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Proposed Acquisition of GE ConpuNet in Germany
and GECITS in Austria from GE
Conput acenter plc, the IT infrastructure and services provider, today announces
it has reached agreenment with GE to acquire the businesses of GE ConpuNet in
Germany and GECI TS in Austria for an initial consideration of Euro 57 million
(#36.5 nmillion).
Hi ghli ghts of the Transacti on:

* The acquisition fits well w th Conputacenter's strategy of expanding into
the maj or nmarkets of continental Europe, enhancing its services capability
and growing its higher margin services business.

* On conpl etion, Conputacenter will have |eading positions in the UK France
and Germany and will be well positioned in Austria, Belgium and Luxenbourg.

* GE ConpuNet and GECI TS Austria have strong rel ati onships with major
corporate and public sector custonmers including nmany of the conpanies in the
DAX30 i ndex.

* Initial consideration of Euro 57 million (#36.5 million) will be payable
at conpletion, with up to a further Euro 64 mllion (#41.0 mllion) being
payabl e contingent on the financial performance of the businesses being
acqui red over 2003 and 2004.

* The acquisition, on a debt and cash free basis, will be financed from
Conput acenter's internal cash resources. Conpletion of the acquisition,
whi ch is subject to Conputacenter sharehol der and certain regul atory
approval s, is expected in early 2003.

* The busi nesses being acquired had conbi ned 2001 revenues of Euro 1.2
billion (#770 mllion). GE ConpuNet has approxi mately 4,000 enpl oyees and

GECI TS Austria has approxi mately 250 enpl oyees.

* The acquisition is expected to be nmarginally earnings enhanci ng, even



after integration costs, in the year to 31 Decenber 2003 and has the
potential to add significant sharehol der value over the |onger term

Conput acenter today confirns that its profit expectations for the year to 31
Decenber 2002 remai n unchanged.

M ke Norris, Chief Executive of Conputacenter plc, conmented

"GE ConmpuNet is the German equival ent of Conputacenter. It has a strong services
elenent inits portfolio and this supports Conputacenter's strategy of grow ng
its services base and building contracted revenue streans. This acquisition
represents an inportant step forward in establishing Conputacenter as Europe's
leading IT infrastructure services provider."

An anal yst presentation will be held today at 10: 00am at HSBC s offices
Vintners Place, 68 Upper Thanes Street, London EC4V 3BJ.

Enquiri es:

Conput acenter plc:

M ke Norris, Chief Executive 01707 631601

Tony Conophy, Finance Director 01707 631515

Investor Relations Enquiries:

Tessa Freeman, Conputacenter plc 01707 631514

Medi a Enquiri es:

Julie Foster, Tul chan Conmmuni cati ons 020 7353 4200/ 07799 894262
HSBC:

Al astair Mreton, Corporate Finance 020 7336 9376

John Hannaf ord, Corporate Broking 020 7336 2006

I ntroduction

The Board of Conputacenter plc announces that it has reached agreement with GE
to acquire GE ConpuNet in Germany and GECITS in Austria (together referred to as
"CGECITS" in this announcenent), |eading providers of IT infrastructure and
related services to corporate and public sector custoners in Gernany and Austria
(the "Acquisition").

The Acquisition will give Conputacenter a |eading position in the German narket
and a significant presence in Austria, conplenenting Conputacenter's existing
strengths in the UK and France. It will also enhance Conputacenter's quality
portfolio of customer and vendor rel ationships and increase the scal e of

Conput acenter's servi ces business.

The initial consideration for the Acquisition is Euro 57 million (#36.5 nillion)
on a cash and debt free basis, and is subject to downward adjustnent on fina
determ nation of the net asset value of GECITS at conpl etion. Contingent
paynments of up to a further Euro 64 million (#41.0 mllion) may al so be payabl e
dependi ng on GECITS financial performance in the years ending 31 Decenber 2003
and 2004. These paynents may be reduced by up to Euro 3 million (#1.9 mllion)
to cover integration costs incurred by Conputacenter. Total consideration wll
therefore be up to a maxi mumof Euro 121 million (#77.5 million). The
consideration for the Acquisition will be paid in cash and will be financed from
Conput acenter's internal cash resources.

