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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 9)*

COMPUTER TASK GROUP, INCORPORATED
(Name of Issuer)

Common Stock, Par Value $.01 Per Share

205477 10 2
(CUSIP Number)

Peter P. Radetich, Esq.
General Counsel and Secretary
Computer Task Group, Incorporated
800 Delaware Avenue
Buffalo, New York 14209
Tel. 716-882-8000
Fax. 716-887-7370
(Name, Address and Telephone Number of Person Amttbto Receive Notices and Communications)

October 31, 2007
(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Sections 240.13%]; P40.13d-1(f) or 240.13d-1(g), check the follogvbox [ ].

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulduding all exhibits. See Secti
240.13d-7(b) for other parties to whom copies are sent.

* The remainder of this cover page shall be filked for a reporting person’s initial filing on thigrm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forghigose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjaxthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Notes).
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Item 1.

Name of Reporting Person
S.S. or .R.S. Identification No. of Above Person:

Computer Task Group, Incorporated Stock Employemamsation Trust
Thomas R. Beecher, Trustee

I.R.S. Id No. 16-1453664
Check the Appropriate Box if a Member of a Grodp) [ 1 (b) [ ]
SEC Use Only:
Source of FundsSC

Check Box If Disclosure of Legal Proceedings Is lesfl Pursuant to Items 2(d) or 2(e) [ 1.
Citizenship or Place of Organization: New York
Sole Voting Power: 3,401,362

Shared Voting Power: -0-

Sole Dispositive Power: -0-

Shared Dispositive Power: 3,401,362

Aggregate Amount Beneficially Owned by Each RepgrtPerson: 3,401,362
Check if the Aggregate Amount in Row (11) Exclu@=stain Shares| ]
Percent of Class Represented by Amount in Row (17)2

Type of Reporting PersobP, 00

SCHEDULE 13D
Security and Issuer.

Item 1 is hereby amended and restated as follows:



This amendment No. 9 amends the statement on Seht8D (the "Statement”) filed on May 12, 1994 witle Securities and
Exchange Commission (the "SEC"), as previously atedrby the following amendments:

(1) Amendment No. 1 filed with the SEC on December1B84,
(2) Amendment No. 2 filed with the SEC on August 2697;9
©)) Amendment No. 3 filed with the SEC on May 21, 1998;
4) Amendment No. 4 filed with the SEC on May 21, 1999;
(5) Amendment No. 5 filed with the SEC on November@%;
(6) Amendment No. 6 filed with the SEC on October 1M)3,
(7) Amendment No. 7 filed with the SEC on February@&, and
(8) Amendment No. 8 filed with the SEC on March 19, 200
by the person named in Item 2 of the Statementimgléo the Common Stock, $.01 par value (the "Cami8tock") of Computer Task Grot
Incorporated, a New York corporation (the "Issumr™CTG"). The principal executive offices of thesuer are located at 800 Delaware
Avenue, Buffalo, New York 14209.
Item 6. Contracts, Arrangements, Under standings or Relationships with Respect to the Securities of the I ssuer.

Item 6 is amended by the addition of the followinfprmation.

The original Trust Agreement provides that, subjedhe terms of the agreement, the Trust will ieate upon the first to occur of
(a) the date when the Trust no longer holds angtaséy) May 3, 2004, or (c) the date specified imritten notice of termination given by the
Board of Directors to the Trustee. The Trust Agreat also provides that if the Trust terminatebépthan upon a Change of Control as
defined in the Trust Agreement), the CompensatiomRittee of the Board of Directors shall direct Trrestee to sell some or all of the as
of the Trust, and that thereafter the proceedspfsale of the remaining assets in the Trust dfeadistributed as directed by the Committe

the Plans (as defined in the Trust Agreement), tes@ay off loans of CTG to the Trust that are tbatstanding, or returned to CTG as
directed by the Committee in its discretion.

The Committee has not given the Trustee any doraoncerning disposition of the assets of the {Tatier a termination of the
Trust. Rather, CTG has used the Trust for itedtpurposes during the period after May 3, 2004.

The Trust Agreement provides that, except as otiserprovided in the agreement, the Board of Dinsctoay amend the Trust at ¢
time, and from time to time, in any manner the Blod@ems desirable, except that no amendment magetibe duties of the Trustee without



the Trustees consent, which may not be unreasonably withh&lte Trust Agreement also provides that the Boafdit@ctors shall retain tt
power under all circumstances to clarify any amibigsi or similar issues of interpretation under Tmast Agreement.

