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Present Mr M Naruto (Chairman) 

Mr N Akikusa 

Mr R Christou (Chief Executive) 

Vicomte Davignon 

Mr S Gillibrand 

Mr Y Hirose 

Mr H Kurokawa 

Mr H B Thompson 

In attendance _._.__._._. GRO._._._._._. _ (Secretary) 

Mr D Courtley 

Mr P Earl 

Mr T Okada 

Mr T Adachi 

Mr H Hirata 

Mr T Yurino 

Mr Y Katsuya 

Mr K Onuma 

Mr J H Bennett (Item 8) 
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The Chairman then proposed that Mr Hirata and 

Mr T Adachi join the Board and that Mr R A J Allnutt replace 

Mr Scott as Company Secretary with Miss Rachel Moseley, 

Mr Scott's assistant, appointed Assistant Company 

Secretary. 
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Company Secretary by Mr R A J Allnutt, with effect from 

the end of the meeting. 

v) THAT Miss R H Moseley be and is hereby appointed 

Assistant Company Secretary. 

vi) THAT the above mentioned appointments of alternate 

Directors be and are hereby approved. 

The Board also noted that Vicomte Davignon and 

Mr Gillibrand would leave the Audit Committee and 

Mr Gillibrand will leave the Directors' Remuneration 

Committee. 
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by Mr Courtley, were working to improve it. He went on to 

explain that evidence was increasing that the re-branding of 

ICL as Fujitsu Services was what the customers wanted as 

• • • g 
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Mr Christou will consider this. 
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In conclusion Mr Christou said that business at present was 

very hard for ICL and managers were being pressured to 

improve operating profit. Morale was not as low as it might 

be in the light of the re-structuring and staff were 

appreciating the firm action being taken on re-structuring, on 

the organisation and on cost cutting. 

a) Revenue for the period to end December was £1,577m, 

slightly less than forecast and the second half budget 

and significantly less than last year (by 10.5%). The full 

year revenue forecast was £2,186m, 9.6% less than last 

year. 

b) The operating loss for the period to end December was 

£17.1 m and the loss before tax, £48.8m. The full year 

forecast was for break-even at the operating level, 

compared to the October Board meeting forecast of 

£13.7m profit and the second :Half budget of £13.6m. 

Branding costs had been held at £3.5m, and amongst 

other items rationalisation spend in the full year would 

be around LilOrn. In all, loss before tax for the year 

was forecast at £133.4m, slightly worse than the 

October Board meeting forecast and the second half 

budget, but (because of the rationalisation spend) 

significantly worse than last year's loss before tax of 

£56.6m. 
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d) Cash flow continued to deteriorate, due mainly to losses, 

the working capital requirements of the large projects 

and restructuring expense. Mr Earl explained the 

accounting treatment of large projects, in response to a 

question from Mr Thompson. Until profits could be 

recognised, a reserve was built up on the balance sheet, 

which was "unwound'' later as profits were taken. On 

the balance sheet, net borrowings at the year end were 

forecast at £378.5m and shareholders' funds at £84.5m. 

These were below the bank covenant levels and would 

be referred to later in the meeting. 

e) Mr Courtley commented on the operational 

performance, saying that it was generally disappointing 

and mentioning EMEA (where the effect of the economic 

conditions in most countries were unhelpful) and in 

Africa where there were additional problems. However 

he and Mr Christou were determined to improve the 

year-end out-turn. 

Mr Thompson referred to the consistently bad 

performance in the EMEA countries. Mr Christou 

replied that this was disappointing but that competitors 

(e.g. Synstar) appeared to suffer in the same way. 

Also, EMEA countries did suffer from lack of focus from 

senior management (who of course had other matters 

to attend to) and from the fact that as small operations, 

that country's best managers were not usually attracted 

to work in them. 

02/05 Mid-Term Plan PLC/02/03 
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Mr Christou continued, referring to the removal of multiple 

headquarters in the centre and in the divisions and the 

"de-layering" of the organisation which along with the other 

organisation changes, would greatly improve customer focus 

and sales growth. It was intended to spend £65m in the UK 

in the final quarter of the year to remove approximately 

1,400 people (by voluntary and involuntary redundancy) who 

on the whole were of higher cost and with out-dated skill 

sets. In addition some 700/800 could go 'to DMR/Fujitsu 

Consulting. 

Mr Earl referred to the financial projections in the Mid-Term 

Plan and it was noted that revenue growth from the year 

2001/02 to 2002/03 was expected to be 5.2°/a (which would 

convert ICL's loss before tax of around £130m in the present 

year to a profit of around €20m next year). Mr Christou and 

Mr Courtley agreed that this was challenging. However it 

was thought the market would grow by at least this amount 

and that if ICL could manage the decline in VME revenues 

and hold on to the significant savings made by re-structuring 

whilst achieving revenue growth, then it would be possible. 

