SWp-COMM

03/21/2006 13:02 FAX 306 569 4400

S

AUTEANIED

Snskutthew Whent Paol 06011820

HEAD OFFICE;: 2825 Vicloria Avenuc, Reginn, Saskatchewan, Cadada 84T 7T9 TEL: (306) 563-1411 FAX. (406) 564 4708

Exemption #: 82-5037

HPPL

March 21, 2006

Attn: Paul Dudek
Securities and Exchange Commission
450 5“ Street N. W,

e

Wagshington, D.C. 20549 -
Phone: 202-942-8088 2.
Fax: 202-772-9207 57 Y
Saskatchewan Wheat Pool S
Exemption No; 82-5037 E s 2
Pursuant to Rule 12g3-2(b) e
TE 4 X
Dear Sir or Madam: Zr U ey
=2 w D
Pursuant to Rule 12g3-2 (b) under the Securities Exchange Act of 1934, as amended, atiched is:
RN

{. A copy of an Amended and Restated Short Form Preliminary Prospectus dated March 20,
2006. This was filed with the Toronto Stock Exchange and provincial securities commissions.

Yours very truly,

PSS N \% SN
" Colleen Vancha, Vice-President

Investor Relatiops and Cormnmunications

Ray Dean, Vice-President, General Counsel and Corporate Secretary

Copy to:
Wayne Cheeseman, Chief Financial Officer

Attachment

PROCESSED

vpR 2 2 206

~C THOMSON
-5mewAL

oo



D=V -

03/21/2006 13:02 FAX 308 569 4400

No securitias regulatory authortty has expressed an opinion abour thess Iecurities and it 15 an offence to clatm otherwise, 4 copy oy thi
by short form prospacius has dven filed with the soovrices regtdatory alariye in eock of tie provinves of Caissds Bur Tis o ;'b"l
hovrens fined fop the purpens of the sald af secvrines, Niphemation sontgised 1 this o PONRSY SAGRS P HPSLTETIS IIAY RO e pemmiote (ot
mailave e he ncnded. The sequrtbos wov it b6 soid antil o reoslp! for the shors frm JANTCSPRE T AN nhzstinge oot 1 SO ies Fetniat s
sutheritics. These securities have not besn and will nor ke registered under the United Siatss Securities Act of 1933, ax amended, the U8,
Securiies Act”), or any state securitias laws and, subject to certain exceptivns, may not be offered or sold in the United States. This praspectus
doss not constiture an offer to sell or a solicitation of an affer to buy any of these securitiss within the United Sttas. Ses “Plan of Distribution ™

Information hus been incorporated by reference in thly prospectus from documents filed with the securities commissions or similur
aurhorities in Canada. Copies of the documents incorporated hersin by referonce mey be obtained on request without charge from the Cotporate
Searetury, Suskawhewan Whest Pool Inc, 2625 Vicloria Avenue, Repina, Saskatchewan, S4T 7T9 (Telephone (306) 565-4525), and are slso
available cloctronically at www ,sedar.com, For the purpose of the Province of Québec, this simplified prospecius containg information o be
completed by consuliing the permasent information record. A copy of the permanent information record may be obtained from the Corporate
Sa:r:tzu?i' of Saskatchewan Whaat Pool Inc, at the sbove-mantioned address and telsphone number and is aleo available clectronically at
www.sedar.com.

New Issue :
AMENDED AND RESTATED PRELIMINARY SHORT FORM PROSPECTUS
March 20, 2006

Sashotde
$150,000,000

@ % Senior Unsecured Notes, due @, 2013

The ®% senior unsecurcd notes, Series 2006-1 due #, 2013 (the “Notes™) offered hereby will be unsecured
obligations of Saskatchewun Wheat Pool Inc, (the “Pool”, the “Corporation” or “us™). The Notes being offercd
pursuan! to this prospectus will be dated 4, 2006, will mature on @, 2013 and will bear interest at a rate of ®% per
annwm, calculgled and payable semi-annually in arrears on @ and @ in cach year, commencing €, 2006. Sce
*Description of the Notes” for particulars of the material sttributes of the Notes,

The Corporation’s head and registercd office is located at 2625 Victoria Avenue, Regina, Saskatchewan, S4T 7T9.

You should carefully review and evaluate certain risk factors before purchasing the Notes. See “Risk
Factors”, beginning on page 27 of this prospectus.

There is no markot through which these securitics may be sold and you may not be able to rescll securities
purchased under this short form prospectus. This may affect the pricing of the securities in the secondary
market, the trapsparency and avallability of trading prices, the liquidity of thc secnrities, und the extent of
issuer regulation. See “Risk Factors™,

Price to Pool @ Underwriters’ Fee Net Proceeds to Pool®
Par Note .. e $1,000.00 $22.50 $977.50
=1 751 S . $150,000.000 $3,375,000 $146,625,000

Notes:
(1) Plus acerued interest, if any from @, 2006 (o the date of delivery, ) _

(2) Before deducting expanscs of this offering, estimated o be $625,000 which, together with the Underwritors* fee, will be paid from the
genural funds of the Corperation.
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TD Securities Inc., Genuity Capital Markets and RBC Dominion Sccurities Ine. (the “Underwriters™), as principals,
conditionaily offer the Woles, subject o prior sale, if, as and when issued by the Corporation and accepted by the
Undervwriters in accordance with the conditions contained in the underwriting agreement teferred (o under “Plan of
Distribution” and subject to the approval of certain legal matters on behalf of the Corporation by MacPherson Leslic
& Tyerman LLP and on behalf of the Underwriters by Osler, Hoskin & Harcourt LLD. See “Plan of Distribution™,

Subscriptions for the Notes will be received subject to rejection or allotiment in whole or in part and the right is
reserved to close the subseription books at any time without notice. It is expected that the closing of this offering
will take place on @, 2006 or on such other datc as the Pool and the Underwriters may agree but not later than @,
2006, At the closing of the offering, the Notes will be gvailable for delivery in book-entry form only through the
[acilities of The Canadian Depository for Securities Limited ("CDS”). No certificates evidencing the Notes will be
issued to the purchasers and registration will be made in the depository servico of CDS. Purchasers of the Notes will
receive only a customer confirmation from the Underwriters or other registered dealer who is g CDS participanl and
from or through whom a beneficial interest in the Notes is purchased,

e
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ELIGIBILITY FOR INVESTMEN

In this prospectus, references to the “Poal”, the “Corporation”, “we”, “us”, and “our” refer to Saskatchewan
Wheat Pool Inc. All amounts in this prospectus are expressed in Canadian dollars, unless otherwise indicated.
References to $(US) are to United States (“US™) dallars.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

Cerlain statements in this prospeclus and the information incorporated herein are forward-looking statements and
reflect the Pool’s expectations regarding future results of operations, financial condition and achievements. All
statements included under the heading “The Corporation” herein and in the Angual Infounalon Form,
Management’s Discussion and Analysis and the First and Second Interim Reports incorporated by reference herein
that address activities, evetits or developments that the Corporation or its managernent expects or anticipates will or
may oceur in the future, including such things as growth of ity business end operations, compcetitive strengths,
strategic initiatives, planned capital cxpenditures, plans and references to future operations and results of the
Corporation and such matters, are forward-looking statements. In addition, whcn used in this prospectus and in the
documents incorporated herein by reference, the words “believes™, “intends”, “anlicipates™, “cxpects”, “cstimates”
and words of similar impoert may indicate forward-looking statements. Such forward-looking stylements involve
known and unknown risks, uncertainties and other factors that may cause the actnal results, petrformance and
achievements of the Pool to be materially different from any future results, performance and achievements cxpressed
or implied by those forward-looking statements. A number of factors could tause zctual results to differ materially
- from expectstions including, but not limited to, those factors discussed under the heading “Risk Factors” in this
prospectus and the Annual Information Form and under the heading “Risk Management” in the Management®s
Discussion and Analysis;, and:

weather conditions;

crop production and crop quality in Westem Canada;

world agricultural commeodity prices and markets;

producers’ decisions regarding total seeded acreage, crop selection, and utilizatien lovels of farm inputs
such as fertilizers and pesticides;

the Pool’'s dependence on key personnel;

any labour disruptions;

the Corporation's financigl leverage and funding requirements,

credit risk in respect of customers of the Pool;

¢ o ¢ 9
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foreign excbange risk; and counterparty risks in connection with foreign exchange and commodity hedging
programs;

changes in the grain handling and agri-products competitive environments, incinding pricing pressures;
Canadian grain expaort levels;

changes in government policy and transportation dercgulation:

international trade matters, and global political and economic conditions, including grain subsidy actions
and tariffs of the United States and the European Union;

competitive devtlopments in connection with the Pool's grain handling, agri-products, agri-food
processing, and other operations; and

covironmenta] risks and unanticipated expenditures rclating to environmental or other matlers.

All of the forward-looking statements made in this prospectus and the docunents incorporated herein by reference
are qualified by thesc cautionary statements and the other cautionary statements and factors contained herein or in
documents incorporated by reference herein, and there can be no assurance that the developments or results
anlicipated by the Corporation and its management will be realized or, even if substantially realized, that they will
havc the expected consequences for, or effects on, the Corporation,

Although the Pool believes the assumptions inherent in forward-looking statements are reasonable, undue rcliance
should not be placed on these statements, which only apply as of the date of this prospectus, In addilion to other
gssumptions identified in this prospectus, assumptions have been made regarding, among other things:

* * 9 ¢ P 8 PP

.

western Canadian and, in particular, Sasketchewan erop production and quality in 2005 and subsequent
crop years,

the volume and quality of grain held on farm by producer customers;

movement and sales of board grains by the Canadian Wheat Board,

demand for and supply of non-Board grains;

the ability to maintain existing customer contracts and relationships;

agricultural commodity prices;

general financial conditions for western Canadian agricultural producers;

demand for seed grain, fertilizer, chemicals and other agri-products by our customers;

market share of grain deliveries and egri-product sales that will be achieved by the Pool,

exlont of customer dofaults in connection with credit provided by thc Pool or Farm Credit Canada in
connection with agri-product putchases;

demand for oat and malt barley products and the market share of sales of these products that will be
achieved by the Pool's subsidiaries,

the impact of competition;

environmental and reclamation costs;

the ability to oblain and maintain existing fingncing on acceptable terms; and

currency, exchange and interest rates.

The Pool disclaims any intention or obligation to update or revise any forward-looking slatements, whether as a
result of new information, future devclopments or otherwise, except as otherwisc required by applicable law,

. e
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DOCUMENTS INCORPORATED BY REFERENCE

The follow_ing documents of the Pool, filed with the securities cornmissions or similar regulatory authorities in each
of the provinces of Canada are specificelly incorporated by reference in this prospectus:

(a) Annual Information Form of the Pool dated October 18, 2005 (the “Annua) Information Form"™), including

Management’s Discussion and Apalysis for the year ended July 31, 2005 (the “Management’s Discussion
and Analysis™),

(&) Annual financial stalements of the Pool for the year ended July 31, 2005, including consolidated balance
sheets as at July 31, 2005 and 2004 and the congolidated ststements of earnings and retained eamings
(deficil) and cash flows for the years ended July 31, 2005 and Yuly 31, 2004 and related notes (collectively,
the “Consolidated Financial Statements™), together with the auditors’® report thercon, contained therein;

() Management Information Circular (the “Circular”) of the Pool dated November 1, 2005, in connection with
the annusl meeting of sharcholders held on December 13, 2005;

(@ Interim Report of the Pool dated December 13, 2005, as amended, including the comparative interim
unatdited consolidated financial siatements for the tiree month period ended October 31, 2005 and lhe
management's discussion and analysis in respect of such period (eollectively, the “First Interim Report™)
and

3

) Taterim Report of the Pool dated March 14, 2006 including the comparative interim unaudited consolidated
financial statements for the three month and six month periods ended January 31, 2006 and Lhe
munagement’s discussion and ¢nalysis in respect of such period (eollectively, the “Second Interim
Report™).

All documents of the type referred to above, and any material change reports (excluding confidential material
change rcports), filed by the Pool with any securities commission or similar regulatory authority in Canada
subsequent to the date of this prespectus and prior to the terminstion of this offering shall be deemed to be
incorporated by refcrence in this prospecstus. -

Any statement contained herein or in 4ny document incorporated or deemed to be incorporated by reference
herein shall be deemed to he modified or superseded for the purposes of this prospectus to the extent that a
statement contained herein, or in any other subsequently filed documents which also is or is dcemed to be
Incorporated by refercnce herein, modifies or supersedes such statement. The modifying or snperseding
statement need not state that it has modified or superseded o prior statcment or include any other
information sct forth in the document which it modifies or supersedes. The making of 2 modifying or
superseding statement shall not be deemed ap admission for any purposes that the modified or superseded
statement, when made, constituted 3 misrepresentation, an untrue statement of a material fact or an omission
to state a materjal fuct that is required to be stated or that is nccessary to make a statcment not misleading in
light of the circumstances in which it was made. Any statement so modificd or superseded shall not be
decmed, except as so modified or superseded, to constitute a part of this prospectus.

Information has becn incorporated by reference in this prospectus from documents filed with the securities
commissions or similar authorities in Canada, Copies of the documents incorporated herein by reference may be
obtained on request without charge from the Corporate Secretary, Saskatchewap Wheat Pool Inc., 2625 Victoria
Avenue, Regina, Saskatchewan, 84T 7T9 (Telephone (306) 569-4525). For the purpose of the Provinee of Québec,
this prospectus contains information o be completed by consulting the permarient information record. A copy of the
permanent information record may be oblained from the Carporate Sceretary of Saskatchewan Wheat Pool Inc. at
the above-mentioned address and tclephone number.

-5-
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THE CORPORATION

Gcneral

Tlle Pool is an integrated and diversified company thal is engaged in three distinct but interrelated agri-businesses:
) grain handling and marketing; (ii) agri-products; and (iii) agri-food processing. It is a Canadian publicly traded
agri-business corporation. The Pool is the largest handler and marketer of grain in Saskatchecwan und is one of
western Canada's largest marketers of agri-products. The Pool’s sgri-food processing businesses are wholly-cwned
Can-Oat Milling, the world’s largest industrial oat miller, and Prairie Malt Limited, one of North Amecrica’s largest
single-site malt plants which is owned 42% by the Pool.

In March 2005, the Pool replaced its existing operating facility with a three-year $250 million revolving asset-
backed loan facility, with a syndicate of financial institutions led by GE Cenada Finance Holding Company, lo fund
the Pool's daily operating requirements. In March 2005, the Pool also successFully completed the fina) steps in its
recapitalization plan (the “Recapitalization™ by continuing as a2 corporation under the Canada Business
Corpararions Acr with a single class of voting common shares and ceased 1o be a co-opetative. [n uddition, the
existing Cluss “A” voting shares held by members and Class “B” non-voting shares of the Pool were consolidated
into a single class of voting common shares. Onc new common share was issued for every twenty Class “I3” non-
voting shares. The outstanding convertible subordinuted notes of the Pool were also exchanged for cominon shares,
Following the Recapitalization, the Pool completed a 3150 million rights offering in May 2005 to the holders of its
common shares and used the net proceeds to repay indebtedness.

Further particulars with respect to the Pool's business operalions are contained under \he headings “General
Decvelopment of the Business”, “Overview of the Industry” and “Description of the Busincss” in the Annual
Information Form incorporated herein by reference,

The Pool's registered and head office ig located at 2625 Victoria Avenuc, Regins, Saskatchewan 84T 7T9.

CONSOLIDATED CAPITALIZATION

The following table scts forth the consolidated capitalization of the Corporation (i) as at July 31, 2005 and (i1) as at
Jaruary 33, 2006, both actual and a5 adjusted to reflect the issuance of the Notes offered hereby (net of estimated
offering oxpenses) and the application of the net proceeds s described under “Use of Proceeds™.

January 31, 2006 after giving

afTect 10 the nflering and
assuming repayment of
Tuly 31,2005 Tonuary 33,2008 goni0c Subordinated Notes™
(inthousande)  (unaudited, in thousnnds) (unauditad, in thousands)
Long~term debt
Senior Subordinated Notss due November 29, 2008 139,929 $141,148 -
Senior Unsecurcd Notes, duc @, 2013 - - $150,000
Members’ term loxns 4,823 5,139 5,139
Subsidiaries’ and proportionals share of joint 9,637 7,584 7,584
vetiturers”® debt
Tota] Jong-term debt 154,389 153.87) 162,723
Sharcholders’ equity
Share capital 439,485 435,445 439,485
Coniributad surplus 243 276 276
Rewined camings (deficit) (58,487) (63,196) (70,722)
Totzl sharcholders’ zquiry 381,241 376,565 369,039
Total capitalization $535,630 $530,436 $£831,762

-6-
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Notes;

(1) Long-tenm debt includes the current portion thereof. The general terms of the long-term indebledness | i
14 of the Consolidsizd Financial Statements, 8 ¢ 5% I fhe above iable are set oat in nte

() An unlirt:imd number of common shares, fimt preferrod shares and sccond preferred shsres are authorized At July 31, 2005, there were
81,334,137 common shurzs outstanding. This does not include 89,957 (July 31, 2005) and 88,79 (Januvary 31, 2006) common shares of
; %1: Corporation issuable pursuant to the Corporation's managemeat stnck option plan.
3 ¢ catitated net proceeds of the offering are $146,000,000 which, along with availsble werking capital, will ba t S eni
Subordinsted Nates dus November 20, 2008. ’ g aptisl will e sesd o redesmm e Semor

Between July 31, 2005 and the date of this prospectus, there has been no materal change in the shere or loan capital
structure of the Pool, other than the changes noted in the capitnlization table and notes set forth above.

USE OF PROCEEDS

The estimated net proceeds from the offering, after payment of the underwriters® fee and the estimated expenses of
the offering, are $146,000,000. The net proceeds from the offering will be used, along with available working
capital, to redeem the senior subordinated notes (the “Senior Subordinated Notes™) due November 29, 2008, at an
aggregale redemplion price of approximately $153,000,000, plus accrued and unpaid interest. It is anticipated that
the Senior Subordinated Notes will be redeemed on or before @, 2006.

DESCRIPTION OF THE NOTES
Gencrsl

. The Notes will be unsecured obligations of the Pool and will bear intercst at the rale of 4% per annum from @,
2006, and will mature on @, 2013. Principal and interest (payable semi-atnually on @ and @) on the Notes will be
payable in lawful money of Canads, The first interest pyyment will be due on @, 2006, The record date for the
payment of interest will be as of 5:00 p.m. (Toronto ime) on the tenth calendar day preceding the relevant interest
payment date,

The Notes offered hereby will be issued under the trust indenture to be dated the date of the closing of the offering
(the “Trust Indenture™) between the Pool and CIBC Mellon Trust Company, &s trustee (the “Tmstee™). The Notcs
will be issued, as the first series of notes ("Notes™) issued under the Trust Indentare, pursnant to a first supplementul
trust indenture (the “First Supplemental Indenhire™) providing for, among other things, the creation and issuance of
the Notes. The Trust Indenture docs not limit the principal amount ol Notes thal may be issued thereunder. The
Trust Indenture provides that Notes may be issued in one or more series, with certain terms to be tixed at the Ume of
issuance. The Trust Indenture and First Supplement:l Indenture are herein collectively referred to as the
“Indenture™.

The fullowing description of (he Nortes is o brief summary of their material anributes and characteristics, which
does not purport to be complete. For full particulars, reference should be made lo the Indenture.

Copies of the Trust Indenture and First Supplemcntal Indenture will be filed on SEDAR (www.sedar.com) under
Saskatchewan Wheat Pool Inc, following the closing of this offering. Copies of the Trust Indenture and First
Supplementzl Indenture and form of Notes (in draft form until executed) may be inspected during business hours at
the head office of the Corpomation or the principal offices of the Trust¢e in Calgary, Alberta during the course of the
distribution. Whenever particular provisions or defined terms of the Trust Indenture or the First Supplemental
Indenture or the form of the Notes, which form a part thereof, arc referred to, such provisions or defincd terms are
incorporated herein by reference.

Book-Entry System for Notes
The Notes will be issued in “book-enitry only” form and must be purchased or transferred through & participant

(“Participunt’) in the dcpository service of CDS. On the closing date of this offering (the “Closing Date™), the
Trustee will cause a globul Note (the “Global Note™) to be delivered to CDS and registered in the name of its

7.




03,/21/2006 13:05 FAX 306 569 4400 SWP-COMM. . Ry VLU

nominee. The Notss }Nﬂl be cvidenced by a single book-gniry only certificate. Registration of interests in and
transfer of the Notes will be madc anly through the depository service of CDS.

Excepjn as described below, a purchaser acquiring a beneficial interest in the Notes (a “Bencficial Owner”) will not
be entitled to a certificate or other instrament from the Trustee ar CDS cvidencing that purchascr’s interest thercin,
and such purchase will not be shown on the records maintained by CDS, except through a Parlicipant. Such
purchaser will receive a confirmation of purchase from the Underwriters or other registered dealer from whom
Notes are purchased.