A circular will be posted to Conputacenter sharehol ders as soon as practicabl e
to provide themw th details of the Acquisition and to convene the Extraordinary
General Meeting expected to be held in | ate Decenber to seek their approval for
the Acquisition.



I nformati on on GECI TS

GECI TS is the | argest vendor-independent provider of IT infrastructure and

rel ated services in Germany and has a strong conpetitive position in Austria. CE
ConpuNet is headquartered in Kerpen, near Col ogne and GECI TS Austria is
headquartered in Vienna. In the year ended 31 Decenber 2001, GE ConpuNet
accounted for 92% of the conbined revenues of the two businesses.

For the year ended 31 December 2001, GECI TS had revenues of Euro 1,242 mllion
and operating profits of Euro 17.2 mllion. As at 31 Decenber 2001, GECITS had
net assets of Euro 82.7 nmillion. The Acquisition agreenent provides that the net
assets of GECITS at conpletion will be not |less than Euro 95 mllion.

GECI TS designs, inplenents and manages | T infrastructures for corporate and
public sector clients. Around a quarter of GECITS revenues originate fromthe
del i very of services such as technol ogy asset nanagenent, installation,
configuration, integration and the mai ntenance, managenent and operati onal
support of distributed IT infrastructures. The bal ance of GECI TS revenues
arises fromthe supply of IT hardware and software.

GE CompuNet has | ong-standing relationships with its major custoners, including
many of Germany's | eading conmpanies. Its custoner base is well spread across
industry sectors, including nmanufacturing, financial services, retail,

di stribution, chem cals, pharnaceuticals and tel ecommuni cations as well as nmjor
public sector institutions. GECITS Austria has al so established a strong
position at the upper end of the corporate/public sector market in Austria.

Al t hough the business is focused on | arge corporate accounts, no single customner
contributed nore than 5%to GECI TS total annual revenue for the year ended
Decenber 2001.

GECI TS nmintains strong rel ationships with [ eading IT manufacturers including
Conpag/ HP, IBM Toshiba and Fujitsu Sienens. It has also significantly devel oped
its position in the enterprise technol ogy market over recent years, partnering
with key vendors such as Cisco, Sun M crosystens and EMC. The speci ali st
publication ' ConputerPartner' nanes GE ConpuNet as Cernany's | argest

vendor -i ndependent | T corporate reseller ('Systenmhaus'). GECITS is highly
accredited by | eading vendors for its breadth and depth of technical expertise.
GE ConpuNet has approxi mately 4,000 permanent enpl oyees, while GECI TS Austria
has approxi mately 250 permanent enpl oyees. Approximately two thirds of the total
workforce is enployed in service-related or custoner support roles.

In the recent past, GECITS has undertaken a nunber of significant initiatives
aimed at further strengthening its market position, including:

* Building its expertise in areas such as security, web conputing, directory
services, digital docunent solutions, server/storage consolidation, voice/
data integration and desktop managed services. As a result the business has
achi eved various manufacturers' distinctions, including the award of C sco's
prestigious 'Gold Partner of the Year' to GE ConpuNet in 2002.

* Integrating the back office operations of its regional offices to generate
scal e efficiencies and greater managenent visibility and control.

