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COMPANIES HOUSE

RESOLUTION IN WRITING
OF THE SOLE MEMBER OF THE COMPANY

Circulation Date 26 September 2013

The undersigned, being the sole member of Logica Holdings Limited (the “Company”) who, at
the circutation date of this resclution, would have been entitled to recewve notice of, attend and
vote at general meetings, hereby passes, pursuant to Section 288 of the Companies Act 20086,
the following written resolution (the “Resolution”), which has been proposed by the directors of
the Company, as an ordinary resolution, and said resoluticn shall for all purposes be as vald
and effective as If the same had been passed at a general meeting of the Company duly
convened and held
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WHEREAS:

The busmess of these resolutions 1s in connection with the internal reorganisation of the
UK companies owned ultimately by CGI Group Inc (the “Year End Flow of Funds”)

The Directors of the Company have recommended the implementation of a reduction of
share capital by way of a solvency statement (the "Reduction”) enabling £200,000,000
to be reduced from the share capital of the Company attributable to the Preferred Shares
by cancelling and extinguishing 200,000,000 out of the 970,005,514 1ssued preferred
shares of £1 each in the Company

The result of such Reduction would be that the share capital attnibutable to the Preferred
Shares I1s reduced to £770,005,514

It was also recommended that USD118,444, 192 out of the realised profits generated by
the Reduction be distributed to the sole shareholder of the Company as a dividend (the
“‘Dividend”)

A copy of the Company's last audited annual accounts is attached hereto at “Schedule
Afl

It was noted that the accounts did not show any profits available for distnibution at 30
September 2012 and showed a loss of £66,409,000 It was noted that the distributable
profits of the Company as determined by the relevant items shown in the accounts were
such as would be entirely comprised from the realised profits created by the Reduction
It was noted that the accounts did not show the additional £200,000,000 from the
Reduction

IT IS RESOLVED THAT

The Reduction 1s hereby approved and authonised
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22  The Dividend, as recommended by the Directors, 1s approved and authorised and that
the Directors of the Company be authornised to make immediate payment of the Dividend
and execute and deliver such certificates, agreements, instruments and other documents
as may, in the opinion of such person(s), be necessary or desirable to implement the
sntent of these resolutions, including any direction of payment deemed necessary by
such persan(s) in order to implement the Year End Flow of Funds

Agreement:
Please read the noles below before signifying your agreement to the Resolution

The undersigned, a person entitled to vote on the above Resolution on 26 September 2013,
hereby Irrevocably agrees to the Resolution

L b sl

For and dn behalf of
Logica Limited

26 September 2013
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Notes:

1 The sole member of the Company being entitted to vote on the resolution on the
circulation date should sign and date above to signify its agreement to the resolution
Once the sole member's agreement has been signified, it may not be revoked

2 This resolution must be passed by the sole member of the Company before the end of
the penod of 28 days beginning with the circulation date, ctherwise 1t will lapse and be of
no effect
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SCHEDULE A

Please refer to the Accounts attached to this Schedule A
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LOGICA HOLDINGS LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

The directors present their report and the financial statements for the penod ended 30 September 2012
PRINCIPAL ACTIVITIES

The principal activity of Logica Holdings Limited (the "Company™) continued to be that of an intermediate holding
company within the group headed by CGI Group Iin¢ (the "Group™)

BUSINESS REVIEW

The Company 1s a direct subsidrary undertaking of Logica Limited (previously Logica Pic) which was wholly
acquired i August 2012 by CGi Group Inc, a public company registered in Canada As a result of the
acquisition, a group reorganisation took place with the sole purpose of streambning the business to ultmately
benefit the group's clients and shareholders

The Company changed s accounting reference date from 31 December 2012 to 30 September 2012 The

financial statements have been prepared for the penod 1 January 2012 to 30 September 2012 The
comparatives presented are for the year ended 31 December 2011

GOING CONCERN

After making enquines, the directors have a reasonable expectaton that the Company has adequate resoutces
to continue in operational existence for the foreseeable future The Company will also benefit from the support of
the ultimate parent company, CGI Group Inc should the need anse

RESULTS AND DIVIDENDS

The profit for the period, after taxation, amounted to £147,733.000 (2011 - loss £33,299,000)

