APPENDIX C

COMPARISON TO THE MATERIALSPUBLISHED ON JUNE 27, 2003
Multilateral Instrument 52-109
Certification Of Disclosure |n Compantesissuers Annual And Interim Filings
Part 1 — Definitions;_and Application-anrg-Fransition
1.1 Definitions” - In this Instrument,

“AlF"_has the meaning ascribed to it in NI 51-102;

“annual certificate” means the certificate required to be filed pursuant to Part 2-ef-this
Soehsment

“annual filings” means the issuer’ s annua-nfermationformAIF, if any, and annual financial

statements and annual M D& A-that-have been-mestrecenthy- filed under provincial and

territorial securities legidlation for the most recently completed financial year, including for
greater certainty all documents and information that are incorporated by reference in the annual

information formAlF,;

“apnual

“annual financial statements’ means the annual financial statements required to be filed under

National-HstrumentN| 51-102-Continueus Disclosure Obligation”;




“disclosure controls and procedures” means controls and other procedures of an issuer that are
designed to provide reasonable assurance that information reguired to be disclosed by the issuer
in its annual filings, interim filings or other reports filed or submitted by it under provincial and
territorial securities legislation is recorded, processed, summarized and reported within the time
periods specified in the provincial and territorial securities legislation and include, without
limitation, controls and procedures designed to ensure that information required to be disclosed
by an issuer in its annual filings, interim filings or other reports filed or submitted under
provincial and territorial securities legislation is accumulated and communicated to the issuer’s
management, including its chief executive officers and chief financial officers (or persons who
perform similar functions to a chief executive officer or a chief financial officer), as appropriate
to allow timely decisions regarding required disclosure;

“interim certificate” means the certificate required to be filed pursuant to Part 3-of-this
Hastrument:;

“interim filings” means the issuer’s interim financia statements and interim MD& A-that-have
been-mest-recently filed under provincia and territorial securities legislation for the most

recently completed interim period;

“interim financial statements’ means the interim financial statements required to be filed under

National-HastrumentN| 51-102-Continuous Disclosure Obligations™;

“interim period” has the meaning ascribed to it in thedeﬁmmenef—mtenmﬁaenedJcmdepNemenal
Instrument 51-102 Continuous Disclosure Obligations®NI 51-102;




“internal control over financial reporting” means a process designed by, or under the supervision
of, theissuer’s chief executive officers and chief financial officers, or persons performing similar
functions, and effected by the issuer’s board of directors, management and other personnel, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with the issuer’s GAAP and includes
those policies and procedures that:

a ertain to the maintenance of records that in reasonable detail accurately and fairly reflect
the transactions and dispositions of the assets of the issuer,

(b) provide reasonabl e assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with the issuer’s GAAP, and that
receipts and expenditures of the issuer are being made only in accordance with
authorizations of management and directors of the issuer, and

C rovide reasonabl e assurance regarding prevention or timely detection of unauthorized

acquisition, use or disposition of the issuer’s assets that could have a material effect on
the annual financial statements or interim financial statements;

“investment fund” ®-rrea
ptan;- has the meaning ascrlbed to |t in NI 51 102,

“qug Q
“issuer’'s GAAP’ has the meaning ascribed to it in the-definitron-of-MB&A-underNational
Instrument 51-102 Continueus Disclesure Obligations’:N| 52-107;

"nen-redeemable investment fund"® means-an-issuer:

“MD&A” hasthe meaning ascribed to it in NI 51-102;

“NI 52- 107” means Natlonal Instrument 52 107 AccgtableAccountmg Princi Q| es! Aud|t| ng
Sandards and Reporting Currency;




“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, Pub.L. 107-204, 116 Stat. 745
(2002);-and

“*SEDAR™” means the computer system for the transmission, receipt, acceptance, review and
dissemination of documentsfiled in electronic format known as the System for Electronic
Document Analysis and Retrieval-;

“subsidiary”_has the meaning ascribed to it in Section 1590 of the CICA Handbook; and
“US GAAP’ hasthe meaning ascribed to it in NI 52-107.

1.2 Application — This Instrument applies to all reporting issuers other than investment funds.

Part 2 — Certification of Annual Filings

2.1 Every issuer must file a separate annual certificate, in theform-specitied-r-Form 52-109F1,

in respect of and personally signed by each ef-thefelowingpersensperson who, at the time of
filing the annual certificate:

1 eachis a chief executive officer;
2. eachis a chief financia officer; and

3. in the case of an issuer that does not have a chief executive officer or chief
financial officer, eachperson-whe-performs similar functions to a chief executive
officer or achief financial officer, as the case may be.

2.2 The annual eertificatecertificates must be filed by the issuer at-the same time-asitfilesthe
lastseparately but concurrently with the latest of the following-annual-fiings:

1. Hs-annual-nformationfermif it filesan AlF, thefiling of its AlF; and

2. thefiling of its annual financial statements and annual MD&A.
Part 3 - Certification of Interim Filings

3.1 Every issuer must file for each interim period a separate interim certificate, in theform

speeifiedn-Form 52-109F2, in respect of and personally signed by each ef-the fellewing
personsperson who, at the time of thefiling of the interim certificate:

1. eachis a chief executive officer;



2. eachis a chief financia officer; and

3. in the case of an issuer that does not have a chief executive officer or chief
financial officer, eachperson-whe-performs similar functions to a chief executive
officer or achief financial officer, as the case may be.

3.2 The interim eertificatecertificates must be filed by the issuer at-the same time-asH
fHesseparatel y but concurrently with the filing of itsinterim filings.

Part 4 - Exemptions
4.1 Exemption for Issuers that eemphyComply with U.S. tawsLaws —

Q) Subject to subsection (4), an issuer is exempt from Part 2 ef-this-tastrument-with respect
to the relevantpertedmost recently completed financial year if:

@ the issuer isin compliance with U.S. federal securities laws’ implementing the
annual report certification requirements in section 302(a) of the Sarbanes-Oxley
Act; and

(b) the issuer’ s mestrecent-annual-repert-and-signed certificates relating to its annual

report for its most recently completed financial year are filed enthrough SEDAR
as soon as reasonably practicable after they are filed with the SEC.

