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Name Of Each Exchange On Which
Registered
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Securities registered or to be registered pursuant to Section 12(g) of the Act:
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or such shorter period that the Registrant was required to submit and post such files).   Yes
        No____
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Undertaking

Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the
Commission staff, and to furnish promptly, when requested to do so by the Commission staff, information relating to:
the securities registered pursuant to Form 40-F; the securities in relation to which the obligation to file an annual
report on Form 40-F arises; or transactions in said securities.

Controls and Procedures

The Registrant has established a system of controls and other procedures designed to ensure that information required
to be disclosed in its periodic reports filed under the Securities Exchange Act of 1934, as amended, is recorded,
processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s
rules and forms.  These disclosure controls and procedures have been evaluated under the direction of the Registrant’s
Chief Executive Officer and Chief Financial Officer as of the end of the Registrant’s most recently completed fiscal
year on September 30, 2009.  Based on such evaluations, the Chief Executive Officer and Chief Financial Officer
have concluded that the disclosure controls and procedures are effective. No change was made in the Registrant’s
internal controls over financial reporting during the fiscal year ended September 30, 2009 that has materially affected,
or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting. No significant
changes were made in the Registrant’s internal controls or in other factors that could significantly affect these controls
subsequent to the date of their evaluation.

Audit Committee

The Audit and Risk Management Committee of the Board of Directors is composed entirely of unrelated directors
who meet the independence and experience requirements of the New York Stock Exchange, the Toronto Stock
Exchange, the U.S. Securities and Exchange Commission rules and Multi-Lateral Instrument 52-110 adopted by the
Canadian Securities Administrators which took effect on March 30, 2004, as amended.

The Audit and Risk Management Committee is composed of Mrs. Eileen A. Mercier, Chair of the committee, and
Messrs. Robert Chevrier, Richard B. Evans and Gerald T. Squire.

The Registrant’s Board of Directors has determined that the following members of the Audit and Risk Management
Committee of the Board of Directors are “audit committee financial experts” within the meaning of paragraph (8) of
General Instruction B to Form 40-F:

- Robert Chevrier, and
- Eileen A. Mercier

Principal Accountant Fees and Services

In order to satisfy itself as to the independence of the external auditors, the Audit and Risk Management Committee
has adopted an auditor independence policy which covers (a) the services that may and may not be performed by the
external auditors, (b) the governance procedures to be followed prior to retaining services from the external auditors,
and (c) the responsibilities of the key participants. The following is a summary of the material provisions of the
policy.

Performance of Services

Services are either acceptable services or prohibited services.
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The acceptable services are (a) audit and review of financial statements, (b) prospectus work, (c) audit of pension
plans, (d) special audits on control procedures, (e) tax planning services on mergers and acquisitions activities, (f) due
diligence relating to mergers and acquisitions, (g) tax services related to transfer pricing, (h) sales tax planning, (i)
research and interpretation related to taxation, (j) research

-3-

Edgar Filing: CGI GROUP INC - Form 40-F

5



relating to accounting issues, (k) proposals and related services for financial structures and large tax planning projects,
(l) preparation of tax returns and (m) all other services that are not prohibited services.

The prohibited services are (a) bookkeeping services, (b) design and implementation of financial information systems,
(c) appraisal or valuation services or fairness opinions, (d) actuarial services, (e) internal audit services, (f)
management functions, (g) human resources functions, (h) broker-dealer services, (i) legal services, (j) services based
on contingency fees and (k) expert services.

Governance Procedures

The following control procedures are applicable when considering whether to retain the external auditors’ services:

For all services falling within the permitted services category, whether they are audit or non-audit services, a request
for approval must be submitted to the Audit and Risk Management Committee through the Executive Vice-President
and Chief Financial Officer prior to engaging the auditors to perform the services.

In the interests of efficiency, certain permitted services are pre-approved quarterly by the Audit and Risk Management
Committee and thereafter only require approval by the Executive Vice-President and Chief Financial Officer as
follows:

· The Audit and Risk Management Committee can pre-approve envelopes for certain services to
pre-determined dollar limits on a quarterly basis;

· Once pre-approved by the Audit and Risk Management Committee, the Executive Vice-President and
Chief Financial Officer may approve the services prior to the engagement;

· For services not captured within the pre-approved envelopes and for costs in excess of the pre-approved
amounts, separate requests for approval must be submitted to the Audit and Risk Management Committee;

· At each meeting of the Audit and Risk Management Committee a consolidated summary of all fees by
service type is presented including a break down of fees incurred within each of the pre-approved
envelopes.

Fees Paid to External Auditors

During the years ended September 30, 2009 and September 30, 2008, CGI paid the following fees to its external
auditors:

Fees paid
Service retained 2009 2008

Audit fees $3,152,914 $3,786,221
Audit related fees (a) $2,676,048 $2,823,827
Tax fees (b) $173,697 $617,221
All other fees - -
Total fees paid $6,020,569 $7,227,269

(a)
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The audit related fees paid to the external auditors for the years ended September 30, 2009 and September 30,
2008 were in relation to service organization control procedures audits, accounting consultations and employee
benefit plan audits.

(b) The tax fees paid to the external auditors for the years ended September 30, 2009 and September 30, 2008 were
in relation to tax research and interpretation, support activities related to tax audit, and preparation of personal
tax returns, principally on behalf of expatriates.  None of the persons for whom tax returns were prepared were
officers of the Company.

-4-

Edgar Filing: CGI GROUP INC - Form 40-F

7



Code of Ethics

In addition to its Code of Ethics and Business Conduct that applies to all the Registrant’s employees, officers and
directors, the Registrant has adopted an Executive Code of Conduct that applies specifically to the Registrant’s
principal executive officer, principal financial officer, principal accounting officer or controller, or other persons
performing similar functions (collectively, the "Officers").  The Executive Code of Conduct is designed to deter
wrongdoing and to promote:

- Honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest
between personal and professional relationships;

- Full, fair, accurate, timely, and understandable disclosure in reports and documents that the Registrant
files with, or submits to, the Securities and Exchange Commission and in other public communications
made by the Registrant;

- Compliance with applicable governmental laws, rules and regulations;
- The prompt internal reporting of violations of the code to an appropriate person or persons identified in

the code; and
- Accountability for adherence to the code.

The Registrant’s Executive Code of Conduct and of its Code of Ethics and Business Conduct have been posted on the
Registrant’s website at http://www.cgi.com.

The Board of Directors monitors compliance with the Code of Ethics and Business Conduct and under the Board of
Directors charter is responsible for any waivers of the codes’ provisions granted to directors or officers. No such
waivers have been granted to date.

Corporate Governance Practices

CGI’s corporate governance practices conform to those followed by U.S. domestic companies under the New York
Stock Exchange listing standards.

Off-balance sheet arrangements

The Registrant does not enter into off-balance sheet financing as a matter of practice except for the use of operating
leases for office space, computer equipment and vehicles, none of which are off-balance sheet arrangements within the
meaning of paragraph (11) of General Instruction B to Form 40-F. In accordance with Canadian GAAP, neither the
lease liability nor the underlying asset is carried on the balance sheet as the terms of the leases do not meet the
threshold for capitalization.

As disclosed in Note 26 to the Registrant’s Consolidated Financial Statements, in the normal course of business, the
Registrant enters into agreements that may provide for indemnification and guarantees to counterparties in
transactions such as consulting and outsourcing services, business divestitures, lease agreements and financial
obligations. These indemnification undertakings and guarantees may require the Company to compensate
counterparties for costs and losses incurred as a result of various events, including breaches of representations and
warranties, intellectual property right infringement, claims that may arise while providing services or as a result of
litigation that may be suffered by counterparties. The nature of most indemnification undertakings prevent the
Registrant from making a reasonable estimate of the maximum potential amount the Registrant could be required to
pay counterparties, as the agreements do not specify a maximum amount and the amounts are dependent upon the
outcome of future contingent events, the nature and likelihood of which cannot be determined at this time. The
Registrant does not expect that any sum it may have to pay in connection with these guarantees will have a materially
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adverse effect on its Consolidated Financial Statements.
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Tabular Presentation of Contractual Obligations

As of September 30, 2009, the Registrant’s known contractual obligations were as follows:

Payment due by period
Contractual Obligations

(in ‘000 of Canadian dollars) Total
Less than

1 year
2nd and
3rd years

4th and
5th years

After
5 years

Long-Term Debt Obligations 245,983 4,642 220,131 21,210 -
Capital (Finance) Lease Obligations 37,147 13,060 19,652 4,435 -
Operating Lease Obligations(1) 832,113 140,755 194,851 134,541 361,966
Purchase Obligations 177,801 100,586 59,287 15,775 2,153
Total 1,293,044 259,043 493,921 175,961 364,119
(1) Included in these obligations are $13.2 million of office space leases from past acquisitions.

Information to be Filed on This Form

The following materials are filed as a part of this Annual Report:

1. Annual Information Form for the fiscal year ended September 30, 2009

2. Audited Annual Financial Statements for the fiscal year ended September 30, 2009

3. Management’s Discussion and Analysis of Financial Position and Results of Operations

The following documents are filed as exhibits to this Annual Report:

23.1 Consent of Deloitte & Touche LLP

99.1 Certification of the Registrant’s Chief Executive Officer required pursuant to Rule 13a-14(a).

99.2 Certification of the Registrant’s Chief Financial Officer required pursuant to Rule 13a-14(a).

99.3 Certification of the Registrant’s Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.

99.4 Certification of the Registrant’s Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.
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This Annual Information Form is dated December 9, 2009 and, unless specifically stated otherwise, all information
disclosed in this form is provided as at September 30, 2009, the end of CGI’s most recently completed fiscal year.  All
dollar amounts are in Canadian dollars, unless otherwise stated.

INCORPORATION AND DESCRIPTION OF CAPITAL STOCK

Corporate Structure

CGI Group Inc. (the “Company”, “CGI”, “we”, “us” or “our”) was incorporated on September 29, 1981 under  Part IA of the
Companies Act (Quebec).  The Company continued the activities of Conseillers en gestion et informatique CGI inc.,
which was originally founded in 1976.  The executive and registered office of the Company is situated at 1130
Sherbrooke Street West, 7th floor, Montreal, Quebec, Canada, H3A 2M8.  CGI became a public company on
December 17, 1986, upon completing an initial public offering of its Class A subordinate voting shares (“Class A
subordinate voting shares”).

Subsidiaries

The following is a list of the subsidiaries of CGI (i) whose total assets represent more than 10% of CGI’s consolidated
assets as at September 30, 2009, or (ii) whose sales and operating revenues represent more than 10% of CGI’s
consolidated sales and operating revenues for the year ended September 30, 2009.

Name Jurisdiction of
Incorporation

Percentage of
   Ownership

CGI Information Systems and Management
Consultants Inc.

Canada 100%

Conseillers en gestion et informatique CGI
inc.

Quebec 100%

CGI Technologies and Solutions Inc. Delaware 100%

CGI  has at least one wholly-owned subsidiary in 15 of the 16 countries in which we do business, and each operating
subsidiary operates under the CGI brand.  In addition, CGI owns a number of other subsidiaries that serve specific
markets, serve as holding companies, or serve other corporate purposes.

Capital Structure

The Company’s authorized share capital consists of an unlimited number of Class A subordinate voting shares carrying
one vote per share and an unlimited number of Class B shares (multiple voting) (“Class B shares”) carrying 10 votes per
share, all without par value, of which, as of December 9, 2009, 260,047,689 Class A subordinate voting shares and
33,608,159 Class B shares, were issued and outstanding.  These shares represent respectively 43.6% and 56.4% of the
aggregate voting rights attached to the outstanding Class A subordinate voting shares and Class B shares.  Two classes
of preferred shares also form part of CGI’s authorized capital: an unlimited number of First Preferred Shares (“First
Preferred Shares”), issuable in series, and an unlimited number of Second Preferred Shares (“Second Preferred Shares”),
also issuable in series.  As of December 9, 2009 there were no preferred shares outstanding.

The Company incorporates by reference the disclosure contained under the headings “Class A Subordinate Voting
Shares and Class B Shares” on page 3, and “First Preferred Shares” and “Second Preferred Shares” on page 5 of CGI’s
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Management Proxy Circular dated December 9, 2009 which was filed with Canadian securities regulatory authorities
and which is available at www.sedar.com and on CGI’s web site at www.cgi.com.  A copy of the Management Proxy
Circular will be provided promptly to shareholders upon request.
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Stock Splits

As of December 9, 2009, the Company had proceeded with four subdivisions of its issued and outstanding Class A
subordinate voting shares as follows:

· August 12, 1997 on a two for one basis;
· December 15, 1997 on a two for one basis;
· May 21, 1998 on a two for one basis; and
· January 7, 2000 on a two for one basis.

Market for Securities, Trading Price and Volume

CGI’s Class A subordinate voting shares are listed for trading on the Toronto Stock Exchange under the symbol GIB.A
and on the New York Stock Exchange, under the symbol GIB.  A total of 284,521,884 Class A subordinate voting
shares were traded on the Toronto Stock Exchange during the year ended September 30, 2009 as follows:

Month High(a)
($)

Low(a)
($) Volume

October 2008   9.96    8.30 35,699,091

November
2008 10.40    8.62 25,783,552

December
2008   9.87    8.46 28,736,533

January 2009 10.34    8.90 22,405,315

February 2009 10.38    8.92 34,835,918

March 2009 10.71    8.64 22,785,406

April 2009 11.19    9.98 22,069,629

May 2009 11.21    9.93 23,861,468

June 2009 10.68  10.10 17,647,354

July 2009 11.14    9.62 18,011,603

August 2009 11.47 10.71 12,075,849

September
2009 13.30 11.23 20,610,166

(a)The high and low prices reflect the highest and lowest prices at which a board lot trade was executed in a trading
session during the month.
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Normal Course Issuer Bid and Share Repurchases

On January 27, 2009, CGI announced that it was renewing its normal course issuer bid to repurchase up to 10% of the
public float of its issued and outstanding Class A subordinate voting shares during the next year.  See Significant
developments of the most recent three fiscal years – Fiscal Year ended September 30, 2009 – Significant Developments
later in this document.

CORPORATE GOVERNANCE

Board and Standing Committee Charters and Codes of Ethics

CGI’s Code of Ethics and Business Conduct, its Executive Code of Conduct, the charter of the Board of Directors and
the charters of the standing committees of the Board of Directors, including the charter of the Audit and Risk
Management Committee, are set out in CGI’s Fundamental Texts which are annexed as Appendix A to this Annual
Information Form.

2
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Audit Committee Information

The Company incorporates by reference the disclosure contained under the heading Expertise and financial and
operational literacy on page 39 and the disclosure under the heading Report of the Audit and Risk Management
Committee on page 48 and following of CGI’s Management Proxy Circular dated December 9, 2009 which was filed
with Canadian securities regulatory authorities and which is available at www.sedar.com and on CGI’s web site at
www.cgi.com.  A copy of the Management Proxy Circular will be provided promptly to shareholders upon request.

Directors and Officers

Directors

The Company incorporates by reference the disclosure under the heading Nominees for Election as Directors relating
to the Company’s directors contained on pages 8 to 15, and the table on board of directors committee membership on
page 37 of CGI’s Management Proxy Circular dated December 9, 2009 which was filed with Canadian securities
regulatory authorities and which is available at www.sedar.com and on CGI’s web site at www.cgi.com.  A copy of the
Management Proxy Circular will be provided promptly to shareholders upon request.