On October 31, 2007, CTG and the Trustee entetechin Amendment to the Trust Agreement for the fTthe “Amendment”).
The Amendment amends the termination provisiomeffirust Agreement to provide that the Trust weithtinate on the earlier of (a) the d
when the Trust no longer holds assets, (b) May342and (c) the date specified in a written notiteermination given by the Board of
Directors to the Trustee.

The Amendment provides that it is effective as @fy\8, 2004. The Amendment also provides thatthésintent of CTG and the
Trustee that the Trust will be considered to havatioued without termination during the period frofiay 3, 2004 through the date of the
Amendment, but if the Trust is considered to haveninated on May 3, 2004, then

(@) the Trust is re-formed and reinstated as of Ma&30B4 and all provisions of the Trust Agreementrasraded with respect
to the termination date apply to the Trust as reafd and reinstated on May 3, 2004,

(b) the Trustee is directed to continue to hold thetsssf the Trust under the terms of the Trust Agrert as amended, and

(c) all acts taken by or on behalf of the Trust by Thestee and CTG during the period from May 3, 2004ugh the date of
the Amendment that were in compliance with the teofithe Trust Agreement prior to the date ofAneendment
(without giving effect to the May 3, 2004 termiraatidate) are ratified and approved.

A copy of the Amendment is filed with this amendm&nSchedule 13D as an Exhibit, and the foregsingmary description of the
Amendment is qualified in its entirety by referenoghe complete terms of the Amendment.

On October 31, 2007, the Issuer and the Trusteeeaitered into a First Amendment to Agreement girBgentation and Indemnity
(the “Representation Amendment”). The Represanigiimendment generally provides that the origingpiRsentation Agreement and the
indemnification of the Trustee provided for in fRepresentation Agreement will apply during the geéthetween May 3, 2004 and the date of
the Amendment and during the extended period ofrthet as provided for in the Amendment.

A copy of the Representation Amendment is filechwtfitis amendment to Schedule 13D as an Exhibittlaadoregoing summary
description of the Representation Amendment isifigdlin its entirety by reference to the completans of the Representation Amendment.

ltem 7. Material to befiled as Exhibits.

The following documents are filed as exhibits tis gimendment to Schedule 13D:



99.1. Amendment to Trust Agreement for Stock Employee @ensation Trust, dated October 31, 2007, betweempQter Tas}
Group, Incorporated and Thomas R. Beecher, Jrrastde.

99.2  First Amendment to Agreement of Representationladdmnity, dated October 31, 2007, between Compiask Group,
Incorporated and Thomas R. Beecher, Jr. as Trustee.

Signature

After reasonable inquiry and to the best of my kleolge and belief, | certify that the information &m&th in this statement
is true, complete and correct.

Dated: November 2, 2007 COMPUTER TASK GROUP, INCORATED
STOCK EMPLOYEE COMPENSATION TRUST

By: /s/ Peter P. Radetich
Peter P. Radetich

Attorney for Thomas R. Beecher, Jr.,
Trustee of the

Computer Task Group, Incorporated
Stock Employee Compensation Trust




Exhibit 99.1
COMPUTER TASK GROUP, INCORPORATED

Amendment to Trust Agreement
for
Stock Employee Compensation Trust

AMENDMENT, dated October 31, 2007, to Trust Agreameéated May 3, 1994, between Computer Task Grimgpyporated, a
New York corporation (th“Company”), and Thomas R. Beecher, Jr. (the “Trei§tas trustee, (the “Trust Agreement”). All capitad terms
contained in this Amendment that are not speclfiadfined in this Amendment shall have the measimgvided in the Trust Agreement.

RECITALS

Section 8.2 of the Trust Agreement provides thatject to the terms of that section, the Trustldkahinate upon the earlier to
occur of (a) the date the Trust no longer holdsassets, (b) May 3, 2004, or (c) the date specifiedwritten notice of termination given by
the Board of Directors to the Trustee. Sectiond.the Trust Agreement also provides that if thestterminates (other than upon a Change
of Control), the Committee shall direct the Trusiesell some or all of the assets in the Trud, that thereafter the proceeds of any sale and
the remaining assets in the Trust shall be disithas directed by the Committee to the Plans, tespédy off any loans of the Company to
Trust that are then outstanding, or returned tddbmpany as directed by the Committee in its digmme

The Committee has not given the Trustee any doraoncerning disposition of the assets of the{Tatier a termination of the
Trust. Rather, the Trust has been actively maisthand used for its stated purposes through tieeofisthis Amendment, and the Company
desires to continue to maintain and use the Tarstd stated purposes in the future.

