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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 2 to

SCHEDULE TO

Tender Offer Statement under Section 14(d)(1) or 13(e)(1)

of the Securities Exchange Act of 1934

COMPUTER TASK GROUP, INCORPORATED

(Name of Subject Company (Issuer))

Computer Task Group, Incorporated

(Names of Filing Persons (Offeror and Issuer))

Common Stock, Par Value $.01 per share

(Title of Class of Securities)

205477102

(CUSIP Number of Class of Securities)
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(Underlying Common Stock)

Peter P. Radetich, Esq.

Computer Task Group, Incorporated

800 Delaware Avenue

Buffalo, New York 14209

(716) 882-8000

(Name, address and telephone number of person authorized to receive notices and communications on behalf of
filing person)

Copies to:

Amar Budarapu, Esq.

Baker McKenzie LLP

1900 North Pearl Street

Suite 1500

Dallas, Texas 75201

Tel: (214) 978-3060
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CALCULATION OF FILING FEE

TRANSACTION VALUATION AMOUNT OF FILING FEE
$12,324,469.50* $1,534.40**

* Estimated for purposes of calculating the Filing Fee only. This amount is based on the offer to purchase up to
1,530,990 shares of Common Stock, par value $.01 per share, at the minimum tender offer price of $8.05 per
share.

** The Filing Fee is calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as
amended, and equals $124.50 for each $1,000,000 of the value of the transaction.

☑ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the
offsetting fee was previously paid. Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.

Amount Previously Paid: $1,534.40 Filing Party: Computer Task Group, Incorporated
Form or Registration No.: Schedule
TO Date Filed: March 16, 2018

☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a
tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

☐ Third-party tender offer subject to Rule 14d-1.
☑ Issuer tender offer subject to Rule 13e-4.
☐ Going-private transaction subject to Rule 13e-3.
☐ Amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  ☐

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
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SCHEDULE TO

This Amendment No. 2 (this �Amendment�) amends and supplements the Tender Offer Statement on Schedule TO
originally filed with the Securities and Exchange Commission (the �SEC�) by Computer Task Group, Incorporated
(�CTG� or the �Company�) on March 16, 2018 (together with any subsequent amendments and supplements thereto, the
�Schedule TO�) relating to the offer by the Company to purchase for cash up to 1,530,990 shares of its common stock,
$.01 par value per share (the �shares�), at a price per share of not less than $8.05 and not more than $9.00 in cash,
without interest and subject to any applicable withholding taxes. The Company�s offer is being made upon the terms
and subject to the conditions set forth in the Offer to Purchase, dated March 16, 2018, a copy of which was filed as
Exhibit (a)(1)(A) to the Schedule TO (the �Offer to Purchase�), and in the related Letter of Transmittal, a copy of which
was filed as Exhibit (a)(1)(B) to the Schedule TO (the �Letter of Transmittal�), which together constitute the tender
offer.

The purpose of this Amendment is to amend and supplement the Schedule TO and the Offer to Purchase. Only those
items amended are reported in this Amendment. Except as specifically provided herein, the information contained in
this Schedule TO, the Offer to Purchase and the Letter of Transmittal remains unchanged. This Amendment should be
read in conjunction with the Schedule TO, the Offer to Purchase and the Letter of Transmittal.

Item 1. Summary Term Sheet.
The information set forth in the Offer to Purchase under �Summary Term Sheet�Have there been any recent
developments of which I should be aware?� is supplemented by adding the following sub-section after the sub-section
entitled �Acquisition of Financiere Soft SAS�:

�Amendment to Credit Agreement

On April 13, 2018, the Company amended the Credit Agreement as described in greater detail in Section 9.�

Item 7. Source and Amount of Funds or Other Consideration.
The information set forth in the Offer to Purchase under �Section 9�Source and Amount of Funds� is supplemented by
adding to the end of such section the following:

�On April 13, 2018, the Company entered into a First Amendment Agreement (�Amendment�) amending the Credit
Agreement. The Amendment amends Section 5.15, �Restricted Payments of the Credit Agreement� to provide for an
increase in Capital Distributions (as defined in the Credit Agreement) that may be made in cash in the form of
dividends or stock repurchases to a maximum of $22,532,962 during any period of twenty-four consecutive months
ending on or prior to April 13, 2020, subject to the conditions set forth in the Amendment.�

Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:

(b)(2) First Amendment Agreement, dated April 13, 2018, to the Credit Agreement, dated as of December 21,
2017, among Computer Task Group, Incorporated as Borrower, with KeyBank National Association as
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Administrative Agent, Swing Line Lender and Issuing Lender and KeyBanc Capital Markets Inc. as Lead
Arranger and Sole Book Runner (incorporated by reference to Exhibit 10.1 to the Company�s Form 8-K filed
on April 13, 2018 (file No. 001-09410)).
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

Dated: April 13, 2018

COMPUTER TASK GROUP, INCORPORATED

By:   /s/ John M. Laubacker
  Name:   John M. Laubacker
  Title:   Chief Financial Officer
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