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such reports); and (2) has been subject to such filing requirements for the past 90 days. Yes__X No




Edgar Filing: CGI GROUP INC - Form 40-F
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, 2006. 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, 2006 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.

The Audit and Risk Management Committee is composed of Mrs. Eileen Mercier, Chair of the committee, and
Messrs. Robert Chevrier, C. Wesley M. Scott 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,
- Eileen A. Mercier and
- C. Wesley M. Scott

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
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relating to accounting issues, (k) proposals and related services for financial structures and large tax planning projects,
(1) 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, 2006 and September 30, 2005, the Registrant paid the following fees to its
external auditors:

Service retained Fees paid
2006 2005
Audit services $4.,255,723 $2.948 591
Audit related services® $1,885,899 $1,575,009
Tax fees® $1,607,561 $4,187,281
All other fees Nil Nil

(a) the audit related fees paid to the external auditors for the years ended September 30, 2006 and September 30, 2005
were in relation to special audits on control procedures, due diligence relating to mergers and acquisitions and
research relating to accounting issues.

(b) the tax fees paid to the external auditors for the years ended September 30, 2006 and September 30, 2005 were in
relation to tax planning services on mergers and acquisitions and major reorganization activities, research and
interpretation related to taxation, support activities related to tax audit and preparation of personal tax returns.
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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 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 Registrant has not amended its Executive Code of Conduct in any substantive respect since its adoption, nor have
any waivers been granted in respect of any of its provisions.

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 24 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
adverse effect on its Consolidated Financial Statements.
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Tabular Presentation of Contractual Obligations
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As of September 30, 2006, the Registrant’s known contractual obligations were as follows:

Payment due by period
Contractual Obligations Less than |2nd and 3rd| 4th and 5t [ After
(in ‘000 of Canadian dollars) Total| 1 year years years 5 years

ILong-Term Debt Obligations 812,478 7,626 98,351 684,231 22,270
Capital (Finance) Lease 781 616 165 - -
Obligations

Operating Lease Obligations() 1,194,802 217,644 299,246 186,971 490,941
Purchase Obligations(!) 209,652 72,213 81,482 46,511 9,446
Total 2,217,713 298,099 479,244 917,713 522,657

(1) Included in these obligations: $60.1 million of of ce space leases and $6.7 million of long-term service agreements
which are accounted for within accounts payable and accrued liabilities, accrued integration charges and other
long-term liabilities and long-term debt.

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, 2006

2. Audited Annual Financial Statements for the fiscal year ended September 30, 2006

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 12, 2006 and, unless specifically stated otherwise, all information
disclosed in this form is provided as at September 30, 2006, the end of CGI’s most recently completed fiscal year. All
dollar amounts herein are in Canadian dollars, unless otherwise stated.

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.

Audit Committee Information

The Company incorporates by reference the disclosure contained under the heading “Expertise and financial and
operational literacy” on page 34 and the disclosure under the heading “Report of the Audit and Risk Management
Committee” on page 40 and following of CGI's Management Proxy Circular dated December 12, 2006 which was filed
with the 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.

INCORPORATION AND DESCRIPTION OF CAPITAL STOCK

Corporate Structure

CGI Group Inc. (the “Company” or “CGI”) was incorporated on September 29, 1981 under, and is governed by, the
provisions of Part IA of the Companies Act (Quebec). The Company continued the activities of Conseillers en gestion

et informatique C.G.I. 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 800,000 Class A subordinate
voting shares.

Subsidiaries

The following is a list of the subsidiaries of CGI having (i) total assets representing more than 10% of the
consolidated assets of CGI as at September 30, 2006, or (ii) sales and operating revenues representing more than 10%
of the consolidated sales and operating revenues of CGI for the year ended September 30, 2006.

Laws of Percentage of
Name . .

Incorporation Ownership
CGI Information Systems and Canada 100%
Management Consultants Inc.
Conseillers en gestion et informatique Québec 100%
C.G.L inc.
CGI Technologies and Solutions Inc. Delaware 100%

(previously named CGI-AMS Inc.)