The directors do not propose the payment of an ordinary dividend in respect of the current penod (2011 - Nit}
DIRECTORS

The directors who served dunng the penod were

Timothy W Gregory (appointed 19 September 2012)

Thomas O Mackay (resigned 31 July 2012}

Gawvin Gnggs (resigned 19 September 2012}

Timothy J Allison (appointed 31 July 2012 & resigned 14 September 2012)
R David Anderson (appointed 21 August 2012)

Fans M K Mohammed (appointed 19 September 2012)
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LOGICA HOLDINGS LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

PRINCIPAL RISKS AND UNCERTAINTIES

The Company's pnncipal nsks and uncertainties are associated to the loans payable to other group
undertakings

Credit risk
The credt nsk associated to these loans 1s considered to be miimal as the counterpanites are all within a
common group which ts supported by CGI Group Inc , the ultimate parent company

Interest rate nsk

The loans payable to other group undertakings are interest beanng and are based on a LIBOR plus standard
rate The nterest rate 1s affected by the movements in the LIBOR and the nsk 1s monitored centrally by the CGI
Group Inc treasury team

PROVISION OF INFORMATION TO AUDITORS

Each of the persons who are directors at the time when this Directors’ report 1S approved has confirmed that

. so far as tha! director 15 aware, there 1S no relevant audit information of which the Company’s auditors
are unaware, and
. that director has taken ail the steps that ought 'o have been taken as a drrector in order to be aware of

any information needed by the Company's auditors in connection with prepanng their report and to
establish that the Company’s auditors are aware of that information

AUDITORS

Dunng the penod ended 30 September 2012, PncewalerhouseCoopers LLP resgned as auditors of the
Company and were replaced by Ernst & Young LLP who will be proposed for reappointment in accordance with
sechon 485 of the Companies Act 2006

This report was approved by the board and signed on ts behalf

Bvdone

Fans M K Mohammed
Director

Date 5 September 2013

250 Brook Dnve
Green Park
Reading

RG2 6UA
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LOGICA HOLDINGS LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

The directors are responsibie for preparng the Directors' report and the financial statements in accordance
with apphcable law and regulations

Company law requies the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepled Accounting Practice (United Kingdom Accounting Standards and applcable law) Under company
law the directors must not approve the financial statements unless they are sahsfied that they give a true and
fair view of the state of affairs of the Company and of the profit or loss of the Company for that period In
preparing these financial statements, the direclors are required to

. select sutable accounting policies and then apply them consistently,

. make judgments and accounting estimates that are reasonable and prudent,

. state whether applhcable UK Accounung Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements,

. prepare the financral statements on the gomg concem basts unless it 1s inappropnate to presume that

the Company will continue m business

The directors are responsible for keeping adeguate accounting records that are suffiicient to show and explain
the Company's transachons and disclose with reascnable accuracy at any time the financial position of the
Company and enable them lo ensure that the financial statements comply with the Companies Act 2006 They
are also responsibie for safeguarding the assets of the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregulanties
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LOGICA HOLDINGS LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF LOGICA HOLDINGS LIMITED

We have audited the financial statements of Logica Holdings Limsted for the penod ended 30 September 2012,
which compnse the Profit and loss account, the Balance sheet and the related notes 1 to 13 The financial
reporting framework that has been appled in thetr preparation s apphcable law and United Kingdom Accounting
Standards {United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the Company’s members, as a body, in accordance wth Chapter 3 of Pant 16 of the
Companies Act 2006 Our audit work has been undertaken so that we might state to the Company’s members
those matters we are required to state to them in an Auditors’ report and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responsibilty to anyone other than the Company and the
Company's members as a body, for our audit work, for this report, or for the opinions we have formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As explained more fully In the Directors' responsibiliies statement, the directors are responsible for the
preparation of the financial statements and for being satsfied that they give a true and far view Our
responsibility 15 to audit and express an opinion on the financial statements in accordance with apphcable law
and International Standards on Auditing (UK and ireland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit involves obtaining evidence about the amounis and disclosures in the financial statements suffictent to
give reasonable assurance that the financial statements are free from matenal misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropnate to the
Company's circumstances and have been consistently applied and adequately disclosed, the reasonableness of
sigmificant accounting estimates made by the directors, and the overall presentation of the financial statements
in addition, we read all the financial and non-financtal information in the Directors’ report to identify matenal
inconsistencies with the audited financial statements If we become aware of any apparent matenal
misstatements or inconsistencies we consider the implications for our report