Neither the Corporation nor the Underwriters will assume any responsibility or any liability for: (a) any aspect of
me'recorlds relating to the beneficial ownership of the Notes held by CDS or the payrments relating thereio, (b)
mmqtainmg, supervising or reviewing any recerds relating lo the Notes; or (c) any advice or representation made by
or with respect to CDS and contained in this short form prospectus and relating to the rules governing CDS or any
action to be taken by CDS or at the direction of its Participants. The rules goveming CDS provide that it acts as the
agent and depository for the Participants, As a result, Participants must look solely to CDS and Beneficial Owners
must look solely to Participants for the payment of the principal and interest on the Notes paid by or on behalf of the
Corporation to CDS, ‘

As indirect holders of Notes, investors should be aware that they (subject to the situations described below): {a)
may not have Notes registered in their name; (b) may not have physical certificates representing their interest in the
Notes; (c) may not be able to sell the Notes to institutions requircd by law o hold physical certificatcs for securities
they own; and (d) may be unable to pledge Notes as security. The Corporation’s responsibility and lsbility in
respeet of notices or payments on the Notes is limited to giving nolice or making payment on the Notes to CI28 or
its nomince. Holders of the Notes must rely on the procedures of CDS and its Participants to excrcise any of (heir
rights with respect to the Notes.

The Notes will be issued to Beneficial Owners in fully registered and certificate form (the “Definitive Notes™) only
if: (a) CDS has notified the Corparation that it is unwilling or unable 16 continue as the depository for the Global
Note; (b) CDS has ceascd to be a clearing agency or otherwise ceased to be eligible to be a depository; (c) the
Corporation elects or is required by law to terminate the book entry only systemn through CDS; or (d) there shall
have occurred and be continuing an Bvent of Default

Upon the occurrence of any of the events described in (he immediately preceding puragraph, the Trustee must notify
CDS, for and on behalf of the Participants and Beneficial Owners, of the availability through CIDS of the Definitive
Notes. Upon surrender by CDS$ of the Globa] Nele representing the Notes and receipt of instructions from CDS for
the new registrations, the Trustee will deliver Definitive Notes representing the Notes and thereafter (he Corporation
will recognize the holders of such Note certificales as Note holders under the Indenture.

Payment

Excepl in the case of payment on maturity, in which case payment may be made on surrender of the Global Note,
payments of interegt and principal on ¢ach Global Nelc will be made to CDS as registered holder of the Global Nole.
Payments of principal and interest on the Global Note will be made to CDS by pre-authorized electronic transler
payments or other form of electronic payments acceptable to the Trustee. As long as CDS is the registered holder of
the Global Note, CDS will be considercd the sole owner of the Global Note for the purpose of receiving payment on
the Notes and for all other purposcs under the Indenture and the Notes.

The Corporation expects that CDDS, upon receipt of any payment of principal or ifteresl in respect of the Global
Note, will credit Participants® accounts, on the date principal ar interest is payable, with payments in amounts
proportionate to their respective bencficial interest in the principal amount of such Global Note as shown on the
records of CDS. The Corporation also expests that payments of principal and interest by Participants to the owners
of beneficial interests in such Global Notc held through such Participants will be governed by standing instructions
and customary practices, as is (he case with sccurities held for the accounts of customers in bearcr form or regisiered
in *street name”, and will be the responsibility of such Participants.
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If the date for payment of any amount of principal or interest on any Note is not a Business Day at the place of
payment, then payment will be made on the next Business Day and the holder of the Note will not be cotitled to any
further interest or other payment in respect of the delay, If Definitive Notes arc 1ssued, interest will be paid by
cheque drawn on the Corporation and seat by prepaid mail to the registered holder or by such other means as may
become ‘customary for the payment of interest. Payment of principal and the interest due, at matutity or on a
;edempnon date, will be pajd directly to CDS while the book-cntry only system is in effect. If Definitive Notcs are
issued, payment of principal and interest due, st maturity or on a redemption date, will be paid upon surrender
thereof gt any office of the Trustes or as otherwise specified in the Indenture.

Transfers of Notes

Transfers of ownership of Notes represented by the Global Note will be effected through records maintained by
CDS or its nominee for the Global Notc (with respect to interests of Participants) and on the records of Participants
(with respect to interests of persons other than Partcipants). Beneficial Owners who arc not Participants in the
depository services of CDS, but who desire to purchase, sell or otherwise transfer ownership of or other interests in
Lhe Global Note, may do so only through Participants in the depository service of CDS.

The ability of a Beneficial Owner of an interest in & Note represented by the Global Note to pledge the Note or
otherwise take action with respect lo such owner's interest in a Note represented by the Global Note (other than
through a Participant) may be limited due to the lack of a physical certificare,

The holder of a Definitive Note may transfer it upon payment of transfer fees and similar taxes incidental thereto by
exccuting a form of transfer and returning it along with the Definitive Note to the principa)l corporate trust office of
the Trustee in the City of Calgary, Alberta or such other officc as the Corporation may, with the approval of the
Trustee, designate, for issuance of one or more new Definitive Notes in suthorized denmominations in the same
aggregate principal amount registered in the name(s) of the transferee(s). The Trustee is not roquired to register any
transfer of g Definitive Note within 10 days immediately preceding any day fixed for payment of inicrest or
principal.

Rank

The Notes will be direct, unsecured obligations of the Corporation and will rank pari passu with all of the
Corporation's other unsccured Indebtedness and all other present and fulure senior unsecured and unsubordinated
debt of the Corporation. The Notes will not be secured by any mortgage, pledge or charge,

Optional Redemption

Optional Redemption Prior to @, 2009 Upon Public Equity Offering

At any time prior to @, 2009, upon not less then 30 nor more than 60 days’ notice, the Corporation may on any one
or more occasions redeem up to 35% of the aggregate principal amount of the Notes at a redemption price of €% of
their principal amount, plus accrucd and unpaid interest, if any, to the redemption dutc, with the net proceeds
received by the Corporation fram one or more public equity offerings. The Corporation may only do this, however,
if:

() at least 65% of the aggregate principul amount of the Notes initially issued by the Corporalion would
remnain outstanding immediately after the proposcd redemption; and

(®) the redcmption occurs within 75 days after the closing of the public equity offering in question.
Optional Redemprion Prior to @, 2003
At any Ume prior to 4, 2009, the Corporation may also redeem all or part of the Notes, upon not less than 30 nor

more than 60 days notice, al a redemption price equal to 100% of the principal amount thereof, plus (he Applicable
Redemption Premium and acerucd and unpaid interest to the redemption date,
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“Applicable Redemplion Premium” means, with respect to any Note on any redemption date, the greater of;
@ 1.0% of the principal amount of the Note being redeemed; and

() the excess of:

¢)) the Discountefi Value at such redemption date of the Remsining Scheduled Payments of such
Notes, determined by discounting, on 2 semi-annual basis, such amounts from the dates on which
they would have been payable at a ratc equal to the Reinvestment Yield; over

(&) the principal amount of the Note,
Optional Redemprion After @, 2009

Atany time on or after @, 2009 and prior to maturity, the Corporation may redcem all or part of the Notes upon not
less than 30 nor mare than 60 days prior notice on the terms set forth below. These redemptions will be at the
following redemption prices (expressed as percentages of the principal amount at maturity), Plus accrued and unpaid
interest, if any, to the redemption date, if redeemed during the 12-month period commencing during the ycars set
forth below. This redemption is subject to the right of Noteholders of recard on the relevant regular record date that
is prior to the redemption date to receive inlcrest due on gn interest payment date.

Year Rodemption
2009 ®%
2010 *%
2011 ®%
2012 *%

Affliate Purchase In Lieu of Redemption

The Corporation may, by notice to the Trustee, eleot to have an Affilia(c of the Corporation purchase all of the Noteg
to be redeemed subject to the applicable redemption provisions.

Purchase of Notes

The Corporation will be entitled, at any time when it is not in Default, to purchasc for cancellation all or any of the
Notes in the market or by tender or by private confract, provided that the price at which any Note may be purchased
by private contract shall not exceed the principal amount thereof together with accrued and unpasid interest thereon
and costs of purchase.

Covenants
The Indenture contains certain covenants on the part of the Corporation. These include in particular:
Restricled Paymenis and Investments

Limitations on Restricted Payments. The Corporation will not and will not permit any of its Restricted Subsidiarics
to declare, make or pay, or incur any liability to make or pay, or cause ot permil to be declared, madc or paid, any
Restricted Payment unless imtmediately thereafter, and after giving effect thereto:

(@) the agprcgate amount of such Restricted Payment, plus all other Restricted Payments made or paid, or for
which liability to malke or pay has been incurred, by the Corporation or any of its Restricted Subsidiarics
on or after the date of the Indenture, shall not cxcoed an amount equal to the sum of (w) $15,000,000 plus
() fifty percent (50%) of cummulative consolidated net income before accounting for the after-tax impact of
one lime items disclosed as such in the relevant income statements (“Adjusted Consolidated Net Income™)
for the period commencing January 31, 2006 and ending on the last dey of the most recenuy ended interim
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fiscal petiod of the Corporation, if Adjusted Consolidated Net Income is a positive number (or ane hundred
percent (100%) of cumulative Adfusted Cousolidated Net Income for such period, if cummulative Adjusted
Consolidated Net Income is a negative munber) plus (y) the net cash proceeds received by the Corporation
from any issuance of shares of capital stock of the Corporation, or any options, rights or warrants to
purchase such capital stock, after the date of the Indenture plus (z) the aggregate amount by which
Indebiedness which is convertible by its terms is reduced by conversion to equity;

®) @mmediately thereafter and after giving effect thereto, the Corporation shall be in compliance with the debt
1ssuance test described below under “Debt Issuance Tost”; and

{c) immediately prior thereto, and after giving effect thereto, no Default or Event of Defanlt shall exist,

Limitariony on Secured Indebiedness and Unsecured Revolving Indebtedness. The Corporstion will pot, nor will it
permit any Restricted Subsidiary to:

(a) grant Liens in favour of lendets for oufstanding Indebtedness under or in connection with cradit facilities
on its assets for any Indebtedness; or '

(t) enter inlo any agreement for unscoured Revolving Indebiedness;

if at the time of the granting of such Liens or the entering into of such agreement for unsecurcd Revolving
Indebtedness, or as a result of the granting of such Liens or the cotering inte of such agreement for unsecured
Revolving Indebtedness, the aggregate principal amount available for drawdown pursuant to the terms of (x) all
Indebtedness secured by Liens in favour of lenders for outstanding Indebtedness under or in connection with credit
facililies and (y) all unsecured Revolving Indebtedness, would exceed: (1) the greater of: (i) $250,000,000; and (ii)
the sum of 85% of the bock value of the receivables and 65% of the book valuc of the inventory of the Corporation
and its Restricted Subsidiaries; plus (2) en amount equal o 10% of the Equity of the Corporation,

Limilations on lrvestments. The Corporation will not, and will not permit any of its Restricted Subsidiaries to,
declare, make, or authorize any Investment by way of cash, issuance of debt securities or shares unless it is a
" Permitted 'nvestment, or:

(a) immediately after piving effect to such action the aggregate valuc of all [nvestments of the Corporation and
its Restricted Subsidiaries made (and still heid) after the date of the Indenture would not exceed 15% of the
Equity of the Corporation calculated as at (he end of the mast recently ended irterim fiscal period,

® immediately thereafter and aRer giving eflcct thereto, the Corporation shall be in complignce with the debt
issuunce test deseribed below under “Debt [ssuance Test™; and

(e) immediately prior thereto and after giving cffect thereto, no Default or Event of Default would exist.

Each Person which boecomes 2 Restricted Subsidiary of the Corporalion after the date of the Indenture will be
deemed to have made (for the purposes of the calculation in parageaph (a) above), on the date such Person becames
4 Restricted Subsidiary of the Corporation, all Investments of such Person in existence on such date, Investments in
any Person that ceases to be a Restricted Subsidiary of the Corporation after the date of the Indenture (but in which
the Corporation or another Restricted Subsidiary continues to maintain an Investment) will be deemed (for the
purposes of the calculation in paragraph (a) above) to have been made on the date on which such Person ceases to be
a Restricted Subsidiary of the Corporation. All Investments shall be valued at the greater of cost and book value.

Indebtedness of a Restricted Subsidiary
“Ihe Corporation will not permit any Restricted Subsidiary to incur any Indebtedness (other than (i) Permitted

Indcbtedness, (i) Indebtedness by 4 Restricted Subsidiary incurred in connection with & guarantee of Indebledness
owed by the Corporation, and (iii) Indeblcdness between Restricted Subsjdiarics or between a Resiricted Subsidiary
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an_d the Corporation) if the total Indebtedness of all such Restricted Subsidiaries would exceed in the aggregate 15%
of the Equity of the Corporation at such time.

Debt Issuance Test

’l_”he Corporation shall not, and shall not permit any of its Restricted Subsidiaries to, create, issue, assume, becorme
liable for ar otherwisc incur any additional Indebtedness, other than Permitted Indebredpess:

(a) after the occurrence and during the continuance of any Defuult or Event of Default; and

) unless, if after incurring the proposed additianal Indebtedmess and/or executing and delivering the
agreements, instruments and other documents evidencing or establishing commitments, credit facilities,
other lines of credit or authorizations to provide additiona] Indebtedness, the Corporation would have been
in compliance with a ratio of EBITDA to Cash Interest for the best four consccutive fiscal quarters out of
the last six published fiscal quarters, after giving effect to such additional Indebtedncss, of at least 2.0 times.
For the purpose of determining “EBITIDA™ under the debt issuance test, the Corporation may calculate
EBITDA (a5 defined in the Indentire) as if any business being acquired with the use of the proposed
additional Indebtedness, or any business acquired duning the last six published fiscal quarters, had been
acquired on the first day of the first of such six published fiscal quarters,

Negative Pledge

The Corporation covepants and agroes in the Indenture that as long as any Notes issued thercunder remain
outstanding and subject to 4ll the provisions of the Indenture, the Corporation will not, nor will it permit any
Restricted Subsidiary to, creale any mortgage, hypothecation, charge or other encumbrance on any of its or their
property or assets, present or future, lo secure Indebtedness, unless at the time thereof or prior thereto the Notes then
outstanding are equelly and ratably sccured or secured in priority therclo, provided however, that such covenant
shall not apply to or operate lo prevent, among other things:

@ Liens not related to the borrowing of money, incurred or arising by operation of law or in the
ordinary course of business or incidental to the ownership of property or assets;

') pre-existing Liens on properties when acquired, provided such Liens were not created or incurred
in anticipation of such acquisition and such Liens are not subsequently extended to other property
or assets, increased ot otherwise amended (except to reduce their scope) unless they otherwise
qualify as Permitted Encumbrances;

©) liens on existing property of corporations or olber persons or catities when they become
Restricted Subsidisries provided such Liens were not created or incurred in anticipation of such
entity becoming a Restricted Subsidiary and such Liens are not subsequently extended to other
property or asscts, increased or otberwise amended (cxcept to reduce their scope) unless they
otherwise qualify as Permitted Encumbranecs,

(d) Iiens given by Restricted Subsidiaries in compliance with obligations under the trust decds and
similar instruments in existence at the date of the Indcnture;

(c) giving securily by a Restricted Subsidiary in favour of the Corporation or another Restricled

Subsidiary;,

® creating, issuing or suffering to exist or becoming liable on, or giving or assuming, eny Purchase
Money Mortguge;

(8 giving security on any specific property in favour of a government within or outside Canads or

any political subdivision, department, agency or instrumentally thereof to secure the performance
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of any covenant or obligaﬁon. to or in favour of ar entered into at the request of any such
authorities where such security is required pursuant to any contract, statute, order or regulation;

) giving security on cash or marketable securities of the Corporation or any Restricted Subsidiary in
comnection with interest rate, currency or commodity hedging instruments, swaps, forward
exchange contract or similar financial agreements or atrangements entered inlo for the purpose of
managing risks in the ordinary course of business;

@ giving security in favour of lenders for outstanding Indebtedness under or in connection with
credit facilities inciuding, without limitation, any Revolving Indebtedness granted to the
Corporation and its Resiricted Subsidiaries from imc to time;

)] Riving secwrily to any supplier of farm supplics over any farm supplies in the possession of the
Corporalion whith were ascquired by the Corporation from such supplier and subsequently
repurchased by such supplier from the Corporation, but only to the extent that such farm supplies
remein in the possession of the Corporation and only in respect of the farm supplies so
repurchased by the supplier, snd only uatil such farm supplies are repurchased by the Corporation
from such supplier which date of repurchase shall be deemed to be the date of acquisition for the
purposes of the Indenture;

&) giving security on, or the decmed security interest arising in respect of, grain to or for any person
(A) for grain delivered by such person in respect of which a prirnary elevator receipt (as defined in
the Canada Grain Acr and the regulations thereto) has been issued; or (B) in respect of grain
received by the Corporation for starage for the said person pursuant to a grain condo license or
similar arrangement, in cither case whether such security inlerest is grnted or created by
agreement or by operation of law or equity;

(b} Liens held by a joint venture eptity against equity interests and recejvables held by the
Corporation or its Restricted Subsidiaries in such joint venture entity; or

(m) giving security in rospect of eny cxtension, replacement or renewal of apy Indebtedness secured
by way of any of the foregoing provided that in connection with such cxtension, replacemerrt or
renewal (A) the principal amount of Indebtedness secured thereby immediately prior to such
extension, replacement or renewal is not thereby increased; and (B) the property or assets subject
to such security is the same immedistely after such extension, replacement or renewal as
immediately prior (hereto.

Linvitation on Asset Dispositions

The Corporation may not, and may not permit any Restricted Subsjdiary 10, make any Asset Disposition where the
fair markct value of the Fixed Assets ar Investment is greater than $5,000,000 in one or more related transactions,
unless:

{(a) other than an Asset Disposition requited by a governmental siuthority with jurisdiction over the
Corporation or a4 Restricted Subsidiary in respect of the Asset Disposition, the Corporation or the
Restricted Subsidiary, as the case may be¢, receives considuration for such disposition at least equal
lo the fair market value for the assets sold or disposed of (which shall be determined by the board
of directors of thé Corporation in good faith and evidenced by a resolution of the board of
directors, 4 copy of which shall be delivered to the Truslce, where such transaction involves
aggregate consideration of $20,000,000 ot more),

®) al loast 75% of the consideration for such disposition consists of cash or readily marketable cagh
equivalents; apd
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() all Net Available Proceeds, less any amounts invested within 360 days of such disposition in
asscts related to the business of the Corporation and its Restricted Subsidiaries are applied within

360 days of such disposition to the payment of Indebtedness of the Corporation or a Restricted
Subsidiary,

If on the 361% day aRter the Asset Dispositions any Net Available Proceeds have not been applied or invested as
provided in the preceding paragraph, a triggering event shall be deemed to have occurred, which will trigger the
obligation of the Corporation: (1) first, to make an offer to purchase any outstanding Notes at 100% of their
principal amount plus gecrued interest to the date of purchase and, to the extent required by the terms thereof, any
other Indebtedness of the Corporation that is pari passw with the Notes at a price no greater than 100% of the
principal amount thereof plus acerued interest to the dale of purchasc, and (2) sccond, to the extent of any remaining
Net Available Proceeds, to any other use as determined by Lhe Corporation which is not otherwise prohibited by the
Indenture,

Payment of Addirional Amounts

All payments made by or on behalf of the Corporation under or with respect to the Notes will be made free and cloar
of and without withholding or deduction for or on account of any present or future tax, duty, levy, impost,
assessment or other governmental charge (including penalties, interest and other liabililies related thereto) imposed
or levied by or on behalf of the Government of Canada or any Province or Territory thereof or by any authority or
agency therein or thereof having power to tax (“Canadian TeXes™), unless the Corporation is required to withhold or
deduct Canadian Texes by law or by the interpretation or administration thereof. If the Corporation is so required to
withhold or deduct any amount for or on account of Canadian Taxes from any payment made under or with respect
to the Notes, the Corporation will pay to each Noteholder as additional interest such additional amounls (“Additionsl
Amounts”) as may be nccessary so that the net amount received by each such Noteholder after such withholding or
deduction (and after deducting any Canedian Taxes on such Addidonal Amounts) will not be less than the amount
such Noteholder would have received if snch Capadian Taxes had not been withheld or deducted and similar
payments (the term “Additional Amounts™ sball also include any such similar payments) will also be made by the
Corporation o Noteholders thet are not subject to withholding but are required to pay tax directly on amounts
otherwise subject to withholding. However, no Additional Amounts will be payable with respect to a payment made
to a Noteholder (such Noteholder, an “Excluded Notcholder™) in respect of the beneficial owner thereof:

@) with which the Corporation does not deal at arm’s length (for the purpose of the Income Tax Act (Canada))
at the time of the making of such payment,

(i) that is subject to such Canadian Taxes by reason of the Noteholder being a resident of Canada, carrying on
or engaged in business in Copada, maintaining a permanent establishment in Canada or olherwise having
some connection with Canada or any province or territory thercof otherwise thun by the mere holding of
Notes, the receipt of payments thereunder or enforcement of its rights in respect thereot} and

(i) that is subject to such Canadien Taxes by reason of thc Noteholder’s failurc to comply with any
certification, identification or documentation or other reporting requirements if compliance is required by
law, regulation, administrative practice or an applicable trcaty as a precondition to exemption from, or a
reduction in the ralc of deduction or withhaelding of, such Canadian Taxes (provided that the Corporation
shall give written notice to the Trustee and (he Noteholders of the Notes then owstunding of such
requirements and any change in such requirements).