Section 8.1 of the Trust Agreement provides thaepkas otherwise provided in the Trust AgreentéietBoard of Directors may
amend the Trust at any time, and from time to timeny manner that Board deems desirable, exbapnhb amendment may change the
duties of the Trustee without the Trustee’s con§ehtch may not be unreasonably withheld). Sec8dnof the Trust Agreement also
provides that the Board of Directors shall rethie power under all circumstances to clarify anypigmities or similar issues of interpretation
under the Trust Agreement.

The Board of Directors desires to clarify that Thast has continued during the period from May @42 until the date of this
Amendment and to specifically amend the Trust Agrexet for the purpose of continuing its operatiamtiyh May 3, 2014 as provided in t|
Agreement.

AGREEMENT



NOW, THEREFORE, the parties agree to amend thet Frgieement as provided in this Amendment and atijraethe Trust will be
comprised, held, and disposed of under the Truseément as provided in this Amendment:

1. Amendment to Article 8, Section 8.Xhe first paragraph of Section 8.2 of Articlef&tee Trust Agreement is deleted in its
entirety, and it is amended and restated in itsetptas follows:

“8.2 Termination.Subject to this Section, the Trust will terminatethe earlier of (a) the date the Trust no lorigeds any
assets, (b) May 3, 2014, or (c) the date specifiedwritten notice of termination given by the Bda&f Directors to the Trustee.”

2. Effective date, other provisionghis Amendment is effective as of May 3, 2004.cépt as expressly changed in this
Amendment, the terms of the Trust Agreement withaé in full force and effect. It is the intenttbie parties that the Trust will be
considered to have continued without terminatiorinduthe period from May 3, 2004 through the ddtthis Amendment, but if the Trust is
considered to have terminated on May 3, 2004, then

(a) the Trustis re-formed and reinstated as of Ma&30B4 and all provisions of the Trust Agreementrasreded in section 1
of this Agreement apply to the Trust as re-formed eeinstated on May 3, 2004,

(b) the Trustee is directed to continue to hold thetassf the Trust under the terms of the Trust Agrert as provided in
Section 2(a), and

(c) all acts taken by or on behalf of the Trust by Thastee and the Company during the period from Bla8004 through the
date of this Agreement that were in compliance withterms of the Trust Agreement, without givirfiiget to subsection
(b) of the first paragraph of Section 8.02 of thresE Agreement prior to the date of this Amendmar,ratified and
approved.

3. Certification by the Companyln accordance with Article 8, Section 8.3 of theidt Agreement, the Company hereby
certifies that the amendments to the Trust providedh this Amendment has been duly authorizegyrayed, and directed by its Board of
Directors.

4. Consent of Trustee. By signing below, to the extent required by Arti8l&ection 8.1 of the Trust Agreement in order
to cause the amendments to the Trust containddsiimendment to be effective, the Trustee heremgents to the amendments to the Trust
as provided in Article 8, Section 8.3 of the TrAgteement.

5. Miscellaneous.

(@) Controlling Law. The laws of the State of the New York shall bedbetrolling law in all matters relating to this
Amendment, without regard to conflicts of law.



(b)  Severability. If any provision of this Amendment is held toikegal, invalid or unenforceable for any reasdratt
provision will not affect the remaining parts ofsthmendment, and this Amendment shall be constamedenforced as
the provision was not contained in this Amendment.

(c) Counterparts.This Amendment may be signed in one or more copatts, all of which will be considered one and the
same agreement, and which will become effectivenndre counterpart has been signed by each partgeivéred to th
other party, it being understood that both paniesd not sign the same counterpart.

IN WITNESS WHEREOF, the Company and the Trusteeslused this Agreement to be signed on Octobe2(817, by the
undersigned thereunto duly authorized.

COMPUTER TASK GROUP, INCORPORATED

By: /S/ James R. Boldt
Name: James R. Boldt
Title: Chairman and Chief Executive

Trustee

By: /S/ Thomas R. Beecher, Jr.
Thomas R. Beecher, Jr.

STATE OF NEW YORK )
) SS:
COUNTY OF ERIE )

On the_31stay of October in the year 2007, before me, theetsigned, personally appeared James R. B@dtsonally known to
me or proved to me on the basis of satisfactorgiende to be the individual whose name is subsctibéite within instrument and
acknowledged to me that he executed the same tapacity, and that by his signature on the



instrument, the individual, or the person upon lfatfavhich the individual acted, executed the fngtent.

/SI Peter P. Radetich

Notary Public

Notary Public, State of New Yo
Qualified in Erie County

My Commission Expires Oct. 31/2009

STATE OF NEW YORK )
) SS:
COUNTY OF ERIE )

On the 17 day of October in the year 2007, befogethne undersigned, personally appeared Thomag&h@r, Jr., personally
known to me or proved to me on the basis of satisfg evidence to be the individual whose nameiissribed to the within instrument and
acknowledged to me that he executed the same tapicity, and that by his signature on the insémitirthe individual, or the person upon
behalf of which the individual acted, executeditisrument.