OPINION ON FINANCIAL STATEMENTS

In our opinion the financial statements

. give a true and fair view of the state of the Company’s affars as at 30 September 2012 and of ts profit for
the penod then ended,

. have been properly prepared in accordance with Unded Kingdom Generally Accepled Accounting
Practice, and

. have been prepared 1n accordance with the requirements of the Comparnies Act 2008

OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2006

In our opinton the information given in the Directors' report for the financial perod for which the financial
stalements are prepared 1s consistent with the financial statements




LOGICA HOLDINGS LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF LOGICAHOLDINGS LIMITED

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to !
report to you if, In our opinion

. adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visted by us, or

. the financial statements are not 1n agreement with the accounting records and returns, or

. certain disclosures of directors’ remuneration specified by law are not made, or

. we have not receved all the information and explanations we require for our audit

oner 2 e, Wf !

N C Powell (Sentor statutory auditor)
for and an behalf of

Emst & Young LLP

Statutory Auditor

London

Date 6/‘:(/'3
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LOGICA HOLDINGS LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

9 months 12 months
ended ended
30 September 31 December
2012 2011
Note £000 £000
Dividends from group undertakings 174,297 -
tnterest payable and similar charges 4 (26,564} (33,299)
PROFIT/{LOSS) ON ORDINARY ACTIVITIES BEFORE
TAXATION 147,733 (33,299)
Tax on profit/(loss) on ordinary activities 5 - -
PROFIT/{LOSS) FOR THE FINANCIAL PERIOD 10 147,733 (33,299)

All amounts relate to continuing operations

There were no recognised gains and losses for 2092 or 2011 other than those included in the Profit and joss

account

There are no matenal differences between the profiv(loss) on ordinary activilies before taxation and the retained

profit/(loss) for the financial penod stated above and their histoncal cost equivalents

The notes on pages B to 14 form part of these financial statements
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LOGICA HOLDINGS LIMITED
REGISTERED NUMBER: 01376179

BALANCE SHEET
AS AT 30 SEPTEMBER 2012
30 September 31 December
2012 2011
Note E£000 £000 £000 £000
FIXED ASSETS
investments 6 846,142 682,000
CURRENT ASSETS
Debtors 7 73,388 -
CREDITORS. amounts falling dus within
one year 8 {977,755} (887,958)
NET CURRENT LIABILITIES (904,36T) (887.958)
NET LIABILITIES (58,225) (205.958)
CAPITAL AND RESERVES
Called up share capital 9 425 425
Share premium account 10 5,317 5,317
Other reserves 10 2,442 2,442
Profit and loss account 10 (66,408) {214,142)
SHAREHOLDERS' DEFICIT 1 (58,225) (205,958)

The financial statements were approved and authonsed for issue by the board and were signed on iis behalf by

el

Faris M K Mohammed
Director

Date 5 September 2013

The noles on pages 8 to 14 form parnt of these financial statements
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LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

ACCOUNTING POLICIES

The principal accounting policies are set out below They have all been apphed conssstently throughout
the current penod and preceding year

1.1 Basis of preparation of financial statements

The financial statements have been prepared under the histoncal cost convention and in accordance
with applicable accounting standards

The Company is itself a subsidiary company and s exempt from the requirement to prepare group
accounts by virtue of section 400 of the Companies Act 2008 These financial statements therefore
present information about the Company as an individual undertaking and not about its group

12 Going concern
The Company has a net asset postion with no significant lizbiities or commitments The Company
will receive interest Income on the loan to other group entities in future years and 1s expected to be
profit making

The financial position and cash flows of the Company are such that the Directors have a reasonabie
expectation that the Company has adequate resources to continue in operational existence for the
foreseeable fulure Accordingly, they continue to edopt the going concern basis in prepanng the
annual report and accounts

1.3 Cash flow
The Company, being a subsidiary undertaking where 90% or more of the voting nghts are controlled
within the group whose consolidated financial statements are publicly available, 1s exempt from the
requirement to draw up a cash flow statement in accordance with FRS 1