Officers

The following table states the names of CGI’s senior officers, their place of residence and their principal occupation:

Name and place of residence Principal occupation

R. David Anderson
Montreal, Quebec
Canada

Executive Vice-President and Chief Financial Officer

François Boulanger
Brossard, Quebec
Canada

Senior Vice-President and Corporate Controller

André J. Bourque
Outremont, Quebec
Canada

Executive Vice-President and Chief Legal Officer

Serge Godin
Westmount, Quebec
Canada

Founder and Executive Chairman of the Board

André Imbeau
Beloeil, Quebec
Canada

Founder, Executive Vice-Chairman of the Board and Corporate Secretary

Donna S. Morea
Falls Church, Virginia
USA

President, U.S., Europe and Asia

Luc Pinard Executive Vice-President, Chief Technology and Quality Officer
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St-Lambert, Quebec
Canada

Michael E. Roach
Outremont, Quebec
Canada

President and Chief Executive Officer

Daniel Rocheleau
Longueuil, Quebec
Canada

Executive Vice-President and Chief Business Engineering Officer

3
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Name and place of residence Principal occupation

Jacques Roy
Boucherville, Quebec
Canada

Senior Vice-President, Finance and Treasury

Claude Séguin
Montreal, Quebec
Canada

Senior Vice-President, Corporate Development and Strategic Investments

All of the above-mentioned persons have held the position set out opposite their names, or other executive or
equivalent management functions in the Company or its subsidiaries during the last five years.

Ownership of Securities on the Part of Directors and Officers

The Company incorporates by reference the disclosure under the heading Principal Holders of Class A Subordinate
Voting Shares and Class B Shares on page 6 of CGI’s Management Proxy Circular dated December 9, 2009 which was
filed with Canadian securities regulatory authorities and which is available at www.sedar.com and on CGI’s web site at
www.cgi.com.  A copy of the Management Proxy Circular will be provided promptly to shareholders upon request.

DESCRIPTION OF CGI’S BUSINESS

Mission and Vision

The mission of CGI is to help its clients with professional services of outstanding quality, competence and objectivity,
delivering the best solutions to fully satisfy client objectives in information technology (“IT”), business processes and
management.  In all we do, we foster a culture of partnership, intrapreneurship and integrity, building a global IT and
business process services (“BPS”) company. CGI’s vision is to be a world class IT and BPS leader helping our clients
win and grow.

CGI’s Mission, Vision, Dream and Values are explained in the Company’s Fundamental Texts, which are annexed as
Appendix A and are posted on the Company’s web site at www.cgi.com.

Business Structure

The Company’s activities are divided in the following segments: Canada, US and India (“U.S.”), and Europe and Asia
Pacific (“Europe”).

The following table shows the revenues for each of the segments in 2009 and 2008 as well as the related foreign
currency impacts:

(In ‘000 of dollars)
Segment 2009 2008

Canada
   Before foreign currency impact
   Foreign currency impact
Canada revenue

$2,172,441
$7,218

$2,179,659

$2,335,566
-

$2,335,566
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US
   Before foreign currency impact
   Foreign currency impact
U.S. and India revenue

$1,178,329
$183,458

$1,361,787

$1,086,513
-

$1,086,513
Europe
   Before foreign currency impact
   Foreign currency impact
Europe and Asia Pacific revenue

285,047
($1,332)
$283,715

$283,784
-

$283,784
Total $3,825,161 $3,705,863

4
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Services Offered by CGI

CGI provides end-to-end IT services and BPS to clients worldwide, utilizing a highly customized, cost efficient
delivery model.  The Company’s delivery model provides for work to be carried out onsite at client premises, or
through one of its centers of excellence located in North America, Europe and India.

In addition we have a unique solutions portfolio of more than 50 solutions that contribute value to our application
services offering, including the following:

· Momentum™ is a full end-to end enterprise resource planning solution with over 100 installations across the
U.S. federal government.

· AMS Advantage™ is a leading enterprise resource planning suite that U.S. state governments rely on in
serving over 90 million U.S. citizens and managing US$500 billion of public sector budgets.

· MSuite®, PrimeSuite™ are robust wealth management solutions widely adopted in the Canadian financial
industry.

Management of IT and business functions (“outsourcing”)

Clients contract entire or partial responsibility for their IT or business functions to CGI to achieve significant savings
and access the best technology, while retaining control over strategic IT and business functions. As part of such
agreements, we implement our quality processes and best-of-breed practices to improve the efficiency of the clients’
operations.  We also integrate clients’ operations into our technology network. Finally, we may transfer specialized
professionals from our clients, enabling our clients to focus on mission critical operations. Services provided as part of
an outsourcing contract may include development and integration of new projects and applications; applications
maintenance and support; technology management (enterprise and end-user computing and network services);
transaction and business processing, as well as other services such as payroll and document management services.
Outsourcing contracts typically have terms from five to ten years and are renewable.

Consulting and Systems Integration

CGI provides a full range of IT and management consulting services, including business transformation, IT strategic
planning, business process engineering and systems architecture.

CGI integrates and customizes leading technologies and software applications to create IT systems that respond to
clients’ strategic needs.

Markets for CGI’s Services

CGI offers its end-to-end services to a focused set of industry vertical markets (“verticals”) where we have developed
extensive and deep subject matter expertise. This allows us to fully understand our clients’ business realities and to
provide them with solutions that help them achieve their business goals. Our targeted verticals include: a) government
and healthcare — helping organizations improve the performance of mission-critical functions through the innovative
use of information technology; b) financial services — helping clients grow and increase profitability by adopting
solutions that support integrated customer-focused operations; c) telecommunications and utilities — helping providers
deliver new revenue streams while improving productivity and client service; d) retail and distribution — establishing
flexible and customer-centered operating models that help clients lower costs and increase profitability; and e)
manufacturing — helping clients leverage information technology to better manage the entire product lifecycle.
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Client Base

CGI works with large and medium sized businesses in the private and public sectors worldwide.  The Company’s
clientele is well balanced in terms of quality, quantity, stability and diversity.

5
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Human Resources

As of December 9, 2009, CGI has approximately 26,000 professionals.  In order to encourage the high degree of
commitment necessary to ensure the quality and continuity of client service, CGI has had a member share purchase
plan in place for several years.  From the beginning, the Company has had a Profit Participation Plan which, from
1990 onwards, has been based on the performance of its business units and overall corporate results.

CGI Offices and Global Delivery Model

CGI and its affiliated companies operate in more than 100 offices.  Approximately 5,000 members representing some
20% of CGI’s global workforce serve the Company’s clients from 14 delivery centers located in Canada (Montreal,
Ottawa, Quebec City, Sherbrooke, Atlantic Canada and Toronto), the U.S. (South-Western Virginia, Phoenix and
Alabama), Europe (Spain, Poland) and India (Bangalore, Hyderabad and Mumbai). These delivery centers enable CGI
to provide its clients with the right mix of onshore, nearshore and offshore IT services that best suits their business
needs.

CGI’s delivery centers and its main offices are listed on page 21 of the business booklet of CGI’s Annual Report for
fiscal 2009 entitled Strong Fundamentals Generate Great Opportunities which information is incorporated by
reference.  The 2009 Annual Report was filed with Canadian securities regulatory authorities and is available at
www.sedar.com and on CGI’s web site at www.cgi.com.  A copy of the business booklet and of the financial booklet
of the 2009 Annual Report will be provided promptly to shareholders upon request.

With the exception of one property, CGI’s offices are located in rented premises.

Commercial Alliances

CGI currently has commercial alliance agreements with various business partners.  These non-exclusive commercial
agreements with hardware and software providers allow the Company to provide its clients with high quality
technology, often on advantageous commercial terms.  CGI’s business partners include prominent hardware and
software providers.

Quality Processes

CGI’s ISO 9001 certified operations that are reflected in its management frameworks ensure that its clients’ objectives
are clearly defined, that projects are properly scoped and that the necessary resources are applied to meet
objectives.  These processes ensure that clients’ requirements drive CGI’s solutions.  Clients are constantly kept
informed; their degree of satisfaction is regularly measured and part of the incentive remuneration of CGI managers is
linked to the results.

In 1993, the Company began working towards obtaining ISO 9001 certification for the portion of its operations
covered by its Project Management Framework.  CGI’s Quebec City office was granted ISO 9001 certification in June
1994, which allowed CGI to become North America’s first organization in the IT consulting field to receive ISO 9001
certification for the way in which it managed projects.  Since 1995, CGI has expanded the ISO 9001 certification
throughout its Canadian, U.S. and international offices as well as its corporate headquarters.  Over the past several
years, in the context of CGI’s high growth rate, its ISO certified quality system has been a key ingredient in spreading
its culture, in part because it helps to integrate new members successfully.

As clients grow and IT projects become increasingly complex, CGI strives to further refine its quality processes while
allowing them to branch out across all its activities.  CGI’s enhanced quality system referred to as the Client
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Partnership Management Framework (“CPMF”) is simpler and provides the Company’s business units with greater
autonomy in a context of decentralized activities.  One of CGI’s key focus areas remains the successful management of
client relationships, leading to long-term partnerships.  Following its merger with IMRglobal in July 2001, CGI gained
applications development centres in Mumbai and Bangalore in India which have now achieved SEI CMMI Level 5
quality certification.
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CGI also obtained ISO 9001 certification for the application of its Member Partnership Management Framework in its
operations, and in 2004, similarly obtained ISO 9001 certification for the portion of its operations covered by its
Shareholder Partnership Management Framework (“SPMF”).  The SPMF structures the processes and information flows
between CGI and its shareholders as well as with the investment community.

CGI now holds ISO quality certification for the management of its partnerships with each of its three major
stakeholder groups, namely customers, members and shareholders.

The IT Services Industry

Size, Structure and Recent Developments

Although the current state of the economy makes it difficult to predict future trends in IT spending, CGI intends to
continue its Build and Buy profitable growth strategy. Most businesses and governments still require IT services in
challenging market conditions and clients are expected to be looking for increased value and lower costs, thereby
presenting opportunities that the Company has successfully exploited in the past.  With respect to information
technology and business process services outsourcing, we believe that the potential remains enormous.  CGI has from
time to time commissioned a study from International Data Corp. (“IDC”) which provides CGI with insight as to
spending on information technology and business process services in Canada, the United States and Europe.

According to IDC’s research conducted in 2009, the potential business opportunity for information technology
outsourcing was estimated to be US$519 billion in the U.S., US$552 billion in Europe and US$49 billion in
Canada.  These numbers exclude the value of services already outsourced and indicate a large untapped potential
market.

Industry Trends and Outlook

Our industry continues to evolve rapidly.  In the early to mid 1990s, 75% of the industry’s revenue came from per diem
services, i.e. from specialized assistance within specific projects.  Such services did not require a large or complex
organization nor did they allow for much differentiation between firms, which resulted in fierce competition.

Today, a large IT firm’s revenues are generated by systems integration or outsourcing projects aimed at comprehensive
business solutions.  Both public and private sector organizations are looking for new ways to provide better services at
lower cost.  For organizations, the emergence of internet applications and web based business models have shortened
implementation time for solutions while increasing pressure to retain scarce professional resources.  Their need to
concentrate on core competencies and to increase flexibility explains why companies increasingly turn to externally
sourced professionals for the development and management of some of their specialized functions, including
information systems.  They are demanding proven technological solutions implemented rapidly at a lower total cost of
ownership and operation.

Prospective clients continue to place significant emphasis on cost reductions and are therefore inclined to consider
outsourcing part or all of their IT services.  These factors help to explain the growing popularity of global outsourcing
services.

CGI’s Growth and Positioning Strategy

CGI has major competitive advantages to address the current demand for services and the potential market for global
outsourcing services.  The Company benefits from a strong financial position and offers the full range of IT services.
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CGI’s independence from hardware manufacturers is also a differentiating factor, allowing us to focus on developing
the best solution for our client’s needs.
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CGI benefits from a highly flexible global delivery model (see the heading CGI Offices and Global Delivery Model
earlier in this document) providing clients with high quality services on competitive terms, while protecting CGI’s
margins.

CGI’s client base is principally grouped within five industry vertical markets (see the heading Markets for CGI’s
services earlier in this document).  In order to develop services adapted to the specific needs of each market, the
Company’s professionals are grouped according to targeted client segments, which provide the Company with a deeper
understanding of the trends specific to each industry, as well as a better understanding of the clients’ competitive and
technological challenges.  This market expertise is a key factor in the Company’s ability to develop comprehensive
business solutions.

CGI’s Build and Buy strategy is founded on four pillars of growth that combines organic growth and acquisitions in a
way that provides an ideal mix of profitable revenue delivered by a proximity-based model ensuring that the Company
maintains an intimate relationship with its clients while offering them the benefits of global sourcing options.

The first pillar of this strategy focuses on generating organic growth through contract wins, renewals and extensions in
the areas of outsourcing and systems integration and consulting.

The second pillar of the strategy involves the pursuit of new large outsourcing contracts, leveraging our end-to-end
services, global delivery model and critical mass. CGI’s global delivery model offers a unique blend of onshore,
nearshore and offshore delivery options that result in highly responsive and cost effective delivery. Further, based on
the Company’s growth rate over the last several years, we have the critical mass required to bid on large and complex
opportunities in North America and Europe.

The third pillar of our growth strategy focuses on the acquisition of smaller firms or niche players. We identify niche
acquisitions through a strategic mapping program that systematically searches for targets that will strengthen our
vertical market knowledge or increase the richness of our service offerings.

The fourth pillar involves the pursuit of transformational acquisitions focused on expanding our geographic presence
and critical mass. This approach further enables us to strengthen our qualifications to compete for large outsourcing
contracts.

Significant Developments of the Most Recent Three Fiscal Years

Key Performance Measures

We use a combination of financial measures, ratios, and non-GAAP measures to assess the Company’s performance.
The table below summarizes our most relevant key performance measures:

Profitability · Adjusted EBIT – is a measure of earnings before items not directly related to the cost of
operations.  We define adjusted EBIT as earnings from continuing operations before
restructuring costs related to specific items, interest on long-term debt, interest income, other
expenses, gain on sale of assets, income tax expenses, and non-controlling interest, net of income
taxes.  Management believes this best reflects the profitability of our operations.

· Diluted earnings per share from continuing operations – is a measure of earnings generated for
shareholders on a per share basis, assuming all in-the-money options outstanding are exercised.
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Liquidity · Cash provided by continuing operating activities – is a measure of cash generated from managing
our day-to-day business operations. We believe strong operating cash flow is indicative of
financial flexibility, allowing us to execute our corporate strategy.

· Days sales outstanding – is the average number of days to convert our trade receivables and work
in progress into cash. Management tracks this metric closely to ensure timely collection, healthy
liquidity, and is committed to maintaining a DSO below its 45-day Company target.

Growth · Constant currency growth – is a measure of revenue growth before foreign currency impacts. We
believe that it is helpful to adjust revenue to exclude the impact of changes to better understand
trends in the business.

· Backlog – represents management’s best estimate of revenue to be realized in the future based on
the terms of respective client agreements active at a point in time.

· Book-to-Bill ratio – is a measure of the proportion of contract wins to our revenue in the period.
This metric allows management to monitor the Company’s business development efforts to
ensure we grow our backlog and the business over time. Management remains committed to
maintaining a target ratio greater than 100% over a 12-month period. Management believes that
the longer period is a more effective measure as the size and timing of bookings could cause this
measurement to fluctuate significantly if taken for only a three-month period.

Capital
Structure

· Net Debt to Capitalization ratio – is a measure of our level of financial leverage net of our cash
position. Management uses this metric to monitor the proportion of debt versus capital used to
finance our operations and it provides insight into our financial strength.

· Return on Equity – is a measure of the rate of return on the ownership interest of our shareholders.
Management looks at ROE to measure its efficiency at generating profits for the Company’s
shareholders and how well the Company uses investment funds to generate earnings growth.

· Return on Invested Capital – is a measure of the Company’s efficiency at allocating the capital
under its control to profitable investments. Management examines this ratio to assess how well it
is using its money to generate returns.