(2)  Subject to subsection (5), an issuer is exempt from Part 3 ef-thisHastrument-with respect
to the relevantmost recently completed interim period if:

@ the issuer isin compliance with U.S. federal securities laws implementing the
quarterly report certification requirements in section 302(a) of the Sarbanes-Oxley
Act; and

(b) the issuer's meostrecent-guarterhy-repoert-and-signed certificates relating to its
quarterly report for its most recently completed quarter are filed enthrough
SEDAR as soon as reasonably practicable after they are filed with the SEC.

3 An issuer is exempt from Part 3 ef-this-Hastrument-with respect to the relevantmost
recently completed interim period if:

@ the issuer furnishes to the SEC a current report on Form 6-K containing the
issuer's quarterly financial statements and MD&A;

(b) the Form 6-K is accompanied by signed certificates that are furnished to the SEC
in the same form required by U.S. federal securities laws implementing the
quarterly report certification requirements in section 302(a) of the Sarbanes-Oxley
Act; and




(4)

()

(c) the Ferm-6-K—and-signed certificates relating to the quarterly report filed under
cover of the Form 6-K are filed enthrough SEDAR as soon as reasonably
practicable after they are furnished to the SEC.

Notwithstanding subsection 4.1(1), Part 2 of this Instrument appliesto an issuer with
respect to the relevant-perrodmost recently completed financial year if the issuer files
annual financial statements prepared in accordance with Canadian generathy-accepted
aceounting-principlesGAAP, unless the issuer files those statements with the SEC in
compliance with U.S. federal securities laws implementing the annual report certification
requirements in section 302(a) of the Sarbanes-Oxley Act.

Notwithstanding subsection 4.1(2), Part 3 of this Instrument appliesto an issuer with
respect to the relevantmost recently completed interim period if the issuer files interim

financial statements prepared in accordance with Canadian generathy-accepted-accounting
prineiptesGAAP, unless the issuer files those statements with the SEC in compliance

with U.S. federal securities laws implementing the quarterly report certification
requirementsin section 302(a) of the Sarbanes-Oxley Act.

4.2 Exemption for Foreign Issuers— An issuer is exempt from the requirementsin this
Instrument so long asit qualifies for the relief contemplated by, and isin compliance with the
requirements and conditions set out in, sections 5.4*° and 5.5 of National Instrument 71-102
Continuous Disclosure and Other Exemptions Relating to Foreign Issuers.




4.3 Exemption for tssuers-efCertain Exchangeable SeeuritiesSecurity Issuers — Anissuer is

exempt from the requirements in this Instrument so long asit qualifies for the relief

contempl ated by, and isin compllance W|th the reqw rements and condltlons set out in, section
la . - of NI 51-102.

4.4 Exemption for Certain Credit Support |ssuers ef-Guaranteed-Seeurities— An issuer is exempt;
Haturisdietion; from the requirements in this Instrument H:

armnﬁemphaneewmnat guallflasfor the rellef contemglated by, and Isin
compliance with the requirements and conditions: set out in, section 13.4 of NI

51-102.

4.5 General Exemption —

Q) The regulator or securities regulatory authority may grant an exemption from this
Instrument, in whole or in part, subject to such conditions or restrictions as may be
imposed in the exemption.

2 Despite subsection (1), in Ontario only the regulator may grant such an exemption.

Part 5 - Effective Date and Transition

5.1 Effective Date - This Instrument comes into force on {January-1-20041-March 30, 2004.

5.2 Transition —

(1) Annual Certificates—

Subject to paragraph (1)(b), the provisions of this Instrument concerning annual
certificates apply for financial years beginning on or after January 1, 2004.

(b) Notwithstanding Part 2 or paragraph (1)(a), an issuer may file annual certificates

in Form 52-109FT1 in respect of any financial year ending on or before March 30,
2005.




(2 Interim Certificates —

(@ Subject to paragraph (2)(b), the provisions of this Instrument concerning interim
certificates apply for interim periods beginning on or after January 1, 2004.

(b) Notwithstanding Part 3 or paragraph (2)(a), an issuer may file interim certificates
in Form 52-109FT2 in respect of any interim period that occurs prior to the end of

thefirst financial year in respect of which the issuer is required to file an annual
certificate in Form 52-109F1.



Form 52-109F1 - Certification of Annual Filings
I, <identify the certifying officer, theissuer, and his or her position at the issuer>, certify that:

1. | have reviewed the annual filings (asthisterm isdefined in Multilateral Instrument 52-109
Certification of Disclosure in Compantesissuers Annual and Interim Filings) of <identify

issuer> (the issuer) for the period ending <state the repertingperiod-covered-by-theannual
fHngsrelevant datey;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of the circumstances under which it was made, with respect to the period
covered by the annual filings;

3. Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the annual filings;

4. Theissuer’ s other certifying officers and | are responsible for establishing and maintaining
disclosure controls and procedures and internal eentrotscontrol over financial reporting for the
issuer, and we have:

@ designed thesesuch discl osure controlsand procedur% or caused them to be desi gned
under our supervision, a
provide reasonabl e assuraneesassurance that materlal mformatl on reI atl ng to thei |ssuer
including its consolidated subsidiaries, is made known to us by others within those
entltles partl cuIarIy dur| ng the per| iodin Whl ch the annual fili ngs are bel ng prepared;-and

(b) designed thesesuch internal eentrelscontrol over financial reporting, or caused themit to

be designed under our supervision, and-Hmplemented-these-Haterhal-controls-to provide
reasonabl e assuranees that-the-tssuer-sassurance regarding the reliability of financial

reporting and the preparation of financial statements are-faihy-presentedfor external
purposes in accordance with generalhy-accepted-aceounting-prineiples;the issuer's GAAP,

and

(c) evauated the effectiveness of the issuer’s disclosure controls and procedures ang-Haternal
contrels-as of the end of the period covered by the annual filings; and(e)—¢lisclosed have
caused the issuer to disclose in the annual MD&A our conclusions about the
effectiveness of the disclosure controls and procedures ane-trternal-centrols-Hr-each-case
based-en-eur-evaluation-as of the end of the period covered by the annual filings;_based
on such evaluation; and




Date: .

