DEE D OF ]RRFVOCABLE UNDE RTAI&IN G
JAN BABIAh

CGI'Group Holdings Europe Limiied (*CGE)
Broadlands House

Primeft Road

Stevenage

l-Iérfl"'f’ordbshbirc .

SG13EE

May. 2, 2012

1.2

t

2.1

Acquisifion of Logica ple (*Logica™)
Introduction:
‘T understand that;.

CGl intends. lo acqmre all of the issued. and 1o be IbSULd share. w;}ttdl of Logica {the
“Acqmsumn by way of a %hnmc of arrmwx,mmumdf*r Paﬂ 26 of
2006 (incluc ling any new, increased,
“Scheme’ Y

Ct)mpam'.s \cl
'1rmn _emem. dat

renewed ise o s,ch«,me :

lh{: x\cqumtxon will bc. on: 111(. 1ctms and uond:tmns o be: sul out-in.an announcement to be:
made ‘on or about - Ma; 3 2012 cubsm"nmnv on 11& terms of the attauhud‘ draft
afinouncement (Lhe “Rule 2.7 Announcement”), together wnh'buch additional terms ‘and
(..Olldltlonb as-may, be ru;uxrcd E) wmpiy wuh dpphcahls. Idw 1hu ] : ue London Sic)ck
.Exchdn&,c ple. and the Cn\f Code on “Takeovers and Morg,grs (thc “Cndc ), OF 48 miy be
'u,rf.md in wmma belw&_cn CGi and Logica; and

Ccol may at any time elect fo implement the Acuisition by means of a takeover offer {as
such term. is' duimcd in Section 974 of the Companies Act 2006) (including any new,
renewed or revised offer, the “Offer™).

Interests in Logica Shares

I represent and warrant to CG! as follows:

I am the beneficial owner (and, unless otherwise specified in the Schedule {0 this
undertaking, 1 am also the registered holder) of the number of ordinary shares in the capital

of Logica specified in Part A of the Schedule to this undertaking (the “Logiea Shares™) fice
from all liens, charges, options, equities, third party rights-and encumbrances of any nature

LONIGRIS393/6




I
W

-0
2

2
h

LON209ES3Y

sectirities-of Logica (Lh’ “Option

_pumon, : lms. anv

‘.

whatsoever and | am. able 1o control the  exercise of all tights, mdudmﬂ voling riglis
mmchma 1w mch of the Lonsm Shares.

Pari B of lhc Schedule 1o this undertaking contains mmp]ulc and accurate-details of all
optxons and other righis Thave o :,ub\cnbc for, purchase or-otherwise acquire‘any shares or

1 have Tull ‘pawer and. authority (free from any legal or other’ rwtrxctmns), and will at-ali:

times continue 40 have all’ relevant: authority, to enter into this deed and 1o puiurm the
obligations under it.

Olhcr 1han as setout in the: wmmc 1o this deed; | do not have, aud none of. m\ rdaied
erest (as dcl’ ned in ﬂm Code) in, or any rights to subscribe for, puw! ase
or otlierwise acquire, 111)»',:._hdrcs_;_oz,.su;_u_m_ o .I,,og;ux.

}or the purpose of this undumi\lm.. any, f;hms in Logica issued to me afier the date hereof
are peferred: 1o as.ihe “Firrther Loum bimw&

; ’1rrevq‘ca1>1¢;.(f13{ieflzlki’ngs

In consideration of CGI releasing ‘the Rule 2.7 Announceément, -1 undertake to. CGI as

foljows.

1 shall cast {or, where apphcab C, meurL Lhe c..xstmg oi i ‘all voting nc'hts (\xhethcr on-4d

show ol lmnds orapol] and whether in persort or by pm\y) 'nmdunu 1o-fhe Logica: Shiares
and, if applicable, any Further Lo<nca Shares:

314 at any meeting of the holders of Logica shares 1o be convened by order of the
High Couri of Justice in an!'md and: Yales (muludnw*uw adjnummuns or
postponements 1hcrwi me “Court ’\hum:z") in favour of the resolutions at-the
Court Meeting 1o approve ihie Scheme; and

s
ta

af-any general meeling {including any adjournments or postpongineat$ thereof.
the “General | V!eetuw") of 1he holders of Logica shares whieh is convenzd by
Logica in connection awith the Schenie; i in favourof the resolutions at the General
Meeting to approve the Scheme and ali related nvatters, including the proposed
amendments to the articles of dssociation of Logica.

As soon as possible and in any event not later than 1:00 p.m. on the date falling five
business- days after the deemed daie of receipt of (i) the formal document containing the
notice of the Court Meeting and the General Meefing (the “Scheme Document™) and (i)
the accompanying forms of proxy (the “Forms of Proxy™). | shall execute and deliver to
Logica’s registrars or procure the execution and delivery 1o Logica’s registrars of such
Forms of Proxy in favour of each of the resolutions to be proposed at the Court Meeting and
the General Meeting in accordance with the instructions printed on such Forms of Pm\\
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4.1

hdﬁ;; or:

busumw dms aﬁcr thc date on vhxtth,(:I publ;shu: such prc»pma!s

Ifat any time CG1 elects to implement the Acquisition by means of an Offer, 1 underiake o

CG1 as ollows.