Fiscal Year ended September 30, 2009

Significant Developments

Recent economic events have underscored the need to focus on the fundamentals – delivering projects on time and on
budget, generating cash, managing costs, diligently paying down our debt and channeling business development
efforts to achieve our profitable growth strategy. CGI’s discipline in adhering to these fundamentals has allowed us to
maintain industry leading margins through challenging times. Moreover, we responded to our clients’ need for lower
cost alternatives by continuously investing in our existing centres of excellence and opening a new centre in Troy,
Alabama, U.S.A. We also leveraged the economic downturn by presenting a service portfolio – Solutions for Tough
Economic Times, to produce the quick return on investment clients needed to address budget reductions or deficits,
increased expenses, and workforce reductions.

Highlights for the year were:
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· Bookings over $4 billion, exceeding our target of 100% book-to-bill ratio;

· Revenue of $3.8 billion, an increase of 3.2% year-over-year;

· The cost of services, selling and administrative expenses as a percentage of revenue was lowered to 82.9%
from 83.9% in the prior year;
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· Higher adjusted EBIT margin, earnings from continuing operations margin, and net earnings margin
compared to fiscal 2008 and 2007;

· Both basic and diluted earnings per share from continuing operations grew more than 9.6% compared to
fiscal 2008;

· DSO improved to 39 days from 50 days a year ago;

· Generated

· Finished the year with cash of $343 million which was in excess of long-term debt by $60 million.

As part of its build and buy strategy, the Company's strategic expansion plans call for its profitable growth targets to
be evenly split between acquisition and organic growth. Using our investment criteria, the Company reviewed several
acquisition opportunities in fiscal 2009, but ultimately chose not to proceed because of timing, alignment or price
considerations.

Bookings and Book-to-Bill Ratio

The Company achieved a book-to-bill ratio of 106% for the year. Book-to-bill is stated as a proportion of total
bookings to revenue for the period. Of the $4.1 billion in bookings signed during the year, 52% came from new
business, while 48% came from extensions and renewals.

Our largest verticals for bookings were government & healthcare and financial services, making up approximately
46% and 41% of total bookings, respectively. From a geographical perspective, the US made up 58% of total
bookings, followed by Canada at 33% and Europe at 9%.

Significant Bookings in the Year

We provide information regarding bookings because we believe doing so provides useful information regarding
changes in the volume of our business over time. However, due to the timing and transition period associated with
outsourcing contracts, the realization of revenue related to these bookings may fluctuate from quarter to quarter. Due
to their variable attributes, including demand-driven usage, modifications in the scope of work to be performed caused
by changes in client requirements as well as termination clauses at the option of the client, the values initially booked
may change over time. As such, information regarding our bookings is not comparable to, nor should it be substituted
for an analysis of our revenue, it is instead a key indicator of our future revenue used by the Company’s management
to measure growth.

A n n o u n c e m e n t
Date

Client Duration Value

October 14, 2008 Federal Communications
Commission

10 years US$25 million

Federal Communications Commission selected CGI as the prime contractor to
provide its Momentum® financial management software and Financial
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Management Line of Business hosting solution as a part of the agency’s Core
Financial System Replacement initiative.

October 20, 2008 North Carolina Department of
Revenue

Three years US$55.3 million

CGI will help improve state tax administration by building a second-generation
i n t e g r a t e d  t a x  m a n a g e m e n t  s o l u t i o n  t h a t  e m p l o y s  c o m m e r c i a l
off-the-shelf  products configured specifically for the Department of Revenue’s
needs.
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A n n o u n c e m e n t
Date

Client Duration Value

March 10, 2009 Cigna Multi-year US$35 million per year

CGI will assume responsibility for maintaining service delivery for applications
supporting claims, billing, banking, sales and underwriting, enrollment and
eligibility, and reinsurance.

March 17, 2009 Centers for Medicare & Medicaid
Services

Five and one-half yearsUS$135 million

CGI was awarded the Medicare Advantage & Part D Maintenance and
Enhancement Services contract for updating and enhancing the system’s
performance and scalability.

March 25, 2009 Foresters 10 years $182 million

CGI will deliver IT application maintenance and development services from its
centres of excellence in Toronto, Halifax and Bangalore while IT infrastructure
services including data centre mainframe, voice communications, IT help desk and
distributed computing services will be delivered from its centres in Ontario.

April 7, 2009 General Services Administration Five years US$43 million

CGI will update the agency’s legacy billing and accounts receivable modules. Full
life cycle services and infrastructure hosting are included in this contract.

April 8, 2009 Environmental Protection Agency Three years US$67 million

CGI has been selected by the U.S. Environmental Protection Agency to provide
support for the Central Data Exchange, the point of entry for the transmission of
environmental data to EPA on the national Environmental Information Exchange
Network.

April 17, 2009 State of Louisiana Three years US$40 million

CGI is to deliver IT operations and service management to support Louisiana’s
ongoing Road Home Program. To successfully manage the complex series of IT
interactions that support the Road Home program, the CGI team will deliver
application maintenance, user support, data warehouse services and reporting, as
well as disaster recovery and continuity of operations planning.

May 14, 2009 General Services Administration Five years US$52 million

CGI is to provide operations and maintenance support and software upgrades for
the agency’s Pegasys financial management application. The Pegasys financial
management system, which is hosted in CGI’s Phoenix data centre, is based on CGI’s
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market leading Momentum® financial management software. It supports users from
11 regions across the country and the processing of nearly 20 million transactions
totaling over US$24 billion annually. Under this contract, CGI will provide project
management, production support, testing, development and implementation support
as well as software upgrades and maintenance.

July 29, 2009 Commonwealth of Virginia Until June 2016 US$70 million

Contract is extended for CGI’s award-winning Electronic Procurement System
(eVA). Since CGI initially implemented the system in 2001, the Commonwealth
used eVA to purchase $20 billion of products and services, with $11.6 billion
purchased from small, minority or women-owned business, while saving the state
and taxpayers more than $280 million.
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A n n o u n c e m e n t
Date

Client Duration Value

August 27, 2009 Government of Canada Four-year extension $78 million

Company has been working with Public Works and Government Services Canada
to define, scope and implement Results Base Services through a CGI managed
services delivery model.

October 9, 2009 General Services Administration Five years US$32 million

CGI is to provide data centre hosting and application management support of the
agency’s Integrated Financial System, which is based on CGI’s Momentum®
financial management software. This contract was signed prior to and announced
subsequent to our year end.

October 13, 2009 Daimler Financial Services (“DFS”) Five-year extension Not released

CGI provides a full end-to-end applications management service for international
Vehicle Asset Financing providing DFS with a cost-effective service to streamline
and standardize its business processes, while at the same time maximizing
operational savings by utilizing CGI’s industry leading outsourcing services. This
contract was signed prior to and announced subsequent to our year end.

Share Repurchase Program

On January 27, 2009, the Company’s Board of Directors authorized the renewal of a Normal Course Issuer Bid and the
purchase of up to 10% of the public float of the Class A subordinate shares during the period ending no later than
February 8, 2010. The Company received approval from the Toronto Stock Exchange for its intention to make the
Normal Course Issuer Bid, which allows CGI to purchase on the open market, through the facilities of the Toronto
Stock Exchange, up to 26,970,437 Class A subordinate voting shares for cancellation.

During fiscal 2009, the Company repurchased 9,525,892 of its Class A subordinate voting shares for $99.9 million at
an average share price including commissions of $10.49, under the current and the previous Normal Course Issuer
Bid.

Foreign currency impact

The impact of foreign currency during fiscal 2009 increased revenues by 5.1%.  This compares to a reduction of 3.3%
in fiscal 2008, 0.3% in fiscal 2007.  The foreign currency impact in 2009 resulted mainly due to the strengthening of
the U.S. dollar.

Fiscal Year ended September 30, 2008

Significant Developments

CGI delivered strong financial performance throughout fiscal 2008. Steady organic and profitable growth as well as
leading margins characterized our operational performance. The Company booked 30% more new business in fiscal
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2008 compared with the previous year and the more significant bookings are outlined below. As part of its build and
buy strategy, the Company's strategic expansion plans called for its growth targets to be evenly split between
acquisition and organic growth.  Using our disciplined investment criteria, the Company reviewed several acquisition
opportunities in fiscal 2008, but ultimately chose not to proceed because of timing, alignment or price.

Instead, cash was re-invested in organic growth, reducing debt and buying back shares as part of the Company’s
Normal Course Issuer Bid.  During the year, we repaid $106.2 million of our credit facility net of drawings, and
repurchased 19.9 million shares for $213.5 million.
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Bookings

The Company booked new business that exceeded its revenue, resulting in a book-to-bill ratio of 112% for the year.
The book-to-bill ratio is stated as a proportion of total bookings to revenue for the period. New business booked in the
year was across all verticals and geographies.  Our three largest verticals for bookings were government and
healthcare, financial services, and telecommunications and utilities, making up approximately 40%, 35% and 13% of
total bookings, respectively. From a geographical perspective, Canada made up 51% of total bookings, followed by
the U.S. and Europe and Asia Pacific at 41% and 8%, respectively.

All geographies showed year-over-year booking improvements highlighted by Canada with 47% followed by Europe
and Asia Pacific and U.S. with improvements of 26% and 15%, respectively.

Significant Bookings in the Year

· October 3, 2007: 10-year US$110 million managed services contract with Océ North America to deliver
infrastructure services, including end-user computing, service desk, enterprise operations and data center
hosting.

· November 14, 2007: Three-year $91.8 million contract with Public Works and Government Services Canada
(“PWGSC”) for the provision of engineering and technical management services to their Information Technology
Services Branch. The agreement also entitles PWGSC to four one-year extensions, with a total potential contract
value of $400 million.

· February 4, 2008: Two-year contract valued at approximately US$27 million with the U.S. Department of
Health and Human Services, Centers for Medicare & Medicaid Services (“CMS”) to implement CMS’ Provider
Enrollment Chain and Ownership System One-Stop-Shop release.

· April 2, 2008: Consulting contracts awarded by Revenu Québec valued at more than $40 million for the
improvement of the government’s existing personal income tax system and the development of a new system.

· April 10, 2008: 10-year project valued at US$83 million with the U.S. Environmental Protection Agency to
modernize its financial system using CGI’s commercial Momentum® software, and to transition its financial
system IT hosting and application management to CGI.

· May 1, 2008: Five-year contract with Daimler Financial Services to provide a full end-to-end applications
management service for international Vehicle Asset Financing.

· May 7, 2008: 10-year US$115 million contract with Magnolia Insurance Company to provide back-office
services including complete policy administration, billing and accounting, claims administration, statistical
reporting, and statutory accounting services.

· May 28, 2008: Three-year US$29.6 million contract with the Oregon Department of Human Services to design,
develop and implement its next generation Statewide Automated Child Welfare Information System.

· June 19, 2008: Seven-year agreements valued at US$80 million with Australia and New Zealand Banking Group
Limited and Bank of Montreal Financial Group to extend their use of CGI’s Proponix global trade platform.

· September 15, 2008: Five-year agreement with the Ontario Education Collaborative Marketplace valued at $40
million to build and manage the electronic marketplace.

Edgar Filing: CGI GROUP INC - Form 40-F

39



· October 8, 2008: Seven-year contract extension with Co-operators General Insurance Company valued at
approximately $110 million, whereby CGI will continue to provide data center services. This contract renewal
was signed prior to and announced subsequent to our year end.
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Divestiture

As announced on July 21, 2008, the Company divested its Canadian claims adjusting and risk management services
business for a consideration of $38.1 million. The Company received net cash proceeds of $29.2 million in August
2008.  Of the remaining $6.4 million, $5.5 million is to be paid on or before August 5, 2014. The net assets disposed
of included goodwill of $7.7 million, which is net of an impairment of $4.1 million.  Additional information on this
transaction is provided in Note 19 to our 2008 consolidated financial statements.

Prior to this transaction, management regularly reviewed CGI’s operating results based on its two lines of business – IT
services and BPS. Subsequent to this divestiture, the Company integrated BPS into its ITS line of business to drive
incremental operating efficiencies (see the heading Business Structure earlier in this document).

Share Repurchase Program

On February 5, 2008, the Company’s Board of Directors authorized the renewal of a Normal Course Issuer Bid and the
purchase of up to 10% of the public float of the Class A subordinate shares during the period ended February 6, 2009.
The Company received approval from the Toronto Stock Exchange for its intention to make an Issuer Bid, which
allowed CGI to purchase on the open market, through the facilities of the Toronto Stock Exchange, up to 28,502,941
Class A subordinate voting shares for cancellation.

During fiscal 2008, the Company repurchased 19,910,068 of its Class A subordinate voting shares for $213.5 million
at an average share price of $10.72, under the then current and the previous Normal Course Issuer Bid.

Foreign currency impact

The impact of foreign currency during fiscal 2008 reduced revenues by 3.3%.  This compares to a reduction of 0.3%
in fiscal 2007 and 3.0% in fiscal 2006.  The foreign currency impact in 2008 resulted mainly from unfavourable U.S.
dollar fluctuations.

Fiscal Year ended September 30, 2007

Significant Developments

Competitive Position Strengthening Program

As announced on March 29, 2006, the Company took measures to reduce the overall cost structure and accelerate the
expansion of its global delivery model partially due to lower than expected revenue from BCE Inc. In line with this
plan, approximately 1,150 positions were eliminated, primarily located in Montreal and Toronto, of which half were
related to BCE Inc. The remaining headcount reduction stemmed from other adjustments to CGI’s cost base and
included reductions in global and corporate functions.

The expansion of the global delivery model created new positions in our centers of excellence in Atlantic Canada,
Southwest Virginia, and India which partially offset the headcount reductions. This exercise allowed the Company to
further reduce its overhead and increase the overall utilization rate of its workforce.

In the first quarter of 2007 we completed our Competitive Position Strengthening Program.  The objectives of the
program were successfully met.  A total pre-tax provision of $90.3 million was taken for the program with $67.3
million taken in fiscal 2006 and $23.0 million taken in 2007.  Note 14 to our 2007 consolidated audited financial
statements provides more information on the Competitive Position Strengthening Program.
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Our efforts to reduce our cost structure had the desired impact, and our profit margin strengthened considerably in line
with our expectations. Two trends characterized CGI’s subsequent performance in fiscal 2007: steady organic growth
across all of our geographic markets and stronger profit margins supported by
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operational excellence. We pursued a business development visibility program we called our Full Offering Strategy,
designed to systematically, and with discipline, visit targeted new and existing clients to inform and educate them on
CGI’s complete end-to-end offering. The strategy was a catalyst for new contracts, extensions and renewals.

During fiscal 2007, the impact of foreign currency reduced revenues by only 0.3%.  This compares to a reduction of
3.0% in fiscal 2006.  The foreign currency impact in 2007 resulted from unfavourable U.S. dollar fluctuations being
partly offset by favourable gains from the euro and pound sterling.

New Contracts, Extensions, and Renewals

During fiscal 2007, CGI booked $3.3 billion of new contracts, extensions and renewals including but not limited to the
following:

· October 4, 2006: Five-year US$65 million contract renewal for hosting and application maintenance and
operations for the Commonwealth of Virginia’s eVA procurement portal solution.

· October 11, 2006: Five-year US$22.6 million managed services contract to host and operate its AMS
Advantage® ERP system for the State of Wyoming.

· November 13, 2006: Five-year $100 million plus extension of an IT outsourcing contract with Laurentian
Bank of Canada to June 2016.

· January 26, 2007: Seven-year $23.6 million contract to provide multi-level IT services and technology
outsourcing for Acxsys Corporation.

· March 6, 2007: Two-year $9.7 million contract to provide systems integration support services to Public
Works and Government Services Canada’s Financial Systems Transformation Project.