Amalgamation and Merger

Pursuant to the terms of the Indenture, the Corporation shall not emter inlo any transaction, whether by way of
merger, consolidation, reconstruction, smalgamation (excepl where the continuing corporation is by operution of
law the succeessor lo the obligations of the Corporation including the Notes), transfer, leasc, disposition or otherwise,
whereby all or substantially all of the Corporation’s undertaking or asscts would become the property of any other
Person (a “Successor Company™) unless:
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(@) the Successor Compatyy execules such documents as are in the opinion of counsel necessary or
advisable to evidence the assumption by tbe Successor Company of the liability for the due and
punctual payment of all amounts in respect of the Notes and the covenant of such Successor
Company to pay the same and to observe and perform all the covenants and oblipations of the
Corporation under the Indenture;

() imme.dialely after the consummation of such transaction no condition or event shall exist which
constitutes or which would, after the lapse of time or giving of notice or both, constitute an Event
of Dcfault;

() such transaction shall, © the satisfaction of the Trusice in teliance wpon an opinion of counsel, be

upon such wrms as substantiglly to preserve and not to impair in 4ny material respect any of (he
rights and powers of the Trustee or of the Nolcholders under the Indenture: and

(d) any one of the following shull apply:
@ the Corporation shall be the surviving person;

(i) the Successor Company shall be a corporation existing under the laws of Canada or any
province or territory thereof:

(iit) the Corporation shall have obtained the consent of the holders of the Notes by way of
Extraordinary Resolution; or

@iv) the Corporation agrees that such a transfer shall be deemed (o be a “change of control”
for the purposc of the provisions described below under “Change of Control” and the
Corporation makes the offer to the bolders of the Notes required by such provisions at the
spplicable redemption price as soon as practicable following completion of the
transaclion, and such offer remains open and available for acceptance by holders of Notes
[or not Jess than 30 days. ’

Events of Default
The following are “Events of Default” under the Indenture;

(a) payment of (he principal or redemption price, if any, or premium, if any, of any Note shall not be .
made in respect of any borrowing under the Indenture and any such defanlt continues for a peried
of three days; ’

®) payment of any instalment of interest or other arnount (other than principal or redemption price)
owing in respect of any Note shall niotl be made in ruspect of any borrowing under the Indenture
and any such default continues for a period of 30 days;

() if the Corporation shall defeult in the observance or performance of any other covenant or
agreement contained in the Indenture (except, in each casc, for those referred to in Paragraphs (a)
and (b) above) and such default continues for a period of thirty (30) days after writwn notice
thereof by the Trustee (or such longer period as may be agreed to by the Trustee upon receipt of an
BExtraordinary Resolution);, provided, bowever, that in the case of any such default which can be
cured by due diligence but which cannot be cured within the thirty (30) day period, the time 1o
cure shall be extended for such period as may be necessary lo remedy the default with all due
diligence;

|

(d) if any representation and warranty made by the Corporation in the Indenture or in eny
Supplcmenta] Indenture shall be untrue in any material respect on the Closing Date or the date
upon which they were given;
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0O an event of default, as defined in any instruments under which the Corporation or a Restricted
Subsidiary has outstanding indebtedness for borrowed moncy, has occurred and the obligation w0
pay an amount in excess of 320,000,000 has been accelerated (unless the default is remedied or
waived or the acceleration is rescinded or apnulled), provided that (A) if the cvent of default is not
related to a failure to make timely and proper payment of principal or interest, 30 days after such
acceleration shall have elapscd after the Corporation has in good faith cxhausted its remedics,
including the contesting in good faith of such event of default, or (B) if the event default is related
to such a fajlure, three days have elapsed after such event of default and acceleration has occurred;

H if an order shall be made or an effective resolution be passed for the winding-up or liquidation of
the Carporation excepl in the course of carrying out or pursuant to a transaction in respect of
which the conditions deseribed under “Amalgamation und Merger” provisions of the Indenture are
duly observed and performed,; and

® if the Corporation or any Restricted Subsidiary shall make a guneral assignment for the benefit of
its creditors or a notice of intention to make a proposal or a proposal under the Banboruptey and
Insolvency Act (Canada), or shall become insolvent or be declared or adjudped bankrupt, or 1
recciving order be made against the Corporation or any Restricted Subsidiary or if a liquidator,
frustes in bankruptey, receiver, receiver and manager or any other officer with similar powers shall
be appointed to the Corporation or any Restricted Subsidiary, or if the Corporation or any
Restricted Subsidiary shall propose a compromise, arrangement or reorganization under the
Companies’ Creditors Arrangement Aet (Capada) or any other legislation of any jurisdiction
providing for the reorganization or winding-up of corporations or business entities or providing for
an arrangement, composition, extersion or adjustment with its creditors or shall voluntarily
suspend transaction of its usual business, or shall take corporate action in furtherance of eny of the
foregoing purposes.

If any Event of Dcfault shall occur and be continwing, (he Trustee may in its discretion and shall upon receipl of a
nolcholders’ request signed by holders of not less than 25% of the principal ammount of the Notes, subject to the
provisions of the Indenture, declare the principal and interest of all Notes then outstanding to be due and payable
and the same shall forthwith become immediately due and payable to the Trustee and the Corporation shall forthwith
pay to the Trustee for the benefit of the Noteholders the principal of and accrucd and unpaid interest and interest on
arnounts in default on such Notes, together with any applicable premium for all of the outstanding Notes calculated
from the date upon which payment is demanded. Notwithstanding anything contained in the Indenture or the Nolcs
1o the contrary, if such g declaration is made, the Corporation shall pay to the Trustce forthwith for the benefit of the
Noteholders the amount of principal of and any applicable premium and sccrued and unpaid interest (including
inlcrest on amouats in default) on all Notes and al] other amounts payable in regurd thereto under the Indenture,
together with interest thereon 4l the rate borne by such Notes from the date of such declaretion until paymen is
received by the Truslce.

Waijver of Default

The holders of the Notes by Extraordinary Resolution may instruct the Trustee to waive any Event of Defanlt or to
armul uny declaration made by the Trustee or both, upen such terms and conditions as such holders of the Notes
prescribe,

Change of Control

Within thirty (30) Business Days of the occurrence of a Change in Contro), the Corporation shall make an offer to
purchase (the “Change in Control Offer™) all of the outstanding Notes at a price equal to the sggregate principal
aumount of all such Notes outstanding, plus any accrued and unpasid interest thereon lo the Change in Control
Purchasc Date (as defined below) plus an additional amount, as compensation to the Noteholders for the loss of their
investment opportunily and not as a penally, equal to 1.00% of the principal amount of the Notes being offered to be
purchased (the “Change in Control Purchass Price”) on or before the date specified in such Change in Control
Ofter, which date shall be 2 Busincss Day that is not later (han sixty (60) days after the occwrence of the Change in
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Control (tt}c “Change in Control Purchase Date), The Change in Control Offer shall remain open from the time
such offer is made until the lenth (10(y) Busihess Day following the date of delivery of the Change in Control Offer.

A Noteholdet may accept or decline a Change in Coatrol Offer by delivering to the Corporation a written nolice (a
“Change in Control Purchase Notice ) al any time prior to the close of business on the 10th Business Duy following
the delivery of the Chunge in Contro} Offer, stating that such Noteholder clects or declines to have all of its
ocutstanding Notes purchased pursuant lo the Change in Control Offer.

Modification

Without the consenl of any holder of Notes, the Corporation and the Trustec may amend or supplement the
Indenturc and the Notcs to, among other things, correct typographical, clerical and other manifest errors provided
that such comrection shall in no way prejudice the rights of the Trustee or the Noteholders. Other modifications and
amendments of the Indenture and the Notcs may be made by the Corporation and the Trustee where authorized by
an Extraordinary Resolution of the Noteholders.

However, a Special Notcholders™ Resolution is required in order to amend or otherwisc vary:

(a) the definitions of “Majority Resolution™, “Extraordinary Resolution™, “Event of Default” and “Special
Noteholders® Resolution™,

(b) any power exercisable by a written direction of a Notcholder or & Notcholders’ Request;
©) any provision of the Indenture which expressly requires a Speeial Noteholders® Resolution,
@ the pari passu ranking of the Notes (other than classes within a serics) as provided for in the Indenture;

(e) the maturity date, any date for payment of intervst, the amount payable at maturity, currency of
payments, or the redemption price of any Notes;

() theright to institute suits or claims for (he enforcement of any payment on or with respect to the Notes
on or afer the due date thereof so as to materially impair such right; and

®) dcfault and remedies provisions of the Indenture.

“Special Noteholders® Resolution™ means either, (i) a resolution duly passed at a moeting of holders of Notes duly
convened for that purpose and held jn accordance with the provisions of the Indenture and passed by the holders of
the outstanding Notes of all series of Notes affected by the subject matter of the resolution representing not less than
95% of the voles cast in respect of such resolution at such meeting; or (if) a resolution passed as such by an
instrument in writing signed by the holders of not less than 95% of the principal amount of all the Notes.

Defeasance

If payment of all principal, premiurn, if any, and interest on all sutstanding Notes in accordance with their terms and
the Indenture is made, or provided for as ourlined in the following paragraph, and if all other sums payable by the
Corporation under the Indenture have been paid or provided far, the Corporation shall be promptly and fully
discharged and releascd from all of their obligations in respect of the Indepture, and all outstanding Notes, subject to
(i) the rights of holders of Notes to receive payments in respect of the principal, premium, if any, and intervst on
such Notes when such payments are due; (ii) the Corporation’s rights of redemption and its obligations with respect
to the Noles, (iii) payment of the Trustee's compensation and cxpenses; (iv) the indemni(ication rights of the
Trustee; and (v) thesc defeasance provisions.

Payment may be provided for by the irevocable deposit with the Trustee of money or non-callable obligations of or
unconditionally guaraniced by a central government of a country, which through the scheduled payment of principal
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and mteregt wrill providg money sufficient, in the opinion of en independent accountant, to pay and discharge when
due, be principal, prominm, if any, and interest on the Notes.

Governing Law

The Notes will be governcd by and construed in dccordance with the laws of the Provinee of Saskatchewan and the
laws of Canada applicable therein,

Trustee

_CIBC Mellon Trust Company at its principal office in the City of Calgary is the trustee for the holders of the Notes
issued under the Indenture. The Corporation hes agreed to indemnity the Trustee with respect to certain liabilitics
relating to zcting as Trustee under the Indenture.

CIBC Mellon Trust Company is also the trustee of the Scnior Subordinated Notes of the Corporution due November
29, 2008,

Definitions
Certain terms are defined in the Indenture substantially as follows:

“Affiliste” means, at any tme, and with respect to any Person, (2) any other Person that at such time directly or
indirectly through one or more intermediaries Contrals, or is Controlled by, or is under common Control with, such
first Person, and (b) any Person beneficially owning or holding, directly or indirectly, 20% or morc of any class of
voting or equity interests of the Corporaton or any Subsidiary or any Person of which the Corporation and its
Subsidiaries bepeficially own or hold, in the aggregate, directly or indirectly, 20% or more of any class of votng or
equity interests. Unless the context otherwise clearly requires, any reference to an Affiliate is a ruference W an
Affiliate of the Corporation.

“Asset Disposition” means any transfer, conveyance, sale or lease by the Corporation or a Rustricted Subsidiary of
its Fixed Assets and Investments. Tho term “Assct Disposition” shall not include:

(a) any transfer, conveyance, sale, lease or other disposition of Fixed Asscts and Investments by the
Corporation or a Restricted Subsidiary in commection with & corporate rcorganization which is
camied out as a step transaction and which is completed within 48 hours to the cxtent that such
Fixed Assets gnd Invesuncnts are tramsferred to an cntity wher, at the completion of such step
transaction, such Fixed Assets and Investments are owned by the Corporation or a Restricted
Subsidiary of the Corporation;

®) any transfer, conveyance, sale or lease governed by the “Amalgamation and Mcrger™ provisions in
the Indenture;
©) any tansfer, conveyance, sale or lease of assets between the Corporation and its Restricted

Subsidiaries or between Restricted Subsidiaries; or

1Y) dispositions of grain elevatars in exchange for other grain elevators of approximately equal or
gregter value.

“Called Principal” means, with respect to any Note, the principal of such Note that is {o be prepaid pursusant to an
optional redcmption as described above under “Optional Redemption™.

“Cash Interest”™ means, in respect of the Corporation and its Restricted Subsidiaries, intercst expense as reported in

the relevanl income statemcnts less adjustments for nop-cash interest expense as reported in the relevant statements
of cash flow of the Corporation and its Restricted Subsidiary prepared in accordance with GAAP.
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“Change of Control™ means the occurrence of apy of the rolloWing events:

(a) any “person” or “group”, directly or indirectly, acquires beneficial ownership of greater thun 50%
of the voting power of Saskatchewan Wheat Poo] Inc.’s outstanding voling stock;

M) Saskatchewan Wheat Pool Inc. conveys, wansfers, lcases or otherwise disposes of, or any
resolution with respecl to a demerger or division is passed by Saskatchewan Wheat Pool Inc.’s
shareholders pursuant to which Saskatchewan Wheat Pool Inc. would disposc of, all or
substantially all of its assets and those of the Restricted Subsidiaries, considered as o whole (other
then a transfer of substantially all of such assets to ope or more wholly owned subsidiarics), in
each cgsc to any Person other than in a transaction:

)] where Saskatchewan Wheat Pool Inc.’s outstanding voting stock is mot converted or
exchanged et all (except to the extent necessary to reflect a change in the jurisdiction of
Saskatchewan Wheat Pool Inc.’s incorporation) or is converted into or exchanped for

. voting stock (other than redecmable capital stock) of the surviving or transfercc
corporation; and

(¢4} where the voling stock of the surviving or tramsfcree cotporation is and is expecicd to
continue to be Lsted on a stock exchange or automated quotation system and publicly
traded, no “person™ or “group™ is the “beneficial owner™ directly or indirectly, of mere
than 50% of the total outstanding voting stock of the surviving or transterce corporation

“Contro!” means the posscssion, directly or indircctly, of the power to dirtet or cause the direction of the
management and policies of a Person, whether through the ownership of voting securitics, by contract or otherwise.

“Default™ meany any occurrence that is, or with natice or the lapse of ticas or both would become an Evert of
Default;

“Discounted Value” meens, with respect to the Called Principal of any Note, the amount obtained by discounting, on
8 semi-annual basis, all Remaining Scheduled Payments with respect 1o such Called Prncipal from their respective
scheduled due dsles to the date of caleulalion of the redemption price with respect to such Called Principal, in
accordance with accepted financia] practice and at g discount factor (applied on the same petiodic basis as that on
which interest on the Notes is payable) equal to the Reinvestment Yield with respect to such Called Principal.

“EBITDA™ means, with respect to the Corporation and its Restricted Subsidiaries, the sum of:
(a) the net incomc calculated in accordance with GAAP (excluding extraordinary gains or losses) of

that Person for such period plus or minus, to the cxtent deducted or added in dclermining such net
income, without duplication:

) income taxes paid or payable or refunds received or recvivable in respect of income
taxes;
(i) interest expenscs;

(iif) cxpenses paid or payable with respect to the securilization programs;

(iv) depreciation and amortization expenscs (including, without limjtation, the amortized
portion of professionsl [ccs, bank charges, sccuritization charges and restructuring
churges); and

- other non-cash items identified in the staterment of cash flows which reconcile net income

after taxes (o cash from or used in operations excluding non-cash working capital items
and items related to business combinstions and discontinucd operations; and
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@®) dividends from Subsidiaries and Investments whose adjusted net income is not already included in
(s) above,

“Equity of the Corporation” means, on any date, the sharcholders' equity appearing in the Corporation's most recent
audited consolidated financial staterncnts, provided that prefemred shares shall be mcluded in the Equity of the
Corporation.

“Extracrdinary Resolution™ means; (i) a resolution certified by the Trustee as duly passed at a mecting of holders of
Notes duly convencd for that purpose and held in accordance with the provisions of the Indenture and passed by the
holder or holders of outstanding Notes of all scries affected by the subject matter of the resolution representing not
less than 66 2/3% of the votes cast in respect of such resolution at such meeting; or (ii) a resolution certified by the
Trustee as having been passed as such by an {nstrument in writing signed by the holders of not less than 66 2/3% of
the principal amount of all the Notes, ‘

“Fixed Assets” means tangible property, present and future, of the Corporaton and its Restricted Subsidiaries which
is not intended to be consumed, sold in the ordinary course of busincss or converted into current assets, including
land, buildings and equipment which is not inventory and, including for the avoidance of doubt, beneficial title of
the Corparation to amy such tangible property where the registered title is held by any endty cther than the
Corporalion.

“Indebiedness™ means indebtedness created, issued or assumed for borrowed funds, or for the unpaid purchase price
of property of thc Corporation or a Restricted Subsidiary, whether recourse is to all or a portion of the assets of such
Person and whether or not contingent and includes:

(a) every obligation for borrowed morey;,

(b) every obligation evidenced by notes, debentures, bonds or other similar instruments, including
obligations incwrred in connection with the acquisition of property, assets or businusses;

©) svery reimbursement obligation (whether or not due or owing) with respect to letters of credit, letters
of guarantee (excluding emdorscments of cheques or other negotiable instruments in the ordinary
course of business), bankers’ acceptunces or similar instruments;

(@) cvery obligation issued or assumed &s the deferred purchsse price of property or services (but
excluding trade accounts payable or expenses sccrucd in the ordinary coursc of business);

{e) the maximur amount of every obligation of the type referred to in Parapraphs () to (d) that may be
available to such Person pursuant to any agreement or instrument, whether or not the conditions
precedent to availability under such agreement or instrurnent have been met,

n every swap agreement, provided that for the purposes of delcrmining the amount of Indebtedness
outstanding at any time, there shall be included as Indebtedness the net amount (positive or negative)
that would be carried in the accounts of such Person at that timme with respect to such agreements as a
liability in accordance with GAAP; and

&) puarantees by such Person of obligations of any other Person of the type referred to in this dcfinition,

in each case expressed in Canadian Dollars and, with respect to any amoumt which is expressgd in any other
currency, the Canadian Dollar amount thereof shall be the Canadian dollar equivalent thereo! gl that time.

“Investmenls” means loans, shares, partpership interests, joint ventures or other oquity participations held by the
Corporation or a Restricted Subsidiary.
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“Lien” means any morgage, lico, pledge, assignment, charge, security interest, title retention agreemcnt intended as
security, hypothec, execution, scizure, attachment, gamishment or other similar encumbrancc and any other
arrangement which has the effect of scourity.

“Net Available Proceeds™ means, in connection with any Asset Disposition, the proceeds thereof in the form of cash
and cash equivalents actually reccived by the Corporulion (including any such procceds received by way of deferred
payment of principal pursuant 1o 4 note or instalment recejvable or purchase price adjustment reccivable or
otherwise, but only as and when such proceeds arc received), net of all expenses incurred in connection with such
sale or Asset Disposition including but not limited to (a) legal fees, accountant foes and investment banking fees,
directly atuributable to such sale or Asset Disposition, (b) amounts required to be applied to the repayment of debt
seeured by a Liem expressly permitted under the Indenture on any asset which is the subject of such Asset
Disposition, (c) the amount of any reasonable reserve established in accordance with GAAP (i) sgainst any liabilides
(other than amy taxes deducted pursuant to clause (d)) associated with the asscls that are the subject of such Asset
Disposition and (ii) retained by the Corporation, provided that the amount of any subsequenl reduction of such
reserve (other than in connection with a payment in respect of any such liability) shall be dcemed to be net procteds
of the Asset Disposition, as the case may be, reccived on the date of such reduction, ¢nd (d) taxes paid ot regsonably
estimated to be payable as a result thereof,

“Permitted Indebtedness™ means:
(a) Revolving Indebtedness;
(b Indebtedncss existing at the Closing Date;

(c) irtercompany loans between the Corporation and its Restricted Subsidiaries or between Restricled
Subsidiaries;

@ member loans to the Corporation not to exceed $35,000,000 in the agpregste at any time;

G cxisting Tndebtedness of & Subsidiary st such time e it becomes & Restricted Subsidiary;

49) swop agreements permitted under the terms of the Indenture; and

(€3} tefinancings from time to time of any Permitted Indebtedness or any Indebtedness in respect of
which the Corporstion or its Restricted Subsidiaries met the debt jssusnce test set out in the
Indenture at the time of its initial incurrence, provided that, with respect to any stich refinancing,
the maturity dats of such refinancing is nio earlier than the maturity datc of any outstanding Notes,
no malerial additional security is granted in respoct thereof and the principsl amount thereof is not
materially increased,

“Permitled Investnent” means:

(@) Investments in cash or cash equivalents;

® intercompany Indebtedness;

(c) Investments in (a) a Restricted Subsidiary or (b) another Person as a resuit of such Investment

such other Person becomes a Restricted Subsidiary or such other Person merged or consclidated
with or into or transfers or comveys all or substantially all of its assets to the Corporation ar a

‘Restricted Subsidiary,
) Investents existing as of the Closing Date;
() Investments required by joint ventire agreements existing as of the Closing Date;
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® existing Investrnents of Rostricted Subsidiaries when acquired;
® Investments financed through the issuance of equity by the Corporation; and

® equity interests reccived as dividends,

“Pf:rson” means an ir}diViduaL_ partncrship, corporation, joint venture, limited ligbility company, assbciation, trust,
unincorporated organization, or a government or agency or political subdivision thereof.

“Purchsse Money Mortgage™ means any mortgage, hypothecation, charge or other encumbrance created, issued or
assumed (o secure a Parchage Money Obligation in respect of such property and also means any agreement or other
instrument enlered into for the acquisition of or right to acquire any property or amy interest therein i which
agrecment or instrument there is reserved or which cbligates the Corporation or 2 Restricted Subsidiary lo pay a
royalty, rent or percentage of profits or procceds won from such property and which charges or secures such
property or interest therein or the lands containing (he same with the payment thereof and includes any extension,
renewal, refunding or refinancing thereof so long as the principal amount outstanding immedistely prior to the date
of such extension, renewal, refunding or refinancing is not increased; provided that such mortgage, hypothecation,
charge, encumbrance, agreement or other instrument is created, issued or assumed prior to, concurrently with or
within 180 days following the acquisition of such property, except in the case of property on which improvements
are constructed, installed or added, in which cage, the same tghall be created or issued within g period of 180 days
after substantia] completion of such improvermnents.