Weakne&%m—the%epsmtemal—eempelscontrol over flnanC|aI rggortlng that occurred
during the issuer’ s most recent interim period that has materially affected, or is

reasonably likely to materially affect, the issuer’s internal control over financial
reporting.

[Signature]

[Title]
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Form 52-109FT1 - Certification of Annual Filingsduring Transition Period

|, <identify the certifying officer, theissuer, and his or her position at the issuer>, certify that:

1. | have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-109
Certification of Disclosurein Issuers Annual and Interim Filings) of <identify issuer> (the
issuer) for the period ending <state the relevant date>;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of the circumstances under which it was made, with respect to the period
covered by the annual filings; and

3. Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the annual filings.

Date: ...............

[Signature]
[Title]
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Form 52-109F2 - Certification of Interim Filings

| <identify the certifying officer, theissuer, and hisor her position at the issuer>, certify that:

1. | have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-109
Certification of Disclosure in Compantesissuers Annual and Interim Filings) of <identify the

issuer>, (the issuer) for the interim period ending <state the repertingperiod-covered-by-the
terim-fingsrelevant date;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of the circumstances under which it was made, with respect to the period
covered by the interim filings,

3. Based on my knowledge, the interim financial statements together with the other financial
information included in the interim filings fairly present in all materia respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings;

4. Theissuer's other certifying officers and | are responsible for establishing and maintaining
disclosure controls and procedures and internal eentrotscontrol over financial reporting for the
issuer, and we have:

@ designed thesesuch discl osure controlsand procedures or caused them to be desi gned
under our supervision, a
provide reasonabl e assuraneesassurance that materlal mformatl on reI atl ng to thei |ssuer
including its consolidated subsidiaries, is made known to us by others within those
entltles partl cuIarIy dur| ng the perlod in WhICh the |nter| m fili ngsare be| ng prepared;-and

(b) designed thesesuch internal eentrelscontrol over financial reporting, or caused themit to

be designed under our supervision, and-Hmplement-these thternal-centrels-to provide
reasonabl e assuranecesthat-the-tssuer-sassurance regarding the reliability of financial

reporting and the preparation of financial statements are-faihy-presentedfor external
purposes in accordance with generalhy-accepted-aceounting-prineiples;the issuer's GAAP,
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Weakn&esesrrmhe+ssuer—s+memal—een#elscontrol over flnanC|aI r@ortlng that occurred
during the issuer’s most recent interim period that has materially affected, or is
reasonably likely to materially affect, the issuer’s internal control over financia
reporting.

Dae: ....cooeen.....

[Signature]
[Title]
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Form 52-109FT2 - Certification of Interim Filingsduring Transition Period

| <identify the certifying officer, the issuer, and his or her position at the issuer>, certify that:

1. | have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-109
Certification of Disclosurein Issuers Annual and Interim Filings) of <identify the issuer>, (the
issuer) for the interim period ending <state the relevant date;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of the circumstances under which it was made, with respect to the period
covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other financial
information included in the interim filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings.

Date: ...............

[Signature]
[Title]
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Companion Policy 52-109CP — To Multilateral I nstrument 52-109 Certification of
Disclosurein Cempaniesissuers Annual and Interim Filings

Part 1 — General

This Companion Policy provides information about how the Canadianprovincial and territorial
securities regulatory authorities interpret Multilateral Instrument 52-109, and should beread in
conjunction with it.

Part 2 —Form and Filing of Certificates

The annual certificates and interim certificates must be filed in the exact language prescribed in
Forms 52-109F1 and F2:52-109F2 (subject to Part 3 — Form of Certificates during Transition
Period). Each certificate must be separately filed enthrough SEDAR under the issuer’ s profilein
the appropriate annual_certificate or interim certificate filing type:

Category of Filing - Continuous Disclosure
Folder for Filing Type - Generd

Filing Type - Annual Certificates

Document Type:

Form 52-109F1 - Certification of Annual Filings- CEO
Form 52-109F1 - Certification of Annual Filings- CFO
Form 52-109FT1 - Certification of Annual Filings - CEO
Form 52-109FT1 - Certification of Annual Filings - CFO

or

Filing Type - Interim Certificates

Document Type:

Form 52-109F2 - Certification of Interim Filings- CEO
Form 52-109F2 - Certification of Interim Filings - CFO
Form 52-109FT2 - Certification of Interim Filings - CEO
Form 52-109FT2 - Certification of Interim Filings - CFO

AnAsindicated in Part 11, anissuer that isin compliance with U.S. federal securitieslaws

implementing the certification requirements in section 302(a) of the Sarbanes-Oxley Act-and-that

usesthe-exemption-th-section-4-1-of the astrument-must-fe-en, may be able to rely upon the
exemptions from the annual certificate and interim certificate requirements under section 4.1. To
avall itself of these exemptions, an issuer must file through SEDAR the CEO-and-CFO
certificates that-tof the chief executive officer and chief financial officer that the issuer filed
with SEC as exhibits to the annual or quarterly reports with respect to the relevant reporting
perlod WhereiéheseThese certlflcates a#e—m—theannuaLquuarteFI%FepeFPMedAM%hJeheSEG
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togetherwith-the-attached-certificates;should be filed in the appropriate filing type described

above.

An issuer relying on the exemptionexemptions in section 4.1 of the Instrument need not file the
signed-paper copies of the reperts-andsigned certificates that it filed with, or furnished to, the
SEC.

Part 3 - Certificatesduring Transition Period

Section 5.2 provides for atransition period for the filing of both annual certificates and interim
certificates.

Pursuant to section 2.1, an issuer isrequired to file its annual certificatesin Form 52-109F1.
Under subsection 5.2(1)(b), however, an issuer may file annual certificatesin Form 52-109FT1
in respect of any financial year ending on or before March 30, 2005. Form 52-109FT1 does not
reguire the certifying officers to make the representations set out in paragraphs 4 and 5 of Form
52-109F1 regarding the design of disclosure controls and procedures and internal control over
financial reporting, the evaluation of the effectiveness of disclosure controls and procedures and
any changesin the issuer’ s internal control over financial reporting.