· March 29, 2007: Two-year extension with National Bank of Canada to provide payroll services to the
bank’s corporate clients until 2016.

· May 4, 2007: 34-month US$16.1 million contract with the Washington State Children’s Administration to
deliver critical services to families.

· May 9, 2007: Six-year US$84 million contract with Los Angeles County for the next phase of its ERP
system project.

· May 11, 2007: Four-year contract renewal with the Business Development Bank of Canada (“BDC”) plus an
option of three supplemental one year periods, to provide services including hosting, printing and
insertion, system environment management, internet bandwidth and business continuity planning.

· May 14, 2007: Five-year $9 million contract with the Calgary Health Region which makes CGI the
primary IT services provider to design, build, implement, and operate the Alberta Provincial Health
Information Exchange.

· August 22, 2007: Five-year contract renewal agreement with the Groupement des assureurs automobiles
covering the operational aspects of the Fichier central des sinistres automobiles in Quebec for the
processing and distribution of motor vehicle claims records in the province.

·
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August 29, 2007: Agreement with The Commerce Group, Inc. to extend their personal and commercial
automobile policy processing services agreement through December 31, 2011.

· September 14, 2007: Seven-year IT outsourcing contract with Bombardier Recreational Products Inc.
(“BRP”) to manage the company’s SAP infrastructure support, business intelligence applications, websites,
as well as the e-commerce application that allows retailers and distributors to do business with BRP
around the world.

· September 19, 2007: Two-year US$27 million renewal to administer multi-family housing payments in
the state of Ohio for the U.S. Department of Housing and Urban Development.
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· September 20, 2007: Five-year US$17.5 million contract with Orange County in California to upgrade its
finance and purchasing information systems.

· September 24, 2007: One-year US$8.5 million renewal with the U.S. Department of Housing and Urban
Development in Northern California to provide contract administration and payment services for
site-based multi-family housing assistance payments.

Acquisitions

In fiscal 2007, we made only one niche acquisition, Codesic Inc., and established control over Conseillers en
Informatique d’Affaires C.I.A. Inc.

Codesic Inc.

On May 3, 2007, we completed the acquisition of privately held Codesic Inc., an IT services firm located in Seattle,
Washington, for an aggregate consideration of $24.0 million. Codesic Inc. assisted clients in the management of
strategic initiatives, integrating technology with business and supporting critical computing environments.

Conseillers en Informatique d’Affaires C.I.A. Inc.

On April 19, 2007, following changes to the shareholders’ agreement, CGI established control over Conseillers en
Informatique d’Affaires C.I.A. Inc., a provider of IT services primarily in the government and financial sectors. The
previous shareholders agreement was amended to remove limits to CGI’s representation on the Board of
Directors.  CGI’s nominees now hold three of the five seats on the company’s board of directors and we own 64.7% of
the company’s outstanding common shares.

Share Repurchase Program

On January 30, 2007, the Company’s Board of Directors authorized the renewal of the Company’s normal course issuer
bid and the purchase of up to 10% of the public float of the Company’s Class A subordinate voting shares during the
period ended February 4, 2008.  The Company received approval from the Toronto Stock Exchange for its normal
course issuer which allowed us to purchase on the open market up to 29,091,303 Class A subordinate voting shares for
cancellation.

As of December 31, 2007, the Company had repurchased 11,847,700 of its Class A subordinate shares under its
normal course issuer bid for a total consideration of $127,162,487 at an average price of $10.73 per share including
commissions.  The purchases were made both under the then current normal course issuer bid, and under the previous
normal course issuer bid that had expired on February 2, 2007.

Credit Facility Amendment

On August 13, 2007, the Company amended its existing five-year unsecured credit facility to increase the amount to
$1.5 billion with the possibility to increase it further to $1.75 billion.  The new credit facility, syndicated through 20
international financial institutions, has a five-year term expiring in August 2012 and can be extended on an annual
basis.  The applicable interest rate charged under the credit facility is based on the Company’s indebtedness ratio and
the form of borrowing chosen by the Company.  Note 8 to our 2007 consolidated audited financial statements provides
more information concerning our credit facilities.

FORWARD LOOKING INFORMATION AND RISK FACTORS
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Forward-Looking Information

All statements in this Annual Information Form that do not directly and exclusively relate to historical facts constitute
“forward-looking statements” within the meaning of that term in Section 27A of the United States Securities Act of
1933, as amended, and Section 21E of the United States Securities Exchange Act of 1934,
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as amended, and are “forward-looking information” within the meaning of applicable Canadian securities
legislation.  These statements and this information represent CGI’s intentions, plans, expectations and beliefs, and are
subject to risks, uncertainties and other factors, of which many are beyond the control of the Company.  These factors
could cause actual results to differ materially from such forward-looking statements or forward-looking information.

These factors include and are not restricted to the timing and size of new contracts, acquisitions and other corporate
developments; the ability to attract and retain qualified members; market competition in the rapidly-evolving IT
industry; general economic and business conditions, foreign exchange and other risks identified in this Annual
Information Form, in the Management’s Discussion & Analysis filed with Canadian securities authorities (filed on
SEDAR at www.sedar.com), and in CGI’s Annual Report on Form 40-F filed with the U.S. Securities and Exchange
Commission (filed on EDGAR at www.sec.gov)  as well as assumptions regarding the foregoing.

The words “believe,” “estimate,” “expect,” “intend,” “anticipate,” “foresee,” “plan,” and similar expressions and variations thereof,
identify certain of such forward-looking statements or forward-looking information, which speak only as of the date
on which they are made. In particular, statements relating to future performance are forward-looking statements and
forward-looking information. CGI disclaims any intention or obligation to publicly update or revise any
forward-looking statements or forward-looking information, whether as a result of new information, future events or
otherwise, except as required by applicable law.  Readers are cautioned not to place undue reliance on these
forward-looking statements or on this forward-looking information.

Risk Factors

While we are confident about our long-term prospects, the following risks and uncertainties could affect our ability to
achieve our strategic vision and objectives for growth and should be considered when evaluating our potential as an
investment.

Risks Related to the Market

Economic risk

The level of business activity of our clients, which is affected by economic conditions, has a bearing upon the results
of our operations. We can neither predict the impact that current economic conditions will have on our future revenue,
nor predict when economic conditions will show meaningful improvement. During an economic downturn, our clients
and potential clients may cancel, reduce or defer existing contracts and delay entering into new engagements. In
general, companies also decide to undertake fewer IT systems projects during difficult economic times, resulting in
limited implementation of new technology and smaller engagements. Since there are fewer engagements in a
downturn, competition usually increases and pricing for services may decline as competitors, particularly companies
with significant financial resources, decrease rates to maintain or increase their market share in our industry and this
may trigger pricing adjustments related to the benchmarking obligations within our contracts. Our pricing, revenue
and profitability could be negatively impacted as a result of these factors.

Risks Related to our Industry

The competition for contracts

CGI operates in a global marketplace in which competition among providers of IT services is vigorous. Some of our
competitors possess greater financial, marketing, sales resources, and larger geographic scope in certain parts of the
world than we do, which, in turn, provides them with additional leverage in the competition for contracts. In certain
niche, regional or metropolitan markets, we face smaller competitors with specialized capabilities who may be able to
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provide competing services with greater economic efficiency. Some of our competitors have more significant
operations than we do in lower cost countries that can serve as a platform from which to provide services worldwide
on terms that may be more favourable. Increased competition among IT services firms often results in corresponding
pressure on prices. There can be no assurance that we
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will succeed in providing competitively priced services at levels of service and quality that will enable us to maintain
and grow our market share.

The length of the sales cycle for major outsourcing contracts

As outsourcing deals become larger and more complex, the Company is experiencing longer selling cycles lasting
between 12 and 24 months. The lengthening sales cycle could affect our ability to meet annual growth targets.

The availability and retention of qualified IT professionals

There is strong demand for qualified individuals in the IT industry. Therefore, it is important that we remain able to
successfully attract and retain highly qualified staff. If our comprehensive programs aimed at attracting and retaining
qualified and dedicated professionals do not ensure that we have staff in sufficient numbers and with the appropriate
training and expertise to serve the needs of our clients, we may have to rely on subcontractors or transfers of staff to
fill resulting gaps. Such measures could result in increased costs, thereby putting pressure on our margin.

The ability to continue developing and expanding service offerings to address emerging business demands and
technology trends

The rapid pace of change in all aspects of information technology and the continually declining costs of acquiring and
maintaining information technology infrastructure mean that we must anticipate changes in our clients’ needs. To do
so, we must adapt our services and our solutions so that we maintain and improve our competitive advantage and
remain able to provide cost effective services. The market for the services and solutions we offer is extremely
competitive and there can be no assurance that we will succeed in developing and adapting our business in a timely
manner. If we do not keep pace, our ability to retain existing clients and gain new business may be adversely affected.
This may result in pressure on our revenue, profit margin and resulting cash flows from operations.

Infringing on the intellectual property rights of others

Despite our efforts, the steps we take to ensure that our services and offerings do not infringe on the intellectual
property rights of third parties may not be adequate to prevent infringement and, as a result, claims may be asserted
against us or our clients. We enter into licensing agreements for the right to use intellectual property and may
otherwise offer indemnities against liability and damages arising from third-party claims of patent, copyright,
trademark or trade secret infringement in respect of our own intellectual property or software or other solutions
developed for our clients. In some instances, the amount of these indemnity claims could be greater than the revenue
we receive from the client. Intellectual property claims or litigation could be time-consuming and costly, harm our
reputation, require us to enter into additional royalty or licensing arrangements, or prevent us from providing some
solutions or services. Any limitation on our ability to sell or use solutions or services that incorporate software or
technologies that are the subject of a claim could cause us to lose revenue-generating opportunities or require us to
incur additional expenses to modify solutions for future projects.

Benchmarking provisions within certain contracts

Some of our outsourcing contracts contain clauses allowing our clients to externally benchmark the pricing of agreed
upon services against those offered by other providers in an appropriate peer comparison group.  The uniqueness of
the client environment is factored in and, if results indicate a difference outside the agreed upon tolerance, we may be
required to work with clients to reset the pricing for their services.

Protecting our intellectual property rights
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Our success depends, in part, on our ability to protect our proprietary methodologies, processes, know-how, tools,
techniques and other intellectual property that we use to provide our services. CGI’s business solutions
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will generally benefit from available copyright protection and, in some cases, patent protection. Although CGI takes
reasonable steps to protect and enforce its intellectual property rights, there is no assurance that such measures will be
enforceable or adequate. The cost of enforcing our rights can be substantial and, in certain cases, may prove to be
uneconomic.  In addition, the laws of some countries in which we conduct business may offer only limited intellectual
property rights protection. Despite our efforts, the steps taken to protect our intellectual property may not be adequate
to prevent or deter infringement or other misappropriation of intellectual property, and we may not be able to detect
unauthorized use of our intellectual property, or take appropriate steps to enforce our intellectual property rights.

Risks Related to our Business

Business mix variations
The proportion of revenue that we generate from shorter-term systems integration and consulting (“SI&C”) projects,
versus revenue from long-term outsourcing contracts, will fluctuate at times, affected by acquisitions or other
transactions. An increased exposure to revenue from SI&C projects may result in greater quarterly revenue variations.

The financial and operational risks inherent in worldwide operations

We manage operations in numerous countries around the world. The scope of our operations makes us subject to
currency fluctuations; the burden of complying with a wide variety of national and local laws; differences in and
uncertainties arising from local business culture and practices; multiple and sometimes conflicting laws and
regulations, including tax laws; changes to tax laws including the availability of tax credits and other incentives that
may adversely impact the cost of the services we provide; operating losses incurred in certain countries as we develop
our international service delivery capabilities and the non-deductibility of these losses for tax purposes; the absence in
some jurisdictions of effective laws to protect our intellectual property rights; restrictions on the movement of cash
and other assets; restrictions on the import and export of certain technologies; restrictions on the repatriation of
earnings; and political, social and economic instability including the threats of terrorism and pandemic illnesses. We
have a hedging strategy in place to mitigate foreign currency exposure; but, other than the use of financial products to
deliver on our hedging strategy, we do not trade derivative financial instruments. Any or all of these risks could
impact our global business operations and cause our profitability to decline.

Credit risk with respect to accounts receivable

In order to sustain our cash flows and net earnings from operations, we must collect the amounts owed to us in an
efficient and timely manner. Although we maintain provisions to account for anticipated shortfalls in amounts
collected, the provisions we take are based on management estimates and on our assessment of our clients’
creditworthiness which may prove to be inadequate in the light of actual results. To the extent that we fail to perform
our services in accordance with our contracts and our clients’ reasonable expectations, and to the extent that we fail to
invoice clients for our services correctly in a timely manner, our collections could suffer resulting in a direct and
adverse impact to our revenue, net earnings and cash flows. In addition, a prolonged economic downturn may cause
clients to curtail or defer projects, impair their ability to pay for services already provided, and ultimately cause them
to default on existing contracts, in each case, causing a shortfall in revenue and impairing our future prospects.

Material developments regarding major commercial clients resulting from such causes as changes in financial
condition, mergers or business acquisitions

Consolidation among our clients resulting from mergers and acquisitions may result in loss or reduction of business
when the successor business’ information technology needs are served by another service provider or are provided by
the successor company’s own personnel. Growth in a client’s information technology needs resulting from acquisitions
or operations may mean that we no longer have a sufficient geographic scope or the critical mass to serve the client’s
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needs efficiently, resulting in the loss of the client’s business and impairing our future prospects.  There can be no
assurance that we will be able to achieve the objectives of
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our growth strategy in order to maintain and increase our geographic scope and critical mass in our targeted markets.

Early termination risk

If we should fail to deliver our services according to contractual agreements, some of our clients could elect to
terminate contracts before their agreed expiry date, which would result in a reduction of our earnings and cash flow
and may impact the value of our backlog. In addition, a number of our outsourcing contractual agreements have
termination for convenience and change of control clauses according to which a change in the client’s intentions or a
change in control of CGI could lead to a termination of the said agreements. Early contract termination can also result
from the exercise of a legal right or when circumstances that are beyond our control or beyond the control of our client
prevent the contract from continuing. In cases of early termination, we may not be able to recover capitalized contract
costs and we may not be able to eliminate ongoing costs incurred to support the contract.

Cost estimation risks

In order to generate acceptable margins, our pricing for services is dependent on our ability to accurately estimate the
costs and timing for completing projects or long-term outsourcing contracts.  In addition, a significant portion of our
project-oriented contracts are performed on a fixed-price basis.  Billing for fixed-price engagements is carried out in
accordance with the contract terms agreed upon with our client, and revenue is recognized based on the percentage of
effort incurred to date in relation to the total estimated costs to be incurred over the duration of the respective contract.
These estimates reflect our best judgment regarding the efficiencies of our methodologies and professionals as we
plan to apply them to the contracts in accordance with the CGI Client Partnership Management Framework (“CPMF”), a
process framework which helps ensure that all contracts are managed according to the same high standards throughout
the organization. If we fail to apply the CPMF correctly or if we are unsuccessful in accurately estimating the time or
resources required to fulfil our obligations under a contract, or if unexpected factors, including those outside of our
control, arise, there may be an impact on costs or the delivery schedule which could have an adverse impact on our
expected profit margins.

Our partners’ ability to deliver on their commitments

Increasingly large and complex contracts may require that we rely on third party subcontractors including software
and hardware vendors to help us fulfil our commitments. Under such circumstances, our success depends on the
ability of the third parties to perform their obligations within agreed upon budgets and timeframes. If our partners fail
to deliver, our ability to complete the contract may be adversely affected, which may have an unfavourable impact on
our profitability.