* Acquiring a 37.5% stake from Conputacenter in the International Conputer
Goup (ICG, a leading worldw de network of IT infrastructure services

providers. This network has enabled GECI TS to devel op its pan- Eur opean



capability and build working relationships with international partners
Fi nancial information on, and current trading of, GECI TS

In the three years ended 31 Decenber 2001, GECI TS has achieved financial results
as follows:

Euro nillion 1999 2000 2001
Revenue 1,510.0 1,358.2 1,242.1
Qperating profit 44.0 (35.2) 17.2

The 1999 performance in Germany reflected strong corporate demand, driven
primarily by the renewal cycle as conpanies replaced their IT infrastructures
prior to the year 2000. GE ConpuNet added significant resources to cope with the
upswi ng in service activity and anticipated that this would continue in 2000

I'n 2000, business slowed dramatically in the first half of the year, partly as a
result of a reduction in spending following the high IT infrastructure spendi ng
in 1999 and partly due to |l ack of Y2K problens requiring support by GE
CompuNet's service engineers. CGE ConpuNet slipped into significant |osses driven
by | ower volunes and a high cost base built up in 1999. This excess capacity was
reduced in the second half of 2000 with a large reduction in staff nunbers and
significantly reduced usage of external subcontractors. Conbined with sonme

vol ume recovery, this led to an inproved trading position by the end of 2000

In 2001, despite difficult nmarket conditions, GE ConpuNet benefited fromtighter
management controls, a significantly | ower cost base and particul ar success in
the enterprise technol ogy market. As a consequence it returned to profitability.

Despite the overall IT market trends from 1999 to 2001 in Austria being simlar
to those experienced in Germany, nanagenent of GECI TS Austria were able to
achieve a nore stable earnings profile over this period. Profitability inproved
significantly in 2001 driven largely by tighter control of costs.

In common with other major European countries, econonmic conditions in GECI TS
mar ket s have been weaker in 2002 than in 2001 and this has been reflected in
activity levels within GECI TS busi ness.

Background to and reasons for the Acquisition

Conput acenter is a |eading provider of vendor-independent |IT infrastructure
services. It holds the nunber one position in the UK, the nunber two position in
France and has snall er operations in Bel giumand Luxenbourg. Since the late
1990s, a core element of Conputacenter's stated strategy has been to strengthen
its services activities to conplenment its core product |ogistics business.
Average annual services growh has been over 20% per annum since 1998. For the
year ended 31 Decenber 2001, Conputacenter reported profit before tax and
exceptional itens of #51.1 mllion on turnover of #2.0 billion.

In Cctober 2001, Conmputacenter announced the acquisition of the UK operations
and the French services business of GE Capital |IT Solutions. The acquisition
strengt hened Conputacenter's |eading position in the UK and significantly
enhanced its service capability in France. At the sane time Conputacenter
announced the sale of its German operations to GE Capital IT Solutions. The
Directors believed that this business, which reported turnover of #63 million in
the el even nonths to 30 Novenber 2001, |acked the scale to compete effectively
in the German market.

The Directors of Conputacenter consider GECITS to be a sound and attractive
business. It has a stable base of core custoners who have continued to increase
their spend with CECITS, it has substantial recurring services revenues and it
benefits from experienced and capabl e managenent.

Nevert hel ess, Computacenter believes that there is potential to inprove GECI TS
performance over the longer term through the application of Conputacenter's



consi derabl e experience in this industry. Opportunities for inprovenent include
sal es force refocussing, nargin inprovenent and transfer of best practice in
contracted services.

Wil e cost saving synergies will be small, the Directors believe the Acquisition
wi Il strengthen Conputacenter's relationships with IT vendors and inprove its
offering to nmultinational custoners.

The Directors expect that, even after integration costs, the Acquisition will be
mar gi nal | y earni ngs enhancing in the year ended 31 Decenber 2003 and has the
potential to add significant sharehol der val ue over the | onger term

Ternms of the Acquisition

The initial consideration for the Acquisition is Euro 57 nmillion, payable at
conpl etion. Such initial consideration is subject to subsequent downward

adj ustment on a Euro for Euro basis upon final determnation of the net asset
val ue of CECITS at conpletion, on a cash and debt free basis, to the extent that
it is less than Euro 95 nmillion