Pursuant to section 3.1, an issuer isrequired to file itsinterim certificates in Form 52-109F2.
Under subsection 5.2(2)(b), however, an issuer may file interim certificatesin Form 52-109FT2
in respect of any interim period that occurs prior to the end of the first financial year in respect of
which the issuer is required to file an annual certificate in Form 52-109F1. The representations
set out in paragraphs 4 and 5 of Form 52-109F1 will serve as the basis for the corresponding
representations set out in paragraphs 4 and 5 of Form 52-109F2.

Upon completion of the transition period, issuers must file annual certificates and interim
certificates in Forms 52-109F1 and 52-109F2, respectively, which will include the
representations in paragraph 4 of these forms. For further clarification, we do not expect the
representations in paragraph 4 to extend to the prior period comparative information included in
the annual filings or interim filings if:

(@ the prior period comparative information was previously the subject of certificatesin
Forms 52-109FT1 or 52-109FT2; or

(b) the Instrument did not require an annual certificate or interim certificate in respect of the
prior period to be filed.

For illustration purposes only, the table in Appendix A sets out the filing requirements for annual

certificates and interim certificates of issuers with financial years beginning on thefirst day of a
month.
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Part 4 — Persons Performing Functions Similar to a Chief Executive Officer and Chief
Financial Officer

Where an issuer does not have a chief executive officer or chief financial officer, each person
who performs similar functions to a chief executive officer or chief financial officer must certify
the annual filings and interim filings. It isleft to the issuer’s discretion to determine who those
ersons are. _In the case of an income trust reporting issuer (as described in proposed National
Policy 41-201 Income Trusts and Other Indirect Offerings) where executive management resides
at the underlying business entity level or in an externa management company, we would
generaly consider the chief executive officer or chief financial officer of the underlying business
entity or the external management company to be persons performing functions in respect of the
income trust similar to a chief executive officer or chief financia officer. In the case of alimited
partnership reporting issuer with no chief executive officer or chief financial officer, we would
generally consider the chief executive officer or chief financial officer of its general partner to be

persons performing functions in respect of the limited partnership reporting issuer similar to a
chief executive officer or chief financial officer.

Part 5—“New” Chief Executive Officers and Chief Financial Officers

Chief executive officers and chief financial officers (or persons performing functions similar to a
chief executive officer or chief financial officer) holding such offices at the time that annual
certificates and interim certificates are required to be filed are the persons who must sign those
certificates. Certifying officers are required to file annual certificates and interim certificatesin
the specified form (without any amendment) and failure to do so will be a breach of the

|nstrument.

Pursuant to paragraphs 4(a) and (b) of Forms 52-109F1 and 52-109F2, the certifying officers are
required to represent that they have designed (or caused to be designed under their supervision)
disclosure controls and procedures and internal control over financial reporting. There may be
situations where an issuer’ s disclosure controls and procedures and internal control over financial
reporting have been designed and implemented prior to the certifying officers assuming their
respective offices. We recognize that in these situations the certifying officers may have
difficulty in representing that they have designed or caused to be designed these controls and
procedures. In our view, where:

(@ disclosure controls and procedures and internal control over financial reporting have been

designed and implemented prior to the certifying officers assuming their respective
offices;

(b) the certifying officers have reviewed the existing controls and procedures upon assuming
their respective offices; and

(©) the certifying officers have designed (or caused to be designed under their supervision)
any modifications or enhancements to the existing controls and procedures determined to
be necessary following their review,

17



the certifying officers will have designed (or caused to be designed under their supervision) these

controls and procedures for the purposes of paragraphs 4(a) and (b) of Forms 52-109F1 and 52-
109F2.

Part 6 —Internal Control over Financial Reporting and Disclosure Controls and
Procedures

Fhe Canadian-securities regulatory-adthoritiesWe believe that CEOs-and-CFOschief executive

officers and chief financial officers should be required to certify that their issuers have adequate
internal control over financial reporting and disclosure controls and procedures. We believe that
thisis an important factor in maintaining integrity in our capital markets and thereby enhancing
investor confidence in our capital markets. The Instrument defines “ disclosure controls and

procedures’ and “internal control over financial reporting”. The Instrument does not, however,

formalhy-define those-controlsner-dees+-prescribe the degree of complexity or any specific
policies or procedures that must make up those controls and procedures. Thisisintentional. In

our view, these considerations are best left to management's judgement based on various factors
that may be particular to theiran issuer, including its size-and, the nature of its business and the

complexity of its operations.

While there is a substantial overlap between the definition of disclosure controls and procedures
and internal control over financia reporting, there are both some elements of disclosure controls
and procedures that are not subsumed within the definition of internal control over financial
reporting and some elements of internal control over financial reporting that are not subsumed
within the definition of disclosure controls and procedures. For example, disclosure controls and
procedures may include those components of internal control over financial reporting that
provide reasonabl e assurances that transactions are recorded as necessary to permit the
preparation of financial statements in accordance with the issuer’s GAAP. However, some
issuers may design their disclosure controls and procedures so that certain components of

internal control over financial reporting pertaining to the accurate recording of transactions and
disposition of assets or to the safeguarding of assets are not included.

Part 47 — Evaluation of Effectiveness of Disclosur e Controls and Procedures

Paragraph 4(c) of Form 52-109F1 requires the certifying officers to represent that they have
evaluated the effectiveness of the issuer’s disclosure controls and procedures and have caused
the issuer to disclose in the annual MD& A their conclusions about the effectiveness of the
disclosure controls and procedures based on such evaluation. The Instrument does not specify
the contents of the certifying officers’ report on its evaluation of disclosure controls and
procedures; however, given that disclosure controls and procedures should be designed to
provide, at a minimum, reasonabl e assurance of achieving their objectives, the report should set
forth, at a minimum, the conclusions of the certifying officers as to whether the controls and
procedures are, in fact, effective at the " reasonabl e assurance” level.