1.4 Investments
Investments held as fixed asseis are shown at cost less provision for impairment

1.5 Taxation

Corporation tax 15 provided on taxable profits ai amounts expected (e be paid, or recovered, under
tax rates and laws that have been enacted or substantively enacted at the balance sheet date

Deferred tax 1s recogrised 1o take account of tming differences between the treatment of
transactions for financial reporting purposes and therr treatment for tax purposes A deferred tax
asset 1s only recognised when il 1s regarded as more hkely than not that there will be suitable taxable
profits from which the future reversal of the underiying iming difference can be deducted

Deferred tax 1s measured at the tax rates that are expected to apply m penods in whitch the timing
differences are expacted lo reverse, based on the tax rates that have been enacted or substantively
enacted at the balance sheet date Deferred tax 1s measured on a non discounted basis

1.6 Dwvidends

Dividends to the Company's shareholders are recognised as 2 hability and deducted from
shareholders' equity in the period in which the shareholders’ nght to receive payment is established
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LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

ACCOUNTING POLICIES (continued)

1.7 Interest payable

Interests payable on loans to fellow group undertakings are recognised on an accrual basis in the
Profit and Loss account using the effective interest rate method

OPERATING PROFIT

Audil fees for statutory audit services of £4,000 were borne and paid for by another group undertaking
dunng the current penod

STAFF COSTS

The Company has no employees other than
remuneration {2011 - ENIL)

the directors, who did not receive any

The directors afso provided services to other group undertakings and receved remuneration from fellow
group undertakings, CGI IT UK Limited (previously known as Logica UK Limited) and CGI Group Inc, i
respect of services to the Group It I1s not possible to identify the proportion of thus remuneration that

related to services provided to the Company

INTEREST PAYABLE
9 months 12 months
ended ended
30 Septamber 31 December
2012 2011
£000 £000
On loans from group undertakings 25,564 33,299
TAXATION
9 manths 12 months
ended ended
30 September 31 December
2012 2011
£000 £000

UK comporation tax charge an profitloss for the penodtyear
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LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERICD ENDED 30 SEPTEMBER 2012

TAXATION (continued)

Factors affecting tax charge for the penod/year

The tax assessed for the penodfyear 15 lower than (2011 - lower than) the standard rate of corporation
tax in the UK of 24 67% (2011 - 26 5%) The differences are explained below

9 months 12 months
ended ended
30 September 31 December
2012 2011
£000 £000
Profit/loss on ordinary activities before tax 147,733 (33,299)
Profitfloss on ordinary activities muttipbed by standard rate of
corporation tax in the UK of 24 67% {2011 - 26 5%) 36,446 (8.824)
Effects of:
Dwidends from UK comparues (42,999) -
Losses surrendered to fellow subsidianes for nil consideration 6,553 8,824
Current tax charge for the penodiyear - -

Factors that may affect future tax charges

Dunng the penod the main rate of corporation tax reduced from 26% to 24% wath effect from 1 Apnl 2012
A number of changes to the UK corporation lax system were announced in the March 2013 Budget
Statement The Finance Act 2012, which was enacted and received Royal Assent on 17 July 2012,
reduced the main rate of corporation tax to 23% from 1 Apnl 2013

Legislation to reduce the main rate of corporation tax from 23% to 21% from 1 Apnl 2014 and to 20% from
1 April 2015 was included in the Finance Act 2013 which was enacted in July 2013 These rate reductions
had not been substantvely enacted at the balance shest date and, therefore, are not included in these
financial statements
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LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

FIXED ASSET INVESTMENTS

Investments
in 1
subsidiary
compames
£000 |
Cost or valuation '
At 1 January 2012 688,020 t
Additons 164,142
At 30 September 2012 852,162
Impairment
At 1 January 2012 and 30 September 2012 6,020
Net book value
At 30 September 2012 846,142
At 31 December 2011 682,000
Subsidiary undertakings
The following were subsidiary underntakings of the Company !
Name Class of shares Holding |
LogicaCMG International Holdings Limited ** Ordinary 99 99%
CMG Computer Management Group (UK) Limited Ordmary 100%
Logica Interational Projects Limited Ordinary 99 95%

** The Company held 99 99% of the i1ssued ordinary shares of 10p each, 100% deferred shares of £1
each of LogicaCMG intemational Holdings Limited ('LIH') and 100% ‘A’ preference shares of £1 each
LIH 15 an mtermediary group holding company