The full pack of Mid-Term Plan financials was noted by the 

ISC. 
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At Mr Christou's request, Mr Courtley explained the new 

organisation structure emphasising the objectives, including 

a simpler integrated organisation with clearly accountable 

roles, revitalised sales focus and emphasis on growth, 

improved customer focus and re-energising and motivating 

the company's employees. In particular there would in 

future be customer facing business units with P&L 

accountability and including sales, account and programme 

management. There would be separate units aligned and 

managed horizontally for core services including customer 

dedicated service-delivery and shared capabilities such as 

data-centres and call centres. Much of the headquarters 

cost would be eliminated from HQ and the 

divisions/business units. Mr Courtley explained that activity 

in EMEA would focus on principal countries; in particular 

France, Germany, Netherlands, Italy, Belgium, Portugal, 

Republic of Ireland, and Switzerland (including Austrian 

branch) for retail only. He concluded by mentioning that the 

sales force, at present numbering about four hundred would 

be reduced significantly to perhaps one hundred who would 

be based in the customer focused business units and 

managed to aggressive targets. 

The Board discussed the new organisation and also the mid-

term plan. 

The Chairman referred to previous confusions (before 

Mr Christou and Mr Courtley began to change matters) over 

ICL's offerings to the market and lack of a clear organisation 

and responsibilities. The new plans appeared to simplify 

matters considerably. 
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Mr Thompson hoped that the changes would form a basis 

for Fujitsu Services to "grow into success". Also ICL should 

take the opportunity in the present financial difficulties of 

some companies, to seek out outsourcing opportunities. 

He questioned how the new organisation would be able to 

address certain customers and Mr Courtley and Mr Christou 

explained how they saw Fujitsu Services' Global "reach" 

(as part of the Fujitsu Group) in future. Mr Christou would 

be devoting more time in future to customer liaison at a 

senior level. 

He felt it was important to ensure the reliability of the figures 

in the plan such that in the next few years there would be 

• 
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the cash needs of the company in this situation. Referring to 

ICL's cash requirements, he 
said he favoured sale of 

Multivendor Computing as soon as practicable. He also 

spoke of the need for a particular Fujitsu unit to be seen as 

part of the whole, with virtually instant communication of 

customer issues to the relevant point in the group where 

they would be solved. Mr Kurokawa referred to the way ICL 

was tackling global customers such as the approach to 

Nokia. 

WLIY 

The paper set out that at 31st March lCL's shareholders' 

funds were expected to be £80.7m. The existing •bank 

covenants set out that shareholders' funds at that point must 

exceed £225m and gearing (which was net borrowings 

divided by shareholders' funds) must be less than "1.5 

times". Consequently ICL was making the case to its 

shareholder, Fujitsu to increase equity investment in ICL 

Mr prior to 31st March 2002 by around £160m. Mr Christou, 

Christou Mr Earl and Mr Adachi would progress this matter. 

[I1!JLIU S7LIJJLTh1 

Mr Bennett joined the meeting and updated his written report 

particularly mentioning briefings of analysts and journalists 

which were resulting in reasonably favourable press 

comment. The transfer of the people and the businesses 

from ICL to DMR(Fujitsu Consulting under Project Fuji 

remained a critical issue as did the associated staff briefings 

and explanations. ICL and DMR were devoting much time 

and attention to these matters. 
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He referred to past concerns and the need to improve the 

projects. He felt that they were improving ' but there was 

further to go. On management matters, each project now 

had a specific business director reporting to Mr Courtley. 

This flatter organisation enabled customer concerns to corm 

through to senior management very quickly. There was also 

a regular review programme now instituted with himself and 

Mr Hirata involved. Mr Courtley added that the financial 

state of the projects reported at the last ISC meeting had not 

changed. 

On Libra in particular, negotiations with the UK government 

were difficult. The additional work the customer required 

totalled more than £400m in future costs to ICL but only 

about £300m had been anticipated in the memorandum of 

understanding — financial model, the basis of the present 

negotiations. However the customer did at least understand 

the reasons why the estimated cost had reached the higher 

figure (mainly the high level of functionality he required on 

the desk top). 

The report was noted. 

1 Approvals r • • 1 t 
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The documents Signed and Sealed papers and the last 

minutes of the Audit and Pensions Policy Committees were 

noted and approved. 

The Chairman said this was the last Board meeting under 

the present arrangements (note: since November 1990 

when the arrangements were instituted, there have been 46 

meetings). Future meetings and/or contracts activity for iCL 

PLC would be subject of discussion between ICL 

management and Fujitsu. 

The Chairman again thanked those leaving and wished 

them well. They in turn wished the company, the 

shareholder and the management team, e.g_ success in the 

future. 
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