/S/ Luke T. Jacobs
Notary Public

LUKE T. JACOBS

Notary Public, State of New Yo
Qualified in Erie County

My Commission Expires 04/22/2008



Exhibit 99.2

FIRST AMENDMENT
TO
AGREEMENT OF REPRESENTATION AND INDEMNITY

AMENDMENT, dated October 31, 2007, to AgreemenRefpresentation and Indemnity, dated May 3, 199%ydmn Computer
Task Group, Incorporated, a New York corporatidre (tCompany”), and Thomas R. Beecher, Jr. (the ste’), (the “Representation
Agreement”).

RECITALS

The Trustee is designated as the Trustee unddrtis¢ Agreement, dated May 3, 1994, between thegamy and Trustee (the
“Trust Agreement”), and the Trustee has serveth@srtistee of the Trust formed under the Trust Agrent (the “Trust”) since its formation
through the date of this Amendment.

Section 8.2 of the Trust Agreement provides thatject to the terms of that section, the Trustldkaiinate upon the earlier to
occur of (a) the date the Trust no longer holdsassets, (b) May 3, 2004, or (c) the date specifiedwritten notice of termination given by
the Board of Directors of the Company to the Tresfection 8.2 of the Trust Agreement also provitdasif the Trust terminates (other than
upon a Change of Control as defined in the TruseAment), the Compensation Committee of the BoaRirectors of the Company (the
“Committee”) shall direct the Trustee to sell some or all ofdkeets in the Trust, and that thereafter the pascef any sale and the remair
assets in the Trust shall be distributed as didelojethe Committee to the employee plans identifietthe Trust Agreement (the “Planstisec
to pay off any loans of the Company to the Truat tre then outstanding, or returned to the Compardirected by the Committee in its
discretion.

The Committee has not given the Trustee any doeratoncerning disposition of the assets of the fTafter a termination of the
Trust. Rather, the Trust has been actively maiethand used for its stated purposes through tieeofiahis Amendment, and the Company
desires to continue to maintain and use the Tordtd stated purposes in the future. On the dhtihis Amendment, the Company is entel
into an Amendment to the Trust Agreement (the “TAgreement Amendment”) which provides for a chaimgghe termination date referred
to in subsection (b) of Section 8.2 of the Trustéament to May 3, 2014, and which provides fordtvetinuation of the Trust during the
period from May 3, 2004 through the date of thesTAgreement Amendment and thereafter until terteghander the terms of the Trust
Agreement as amended. As contemplated by Sectloof8he Trust Agreement, the Company has reqdébteTrustee’s consent to the
Trust Agreement Amendment.

To induce the Trustee to consent to the Trust Ager# Amendment, the parties are entering intoAniendment to clarify and
modify the terms of the Representation Agreement.

AGREEMENT



NOW, THEREFORE, in consideration of the premises i@ covenants contained in this Amendment, thiéegaagree as follows:

1. Meaning of the wordterm.” In the Representation Agreement, the “termttaf Trust means the term of the Trust under
the Trust Agreement as amended, or as it is intttmlbe amended, by the Trust Agreement Amendnadrther or not the Trust
Amendment is effective in extending the originaihteof the Trust.

2. Representations and warrantie¥he representations and warranties containe@dtich 2 of the Representation Agreement
are repeated and reaffirmed as of the date ofAtimendment, except that the term “Company Documeamisdns the Trust Agreement as
amended by the Trust Agreement Amendment and tpeeRentation Agreement as amended by this Amendment

3. Covenants. The covenants contained in Section 3 of the Regmitation Agreement are repeated and reaffirmed the
date of this Amendment.

4, Indemnification and hold harmlessThe indemnification and hold harmless provisiocostained in Section 4 of the
Representation Agreement are repeated and reaffiamef the date of this Amendment, and the folhmnadditional terms apply:

(@) if for any reason the Trust is considered or alleigehave terminated on May 3, 2004 or to haveeamk&s exist during the
period between May 3, 2004 and the date of this idneent, then the term “Proceeding” will include gitidition to all
cases by reason of the fact that the Trustee waste of the Trust, all cases between May 34201l the date of this
Amendment by reason of the fact that he acted uheefrust Agreement or with respect to the subjeatter of the Trust
Agreement;