11
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Capital Structure

The Company’s authorized share capital consists of an unlimited number of First Preferred Shares (‘“First Preferred
Shares”), issuable in series, an unlimited number of Second Preferred Shares (“Second Preferred Shares™), issuable in
series, an unlimited number of Class A subordinate shares (“Class A subordinate voting shares”) and an unlimited
number of Class B shares (multiple voting) (“Class B shares”), all without par value, of which, as of December 12,
2006, 296,240,025 Class A subordinate voting shares, 34,208,159 Class B shares were issued and outstanding and
none of the First Preferred Shares or Second Preferred Shares were issued and outstanding. As of December 12, 2006,
46.4% and 53.6% of the aggregate voting rights were attached to the outstanding Class A subordinate voting shares
and Class B shares respectively.

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
Management Proxy Circular dated December 12, 2006 which was filed with the 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.

Stock Splits

As of December 12, 2006, 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 290,744,071 Class A subordinate voting
shares were traded on the Toronto Stock Exchange during the year ended September 30, 2006 as follows:

High® Low®@
Month $) $) Volume
October 2005 8.90 8.20 9,989,782
November 873
2005 ) 8.36 15,600,220
December
2005 9.36 8.32 28,171,631
January 2006 9.94 8.79 33,480,809
February 2006 9.49 8.29 23,389,933
March 2006 8.95 7.50 31,898,807
April 2006 8.55 7.72 37,949,780
May 2006 8.28 7.24 26,210,597
June 2006 7.39 6.70 15,209,235
July 2006 7.16 6.50 16,703,446
August 2006 7.33 6.50 18,646,579
September
I;006 7.49 6.92 33,493,252

12
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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 31, 2006, 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. In addition to the share repurchases
carried out under the normal course issuer bid, on January 12, 2006, the Company repurchased for cancellation from
BCE Inc. (“BCE”) 100 million of its Class A subordinate voting shares. See “Significant developments of the most recent
three fiscal years - Fiscal Year ended September 30, 2006 - Significant Developments’below.

GENERAL DEVELOPMENT AND DESCRIPTION OF THE BUSINESS
Mission and Profile

CGTI’s vision is to be a world-class information technology (“I'T”) and business process outsourcing (“BPO”) leader helping
our clients win and grow. 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 IT, business processes and
management. In all we do, we foster a culture of partnership, intrapreneurship and integrity, building a world-class IT

and BPO company.

At CGI we have always understood, and we have always valued, the link between sound, ethical business practices
and the creation of shareholder value. We believe in balancing the interests of our key stakeholders: our clients, our
members and our shareholders in order to be recognized by our clients as their partner of choice, for the depth of our
experience in their industry sectors; to be recognized by our members and industry peers as the best employer in the
industry; and by our shareholders as a well-managed company providing superior returns.

When our employees (whom we call our members) know that their contribution is valued and when their work
environment is both challenging and rewarding, they deliver services to our clients that are consistently timely and of
the highest quality. Our clients reap the considerable benefits of our members’ exceptional performance, and they in
turn reward us with the trust and loyalty that help us to build the long-term partnerships on which CGI is built.

These fundamental business principles that underlie all of the Company’s business activities are contained in a
collection of documents and policies that collectively are called CGI’s Fundamental Texts which contain the charter of
the Company’s Board of Directors and those of its standing committees, reflect applicable corporate governance
regulations and guidelines and take into account evolving best practices in Canada and the US. These documents are
to be read in the context of CGI’s Mission, Vision, Dream and Values which are explained in the preamble to the
Fundamental Texts. The Fundamental Texts are annexed below as Appendix A and are posted on the Company’s web
site at www.cgi.com.

CGI now ranks among the largest independent IT and business process services firms in North America. CGI helps its

clients in the private and public sectors meet their strategic goals by providing them with an end-to-end offering of

high-level IT services and business solutions from offices located around the world. CGI’s unique mix of services is
comprised of management of IT and business functions, systems development and integration, and consulting.

CGUI’s Business Approach

As of December 12, 2006, CGI focused on serving markets in five sectors. Over time the Company has been able to
develop close, long term relationships with its clients and to become their IT partner of choice. CGI professionals
have a thorough understanding of their clients’ business needs.

CGI chooses to focus on industries that make a strategic use of IT to enhance their competitive position. CGI therefore
provides end-to-end IT services in the following five economic sectors: financial services, manufacturing, retail and

distribution, governments and healthcare, as well as telecommunications and utilities.