Guarantees risk

In the normal course of business, we enter into agreements that may provide for indemnification and guarantees to
counterparties in transactions such as consulting and outsourcing services, business divestitures, lease agreements and
financial obligations. These indemnification undertakings and guarantees may require us to compensate counterparties
for costs and losses incurred as a result of various events, including breaches of representations and warranties,
intellectual property right infringement, claims that may arise while providing services or as a result of litigation that
may be suffered by counterparties.

Risk related to human resources utilization rates

In order to maintain our profit margin, it is important that we maintain the appropriate availability of professional
resources by having a high utilization rate while still being able to assign additional resources to new work.
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Maintaining an efficient utilization rate requires us to forecast our need for professional resources accurately and to
manage professional training programs and attrition rates among our personnel appropriately. To the extent that we
fail to do so, our utilization rates may be reduced, thereby having an impact on our revenue and
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profitability. Conversely, we may find that we do not have sufficient resources to deploy against new business
opportunities in which case our ability to grow our revenue would suffer.

Government business risk

Changes in federal, provincial or state government spending policies or budget priorities could directly affect our
financial performance. Among the factors that could harm our government contracting business are the curtailment of
governments’ use of consulting and IT services firms; a significant decline in spending by governments in general, or
by specific departments or agencies in particular; the adoption of new legislation affecting companies that provide
services to governments; delays in the payment of our invoices by government payment offices; and general economic
and political conditions. These or other factors could cause government agencies and departments to reduce their
purchases under contracts, to exercise their right to terminate contracts, to issue temporary stop work orders, or not to
exercise options to renew contracts, any of which would cause us to lose future revenue. Our client base in the
government economic sector is very diversified with contracts from many different departments and agencies in the
U.S. and Canada; however, government spending reductions or budget cutbacks at these departments or agencies
could materially harm our continued performance under these contracts, or limit the awarding of additional contracts
from these agencies.

Legal claims made against our work

We create, implement and maintain IT solutions that are often critical to the operations of our clients’ business. Our
ability to complete large projects as expected could be adversely affected by unanticipated delays, renegotiations, and
changing client requirements or project delays. Also, our solutions may suffer from defects that adversely affect their
performance; they may not meet our clients’ requirements or may fail to perform in accordance with applicable service
levels. Such problems could subject us to legal liability, which could adversely impact our business, operating results
and financial condition, and may negatively affect our professional reputation. We typically include provisions in our
contracts which are designed to limit our exposure to legal claims relating to our services and the applications we
develop. These provisions may not protect us adequately or may not be enforceable under some circumstances or
under the laws of some jurisdictions.

Information and infrastructure risks

Our business often requires that our clients’ applications and information, which may include their proprietary
information, be processed and stored on our networks and systems, and in data centres that we manage. Digital
information and equipment is subject to loss, theft or destruction, and services that we provide may become
temporarily unavailable as a result thereof or upon an equipment or system malfunction. Failures can arise from
human error in the course of normal operations, maintenance and upgrading activities, or from hacking, vandalism
(including denial of service attacks and computer viruses), theft and unauthorized access by third parties, as well as
from power outages or surges, floods, fires, natural disasters or from any other causes. The measures that we take to
protect information and software, including both physical and logical controls on access to premises and information
and backup systems may prove in some circumstances to be inadequate to prevent the loss, theft or destruction of
client information or service interruptions. Such events may expose the Company to financial loss or damages.

Risk of harm to our reputation

CGI’s reputation as a capable and trustworthy service provider and long term business partner is key to our ability to
compete effectively in the market for information technology services. The nature of our operations exposes us to the
potential loss, unauthorized access to, or destruction of our clients’ information, as well as temporary service
interruptions. Depending on the nature of the information or services, such events may have a negative impact on how
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the Company is perceived in the marketplace. Under such circumstances, our ability to obtain new clients and retain
existing clients could suffer with a resulting impact on our revenue and profit.
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Risks associated with acquisitions

A significant part of our growth strategy is dependent on our ability to continue making large acquisitions to increase
our critical mass in selected geographic areas, as well as niche acquisitions to increase the breadth and depth of our
service offerings. The successful execution of our strategy requires that we identify suitable acquisition targets and
that we correctly evaluate their potential as transactions that will meet our financial and operational objectives. There
can be no assurance that we will be able to identify suitable acquisition candidates and consummate additional
acquisitions that meet our economic thresholds, or that future acquisitions will be successfully integrated into our
operations and yield the tangible accretive value that had been expected. Without additional acquisitions, we are
unlikely to maintain our historic or expected growth rates.

Risks associated with the integration of new operations

The successful integration of new operations that arise from our acquisitions strategy or from large outsourcing
contracts requires that a substantial amount of management time and attention be focused on integration tasks.
Management time that is devoted to integration activities may detract from management’s normal operations focus
with resulting pressure on the revenues and earnings from our existing operations. In addition, we may face complex
and potentially time-consuming challenges in implementing the uniform standards, controls, procedures and policies
across new operations to harmonize their activities with those of our existing business units. Integration activities can
result in unanticipated operational problems, expenses and liabilities. If we are not successful in executing our
integration strategies in a timely and cost-effective manner, we will have difficulty achieving our growth and
profitability objectives.

Liquidity and funding risks

The Company’s future growth is contingent on the execution of its business strategy, which, in turn, is dependent on its
ability to conclude large outsourcing contracts and business acquisitions. By its nature, our growth strategy requires us
to fund the investments required to be made using a mix of cash generated from our existing operations, money
borrowed under our existing or future credit agreements, and equity funding generated by the issuance of shares of our
capital stock to counterparties in transactions, or to the general public. Our ability to raise the required funding
depends on the capacity of the capital markets to meet our financing needs in a timely fashion and on the basis of
interest rates and share prices that are reasonable in the context of profitability objectives. Increasing interest rates,
volatility in our share price, and the capacity of our current lenders to meet our liquidity requirements are all factors
that may have an adverse impact on our access to the funding we require. If we are unable to obtain the necessary
funding, we may be unable to achieve our growth objectives.

LEGAL PROCEEDINGS

From time to time, the Company is involved in legal proceedings, audits, claims and litigation arising in the ordinary
course of its business. Certain of these matters seek damages in significant amounts. Although, the outcome of such
matters is not predictable with assurance, the Company has no reason to believe that the disposition of any such
current matter could reasonably be expected to have a materially adverse impact on the Company’s financial position,
results of operations or the ability to carry on any of its business activities.
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

The charter of the Audit and Risk Management Committee requires that the committee review all related party
transactions.

In the normal course of business, CGI is party to contracts with Innovapost, a joint venture, pursuant to which CGI is
its preferred IT supplier. The Company exercises joint control over Innovapost’s operating, financing and investing
activities through its 49% ownership interest.

TRANSFER AGENT AND REGISTRAR

The Company's transfer agent for the Company's Class A subordinate voting shares and Class B shares is
Computershare Investor Services Inc. whose head office is situated in Toronto,Ontario.  Share transfer service is
available at Computershare's Montreal, Quebec, and Toronto, Ontario, offices as well as at the principal office of
Computershare Trust Company, N.A. in Golden, Colorado.

AUDITORS

The auditors of the Company are Deloitte & Touche LLP. They have confirmed their independence to the Company’s
Audit and Risk Management Committee.

Change of External Auditor

Following Deloitte & Touche LLP’s acquisition of the U.S. federal government business formerly carried on by one of
CGI’s competitors, the Company’s business units which provide a wide range of IT services to U.S. federal government
agencies, state and local governments and to commercial enterprises, found themselves competing directly with
Deloitte & Touche LLP.

For that reason, and at the request of management, the Audit and Risk Management Committee undertook a
comprehensive selection process for the purpose of changing the Company’s external auditor.  As a result of that
process, the Committee recommended to the Board of Directors that Ernst & Young LLP replace Deloitte & Touche
LLP as the Company's external auditor.  The Board of Directors accepted the Committee’s recommendation and
launched the formal change of auditor process on September 30, 2009.  On November 8, 2009, Deloitte & Touche
LLP completed its mandate for the delivery of the auditor’s report on the Company’s financial statements for the fiscal
year ended September 30, 2009.

At the Company’s Annual General Meeting to be held on January 27, 2010, Ernst & Young LLP will be proposed for
appointment as the Company’s auditors for the fiscal year ending September 30, 2010.

Pursuant to section 4.11 of National Instrument 51-102, the Reporting Package that contains the Company’s Change of
Auditor Notice and the confirmation letters received from Deloitte & Touche LLP and Ernst & Young LLP may be
found in Appendix A to the Management Proxy Circular.

ADDITIONAL INFORMATION

The Company will provide to any person, upon request to the Corporate Secretary of the Company, (i) a copy of the
Annual Information Form of the Company, together with one copy of any document, or the pertinent pages of any
document incorporated by reference in the Annual Information Form, (ii) a copy of the comparative financial
statements of the Company for the year ended September 30, 2009 together with the accompanying report of the
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auditor and one copy of any subsequent interim financial statements, (iii) a copy of the Management Proxy Circular
dated December 9, 2009 and (iv) a copy of the business booklet and of the financial booklet of the 2009 Annual
Report of the Company.

Additional information including directors’ and officers’ remuneration and indebtedness, securities authorized for
issuance under equity compensation plans and principal holders of the Company’s shares is included in the
Management Proxy Circular dated December 9, 2009.
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Additional financial information in relation to the last fiscal year ended September 30, 2009, is presented in the
audited consolidated financial statements and in the Management’s Discussion & Analysis contained in the financial
booklet of the 2009 Annual Report entitled Numbers.

The documents mentioned above are available on www.sedar.com and on the Company’s web site at www.cgi.com as
well as at the Company’s head office:

1130 Sherbrooke Street West
7th Floor
Montreal, Quebec
H3A 2M8
Telephone: (514) 841-3200
Fax: (514) 841-3299
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APPENDIX As

CGI GROUP INC.

FUNDAMENTAL TEXTS

The following documents form part of CGI’s Fundamental Texts and may be found on the pages indicated below:

Dream, Mission, Vision and Values 2
CGI Management Foundation 12
Charter of the Board of Directors 18
Charter of the Corporate Governance Committee 27
Charter of the Human Resources Committee 33
Charter of the Audit and Risk Management Committee 38
Code of Ethics and Business Conduct 49
Executive Code of Conduct 67
Guidelines on Timely Disclosure of Material Information and
   Transactions in Securities of CGI Group Inc. by Insiders 70
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Presentation

This set of documents presents the fundamental texts that define CGI and its management approach. The fundamental
texts address not only members of the board of directors, CGI's executive team and the company's shareholders, but
also all CGI members as well as anyone who wishes to consult them. Their main objective is to provide a better
understanding of the most essential aspects of the company. It is our hope that this understanding will generate a
shared vision of what constitutes CGI and of the community of thought that is essential to the company's success. The
document will also provide all CGI members with an understanding that will allow them to participate fully in the life
of the company and to better represent CGI.

THE FUNDAMENTAL TEXTS INCLUDE:

Presentation 1

1. Dream, Mission, Vision and Values 2

2. CGI Management Foundation 12

3. Documents and Policies Pertaining to Corporate Governance 17

3.1 Charter of the Board of Directors 18
3.2 Charter of the Corporate Governance Committee 27
3.3 Charter of the Human Resources Committee 33
3.4 Charter of the Audit and Risk Management Committee 38

4. Codes of Ethics 48

4.1 Code of Ethics and Business Conduct for members, officers and directors of CGI 49
4.2 Executive Code of Conduct 67
4.3 Guidelines on Timely Disclosure of Material Information and Transactions in
Securities of CGI by Insiders

70

Appendix 94
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1.

Dream, Mission, Vision and Values
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Dream, Mission, Vision and Values

This document constitutes Chapter 1 of the Fundamental Texts of CGI Group Inc. It begins with the mission statement
of the company and is followed by the vision, the dream and the values of CGI. By "dream," we essentially mean the
intent or initial desire that led to the creation of our company and continues to drive its operation and growth. It also
extends to the main principles and governing ideas that define the company's philosophy in its important cultural and
organic aspects. This presentation of CGI's dream and values is therefore intended to impart in a succinct manner the
company's character, essence, dynamism, values and culture, and the creative impulse that culminated in its creation
and of which it is an extension.
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A. THE CGI DREAM

A number of governing ideas inspired the creation of CGI and continue to drive its development. These ideas
constitute what we call the CGI "dream." It is a dream based on a set of values to which we are profoundly attached.

The dream has allowed us to assemble, all around the world, a team of extraordinary men and women who share it and
are building a company that reflects their aspirations - who are, in fact, building their "own" company. Over the years,
our team has built a clientele we are extremely proud of and whom we are dedicated to serving with the utmost skill.

This dream has its roots in the original and simple idea that first motivated CGI's founders when they created the
company:

"To create an environment in which we enjoy working together and, as owners, contribute to building a company we
can be proud of."

From this very basic idea grew an entire business philosophy.

It goes without saying that creating this type of environment is particularly challenging in consulting companies such
as ours. Personnel generally work at client locations, making it difficult to develop a sense of belonging through a
shared workplace. There is the risk of certain people being "forgotten" when they spend long periods at a client site,
and this risk is amplified when these individuals have few CGI colleagues working on the same engagement.

B. THE CGI MISSION AND VISION

The mission of CGI is to help our clients with professional services of outstanding quality, competence and
objectivity, delivering the best solutions to fully satisfy client objectives in information technology, business processes
and management.

In all we do, we foster a culture of partnership, intrapreneurship, teamwork and integrity, building a world class IT
and business process services company.

With this mission statement, we are endeavouring to describe not only the company's purpose, but also our ambition
and values. In doing so, we hope, in a few words, to advance an overall understanding of these essential aspects of
CGI.

Our vision is to be a world class IT and business process services leader helping our clients win and grow.

4
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The following section will foster a more thorough comprehension of the dream associated with this mission and the
values referred to in the mission statement.

C.  THE CGI CULTURE AND VALUES

To succeed in creating a highly favourable environment within such a context, CGI has fostered a corporate culture
rooted in participation in the company and focused on each of its members. Developing a corporate culture, despite
members often working at a distance, began with explicitly defining and then sharing common values. Our
fundamental belief is that a company with an inspiring dream, unparalleled integrity, a caring, humane management
philosophy and solid values is better able to attract and respond to the profound aspirations of remarkably
high-calibre, competent people. These people in turn will seek out a select clientele, one aware of the company's
values, and will deliver high-quality services at a competitive price, while meeting the company's profitability
objectives. The growth and profitability generated as a result will allow CGI to offer its shareholders a superior and
sustained return on their investment.

To support our dream and to create such an environment, we have adhered to a number of principles or governing
ideas:

1. Sharing the same values

2. Embracing the objectives of our clients

3. Adopting a caring, humane approach towards our members

4. Focusing on synergy and the strength of teamwork

5. Participating in the development of our company as its owner-shareholders, and sharing in its
wealth

6. Promoting robust, healthy and sustainable growth to the benefit of all stakeholders

7. Implementing a management model aligned with our dream and values
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1.  SHARING THE SAME VALUE

Sharing the same values allows us to enjoy considerable autonomy and swiftness of action without compromising our
cohesiveness. It also allows us to mobilize teams more rapidly and bring together the most experienced individuals
from across the company, who are able to quickly work as one to address a given challenge. And, of course, these
values also guide our decisions and actions.

PARTNERSHIP AND QUALITY

For us, partnership and quality are both a philosophy and a way of life. We develop and follow the best management
practices and we entrench these approaches into client relationships and service delivery frameworks in order to foster
long term and strong partnerships with our clients. We listen to our clients and we are committed to their total
satisfaction in everything we do.

OBJECTIVITY AND INTEGRITY

We exercise the highest degree of independent thinking in selecting the products, services and solutions we
recommend to clients. In doing so, we adhere to the highest values of quality, objectivity and integrity. Consequently,
strict rules of business and professional conduct are applied. We do not accept any remuneration from suppliers.