341 I shall, ne later-than 1:00 p.m. on the date talimn lwc l?llblllLS‘s days dﬁcr the
'deunui ddte m" n.c,upl of tlu Form'al‘documom Lonm:nma lim Oﬂu éul; qcu,pl

3.4.2

3;4.)
optmns LC}U!U\.S. uluxmbumu.s nnhia oi px"’ -unplmn zmd any other ﬂnrd p“u'lv
rights .md \mcrwhs ()l any nature hdtsoe\ et andogether w uh all rxﬂh(s now and
hereafter dﬂd{.hm“ or aceruing {0 them, mdudm" vmuuj rwhts and the m.ht 1o
receive-and retain in full all dividends of any natun. and other distributions {r
any) declared, made or paid after May 16, 2012.

344 If so required by €GIl, 1 shall exccute all such other documents as may be

reasonably necessury for the purpose ol giving CGl the full benefit of my
obligations set out in this deed so applying with réspect to the Offer.

Dealings
1 undertake (o CGlLas follows:

I shall not sell, transfer, charge; encumber. grant any option or other right-over or otherwi ise
dispose of. or permit the sale;, transfer, charging, encumbering, grantinig of any optioi or
other right over or other disposal ot any of the Logica Shares, any Further Logica Shares (if
applicable). the Options.or any other interest (as defined in the Code) in any of the Logica

3.
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Shares or any of the Further Logica Shares (if applicable) or theswise ineur or acquire any
short derivative po&.mon rcfr:rcnccd to shares-or securities in Low ¢a.

I'shall not accept or give any Llild(‘rl’ﬂkill g (whether conditional or uneond iiiona'l) oriletterof

intent 10 dccepl any’ omx.r offer, scheme: of arrangement, merger. or other bmme%
‘.ombm'mon ade or proposed o be madu in respect of any- ‘shares of Logica by dm person
othe .'-ih'm olel}

i shall not acquuf: an} mzuc‘:l (m, duf nu in: lhc Codc) oy simrus Gr su,u 'UL: oi Lo"(cq

(mciuduw {or x!u,sc purpo €S simus dran on. m L\ch:sc 01 Opuoﬂs) *uch khmcs
securmes ol 'mtercsl shall Be deenied 1o bL mcludui in the expression “I‘uﬂhex lL.agica
Shares™ for!hu purpoacsuf the: undcltal\mas in paragraphs 3, $and 5

1 shall ot enter into winy agreenient or arrangement or incir any obligation (or pérmit such

circumstances 1o -occur):

4.4 in relation {o. or operating by reference fo, Logica Shares ‘or Furiher Logica
Shares; or

4,4.2 to doall or any of the acts referred to in sub-paragraphs 4.1, 4.2 or 4.3 above,

which. \\ould or would. n.awnabiv be expected to impede my voting 'in favour of the

lbchunc or acccptnm the: Offer or my ability 1o comp!\ with this’ undcmklm. dnd for: 1hé
-dVOlddnCC ofdoubt, réferences in this sub-paragraph 4.4 to any- 'xarLcmcm ﬁrmn%muu or

ubhs,duon shall ficlude any. such auxcumcm arfangément or ebl:mtmn whethér or’ not

lcﬂallv binding -or subjei to any.condition, or which is 1o fake effect upon.-or k)llowmf,
‘closing or lapsing of the Offer, or upon or following, this undertaking ceasing lo be binding;

or upon or {ollowingany other event.

This paragraph 4 (it and fo the extent applicable) shall not restrict me from icwr"ﬁ' 1g any
Options conditional on:the Scheme being sanctioned by the High Court of Justice in

‘England and Wales and/or the Offér becoming unconditional (o accepiances

Voting

Tunderfake to CGl as follows, in each case save as set out in paragraph 3:

I shall exercise (or procure the exercise of) tie voting rights attached to-thie Logica Shares
and, if applicable, any Further Logica Shares on-any resolution which would dssist the

implementation of the Acquisition if’ il were passed or rejected at a general, class; or other
meeting of Logica shareholders only in accordance with CGI's instructions.

4.
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6.1

&2

63

64

Eshall join in. thL requisition of any- general, class or other mu_nm, of L.ogica Shil't.h(\ld(.(b;

for ihe purpose of considering any such usohmcu only in accmdaned with CGUs

o

instruetions.

1§ slm Legercise (or ps ocure 1h<, exercise of) thie voling nnhl nmdu_d to lh&:[ (wxcu Shares.