(b) if for any reason the Trust Agreement Amendmeuwbissidered or alleged to have created a new tauSucceeding
Trust”) of which the Trustee is considered to betitustee (the “Succeeding Trustee”), then the t&raceeding” will
include, in addition to all cases by reason offttot that the Trustee was a trustee of the Trilistaaes by reason of the
fact that the Trustee was the Succeeding Trustdeedbucceeding Trust;

(c) if, as the Company and the Trustee intend, thetTsugcognized as having continued from May 3,2000ugh the Trus
Agreement Amendment date, the term “ Proceeding’imdlude all cases by reason of the fact thatsToontinued and
the Trustee continued to act as the trustee of thst;

(d) the term “Proceeding” will include, in addition &l cases by reason of the fact that the Trusteeaneustee of the Trust,
all Proceedings regarding or relating to the TAgteement Amendment; and



(e) the rights of indemnification and Advancement opErses provided for in the Representation Agreem@ntodified by
this Amendment are separate from, and in additoany rights of indemnification and AdvancemenEapenses
contained in the Trust Agreement as amended, exicapthe Company may not be required to pay argketime for any
expense, liability, or loss that it has previoyséyd under the Trust Agreement as amended.

5. Advancement of ExpensesThe provisions of Section 5 of the Representatigreement are repeated and reaffirmed as of

the date of this Amendment. For purposes of atation, the provisions of Section 5 of the Repnéation Agreement will apply to any
“Proceeding” as described in Section 4 of this Adrmeant.

6. Claims for Advancement of Expenses

(@)  The first sentence of Section 6 of the Represamtaigreement is deleted in its entirety and replaggh the following
sentence:

“If a claim for indemnification hereunder, inclugjra claim for Advancement of Expenses, is not pgithe Company or
from the Trust assets (or from the assets of tlee&rding Trust if a Succeeding Trust is considevdtave been created)

within sixty days after a written claim has beeceiged by the Company, the Trustee may at any tiesafter bring a
suit against the Company to recover the unpaid amafithe claim.”

(o)  The provisions of Section 6 of the Representatigre@ment other than the first sentence of Sectiareepeated and
reaffirmed as of the date of this Amendment.

7. Sections 7 through 11 of the Representation Agreeme&he provisions of each of Sections 7 through flthe
Representation Agreement are repeated and reaffiamef the date of the Amendment except that femenece to the Representation
Agreement means the Representation Agreement asdahéy this Amendment.

8. Notices. The provisions of Section 12 of the Represemtatigreement deleted in their entirety and replagid the
following:

“12. All notices, requests, demands and otherroamnications required or permitted under the Remrtasien Agreement as

amended must be in writing and will be considerelave been duly given when delivered by handelscbpy, or when mailed by certified
or registered mail, with postage prepaid:

(@) If tothe Trustee to:
Thomas R. Beecher, Esq.

200 Theater Place,
Buffalo, New York 14202



with a copy to:

Gary F. Kotaska, Esq.

Phillips Lytle LLP

3400 HSBC Center

Buffalo, New York 14203-2887

or to any other person or address that the Trisstek furnish to the Company in writing as indichtbove.

(b) If to the Company to:

Computer Task Group, Incorporated
800 Delaware Avenue

Buffalo, New York 14209

Attention: Peter P. Radetich, Esq.

with a copy to:

Ward B. Hinkle, Esq.
Hodgson Russ LLP

The Guaranty Building
140 Pearl Street

Buffalo, New York 14202

9. Miscellaneous.

(a) Entire AgreementSection 13 of the Representation Agreement iselti@ its entirety and replaced with the following
“Except for the additional agreements containeceictiSn 5.5 of the Trust Agreement as amended by thst Agreemer
Amendment, this Amendment and the Representatigrehgent constitute the entire agreement of thégsantith respect
to the subject matter of this Amendment, and tlaeeeno other agreements, written or oral, with eesthereto.”

(b) Controlling Law. The laws of the State of the New York shall bedbetrolling law in all matters relating to this
Amendment, without regard to conflicts of law.

(c) Counterparts.This Amendment may be signed in one or more copaits, all of which will be considered one and the
same agreement, and which will become effectivenndree counterpart has been signed by each partgedivéred to th
other party, it being understood that both paniesd not sign the same counterpart.

IN WITNESS WHEREOF, the Company and the Trusteeltmused this Amendment



to be signed on October 31, 2007 by the undersigm@unto duly authorized.
COMPUTER TASK GROUP, INCORPORATED
By: /S/ James R. Boldt

Name: James R. Boldt
Title: Chairman and Chief Executive Officer

Trustee

By /S/ Thomas R. Beecher, Jr.
Thomas R. Beecher, Jr.