INTRAPRENEURSHIP AND SHARING

Our success is based on the competence, commitment and enthusiasm of our members. Therefore, we promote a
climate of innovation and initiative where we are empowered with a sense of ownership in supporting clients, thus
ensuring the firm’s profitable growth. Through teamwork, sharing our know-how and expertise, we bring the best of
CGI to our clients. As members, we share in the value we create through equity ownership and profit participation.

RESPECT

As a global company, we recognize the richness that diversity brings to the company and welcome this diversity while
embracing the overall CGI culture. In all we do, we are respectful of our fellow members, clients, business partners
and competitors.

FINANCIAL STRENGTH

We strive to deliver strong, consistent financial performance which sustains long term growth and rewards our
members and shareholders. Financial strength enables us to continuously invest and improve services
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and business solutions to the benefit of our clients. To this end, we manage our business to generate industry superior
returns.

CORPORATE SOCIAL RESPONSIBILITY

Our business model is designed to ensure that we are close to our clients and communities. We embrace our social
responsibilities and contribute to the continuous development of the communities in which we live and work.

2. EMBRACING THE OBJECTIVE OF OUR CLIENTS

At CGI, we believe that accomplishing outstanding work provides one with a strong sense of fulfilment. Our
high-quality work allows us to forge rewarding relationships with our colleagues and clients and to experience the
pleasure of our own creativity when we find an ideal solution to address our clients' needs.

To this end, we strongly encourage our members to develop a listening attitude to ensure that an understanding of the
client's particular situation and needs takes priority in all that we do. For this reason, we foster a culture of
independence, objectivity and integrity. We want our clients to know that we understand their objectives and are
committed to finding the solution that is right for them. Our flexibility in establishing customized business
relationships demonstrates our keen interest in our clients' objectives, cultural environment and values.

This in-depth understanding of our clients' objectives is one of the keys to our success and is as present in our
short-term engagements as it is in our outsourcing contracts extending over multiple years.

However, embracing the objectives of our clients goes far beyond simply understanding them. It demands, for
example, that we sincerely commit to offering the very best of ourselves in order to demonstrate to clients that we
support them as completely as if we were their own employees. It is essential that they "experience our commitment."

3. ADOPTING A CARING, HUMANE APPROACH TOWARDS OUR MEMBERS

Although the demands of our industry are considerable, CGI has always believed that this in no way conflicts with the
very humane and caring approach we take in all of the relationships we foster. And while our human resources
policies and Member Partnership Management Framework embody this concern and commitment, for CGI, this is also
an issue of maturity and genuine leadership. It is a question of the quality of "being." To foster this attitude of caring
and sensitivity towards others, CGI has led by example. Since the inception of the company, this approach has been
transmitted, most notably through the example set by
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our founders as well as by teamwork and the CGI Leadership Institute, and is today an integral component of CGI's
spirit and culture.

4. FOCUSING ON SYNERGY AND THE STRENGTH OF TEAMWORK

CGI favours the accomplishment of work through synergy, which refers to the pooling of our members' skills,
experience and creative abilities in all aspects of corporate life. Whether deciding on the direction to take in a service
proposal or determining the best solution for a client, we incorporate synergy into everything we do.

Normally, a synergy group will hold meetings at key milestones throughout the entire lifespan of a given engagement.
The group not only includes subject matter experts, but also less experienced members, who gain knowledge from
their colleagues and are therefore able to more rapidly hone their own expertise. The objective is always to find
appropriate and proven solutions for our clients. This practice is entrenched in our Quality System, which has earned
ISO 9001 certification.

The practice of synergy underscores an outstanding cultural trait: at CGI, we believe that we are stronger and that
everyone benefits when we work as a team. Our clients receive services of higher quality, and our members constantly
learn from one another through concrete achievements.

5.  PARTICIPATING IN THE DEVELOPMENT OF OUR COMPANY AS ITS OWNER-SHAREHOLDERS

It is important that our members consider CGI as "their" company and that they participate in its growth and
development. Involvement in professional groups that help maintain CGI's leadership position is just one of the many
such forms of participation.

However, for this involvement in the company to be complete and rewarding, we feel it necessary that all CGI
members be able to also share in the benefits generated by their activities. For this reason, since its founding, CGI has
offered all of its members the opportunity to be shareholders and owners of their company. To this end, CGI has
implemented a Share Purchase Plan, through which it pays half the cost of shares up to a certain amount. Members
also qualify for a portion of the company's annual profits when objectives are met (Profit Participation Plan). This
capital sharing opportunity has existed since CGI was established.

It is an approach that incorporates many advantages:

FOR OUR CLIENTS

Because of this approach, CGI has very few freelance or contract employees. This helps assure our clients that the
experience we acquire
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through working with them is more likely to remain in the company. Moreover, the people they deal with at CGI are
also owners of the company and are therefore completely committed to producing high-quality, dependable work in
order to strengthen the client relationship.

FOR OUR SHAREHOLDERS

Our external shareholders can rest assured that, as fellow owners, all of CGI's members have their mutual interests at
heart, i.e. a desire to see the company grow and the drive to execute each contract in a way that will yield the targeted
profit margin. This also impacts business development, for, as shareholders, our members strive to promote the
company's growth, but will not sacrifice profitability by submitting counter-productive bids. And finally, shareholders
are also assured that all of our members will manage the company's costs as if they were their own.

FOR OUR MEMBERS

As members and shareholders, we feel above all that the growth in value, which we are contributing to, does provide
us with a lucrative return over the long term. It is indeed more stimulating to work for a company that values the
sharing of wealth. This also guarantees greater transparency in the management of the company. Because we must
communicate our financial results to everyone, all of CGI's managers are more accountable to the people they lead and
are more likely to involve them in the decision process. We believe that our approach to corporate ownership fosters
greater overall dynamism and cohesiveness of action. This also allows us to attract and retain individuals with a
genuine desire to build and develop the company.

6. PROMOTING ROBUST, HEALTHY AND SUSTAINED GROWTH TO THE BENEFIT OF ALL STAKEHOLDERS

Robust, healthy and sustained growth is vital to the company's success. Much of our clientele consists of large
companies with operations extending over many countries. We are committed to serving these clients well, often
through long-term relationships that require us to deploy professionals in sufficient numbers where clients operate.
The growth of our clients' business requires that we grow with them. Also, as a result of our success, an increasing
number of clients call upon us to provide them with services. Robust growth is therefore intrinsic to the nature of the
business we are in.

Growth is not only a vital component of our activities and essential to our clients, it also benefits our members. It
provides them with an opportunity to embark upon new and stimulating challenges and develop their own potential.
And growth, when financially healthy and profitable, clearly benefits all of our shareholders (including our member
shareholders) through the value it generates.
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To maintain healthy and sustained growth, it is important that the companies or groups that join our ranks be
welcomed and well integrated into our operations. In order to succeed in its growth strategy, CGI has developed its
integration capability into a core competency. This capacity to integrate is based on three main axes. The first axis is
aimed primarily at welcoming newcomers, answering their legitimate questions, confirming their new conditions of
employment and, above all, allowing them to discover CGI by sharing its dream and values. The second axis is
directed towards establishing the various synergy goals linked to an acquisition or an outsourcing deal. This
encourages all parties to understand that this combination of strengths offers new, stimulating opportunities. The third
axis is aimed at assuring the organizational transition and a rapid transfer to the CGI Management Foundation,
especially with regards to the Quality System.

It follows that there ought to be an equilibrium of interests among all of the company's core stakeholders: clients,
members and shareholders.

It is of course also essential that, as it grows, our company continues to act as a responsible corporate citizen by
respecting and supporting the communities in which it operates and by respecting the environment.

The following are a few concrete examples of how this balanced approach promotes the healthy and sustained growth
of CGI:

w We must ensure, at every step of our growth, that we preserve the quality of the services we offer
to our current and future clients.

w We must also ensure that our members are adequately prepared to face the new challenges we
offer them and that they have the resources needed to accomplish their work.

w Growth must not come at the expense of the communities where we do business, or of the
environment in general. In fact, we are committed to participating in the development of these
communities and the protection of the environment.

w We strive to ensure that our growth and development efforts provide short-term benefits without
negatively impacting our long-term
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performance. We believe this also to be in the best interests of our shareholders.

When the above conditions are met, robust, healthy, balanced and sustainable growth will follow.

7.  IMPLEMENTING A MANAGEMENT MODEL ALIGNED WITH OUR DREAM AND VALUES

CGI's dream is being fulfilled every day through the constant efforts of our members who share and believe in this
dream. It is also achieved through a disciplined management approach that is based on the company's objectives to
produce high quality work for its clients, promote the development of its members and provide high value to its
shareholders.
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CGI Management Foundation

INTRODUCTION

In the above diagram, we have assembled the key elements that define and guide the management of CGI. For this
reason, these elements have been called the CGI Management "Foundation." They reflect our collective experience
and have been developed to make our actions as efficient as possible. This efficiency must first and foremost respect a
number of principles, which are themselves integrated into the CGI Management Foundation and deserve to be
emphasized:

1) the primacy of the dream, the mission, the vision and the values of the company;

2) the equilibrium between the legitimate interests of our clients, members and shareholders;

3) the balance between the need to assure cohesiveness and rigour in the management of the
company and the commitment to promote autonomy, initiative and entrepreneurship.

The CGI Management Foundation intends to guide rather than prescribe.

Thus, it offers a certain amount of freedom in order to remain focused on our essential goal: to provide high-quality
services truly adapted to our clients' needs.
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We will now examine the individual elements of the Foundation.

DREAM, MISSION, VISION, VALUES, QUALITY POLICIES, STRATEGIC DIRECTIONS AND PLANS

The first section of the diagram aims at ensuring that all decisions are well aligned on the dream, mission, vision and
values of the company. These are described in the first section of this document.

The next component is our Quality Policy. It has earned ISO 9001 certification, which requires that CGI demonstrate
every year to external evaluators that its Quality Policy is applied across all of its operations.

The final component of this uppermost section focuses on Strategic Directions and Plans. These are established on an
annual and triennial basis according to a rigorous process that includes extensive participation from within the
company as well as from our clients and our shareholders. The emphasis placed on involving all business units and
corporate services in the planning process helps ensure that the objectives established and methods selected are shared
by all to the fullest extent possible and that they generate enthusiastic commitment in their implementation.

GOVERNANCE POLICIES AND FRAMEWORKS, HUMAN RESOURCES POLICIES, FINANCIAL POLICIES
AND ORGANIZATIONAL MODEL

The first component of the second section refers to the company's governance policies and frameworks. These policies
and frameworks are comprised of the following documents:

1) The Charters of the Board of Director and its committees;

2) the Codes of Ethics, to which members, officers and directors of the company must adhere;

3) the Operations Management Framework, which outlines the delegation framework with respect
to decision making (e.g. who may authorize and sign a million dollar proposal; who may
authorize promotion to a vice-president's position).

The second component involves human resources policies. All new members of the CGI team are asked to read You
and CGI, which outlines all of the company's human resources policies, from compensation and training to career
development.
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The third component focuses on financial policies. It covers how we determine our profitability objectives, target
ratios (e.g. profit margins, maximum percentage allotted to certain expenses), how and when our financial results are
prepared, the rules governing disclosure of results, etc. These policies and rules are outlined in a document under the
responsibility of the Chief Financial Officer, and the most pertinent elements are communicated to all of our members.

Finally, the organizational model favoured by CGI is one that provides considerable autonomy to our business units.
This model consists of creating business units in major cities in the regions that we serve. We also put a high priority
on establishing solid business relationships within these regions, particularly with the decision makers from the
companies operating in these cities. Each of these "metropolitan" business units is structured according to the key
economic sectors served by CGI (finance, telecommunications, etc.). The implementation of a service offering for
clients which have operations in multiple regions or countries is achieved through collaboration among business units,
which, in the case of large contracts and particularly those involving outsourcing, can result in entire business units
being dedicated to our major clients or to groups of clients who share the same needs. Consulting services and centres
of expertise throughout CGI ensure that knowledge, strategies and leading-edge solutions are shared within the entire
company.

BUSINESS UNIT PROCESSES AND PARTNERSHIP MANAGEMENT FRAMEWORKS

The Business Unit Processes explain how the Client Partnership Management Framework and the Member
Partnership Management Framework are applied locally in each business unit. They also describe how business
development activities and other initiatives crucial to the smooth operation of each business unit should be managed.

The activities at the core of the operational management of CGI are aligned onto three management frameworks: the
Client Partnership Management Framework, the Member Partnership Management Framework and the Shareholder
Partnership Management Framework. These frameworks are the cornerstones of a continuous improvement process
that is supported by the documentation and the systematic, audited application of our best
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practices. The process is also constantly fuelled by client, member and shareholder evaluations of our activities and
performance.

The first is the Client Partnership Management Framework. CGI's leadership position in its industry is contingent
upon its ability to deliver services of the highest quality to its clients at competitive prices and within the established
time frames. The Client Partnership Management Framework is the basis of how we manage our relationships with
our clients. For each of type of mandates (outsourcing, projects, and consulting services), this framework guides our
teams in the achievement of all phases of their work, from the proposal to its completion of the mandate. It is based
not only on our best practices, but also relies on the industry's best standards and practices. A rigorous, regular
program to evaluate the satisfaction of our clients allows us to measure our progress and continuously improve our
practices. This evaluation is conducted on a face-to-face basis with the client, who must sign the evaluation. Each
year, CGI establishes improvement objectives based on the results obtained the previous year.

The Member Partnership Management Framework guides all of our managers through the communications and
dialogue activities they have with their teams. This cycle begins with welcoming activities and is followed by
informal meetings, team meetings at various levels, career planning and performance reviews. We measure the
satisfaction of our members annually through a survey conducted by an outside firm. Members can also use the survey
to communicate their observations and suggestions to the head of their business unit or the CGI executive team. The
results are published, and commitments are made by the leaders of both the business units and the company itself to
address the comments submitted and make needed improvements.

The Shareholder Partnership Management Framework describes our information and relationship program with our
investors beyond the prescribed activities associated with corporate governance, transparency and the disclosure of
results.

The final section refers to the way we measure our results. First and foremost, we systematically measure the
satisfaction levels of active clients regularly. We also measure member satisfaction annually, and we are currently
developing a shareholder satisfaction measurement tool.
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Documents and Policies Pertaining to Corporate Governance

3.1 Charter of the Board of Directors

IMPORTANT NOTE

Chapter 1, Dream, Mission, Vision and Values of the CGI Group Inc. Fundamental Texts constitutes the fundamental
principles of this Charter. This Charter should therefore be read in conjunction with Chapter 1.

1. INTERPRETATION

"Financially Literate" means the ability to read and understand a set of financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that
can reasonably be expected to be raised by the Company’s financial statements.

"Independent Director" means a director who meets the independence criteria set out in section 1.4 of Multilateral
Instrument 52-110 Audit Committees adopted by the Canadian Securities Administrators and as amended and in effect
as of June 30, 2005, which is reproduced in Appendix A.

2. OBJECTIVES

CGI’s shareholders are the first and most important element in the Company’s governance structures and processes.  At
each annual general meeting, the Company’s shareholders elect the members of the Company’s Board of Directors and
give them a mandate to manage and oversee the management of the Company’s affairs for the coming year.

In the normal course of operations, certain corporate actions which may be material to CGI are initiated from time to
time by the Company’s senior management and, at the appropriate time, are submitted to CGI’s Board of Directors for
consideration and approval. When appropriate, such matters are also submitted for consideration and approval by
CGI’s shareholders.  All such approvals are sought in accordance with the charters of the Board of Directors and
standing committees, CGI’s corporate governance practices and applicable corporate and securities legislation.