The Company increased its investment in CMG Computer Management Group (UK) Limited to the
amount of £164,141,546 as a resuft of a group reorgarisation which took place n the penod to 30
September 2012

DEBTORS
30 September 31 December
2012 2011
£000 £000D
Due after more than one year
Amounts owed by group undertakings 73,388 -

Amounts owed by group undertakings are unsecured, repayable on demand and for amounts falling within
formalised loan agreements, interest beanng




LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

CREDITORS:
Amounts falling due within one year
30 September 31 December
2012 2011
£000 £000
Amounts owed to group undertakings 2 BE7,958
Share capita! treated as debt (Note 9) 977,753 -
977,755 887,958

Disclosure of the terms and conditrons attached to the non-equity shares are made in note 8

The amounts owed to group undertakings In the previous year were unsecured, payable on demand and
for amounts falling within formalised loan agreements, interest beanng at a rate of LIBOR +3%

SHARE CAPITAL f "
30 September 31 December
2012 2011
£000 £000
Shares classified as capital
Allotted, called up and fully paid
1,623,651 (2011 - 1,623,651) Ordinary shares of £0 10 each 163 163
100,000 'B' Deferred shares of £1 each 100 100
1,623,650 'A’ Deferred shares of £0 10 each 162 162
425 425
Shares classified as debt
Allotted, called up and fully paid
977,753,067 Preferred shares of £1 each 977,753 -

The directors approved a resolution on 26 Setember 2012 to 1ssue Ordinary shares of £0 10 each to
Logica Limited in exchange for an inter-company loan receivable It was noted, on 20 December 2012, the
sitral resolution was amended to reflect that Logica Limited had amended rts initsal subscriptions i favour
of 977,753,067 Preferred shares of £1 each instead of Ordinary shares of £0 10 each Also on that date,

7.634,239 Preferred shares were cancelled as result of a reorgamsation
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LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 SEPTEMBER 2012

10.

1.

12,

SHARE CAPITAL {continued)

The mamn terms associated with the Preferred shares are as follows

{(n) holders of Preferred Shares shall not have the nght to receve notice of or to attend, speak and vote at
all general meetings of the Company,

(1) the Preferred Shares shall entitle the holders thereof on a winding up or on a reduction of capnal
involving a return of capital, pan passu with any further Preferred Shares created to rank pan passu
therewtth as regards pniorty in respect of capital, and In priority lo any retum of capital on any other class
of shares, to repayment of the capital paid up or credited as paid up thereon together with a sum equal to
any arrears or accruals of the fixed cumulative preferental dvidend thereon calcutated down to the date of
repayment whether or not such dividend shall been declared or eamned,

{m) the Preferred Shares shall not confer on the holders thereof any further nghts to participate n the
profits or assets of the Caompany,

(v) the Preferred Shares are hable to be redeemed at the option of the company or the heolder, and the
directors may determine the terms, conditions and manner of redemptton of any such shares

RESERVES
Share

premium Other Profit and
account reserves loss account
£000 £000 £000
At 1 January 2012 5,317 2,442 (214,142)
Profit for the penod 147,733
At 30 September 2012 5,317 2,442 {66,409)

RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' DEFICIT
30 September 31 December

2012 2011
£000 £000
Opening shareholders’ deficit (205,958) {172,659)
Profit/{loss) for the penod/year 147,733 {33,299)
Closing shareholders' defrcit {58,225) (205,958)

RELATED PARTY TRANSACTIONS

As a wholly owned subsidiary undertaking of Logica Limited, the Company has taken advantage of the
exemption in Financial Reporting Standard 8 "Related Party Disclosures” from disclosing transactions with
other members of the group headed by CGI Group Inc

There were no other related party transactions dunng the current penod or previous year
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LOGICA HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIQOD ENDED 30 SEPTEMBER 2012

13

ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The Company's /mmediate parent company 15 Logica Limited The Company's ultimate parent company
and ulumate controling party, 18 CGl Group Inc , a company incorporated in Canada CG( Group Inc 18
the parent company of the only group in which the results of the Company are consolidated The
consolidated financial statements of CG) Group inc are available from

The Company Secretary

1350 René-Levesque Boulevard West
Montreal

Quebec

H3G 1T4

Canada
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