14
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Related Party Transactions
BCE Inc. and Bell Canada

In December 2005 CGI entered into agreements with BCE pursuant to which it repurchased 100 million of its Class A
subordinate voting shares and extended the outsourcing agreement with the BCE group of companies (See “Significant
developments of the most recent three fiscal years - Fiscal Year ended September 30, 2006 - Significant
Developments” below). Previously, in July of 2004 CGI, Bell Canada and Connexim Inc., a subsidiary of Bell
Canada, entered into an agreement pursuant to which the Company’s network services are outsourced to Connexim
Inc. The outsourcing agreement provides the Company with economies of scale as well as best practices in network
management. While Bell Canada and Connexim Inc. were affiliates of BCE and therefore related parties when the
agreement was entered into, following the repurchase of Class A subordinate voting shares from BCE, they are no
longer related parties.

Innovapost Inc.

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

Lease of an Aircraft

In December 2005, the Company leased a private aircraft for use on company business pursuant to a transaction in
which Serge Godin, CGI’s Founder and Executive Chairman of the Board, had an indirect interest. See “Interest of
Management and Others in Material Transactions” below.

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 best of breed
technology, often on the best commercial terms available. The following is a chronological list of CGI’s primary
commercial alliances:

in 1996, CGI entered into a procurement relationship with /IBM Canada;

in 1998, CGI signed commercial agreements with ERP program developers SAP,
PeopleSoft and Oracle;

in September 1999, CGI entered into a non-exclusive alliance with Microsoft that led to
Partner Agreements;

in October 1999, CGI signed a non-exclusive direct commercial systems integrator
agreement with Sun Microsystems;

in December 2000, CGI signed a non-exclusive systems integration agreement with
Siebel; and

in July 2002, CGI signed a non-exclusive systems integration agreement with BEA
Systems.

Significant developments of the most recent three fiscal years
Fiscal Year ended September 30, 2006

Significant Developments
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In fiscal 2006 CGI signed approximately $4.0 billion in new contracts, extensions and renewals. The most significant

transaction was a contract extension worth $1.1 billion in value over a term of ten years in which CGI extended the

outsourcing agreement with the BCE group of companies on January 12, 2006, providing the Company with an

important source of recurring revenues. The remaining new contracts, extensions and renewals span the Company’s
targeted vertical markets. Overall, while fiscal 2006 was not without its successes, it was, nonetheless, a year marked

by two over-arching challenges. First, lower than expected revenue and work volumes from our largest client, BCE,

which impacted our revenue by

4-
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$114.7 million in fiscal 2006. Second, the strengthening Canadian dollar had a negative impact of $106.4 million on
our fiscal 2006 revenue compared with fiscal 2005.

Program to Strengthen CGI’s Competitive Position

On March 29, 2006 CGI announced that it was taking measures to reduce its overall cost structure and to accelerate
the expansion of its Global Delivery Model. The measures were partly in response to the lower than expected revenue
from BCE. In line with this plan, approximately 1,000 positions were eliminated during fiscal 2006, primarily located
in Montreal and Toronto, of which half were related to BCE. The remaining headcount reduction stemmed from other
adjustments to CGI’s cost base and included reductions in global and corporate functions. CGI’s strategic intent to
increase the scale of CGI’s Global Delivery Model created new positions in our centres 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. A pre-tax provision
of $67.3 million was taken in fiscal 2006, comprised of $51.5 million for severance and $15.8 million for
consolidation and closure of facilities. The remaining estimated provision of $22.7 million will be taken over the
remainder of calendar 2006. The Company continues to expect a one-year payback.

Adjustments to Senior Management

Serge Godin, previously Chairman of the Board and Chief Executive Officer (“CEO”) took the position of Executive
Chairman of CGI in January, 2006, and the Board appointed Michael E. Roach, previously President and Chief
Operating Officer, as President and Chief Executive Officer of CGI, reporting to the Executive Chairman.

In July of 2006, André Imbeau, previously Executive Vice-President and Chief Financial Officer (“CFO”), was
appointed Executive Vice-Chairman of CGI. In September of 2006, Mr. Imbeau was also appointed Corporate
Secretary. In his new role, Mr. Imbeau works closely with Serge Godin and focuses on strategic initiatives leading to
value creation, such as major transactions and financing as well as key client relationships. Concurrently, David
Anderson, previously CGI’s Senior Vice-President and Corporate Controller was appointed to the role of Executive
Vice-President and Chief Financial Officer. In this capacity, Mr. Anderson also joined the CGI Executive Committee,
which consists of Serge Godin, André Imbeau, and Michael E. Roach.