“Purchase Money Obligation™ means arny Indebtedness assumed as, or issued and incurred to provide funds lo
pay, all or part of (i) the purchase price (which shall be deemed 1o include any costs of construction of
installation) of any property sacquired after the date of the Indenture or (iz) the cost of improvements made afler
the Closing Date to any property.

“Reference Dealer” means (i) any investment dealer selected by the Corporation fom among members in good
standing of the Investment Dealers Association of Canada; or (ii) any nationally recognized Canadian investment
dealer selected by the Corporation and, in the opinjon of the Trustee qualified 1o malce the determination for which it
was so selected, provided however, thut such dealer sholl have undertaken to the Corporation to determine in
accordance with the terms of the Indenture, the Reinvestment Yield on the date specified by the Corporation,

“Remaining Scheduled Payments” means, with respect to the Called Principal of any Notc, all payments of such
Called Principel and interest thereon that would be due after the date of caleulaton of the redumption price with
respect to such Called Principal if no payment of such Called Principal were tmade prior to its scheduled due date,
provided that if such date of calculation of the redemplion price is not a datc on which interes\ payments are duc to
be made under the terms of such Note, then the amount of the next succeeding scheduled interest payment will be
reduced by the amount of interest accrued to such date of calculation of the redemption pricc and required to be paid
on such date,

“Reinvestment Yield” means, with respect to the Calied Principal of any Note, the sum of (&) 1.00% per azmum plus
(b) (he yield to maturity implied by the yields reported, as of 10:00 A.M. (Toronto time) on the third Business Day
prueeding the date of calculation of the redemption price with respect to such Called Principal, on the display
designated a5 “TD PX1* of the Bloamberg Financial Markets Services Screen (or such other display 4s may replace
the aforementioncd screen) for actively traded Government of Canada securities having a maturity equal to such
Called Principal as of such dale of caleulation of the redemption price.

“Restricted Payment” means (a) any dividend or other distribution, direct or indirect, in respect of any shares of the
capital stock of the Corporation (other than dividends payable to the Corporation or a Subsidiary of the Corporation
und dividends or dismiburions paysble solely in eapital stock of the Corporation or such Subsidiary, as applicable);
or (b) any purchase, redempliorn, retirement or other acquisition of any shares of capital stock of the Corporation,
now or hereafter outstanding, or of any warrants, rights or options ¢videncing a right to purchase or acquire any such
shares (except in exchange for other shares of capital stock or warrants, rights or options evidencing a right to
purchase or acquire any such shares); or (c) any management [ecs, royalties or other payments to Affiliates not in
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the ordinary course of business; provided, however, that (i) payments or distributions to directors. officers or
employees of the Corporation or its Subsidiaries imder share based compensation plans, or (ii) any flow of funds
between the Corporation and any of its Subsidiaries, ar between its Subsidiaries, shall not be deemed to constitute a
Restricted Payment. The amount of any Restricted Payment in property shall be deemed to be the greater of its fair

markel value (as determined by the board of dircotors of the Corporation ot the Subsidisty, as the case may be) or its
net boek value.

“Restricted Subsidiary” means a Subsidiary of the Corporation which at the time: (a) the amount of the
Corporation’s share of Shareholder's Equity (berein exceeds 5% of Equity of the Corporation; or (b) has been
designated as a Restricted Subsidiary by written notice to the Trustee from the Cotporatian provided that al the titne
of such designation all of the Indebtedness of such Subsidiary is either Permitted Indebtedness or meets the debt
issuance test described under the “Debt Isguance Test” above and provided further that s Subsidiary that has been so
designated may by written notice to the Trustee from the Corporation be designated as no longer being a Reslricted
Subsidiary so long ag the Corperation’s share of Shareholders® Equity of such Subsidiary does not excecd 5% of the
Equity of the Corporation and thereafter the Corporation and its remeining Restricted Subsidiaries meet the debt
issusance test deseribed under “Debt Issuance Test” above,

“Revolving Indebtedness™ means Indebtedness which in accordance with its terms, can be drawn, repaid and
redrawn for working capital and general corporate purposes which is secured or unsccured and which shall have an
initial term to maturity of not more than 3 years but shall not include Indebtedness assumed by the Corporation or a
Resiricted Subsidiary as & result of an ecquisition of, or amalgameation or merger, with enother Person unless at the
time of such acquisiion, amglgamation or merger, such Indebtedness met the debt issuance test deseribed above
under *Debt Issuance Test™ :

“Shareholders’ Equity” means with respect to a Subsidiary, the smn of (i) lhe shareholders' equily of such
Subsidiary computed in accordance with GAAP and (ii) indebtedness created, issued or assumed by such Subgidiary
10 the Corporation for borrowed funds which indebledness by its terms is stated to be subordinated; provided that the
total of the bock value of issued and fully paid preferred shares shall be included.

“Subsidiary™ means, on 4any date, any corporation ar other person or entity of which voting shares or other interests
carrying more then S0% of the voting rights attached to all outstanding voting shares or other interests are owned,
directly or indirectly, by or for the Corporation and/or by or for any corporation or other person or entity in like
relation to the Corporation and includes any corporation or other person or entity in likc relation to a Subsidiary;
provided, however, such term shall no! include any corporation or other person or entity (or its subsidiaries) which
has had publicly-traded securities at all times since it first wonld otherwise have bocome a Subsidiary.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of MacPherson Leslie & Tyerman LLP and Osler, Hoskin & Harcourt LLP (collectively, “Counsel™),
the following is, 4s of the date hereof, a2 summary of the principal Canadisn federal income tax considerations
genurally applicable to persons who acquire the Notes as & beneficial owner pursuant to this offering al the offering
price set oul herein who, at all relevant times and for the purposes of the Income Tax Act (Canada) (the “Tax Act”),
deal at arm’s length and are not affiliated with the Corporation (cach, a “Holder™).

This swnmary is based on the curent provisions of the Tax Act and the reguletions thereundcr (the “Regulations™,
all specific proposals to amend the Tax Act end the Regulations officially announced by or on behelf of the Minister
of Finance (Capada) prior w thc date hereof (the “Tax Proposals”) and Counsel's understanding of the
administralive and assessing policies and practives of the Canada Reverme Agency (“CRA™) published in writing
prior to the date hereof. This summary assumes that the Tax Proposals will be cnacled as currently proposed, b_ut no
assarance can be given that the Tax Proposals will be ¢nacted in the form proposed, or at all, This summary 1s not
cxhaustive of all possible Canadiun {cderal income tax considerations and, except for the Tux Proposals, docs not
take into account or anlicipate any changes in Jaw, whether by judicial, governmental or legislauve decision or
actiof, nor does it take into account provincial, temitorial or forcign legislation or considerations which meay differ
significantly from those discusscd herein.
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This summary is of a general nature only and is not intended to be, nar should be construed as, advice to any
particular Holder and no representations with respect to the income tax consequences to any particular
Holder are made. Accordingly, prospective purchasers of Notes should consult their awn tax advisors for
advice with respect to the tax consequences to them of acquiring, holding and disposing of Notes having
regard to their own particular circumstances, including the application and effect, if any, of the income and
other tax 1aws of any province, territory, state or local tax autharity or forcign jurisdiction.

Residents of Canada

The following summary applies to ¢ Holder of Notes who, at all relevant times and for purposes of the Tax Act and
any applicuble tax treaty or convention, is or is deemed to be resident in Canada and holds the Notes as capital
property (2 “Resident Holder”), Gegerally, the Notes will constitute capital property 1o a Resident Holder provided
that the Resident Holder does not hold the Notes in the course of carrying on 2 busincss of buying and sclling
securities or otherwisu as part of a business of buying and sclling securities or has not acquired the Notes in a
transaction or transaclions considered to be an adventure in the nature of trade. Certain Resident Holders who might
not otherwise be considered to hold their Notes as capital property may, in certain circumstances, be entitled to have
the Notes and every other “Canadian security”, as defined in the Tax Acl, owned by the Resident Holder in the
taxation year of the eleclion and in all subsequent taxation years treated as capital property by making the
irrevocuble election permitted by subsection 39(4) of the Tax Act. This summaty is not applicable to a Resident
Holder, an interest in which would be a “tax shelter investment™ as defined in the Tax Act, or a Resjdent Holder that
is a “financial institution™ a5 defined in the Tax Act for the purpose of certain rules gpplicable to securities held by
financial institutions (referred to as the “mark-to-market” rules), Such Holders should consult their own tax
advisors.

Interest and othey Amounts

A Resident Holder, other than a Resident Holder referred to in the following paragraph, will be required to include
in the Resident Holder's income for a texation year any amount received or reccivable or dcemed to have been
reccived or reccivable a3 interest in the year (depending upon the method regularly followed by the Resident Holder
in computing income) on the Note, to (he extent that such amount was not included in computing the Resident
Holder’s income for e preceding taxation year,

A Resident Holder that is a corporation, partnership, umil trust ot & trust of which a corpotation or parmership is a
beneficiaty will be required to include in compuling its income for 2 wxation year sll interest that accrues or is
deemed to accrue to such Resident Holder on the Notes lo the end of that taxation year or that becammes receivable or
1s received by the Resident Holder before the end of that year, except to the extent that such interest was included in
the Resident Holder's income for & preceding taxation year.

The Tax Act contains special rules applicable to "prescribed debl obligations" which can deem amounts, inctuding a
bonus or premium, to accrue as interest in a taxation year such that such amounts are required to be included in
computing income for Lhe taxation year. Having regard to CRA praclice, while not ftee from doubt, the Nolcs
should not constitute prescribed debt obligations,

In addition, any amount paid by the Corporation as a penalty or bonus becausc of the repayment of all or part of the
principal amount of a Note before its maturity will be deemed to be received by the Resident Holder as intercst on
the Nole and will be required to be included in computing the Resident Holder's income as described above, to the
extent such amount can rcasonably be considered to relate 1o, and does not exceed the vahue at the time of payment
of, interest that, but for the Tcpayment, would have been paid or paysble by the Corporation on the Note for a
taxation year of the Corporation ending after the repayment of such amount.

Disposirion

On u disposition or a4 decrned disposition (which will include a redemption, repaymenl at maturity, repurchase or
purchase for cancellation) of the Notes in whole or in part, 8 Resident Holder will generally be required to include in
compuling its income for the taxation year in which the disposition occurred all inlcrest that bas accrued on the
Notes to the datc of disposition to the extent that such interest has not otherwise been included in the Resident
Holder's income for the taxation year or a previous taxation year.
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Saskatchewan Wheat Pool
Investor Relations
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Snskutthewn Wheat Pool

IEAD OFFICE: @625 Victotis Avanus, Regua, &askalchewan, Conada S4T 779 TAL: (308) 56344 11 FAX: (306) 559-4700

Exemption #: 82-5037

March 21, 2006

Attn: Paul Dudek
Securities and Exchange Commission
450 5 Street N, W.
Washington, D.C. 20549
Phone: 202-942-8083
Fax: 202.772-9207
Saskatchewan Wheat Pogl
Exemption No: 82-5037

Pursuant to Rule 12g3-2(b)
Dear Sir or Madam:

Pursuant to Rule 12g3-2 (b) under the Securities Exchange Act of 1934, as amended, attached is:

1. A copy of an Amended and Restated Short Form Prelimjnary Prospectus dated March 20,
2006, This was filed with the Toronto Stock Exchange and provincial securities commissions.

Yours very truly,

' ) d o XD
*, Colleen Vancha, Vice-President

Investor Relations and Communications

Copy 10 Ray Dean, Vice-President, General Coungel and Corporate Secretary
Wayne Chreseman, Chief Financial Officer

Attachment
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No securities requlatory authority has expressed an opinton about these securitics and it s an affencs to claim otherwits. .| zupy o7 1ine
prefineieany shart fare prospachiy by Saen filed wish the socweiiios regéamory wathority in eoctt of thy provmess of Covadd 5 has not ver
Db cdbe final Sy ol saeriiser. fijormidl coppaiied b ths prelmnnasy SRorz farm prospecnis sy s b somaiate et
DIGY st by eoreled, The ieeunifes wmap it ba solet WAtz o regeint Jor e ST S rasperaes 18 eltamed fom 1t Wi reddlry
xitherigice. These securifies have not beer and will not be registered under the United States Securities Act af 1933, o5 amended, the ("U.5.
Securities Aot "), or any slals securities laws and, subject to cerlain exceptions, may not bs offered or sold in the Untted Stales, This prospectus
dass not constitute an offer 1o 121l or a solicltation of an dffer to buy any of these securitias within the Unired States, See “Plan of Distribution ™.

Information has been Inesrporated by referenco in this prospectus from documents filed with the sccurities commissions or similar
autharities in Canada. Copies of the docwmenty incorporatad herein by reference may be obtained on request without charge from the Corporate
Secrctary, Sasknichewan Wheat Poal Inc.. 2625 Victoria Avenue, Reging. Saskatchewan, $4T 719 (Tclophone (306) 569-4525), and arc also
available electronically at www.scdir.com. For the purpose of the Provinte of Québes, this simplified prospectus containg informalion b bo
completed by consulting the permanent information record. A zopy of the permanen! information record may be obtained from the Corporale
Secrctary of Soskatchowan Wheat Paol Inc. af the above-mentioned address and (clephone number and is also available elctronically at
www.acdar.com,

New Issue
AMENDED AND RESTATED PRELIMINARY SHORT FORM PROSPECTUS
Moarch 20, 2006

$150,000,000

@ % Senior Unsecured Notes, due @, 2013

The ®% senior unsecured notes, Series 2006-1 due @, 2013 (the “Notes™) offered hereby will be unsecured
obligations of Saskatchewan Wheat Pool Inc. (the “Pool", the “"Corporadon™ or “us™). The Notes being offered
pursusant to this progpecius will be dated @, 2006, will mature on @, 2013 and will basr interest at a rate of % per
annum, calculalcd and payable semi-anuually in emrears on @ and @ in esch yesar, commencing @, 2006, Sec
“Description of the Notes™ for particulars of the material attributes of the Notes.

‘I'he Corporation’s head and registered affice is located at 2625 Victoria Avenue, Regina, Saskatchewan, S4T 7T9.

You should carefully review and evaluate certain risk factors before purchasing the Notes. Sce “Risk
Factors”, beginping on pagc 27 of this prospectus.

There is no market through which these securities may be sold and you may not be able to resell securitics
purchused under this short form prospectus. This may affect the pricing of the securities in the secondary
market, the transparency and availability of trading prices, the liquidity of the securities, and the extent of
issuer regulation. See “Risk Factors”,

Pricc to Pool®  Underwriters’ Fee Net Proceeds to Pool®
PerNOtE .ot v e el $1.000.00 $22.50 $977.50
Lotal L e $150,000,000 $3,375,000 $146,625,000

Notea:

(1)  Plug aceruad interest, if any from @, 2006 (o the dats of delivery.

(2) Before deducting cxpenyes of thiy offering, estimated to be $625,000 which, together with the Underwrilers” fee, will be paid from the
general fimds of the Corporation.
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TD Securities Inc., Germity Capital Markets and RBC Dominion Securities Inc. (the “Underwriters™), as principals,
conditionslly offer the Notes, subject lo prior sale, if, as and when issued by the Corporation and accepted by the
Undervriters in accordance with the conditions contained in the underwriting agreemernt roferred to wnder “Plan of
Distribution’ and subjecl to the approval of certain legal matters on behalf of the Corporation by MacPherson Leslie
& Tyerman LLP and op behalf of the Underwriters by Osler, Hoskin & Harcowrt LLP, Scc “Plan of Distribution™.

Subscriptions for the Notes will be received subject to rejection or allotment in whole or in part and the right is
reserved to close the subscription books at any time without notice. It is expected that the closing of this offering
will take place on 4, 2006 or on such other date as the Pool and the Underwriters may agree but not later than @,
2006. At the closing of the offering, the Notes will be available for delivery in book-entry form only through the
facilides of The Canadian Depository for Securities Limijted (“CDS™). No certificates evidencing the Notes will be
issued to the purchasers and registralion will be made in the depository service of CDS. Purchasers of the Notes will
receive only a customer confirmation from the Underwrilers or other registered dealer who is a CDDS parlicipant and
from or through whom a beneficial interest i the Notes is purchased.

-2-
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LEGAL MATTERS
AUDITORS

In this prospectus, references to the “Pool”, the “Corporation™, “we", “us”, and “our” refer to Saskatchewan
Wheat Pool Inc. All amounts in this prospectus are expressed in Cunadizn dollars, unless othcrwise indjcated.
References to $(US) are to United States (“US") dollars.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus aud the inforrsation incorporated herein are forward-looking statements and
reflect the Pool's expeclations regarding future results of operations, financial condition and achievements. All
stalements included under the heading “The Corporation” hercin and in the Annual Information Form,
Management’s Discussion and Analysis and the First 4nd Second Interim Reports incorporated by reference herein
that address activities, events or developments that the Corporation or its mapagcmenl cxpects or anticipates will or
may occur in the future, including such things as growth of its business and operations, competitive strengths,
stratcgic initigtives, planned capital expenditures, plans and referemces lo [uture operations and results of the
Corporation and such malters, arc forward-looking statements. In addition, when used in this prospectus and in the
documents incorporated herein by reference, the words “believes™, “intends”, “anticipates™, “expects™, “estimates™
and words of similar import may indicate forward-looking statements. Such forward-looking stalements involve
known and upknown risks, uncertainties and other factors that may cause the actugl results, perfonmance and
achievements of the Pool to be materially different from any future results, performance and schievements expressed
or implied by those forward-looking staternents. A number of factors could cause actual results to differ materially
from expectations including, but not limited to, those factors discussed under the heading “Risk Factors” in this
prospectus and the Annusl Information Form and under the heading “Risk Management” in the Management’s
Discussion and Analysis, and:

weather conditions;

crop production and crop quality in Western Canada;

world agricultural commodity prices and markets,

producers’ decisions regarding (olal seeded acreage, crop selection, and utilization levels of farm inputs
such as fertilizers and pesticides;

the Pool's dependence on Key personnel;

any Jabour disruptions;

the Corporation's financial leverage and funding requirements;

credit risk in respect of customers of the Poal;

-3-
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foreign exchange risk; and counterparty risks in connection with foreign exchange and commodity hedging
Programs; .

changes in the grain handling and agri-products competitive environments, including pricing pressures;
Canadian grain export levels;

changes in govarnment policy and transportation deregulation;,

international trade matters, and global political and economic conditions, including grain subsidy actions
and tariffs of the United States and the European Union;

competitive developments in comnection with the Pool’s grain handling, agri-products, agri-food
Processing, and other operations; und

environmental risks and unanticipated expenditures relating to environmental or other matters.

All of the forward-looking statements made in this prospectus and the documents incorporated herein by reference
ure qualified by these cautionary statements and the other cautionary statements and factors contained hercin or in
documents incorporated by rcfcrence’ herein, and there can be ho sssurance thal the developments or results
anticipated by the Corporation and its management will be realized or, even if substantially reslized, thal they will
have the expected consequences for, or effects on, the Corporation.

Although the Pool believes the assumptions inherent in forward-looking statements are reasonable, undue reliance
should not be placed on these statements, which only apply as of the dalc of this prospectus. In addition w other
assumptions identified in this prospectus, assumptions have been made regarding, among other (hings:

western Canadian and, in particular, Saskatchewan crop production and quality in 2005 and subsequent
crop years;, :

the volume and quality of grain held on farm by producer customers;

movement and sales of board grains by the Canadian Whest Board,

demand for and supply of non-Board grains;

the ability to maintain existing customer contracts and relationships;

agricullural commodity prices;

general financial conditions for westcrn Canadian agricultural producers;

demand far seed grain, fertilizer, chemicals and other agri-products by our customers,

market share of grain deliveries and agri-product sales that will be achieved by the Pool,

extent of customer defaults in connection with credit provided by the Pool or Farm Credit Canada in
cormection with agri-product purchases;

demand for oat and malt barley products and the market share of sales of these products that will be
achieved by the Pool’s subsidiaries;

the impact of competition;

environmental and reclamation costs;

the sbility to obtain #nd maintain existing financing on acceptable terms; and

curreney, exchange and interest rates.

- The Pool disclaims any intention or obligation to updatc or revise any forward-looking stalcments, whether as a
result of pew information, future developments or otherwise, except as otherwise required by applicable law.

