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Mr. Stevenson:

We are wniting

National Instrur]
Filings and rela
Foods Inc. and ¢
reporting issuer;

Our senior man
internal controls
significance to i

0 you in response to your Request for Comments regarding proposed
nent 52-109, Certification of Disclosure in Issuers’ Annual and Interim
ed Comparion Policy. Our comments are on behalf of Maple Leaf
Canada Bread Company Limited, and reflect the views of these two

t and their senior management.

hgement are very supportive of strong corporate governance and strong
over tinancial reporting. We fully understand and respect its
nvestor confidence. Maple Leaf Foods and Canada Bread management

have enthusiasti

ally supported and engaged in the processes and documentation

necessary to enfure compliance with the Canadian standards and are in a position to
certify our interpal controls as required by existing Canadian regulations.

As we complet

our process, we have been supportive of changes made by the

Securities Comzpnission that diverged from regulations in the United States, in particular
the focus on risk based assessment and removal of the requirement for auditor attestation.
This has allowedl us to institute a good balance of documented controls and testing

regimens that,

balance betweer
proposed Instru
effectiveness of
credibility of thi
wider scale, they
understand wha
make it more ary

As we noted abq

internal controls.
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e believe, meet the spirit of the regulations while retaiming an important
cost and effectiveness. However, there are several instances in the

ment that involve departures from United States regulations that dilute the

the regulation and create significant differcnces that will impact the

t Canadian approach and add cost to our process for little benefit. On a

e changes will only serve to make it more difficult for investors to

a Canadian versus an American certification means, and presurmnably

d more costly for inter-listed 1ssuers.

pve, we have completed our processes and are in a position to certify our
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i our control design and have already implemented testing standards for

the operational efffectiveness of internal controls. This has involved a significant amount

of training and d

pcumentation, all of which presumed that with respcct to fundamental

definitions and doncepts, that the Canadian and United States guidance would be

consistent. Inco
costs for no app:
will add costs th

In specific respo
areas that requir

‘Definition of Re

rporating changes to certain of these definitions will add duplicative
rent benefit. We find it very hard to accept or support such changes that
it are not obvious to us.

nse to the revised and proposed NI 52-109 we feel that there are two
P comment.

ortable Deficiency

The introduction
confusion to the
issuer’s control ;

All of our desigy
communicated a
weakness”. The|
believe will be ¢
prefer to remain
not change the ¢

Scope Limitatio

We believe that
the design and e

In the first 90 da
experience that ¢
combining cultu
acquirer is relyi
believe that the ¢
the more compl
closing the trans
purchaser to cert
would change th
activities.
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of a new defined term “reportable deficiency”, adds a new element of
reporting process and the ability of an investor to assess the results of an
$ssessments in a reliable and consistent manner.

and documentation of our internal controls has been built and

ound existing definitions of *‘significant deficiency” and “inaterial
definition of “reportable deficiency” is a departurc from the US and we
nfusing 10 the capital markets and will lead to misinterpretation. We

aligned with US rules where possible. Therefore, we recommend that we

rrent terms from existing rules.

for Recently Acquired Businesses

the 90-day period is an insufficient amount of time to adequately review
fectiveness of internal controls of recent acquisitions.

s of an acquisition there are many competing priorities. It 1s our
uccesstul mergers require a careful and sequenced approach to

es, people, business processes and financial systems. In many cases, the
¢ on transitional systems and accounting support from the vendor. We
perational and commercial aspects of a merger need urgent focus, and
x systems and processes design follows the initial transition period after
ction. For larger acquisitions, our experience tells us that 1o require a
ify the design and effectiveness of intemal controls in the first 90 days
sequencing of merger prioritics that would be detrimental to integration
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an appropriate amount of time to evaluate the design and effectiveness of
of recent acquisitions would be one year. This time period is also

the allocation period that is used when applying business combination

tr generally accepted accounting principles (GAAP). In addition, such a
low Canadian standards to remain consistent with current US

pirements.

e opportunity to comment on the proposed changes and for your
[ our opinions.
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Michael H. Vel4
Chief Financial
Maple Leaf Foo

Michael H. Mc(
Maple Leaf Foo

Richard A. Lan,
Canada Bread
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Officer
ds Inc. and Canada Bread Company, Limited.

Cain, President and Chief Executive Officer,
ds Inc.

Chief Exccutive Officer
ompany, Limired
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