BCE Share Buyback and Normal Course Issuer Bid

On December 16, 2005, the Company reached an agreement with BCE to purchase for cancellation 100 million of its

Class A subordinate voting shares held by BCE at a price of $8.59 per share. The transaction was completed on

January 12, 2006 and the shares were cancelled. The purchase price was equal to the volume-weighted average price

of the Class A subordinate voting shares on the Toronto Stock Exchange for the 20 trading days preceding December

16, 2005. Subsequent to the repurchase of shares, the shareholders agreement with BCE was terminated, and its

representation on the CGI Board of Directors was relinquished. As at September 30, 2006, BCE’s share ownership
represented approximately 2% of CGI’s issued and outstanding Class A subordinate voting shares and Class B shares,
compared to 30% at the end of fiscal 2005. CGI financed the acquisition price of $859.2 million plus associated costs

of $6.8 million through cash on hand and the utilization of its credit facilities. Following this transaction, through an

agreement with a bank syndicate, the Company’s current bank facilities were increased by $200 million to stand at $1
billion. The agreement is currently comprised of a Canadian tranche with a limit of $850 million and a U.S. tranche

equivalent to $150 million.

On January 31, 2006, the Company’s Board of Directors authorized the renewal of its 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 ensuing
year and the Toronto Stock Exchange subsequently approved the Company’s request for approval. The Normal Course
Issuer Bid enables CGI to purchase on the open market through the Toronto Stock Exchange up to 29,288,443 Class A
subordinate voting shares for cancellation. The Class A subordinate voting shares may be purchased under the Issuer
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Bid commencing February 3, 2006 and ending no later than February 2, 2007, or on such earlier date when
-5-
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the Company completes its purchases or elects to terminate the bid. As of December 12, 2006, the Company had
purchased 9,041,200 Class A subordinate voting shares under the Issuer Bid for an average market price plus
commission of $7.1736, representing an aggregate consideration of $64.7 million.

Exercise of Share Purchase Warrants

On March 22, 2006, La Fédération des caisses Desjardins du Québec (“Desjardins”) exercised a warrant for 4,000,000
Class A subordinate voting shares at a price of $6.55 each. This warrant was originally issued by CGI in connection
with a 10-year outsourcing agreement signed with Desjardins in 2001. On April 6, 2006, BCE exercised warrants for
3,021,096 Class A subordinate voting shares and 110,140 Class B shares at a price of $6.55 each. Similarly, on April
28, 2006, the Class B shareholders of CGI exercised warrants for 435,991 Class B shares at a price of $6.55 each. The
warrants exercised by BCE and the Class B shareholders had been issued to them pursuant to their pre-emptive rights
at the time of the issuance of the Desjardins warrants. On June 13, 2006, 1,118,210 warrants held by another third
party, which had not been exercised, expired. No further warrants are outstanding as of December 12, 2006.

Fiscal Year ended September 30, 2005
Significant Acquisitions

On December 1, 2004, the Company purchased for $47,196,000 the remaining outstanding shares of AGTI Services
Conseils Inc. (“AGTI”’) a Montreal-based information technology consulting enterprise specializing in business and IT
consulting, project and change management and productivity improvement. The Company previously held 49% of the
outstanding shares of AGTIL.

Other Significant Developments

On February 1, 2005 the Board of Directors authorized the purchase of up to 10% of the public float of the Company’s
Class A subordinate voting shares through a Normal Course Issuer Bid (the “Issuer Bid”). The Issuer Bid enabled the
Company to purchase on the open market through the facilities of the Toronto Stock Exchange up to 27,834,417 Class
A subordinate voting shares for cancellation. As at January 28, 2005, there were 410,902,202 Class A subordinate
voting shares of the Company outstanding of which approximately 68% were widely held. The Company was
authorized to purchase Class A subordinate voting shares under the Issuer Bid commencing on February 3, 2005 and
was authorized to continue to do so until February 2, 2006. As of December 16, 2005, the Company had purchased
14,896,200 Class A subordinate voting shares under the Issuer Bid for an average market price plus commission of
$7.82, representing an aggregate consideration of $116.4 million.

