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Management’s and Auditors’ reports

MANAGEMENT’S STATEMENT OF RESPONSIBILIT Y FOR FINANCIAL REPORTING

The management of CGI Group Inc. (“the Company”) is responsible for the preparation and integrity of the consolidated financial statements and 
the Management’s Discussion and Analysis (“MD&A”). The consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in Canada and necessarily include some amounts that are based on management’s best estimates and judgment. 
Financial and operating data elsewhere in the MD&A are consistent with that contained in the accompanying consolidated financial statements.

To fulfill its responsibility, management has developed, and continues to maintain, systems of internal controls reinforced by the Company’s 
standards of conduct and ethics, as set out in written policies to ensure the reliability of the financial information and to safeguard its assets. 
The Company’s internal control over financial reporting and consolidated financial statements are subject to audit by the independent auditors, 
Ernst & Young LLP, whose report follows. They were appointed as independent auditors, by a vote of the Company’s shareholders, to conduct 
an integrated audit of the Company’s consolidated financial statements and of the Company’s internal control over financial reporting. In addition, 
the Management Committee of the Company reviews the disclosure of corporate information and oversees the functioning of the Company’s 
disclosure controls and procedures.

Members of the Audit and Risk Management Committee of the Board of Directors, all of whom are independent of the Company, meet regularly 
with the independent auditors and with management to discuss internal controls in the financial reporting process, auditing matters and financial 
reporting issues and formulates the appropriate recommendations to the Board of Directors. The independent auditors have unrestricted access 
to the Audit and Risk Management Committee. The consolidated financial statements and MD&A have been reviewed and approved by the 
Board of Directors.

Michael E. Roach	 R. David Anderson

President and Chief Executive Officer	 Executive Vice-President and Chief Financial Officer

November 8, 2010	
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MANAGEMENT REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting. The Company’s 
internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of the Company’s consolidated financial statements for external reporting purposes in accordance with accounting principles 
generally accepted in Canada.

The Company’s internal control over financial reporting includes policies and procedures that:

–– Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect transactions and dispositions of the assets of 
the Company;

–– Provide reasonable assurance that transactions are recorded as necessary to permit preparation of consolidated financial statements in 
accordance with accounting principles generally accepted in Canada, and that receipts and expenditures are being made only in accordance 
with authorizations of management and the directors of the Company; and,

–– Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company’s assets 
that could have a material effect on the Company’s consolidated financial statements.

All internal control systems have inherent limitations; therefore, even where internal control over financial reporting is determined to be effective, 
it can provide only reasonable assurance. Projections of any evaluation of effectiveness to future periods are subject to the risk that the controls 
may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

There were two exclusions from our assessment. Our interest in a joint venture was excluded from our assessment as we do not have the ability 
to dictate or modify the joint venture’s internal control over financial reporting, and we do not have the practical ability to assess those controls. 
Our interest in the joint venture represents approximately 1% of our consolidated total assets and approximately 2% of our consolidated revenue 
as at and for the year ended September 30, 2010. We have assessed the Company’s internal controls over the inclusion of our share of the 
joint venture and its results for the year in our consolidated financial statements. In addition, management’s assessment and conclusion on the 
effectiveness of internal controls over financial reporting excludes the controls, policies and procedures of Stanley, Inc. (“Stanley”) which was 
acquired six weeks prior to the Company’s fiscal year-end. Our assessment is limited to the internal controls over the inclusion of its financial 
position and results in our consolidated financial statements. Stanley’s operations represent approximately 28% of our consolidated total assets 
(including intangible assets and goodwill) and approximately 3% of our consolidated revenue for the year ended September 30, 2010. The exclusion 
is due to the short time frame between the consummation date of the acquisition and the date of management’s assessment.

As of the end of the Company’s 2010 fiscal year, management conducted an assessment of the effectiveness of the Company’s internal control 
over financial reporting based on the framework established in Internal Control — Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission. Based on this assessment, management has determined the Company’s internal control over 
financial reporting as at September 30, 2010, was effective.

The effectiveness of the Company’s internal control over financial reporting as at September 30, 2010, has been audited by the Company’s 
independent auditors, as stated in their report appearing on page 42.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

To the Board of Directors and Shareholders of CGI Group Inc.

