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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

 

FORM 10-K/A
(Amendment No. 1)

FOR ANNUAL AND TRANSITION REPORTS
PURSUANT TO SECTIONS 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
(Mark One)
   

☑  ANNUAL REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended January 2, 2005
 

OR
   

o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934.

For the transition period from                      to                     

Commission file number: 000-49850

BIG 5 SPORTING GOODS CORPORATION
 

(Exact name of registrant as specified in its charter)
   

Delaware  95-4388794
 

(State or Other Jurisdiction of Incorporation or Organization)  (I.R.S. Employer Identification No.)
   

2525 East El Segundo Boulevard   

El Segundo, California  90245
 

(Address of Principal Executive Offices)  (Zip Code)

Registrant’s telephone number, including area code: (310) 536-0611

Securities registered pursuant to Section 12(b) of the Act:
None

Securities registered pursuant to Section 12(g) of the Act:
Common Stock, par value $.01 per share

(Title of Class)

     Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes o     No     ☑

     Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 on Regulation S-K is not contained herein, and will not be contained, to the
best of the registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or in any amendment
to this Form 10-K. o

     Indicate by check mark whether the registrant is an accelerated filer (as defined in Exchange Act Rule 12b-2). Yes ☑     No o

     The aggregate market value of the voting stock held by non-affiliates of the registrant was approximately $309,818,617 as of July 1, 2005 (the last
business day of the registrant’s most recently completed second fiscal quarter) based upon the closing price of the registrant’s common stock on the Nasdaq
National Market reported for July 1, 2005. Shares of common stock held by each executive officer and director and by each person who, as of such date, may
be deemed to have beneficially owned more than 5% of the outstanding voting stock have been excluded in that such persons may be deemed to be affiliates
of the registrant under certain circumstances. This determination of affiliate status is not necessarily a conclusive determination of affiliate status for any other
purpose.

     22,677,627 shares of the registrant’s common stock, par value $0.01 per share, were outstanding at August 5, 2005.

DOCUMENTS INCORPORATED BY REFERENCE

     None.
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EXPLANATORY NOTE

     This Amendment No. 1 to the Company’s Annual Report on Form 10-K for the fiscal year ended January 2, 2005 (the “Annual Report”) is being filed to
correct the Report of Independent Registered Public Accounting Firm included with the Annual Report, which inadvertently omitted the paragraph relating to
such firm’s audit of the effectiveness of the Company’s internal control over financial reporting as of January 2, 2005. Such paragraph has been added as the
last paragraph of such Report filed herewith. This Amendment No. 1 does not reflect events occurring after the filing of the Annual Report or modify or
update the disclosure therein in any way other than as described above.
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PART IV

ITEM 15: EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(A)  Documents filed as part of this report:

 (1)  Financial Statements.

   See Index to Consolidated Financial Statements on page F-1 hereof.

 (2)  Financial Statement Schedule.

   See Index to Consolidated Financial Statements Index on page F-1 hereof.

 (a)  Exhibits
       
   3.1  Amended and Restated Certificate of Incorporation of Big 5 Sporting Goods Corporation. (5)
 

 
 3.2

4.1
 

 
Amended and Restated Bylaws. (5)
Specimen of Common Stock Certificate. (4)

   4.2  Indenture dated as of November 13, 1997 between Big 5 Corp. and First Trust National Association, as trustee. (1)
   4.3  Form of Big 5 Corp. 10.875% Series B Senior Notes due 2007 (included in Exhibit 4.2). (1)
 

 
 10.1 

 
Form of Amended and Restated Stockholders Agreement among Big 5 Sporting Goods Corporation, Green Equity
Investors, L.P., Steven G. Miller and Robert W. Miller. (3)

 
 

 10.2
10.3

 
 

1997 Management Equity Plan. (2)
2002 Stock Incentive Plan. (3)

 
 

 10.4 
 

Form of Amended and Restated Employment Agreement between Robert W. Miller and Big 5 Sporting Goods
Corporation. (3)

 
 

 10.5 
 

Form of Amended and Restated Employment Agreement between Steven G. Miller and Big 5 Sporting Goods
Corporation. (3)

 
 

 10.6 
 

Amended and Restated Indemnification Implementation Agreement between Big 5 Corp. (successor to United
Merchandising Corp.) and Thrifty PayLess Holdings, Inc. dated as of April 20, 1994. (5)

 
 

 10.7 
 

Agreement and Release among Pacific Enterprises, Thrifty PayLess Holdings, Inc., Thrifty PayLess, Inc., Thrifty and Big
5 Corp. (successor to United Merchandising Corp.) dated as of March 11, 1994. (5)