On December 20, 2004 CGI announced that it had concluded a five-year unsecured revolving credit facility, which
replaced its previous syndicated bank facilities. The new credit facilities of an aggregate amount of $800 million were
comprised of a US tranche worth the equivalent of $300 million and a Canadian tranche worth $500 million. The
credit facilities were concluded with a banking syndicate in which the National Bank of Canada acted as
administrative agent and lead arranger; JPMorgan Chase Bank and Caisse centrale Desjardins acted as syndication
agents and lead arrangers; The Toronto Dominion Bank, Bank of America, KeyBank and Caisse de dépét et placement
du Québec acted as documentation agents; ABN AMRO, Bank of Montreal, Canadian Imperial Bank of Commerce, the
Royal Bank of Canada, United Overseas Bank and Société Générale acted as managing agents and Citibank acted as a
participant.

-6-
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Fiscal Year ended September 30, 2004

Significant Acquisitions

In fiscal 2004 CGI acquired American Management Systems, Incorporated (“AMS”), a premier business and IT
consulting firm to the government, healthcare, financial services and communications industries. CGI acquired AMS’
business with associated revenue of more than $900 million for a net cash consideration of $584 million.

Other Significant Developments

On October 21, 2003, Nexxlink Technologies Inc. (“Nexxlink”) purchased various non-core CGI assets generating
approximately $40 million in annual revenue for a price of $21 million payable to CGI in cash, a convertible note and
shares of Nexxlink. This transaction provided CGI initially with a 32% equity interest in Nexxlink. On December 9,
2004, Bell Canada announced that it was making an offer to acquire all of the outstanding shares of Nexxlink at a
price of $6.05 per share for an equity value of approximately $67 million. CGI agreed with Bell Canada to support
Bell Canada’s offer and therefore tendered the Nexxlink shares that it or its wholly-owned subsidiaries owned in
response to Bell Canada’s bid. The bid closed successfully on January 25, 2005 with the result that the Company
disposed on that date of all of its interest in Nexxlink.

On January 30, 2004, we announced that CGI had completed a US$192 million private debt placement financing with

US institutional investors. The private placement was comprised of three tranches of guaranteed senior unsecured

notes, with a weighted average maturity of 6.4 years and a weighted average fixed coupon of 4.97%. The proceeds

were used to reimburse the drawn-down portion of the Company’s existing credit facilities, as well as for general
corporate purposes.

On March 19, 2004, we completed (i) a firm underwritten private placement in Canada and the US of approximately
33.1 million subscription receipts at a price of $8.00 per subscription receipt for gross proceeds of $264.6 million and
(ii) a private placement of approximately 8.3 million subscription receipts with BCE at a price of $8.00 per
subscription receipt for proceeds of approximately $66.1 million, on the same terms and conditions as the firm
underwritten private placement offering. The private placements were undertaken in connection with the acquisition
of AMS. On May 3, 2004, upon the satisfaction of certain conditions related to the acquisition of AMS, each
subscription receipt was automatically exchanged for one Class A subordinate voting share without payment of
additional consideration.

DESCRIPTION OF CGI’S BUSINESS
Business Structure

CGTI’s business operations are structured in two key lines of business (“LOB”): The IT Services LOB and the Business
Process Services (“BPS”) LOB. CGI’s remaining business activities are in the nature of corporate services that are
carried on primarily by CGI’s head office staff.

Corporate services - Head Office

(Montreal)

- Administrative and financial functions
Communications and investor relations
Corporate and strategic development
Corporate affairs
Human resources
Internal Audit
Legal
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Marketing
Mergers & Acquisitions
Planning and corporate development

22



Edgar Filing: CGI GROUP INC - Form 40-F

Quality

Research & Development
Professional development programs
Support to large outsourcing projects
Knowledge management

Project performance

IT Services LOB

The IT services LOB provides a full-range of IT services, including systems integration, consulting and outsourcing to
clients worldwide. The professionals and facilities in India and Canada also serve the United States and foreign-based
clients as an integral part of our off-shore and nearshore delivery model.

BPS LOB

The BPS LOB provides a full spectrum of business process outsourcing services to its client base. Its services include
business processing for the financial services sector, as well as payroll services and document management services.