We have audited CGI Group Inc.’s (the “Company”) internal control over financial reporting as at September 30, 2010, based on criteria established 
in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (“the COSO 
criteria”). The Company’s management is responsible for maintaining effective internal control over financial reporting, and for its assessment 
of the effectiveness of internal control over financial reporting included in the accompanying Management’s Report on Internal Control over 
Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was 
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk 
that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, 
and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable 
basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A 
company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records, that in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company; (2) provide reasonable assurance 
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the Company are being made only in accordance with authorizations of management and 
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or 
disposition of the Company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or 
that the degree of compliance with the policies or procedures may deteriorate.

As indicated in the accompanying Management’s Report on Internal Control Over Financial Reporting, management’s assessment of and 
conclusion on the effectiveness of internal control over financial reporting did not include the internal controls of its interest in a joint venture, which 
is included in the 2010 consolidated financial statements of the Company, and constituted approximately 1% of total assets as of September 
30, 2010 and approximately 2% of revenues for the year then ended. In addition, management’s assessment of and conclusion on the effectiveness 
of internal control over financial reporting did not include the internal controls of Stanley, Inc., acquired six weeks prior to the Company’s fiscal 
year-end, which is included in the 2010 consolidated financial statements of the Company and constituted approximately 28% of total assets 
(including intangible assets and goodwill) as of September 30, 2010 and approximately 3% of revenues for the year then ended. Our audit of 
internal control over financial reporting of CGI Group Inc. also did not include an evaluation of the internal control over financial reporting of its 
interest in a joint venture and of Stanley, Inc.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of September 30, 2010 
based on the COSO criteria.

We also have audited, in accordance with Canadian generally accepted auditing standards and the standards of the Public Company Accounting 
Oversight Board (United States), the consolidated financial statements of the Company as at and for the year ended September 30, 2010, and 
our report dated November 8, 2010 expressed an unqualified opinion thereon.

Ernst & Young LLP

Chartered Accountants

Montréal, Canada
November 8, 2010

1 Chartered accountant auditor permit No. 15859
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON FINANCIAL STATEMENTS

To the Board of Directors and Shareholders of CGI Group Inc.

We have audited the consolidated balance sheet of CGI Group Inc. (the “Company”) as at September 30, 2010 and the consolidated statements 
of earnings, comprehensive income, retained earnings and cash flows for the year then ended. These financial statements are the responsibility 
of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. The financial 
statements of the Company for the years ended September 30, 2009 and 2008, were audited by other auditors whose report dated November 
8, 2009, expressed an unqualified opinion on those statements and included a comment paragraph for U.S. readers that disclosed changes in 
the Company’s accounting principles discussed in Note 2 to those financial statements.

We conducted our audit in accordance with Canadian generally accepted auditing standards and the standards of the Public Company Accounting 
Oversight Board (United States). Those standards require that we plan and perform an audit to obtain reasonable assurance whether the financial 
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as 
well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the 2010 consolidated financial statements referred to above present fairly, in all material respects, the consolidated financial 
position of the Company as at September 30, 2010 and the consolidated results of its operations and its cash flows for the year then ended in 
conformity with Canadian generally accepted accounting principles.

As explained in note 2 to the consolidated financial statements, in 2010, the Company adopted the requirements of the Canadian Institute of 
Chartered Accountants (“CICA”) Handbook Section 1582, Business Combinations, Section 1601, Consolidated Financial Statements, Section 
1602, Non-Controlling Interests, and amendments to Section 3862, Financial Instruments–Disclosures. As explained in note 28, in 2010 the 
Company adopted the requirements of the Financial Accounting Standards Board’s (“FASB”) ASC Topic 805, Business Combinations.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company’s 
internal control over financial reporting as of September 30, 2010, based on criteria established in Internal Control — Integrated Framework issued 
by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated November 8, 2010 expressed an unqualified 
opinion thereon.

Ernst & Young LLP

Chartered Accountants

Montréal, Canada
November 8, 2010

1 Chartered accountant auditor permit No. 15859

 