Part 8 — Fair Presentation

Pursuant to the third paragraph in each of the annual certificates and interim certificates, the
CEO-and-CFOchief executive officer and chief financial officer must each certify that their
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issuer’ sfinancial statements and other financial information “fairly present” the financial
condition of the issuer for the relevant time period. Those representations are not qualified by
the phrase “in accordance with generally accepted accounting principles’ {GAAP)-which
Canadian auditorstypicaly include in their financia statement audit reports. This qualification
has been specifically excluded from the Instrument to prevent management from relying entirely
upon compliance with the issuer’ s GAAP-precedures in this representation, particularly where
the resultsof-aissuer’ s GAAP auditfinancial statements may not reflect the financial condition of
a-companyan issuer (since the issuer’s GAAP maydoes not aways define al the components of
an overall fair presentation).

he Instrument requi res the certrfgr ng offrcers to certify that thefr nancral statements (incl udlng

the annual filings and interim filings fairly present the issuer’s financial condition, results of
operation and cash flows. The certification statement regarding the fair presentation of financial

statements and other-financial information is not limited to a representation that the financial
statements and other frnanC|aI |nformat| on have been presented in accordance with —geneFal-l-y

Gengr&ssthe issuer's GAAP We belreve that thrs IS gggrognate as the certrfrcatr onisi ntended this
staterent-t0 provide assurances that the financial information disclosed in a+reperithe annual filings

and interim filings, viewed in itstheir entirety, meets a standard of overall material accuracy and
completeness that is broader than financial reporting requirements under GAAP.——Presenting

financial-information-n-conformity-with_As aresult, issuers are not entitled to limit the representation
to Canadran GAAP us GAAP or any other source of generally accepted accountlng principles

We do not believe that aformal definition of fair presentation is appropriate as it encompasses a

number of qualitative and quantitative factors that may not be applicable to al issuers. In our
view, fair presentation includes but is not necessarily limited to:

»—theselection of appropriate accounting policies

»—proper application of appropriate accounting policies

»—disclosure of financial information that isinformative and reasonably reflects the
underlying transactions

»—inclusion of additional disclosure necessary to provide investors with amaterially
accurate and complete picture of financial eenditionsresutts-of-operations-and-cash
flewscondition, results of operations and cash flows

The concept of fair presentation as used in the annual certificates and interim certificates is not
limited to compliance with the issuer’s GAAP; however, it is not intended to permit an issuer to
depart from the issuer’s GAAP recognition and measurement principles in the preparation of its
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financial statements. In the event that an issuer is of the view that there are limitations to the
issuer’'s GAAP based financia statements as an indicator of the issuer’ s financial condition, the

issuer should provide additional disclosurein its MD& A necessary to provide a materially

accurate and complete picture of the issuer’sfinancial condition, results of operations and cash
flows.

For additional commentary on what constitutes fair presentation we refer you to case law in this
area. Theleading U.S. caseinthisareais U.S v. Smon (425 F.2d 796); the leading Canadian
caseinthisareaisthe B.C. Court of Appeal decision in Kripps v. Touche Ross and Co. [1997]
B.C.J. No. 968.

Part 59 — Financial Condition

Pursuant to the third paragraph in each of the annual certificates and interim certificates, the
chief executive officer and chief financial officer must each certify that their issuer’s financial
statements fairly present the financial condition of the issuer for the relevant time period. The

Instrument does not formally define financial condition. The term “financial condition” in the
annual certificates and interim certificates is intended to be used in the same manner as the term

“financial condition” isused in The Canadian Institute of Chartered Accountants MD&A

Guidelines and NI 51-102. In our view, financial condition encompasses a number of qualitative

and guantitative factors which would be difficult to enumerate in a comprehensive list applicable
to all issuers. Financial condition of an issuer includes, without limitation, considerations such

as

e solvency
e capital resources
e overdl financial health of the issuer’s business

e current and future considerations, events, risks or uncertainties that might impact the
financial health of the issuer’s business

Part 10 — Consolidation

Issuers are required to prepare their financial statements on a consolidated basis under the
issuer’'s GAAP. Asaresult the representations in paragraphs 2 and 3 of the certification will
extend to consolidated financial statements. In addition, when the certifying officers provide
these two representations, we expect that these representations will indicate that their issuers
disclosure controls and procedures provide reasonable assurance that material information
relating to their issuers and their consolidated subsidiaries is made known to them.

We are of the view that regardless of the level of control that an issuer has over a consolidated
subsidiary, management of the issuer has an obligation to present consolidated disclosure that
includes afair presentation of the financial condition of the subsidiary. An issuer needsto
maintain adequate internal control over financial reporting and disclosure controls and
procedures to accomplish this. In the event that a chief executive officer or chief financial
officer is not satisfied with his or her issuer’s controls and procedures insofar as they relate to
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consolidated subsidiaries, the chief executive officer or chief financial officer should cause the
issuer to disclosein its MD&A his or her concerns regarding such controls and procedures.

An issuer’sfinancial results and MD& A may consolidate those of a subsidiary whichisaso a
reporting issuer. In those circumstances, it isleft to the business judgment of the certifying
officers of the issuer to determine the level of due diligence required in respect of the
consolidated subsidiary in order to provide the issuer’s certification.

Part 11 — Exemptions

The exemptionsin section 4.1 of the Instrument are based on our view that the investor
confidence aims of the Instrument do not justify requiring issuers to comply with the certification
requirements in the Instrument if such issuers already comply with substantially similar
requirementsin the U.S.

As acondition to being exempt from the annual certificate and interim certificate requirements
Hunder subsections 4.1(1) and (2) respectively, issuers must file enthrough SEDAR the CEO
and-CFO-certificates of the chief executive officer and chief financial officer that they filed with
the SEC in compliance with its rules implementing the certification requirements prescribed in
section 302(a) of the Sarbanes-Oxley Act.

Pursuant to Natiena
andrRepemngQu#enele 52 107 certal n Canadlan issuers are ableto sﬂtlsfy thelr requi rements
to file financial statements prepared in accordance with Canadian GAAP by filing statements
prepared in accordance with U-S:US GAAP. However, it is possible that some Canadian
compantesissuers may still continue to prepare two sets of financial statements and continue to
file their Canadian GAAP statements in the applicable jurisdictions. In order to ensure that the
Canadian GAAP financia statements are certified (pursuant to either S©Xthe Sarbanes-Oxley
Act or the Instrument) those issuers will not have recourse to the exemptions in subsections
4.1(1) and (2).