Principal Offices

CGl is one of the largest information technology and business process services firms. CGI and its affiliated companies
employ approximately 24,500 professionals. CGI provides end-to-end IT and business process services to clients
worldwide from offices in Canada, the United States of America (“US”), Europe, Asia Pacific as well as from centers of
excellence in North America, Europe and India. Its main locations are listed on the inside back cover of volume 1 of
CGI’s Annual Report for fiscal 2006 entitled We 're in your community which information is incorporated by reference.
The 2006 Annual Report was filed with the Canadian securities regulatory authorities and is available at
www.sedar.com and on CGI’s web site at www.cgi.com. A copy of volumes 1 and 2 of the 2006Annual Report will be
provided promptly to shareholders upon request.

Main Services Offered by CGI

CGI provides the full range of IT services including the management of IT and business processes on an outsourced
basis, as well as systems integration and consulting. The Company’s primary focus is large scale systems integration
and outsourcing contracts. CGI provides the consulting, implementation and operations services that companies need
to turn their corporate strategy into reality.

Outsourced Management of IT and Business Processes

Outsourcing is one of the fastest growing segments of the I'T industry. CGI has been active in outsourcing since 1986,
which makes it a pioneer in this segment. Through a series of acquisitions completed since 1996, including the
acquisition on July 1, 1998 of Bell Sygma and Bell Sygma International, the Company is now the largest independent
provider of IT and BPO services in Canada, and continues to strengthen its position in the US outsourcing market.

Outsourcing contracts are signed for periods ranging from five to ten years and are generally renewable. They are paid
for according to a formula of monthly payments.

As part of outsourcing contracts, clients delegate entire or partial responsibility for their IT operations or a business

process in order to achieve significant savings and access the best IT, while retaining control over strategic functions.
These contracts provide revenue visibility and support performance stability.
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Services provided as part of an outsourcing contract may include facilities management (data centres, call centres,
network and desktop services), application maintenance and support, development and integration of new projects and
applications, as well as BPS including functions such as document management and payroll services or insurance

policy administration.

_8-
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Consulting and Systems Integration

When providing consulting services, CGI acts as a trusted advisor to its clients, offering a full range of IT and
management consulting services, including IT strategic planning, business process engineering and systems
architecture. In addition to their technical expertise, CGI professionals understand the business issues in a particular
industry or sector.

In terms of systems integration, CGI provides implementation services covering the full scope of today’s enterprise IT
environment, integrating different technologies to create IT systems that respond to clients’ strategic needs. In addition
to its expertise at working with leading technologies and software applications, CGI provides customized application
development services leveraging its ISO and SEI CMM certified methodologies and the option of economies from
offshore development.

Research

Information technologies are abundant, complex and rapidly changing. In this context, CGI’s success depends on its
ability to remain at the forefront of its field, as well as to adapt its service approach to suit each client’s specific needs.
This situation requires the ongoing development of cutting edge expertise, tools and methodology.

The combined gross research and development spending incurred in 2006 was $68.6 million compared with $78.2
million in 2005 and $64.5 million in 2004. The decrease in research and development spending in 2006 is mainly
related to the acceleration of CGI’s Global Delivery Model which allows the Company to carry out its research and
development at a lower cost.

Human and Material Resources

As of December 12, 2006, CGI had approximately 24,500 employees. In order to encourage the high degree of

commitment necessary to ensure the quality and continuity of client service, CGI has had an employee share purchase

plan in place for several years. From the beginning, the Company has had a profit sharing program which, from 1990

onwards, has been based on the performance of its business units. These measures, together with the Company’s
ongoing training programs, are based on the concepts of intrapreneurship and total quality that form the core of CGI’s
corporate culture.

As for facilities, the vast majority of CGI’s offices are located in rented premises. As of September 30, 2006, the net
value of CGI’s capital assets was $120 million. Capital leases related to these fixed assets amounted to $2.6 million.

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. The BCE group of companies’ (including
Bell Canada) domestic operations accounted for 11.9% of CGI’s revenue in fiscal 2006, compared with 14.3% of CGI’s
revenue in fiscal 2005 and 16.4% of CGI’s revenue in fiscal 2004. With the exception of BCE, none of CGI’s clients
accounted for more than 10% of its business.

The North American IT Services Industry

Size, Structure and Recent Developments

Looking ahead, we expect that market demand for systems integration and consulting services will increase, in line
with improving economic conditions. 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
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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 Western Europe.

9.
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According to IDC’s research, the potential business opportunity for information technology outsourcing was estimated
to be US$682 billion in the US, US$476 billion in Western Europe and US$60 billion in Canada. For business process
services, the opportunity is even greater, amounting to US$1.4 trillion in the US, US$480 billion in Europe, and
US$80 billion in Canada. These numbers exclude the value of services already outsourced and indicate a large
untapped potential market.