 
 

 10.8 
 

Grant of Security Interest in and Collateral Assignment of Trademarks and Licenses dated as of March 8, 1996 by Big 5
Corp. in favor of The CIT Group/ Business Credit, Inc. (5)

 
 

 10.9 
 

Guarantee dated March 8, 1996 by Big 5 Corporation (now known as Big 5 Sporting Goods Corporation) in favor of The
CIT Group/ Business Credit, Inc. (5)

 
 

 10.10
10.11

 
 

Form of Indemnification Agreement. (5)
Form of Indemnification Letter Agreement. (4)

 
 

 10.12 
 

Amended and Restated Financing Agreement dated March 20, 2003 between The CIT Group/ Business Credit, Inc., the
Lenders and Big 5 Corp. (5)

 
 

 10.13 
 

Modification and Reaffirmation of Guaranty dated March 20, 2003 by Big 5 Sporting Goods Corporation in favor of The
CIT Group/Business Credit, Inc. (5)

 
 

 10.14 
 

First Amendment to Financing Agreement dated October 31, 2003, amending the Financing Agreement dated March 20,
2003 between The CIT Group/Business Credit, Inc., the Lenders and Big 5 Corp. (6)
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 10.15 

 
Joinder Agreement, dated as of January 28, 2004, by and among Big 5 Corp., Big 5 Services Corp., the Lenders (as
defined therein) and The CIT Group/Business Credit, Inc. (6)

 
 

 10.16 
 

Co-Obligor Agreement, dated as of January 28, 2004, made by Big 5 Corp. and Big 5 Services Corp. in favor The CIT
Group/Business Credit, Inc. as agent for the Lenders (as defined therein). (6)

 
 

 10.17 
 

Second Amended and Restated Financing Agreement, dated as of December 15, 2004, among The CIT Group/Business
Credit, Inc., as Agent and as Lender, the Lenders named therein, and Big 5 Corp. and Big 5 Services Corp. (7)

 

 

 10.18 

 

Modification and Reaffirmation of Guaranty dated as of December 15, 2004 by and between Big 5 Sporting Goods
Corporation, a Delaware corporation, and The CIT Group/Business Credit, Inc., a New York corporation, as agent for the
Lenders described therein. (7)

 

 

 10.19 

 

Reaffirmation Of Co-Obligor Agreement dated as of December 15, 2004, by and among Big 5 Corp., a Delaware
corporation and Big 5 Services Corp., a Virginia corporation, and The CIT Group/Business Credit, Inc., a New York
corporation, as agent for the Lenders described therein. (7)

 
 

 10.20 
 

Lease dated as of March 5, 1996 by and between the State of Wisconsin Investment Board and United Merchandising
Corp. (8)

   10.21  Lease dated as of April 14, 2004 by and between Pannatoni Development Company, LLC and Big 5 Corp. (8)
 

 
 10.22 

 
Form of Big 5 Sporting Goods Corporation Stock Option Grant Notice and Stock Option Agreement for use with Steven
G. Miller with the 2002 Stock Incentive Plan. (9)

 
 

 10.23 
 

Form of Big 5 Sporting Goods Corporation Stock Option Grant Notice and Stock Option Agreement for use with 2002
Stock Incentive Plan. (9)

   10.24  Summary of Director Compensation. (9)
   14.1  Code of Business Conduct and Ethics. (6)
   21.1  Subsidiaries of Big 5 Sporting Goods Corporation. (9)
   23.1  Consent of independent registered public accounting firm, KPMG LLP. (10)
   31.1  Rule 13a-14(a) Certification of Chief Executive Officer. (10)
 

 
 31.2 

 
Rule 13a-14(a) Certification of Acting Controller (jointly performing the function of principal financial officer with the
Assistant Treasurer). (10)

 
 

 31.3 
 

Rule 13a-14(a) Certification of Assistant Treasurer (jointly performing the function of principal financial officer with the
Acting Controller). (10)

   32.1  Section 1350 Certification of Chief Executive Officer. (9)
 

 
 32.2 

 
Section 1350 Certification of Acting Controller (jointly performing the function of principal financial officer with the
Assistant Treasurer). (9)

 
 

 32.3 
 

Section 1350 Certification of Assistant Treasurer (jointly performing the function of principal financial officer with the
Acting Controller). (9)

 

(1)  Incorporated by reference to Big 5 Corp.’s Registration Statement on Form S-4 (File No. 333-43129) filed with the SEC on December 23, 1997.
 