_4-
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents of the Pool, filed with the securities commissions or similar regulatory autherities in each
of the provinces of Canads arc specifically incorporated by reference in this prospectus:

(@) Annual Information Form of the Pool dated October 18, 2005 (the “Annual Information Form™), including
Management's Discussion and Analysis for the year ended July 31, 2005 (the “Management’s Discussion
and Analysis™y,

(b) Annual [ingncial statements of the Pool for the year ended July 31, 2005, including consolidated balance
sheets as al July 31, 2005 and 2004 and the consolidated statemenis of earnings and retained earnings
(deficit) and cash flows for the ycars ended July 31, 2005 and July 31, 2004 and related notes (collectively,
the “Consolidated Financial Statements™), together with the auditors' report thereon, contsined therein;

() Management Information Circular (the “Circular”™) of the Pool dated November 1, 2005, in connection with
the annual meeting of sharcholders held on December 13, 2005;

(d) Intenim Report of the Pool dated December 13, 2005, as amended, including the comparative interim
unaudited consolidated financial statements for the three month period ended October 31, 2005 and the
management’s discussion and analysis in respect of such peried (collectively, the “First Interim Report™);
and

e) Interim Report of the Pool dated March 14, 2006 including the comparative interim unaudited consolidated
financjal statements for the three month ¢nd six month pcriods ended January 31, 20068 and the
management’s discussion and analysis in respect of such period (collectively, the “Sccond Interim
Report™),

All documents of the type referred to above, and any muterial change reparls (excluding confidential material
change reports), filed by the Pool with any securities commission or similar regulatory authority in Canada
subsequent to the date of this prospectus and prior lo the termination of this offering shall be deemed to be
incorporated by reference in this prospectus.

Any statement contained herein or in any document incorporated or deemed to be incorporated by reference
hercin shall be deemed to be modified or superseded for the purposes of this prospectus to the extent that a
statement contained berein, or In any other subsequently filed documents which also is or is deemed to be
incorporated by reference herein, modifies or supersedes such statement. The modifying or superseding
statement need not state that it has modified or superseded a prior staternent or include any ather
information set forth in the document which it modifies or supersedes. The making of a modifying or
superseding statement shall not be deemed an admission for any purposes that the modified or superseded
statement, when made, constituted 3 misrcpresentation, an untrue statement of a material fact or an omjssion
to state a material fact that is required to be stated or that is necessary to make a statement not misleading in
light of the drcumstances in which it was made. Any statcment so modified or superseded shall pot be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

Information has been incorporated by reference in this prospectus from documents filed with the securities
commissions or similar authorities in Canada. Copies of the dacuments incorporated herein by reference mey be
oblained on request without charpe from the Corporate Secretary, Saskatchewan Wheat Pool Inc., 2625 Victoria
Avenue, Regina, Saskatchewan, 84T 7I9 (Telephone (306) 565-4525). For the purpose of the Provinec of Québcec,
this prospectus contains information to be completed by consulling the permanent information record, A copy of the
permanent information record may be obtained from the Corporate Secretary of Saskstchewsn Wheat Pool Inc. at
the above-menlioned address und telephone number,

-S-
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THE CORPORATION

Gceneral

The Pool is an integrated and diversified company that is engaged in threc distinct but intcrrelated agri-businesses:
(1) grain handling and merketing; (ii) agri-products; and (i) agri-food processing. It is a Canadian publicly traded
agri-business corporation. The Pool is the largest handler and marketer of grain in Saskatchewan and is one of
western Canada’s Jargest marketers of agri-products, The Pool’s agri-food processing businesses are wholly-owned
Can-Ont Milling, the world’s largest industrial oat miller, and Prairie Malt Limiled, one of North America’s largest
single-site malt plants which is owned 42% by the Pool.

In Mareh 2005, the Pool replaced its existing operating facility with a tiree-year $250 million revolving asset-
backed loan facility, with a syndicate of financial institutions led by GE Canada Finunce Holding Company, to fund
the Pool's daily opcrating requirements. In March 2005, the Pool also successfully completed the final steps in its
recapitalization plan (the “Recapitalizetion’) by continuing as a corporation under the Camada Business
Corporations Act with a single class of voting common shares and ceascd to be a co-operative. In addition, the
existing Class “A” voting shares held by mcmbers and Class “B” non-voting sharcs of the Pool were consolidated
into a single class of voting commen shares, One ncw common share was issued for evary twenty Class “B™ non-
voting shares. The outstanding convertible subordinated notes of the Pool were also exchanged for common sharws.
Following the Recapitalization, the Pool completed a $150 million rights offering in May 2005 to the holders of its
common shares and used the net proceeds to repay indcbtedness.

Further particulars with respect to the Pool's business operations are contsined under the hcadings “General
Development of the Business”, “Overview of the Industry” and “Descripion of the Business” in the Annual
Information Form incorporated hervin by reference.

The Pool’s registered and head office is located at 2625 Victoria Avenue, Regina, Saskatchewan S4T 7T9.

CONSOLIDATED CAPITALIZATION

The following table sets forth the consolidated capitalizalion of the Corporation (i) as at July 31, 2005 and (ii) as at
January 31, 2006, both actual and as adjusted to reflect the issuwance of the Notes offcred hereby (net of cstimated
offering expenses) and the application of the net procceds as described under “Use of Proceeds™.

TJanuary 31, 2006 after giving
cffect to the offering and

asguming repayment of
July 31, 2005 January 31,2006 Scnior Subordinated Natea®
(in thousands)  (unaudited, in thousands) (unaudited, in thonsands)
Long-torm debt @
Senior Subordinsted Notes due November 29, 2008 £139,929 $141,148 -
Senior Unzecured Notes, duc @, 2013 . - $150,000
Members” term loans 4,823 5,139 5,139
Subsidiarics’ and proportionale share of joint 9,637 7,584 7,584
venturers' debt
Total long-term debt 154,383 153,871 162,723
Sharcholders' cquity
Share capital ! 439,485 439,485 439,485
Contributed surplus 243 276 276
Retained earnings (deficit) (58,487) (63,196) (70,722)
Total sharcholders’ equity 381241 376,565 369,039
Total capitalization $535,630 __5530,436 3531762

-6-
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Notes: )

(1) Long-tcrm debl includes the current portion thereof, The general terms of the long-torm indebledness in the abovs table are set oul in note
14 of the Consolidated Financial Statements. ’

(3)  An unlimited number of common shares, first prefemred shares and sccond preferred shares are guthorized. At July 31, 2008, there were
81,834,137 common shares outstanding. This do¢s nol include §9,957 (July 31, 2005) and 88,795 (January 31. 2006) common shures of
the Corporation iscuable pursuant to the Corporation’s management stock oplion plan,

(3) The estimated net procecds of the offering are $146,000.000 which, along with availshls working capital, will be used to redocem tha Senior
Subordinated Notes due November 29, 2008.

Between July 31, 2005 and the date of this prospectus, there has been no material change in the share or loan capital
structure of the Pool, otier than the changes noted in the capitalization table and notes set forth above.

USE OF PROCEEDS

The estimated net proceeds from the offering, after payment of the underwriters’ fee and the estimated cxpenses of
the offering, are $146,000,000. The met proceeds from the offiring will be uscd, along with avajlable working
capitdl, lo redeem the senior subordinated notes (the “Senior Subordinated Notes™) due November 29, 2008, at an
aggregate redemplion price of approximeately $153,000,000, plus acerued and unpaid interest. It i3 anticipated that
the Senjor Subordinated Noles will be redeemed on or before @, 2006,

DESCRIPTION OF THE NOTES
Genernl‘

The Notes will be unsecured obligations of the Pool and will bear interest at the rate of ®% per annum from &,
2006, and will mature on @, 2013. Principal and interest (payable scmi-armually on 4 and @) on the Notes will be
payable in lawful money of Canada. The first interest payment will be due on @, 2006. The rccord date for the
paymerll of interest will be as of 5:00 p.m. (Toronte lime) on the tenth calendar day preceding the relevant intercst
payment date.

The Notes offered hereby will be issued under the trust indenture to be dated the dale of the closing of the offering
(the “Trust Indenture™) between, the Pool and CIBC Mellon Trust Company, as trustee (the “Trustee™). The Notes
will be issued, as the first series of notes (“Notes™) issued under the Trust Indcnture, pursuant to a first supplemental
trust indenture (the “First Supplemental Indenture”) providing for, among other things, the cteation and issuance of
the Notes. The Trust Indenture does not limit the principal amount of Notcs that may be issued thereunder. The
Trust Indenture provides that Notes may be issued in one or more serjes, with certain terms to be fixed at the time of
issuance. The Trust Indenture and First Supplementsl Indentwe are herein collectively referred to as the
“Indenture”.

The following description of the Notes is a brief summary of their matcrial atrributes and characleristics, which
does not purport to be complete. For full particulars, reference should be made to the Indenture.

Copies of the Trust Indenture aud First Supplemental Indenture will be filed on SEDAR (www.sedar. com) under
Saskatchewan Wheat Pool Inc. following the closing of this offering. Copies of the Trust Indenture and First
Supplemental Indenture and form of Notes (in draft form until executed) may be inspested during business hours at
the head office of the Corporation or the principal offices of the Trustee in Calgary, Alberta during the course of the
distribution. Whenever particular provisions or defined terms of the Trust Indenture or the First Supplemental
Indenture or the form of the Notes, which form a part thereof, are referred to, such provisions or defined terms are
incorporated herein by refarcnoe.

Book-Entry System for Notes
‘The Notes will be issued in “book-eniry only” form and must be purchased or transferred through a participant

(“Participant™) in the depository service of CDS. On the closing date of this offering (tbe “Closing Date™), the
Trustee will cause a global Note (the “Global Note™) to be delivered to CDS and registered in the name of its

-
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nominee. The Notes will be evidenced by a single book-¢niry only certificate, Repistralion of interests in and
transfer of the Notes will be made only through the depository service of CDS.

Except as described below, a purchaser acquiring a beneficial interest in the Notes (a “Beneficial Owner™) will not
be entitled to a certificatc or other instrument from the Trustee or CDS evidencing that purchaser's interest therein,
and such purchase will not be shown on the records maintained by CDS, except through a Participant. Such
purchaser will receive a confirmation of purchase from the Underwriters or other registercd dealer from whom
Notes are purchased.

Neither the Corporation nor the Underwriters will assume any responsibility or any liubilily for: (a) any aspect of
the records relating to the beneficial ownership of the Notes held by CDS or the payments relating thereto; (b)
maintaining, supervising or reviewing any records relating to the Notes; or (c) any advice or representation made by
or with respect to CDS and contained in this short form prospectus and relating to the rules governing CDS or any
action to be laken by CDS or at the direction of its Participants. The riles governing CDS provide that it acts as the
agent and depository for the Participants, As a result, Paricipants must look solely to CD$ and Bencficial Owners
maust look solely to Participants for the payment of the principal and interest on the Notes paid by or on behalf of the
Corporation to CDS.

As indirect bolders of Notes, investors should be aware that they (subject to the situations described below): (a)
may not have Notes registered in their name; (b) may not have physical certificates representing their interest in the
Notcs; (c) may not be able to sell the Notes to institutions required by law to hold physical certificates {or securities
they own, and () may be unable to pledge Notes as security. The Corporation’s responsibility and liabjlity in
respect of notices ar payments on the Notes is limited to giving notice or making payment on the Notes o CDS or
its nominee, Holders of the Notes must rely on the procedures of CD$ and its Parlicipants to exercise any of their
rights with respect to the Notes.

The Notcs will be issued to Beneficial Owners in fully registered and certificate form (the “Definitive Notes™) only
if: (2) CDS has nolified the Corporation that it is unwilling or unable to continue as the depository for the Global
Note; (b) CDS has ceased to be a cleuring sgency or otherwise ceased to be eligible to be a deposilory; (o) the
Corporstion cleets or is required by law to terminate the book eatry only system through CDS; or (4) there shall
have occurred and be continuing an Bvent of Default

Upon the occurrence of any of the events described in Lhe immediately preceding paragraph, the Truslee must notify
CDS, for and on bebalf of the Participants and Beneficial Owners, of the availability through CDS of the Definitive
Notes. Upon surrender by CDS of the Global Note representing the Notes and receipt of instructions from CDS for
{he new registrations, the Trustee will deliver Definitive Notes represcnting the Notes and thereafter the Corporation
will recognize the holdars of such Note certificates as Note holders under the Indenture.

Payment

Except in the case of payment on meaturity, in which case payment may be made on surrender of the Global Note,
payments of interest and principal on cach Global Notc will be made to CDS as registered holder of the Global Note.
Payments of principal and interest on the Global Note will be made to CDS by pre-authorized electronic transter
payments or other form of electronic payments ecceptable to the Trustee. As long as CDS is the registered holder of
the Global Note, CDS will be considered the sole owner of the Global Note for the purpose of receiving payment on
the Notes and for all other purposes under the Indenture and the Notes.

The Corporation cxpeets that CDS, upon receipt of any payment of principal or interest in respect of the Global
Note, will credit Participants’ accounts, on the date principal or interest is payable, with payments in amouunts
proportionate to their respective beneficial interest in the principal amount of such Global Note as shown on the
records of CDS. The Carporation also expects that paymenis of principal and interest by Participants to the owners
of beneficial interests in such Global Note held through such Participants will be governed by standing instructions
and customary practices, &s is the case with securities held for the accounts of customers in bearer form or registered
in “street name”, and will be the responsibility of such Participants.
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If the date for payment of any amount of principal or interest on any Note is not a Business Day at the placc of
payment, then payment will be made on the next Business Day and the holder of the Nole will not be entitled to any
further interest or other payment in respect of the delay. If Definitive Notes are issued, inlacst will be paid by
cheque drawn on the Corporation and sent by prepaid mail to the registered holder or by such other means as may
become customary for the payment of interest. Payment of principal and the inlerest due, at maturity or on a
redemption date, will be paid directly to CDS while the book-cntry only system is in effect. If Definitive Notes are
issued. payment of principal and inlerest due, at maturity or on a redemption date, will bo paid upon surmrender
thereof at any office of the Trustes or as otherwise specified in the Indenture.

Transfers of Notes

Transfers of ownership of Noles represented by the Global Note will be effected through records maintained by
CDS or its nominee for the Global Notc (with respect to interests of Participarnts) and on the records of Participants
(with rospect to interests of persons other than Participants). Beneflcial Owners who are not Participants in the
depository services of CDS, but who desire to purchase, sell or otherwise wansfer ownurship of ar other interests n
the Global Note, may do so only through Parlicipants in the depository service of CDS,

The abilily of s Beneficial Owner of an interest in a Note tepresented by the Global Note to pledge the Note or
otherwise take action with respect to such owper's interest in a Note represented by the Global Note (other than
through a Participant) may be limited due to the lack of a physical certificate.

The holder of g Definitive Note may transfer it upon payment of transfer fees and similar taxes incidenlal thereto by
executing a form of transfer and returming il along with the Definitive Note to the principal corporate trust officc of
e Trustee in the City of Calgary, Alberta or such other office as the Corporation may, with the approval of the
Trustee, designste, for issusnce of one or more new Definitive Notes in authorized denominstions in the same
apgregate principal amount registered in the name(s) of the transferee(s). The Trustee is not tequired to regisier any
transfer of a Definitive Note within 10 days immediately preceding any day fixed for payment of interest or
principal.

Rank

The Notes will be direct, unsccured obligations of the Corporation and will rank pari passu with all of the
Corporation’s other unsecured Indebtedness und all other present and future seniar unsecured and unsubordinated
debt of the Corporation. The Notes will not be secured by any mortgage, pledge or charpe,

Optional Redemption

Optionul Redemption Prior to @, 2009 Upon Public Equity Offering

At any time prior to 4, 2009, upon not less than 30 nor more than 60 days® notice, the Corporation may on any one
o more occasions redeem up to 35% of the aggregate principal amount of the Notes at a redemption price of €% of
their principal amount, plus accrued and unpaid interest, if any, to the redemption date, with the net proceeds
received by the Corporation from one or more public equity offerings. The Corporetion may only do this, however,
if:

(a) at lcast 65% of the apgregate principal amount of the Netes initially issued by the Corporation would
remain outstanding immediately after the proposed redemption; and

) the redemption occurs within 75 days after the closing of the public equity offering in question.
Optional Redemnprion Prior 1o @, 2009
At uny Ume prior o @, 2009, the Corporation mdy also redeem all or part of e Notes, upon not less then 30 ner

more than 60 days notice, at a redemption price equal to 100% of the principal amount thereof, plus the Applicable
Redemption Premium and accrued and unpaid interest to the redemption dalc.
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“Applicable Redemption Premium™ means, with respect to any Note on any redemption date, the greater of:
(8) 1.0% of the principal amount of the Note being redeemed; and
) the ¢xcess of:

» the Discounted Value at such rederption date of the Remaining Scheduled Payments of such
Notes, determined by discounting, on a semi-annual basis, such amounts [rom the dates on which
they would have been peyable at a rate equal to the Reinvestment Yield; over

(i) the principal amount of the Note,
Optional Redemption Afier @, 2009

At any time on or after @, 2005 and priar to maturity, the Corparation may redeem ell or part of the Noles upon not
less than 30 nor more than 60 days prior notice on the terms set forth delow. These redemptions will be at the
following redemption prices (expressed as percentages of the principal amount at maturity), plus accrued and unpaid
interest, if any, to the redemption date, if redeemed during the 12-month period commencing @ during the years set
forth below. This redemption is subject to the right of Nolcholders of record on the relevant regular tecord date that
is prior to the redemption date to receive interest due on an interest payment date,

Year Redemption
2009 *%
2010 Y%
2011 *v
2012 %

Affiliate Purchase in Lieu of Redemption

The Corporation may, by notice to the Trustee, elect to have an Affiliate of the Corporation purchase &l of the Noles
to be redeemed subject to the applicable redemption provisions,

Purchase of Notes

The Carporation will be entitled, at any time when it is not in Default, to purchase for capocllation all or any of the
Notes in the market or by tender or by private contract, provided that the price at which any Note may be purchased
by private contract shall not exceed the principal smount thereof together with accrucd and unpaid interest thereon
and costs of purchase.

Covenants
The Indcoture contains certain covenants on the part of the Corporation. These include in particular:
Restricted Payments and Investments

Limitations on Restricted Payments. The Corporation will not and will not permit any of its Restricted Subsidiaries
to declare, make or pay, or incur any liability to make or pay, or csuse or permit to be declared, made or paid, any
Restricted Payment unless immediately thereafter, and after giving effect thereto:

(a) the sggregate amount of such Restricted Payment, plus all other Restricted Payments made or paid, or for
which liability to make or pay has been incurred, by the Corporation or any of its Restricted Subsidiaries
on or after the date of the Indenture, shall not excecd an amount equal to the sum of (w) $15,000,000 plus
() fifty percent (50%) of cumulative consolidated net income before accounting for the after-tax impact of
one time ilems discloscd as such in the relevant income statements (“Adjusted Consolidated Net Income™)
for the period commencing January 31, 2006 and ending on the last day of the most recently ended interim
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fiscal period of the Corporation, if Adjusted Consolidated Net Income is a positive number (or ane hundred
percent (100%) of cumulative Adjusted Consolidated Net Income for such period, if cumulative Adjusted
Consolidated Net Income is a negative number) plus (y) the net cash procecds received by the Corporation
from any issuancc of shares of capital stock of the Corporation, or any options, rights or warrants to
prrchase such capital stock, afier the date of the Indenture plus (2) thoe aggregate amount by which
Indebtedness which is convertible by its terms is reduced by conversion to equity;

) immediately thereafter and after giving effect thereto, the Corporation shall be in compliunce with the debt
issuance test described below under “Debt Issuance Test™, and

() immediately prior therelo, and after giving effect thereto, no Default or Event of Default shall exist.

Limirations on Secured Indebtedness and Unsecured Revolving Indebtedness. The Corporation will not, nor will it
permit any Restricted Subsidiary to.

® grant Liens in favour of fenders for outstanding Indebledness under or in connection with credit facilities
on its assets for any [ndcbledness; or

&) enter into any agreement for unsecurcd Revolving Indebledness;

if at the time of the granting of such Liens or the entering info of such agreement for unsecured Revolving
Indebledness, or as a result of the granting of such Liens or the entcring into of such agreement for wnsecured
Revolving Indcbtedness, the aggrogate principal amount available for drawdown pursuant to the lerms of (%) all
Indebtedness secured by Liens in favour of lenders for outstanding Indebtedness under or in connection with credit
facilities and (¥) all unsecured Revolving Indebtedness, would exceed: (1) the greater of (1) $250,000,000; and (ii)
the sum of 85% of the book value of the receivables and 65% of the book value of the inventory of the Corporation
and its Restricted Subsidiaries; plus (2) an amount ¢qual to 10% of the Equity of the Corporation,

Limitations on Investments. The Corporation will not, and will not permit any of ils Restricted Subsidiaries to,
declare, make, or authorize any Investment by way of cash, issuance of debt securities or shares unless it is a
Permitied Investment, or:

(a) immediately after giving effect to such action (he aggregate value of all Investments of the Corporation and
its Restricted Subsidiaries made (and stil] held) after the date of the Indenture would not exceed 15% of the
Equity of the Corporation calculated as at the end of the most recently ended interim fiscal period;

(b immediately thereafter and after giving effect thereto, the Corporation shall be in compliance with the debt
issnance test described below under “Debt Issuance Test™, and

© immediately prior thereto and after giving effect thereto, no Default or Event of Default would exist,

Each Person which becomes @ Restricted Subsidiary of the Corporation after the date of the Indenture will be
deemed 1o have made (for the purposes of the calculation in paragreph (4) above), on the date such Person becomes
a Restricted Subsidiaty of the Corporation, all Investments of such Person in existence on such date. Invostments in
any Person that ceases to be a Restricted Subsidiary of the Corporation aficr the date of the Indenture (but in which
the Corporation or another Restricted Subsidiary continues to maintain an [fvestment) will be deemed (for the
purposes of the calculation in paragraph (a) above) to have been made on the date on which such Petson ceuses to be
a Restricted Subsidiary of the Corporation. All Investments shall be valued at the greuter of cost and book value.