Another study CGI commissioned by IDC surveyed Fortune 2000 business line executives and identified a trend to
full information technology outsourcing. 13% of companies surveyed have plans to outsource all their information
technology operations within the next three years. CGI therefore believes that the Canadian IT services market offers
significant growth opportunities. In the US market, where the size of the market is about 11 times larger, the
opportunities for CGI are many times greater.

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.

CGTI’s independence from hardware manufacturers is also a differentiating factor, allowing the Company to focus on
developing the best solution for our client’s needs.

CGI benefits from a highly flexible delivery model. U.S. clients are served using a mix of domestic (U.S.), Canadian
and Indian-based service centres. This flexible service offering provides clients with high quality services on very
competitive terms, while protecting CGI’s margins.

CGT’s client base represents all of the main economic sectors. 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 a company’s ability to
develop comprehensive business solutions.

With the addition of the operations acquired when CGI purchased AMS in May of 2004 (see “Fiscal Year ended
September 30, 2004 - Significant Acquitions” above), our presence in the US market today is roughly at the same stage
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we had reached several years ago in Canada. With this platform in the U.S., CGI is replicating the same formula for
success it used in Canada, emphasizing a metro market proximity model, end-to-end IT services, and positioning itself
for large outsourcing contracts.

-10-
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CGlI utilizes a strategy founded on four pillars of growth that combines organic growth and acquisitions.

The first growth pillar, focused on organic growth, is comprised of outsourcing, systems integration and
consulting (“SI&C”) contract wins, renewals and extensions, at the regional level of our operations. CGI is
growing its sales funnel of contract proposals across all of the Company’s geographic markets.

The second pillar of growth the pursuit of new large outsourcing contracts. These contracts can use a blend of
onshore, nearshore or offshore expertise to leverage our full, end-to-end global delivery capabilities. Given the
Company’s growth rate over the last several years, CGI has the greater critical mass required to bid on large,
complex opportunities in North America and in Europe.

The third and fourth pillars of our growth strategy focus on acquisitions of smaller firms or niche players and of large
companies, respectively. In North America, we will continue to be an IT domain consolidator of both small and large
IT services companies.

Small acquisitions: We identify niche company acquisitions through our strategic mapping program that
systematically searches for companies that could strengthen our geographic presence, vertical market
knowledge or increase the richness of our service offerings. Currently, we are focused on acquisitions in our
targeted verticals and metro markets in the US, as well as on expanding our BPO capabilities.

Large acquisitions: Through large acquisitions, we are seeking targets in Europe and the US that will increase
our geographical presence and critical mass in order to further qualify us for larger outsourcing deals.

Quality Processes

CGI’s ISO 9001 certified 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
constantly 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 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, US 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
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 which have now achieved SEI CMMi Level 5 quality
certification.

CGI strives to ensure that clients benefit from a seamless offering of consistently high quality. Regardless of which

CGI business unit they deal with, clients know that CGI will provide the same quality services, while delivering
projects on time and on budget by a margin that far exceeds industry standards.
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CGTI also obtained ISO 9001 certification for the application of its Member Partnership Management Framework in
its operations, and most recently, in 2004, similarly obtained ISO 9001 certification for its
-11-

30



Edgar Filing: CGI GROUP INC - Form 40-F

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.

RISK FACTORS

The Company incorporates by reference the disclosure contained in the section entitled “Risks and Uncertainties”
describing the risk factors to which the Company’s business is exposed, which is contained in its Management’s
Discussion and Analysis for the year ended September 30, 2006 on pages 4 to 24 of volume 2 of CGI’s 2006 Annual
Report entitled Our numbers which was filed with the 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’s Discussion and
Analysis 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 14 of CGI’s Management Proxy Circular dated December 12, 2006
which was filed with the 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

Serge Godin IFounder and Executive Chairman of the Board
'Westmount, Quebec
Canada

R. David Anderson IExecutive Vice-President and Chief Financial Officer
Haliburton, Ontario
Canada

Francois Boulanger \Vice-President and Corporate Controller
Longueuil, Québec
Canada

André J. Bourque IExecutive Vice-President and Chief Legal Officer
Outremont, Quebec
Canada