(2)  Incorporated by reference to the Registration Statement on Form S-1 (File No. 333-68094) filed by Big 5 Sporting Goods Corporation on August 21,
2001.

 

(3)  Incorporated by reference to Amendment No. 2 to the Registration Statement on Form S-1 filed by Big 5 Sporting Goods Corporation on June 5, 2002.
 

(4)  Incorporated by reference to Amendment No. 4 to the Registration Statement on Form S-1 filed by Big 5 Sporting Goods Corporation on June 24,
2002.

 

(5)  Incorporated by reference to the Annual Report on Form 10-K filed by Big 5 Sporting Goods Corporation on March 31, 2003.
 

(6)  Incorporated by reference to the Annual Report on Form 10-K filed by Big 5 Sporting Goods Corporation on March 12, 2004.
 

(7)  Incorporated by reference to the Current Report on Form 8-K filed by Big 5 Sporting Goods Corporation on December 21, 2004.
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(8)  Incorporated by reference to the Current Report on Form 10-Q filed by Big 5 Sporting Goods Corporation on August 6, 2004.
 

(9)  Incorporated by reference to the Annual Report on Form 10-K filed by Big 5 Sporting Goods Corporation on September 6, 2005.
 

(10)  Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
     
 BIG 5 SPORTING GOODS CORPORATION

a Delaware corporation 
 

 

Date: September 30, 2005 By  /S/Steven G. Miller   
  Steven G. Miller  
  President and Chief Executive Officer  
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Big 5 Sporting Goods Corporation:

We have audited the consolidated financial statements of Big 5 Sporting Goods Corporation and subsidiaries as listed in the accompanying index. In
connection with our audits of the consolidated financial statements, we also have audited the consolidated financial statement schedule as listed in the
accompanying index. These consolidated financial statements and the consolidated financial statement schedule are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these consolidated financial statements and the consolidated financial statement schedule based
on our audits.

We conducted our audits 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 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 audits
provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Big 5 Sporting Goods
Corporation and subsidiaries as of December 28, 2003 and January 2, 2005 and the results of their operations and their cash flows for each of the fiscal years
ended December 29, 2002, December 28, 2003 and January 2, 2005 in conformity with accounting principles generally accepted in the United States of
America. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic consolidated financial statements taken as a
whole, presents fairly, in all material respects, the information set forth therein.

     As discussed in Note 2 to the consolidated financial statements, the Company has restated its financial statements as of December 28, 2003 and for the
fiscal years ended December 29, 2002 and December 28, 2003.

     We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the effectiveness of the
Company’s internal control over financial reporting as of January 2, 2005, based on criteria established in Internal Control—Integrated Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated September 6, 2005 expressed an unqualified opinion
on management’s assessment of, and an adverse opinion on the effective operation of, internal control over financial reporting.

/s/ KPMG LLP

 

Los Angeles, California

September 6, 2005

F-2



 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Big 5 Sporting Goods Corporation:

We consent to the incorporation by reference in the registration statement (No. 333-104898) on Form S-8 of Big 5 Sporting Goods Corporation (the
Company) of our reports dated September 6, 2005, with respect to the consolidated balance sheets of Big 5 Sporting Goods Corporation and subsidiaries as of
December 28, 2003 and January 2, 2005, and the related consolidated statements of operations, stockholders’ equity (deficit), and cash flows for each of the
fiscal years ended December 29, 2002, December 28, 2003 and January 2, 2005, and the related financial statement schedule, management’s assessment of
the effectiveness of internal control over financial reporting as of January 2, 2005 and the effectiveness of internal control over financial reporting as of
January 2, 2005, which reports appear in the January 2, 2005 annual report on Form 10-K of Big 5 Sporting Goods Corporation.

Our report dated September 6, 2005, on the Company’s consolidated financial statements refers to a restatement of the consolidated financial statements as of
December 28, 2003 and for the fiscal years ended December 29, 2002 and December 28, 2003. Our report dated September 6, 2005, on management’s
assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial reporting as of January 2,
2005, expresses our opinion that Big 5 Sporting Goods Corporation did not maintain effective internal control over financial reporting as of January 2, 2005
because of the effect of material weaknesses on the achievement of the objectives of the control criteria and contains explanatory paragraphs that state there
were deficiencies in the Company’s internal control as follows:

1)  The Company lacked the necessary depth of personnel with sufficient technical accounting expertise to ensure the preparation of interim and annual
financial statements in accordance with generally accepted accounting principles. This material weakness in internal control over financial reporting
contributed to a pervasive breakdown in the Company’s interim and annual financial reporting processes. Specifically, account reconciliation and
management review and approval controls did not operate effectively and, accordingly, generally accepted accounting principles were not properly
applied, resulting in the following:

 a)  The Company’s policies and procedures did not provide for reconciliation of certain accounts payable subaccounts correctly or on a sufficiently
frequent basis, resulting in material misstatements to accounts payable and cost of goods sold;

 

 b)  Operating expenses were misstated because the Company’s policies and procedures did not provide for the recognition of rent expense over the
entire lease term of the Company’s store leases and did not provide for the recognition of landlord incentives as deferred rent, but instead reduced
the value of the Company’s leasehold improvements;

 

 c)  Inventory and cost of goods sold were misstated because the Company incorrectly capitalized certain buyer related costs to inventory, incorrectly
determined the net realizable value of returned merchandise, and recorded sales of damaged or returned merchandise as an offset to inventory
rather than as a sale;

 

 d)  Inventory and accounts payable were materially misstated because the Company’s policies and procedures did not provide for the recognition of
all inventory in-transit at period end;

 

 e)  Revenue, cost of goods sold, inventory, and the allowance for sales returns were misstated because the Company did not provide an allowance for
estimated sales returns; and

 

 f)  Accrued liabilities were misstated because the Company’s policies and procedures did not provide for the reconciliation of certain subaccounts
timely or provide for recognition of changes in estimates and certain transactions in the correct accounting period.

  This material weakness resulted in the material misstatement of the Company’s annual financial statements as of December 28, 2003, and for the fiscal
years ended December 29, 2002 and December 28, 2003, and for the interim financial information for each of the interim periods in the fiscal year
ended December 28, 2003 and for the first three interim periods in the fiscal year ended January 2, 2005, or represented more than a remote likelihood
that a material misstatement of the Company’s annual or interim financial statements would not have been prevented or detected. As a result, the
Company restated its consolidated financial statements as of December 28, 2003 and for the fiscal years ended December 29, 2002 and December 28,
2003, and for each of the interim periods in the fiscal year ended December 28, 2003 and for the first three interim periods in the fiscal year ended
January 2, 2005, to reflect the correction of these errors in accounting.

2)  The Company did not maintain effective controls over the documentation, review and approval of manual journal entries. Certain individuals could
create, record and approve the same journal entry without regard to the dollar amount of the transaction and without any further review or approval. In
certain instances, journal entries relating to different accounts were combined in a single compound journal entry. In other instances journal entries did
not have sufficient supporting written explanation or sufficient supporting documentation and/or the supporting documentation had not been retained
for a sufficient period of time. This material weakness resulted in material misstatements to amounts recorded for cost of goods sold and selling and
administrative expense. These material misstatements were corrected by restating the Company’s consolidated financial statements as of December 28,
2003 and for the fiscal years ended December 29, 2002 and December 28, 2003, and for each of the interim periods in the fiscal year ended December
28, 2003 and for the first three interim periods in the fiscal year ended January 2, 2005.

/s/ KPMG LLP

Los Angeles, California
September 28, 2005

 



 

Exhibit 31.1

CERTIFICATIONS

I, Steven G. Miller, President and Chief Executive Officer, certify that:

 1.  I have reviewed this Annual Report on Form 10-K/A (Amendment No. 1) of Big 5 Sporting Goods Corporation;
 
 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make

the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

 
 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
 4.  The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;

 
 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: September 30, 2005
     
   
 /s/ Steven G. Miller   
 Steven G. Miller  
 President and Chief Executive Officer  
 



 

Exhibit 31.2

CERTIFICATIONS

I, Elizabeth F. Chambers, Acting Controller, certify that:

 1.  I have reviewed this Annual Report on Form 10-K/A (Amendment No. 1) of Big 5 Sporting Goods Corporation;
 
 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make

the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

 
 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
 4.  The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 
 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, 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;

 
 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: September 30, 2005
     
   
 /s/ Elizabeth F. Chambers   
 Elizabeth F. Chambers  

 Acting Controller (jointly performing the function of
principal financial officer with the Assistant Treasurer)  

 



 

Exhibit 31.3

CERTIFICATIONS

     I, Thomas L. Robershaw, Assistant Treasurer, certify that:

 1.  I have reviewed this Annual Report on Form 10-K/A (Amendment No. 1) of Big 5 Sporting Goods Corporation;
 

 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 4.  The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;

 

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: September 30, 2005
     
   
 /s/ Thomas L. Robershaw   
 Thomas L. Robershaw  

 Assistant Treasurer (jointly performing the function of
principal financial officer with the Acting Controller)  

 