The overall stewardship of the Company is the responsibility of the Board of Directors. In accomplishing the mandate
it receives from the Company’s shareholders, the Board of Directors may delegate certain of
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its authority and responsibilities to committees and management and reserve certain powers to itself. Nonetheless, it
will retain full effective control over the Company.

3. COMPOSITION

3.1 The majority of the Board of Directors shall be comprised of Independent Directors. The application
of the definition of Independent Director to the circumstances of each individual director is the
responsibility of the Board of Directors which will disclose on an annual basis whether it is
constituted with the appropriate number of directors which are Independent Directors and the basis
for its analysis. The Board of Directors will also disclose which directors are Independent Directors
or not and provide a description of the business, family, direct and indirect shareholding or other
relationship between each director and the Company.

3.2 The Company expects and requires directors to be and remain free of conflictual interests or
relationships and to refrain from acting in ways which are actually or potentially harmful, conflictual
or detrimental to the Company's best interests. Each director shall comply with the Company's
formal code of ethics and business conduct that governs the behaviour of members, directors and
officers and shall complete and file annually with the Company any and all documents required
pursuant to such formal code of ethics and business conduct with respect to conflict of interests. This
matter will also be reviewed annually by the Corporate Governance Committee. The Board of
Directors will monitor compliance with said code as well as with the Company's executive code of
conduct applicable to its principal executive officer, principal financial officer, principal accounting
officer or controller, or other persons performing similar functions within the Company. The Board
will also be responsible for the granting of any waivers from compliance with the codes for directors
and officers. The Board of Directors will disclose in due time the adoption of such codes as well as
all waivers and specify the circumstances and rationale for granting the waiver.

3.3 The Board of Directors, following advice of its Corporate Governance Committee, is responsible for
evaluating its size and composition and establishing a Board comprised of members who facilitate
effective decision-making. The Board of Directors has the ability to increase or decrease its size.

3.4  It is a general requirement under the Company’s corporate governance practices that all directors
possess both financial and operational literacy.  In addition, the membership of the Board of
Directors will include a sufficient number of directors who are Financially Literate and at least one
director who qualifies as a financial expert as defined in the applicable corporate governance rules
imposed by regulatory bodies in order to ensure that the Audit
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and Risk Management Committee membership complies with those rules.

3.5 A director who makes a major change in principal occupation will forthwith disclose this fact to the
Board of Directors and will offer his or her resignation to the Board of Directors for consideration. It
is not intended that directors who retire or whose professional positions change should necessarily
leave the Board of Directors. However, there should be an opportunity for the Board of Directors to
review the continued appropriateness of the Board of Directors membership under such
circumstances.

3.6 The Board of Directors is responsible for approving new nominees to the Board. New directors will
be provided with an orientation and education program which will include written information about
the duties and obligations of directors, the business and operations of the Company, documents from
recent Board of Directors meetings and opportunities for meetings and discussion with senior
management and other directors. The details of the orientation of each new director will be tailored
to that director's individual needs and areas of interest. The prospective candidates should fully
understand the role of the Board of Directors and its committees and the contribution expected from
individual directors and the Board of Directors will ensure that they are provided with the
appropriate information to that effect. In addition, the Board of Directors will ascertain and make
available to its members, when required, continuing education as per the business and operations of
the Company.

4. RESOURCES

4.1 The Board of Directors will implement structures and procedures to ensure that it functions
independently of management.

4.2 The Board of Directors appreciates the value of having certain members of senior management
attend each Board of Directors meeting to provide information and opinion to assist the directors in
their deliberations. The Executive Chairman of the Board will seek the Board of Directors'
concurrence in the event of any proposed change to the management attendees at Board of Directors
meetings. Management attendees will be excused for any agenda items which are reserved for
discussion among directors only.

5. RESPONSIBILITIES AND DUTIES

The principal responsibilities and duties of the Board of Directors include the following, it being
understood that in carrying out their responsibilities and duties, directors may consult with management
and may retain external advisors at the expense of the Company in appropriate circumstances. Any
engagement of external advisors shall be subject to the approval of the Chairof the Corporate Governance
Committee.
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5.1 General Responsibilities

5.1.1 The Board of Directors will oversee the management of the Company. In doing so, the Board
of Directors will establish a productive working relationship with the Executive Chairman of
the Board and the Chief Executive Officer and other members of senior management.

5.1.2 The Board of Directors will oversee the formulation of long-term strategic, financial and
organizational goals for the Company. It shall approve the Company's strategic plan and
review same on at least an annual basis. This plan will take into account the opportunity and
risks of the Company's business.

5.1.3 As part of the responsibility of the Board of Directors to oversee management of the
Company, the Board of Directors will engage in active monitoring of the Company and its
affairs in its stewardship capacity.

5.1.4 The Board of Directors will engage in a review of short and long-term performance of the
Company in accordance with approved plans.

5.1.5 The officers of the Company, headed by the Executive Chairman of the Board and the Chief
Executive Officer, shall be responsible for general day to day management of the Company
and for making recommendations to the Board of Directors with respect to long term strategic,
financial, organizational and related objectives.

5.1.6 The Board of Directors will periodically review the significant risks and opportunities
affecting the Company and its business and oversee the actions, systems and controls in place
to manage and monitor risks and opportunities. The Board of Directors may impose such
limits as may be in the interests of the Company and its shareholders.

5.1.7 The Board of Directors will oversee how the Company communicates its goals and objectives
to its shareholders and other relevant constituencies.

5.1.8 The Board of Directors will oversee the succession planning including appointing, training and
monitoring senior management and the Executive Chairman of the Board in particular.

5.1.9 The Board of Directors is responsible for overseeing a Communication Policy for the
Company. In doing so, the Board of Directors will ensure that the policy (i) addresses how the
Company interacts with analysts, investors, other key stakeholders and the public, (ii) contains
measures for
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the Company to comply with its continuous and timely disclosure obligations and to avoid
selective disclosure, and (iii) is reviewed at least annually.

5.1.10The Board of Directors will oversee the integrity of the Company's internal control and
management information systems.

5.1.11The Board of Directors will make sure that the Company adopt prudent financial standards
with respect to the business of the Company and prudent levels of debt in relation to the
Company's consolidated capitalization.

5.1.12The Board of Directors will also consider and approve:

i) transactions out of the ordinary course of business including, without limitation,
proposals on mergers, acquisitions or other major investments or divestitures;

ii) all matters that would be expected to have a major impact on shareholders;

iii) the appointment of any person to any position that would qualify such person as an
officer of the Company; and

iv) any proposed changes in compensation to be paid to members of the Board of Directors
on the recommendation of the Human Resources Committee.

5.1.13The Board of Directors will also receive reports and consider:

i) The quality of relationships between the Company and its key customers;

ii) Changes in the shareholder base of the Company from time to time and relationships
between the Company and its significant shareholders;

iii) Periodic reports from Board of Directors' committees with respect to matters considered
by such committees;

iv) Health, safety and environmental matters as they affect the Company and its business;
and

v) Such other matters as the Board of Directors may, from time to time, determine.

5.1.14The Board of Directors will oversee management through an ongoing review process.
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5.1.15The Board of Directors will, together with the Executive Chairman of the Board develop a
position descriptions for the Executive Chairman of the Board and the Chief Executive
Officer. The Board of Directors will also approve the corporate objectives that the Executive
Chairman of the Board is responsible for meeting and assess management’s performance in
relation to such objectives. The Board of Directors will raise any concerns related to the
performance of the Chief Executive Officer with the Executive Chairman of the Board as
appropriate.

5.1.16The Board of Directors will receive a report from its Human Resources Committee on
succession planning as set forth in such committee's mandate.

5.2 Annual Assessment of the Board of Directors

The Board of Directors will annually review the assessment of the Board of Directors' performance
and recommendation provided by the Corporate Governance Committee. The objective of this
review is to increase the effectiveness of the Board of Directors and contribute to a process of
continuous improvement in the Board of Directors' execution of its responsibilities. It is expected
that the result of such reviews will be to identify any areas where the directors and/or management
believe that the Board of Directors and/or the directors individually could make a better contribution
to the affairs of the Company. The Board of Directors will take appropriate action based upon the
results of the review process.

5.3 Committees

5.3.1 The Board of Directors shall appoint committees to assist it in performing its duties and
processing the quantity of information it receives.

5.3.2 Each committee operates according to a Board of Directors approved written mandate
outlining its duties and responsibilities. This structure may be subject to change as the Board
of Directors considers from time to time which of its responsibilities can best be fulfilled
through more detailed review of matters in committee.

5.3.3 The Board of Directors will review annually the work undertaken by each committee and the
responsibilities thereof.

5.3.4 The Board of Directors will annually evaluate the performance and review the work of its
committees, including their respective mandates and the sufficiency of such mandates.
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5.3.5 The Board of Directors will annually appoint a Lead Director as well as a member of each of
its committees to act as Chair of the committee.

5.3.6 Subject to subsection 5.3.8, committees of the Board of Directors shall be composed of a
majority of Independent Directors.

5.3.7 The Board of Directors shall appoint members of committees after considering the
recommendations of the Corporate Governance Committee and the Executive Chairman of the
Board as well as the skills and desires of individual Board members, all in accordance with the
mandates of such committees approved by the Board.

5.3.8 The Audit Committee shall be composed only of Independent Directors. All members of the
Audit Committee shall be Financially Literate and at least one member shall be a financial
expert within the meaning of applicable regulatory requirements.

5.4 Lead Director

5.4.1 The Lead Director shall be an Independent Director. He will oversee that the Board of
Directors discharges its responsibilities, ensure that the Board of Directors evaluates the
performance of management objectively and that the Board of Directors understands the
boundaries between the Board of Directors and management responsibilities.

5.4.2 The Lead Director will chair periodic meetings of the Independent Directors and assume other
responsibilities which the Independent Directors as a whole might designate from time to time.

5.4.3 The Lead Director should be able to stand sufficiently back from the day-to-day running of the
business to ensure that the Board of Directors is in full control of the Company's affairs and
alert to its obligations to the shareholders.

5.4.4 The Lead Director shall provide input to the Executive Chairman of the Board on preparation
of agendas for Board and committee meetings.

5.4.5 The Lead Director shall chair Board meetings when the Executive Chairman of the Board is
not in attendance, subject to the provisions of the by-laws of the Company.

5.4.6 The Lead Director shall provide leadership for the independent directors and ensure that the
effectiveness of the Board is assessed on a regular basis.
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5.4.7 The Lead Director shall set the agenda for the meetings of the Independent Directors.

5.4.8 The Lead Director shall report to the Board concerning the deliberations of the independent
directors as required.

5.4.9 The Lead Director shall, in conjunction with the Executive Chairman of the Board, facilitate
the effective and transparent interaction of Board members and management;

5.4.10The Lead Director shall provide feedback to the Executive Chairman of the Board and act as a
sounding board with respect to strategies, accountability, relationships and other issues.

5.5 Review of the Board Mandate

In order to ensure that this mandate is kept current in the light of changes which may occur in
corporate practice or the structure of the Company, the Board of Directors will annually reconfirm
this mandate or initiate a review to revise it.

5.6 Board of Directors Compensation

The Human Resources Committee will review the adequacy and form of compensation of the senior
management and directors each year. The Committee shall make recommendations to the Board of
Directors for consideration when it believes changes in compensation are warranted. Furthermore,
the Board of Directors will ensure the compensation realistically reflects the responsibility and risk
involved in being a director.

6. COMMUNICATIONS POLICY

6.1 The Board of Directors will consider and review the means by which shareholders can communicate
with the Company including the opportunity to do so at the annual meeting, communications
interfaces through the Company's website and the adequacy of resources available within the
Company to respond to shareholders through the office of the Corporate Secretary and otherwise.
However, the Board of Directors believes that it is the function of the management to speak for the
Company in its communications with the investment community, the media, customers, suppliers,
employees, governments and the general public. It is understood that individual directors may from
time to time be requested by management to assist with such communications. It is expected, if
communications from stakeholders are made to individual directors, management will be informed
and consulted to determine any appropriate response.
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6.2 The Board of Directors has the responsibility for monitoring compliance by the Company with the
corporate governance requirements and guidelines of the Toronto Stock Exchange and the New
York Stock Exchange. The Board of Directors will approve the disclosure of the Company's system
of governance and the operation of such system.
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3.2 Charter of the Corporate Governance Committee

IMPORTANT NOTE

Chapter 1, Dream, Mission, Vision and Values of the CGI Group Inc. Fundamental Texts constitutes the fundamental
principles of this Charter. This Charter should therefore be read in conjunction with Chapter 1.interpretation

"Committee" means the Corporate Governance Committee of the Board of Directors of the Company.

"Independent Director" means a director who meets the independence criteria set out in section 1.4 of Multilateral
Instrument 52-110 Audit Committees adopted by the Canadian Securities Administrators and as amended and in effect
as of June 30, 2005, which is reproduced in Appendix A.

1. OBJECTIVES

The Committee is responsible for: (a) developing the Company's approach to Board governance issues and the
Company's response to the corporate governance guidelines; (b) reviewing the composition and contribution of the
Board and its members and recommending Board nominees; (c) overseeing the orientation program for new directors;
and (d) helping to maintain an effective working relationship between the Board of Directors of the Company and
management.

2. COMPOSITION

3.1 The Committee shall be composed of a majority of Independent Directors.

3.2 The Board of Directors shall appoint an independent director as the Chair of the Committee. If the
Chair is absent from a meeting, the members shall select a Chair from those in attendance to act as
Chair of the meeting.

3. MEETINGS

4.1 Meetings of the Committee shall be held at the call of the Chair, but not less than twice annually.
Meetings of the Committee may be called by the Chair of the Committee, the Executive Chairman
of the Board or the Chief Executive Officer.

4.2 The powers of the Committee shall be exercisable by a meeting at which a quorum is present. A
quorum shall be not less than two members of the Committee from time to time.  Subject to the
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foregoing requirement, unless otherwise determined by the Board of Directors, the Committee shall
have the power to fix its quorum and to regulate its procedure. Matters decided by the Committee
shall be decided by majority vote.

4.3 Notice of each meeting shall be given to each member, to the Executive Chairman of the Board, to
the Chief Executive Officer and to the Corporate Secretary of the Company.

4.4 The Committee may invite from time to time such persons as it may see fit to attend its meetings
and to take part in discussion and consideration of the affairs of the Committee, including in
particular the Chief Executive Officer.

4.5 The Committee shall appoint a secretary to be the secretary of all meetings of the Committee and to
maintain minutes of all meetings and deliberations of the Committee.

4. RESPONSIBILITIES AND DUTIES

5.1 Role and responsibilities of the Committee Chair:

5.1.1 The Chair of the Committee:

5.1.1.1 Provides leadership for the committee by ensuring that:

(i) The responsibilities of the committee are well understood by committee
members and management.

(ii) The committee works as a cohesive team.

(iii) Adequate resources and timely and relevant information are available to the
committee to support its work.

(iv) The effectiveness of the committee is assessed on a regular basis.

(v) The committee's structure and mandate is appropriate and adequate to support
the discharge of the committee's responsibilities.

(vi) The scheduling, organization and procedures of committee meetings provide
adequate time for the consideration and discussion of relevant issues.

5.1.1.2 Works with the Executive Chairman of the Board and Corporate Secretary to set the
calendar of the committee's regular meetings.
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5.1.1.3 Has the authority to convene special meetings as required.

5.1.1.4 Sets the agenda in collaboration with the Executive Chairman of the Board and the
Corporate Secretary.

5.1.1.5 Presides at meetings.

5.1.1.6 Acts as liaison with management with regard to the work of the committee.

5.1.1.7 Reports to the Board concerning the work of the committee.

5.1.1.8 Exercises the authority specifically delegated to the Chair by the Committee, if any.

5.2 General Responsibilities

    Board Members

5.2.1 Review criteria regarding the composition of the Board of Directors and committees of the
Board of Directors, such as size, proportion of Independent Directors and as to criteria to
determine "relatedness" as well as profile of the Board of Directors (age, geographical
representation, disciplines, etc.) and establish a Board of Directors comprised of members who
facilitate effective decision-making.