Part 612 — Liability for False Certification

An officer providing afalse certification potentially could be subject to quasi-criminal,
administrative or civil proceedings under securities law.

Officers providing afalse certification could also potentially be subject to private actions for
damages either at common law or, in Québec, under civil law, or under the Securities Act
(Ontario) when amendments which create statutory civil liability for misrepresentations in
continuous disclosure are proclaimed in force.™ The liability standard applicable to a document
required to be filed with the Ontario Securities Commission, including an annual certificate or
interim certificate, will depend on whether the document isa*” core” document as defined under
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Part XX111.1-*°1 of the Securities Act (Ontario). Annual _certificates and interim certificates are
currently not included in the definition of “core document” but would be caught by the definition
of “document”.

In any action commenced under Part X XI11.1 of the Securities Act (Ontario) a court has the
discretion to treat multiple misrepresentations having common subject matter or content as a
single misrepresentation.*® This provision weulecould permit a court in appropriate cases to
treat a misrepresentation in a-cempanyan issuer’ s financial statements and a misrepresentation
made by an officer in an annual_certificate or interim certificate that relate to the underlying
financial statements as a single misrepresentation.

22



Appendix A — Annual Certificate and Interim Certificate Filing Reguirements

For illustration purposes only, the following table sets out the filing requirements for annual
certificates and interim certificates for issuers with financial years beginning on thefirst day of a

month.
ELD@DQ@—Y—Q@L—. - Einandial Period Annual_. fi Loterim fi Eorm of Certificate
Required Required

January 1 Financial year January 1, | No Not The Instrument does not apply to financial

2003 to December 31 Applicable | yearsbeginning before January 1, 2004.
i.e. year end of 2003

December 31)
Interim period January 1, | Not Yes “Bare”_Interim Certificate’
2004 to March 31, 2004 Applicable
Interim period April 1, Not Yes “Bare” Interim Certificate
2004 to June 30, 2004 Applicable
Interim period July 1, Not Yes “Bare” Interim Certificate
2004 to September 30, Applicable
2004
Financial year January 1, | Yes Not “Bare” Annual Certificate®
2004 to December 31 Applicable
2004
Interim period January 1, | Not Yes “Bare” Interim Certificate

2005 to March 31, 2005 A_leicable (If an issuer voluntarily filed its annual

certificate for financial year January 1,
2004 to December 31, 2004 asa “ Full”

Annual Certificate”, the issuer should file
itsinterim certificateasa “ Full” Interim

Certificate.”)
Interim period April 1, Not Yes “Bare” Interim Certificate
2005 to June 30, 2005 Applicable (If an issuer voluntarily filed its annual

certificate for financial year January 1,
2004 to December 31, 2004 asa “ Full”

Annual Certificate, the issuer should file
itsinterim certificate asa “ Full” Interim

Certificate.)

! Where the form reguirement specified isa“bare” annual certificate, issuers may voluntarily chooseto file a“full”

annual certificate. Where the form requirement specified isa“bare” interim certificate, issuers may voluntarily

choose to file a“full” interim certificate.

2 For the purposes of Appendix A, ““bare” interim certificate” means a certificate in Form 52-109FT2.

3 i

For the purposes of Appendix A, ““bare” annual certificate” means a certificate in Form 52-109FT 1.
4

For the purposes of Appendix A, ““full” annual certificate” means a certificate in Form 52-109F1.
5

For the purposes of Appendix A, ““full” interim certificate” means a certificate in Form 52-109F2.
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Einancial Period Annual_. fi mem—. fi Eorm of Certificate.
Required Required

Interim period July 1, Not Yes “Bare” Interim Certificate

2005 to September 30, Applicable (If an issuer voluntarily filed its annual

2005 certificate for financial year January 1,
2004 to December 31, 2004 asa “ Full”
Annual Certificate, the issuer should file
itsinterim certificate asa “ Full” Interim
Certificate.)

Financial year January 1, | Yes Not “Full” Annual Certificate

2005 to December 31 Applicable

2005 and each successive

financial year

Interim period January 1, | Not Yes “Full” Interim Certificate

2006 to March 31, 2006 Applicable

and each successive
interim period
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Emang'al—Y—QaL—. - Einancial Period Annual_. fi LD_LQLLI]]_. fi Eorm of Certificate’
Required Required
Eebruary 1 Financial year February 1, | No Not The Instrument does not apply to financial
2003 to January 31, 2004 Applicable years beginning before January 1, 2004.
i.e. vear end of
January 31) Interim period February 1, | Not Yes “Bare” Interim Certificate
2004 to April 30, 2004 Applicable
Interim period May 1, Not Yes “Bare” Interim Certificate
2004 to July 31, 2004 Applicable
Interim period August 1, Not Yes “Bare” Interim Certificate
2004 to October 31, 2004 | Applicable
Financial year February 1, | Yes Not “Bare” Annual Certificate
2004 to January 31, 2005 Applicable
Interim period February 1, | Not Yes “Bare” Interim Certificate
2005 to April 30, 2005 Applicable (If an issuer voluntarily filed its annual
certificate for financial year February 1,
2004 to January 31, 2005 asa " Full”
Annual Certificate, the issuer should file
itsinterim certificateasa “ Full” Interim
Certificate.)
Interim period May 1, Not Yes “Bare” Interim Certificate
2005 to July 31, 2005 Applicable (If an issuer voluntarily filed its annual
certificate for financial year February 1,
2004 to January 31, 2005 asa " Full”
Annual Certificate, the issuer should file
itsinterim certificateasa “ Full” Interim
Certificate.)
Interim period August 1, Not Yes “Bare” Interim Certificate
2005 to October 31, 2005 | Applicable (If an issuer voluntarily filed its annual
certificate for financial year February 1,
2004 to January 31, 2005 asa " Full”
Annual Certificate, the issuer should file
itsinterim certificateasa “ Full” Interim
Certificate.)
Financial year February 1, | Yes Not “Full” Annual Certificate
2005 to January 31, 2006 Applicable
and each successive
financial year
Interim period February 1, | Not Yes “Full” Interim Certificate
2006 to April 30, 2006 Applicable