Indebtedness of a Restricted Subsidlary
‘The Corporstion will not permit any Resticted Subsidiary to incur any Indebtedness (other than (i) Permitted

Indcbtedness, (ii) Indebtedness by g Restricted Subsidiary incurred in connection with a gnarantes pf Indeblcdgcss
owed by the Corporation, and (jif) Indebtcdness between Restricted Subsidieries or between a Restricted Subsidiary
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and the Corporation) if the totzl Indebtedness of all such Restricted Subsidiaries would exceed in the aggregate 15%
of the Bquity of the Corporation at such tme.

Debt Issuance Test

The Corporation shal! not, and shall not permit any of its Restricted Subsidiaries to, create, issuc, sssume, become
liable for or otherwise incur any additional Indebtedness, other than Permitted Indebtedness:

(a) after the occurrence and during the continuance of any Defauit or Event of Default; and

b) unless, if after incurring the proposed additiona] Indebtedness and/or executing and delivering the
agrecinents, instruments and other documents evidencing or establishing commitments, credit facilities,
other lines of credit or authorizations to provide additional Indebtedness, the Corporation would have been
in compliance with a ratio of EBITDA to Cash Interest far the best four consecutive fiscal quarters out of
the last six published fiscal quarters, after giving effect to such sdditional Indebtedness, of at least 2.0 times.
For the purpose of determining “EBITDA” under the debt issuance test, the Corporation may calculate
ERITDA (as dclined in the Indenture) as if any business being acquired with the use of the proposed
additional [ndebtedness, or any business scquired during the last six published fiscal quarters, had been
acquired on the firgt day of the first of such six published fiscal quarters.

Negative Pledge

The Corporation covenants and agrees in the Indenture that as long as any Notes issued thereunder remain
outstanding and subjcet to all the provisions of the Indenture, the Corporation will not, nor will il parmit uny
Restricted Subsidiary to, create any mortgage, hypothecation, charge or other encumbrance on any of its or their
property or assets, present or fufire, to secirc Indebtedness, unless at the time thereof or prior thereto the Notes then
outstanding are equally and ratably secured or secured in priority (herulo, provided however, that such covenant
shall not apply to or operste to prevent, among other things:

(2) Liens not related to the borrowing of money, incurred or arising by operation of law or in the
ordinary course of business or incidental to the ownership of property or assets;

®) pre-existing Liens on properties when acquired, provided such Liens were not created or incurred
in anticipaton of such acquisition and such Licus sre oot subsequently extended to other property
or assets, increased or otherwise amended (except to reduce their scope) unless they otherwise
qualify as Permitted Epcumbrances;

(c) Liens on existing property of corporations or other persons or entities when they become
Restricted Subsidiaries provided such Liens were not created or incurred in anticipation of such
entily becoming ¢ Restricted Subsidisry and such Liens are nol subsequently extended to other
property or assets, increased or otherwise amended (cxcept to reduce their scopc) unless they
otherwise qualify us Permitted Encumbrances;

@ Licns given by Restricted Subsidisries In compliance with obligations under the trust deeds and
similar instruments in existence 4t the date of the Indenture;

() giving security by a Restricted Subsidiary in favour of the Corporation or enother Restricled

Subsidiary;,

® creating, issuing or suffering to exist or becoming ligble on, or giving or assuming, any Purchasc
Moncy Moriguge,

(&) giving sccurity on eny specific property in favour of a government within or cutside Canada or

any political subdivision, department, agency or instrumentally thercof 1o secure the performance

12-
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®)

@

@

(k)

®

(m)

of any covenant or obligation to or in favour of or entered into at the request of any such
authorities where such sccurily is required pursuant to any contract, statute, order or regulation;

giving security on cash or marketable sccurities of the Corporation or any Restricted Subsidiary in
comiection with interest rate, currency or commodily hedging instruments, swaps, forward
exchange contract or similar financial agreements or arrangements entered into for the purpose of
managing risks in the ordinary course of business;

glving securily in favour of lenders for outstanding Indebtedness under or in connection with
credit facilities including, without limitation, any Revolving Indebtedness prantcd lo the
Corporation and its Restricted Subsidiaries from time to time;

giving security to any supplier of farin supplies over any farm supplies in the possession of the
Corporation which were acquired by the Corporation from such supplier and subsequently
repurchased by such supplier from the Corporation, but only to the extent that such farm supplies
remain in the posscssion of the Corporation and only in respect of the farm supplies so
repurchased by the supplier, and only unul such farm supplics arc repurchased by the Corporation
from sach supplier which date of repurchase shall be deeined to be the date of gequisition for the
purposes of the Indenture; '

giving security on, or the deemed security interest arising in respect of, grain to or for any person
(A) for grain delivered by such person in respeet of which a primary elevator receipt (as defined in
the Canada Grain Act and the regulations thereto) has been issued; or (B) in respect of grain
reccived by the Corporation for storage for the said person pursuant to a grain condo liconse or
similar arrangement, in cither case whethsr such security interest is granted or created by
agreemertt or by operation of law or equity;

Liens held by a joint venture entity against equity interests and receivables held by the
Corporation or its Restricted Subsidiaries in such joint venture entily; or

giving security in respect of any extension, replacement or renewal of any Indebledness secured
by way of eny of the foregoing provided that in connection with such extension, replacement or
renewal (A) the principal amount of Indebtedness secured thereby immedialely prior to such
cxlcusion, replacement or renewal is not thereby increased; and (B) the property or assets subject
to such security is (be samc immedialely afler such extension, replacement or renewal as
immediately prior thereto.

Limitation on Asset Dispositions

The Corporation may not, and may not permit any Restricted Subsidiary to, make any Asset Disposition where the
fair market value of the Fixed Assets or Investment is grester than $5,000,000 in one or more related (ransactions,

urless:

(a)

®)

other than an Asset Disposition required by a governmental suthority with jurisdiction over the
Corporation or a Restricted Subsidiary in respect of the Asset Disposition, the Corporation or the
Restricted Subsidiary, as the case may be, receives consideration for such disposition at least equal
to the fair market value for the assets sold or disposed of (which shall be determined by the board
of directors of the Corporation in good faith and evidenced by a resolution of the board of
directors, a copy of which shall be delivered to the Trustee, where such transaction involves
aggregate consideraion of $20,000,000 or mote);

at least 75% of the considurution for such disposition consists of cash or readily marketable cash
equivalents; and

-13-

Rl Vig



Vd/ ald/alVll 1li.al AL VD 90O 22VUU =0V, willo

(c) all Net Available Proceeds, less any amounts invested within 360 days of such disposition in
assets related to the business of the Corporation and its Restricled Subsidisrics sre applied within

360 days of such disposition o the payment of Indebtedness of the Corporation or a Restricted
Subsidiary.

1€ on the 361% day after the Asset Dispositions any Net Aveilable Proceeds have not been applied or invested as
provided in the preceding paragraph, & triggering event shall be deemed to have occurred, which will trigger the
obligation of the Corporation: (1) first, to make an offer lo purchase any outstanding Notes at 100% of their
principal amouat plus accrued interest to the date of purchase and, 10 the extent required by the terms thereof, any
other Indebtedness of the Corporation that is pari passu with the Notes at & price no greater than 100% of the
principal amount thereof plus accrued interest to the date of purchase, and (2) second, to the extent of any remaining
Net Available Procceds, lo any other use as determined by the Corporation which is not otherwisc prohibiled by the
Indenlure,

Payment of Additional Amounrs

All payments made by or on behalf of the Corporation under or with respest to (he Notes will be made free and clear
of apd without withholding or deduction for or on account of any present or future tax, duty, levy, impost,
assessment or other governmental charge (including penalties, interest and other liabilities related thereto) imposed
or levied by or on behalf of the Government of Canada or any Province or Territory thereof or by any authority or
agency therein or thereof having power to tax (“Canadian Taxes™), unless the Corporation is required o withhold or
deduct Canadian Taxes by law or by the interpretation or administration thereof. If the Corporalion is so required to
withhiold or deduct any amount for or on account of Canadian Taxes from any psyment made under or with respect
to the Notes, the Corporation will pay to each Noteholder as additions] interest such additional amounts (“Additional

. Amounts™) as may be necessary so that the net amount received by each such Noteholder alter such withholding or
deduction (and afler deducting any Canadian Taxes on such Additions] Amounts) will not be less than the amount
such Noteholder would have received if such Canadian Taxes had not been withheld or deducted and similer
payments (the lerm “Additional Amounts™ shall also include any such similar payments) will also be made by the
Cortpoeration to Noteholders that arc nol subject to withholding but are required lo pay tax directly on amounts
olherwise subject to withholding. However, no Additional Amounts will be payable with respect to a payment made
to & Noteholder (such Noteholder, an “Excluded Notcholder™) in respect of the beneficial owner thercol;

@ with which the Corporation docs not deal et arm’s length (for the purpose of the Income Tax Act (Caneda))
at the time of the meking of such payment;

(i) that is subject to such Canadian Taxes by reason of the Noteholder being a resident of Canada, carrying on
or engaged in business in Canada, maintaining a permancnol establishment in Canada or otherwise having
some connection with Canada or any provinet or territory thereof otherwise than by Lhe mere holding of
Notes, the receipt of payments thereunder or enforcement of its rights in respect thereof; and

(iif) that is subject to such Capadian Taxes by reason of thc Noteholder’s failure to comply with any
certification, identification or documentation or othér reporting requirements if compliance is required by
lew, regulation, administrative practice or an applicable treaty as 4 precondition to exemption from, or a
reduction in the rate of deduction or withholding of, such Canadian Taxes (provided that the Corporation
shall give written notice to the Trustce and the Noteholders of the Notes then outstanding of such
requirements and any change in such requirements).

Amalgamation and Merger

Pursuant to the terms of the Indenture, the Corporation shall not enter into any transaclion, whether by way of

merger, consolidalion, reconstruction, amalgamation (except where the continuing corparation is by operation of

{aw the successor (o the obligations of the Corporation including the Notes), transfer, lease, disposition or otherwisc,

whereby all or substentially all of the Corporation’s undertaking or asscts would become the property of any other
. Person (a “Succcssor Company™) unless:

14
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(&)

®

(c)

@

the Successor Company execntes such documents as arc in the opitiion of counsel nccessary or
advisable to evidence the assumption by the Successor Company of the Liability for the due and
punctual payment of all amounts in respect of the Notes apd (he covenant of such Successor
Company to pay the same and o obsarve and perform all the covenants and obligations of the
Corporation under the Indenture;

immediately aficr the consunmation of such transaction no condition or event shall exist which
constitutes or which would, after the lapse of time or giving of notice or both, constitute an Event
of Default;

such transaction shall, to the satisfaction of the Trustee in reliance upon an opinion of counsel, be
upon such terms as substantially 1o preserve and not to impair in any matcrial respect any of the
rights and powers of the Trustee or of the Notcholders under the Indenture; and

any one of the following shall apply:
@A) the Corporation shall be the surviving person;

(1) the Successor Company shall be & corporation existing under tbe laws of Canads or any
province or territory thercof;,

(i) the Carporation shall have obtained the conscnt of the holders of the Notes by way of
Extraordinary Regolution; or

@iv) the Corporation agrees that such 4 transfer shall be deemed to be a “change of control”
for the purposc of the provisions described below under “Change of Control” and the
Corporation makes the offer to the holders of the Notes required by such provisions at the
applicable rcdemption price es soon as practicable following completion of the
transaction, and such offcr remains open and available for acceptance by holders of Notes
for not less than 30 days,

Events of Default

The following are “Events of Default” under the Indenture;

(@)

®)

©

@

payment of the principal or redemption price, if any, or premium, if any, of any Note shall not be
mede in respect of any botrowing under the Indenture and any such default continues for & period
of three days;

payment of any instatment of interest or other amount (other than principal ot redemption price)
owing in respect of any Note shall not be made in respect of any borrowing under the Indenture
and any such default continues for a period of 30 days;

if the Corporation shall default in the observance or performance of any other covenanl or
agrecment contained in the Indenture (except, in each case, for thosc referred to in Paragraphs (a)
and (b) sbove) and such default continues for a period of thirty (30) days after written notice
thereof by the Trustee (or such langer period as may be agreed to by the Trustee upon receipt of an
Extreordinary Resolution); provided, however, that in the case of any such dufault which can be
cured by due diligence but which cannot be curcd within the thirty (30) day period, the time to
cure shall be extended for such perfod as may be necessery lo remedy the default with all duc
diligenee;

if any representation and wamanty made by the Corporation i e Indentwe or in any

Supplemental Indenture shall be untrue in any material respect on the Closing Date of the dale
upon which they were given;

-15-
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(e) an event of default, as defincd in any instruments under which the Corporation or a Restricted
Subsidiary has outstanding indebtedness for borrowed money, hes occurred and the obligation to
pay an amount in excess of $20,000,000 has been sccelerated (unless the default is remedied or
wajved or the acceferation is rescinded or anmullcd), provided that (A) if the event of default is nol
related 1o a failure to make timely and proper payment of principal or interest, 30 dsys after such
acceleration shall have elapsed after the Corporation has in good faith cxhausted its remedies,
including the contesting in good faith of such event of default, or (13) if the event default is related
to such a failure, three days have elapsed after such event of default and acceleration has occutred;

(03} if an order shall be made or an effective resolution be passed for the winding-up or liquidation of
the Corporation excepl in the course of camying out or pursuant o a transaction in respect of
which the conditions described under “Amalgamation and Merger” provisions of the Indenture are
duly observed and pecformed; and

() if the Corporation or any Restricted Subsidiary shall make a general assignment for the benefit of
its creditors or 4 notice of intention to make a proposal or a proposal under the Bankruptey and
Insolvency Act (Canada), or shall became insolvent or be declared or adjudged bankrupt, or a
receiving order be made ageinst the Corporation or any Restricted Subsidiary or if a liquidator,
trustiee in bankrupicy, receiver, receiver and manager or any other officer with similar powers shall
be sppointed to the Corporation or any Restricted Subsidiary, or if the Corporation or any
Restricted Subsidiary shall propose a compromise, amangeément or reorgapization under the
Companies' Creditors Arrangement Act (Capada) or any other legislation of any jurisdiction
providing for the reorganization or winding-up of corporations or business entities or providing for
an arrangement, composition, extension or adjustment with its creditors or shsll voluntarily
suspend transaction of its usual business, or shall take corporate action in furthersnce of any of the
foregoing purposes,

If any Event of Default shall occour and be continuing, the Trustee may in its discretion and shall upon receipt of a
noteholders’ request signed by holders of not lese than 25% of the principal amount of the Notes, subject to the
provisions of the Indenture, declate the principal and interest of all Notes then outstanding to be due and payable
end Lhe same shall forthwith become immediately duc and payablc to the Trustce and the Corporation shall forthwith
pay to the Trustee for the benefit of the Noteholders the principal of and accrued and unpaid interest and interest on
amounts in default on such Notes, together with uny applicable premium for all of the outstanding Notes calculated
from the date upon which payment is demanded. Notwithstanding anything contained in the Indenture or the Notes
1o the contrary, if such s declaration is made, the Corporation shall pay to the Trustee forthwith for the benefit of the
Noteholders the amount of principal of and any spplicable premium and accrucd and unpaid interest (including
interest on amounts in default) on all Notes 4nd all other amounts payable in regard thereto under the Indenture,
togcther with interest thereon at the rutc borme by such Notes fom the date of such declaraton until payment is
received by the Trustes.

Waiver of Default

The holders of the Notes by Extraordinsry Resolution may instruct the Tmustee to waive any Event of Default or to
annul any declaration made by the Trustes or both, upon such terrus and conditions as such holders of the Notes
prescribe.

Change of Control

Within thirty (30) Business Days of the occurrence of a Change in Control, the Corporation shall make an offer to
purchase (the "Change in Conirel Offer ™) all of the outstanding Notes at a price equal to the aggregate principal
amount of all such Notcs outstanding, plus any accrucd and unpaid intcrest thereon to the Change in Contro]
Purchase Date {as defined below) plus an additional amount, as compcnsation to the Noteholders for the loss of their
investment opportunity and not as a penalty, equal to 1.00% of the principal ymount of the Noles being offered to be
purchascd (the "Change in Control Purchase Pricc”) on or before the date specified in such Change in Control
Offer, which date shall be g Business Day that is not later than sixty (60) duys after the occwrrence of the Change in
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Control (the “Change in Control Purchase Date ). The Change in Control Offer shall remain open from the time
such offer is made until the tenth (10th) Business Day following the date of delivery of the Change in Control Offer.

A Noteholder may accept or decline a Change in Control Offer by delivering to the Corporation a written notice (a
""Change in Control Purchase Notice ) sl any time prior (o the ¢lose of business on the 10th Business Day following
the delivery of the Change in Control Offer, stating that such Noteholder elects or declines to have all of its
oulstanding Notcs purchased pursuant to the Change in Control Offer.

Modification

Without the consenl of any holdar of Notcs, the Corporation and the Trustee may smend or supplement the
Indenture and the Notes to, among other things, correct typographical, clerical and other manifest errors provided
that such correction shall in no way prejudice the rights of the Trustee or the Noteholders. Other modifications and
amendments of (e Indenture and the Nows may be made by the Corporation and the Trustee where authorized by
an Extraordinary Resolution of the Noteholders.

Howuver, a Special Noteholders” Resolution is required in order to amend or otherwise vary:

@) the definitions of “Mzjority Resolution”, “Extracrdinary Resolution”, “Event of Default” and “Special
Noteholders® Resolution™,

)] any power exercisable by a written direction of a Notsholder or a Noteholders® Request.
(c) any provision of the Indenturc which expressly requires a Special Noteholders® Resolution;
(@ the pari passu renking of the Notes (other than classes within a scrics) as provided for in the Indenture;

(e) the maturity date, any date for paymont of interest, the amount payable at maturity, currency of
payments, or the redemption price of any Notes;

0] the right to institute suits or claims for the enforcement of any payment on or with respect to the Notes
on or after he due date thereof so as to materially impair such right; and

&) defaull and remedies provisions of the Indenture.

*“Special Noteholders® Resolution” means either; (i) a resolution duly passed at a meeting of holders of Notes duly
convened for that purpose and held in accordance with the provisions of the Indenture and passed by the holders of
the outstanding Notes of all series of Notes affected by the subject matter of the resolution representing not less than
95% of the votes cast in respect of such resolution at such meeting; or (ii) a resolution passed as such by an
instrument in writing signed by the holders of not less than 95% of the principal amount of 4ll the Notes.

Decfeasance

If payment of all principal, premium, if any, and interest on all outstanding Notes in accordance with their terms and
the Indenture is made, or provided for as outlined in the following paragraph, and if all other sums payable by the
Corporation under the Indenture have been paid or provided for, the Corporation shall be promptly and fully
discharged and releascd {rom all of their obligations in respect of the Indenture, and all outstanding Notes, subject to
(i) the rights of holders of Notes to receive paymunts in respect of the principal, premium, if any, and interest on
such Notes when such payments are duc; (ii) the Corporation’s rights of redemption and its obligations with respect
1o the Notes, (ili) payment of the Trustee’s compensation and expenses; (iv) the indemnificalion rights of the
Trustee; and (v) these defeasance provisions.

Payment may be provided for by the irrevocable deposit with the Trustee of money or non-callable obligations of or
unconditionally guaranteed by a central govarnment of a country, which through the scheduled payment of principal
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and interest will provide money sufficicnt, in the opinion of an independent accountant, to pay and discharge when
due, the principel, premium, if any, and interest on the Notes.

Governing Law

The Notes will be governed by and construed in accordance with the laws of the Province of Saskatchewan and the
laws of Canada applicable therein.

Trustee

_CIBC Mellon Trust Corupany at its principal office in the City of Calgary is the wustee for the holders of the Notes
issued under the Indenture. The Corporation has agreed to indemnify the Trustee with respect to certain liabilities
relating to acting as Trusice under the Indenture.

CIBC Mellon Trust Company is also the trustee of the Senior Subotdinated Notes of the Corporation due November
29,2008,

Definitions
Certain terus are defined in the Indenture substantially as follows:

“Affiliate” means, at any tme, apd with respect to any Person, (a) any other Person that at such time directly ot
indircctly through one or more intermediaries Controls, or is Controlled by, or is under common Control with, such
first Person, and (b) any Person beneficially owning or holding, directly or indirectly, 20% or more of any class of
voting or equity intercsts of the Corporation or any Subsidiary or any Person of wlich the Corporstion and its
Subsidiaries beneficially own or hold, in the aggregate, directly or indirectly, 20% or more of any class of voting or
equity interests. Unless the context otherwise clearly requires, eny reference 0 an Affiliate is a reference o an
Affiliate of (he Corporation :

“Asset Disposition” means any transfer, conveyanee, sale or lease by the Corporation or 4 Restricted Subsidiary of
its Fixed Assets and Investments. The term “Asset Disposition™ shall not include:

(a) any transfer, conveyance, sale, lease or other disposition of Fixed Assets and Investments by the
Corporation or a Restricted Subsidiary in connection with a corporate reorganization which is
carried out as a step transaction and which is completed within 48 hours Lo the extent that such
Fixed Assets and Investments are transferred to an enlity where, at the completion of such sep
transaclion, such Fixed Assets and Investments are owned by the Corporation or & Restricted

Subsidiary of the Corporation;

) any transfer, conveyance, sale ar lease governced by the “Amalgamation and Merger” provisions in
the [ndenture;

() any transfer, conveyance, sale or leasc of assets between the Corporation and its Restricted

Subsidiaries or belween Restricled Subsidiaries; or

[(CH) dispositions of grain elevators in exchanpe for other grain clevators of approximetely cqual or
greater vale.