5.2.2 Review criteria relating to tenure as a director, such as limitations on the number of times a
director may stand for re-election, and the continuation of directors in an honorary or similar
capacity.

5.2.3 Review criteria for retention of directors unrelated to age or tenure, such as attendance at
Board of Directors and committee meetings, health or the assumption of responsibilities which
are incompatible with effective Board of Directors membership; and assess the effectiveness
of the Board of Directors as a whole, the committees of the Board of Directors, the
contribution of individual directors on an ongoing basis and establish in light of the
opportunities and risks facing the Company, what competencies, skills and personal qualities it
seeks in new Board members in order to add value to the Company.

5.2.4 Recommend to the Board of Directors the list of candidates for directors to be nominated for
election by shareholders at annual meetings of shareholders.
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5.2.5 Recommend to the Board of Directors candidates to fill vacancies on the Board of Directors
occurring between annual meetings of shareholders.

5.2.6 Recommend to the Board of Directors the removal of a director in exceptional circumstances,
for example (a) such director is in a position of conflict of interest or (b) the criteria underlying
the appointment of such director change.

5.2.7 Ensure that the Board of Directors can function independently of management. To this end,
arrange for meetings on a regular basis of the Independent Directors without management
present. In such cases, meetings will be chaired by the Lead Director.

    Director Orientation

5.2.8 As an integral element of the process for appointing new directors, put in place an orientation
and education program for new recruits to the Board of Directors and review from time to time
the value and benefit of such program.

    Compliance

5.2.9 Ensure corporate compliance with applicable legislation including director and officer
compliance.

5.2.10Review proposed amendments to the Company's by-laws before making recommendations to
the Board of Directors.

    Codes of Business Conduct

5.2.11Periodically review and make recommendations to the Board of Directors with respect to the
Company's formal code of ethics and business conduct for its members, directors and officers
and its executive code of conduct applicable to the Company's principal executive officer,
principal financing officer, principal accounting officer or controller, or other persons
performing similar functions within the Company; including the disclosure of the adoption of
such codes.

5.2.12Monitor adherence to the codes and review potential situations related thereto brought to the
attention of the Committee by the Corporate Secretary of the Company in order to recommend
or not in certain circumstances to the Board of Directors to grant or not waivers from
compliance with the codes for directors and officers. The Committee shall also ensure that
when such waivers are granted, the Board of Directors shall disclose same in due time and
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specify the circumstances and rationale for granting the waiver.

    Corporate Governance Principles

5.2.13Make recommendations to the Board of Directors as deemed appropriate in the context of
adherence to corporate governance guidelines in effect from time to time.

5.2.14In conjunction with the Executive Chairman of the Board of Directors, recommend to the
Board of Directors the membership and chairs of the committees of the Board of Directors.

5.2.15Review annually the Board/management relationship.

5.2.16Advise the Board of Directors on the disclosure to be contained in the Company's public
disclosure documents, such as the Company's annual management proxy circular or annual
report, on matters of corporate governance as required by the Toronto Stock Exchange, the
New York Stock Exchange or any other applicable exchange or regulator.

5.2.17Generally advise the Board of Directors on all other matters of corporate governance.

    External and Internal Resources

5.2.18Retain such independent external advisors as it may deem necessary and advisable for its
purposes.

5.2.19Report to the Board of Directors on its proceedings, reviews undertaken, and any associated
recommendations.

5.2.20Have adequate resources to discharge its responsibilities;

5.2.21Have the right, for the purposes of discharging the powers and responsibilities of the
Committee, to inspect any relevant records of the Company and its subsidiaries.

5.2.22The Chair of the Committee shall review the opportunity for the Board of Directors of the
Company or individual directors to retain external advisors at the expense of the Company in
certain appropriate circumstances in carrying out their responsibilities.
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    Shareholder Proposals

5.2.23Review and make recommendations on shareholder proposals to the Board of Directors or
refer them to the Executive Chairman of the Board as appropriate.

5.3 Other Responsibilities

The Committee shall carry out such other mandates as the Board of Directors may request from time
to time.

5.4 Review of Mandate of the Committee

The Board of Directors should review and reassess the adequacy of the mandate on an annual basis.

5.5 Compensation

Members of the Committee shall be entitled to receive such remuneration for acting as members of
the Committee as the Board of Directors may determine from time to time.
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3.3 Charter of the Human Resources Committee

IMPORTANT NOTE

Chapter 1, Dream, Mission, Vision and Values of the CGI Group Inc. Fundamental Texts constitutes the fundamental
principles of this Charter. This Charter should therefore be read in conjunction with Chapter 1.

1. INTERPRETATION

"Committee" means the Human Resources Committee of the Board of Directors of the Company.

"Independent Director" means a director who meets the independence criteria set out in section 1.4 of Multilateral
Instrument 52-110 Audit Committees adopted by the Canadian Securities Administrators and as amended and in effect
as of June 30, 2005, which is reproduced in Appendix A.

2. OBJECTIVES

The Committee is responsible for reviewing and making recommendations to the Board of Directors of the Company
for the appointment of Senior Executives of the Company and for determining terms of employment of Senior
Executives. It shall also perform functions such as reviewing succession planning and matters of compensation as well
as such other matters the Committee may consider suitable with respect to compensation or as may be specifically
directed by the Board of Directors of the Company from time to time.

3. COMPOSITION

3.1 The Committee shall be composed of a majority of Independent Directors.

3.2 The Board of Directors shall appoint one of the Independent Directors as the Chair of the
Committee. If the Chair is absent from a meeting, the members shall select a Chair from those in
attendance to act as Chair of the meeting.

4. MEETINGS

4.1 Meetings of the Committee shall be held at the call of the Chair, but not less than three times
annually. Meetings of the Committee may be called by the Chair of the Committee, the Executive
Chairman of the Board or the Chief Executive Officer.

4.2 The powers of the Committee shall be exercisable by a meeting at which a quorum is present. A
quorum shall be not less than two members of the Committee from time to time.  Subject to the
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Foregoing requirement, unless otherwise determined by the Board of Directors, the Committee shall
have the power to fix its quorum and to regulate its procedure. Matters decided by the Committee
shall be decided by majority vote.

4.3 Notice of each meeting shall be given to each member, to the Executive Chairman of the Board, to
the Chief Executive Officer and to the Corporate Secretary of the Company.

4.4 The Committee may invite from time to time such persons as it may see fit to attend its meetings
and to take part in discussion and consideration of the affairs of the Committee, including in
particular the Executive Chairman of the Board.

4.5 The Committee shall appoint a secretary to be the secretary of all meetings of the Committee and to
maintain minutes of all meetings and deliberations of the Committee.

5. RESPONSIBILITIES AND DUTIES

5.1 Role and responsibilities of the Committee Chair:

5.1.1 The Chair of the Committee:

5.1.1.1 Provides leadership for the committee by ensuring that:

(i) The responsibilities of the committee are well understood by committee
members and management.

(ii) The committee works as a cohesive team.

(iii) Adequate resources and timely and relevant information are available to the
committee to support its work.

(iv) The effectiveness of the committee is assessed on a regular basis.

(v) The committee's structure and mandate is appropriate and adequate to support
the discharge of the committee's responsibilities.

(vi) The scheduling, organization and procedures of committee meetings provide
adequate time for the consideration and discussion of relevant issues.

5.1.1.2 Works with the Executive Chairman of the Board and Corporate Secretary to set the
calendar of the committee's regular meetings.
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5.1.1.3 Has the authority to convene special meetings as required.

5.1.1.4 Sets the agenda in collaboration with the Executive Chairman of the Board and the
Corporate Secretary.

5.1.1.5 Presides at meetings.

5.1.1.6 Acts as liaison with management with regard to the work of the committee.

5.1.1.7 Reports to the Board concerning the work of the committee.

5.1.1.8 Exercises the authority specifically delegated to the Chair by the Committee, if any.

5.2 General Responsibilities

5.2.1 The Committee shall, among other things, have responsibility to advise the Board of Directors
on human resources planning, compensation of members of the Board of Directors, Executive
Officers and other employees, short and long-term incentive plans, benefit plans, and
Executive Officer appointments.

5.2.2 The Committee shall review and report to the Board of Directors on:

5.2.2.1 Management's succession plans for Executive Officers, with special emphasis on the
Executive Chairman of the Board and Chief Executive Officer succession;

5.2.2.2 Compensation philosophy of the organization, including a remuneration strategy and
remuneration policies for the Executive Officer level, as proposed by the Executive
Chairman of the Board and the Chief Executive Officer;

5.2.2.3 Recommendations to the Board of Directors for the appointment of the Executive
Chairman of the Board, the Chief Executive Officer and other Executive Officers,
corporate objectives which the Executive Chairman of the Board and such other
Executive Officers, as the case may be, are responsible for meeting, assessment of the
Executive Chairman of the Board and of the Chief Executive Officer against these
objectives, monitoring of the Executive Chairman of the
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Board's performance and providing advice and counsel in the execution of his duties;

5.2.2.4 Total remuneration plan including adequacy and form of compensation realistically
reflecting the responsibilities and risks of the position for the Executive Chairman of
the Board and for the Chief Executive Officer of the Company and, in connection
therewith, consider appropriate information, including information from the Board of
Directors with respect to the overall performance of the Executive Chairman of the
Board and of the Chief Executive Officer;

5.2.2.5 Remuneration for Executive Officers, annual
adjustment to executive salaries, and the design and administration of short and
long-term incentive plans, stock options, benefits and perquisites as proposed by the
Executive Chairman of the Board and the Chief Executive Officer;

5.2.2.6 Employment and termination arrangements for senior management;

5.2.2.7 Adoption of new, or significant modifications to, pay and benefit plans;

5.2.2.8 Appointment of new officers as appropriate;

5.2.2.9 Significant organizational changes;

5.2.2.10The Committee's proposed executive compensation report to be contained in the
Company's annual proxy circular;

5.2.2.11Management development programs for the Company;

5.2.2.12Any special employment contracts or arrangements with officers of the Company
including any contracts relating to change of control; and

5.2.2.13Remuneration for members of the Board of Directors and committees thereof,
including adequacy and form of compensation realistically reflecting the
responsibilities and risks of the positions and recommend changes where applicable.

5.2.3 The Committee shall perform such other duties as may from time to time be assigned to it by
the Board of Directors
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including those relating to compensation of officers and senior employees and the manpower
resources of the Company.

5.3 Other Responsibilities

5.3.1 The Committee shall have the right to retain such independent external advisors as it may
deem necessary and advisable for its purposes and to assess and review, on an annual basis or
as deemed appropriate, the independence of such external advisors.

5.3.2 The Committee shall report to the Board of Directors on its proceedings, reviews undertaken,
and any associated recommendations.

5.3.3 The Committee shall have adequate resources to discharge its responsibilities.

5.3.4 The Committee shall have the right, for the purposes of discharging the powers and
responsibilities of the Committee, to inspect any relevant records of the Company and its
subsidiaries.

5.4 Review of Mandate of the Committee

The Board of Directors should review and reassess the adequacy of this mandate on an annual basis.

5.5 Compensation

Members of the Committee shall be entitled to receive such remuneration for acting as members of
the Committee as the Board of Directors may determine from time to time.
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3.4Charter of the Audit and Risk Management Committee

IMPORTANT NOTE

Chapter 1, Dream, Mission, Vision and Values of the CGI Group Inc. Fundamental Texts constitutes the fundamental
principles of this Charter. This Charter should therefore be read in conjunction with Chapter 1.

1. INTERPRETATION

"Committee" means the Audit and Risk Management Committee of the Board of Directors of the Company.

"Financially Literate" means the ability to read and understand a set of financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that
can reasonably be expected to be raised by the Company’s financial statements.

"Independent Director" means a director who meets the independence criteria set out in section 1.4 of Multilateral
Instrument 52-110 Audit Committees adopted by the Canadian Securities Administrators and as amended and in effect
as of June 30, 2005, which is reproduced in Appendix A.

2. OBJECTIVES

The Committee will assist the Board of Directors in fulfilling its oversight responsibilities. In performing its duties,
the Committee will maintain effective working relationships with the Board of Directors, management, the internal
auditors and the external auditors.

3. COMPOSITION

3.1 The Committee shall consist solely of Independent Directors, all of whom shall be Financially
Literate and at least one of whom shall be a financial expert as defined in the applicable corporate
governance rules imposed by regulatory bodies.

3.2 Following each annual meeting of shareholders, the Board of Directors shall elect three or more
directors, who shall meet the independence and experience requirements of the New York Stock
Exchange and the Toronto Stock Exchange as well as the other similar requirements under
applicable securities regulations, to serve on the Committee until the close of the next annual
meeting of shareholders of the Company or until the member ceases to be a director, resigns or is
replaced, whichever first occurs. Any member
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may be removed from office or replaced at any time by the Board of Directors.

3.3 The Board of Directors shall appoint one of the members of the Committee as the Chair of the
Committee. If the Chair is absent from a meeting, the members shall select a Chair from those in
attendance to act as Chair of the meeting.

4. MEETINGS AND RESOURCES

4.1 Regular meetings of the Committee shall be held quarterly. Special meetings of the Committee may
be called by the Chair of the Committee, the external auditors, the Executive Chairman of the Board,
the Chief Executive Officer or the Chief Financial Officer of the Company.

4.2 The powers of the Committee shall be exercisable by a meeting at which a quorum is present. A
quorum shall be not less than two members of the Committee from time to time. Subject to the
foregoing requirement, unless otherwise determined by the Board of Directors, the Committee shall
have the power to fix its quorum and to regulate its procedure. Matters decided by the Committee
shall be decided by majority vote.

4.3 Notice of each meeting shall be given to each member, the external auditors, the Executive
Chairman of the Board, the Chief Executive Officer and the Chief Financial Officer of the
Company, any or all of whom shall be entitled to attend. Notice of each meeting shall also be given,
as the case may be, to the internal auditor who shall also attend whenever requested to do so by the
Chair of the Committee or the Corporate Secretary.

4.4 Notice of meeting may be given orally or by letter, telephone facsimile transmission, telephone or
electronic device not less than 24 hours before the time fixed for the meeting. Members may waive
notice of any meeting. The notice need not state the purpose or purposes for which the meeting is
being held.

4.5 Opportunities should be afforded periodically to the external auditors and, as the case may be, to the
internal auditor and the senior management to meet separately with the Committee.  In addition, the
Committee may meet in camera, with only members of the Committee present, whenever the
Committee determines that it is appropriate to do so.

4.6 The Committee shall have the authority to retain special legal counselling, accounting or other
consultants as it may see fit to attend its meetings and to take part in discussion and consideration of
the affairs of the Committee at the Company's expense.
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4.7 The Corporate Secretary of the Company or designate of the Corporate Secretary shall be the
Secretary of all meetings of the Committee and shall maintain minutes of all meetings and
deliberations of the Committee.

5. RESPONSIBILITIES AND DUTIES

5.1 Role and responsibilities of the Committee Chair:

5.1.1 The Chair of the Committee:

5.1.1.1 Provides leadership for the committee by ensuring that:

(i) The responsibilities of the committee are well understood by committee
members and management.

(ii) The committee works as a cohesive team.

(iii) Adequate resources and timely and relevant information are available to the
committee to support its work.

(iv) The effectiveness of the committee is assessed on a regular basis.

(v) The committee's structure and mandate is appropriate and adequate to support
the discharge of the committee's responsibilities.

(vi) The scheduling, organization and procedures of committee meetings provide
adequate time for the consideration and discussion of relevant issues.
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