and each successive
interim period
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Emang'al—Y—QaL—. - Einancial Period AM—. fi mem—. fi Eorm of Certificate’
Required Required
March 1 Interim period September | Not No The Instrument does not apply to interim
1, 2003 to November 30 Applicable periods beginning before January 1, 2004.
(i.e year end of 2003
Eebruary 28/29) | Financial year March 1, No Not The Instrument does not apply to financial
2003 to February 29, 2004 Applicable years beginning before January 1, 2004.
Interim period March 1, Not Yes “Bare” Interim Certificate
2004 to May 31, 2004 Applicable
Interim period June 1, Not Yes “Bare” Interim Certificate
2004 to August 31, 2004 Applicable
Interim period September | Not Yes “Bare” Interim Certificate
1, 2004 to November 30 Applicable
2004
Financial year March 1, Yes Not “Bare” Annual Certificate
2004 to February 28, 2005 Applicable
Interim period March 1, Not Yes “Bare” Interim Certificate
2005 to May 31, 2005 Applicable (If an issuer voluntarily filed its annual
certificate for financial year March 1,
2004 to February 28, 2005 asa “ Full”
Annual Certificate, the issuer should file
itsinterim certificateasa “ Full” Interim
Certificate.)
Interim period June 1, Not Yes “Bare” Interim Certificate
2005 to August 31, 2005 Applicable (If an issuer voluntarily filed its annual
certificate for financial year March 1,
2004 to February 28, 2005 asa “ Full”
Annual Certificate, the issuer should file
itsinterim certificateasa “ Full” Interim
Certificate.)
Interim period September | Not Yes “Bare” Interim Certificate
1, 2005 to November 30 Applicable (If an issuer voluntarily filed its annual
2005 certificate for financial year March 1,
2004 to February 28, 2005 asa “ Full”
Annual Certificate, the issuer should file
itsinterim certificateasa “ Full” Interim
Certificate.)
Financial year March 1, Yes Not “Full” Annual Certificate
2005 to February 28, 2006 Applicable

and each successive
financial year
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. A Pariod

Annual

i
Required

Interim period March 1,
2006 to May 31, 2006 and
each successive interim

period

;

ed

Form of Certificate:

Not
Applicable

B ”?
c.

“Full” Interim Certificate

April 1

i.e. vear end of

March 31)

Interim period October 1,
2003 to December 31

2003

Not
Applicable

5

The Instrument does not apply to interim
periods beginning before January 1, 2004.

Financial year April 1,
2003 to March 31, 2004

No

Not
Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004.

Interim period April 1,
2004 to June 30, 2004

Not
Applicable

B

“Bare” Interim Certificate

Interim period July 1,

2004 to September 30,
2004

Not
Applicable

B

“Bare” Interim Certificate

Interim period October 1,
2004 to December 31

2004

Not
Applicable

B

“Bare” Interim Certificate

Financial year April 1,
2004 to March 31, 2005

and each successive
financial year

B

Not
Applicable

“Full” Annual Certificate

Interim period April 1,
2005 to June 30, 2005 and

each successive interim
period

Not
Applicable

B

“Full” Interim Certificate

Interim period November

1, 2003 to January 31,
2004

Not
Applicable
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The Instrument does not apply to interim
periods beginning before January 1, 2004.




Emang'aLY—QaL—. - Einandial Period AM—. fi mem—. fi Eorm of Certificate’
Required Required
Financial year May 1, No Not The Instrument does not apply to financial
2003 to April 30, 2004 Applicable | yearsbeginning before January 1, 2004.
Interim period May 1, Not Yes “Bare” Interim Certificate
2004 to July 31, 2004 Applicable
Interim period August 1, Not Yes “Bare” Interim Certificate
2004 to October 31, 2004 | Applicable
Interim period November | Not Yes “Bare” Interim Certificate
1, 2004 to January 31, Applicable
2005
Financial year May 1, Yes Not “Full” Annual Certificate
2004 to April 30, 2005 Applicable
and each successive
financial year
Interim period May 1, Not Yes “Full” Interim Certificate
2005 to July 31, 2005 and | Applicable
each successive interim
period
Junel Interim period September | Not No The Instrument does not apply to interim
1, 2003 to November 30 Applicable periods beginning before January 1, 2004.
i.e. vear end of 2003
May 31)
Interim period December | Not No The Instrument does not apply to interim
1, 2003 to February 29, Applicable periods beginning before January 1, 2004.
2004
Financial year June 1, No Not The Instrument does not apply to financial
2003 to May 31, 2004 Applicable years beginning before January 1, 2004.
Interim period June 1, Not Yes “Bare” Interim Certificate
2004 to August 31, 2004 | Applicable
Interim period September | Not Yes “Bare” Interim Certificate
1, 2004 to November 30 Applicable

2004
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. A Pariod

Annual

i
Required

Interim period December

1, 2004 to February 28,
2005

;

ed

Form of Certificate:

Not
Applicable

B ”?
c.

“Bare” Interim Certificate

Financial year June 1,
2004 to May 31, 2005 and
each successive financial

year

B

Not
Applicable

“Full” Annual Certificate

Interim period June 1,
2005 to August 31, 2005
and each successive

interim period

Not
Applicable

B

“Full” Interim Certificate

Interim period October 1,
2003 to December 31

2003

5

Not

Applicable

The Instrument does not apply to interim
periods beginning before January 1, 2004

Interim period January 1,
2004 to March 31, 2004

Not
Applicable

B

“Bare” Interim Certificate

Financial year July 1,
2003 to June 30, 2004

No

Not
Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004

Interim period July 1,

2004 to September 30,
2004

Not
Applicable

B

“Bare” Interim Certificate

Interim period October 1,
2004 to December 31

2004

Not
Applicable

B

“Bare” Interim Certificate

Interim period January 1,
2005 to March 31, 2005

Not
Applicable

B

“Bare” Interim Certificate

Financial year July 1,
2004 to June 30, 2005 and

each successive financial
year

B

Not
Applicable

“Full” Annual Certificate

Interim period July 1,
2005 to September 30,

2005 and each successive
interim period

Z

o)
Applicable

B

“Full” Interim Certificate

August 1

Interim period November

1, 2003 to January 31,
2004

Not
Applicable
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The Instrument does not apply to interim
periods beginning before January 1, 2004.