“Called Principal” means, with respect to any Note, the principal of such Note that is to be prepaid pursuant to an
optional redemption as described above under “Optional Redemption™.

“Cash Interest” means, g respect of the Corporation and its Restricted Subsidiaries, interest expense as reported in

the relevant income statements less adjustments for non-cash interest expanse as reported in the relevant statements
of cash flow of the Corporation and its Restricted Subsidiary prepared in accordance with GAAP.
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“Chanpe of Control” means the occutrence of any of the following events:

(a)

®

any “person” or “group”, directly or indirectly, acquires beneficial ownership of greater than 50%
of the voting power of Saskatchewan Wheat Pool Inc.’s outstanding voting stock;

Saskatchewan Whuat Peol Inc. conveys, transfers, leases or otherwise disposes of, or any
resolution with respect to a demcrger or division is passed by Saskalchewan Wheat Pool Inc.'s
sharcholders pursuant to which Saskatchewan Wheat Pool Ine. would dispose of, all or
substantially all of its asscts and those of the Restricted Subsidiaries, considered as a whole (other
than a transfer of substaptially all of such assets to one or more wholly owned subsidiarics), in
each case to any Person other than in a transaction!

i) where Sasketchewan Whest Pool Inc.’s outstanding voting slock is not converled or
exchanged at all (except to the cxlent necessary to reflect a change in the jutisdietion of
Saskatchewan Wheat Pool Inc.’s incorporation) or is converted into or exchanped for
voting stock (other then redeemable capital stock) of the surviving or transferee
corporatian; and '

(i) where the voting stock of the surviving or transferee corporation is and is expecled 1o
continue to be listed on a stock cxchange or automated quotation system and publicly
traded, mo “person” or “group” is the *beneficial owner” directly or indirectly, of more
than 50% of the total outstanding voting stock of the surviving or transferce corporation,

“Control” means the possession, directly or indirectly, of the power to direct or causc the directon of the
management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

“Default” means any cccwrence that is, or with notice or the lapse of time or both would become an Event of

Default;

“Discounted Value™ means, with respect to the Called Principal of any Note, the amount obtained by discounting, on
8 semi-annual basis, all Remaining Scheduled Payments with respect to such Called Principal from their respettive
scheduled duc dates to the date of calculation of the redemption price with respect to such Called Principal, in
accordance with accepled financial practice apd at a discount factor (applied on the same periodic basis as that on
which interest on the Notes is payable) equal to the Reinvestment Yield with respect to such Called Principal.

“EBITDA” means, with respect to the Corporation and its Restricted Subsidigries, the sum of:

@

the net income calculated in accordance with GAAP (excluding extraordinary gains or losses) of
that Person for such period plus or minus, to the extenl deducted or added in determining such net
income, without duplication: -

® incomne taxes paid or payable or refunds recejved or receivable in respect of income
taxes;
(i1) interest expunses;

(i)  cxpenses paid or peyable with regpect to the securitization programs,

(i) depreciation and amortization expenses (including, without limitation, the amortzed
portian of professionsl fees, bank charges, securitization charges and restrucluring
charges), and

) other non-cesh jtems identified in the statemcnl of cash flows which reconcile net income

after taxes to cash from or used in operations excluding non-cash working capital jtems
and itemns related to business cormbinations and discontinued operations; end
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® dividends from Subsidiaries and Investmments whose adjusted net income is not already included in
(a) above,

“Equity of the Corporation” means, on any date, the shareholders' equity appearing in the Corporation's most recent
audited consolidated financial statements, provided that preferred shares shall be included in the Equity of the
Corporation. :

“Extraordinary Resolution™ means; (i) a resolution certified by the Trustee as duly passed at a meeting of holders of
Notes duly convened for that purpose and held in aceordance with the provisions of the Indenture and passed by the
holder or holders of outstanding Notes of all series affected by the subjcel matter of the resolution representing not
less than 66 2/3% of the voles cast in respest of such resolution at such meeting; or (ii) a resolution certified by the
Trustee as having been passed as such by an instrument in writing signed by the holders of not less than 66 2/3% of
the principsl amount of all the Notes.

“Fixed Assets™ means tangiblc property, present and future, of the Corporation and its Restricted Subsidiaries which
1s not intended (o be consumed, sold in the ordinary course of business or converted into current assets, including
land, buildings and equipment which is not inventory and, including for the avoidance of doubt, beneficial title of
the Corporation to any such tangible property where the registered title is held by any entity other han the
Corporation.

“Indcbledness” means indebtednoss created, {ssued or assumed for borrowed fimds, or for the unpaid purchase price
of property of the Corporation or 4 Restricted Subsidiary, whether recourse is to all or a portion of the assets of such
Person aud whether or not contingent and includes:

(a) every obligatian for borrowed money,

®) every obligation evidenced by notes, debentures, bonds or other similar instruments, ncluding
obligations incurred in conncelion with the acquisition of property, assets or businesses;

(©) every reimbursement obligation (whether or not due or owing) with respect to letiers of credil, letters
of guaranlee (excluding endorsements of cheques or olher negotisble instruments in the ordinary
course of business), bankers’ acceptances or similar instrurmcnts;

@ every obligution issued or assumed as the deferred purchase price of property or services (but
excluding trade accounts payable or expenses accrucd in the ordinary course of business);

(e) the maximum amount of every obligation of the type referred to in Paragraphs (a) to (d) that may be
available to such Person pursuant to any agreement or instrument, whether or neot the conditions
precedcni to availability under such agreetnent or instrument have been mct;

3] every swap agreement, provided that for the purposes of determining the amount of Indebtedness
outstapding at any time, there shall be included as Indebtcdness the net amount (positive or negative)
that would be carried in the accounts of such Person et that time with respect to such agreaments as a
ligbility in accordance with GAAY; and

® guarantees by such Person of obligations of any other Person of the type referred 10 in this definition.

in each casc expressed in Canadisn Dollars and, with respect to any amount which is expressed in any other
currency, the Canadian Dollar amount thereof shall be the Canadien dollar equivalent thereof at that lime.

“Investments” means loans, shares, partnership interests, joint ventures or other equity participutions held by the
Corporation or a Restricted Subsidiary.
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“Lien” means any mortgege, lien, pledge, assignment. charge, security interest, title retention agreement intended as
sccurily, hypothec, execution, seizure, stischment, garnishment or other similar encumbrance and any other
arrangement Which has the effect of security.

“Net Available Proceeds™ means, in connection with any Asset Disposition, the proceeds thereof in the form of cash
and cash equivalents sctually received by the Corporation (including any such proceeds received by way of deferred
payment of principal pursuant to a note or instalment receivable or purchase price adjustment receivgble or
otherwise, but only as aud when such proceeds are recefved), net of all expenses incwred in connection with such
sale or Asset Disposition including but not limited to (a) legal fees, accountant fees «nd mvestment banking fees,
direclly attributable to such sale or Asset Disposition, (b} amounts required to be applied to the repayment of debt
secured by a lien expressly permitied under the Indenture on any asset which is the subject of such Asset
Disposition, (c) the amount of any reasonable reserve established in accordance with GAAP (i) against any lisbilities
(other than any taxes deducted pursuant to clause (d)) associated with the agsets that are the subject of such Asset
Disposition and (ii) retained by the Corporation, provided that the amount of any subsequent reduction of such
reserve (olher than in connection with a payment in respect of any such liability) shall be deamed to be net proceeds
of the Asset Disposition, as the case may be, reccived on the date of such reduction, and (d) taxes paid or reasonsbly
estimaled Lo be payable as a result thereof.

“Permitted Indebizdness” means:
(a) Revolving I.DdeBtedness;
®) Indebtedness existing al the Closing Date;

() intercompany loans between the Corporation and its Rostricted Subsidiaries or between Restricted
Subsidiaries; ‘

@ member loans to the Corporation not to excesd $35,000,000 in the aggregate at any lime;

() existing Indebtedness of a Subsidiary at such time as it becomes a Restricted Subsidiary;

© swap agreements permitted under the terms of the Indenture; and

@ refinancings from Ume to bme of any Permitted Indebtedness or any Indebtedness in respect of

: which the Corporation or its Restricted Subsidiarics mol (he debt issuance test set out in the
Indenture at the time of its initial incurrence, provided that, with regpect o any such refinancing,
the maturity date of such refinancing is no carlicr than the maturity date of any outstanding Notes,
no material additional security is granted in respect thereof and the principal amount thereof is nol
materially incregscd.
“Permitted Investment™ means:

{(a) Investments in cash or cash equivalents;

() intercompany ndebtedness;

(©) Imvestments in (2) a Restricted Subsidiary or (b) another Person as a result of such (pvestment
such olhar Person becomes a Restricted Subsidiary or such other Person merged or consolidated
with or into or transfers or conveys all or substantially all of its assets to the Corporation or a
Restricted Subsidiary;

(d) Investments existing as of the Closing Dalte;

" (e) lnvestments required by joint venture agreements existing as of the Closing Dale;
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(63 existing Investments of Restricted Subsidiaries when acquired;
® Investments financed through the issuance of equity by the Corporation; and
() cquity interests received as dividends.

“Person” means an individual. partnership, corporation, joint venrure, limited liability company, association, trust,
unincorporated organjzation, or a govemment or agemcy or political subdivision (hereof.

“Purchase Money Mortgage™ means any mortgage, hypothecation, charge or other encumbrance created, issucd or
assumed 1o securc a Purchase Money Obligation in respect of such property and also means any agreement or other
instrument entered into for the acquisition of or right to acquire any property or any inferest therein in which
agreement or instrument there is reserved or which obligates the Corporation or a Resticted Subsidiary to pay &
royalty, rert or percentsge of profits or proceeds won ffam such property and which charges or secures such
propertly or interest therein or the lands containing the same with the payment thereof and includes any extension,
renewal, refunding or refinancing thercol so long as the principal amount outstanding immediatcly prior to the date
of such extension, renewal, refunding or refinancing is not increased; provided that such morigage, hypothecation,
charge, encumbrance, agreement or other instrumenl is created, issued or assumed prior to, concurrently with or
within 180 days following the acquisition of such property, except in the case of property on which improvements
are constructed, installed or added, in which case, the same shall be created or issucd within a period of 180 days
after substantia]l complction of such improvements.

“Purchase Money Obligation” means any Indebtedncss assumed as, or issued and incurred to provide funds o
pay, all or part of (i) the purchase price (which shall be deemed to include any costs of comstruction or
installation) of any property acquired after the datw of the Indenture or (ii) the cost of improvements made after
the Closing Dale to any property.

“Reference Dealer” means (i) any investment dealer selecled by the Corporation from among members in good
standing of the Investment Dealers Association of Canads; or (if) any pationally recognized Canadian investment
dealer sclected by the Corporation and, in the opinion of the Trustee qualified o make the determination for which it
was so sclected, provided however, that such dealer shall have undertsken lo the Corporation to determine in
accordance with the terms of the Indenture, the Reinvestmenl Yicld on the date specified by the Corporation.

“Remaining Scheduled Paymecnts” means, with respect 10 the Called Principal of any Noie, all payments of such
Callcd Principal and interest therson (hat would be due after the date of caleulstion of the redemption price with
respect to such Called Principal if no payment of such Called Principal were made prior 1w its scheduled due date,
provided that if such date of calculation of the redemption price is not a date on which interest payments are due lo
be made undet the terms of such Note, then the atnount of the next succeeding scheduled intercst payment will be
reduced by the amount of interest accrued to such date of caleulation of the redemption price and required to be paid
on such date.

“Reinvestment Yield” means, with respect fo the Called Principal of any Note, the sum of (&) 1.00% per annum plus
(b) the vicld to maturity implied by the yields reported, as of 10:00 AM. (Toronto time) on the third Business Day
preceding the date of calculation of the redemption price with respect to such Called Principal, on the display
designated as “TD PX1" of the Bloomberg Financial Markels Services Screen (or such other display as may replace
the aforemerntioned scteen) for sctively traded Government of Canade securities having a maturity equal to such
Called Principal as of such date of celculation of the redemplion price.

“Restricted Payment™ means (a) any dividend or other distribution, direct or indirect, in rospect of any shares of the
capital stock of the Corporation (other than dividends payable to the Corporation or a Subsidjary of the Corporation
and dividends or distribulions paysable solcly in capital stock of the Carporation or such Subsidiary, s spplicable);
or (b) any purchase, redumption, retirement or other acquisition of any shares of capital stock of thc Corporation,
now or hereafter outstanding, or of any warrants, rights or oplions evidencing a right to purchase or acquire any such
shares (cxcopt in exchange for other shares of capital stock or warranls, rights or options evidencing a right to
purchase or acquire any such shares), or (c) any management fees, royalties or other payments to Alliliatcs not in
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the ordinary course of business; provided, however, thal (i) payments or distributions (o directors, officers or
employees of the Corporation or its Subsidiaries under share based compensation plans, or (i) any flow of funds
between the Corporation and any of its Subsidiaries, or between its Subsidiarics, shall not be deemed to constitute a
Restricted Payment, The amount of any Restricted Payment in property shal] be deemed (o be the greater of its fair

market valuc (a5 determined by the board of directors of the Corporation or the Subsidiary. as the csse may be) or its
net book value,

“Restricted Subsidiary” means a Subsidiary of the Corporation which 4t the time: (a) the amount of the
Corporation’s share of Shareholder’s Equity therein exceeds 5% of Equity of the -Corporation; or (b) has bcen
designated as a Restricted Subsidiary by written fiotice to the Trustee from the Corporation provided that at the time
of such designation all of the Indebtednoss of such Subsidiary is either Permirtcd Indebtedness or meets the debt
1ssuance test described under the “Debt Issuance Test™ above and provided further that 4 Subsidiary that has been so
designated may by written notice to the Trustee from the Corporalion be designated as no longer being a Restricted
Subsidiary so long as the Corporation’s share of Shareholders” Equity of such Subsidiary does not exceed 5% of the
Equity of the Corporation and thereafter the Corporalion and its remaining Restricted Subsidiarics meet the debt
issuance test described under “Debt Issuance Test” above,

“Revolving Indebtedness™ means Indebtedness which in accordance with its twrms, can be drawn, repeid and
redravwn for working capital and general corporale purposes which is secured or unsecured and which shall have an
{nitial term lo maturity of not more than 3 years but shall not include Indebtedness assumed by the Corporation or a
Restricted Subsidiary as a resull of an acquisition of, or amalgamation or merger, with another Person unless at the
tme of such scquisition, amalgamation or merger, such Indebtedness met the debt jssuance test described above
under “Debt [ssuance Test™,

“Shareholders’ Equity” means with respect to a Subsidiary, the sum of (i) the shareholders' equily of such
Subsidiary coinputed in accordance with GAAP and (ii) indebtedness created, issued or assumed by such Subsidiary
10 the Corporation for borrowed funds which indebtedness by its terms is stated to be subordinaled; provided that the
total of the book value of issued and fully paid preferred shares shall be included.

“Subsidiary” mears, on any date, any corporation or other person or enlity of which voting shares or other intercats
carrying more then 50% of Lhe voting rights attached to all outstanding voting shares or other interests are owned,
directly or indirectly, by or.for the Corporation and/or by or for any corporation or ather person or entity in like
relation to the Corporation and includes any corperation or other person or emtty in like rclation to a Subsidiary;
provided, however, sich term shal] not in¢lude any corporation or other person or entity (or its subsidiarics) which
has had publicly-treded securilics at all times since it first would otherwise have become a Subsidiary.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of MacPherson Leslie & Tyerman LLP and Osler, Hoskin & Harcourt LLP (collectively, “Counsel™),
the following is, as of e date hereof, a summary of the principal Censdian federal income tax considerations
generally applicable to persons who acquite the Notes as a beneficial owner pursuant to this offering at the offuring
price set out herein who, at all relevant times and for the purposcs of the Income Tax Aet (Canada) (the “Tax Act™),
deal atarm’s length and are not affiliated with the Corporation (each, a “TIolder™),

This summary is based on the current provisions of the Tax Act and the regulations thercunder (the “Regulations™),
all specific proposals to amend the Tax Act and the Regulations officially announced by or on behalf of the Ministcr
of Finance (Capads) prior 1o the dale hereof (the “Tax Proposals") and Coumsel’s understanding of the
administrative and assessing policies and prectices of the Canada Revenue Agency (“CRA™) published in wriling
prior to the date hereof, This summary assumes thal the Tax Proposals will be enacted as currently proposed, b'ut no
assurance can be given that the Tax Proposals will be enacted in the form proposed, or at all. This summary is not
cxhaustive of all possible Canadian federal income tax considerations and, except for the Tax Proposals, does not
take into account or anticipate any changes in Jaw, whether by judicial, govemnmental or legislative decision or
action, nor does it take into account provincial, terrtorial or foreign legislation or considerations which may differ
significantly from those discussed herein.
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This summary is of a general nature only and is not intended to be, nor should be construed s, advice to any
particular Holder and no representations with respect to the income tax conscquences to any particular
Holder arc mude. Accordingly, prospective purchasers of Notes shonld consult their own tax advisors for
gdvice with respect to the tax comsequences to them of acquiring, holding and disposing of Nates having
regard to their own particular circumstances, including the application and cffect, if any, of the income and
other tax laws of any province, territory, state or local tax authority or foreign jurisdiction.

Residents of Canada

The following summary applies to a Holder of Notes who, at all relevant times and for purposes of the Tax Act and
any gpplicable tax treaty or convention, is or is dcemed to be resident in Canada and holds the Notes gs capital
property (a “Resident Holder”). Generally, the Notes will constitute capital property to a Resident Holder provided
that the Resident Holder does not hold the Notes in the course of carrying on a business of buying and selling
secunities or otherwise as part of a business of buying and selling securities or has not acquined the Notes in a
transuction or transaclions considered to be an adventure in the nature of trade. Certain Resident Holders who might
not otherwisc be considered to hold their Notes as capital property may, in ccrtain circumstances, be entitled to have
tho Notes and every other “Canadian security”, as defined in the Tax Act, owned by the Resident Holder in the
taxation ycar of the election and in all subsequent taxation years trealed as capital property by muking the
irrevocable eleclion permitted by subsection 39(4) of the Tax Act. This summary is not applicuble to a Resident
Holder, an interest in which would be a “tax shelter investment” as defined in the Tax Aet, or a Resident Holder that
is a “financial institution™ es defined in the Tax Act for the purpose of certain rules applicable to sccurities held by
financial instititions (referred to as the “mark-to-market” niles). Such Holders should consult their own tax
advisors,

Interest and other Amounts

A Resident Holder, other than a Resident Holder refurred to in the following paragraph, will be required to ‘include
in the Resident Holder's income for a taxation year any gmount received or rcoeivable or deemed to have been
received ar receivable gs interest in the year (depending upon the method regularly followed by the Resident Holder
in computing income) on the Note, to the extent that such amount was not included in computing the Resident
Holder’s income (or a preceding taxation year.

A Resident Holder that is a corporation, partnership, unit trust or 8 tust of which a corporalion or partnership is a
benecficiary will be required to include in computing its mcome for a taxation year all interest that accrues or is
deemed 10 aceruc to such Resident Holder on the Nows o the end of that taxation year or that becomes receivable or
is received by the Resident Holder before the end of that year, except to the extent that such interest was included in
the Resident Holder's income for a preceding taxation year.

The Tax Acl contains special rules applicable to "proscribed debt obligations” which can deem amounts, including g
bonus or premium, to accrue as inlérest in a taxation yeur such that such smounts are required to be included in
computing income for the laxation year, Having regard to CRA practice, while not free from doubt, the Noics
should no! constitute prescribed dcbt obligations.

In addition, any emount paid by the Corporatian as a penalty or bonus because of the repayment of all or part of the
principal amount of a Note before its maturity will be deemed to be received by the Resident Holder as interest on
the Note and will be required to be included in computing the Resident Holder’s income as described above, to (he
exlent such amount can reasonably be considercd to relate to, and does nol cxceed the value at the time of payment
of, interest that, but for the repsyment, would have been paid or payable by the Corporation on the Note for &
taxation year of the Corporation ending afier the repayment of such amount,

Dispasition

On a disposition or a deamed disposition (which will include a redemption, repayment at matarity, repurchase or
purchasc for cancellation) of the Notes in whole or in part, a Resident Holder will generally be required to include in
computing its income for the taxation yeur in which the disposition occurred all interest that has accrucd on the
Notes to the date of disposition to the extent that such iriterest has not otherwize been included in the Resident
Holder’s income for the taxation year or a previous taxation year.
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In gemeral, on a disposition or a decmed disposition of a Note, a Resident Holder will realize a capital gain (or a
capital loss) equal to the amount by which the proceeds of disposition, net of any amount included in the Resident
Holder’s incomne as interest and any reasonable costs of disposition, exceed (or are less than) the adjusted cost basc
of the Note to the Resident Holder immedigtely before the disposition or dcemed disposition. Generally, one-half of
any capilal gein (4 “taxublc capital gain™) realized by a Resident Holder must be included m computing such
Resident Holder’s income for that taxation year. Subjccl lo and in accordance with the provisions of the Tax Act,
one~half of any capilal loss (an “allowable capital loss™) realized by a Resident [older in & taxalion year must be
dedueted from any laxable capital gains realized by the Resident Holder in the year and allowable capitel losses in
excess of taxable capital gains realized in a particular taxation year may be carricd back and deducted in any of the
three preceding taxation years or camred forward and deducted in any following taxetion year against nct laxable
capital gains realized in any such ycars.

Alternative Minimum Tax

Individuals (other than certain trusts) may be subject to the alternative minimum tax provisions of the Tax Act in
regpect of realized capital pains.