Michael Denham IPresident, Business Process Services (BPS)
Montreal, Quebec
Canada

André Imbeau IFounder, Executive Vice-Chairman of the Board and
Beloeil, Quebec Corporate Secretary

Canada
Donna Morea IPresident US Operations and India
Falls Church, Virginia
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LLuc Pinard
St-Lambert, Quebec
Canada

IExecutive Vice-President and Chief Technology Officer

Michael E. Roach
Outremont, Quebec
Canada

IPresident and Chief Executive Officer

Daniel Rocheleau
Longueuil, Quebec
Canada

IExecutive Vice-President and
Chief Business Engineering Officer

-12-
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Jacques Roy Senior Vice-President, Finance and Treasury
Bourcherville, Quebec
Canada

Joseph Saliba IPresident Europe and Australia
[London
England

Claude Séguin Senior Vice-President Finance and Strategic
Montreal, Quebec [nvestments
Canada

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, except Donna Morea
who prior to May 3, 2004 served as Executive Vice-President - Public Sector Group of American Management
Systems, Incorporated (“AMS”) and in other equivalent executive positions at AMS prior to its acquisition by CGI on
May 3, 2004; and Michael Denham, who prior to August 2005 was with Bombardier Inc. where he spent four years as
Senior Vice-President, Strategy reporting to the CEO. Prior to that position, Mr. Denham was a partner with
McKinsey and Company, where he held key leadership roles and worked extensively in the United States and Europe.

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 5 of CGI’s Management Proxy Circular dated December 12, 2006 which was
filed with the 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.

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 January of 2006 CGI entered into agreements with BCE pursuant to which it repurchased 100 million of its Class A
subordinate voting shares and extended the outsourcing agreement with the BCE group of companies (See “Significant
developments of the most recent three fiscal years - Fiscal Year ended September 30, 2006 - Significant
Developments” above). In addition to the review carried out by the Audit and Risk Management Committee, a special
committee of the Board of Directors composed of independent directors reviewed the transaction. The special
committee received independent advice as well as a fairness opinion in support of its recommendation to the Board of
Directors in favour of the transaction.

In accordance with its mandate, the Audit and Risk Management Committee also reviewed and recommended the
approval of a transaction in which the Company leased a private aircraft for use on Company business from a leasing
company which had acquired it from a limited partnership of which Serge Godin, CGI’s Founder and
Executive Chairman of the Board, was the sole limited partner. Following approval by the Board of Directors on
September 26, 2005, a financial lease was entered into on December 5, 2005.

-13-
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TRANSFER AGENT AND REGISTRAR

The Company's transfer agent for the Company's Class A subordinate voting shares and Class B shares is
Computershare Trust Company of Canada 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, Inc. in Denver (Colorado), and New York (New York).

MATERIAL CONTRACTS

The only contract the Company entered into during the year ended on September 30, 2006 that was material to the
Company was the agreement pursuant to which CGI repurchased 100 million of its Class A subordinate voting shares
from, and extended its commercial agreements with, BCE. See “Significant developments of the most recent three
fiscal years - Fiscal Year ended September 30, 2006 - Significant Developments” above.

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, 2006 together with the accompanying report of the
auditor and one copy of any subsequent interim financial statements, (iii) a copy of the Management Proxy Circular
dated December 12, 2006 and (iv) a copy of volumes 1 and 2 of the 2006 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 12, 2006.

Additional financial information in relation to the last fiscal year ended September 30, 2006, is presented in the
audited financial statements (pages 25 to 59) and under the title Management’s Discussion and Analysis (pages 4 to
24), in volume 2 of the 2006 Annual Report entitled Our 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 A
CGI GROUP INC.

FUNDAMENTAL TEXTS

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

Mission, Vision, Dream 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 69
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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:

1. Dream, Mission, Vision and Values 2
2. CGI Management Foundation 12
3. Documents and Policies Pertaining to Corporate 17
Governance

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 38
Committee

4 Codes of Ethics 48
4.1 Code of Ethics and Business Conduct for members, 49
officers and directors of CGI

4.2 Executive Code of Conduct 49
4.3 Guidelines on Timely Disclosure of Material 69
Information and Transactions in Securities of CGI by

Insiders

Appendix 95
1
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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
CGL

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

1. SHARING THE SAME VALUES

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
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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 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 OBJECTIVES OF OUR CLIENTS
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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 s
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