Required Required
Interim period February 1, | Not Yes “Bare” Interim Certificate
2004 to April 30, 2004 Applicable
Financial year August 1, No Not The Instrument does not apply to financial
2003 to July 31, 2004 Applicable years beginning before January 1, 2004.
Interim period August 1, Not Yes “Bare” Interim Certificate
2004 to October 31, 2004 | Applicable
Interim period November | Not Yes “Bare” Interim Certificate
1, 2004 to January 31, Applicable
2005
Interim period February 1, | Not Yes “Bare” Interim Certificate
2005 to April 30, 2005 Applicable
Financial year August 1, Yes Not “Full” Annual Certificate
2004 to July 31, 2005 and Applicable
each successive financial
year
Interim period August 1, Not Yes “Full” Interim Certificate
2005 to October 31, 2005 | Applicable
and each successive
interim period
September 1 Interim period September | Not No The Instrument does not apply to interim
1, 2003 to November 30 Applicable periods beginning before January 1, 2004.
(Le.vear endof | 2003
August 31)
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. A Pariod

Annual

i
Required

Interim period December

1, 2003 to February 29,
2004

;

uired

Form of Certificate:

Not
Applicable

5 F

The Instrument does not apply to interim
periods beginning before January 1, 2004.

Interim period March 1,
2004 to May 31, 2004

Not
Applicable

B

“Bare” Interim Certificate

Financial year September

1, 2003 to August 31,
2004

No

Z

o)
Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004.

Interim period September
1, 2004 to November 30

2004

Not

Applicable

B

“Bare” Interim Certificate

Interim period December

1, 2004 to February 28,
2005

B

“Bare” Interim Certificate

Interim period March 1,
2005 to May 31, 2005

Applicable

B

“Bare” Interim Certificate

Financial year September

1, 2004 to August 31,
2005 and each successive

financial year

B

z
=}

Applicable

“Full” Annual Certificate

Interim period September
1, 2005 to November 30

2005 and each successive
interim period

Not
Applicable

B

“Full” Interim Certificate

October 1

(ie year end of
September 30)

Interim period October 1,
2003 to December 31

2003

Not
Applicable
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5

The Instrument does not apply to interim
periods beginning before January 1, 2004.




. A Pariod

Annual

i
Required

Interim period January 1,
2004 to March 31, 2004

;

uired

Form of Certificate:

Not
Applicable

B F

“Bare” Interim Certificate

Interim period April 1,
2004 to June 30, 2004

Not
Applicable

B

“Bare” Interim Certificate

Financial year October 1,

2003 to September 30,
2004

No

z
=}

Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004.

Interim period October 1,
2004 to December 31

2004

Not
Applicable

B

“Bare” Interim Certificate

Interim period January 1,
2005 to March 31, 2005

B

“Bare” Interim Certificate

Interim period April 1,
2005 to June 30, 2005

Applicable

B

“Bare” Interim Certificate

Financial year October 1,
2004 to September 30,

2005 and each successive
financial year

Not
Applicable

“Full” Annual Certificate

Interim period October 1,
2005 to December 31

2005 and each successive
interim period

Not
Applicable

B

“Full” Interim Certificate

Financial year November
1, 2002 to October 31

2003

5
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Not

Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004.




. A Pariod

Annual

i
Required

Interim period November

1, 2003 to January 31,
2004

;

uired

Form of Certificate:

Not
Applicable

5 F

The Instrument does not apply to interim
periods beginning before January 1, 2004.

Interim period February 1,
2004 to April 30, 2004

Not
Applicable

B

“Bare” Interim Certificate

Interim period May 1,
2004 to July 31, 2004

Not
Applicable

B

“Bare” Interim Certificate

Financial year November
1, 2003 to October 31

2004

No

z
=}

Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004.

Interim period November

1, 2004 to January 31,
2005

Not
Applicable

B

“Bare” Interim Certificate

Interim period February 1,
2005 to April 30, 2005

Not
Applicable

B

“Bare” Interim Certificate

Interim period May 1,
2005 to July 31, 2005

Not
Applicable

B

“Bare” Interim Certificate

Financial year November
1, 2004 to October 31

2005 and each successive
financial year

B

z
=}

Applicable

“Full” Annual Certificate

Interim period November
1, 2005 to January 31,
2006 and each successive

interim period

Not
Applicable

B

“Full” Interim Certificate

December 1

i.e. vear end of

November 30)

Financial year December
1, 2002 to November 30

2003

5

Not
Applicable

The Instrument does not apply to financial
years beginning before January 1, 2004.

Interim period December

1, 2003 to February 29,
2004

Not
Applicable

5

The Instrument does not apply to interim
periods beginning before January 1, 2004.

Interim period March 1,
2004 to May 31, 2004

Not
Applicable

B
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i
Required

Form of Certificate:

;

ed

B ”?
c.

Interim period June 1, Not “Bare” Interim Certificate

2004 to August 31, 2004 | Applicable

Financial year December | No Not The Instrument does not apply to financial

1, 2003 to November 30 A=QQIicabIe years beginning before January 1, 2004.
2004

B

Interim period December | Not “Bare” Interim Certificate

1, 2004 to February 28, Applicable
2005

B

Interim period March 1, Not “Bare” Interim Certificate

2005 to May 31, 2005 Applicable

B

Interim period June 1, Not “Bare” Interim Certificate

2005 to August 31, 2005 | Applicable

Financial year December Not “Full” Annual Certificate
1, 2004 to November 30 Applicable
2005 and each successive

financial year

B

“Full” Interim Certificate

B

Interim period December | Not
1, 2005 to February 28, Applicable
2006 and each successive

interim period
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