Additional Refundable Tax

A Resident Holder that is throughout the relevent taxation year a Canadian-controlled private corporstion (as
defincd in the Tax Act) may be liable to pay an additional refundable tax of 6% on its “apgregate investment
meome” for the year, which will include interest income and taxable capital gains.

Non-Residents of Canada

The following summary applics to a Holder who, at all relcvant times and for purposes of the Tax Act and any
applicable tax treety or convention, is tieither resident nor desmed to be resident in Canada and does not use or hold
and is not deemed to use or hold the Notas in or in the course of carrying on business in Canada (a “Non-Resjdent
Holder"). This summary is not applicable to a Non-Resident Holder that is an insurer that camies on an insurance
busimess in Canada and elsewhere. Such Non-Resident Holders should consult their own tax advisors.

No Canadian withholding tax will apply to interest, prineipal, premium, bonus or penalty paid or credited to & Non-
Resident Holder by the Corporation or to the proceeds received by a Non-Resident Holder on the disposition of a
Note including a redemption, repayment at maturity, repurchase or purchasc for canccllation.

No other tax on incomne or gains will be payable by & Non-Resident Holder on interest, principal, premiumni, bonus or
penalty or on the proceeds received by such Holder on the disposition of a Note including a redemption, repayment
4t maturily, repurchase or purchase for cancollslon

RATINGS

The Notes have received a provisional rating of “B” from Dominion Bond Rating Service Limited (“DBRS™) and &
rating of “B” from Standard & Poor’s Raling Service (“S&P™). The credit ratings accorded to the Notes by these
rating agencies are pol recommendations to purchase, hold or sell the Notes inasmuch as such ralings do not
comment as to mnarket price or suitability for a particular investor. There is no assurance that any rating will remain
in effect for any given period of time or that any rating will not be revised or withdrawn entirely by a rating agency
in the future if in its judgment ecircumstances so warrant.

DBRS ralcs debl instruments by rating categories ranging from a high of “AAA” to a low of “D”, The “B” category
is characterized as highly speculative and there is a reasonably high level of uncertainty as to the ability of the entity
to pay interest and principal on a continuing basis in the future, especially in periods of economic recession or
industry adversily. The “B” category is the sixth highest of ten available rating categories.

S&P rates long-term debt instrurnents by rating categories ranging from a high of “AAA” to a low of "CC*. The

“H” category is characterized as more vulnerablc lo non-payment than obligations rated “BB", but the o'bligt_)r
currently has capacity o meet its financial commitment on the obligation. Adverse business, financial, or economic
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conditions likely impair the obligor’s capacity or willingness to meet its financial commitment on the obligation,
The “B” category is the fifth highest of the cight available catcgories.

EARNINGS COVERAGES

The following consolidated pro forma eamings coverage ratios have been calculated for the twelve-month periods
ended January 31, 2006 and July 31, 2005. The Corporation’s interest requirements on leng-term debt (in
thousands) shown below, after giving effect to the issuc of the Notes net of the issue cosis to the Corporution
(assuming (hat the Notes were outstanding for such twelve-month periods) and the application of the nel proceeds ag
described under the *“Use of Proceeds”, amounted to $16,156 for the 12 months ended January 31, 2006 and $15,426
for the 12 months ended July 31, 2005. The Corporstion's earnings before interest and incomo tax (in thousands)
for the 12 months cuded January 31, 2006 and for the 12 months ended July 31, 2005 were $58,030 and $51,544.
respeclively, which is 3.59 limes and 3.34 umes the Corporation’s interest requirements on long-term debt for such
periods, The information presenled herein for the welve-month period coded January 31, 2006 is based on
unaudited financial information.

Twelve Months Twelve Months

ended January 31, 2006 ended July 31, 2005

Pro forma interest requiremnents (in thousands) $16,156 $15.426

Earnings before interest cxpense and taxes (in thousands) $58,030 $51,544

Pro forma interest coverage 3.59 times 3.34 times
Note:

(1) The pro forma carly repayment of the Senior Subordinated Notes e of Janvnary 31, 2006 would include two pro-tax charges to samings.
The firat chargs of $8.9 million relates Lo the difference betwesn the $150 million face vsluc of the Senior Subordinated Notex and their
January 31, 2006 carrying value of $141.1 million, The eecond charge relates to an early repayment premimm due ta the Sendar
Subordinated Nateholders of $3.0 million. Both of there charges have been excluded fram the pro forma intsrest coverage enleulations.

(2) If camings from coniinving operations befors interest expenae and taxes is vsed, the eamings from vonlinving operations before intereat and
taxes (in thonsands) for the twelve months ended January 31, 2006 and for the twelve months saded July 31, 2005 were $42,806 and
$44,070, respectively, and the pro fotrna intereat coverage for such periods are 2.65 times and 2.86 times, respectively.

PLAN OF DISTRIBUTION

Under an underwriting agreement dated as of @, 2006 (the “Underwriting Agreement”) between the Corporation
and the Undcrwriters, the Corpordtion has agreed to sell, and the Underwriters have scverally agreed to purchase
from the Corporation, the Notes, The purchase price of the Notes, plus the accrued interest, if uny, from 4, 2006 to
the date of delivery shall be payable in cash to the Corporation against delivery of the Notes. The obligations of the
Underwrilcrs under the Underuriling Agreement may be terminated at their discrelion on the besis of their
assessment of the stale of the financial markets and may also be terminated upon the ocewrrence of certain stated
events, The Underwriters are, however, obligated to takc up and pay for all of the Notes if any of the Notes are
purchased under the Undcrwriting Agreernent,

The expenses of the offcring, not including the Underwriters® fee, are estimated to be $625,000 end are payable by
the Corporation. The Underwriters will receive & fee of $3,375,000 ($22.50 per $1,000.00 principal amount of
Notes) for the services performed in connection with this offering of Notes.

The Notes have nol been and will not be regisiered under the U.S, Securities Act or any state securities laws and
may not be offered or sold within the United States, except in certain transactions exemplt from the registration
requircments of the U.S, Securitits Act, including Rule 144A thorcunder, and in compliance with applicable state
securitics laws. This prospectus does not constitute an offer to sell or a solicitation of an offer 1o buy any of the
Notes in the United States. In addition. until 40 days after the commencement of the offering of the Notes, an olfer
or sale of the Notes within the United States by any dealer, whether or not participating in the offering, may violate
the repistration requirements of the U,S, Securitics Act if such offer or sale is made otherwise than in accordance
with Rule 144A under the U, 8, Sccuritics Act.
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The Corporation has agreed to indemnify the Underwriters against certain ligbilities, including Labilities under
applicable Canadisan securities legislation, and to contribute to payments thet the Underwriters may be requircd to
make in respect thereof.

The Corporation has agreed that it will not, without the prior consent of the Underwriters, offer, sell or otherwise
issue any Notes or securities substantially similar 1o the Notes (other than the Notcs offered thereby) for a period of
@ days from the date of the closing of this offering or apree to do so or publicly announce any intention to do so,

Subseriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close
the subscription books at any ume without notice. It is expecled that the closing will be held on @, 2006 or such
other date 85 may be agrced upopn by the Corporation and the Underwrilers, but, in any cvent, not later than @,
2006.

The Notes will not be listed an any securities exchange or quotation system and consequently, there is no
market through which these sceurities may be sold and you may not be able to resell securities purchased
under this prospectus. In combpection with the offering of Notus, the Underwrilers may .over-allot or effect
transactions which stabilize or maintain the market price of the Notes offered al levels other than those which might
otherwisc prevail in the open market. Such transactions, if commenced, may be discontinued at any time. The
Underwriters may make a market in the Notes, but they will not be obligated w do so and may discontinuc any
market moking at any time without' noticc. No assurance can be given thart a trading market in any of the Notes will
develop or as to the liquidity of any trading market for the Notes.

RISK FACTORS

An investment in the Notes involves certain risks. Before maling an investmenl decision, you should carefully
consider all of the informarion in this prospectus and in the documents incorporated by reference herein and, in
particular, should evaluate the following risk factors.

Risks Related to the Corporation’s Business

Before making an investment decision, you should carefully review the risk factors relating to the
Corporation’s business and other ¢onditions that may have 2 material impact on the financial condition of the
Corporution referenced in this prespectus and the Corporation’s Annual Information Form (particularly
pages 19-25 thereof), Management’s Discussion and Analysis (particularly pages 29-32 thereof), and the other
documents incorporated by reference herein. See “Documents Incorporated by Reference”,

Collective Barguining Agreements

The Pool’s collective bargaining agrecments with the Grain Services Union for its country services apd Regina head
office workers expired on January 31, 2006. The ¢ollective bargaining agreements with the Grain Services Union
for the workers at the Vancouver terminal and AgPro Grain—Saskstoon expircd on Decembear 31, 2005 and the
colleclive bargaining agreement for the workers at AgPro Grain-Moose Jaw will expire on March 31, 2006. The
collcctive bargaining agreement with the United Stee] Workers of Americs Lodge 650 for the Thunder Bay terminal
workers expired on January 31, 2006, In each case, bargaining has commenced or is expected to commence shortly,
however, there can be no assurance that the Pool will be able to conclude new collective agreements or that labour
disruptions will not occur.

GSU/SWP Pension Plan

The SWP/GSU Pension Plan (the “Plan™) is a closed negotiated cost plan that provides defined bencfits that are
negoliated between the Pool and the Grain Services Union ("GSU") o approximalely 1,400 former employcces and
600 active cmployees. The Plan is sdministered by a Board of Trustees (the “Trustees™), three of whom arc
appoinlcd by the Pool and three by the GSU, The Trustees have limited powers to amend the Plan without
agreement of the GSU and the Pool.
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Al the time of the preparation of the fiscal 2005 Second Quarter Report, the Pool identified an estimatcd polential
deficit of 31.9 million on a going concern basis and a solvency deficit of $28 million on wind-up s at December 31,
2004. The Poo] and GSU have met to discuss how to address the solvency deficit, but huve been unable to teach any
agreement. The Office of the Superintendent of Finapcial Institutions (“OSFI™) is aware of the situation and has met
with the parties.

On September 22, 2005, OSFI expressed concem about the solvency of the Plan and based on its own financial tests
ordered that transfers from the Plan made by members exercising portability rights be restricted to 80% of the
acerued value of their bencfits. The remaining portion would be paid out over the following five-ycar period,
assuming the Plan does not wind-up.

On January 25, 2006 the Plan ectuary adviscd the Trustees that the Plan is nol solvent and has an cstimated solvency
deficicney of $43.5 million and assets of approximately $242.5 million. The Trustees have advised the Pool and
GSU that they have until April 30, 2006 to negotiale an agreement to restore the Plan to solvency. If the parties fail
0 pegotiate a solution, the Pool understands the Trustees may immedietely reduce future sccruing benefits to nil. If
this occurs, the Pool and employees will continue to contibute to the Plan, but employezes will not accruc any
additional benefit. The Trustees have indicated that this reduction will not sufficiently address the solvency deficit.
A formal velusation at December 31, 2005 is being conducted to determine the extent of the solvency deficil and,
while not due to be filed until une 30, 2006, the Pool eXpects the valuation to be complete by March 31, 2006 and
subsequently filed by the Trustees with OSFI.

Pension regulations will require sny solvency deficit at December 31, 2005 to be addressed over 4 five-year period
through quarterly instalments plus intercst. Assuming a $43.5 mjllion solvency deficit, additional contributions of
approximately $2.5 million per quarter would be roquired over a five-year period in order to eliminate the deficil,
assuming olher steps to resolve the deficit were not taken. Resolving the deficit may be accomplished by making
one or mote of the following changes to the Plan: amending the Plan structure, reducing benefils, increasing
employer contribulions or increasing employee contributions. If the GSU and the Pool cannot ugree to make the
necessary chunges by April 30, 2006, and increased contributions ere not made, the Pool has received advice from
external lepal counscl that the likely outcome would ultimately be Lhe termination of the Plan by OSF] and that in
such evenl the Pool’s finaneial obligations would be limiled to making any regular paymente or additional
contributions of the nature described above that were duc up until the date of termination and not paid.

On February 21, 2006, the GSU filed a grievance claiming that the Pool is respansible for the solvency deficit. The
Pool intends to defend its position throughout the grievance arbitration pracess,

On March 16, 2006 OSFI sent two letters to the Trustecs of the Plan. The first of those letters was a reminder to the
Trustees of their obligations under the Pension Benefits Standards Act, 1985 (the "PBSA"), including a due
considcration of all the options available to them to resolve the solvency deficit. The second letter set forth OFSI's
position with respect 1 the funding obligations of employers under the PBSA. This letter pointed out that the PBSA
docs not provide for different funding requirements for a closed negotiated cost plan (hat provides defined benefits,
and that accordingly in respect of such plans OSFI’s view ig that the cmployer is responsible for making special and
nommal cost payments lo the pension fund.,

On March 20, 2006 the Pool wrote to OSFI formally requesting that OSFI take immediatc uction to wind up the Plan
to cquitably proteet ell stakeholders.

The Pool is in compliance with all of its legal obligations in respect of the Plan, including the payment of its annual
negotiated financial cobligation of approximately $1.3 million. This was the agreement reached between the Pool
ond the GSU, Since the inception of the Plan, the Pool and the GSU have bargained a contribution amount by the
Pool, with 2 matching contribution from the employecs. The current contribution rate is 4.57% of salary. However,
there is a risk (byt the Pool muy ultimatcly be held responsible for any increase in contributions required by the
lormal valuation as al December 31, 2005. Any increased contributions required to fund s solvency deficit
disclosed in that valuation wouwld be required to be made on an ongoing basis until such time as the deficit is
climinated or the Plan is terminated. There can be no assurance that OSFI will determine 10 terminatz the Plan on a
timely basis, and accordingly the Pool may be required to fund the solvency deficit on an ongoing basis.
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The Pool’s position, however, is that it is not responsible for any payments beyond those negotiated with the G8U
and it disagrees with OSFI's position with respect to the interpretation of the PESA with respect to closed negotisted
cost plans (hat provide defined benefits.

Risks Relatcd to the Notes
Failure of an Active Trading Marker for the Notes to Develop

The Notes are 8 new issue of securities for which there is no trading merket No assurance can be gjven that an
active trading market for the Notes will devclop or be sustained. If an active market for the Notes fails to develop or
be sustained, the price at which the Notes could be sold may be adversely affected and you may have difficulty
selling all or a portion of your Notes. Whether or not the Notes will trade at lower prices depends on many factors,
including the prevailing interest rates and the markets for similer securities, general economic conditions and the
Corporation’s financie] conditiop, historic financia] performance and future prospects.

Credit Ratings Assigned to Notes May Change

There cannot be any assurance that any credit rating assigned to the Notes issued hereunder will remain in effect for
any given period of time or that any reting will not be lowered or withdrawn entirely by the relevant rating agency.
A lowering or withdrawal of such rating may have an adverse effect on the market value of the Notes. In addition,
real or epticipated changes in credit ratings can affect the cost at which the Corporation can access public debt
markets.

The Notes Will be Subordinated to Creditors of our Subsidiaries

The Corporation conducts its operations through a number of subsidiaries and to the extent any such subsidiary has
or incurs indebtedness with a third party, the holders of the Notes will, subject to the negative pledge and limitation
on restricled subsidiary borrowing (which are referenced under the heading “Description of the Notes™ in this
Progpectus), effectively be subordinated to the claims of the holders of such third party indebtedness, including in
(he evenl of liquidation or upon a realization of the assets of any such subsidiary.

Coverage Ratios

Sce “Barnings Coverages™ which is relevant (o an assessment of the risk that the Corporstion may be unable to pay
interest or principal on the Notes when due.

Market Value Fluctuation
Prevailing interest rates will affect the market value of the Notes, ags they carry a fixed interest rate. Assuming all
other factors remain unchanged, the market value of the Notes, which carry a fixed interest rate, will decline as

prevailing interest rates for comparable debt instruments rise, end increase as prevailing interest rates for
comparable debt instruments decline.
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ELIGIBILITY FOR INVESTMENT

In the opinion of MacPherson Leslie & Tyerman LLP, counsel to the Corporation, end Osler, Hoskin & Harcourt
LLP, counsel to the Underwriters, and subject to compliance with prudent irvestment standerds and general
investment provisions of the following statutes (and, where applicable, the regulations thereunder) and, in cerlain
cases, subject to the satisfaclion of addivopal requirements relating to investment or lending policies or goals, the
Notes offered and qualified for distribution hereby will not, at the date of their issus, be precluded as investments
under the following stanttes:

Insurance Companies Act (Canada); An Act respecting insurance (Quebec), for an insurer, as

Trust and Loan Companias Act (Canada), dcfined therein, constinuted under an Act of the Province

Pension Benefits Standards Aet, 1985 (Canada); of Quebec, other than a guarantee fund;

Financial Institutions Act (Briush Columbia); Supplemental Pensions Plans Act (Qucbec); and

Emplayment Pension Plans Act (Alberta); An Act respecting trust companies and savings

Pension Bengfitt Act (Ontario), campanies (Quebec), for a frust company, as deined

The Pension Benefits Act, 1992 (Saskaichewan), therein, investing its own funds and deposits it receives,
and g savings company as defined thercin, investing its
funds.

In the opinion of MacPhersan Leslie & Tyerman LLP and Osler, Hoskin & Harcourt LLP, the Notes offered hereby,
if issued on the date hereof would, on the date hereof, be a qualified invesunent under the Income Tax Act (Canada)
and the regulations thereunder for trusts governed by rpistered retirement savings plans, registered retirement
income funds, registered education sevings plans and deferred profit sharing plans (other than trusts governed by
deferred profit sharing plans for which any employer i< the Corporation or is a corporation with whom the
Corporation does not deal al arm's length, within the meaning of the Income Tax Act (Canada)).

LEGAL MATTERS

Certain legal matters relating to this offcring of the Notes will be passed upon on behalf of the Corporation by
MacPherson Leslie & Tyerman LLP and on bchalf of the Underwriters by Osler, Hoskin & Harcourt LLP. At the
date hercof, partners and associates of MacPherson Leslie & Tyerman LLP and Qsler, Hoskin & Harcourt LLP own
beneficially, directly or indirectly, less than 1% of any outstanding class of securities of thc Corporation.

AUDITORS

The independent auditors of the Pool are Deloitte & Touche LLP, Chartered Accountants, 500, 2103 — 11 Averue,
Regina, Saskatchewan S4P 378,

PURCHASER’S STATUTORY RIGHTS

Securities legislation in certain of the provinces of Canada provides purchasers with the right 10 withdraw from an
agrcement lo purchase securities. This right may be exercised within two Business Days after receipt or deemed
receipt of 8 prospectus and any amepdment. In several of the provinces, the securities legislation fusther provides a
purchaser with remedies for rcscission or, in some jurisdictions, damages il the prospectus and any amendment
corntains a misrepresentation or is notl delivered to the purchaser, provided that the remedies for rescission or
damages are exerciscd by the purchaser within the time limit prescribud by the securities legislation of the
purchaser’s province, The purchaser should refer to any applicable provisions of the sccurities legislation of the
purchsser’s province for the partiéulars of these rights or cansult with a legal adviser.
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AUDITORS’ CONSENT

We have read the amended and restated preliminery short form prospectus of Saskatchewan Wheat Pool Inc. (the
“Corporation”) dated March 20, 2006 offering $150,000,000 principal amount of senior unsecured notes, series
2006-1 of the Corporstion. Wc bave complied with Canadian gencrally accepted standards for an audilor’s
involvement with offering documents.

We consent to the incorporatian by reference in the sbovc-menfioned prospectus of our report to the sharcholders of
the Corporation on the consolidated balance shects of the Corporetion as at July 31, 2005 and 2004, and the
consolidaled statements of earnings and retaincd earnings (deficit) and cash flows [or the years ended July 31, 2005
and July 31, 2004, Our report is dated September 30, 2005.

“Deloitte & Touche LLP”
Chartered Accountants

Regina, Saskatchewan
March 20, 2006
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CERTIFICATE OF THE CORPORATION
Dated: March 20, 2006

This short form prospectus, together with the documents incorporated herein by reference, constitutcs full, true and
plain disclosurc of all material facts relating to the securilies offered by this short form prospectus as required by the
securities legislation of all of the provinces of Canada. For the purpose of the Province of Québec, this simplified
prospectus, together with documents itcorporated herein by reference and as supplemented by the permancnt

information record, contains no misrepresentation that is likely to affect the value or the market price of the
securitics lo be distributed.

By: (Signed) Mayo Schmidt By: (Signed) Wayne Checsemen
President and Chief Executive Officer Chief Financial Officer

On behalf of the Board of Dircctors

By: (Signed) Terry Baker By: (Signed) Harold Milavsky
Directar Director
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CERTIFICATE OF THE UNDERWRITERS

Dated: March 20, 2006

To the best of our knowledge, information and belief, this short form prospectus, together with the documents
incorporated herein by reference, constitutes full, true and plain disclosure of all meterial facts relating to te
securities offered by this short form prospects as required by the securities legislation of all of the provinces af
Capada, For the purpose of the Province of Québer, to our knowledge, this simplified prospectus, together with
documents incorporated herein by reference and as supplemented by the permanent infermstion record, contains no
misrepresentation that is likely to affect the value or the market price of the securilics to be distribuled.

TD SECURITIES INC.

By: (Signed) Steven Dumanski
GENmTY CAPITAL MARKETS
By: (Signed) J. Susan Monteith

RBC DOMINION SECURITIES INC,

By: (Signed) Dennis Mulvihill
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