‘.,m;y (as_s”estof Logpca,

Documentition

*:htcmf.nt 0{ rc»ponsxblinv 10 the ex ent rcquu cd bv tlu. Lodn

] :rn,vocabl' consuu to tlu, llLlUbiOﬂ m rdcrcmes_io mu and (hc )rovls;ons of llm
- E ]

"),,_’lhc ‘Schcn‘ D wmmt and anv documcm m ::onncclmn wnh lht. f\:.qmsmon ihat 1§
nqum.d bv the Code 1o: muludc such m!nnmuon.

{ undersiand and agree that in accordance with the Code:

6.5.1 this undertaking may be disclosed 1o the Panel;
6.5.2 particulars of this. undertaking and my interests and dealings in Logica's

securities in the ‘period bLg,mmn(v with the” commencement of an offer period
within the meaning of the Code and ending on the: ll_a_u,‘st practicable date prior to
the posting of the Schieme Docurment will be contained in the Scheme Document;
and

6.5.3 this undertaking will be made available 4s required by Rule 26 and Note 4 on
Rule 21.2 of the Code.

Termination

This undertaking shall. without prejudice to any prior breaches, lapse ift

LONIOYIS39376



7.1

1.1

10.2

the? Rule p

-muubs.r of the: hoaxd 01‘

~.and 10 execute all du.ds ‘md.otlz’ '
Lomp!nncc mlh rmch unde ta}\m

. dmrenon and, in. .p;’a :

7 a‘\nm)uncnm ni is not rcb' 15 voperition

d on or about the date of the

undurtaluna. or Such Idlcr dat:. as CUI and Lomczx mw ao rcc'

CGI announces, \vzlh iim consent. of ihu Pancl ximl 11 dous not mwud 10 m'xk; or proc

'md no mw rwlsLd or :cplaw nent S hi.,l(::OX Oﬂu is or has ):.cu. dmmunud in

accordanw wuh Rulé 2.7 of the Code.

Powerof Attorney

In"ordet to secure the pea!ormanm of my obligatior nder this undcrlaknm‘-' appoint'any
Gl as. my at 'o'mk:} il o Lamply wuh dny of tf tm undertakings
> undcrldkum, inmy naxm and on mv _behali o do.all. ﬂnnu

in pmavrap 18 3, 4. Sor 6 of thi

Lagree ﬂml llus power of attorney is
olein u:orddn e ¥ ith Se tion 4. of lhb Powcm 0

nnd is lm,voc,

-umx! ihh undnrm.km" Iam& in dCCOId'N]CL wxih pamgxaph 7.

The Acquisition

1 acknowledge that the release of (the Ruole 2.7 Announcement is -t CGl's
.w]ar C(si usuvw ﬂu n"hl not 1o :dcaw the Rnk"’?
Annaum.enu,nl ‘wiless (he bodrd of »d clors 01 I(w;ca agrees (o recommc:ud the
Acqumtmu For the avcudmm’ of duuht nmhmn in this undurmkmL shall obhue CGlLio

‘announm or effect the Acquisition,

Other

Nothing, in this underlaking restricts.or othersvise affects in any way my ab:ln) asa director
to mdku decisions regarding the Acquisition, to recommend -a competing offer or other
1ransaction and wumm!lx to carry out my duties-as a director of Logica in accordance with
the Companies Act 2006 and/or fiduciary principles.

Any-date, time or period referred 1o in this undertaking shall be of"the essénee exeept t the

extent to-which CGland [ agree in writingto vary any date, time or périod. in which event

the varied date; time or period shall be of the essence.

['agrec that damages would not be an adequate remedy for breach of this undertaking and
accordingly that CGI shall be entitled to the remedies of specific performance, injuriction or
other equitable relicl and no proof of special damages shall be necessary for the
enforcement by CGI of its fights.

-G
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10.5

0.6

10.8

,Pamu.) Act 19)9 o Lnioru: zm

'shal be Lovumd ) onstriaed in- aced ce wuh szilsh luw .I submxl m

sentatives.

Hm undertaking shall be bindingupon my estate and persanal repr

Except 1o the extent otherwise ‘specified, my obligatioiisset out*in this  undertaking are

anconditional dnd irrevacable.

In this undertaking:
{a) references to limes of day are 1o London time; and

)

A person who is not'party 1o thi

~comm:. ml Ghlwatlons 'msnm' at ol or'm Lonne

it

u\dllSWL ]lll‘lbdlCHOn of l'l(.} nuhsh cOurts ﬁ:r a l pmp SCs
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'L‘(ECU i ED and 1)ELIVLRE1) *1» a DL[ZD
‘On lhe dalc. i' m writien dbmm by
,JAN BABIAK

in the | presence of:

Signature of witness:

»mei— Ny = |
ZHS’“ ol Hhl Iggma = A
Cranbdin, TN 3770(91”/ USA

Name of witness:

Address:of witness:

LON2GY15393/6



Nsime of beneficialiowner

Jan Babiak

Number of Logica Shares

under option

0

LON2OD1 339376

Nanieof registered.

Part A
Details of Logien Shares

Number-of shares’

holder, if different

N/A 14,246

Part B
Deétails of Optios

Name of registered holder

NIA
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ANNEX

Rule 2,7 Announcement
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