A contingent amount of up to a further Euro 64 nmillion is al so payabl e dependi ng
on GECI TS financial performance in the years ending 31 Decenber 2003 and 31
Decenber 2004. The contingent paynents for 2003 and 2004 will anount to 3 tinmes
the excess of GECITS EBIT for the relevant year over an EBIT threshol d. For
2003 the threshold is Euro 10 nillion and for 2004 the threshold is Euro 10
mllion plus the anount (if any) by which 2003 EBIT falls short of Euro 10
mllion. The 2004 contingent paynent woul d be made after deducting integration
costs (which fall within certain specific categories set out in the Acquisition
agreenent) incurred by Conputacenter in relation to GECI TS over 2003 and 2004,
in aggregate up to a naxi mum deduction of Euro 3 million

Total consideration will therefore be up to Euro 121 million, or up to Euro 118
mllion if Conputacenter incurs the maxi mum Euro 3 million of integration costs.
The consideration for the Acquisition will be paid in cash and will be financed
from Conputacenter's internal cash resources

Conpl etion of the Acquisition, which is subject to Conputacenter sharehol der and
certain regulatory approvals, is expected in early 2003.

Current trading and prospects

Inits 2002 interimresults announcenent issued on 5 Septenber 2002,
Conput acenter made the foll owi ng statenent

"As regards the outl ook for the remai nder of the year, we anticipate that market
conditions in both the UK and France will remain challenging. Wilst a further
deterioration in denmand is unlikely, we are not yet detecting any signs of an
upturn. If current conditions continue, we expect profit perfornmance for the
full year to be sinilar to the #51.1 nillion achieved | ast year, with any profit
growt h bei ng dependent upon an inprovenent in the narket."

Conput acenter's profit expectations for the year ending 31 Decenber 2002 renain
unchanged

Ext raordi nary General Meeting

Under the Listing Rules of the UK Listing Authority, in view of its size, the
Acqui sition requires the approval of Conputacenter sharehol ders in genera
neeting. Accordingly a Crcular and Notice of Extraordi nary General Meeting,
expected to take place in |ate Decenber, will be sent to sharehol ders as soon as
practicabl e.

Recomendat i on

The Conput acenter Board of Directors, which has been advi sed by HSBC, considers



the Acquisition to be in the best interests of Conmputacenter and its
sharehol ders as a whole. In providing advice to the Board, HSBC has pl aced
reliance upon the Directors' commercial assessnents of the Acquisition.

Accordingly, the Directors will be recomendi ng unani nously that sharehol ders
vote in favour of the resolution to be proposed at the Extraordi nary Genera
Meeting, as they have undertaken to do in respect of interests totalling
71,268, 128 Conput acenter shares representing 38.59 per cent. of Conputacenter's
current issued share capital

Thi s announcenent does not constitute an offer or invitation to purchase shares
or securities.

Thi s press announcenent contains certain 'forward-1ooking statenents including
statements about the feasibility and benefits of the acquisition of GECI TS by
Conput acenter. These statements are naturally subject to uncertainty and changes
in circunstances. Because these forward-1ooking statements are subject to risks
and uncertainties, actual results nay vary naterially fromthe expectations
contained in this announcenent. Many of the risks and uncertainties relate to
factors that are beyond Conputacenter's ability to control or estimate
precisely. Readers are cautioned not to place undue reliance on these
forward-1 ooki ng statenments, which speak only at the date of this announcenent.
Conput acent er does not undertake any obligation to publicly rel ease any
revisions to these forward-1ooki ng statenents to reflect events or circunstances
after the date of this announcenent.

Not hing in this press announcenment should be construed or be interpreted to nean
that the earnings of Computacenter for the current or future years wll
necessarily match or exceed the historical or published earnings of

Comput acent er.

HSBC Bank plc, which is regulated in the United Ki ngdom by the Fi nanci al
Services Authority Limted, is acting exclusively for Conmputacenter and no one
else inrelation to the matters referred to in this press announcerment and w ||
not be responsible to anyone other than Conputacenter for providing the
protections afforded to custoners of HSBC, or for providing advice in relation
to the matters referred to in this press announcenent.

This information is provided by RNS
The conpany news service fromthe London Stock Exchange
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