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Soskatchawan Wheat Pool

HEAD OFFICE: 2625 Viclorla Avenug, Reginu, Saskaichewan, Canada S4T 7T9 TEL; (308) 569-4411 FAX: (C°P 2BhiHfion #; 82-5037

March 31, 2006

Atn: Paul Dudek

Securiries and Exchange Commission ' S U P PL L
450 5" Street N, W. :

e,
Washington, D.C. 20549 : §
Phone: 202-542-8088 SV R
Fax: 202-772-9207 - e
Saskatchewan Wheat Pool S o
Exemption No: 82-5037 g T
Pursuant to Rule 12¢3-2(b) e o= O

oY -

Dear Sir or Madam: T

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

L.

A copy of a news release dated March 30, 2006. This was filed with the Toronto Stock
Exchange and provincial securities commissions.

A copy of a Final Prospectus for the Note offering dated March 30, 2006, This was filed with
the Toronto Stock Exchange and provincial securities commissions.

s

A copy of a Decision Document from the Financial Services Commission filed that was filed
with the Toronto Stock Exchange and provincial securities commissions.

Yours very uuly, \(

Colleen Vancha, Vice-President
* =~ Investor Relations and Communications

Copy to:

Ray Dean, Vice-President, General Coungel and Corporare Secretary
Wayne Cheeseman. Chief Financial Officer
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FOR CANADIAN DISTRIBUTION ONLY Soshatthewon Whent Pool Int.

For Immediate Release
March 30, 2006

Regina, Saskatchewan
Listed: TSX

Symbol; SWP

Pool Files Final Short Form Prospectus for Note Offering

Saskatchewan Wheat Pool Inc. (the "Pool") has filed the final short form prospectus for the offering in
Canada of $100 million principal amount of senior unsecured notes (the "Notes") that mature on April 8,
2013. The note offering is being made through a syndicate of underwriters led by TD Securities Inc. that
alsa includes RBC Dominion Securities In¢. and Genuity Capita! Markets. The underwriters have
advised the Pool that the Notes are available for immediate trading in the over-the-counter market.

The Notes will pay an annual interest rate of 8%, paid on a semi-annual basis,

The Pool intends to use the net proceeds from the note offering, along with the net proceeds from its
concurrent $50,25 million common share offering and available working capital, to redeem its
outstanding senior subordinated notes due November 29, 2008, Additional information about this
redemption will be provided upon closing.

The transaction is expected to close on April 6, 2006. Both the note offering and the common share
offering are subject to customary closing conditions.

The new Notes have not been and will not be registered under the United States Securities Act of 1933,
as amended, and may not be offered or sold in the United States to any person absent registration or an
applicable exemption from registration requirements. This news release shall not constitute an offer to
sell or the solicitation of an offer to buy the Notes in the United States.

Saskatchewan Wheat Pool Inc, is a publicly traded agribusiness headquartered in Regina,
Saskatchewan. Anchored by a Prairie-wide grain handling and agri-products marketing network, the
Poal channels Prairie production to end-use markets in North America and around the world. These
operations are complemented by value-added businesses and strategic alliances, which allow the Pool
to leverage its pivotal position between Prairie farmers and destination customers. The Pool's common
shares are listed on the Toronto Stock Exchange under the symbo} SWP.

-30-

Contact;

Colieen Vancha, Vice-President
Investor Relations & Communications
Saskatchewan Wheat Pool

(306) 5694782

WAWW,SWP.Com

Communications 2625 Victoria Ave. Regina SK S4T 7T9 Tel:(306) 569-4525 Fax:(306) S69-4400 www.swp.com



MU/ GL/ = VUD VP ad T'AA JVUD oY 4400 SWP-COMM, [dooa

Nu securifies regulatory authority has expressed an gpinion abox! these Jecuririer and it y':r arn nj]"énnz'.@ chinflalherwus. These :‘em.u"u?els have n;:l bzz_n and
will nat be registered under the United Staves Sueuritiey Acr of 1933, ax amendad. the ("'U.S. .stcunm:.\' A..cr ) or any siate securities laws and, ;u jject o
cortain excaptions, may not be affered or soid in the Unired States. This prospertus dogs nor coninute at offer tn sell or o rohcitation of an offer to buy any of
these rerurmies within the United Starer, Sae *“Plan of Disiribittion”’. . N o
Tuformution has been incorponited by refercnce in this prospecius from documents filed wnm (he sccurities comht\ss‘ions or similar authoritics in
Cnnada, Copics ol the documents incorporated hierein by reterence may be obenined om request without charge from .th: Corporate ISy:rcmry, Sankatfhcwan
Whes Pool Ine., 2625 Vieroria Avenue. Regina. Saskatchewan, $41°TT9 (Telephone (306) $69-4325), and arc alsa :V_allablu clectronjeally at ww.w‘sccl.fr.com.
Ko the purpose of the Province of Québce, this simplified prospecius contsins information w© be compleled by copsulting the permnnent mto{:mauon mtorrl A
copy ol the permunent infonnaton rucord may be oblained from tha Corporate Secretary ol Saskatchewan Wheat Pool Tne. at the above-mentioned addreas and
tslephone number snd is alsa available clectronjcally at www.ssdnr.comn.

New [ssue : March 30, 2006
FINAL SHORT FORM PROSPECTUS

$100,000,000
8.0% Senior Unsecured Notes, due April 8, 2013

The 8.0% scaior unsccured notes, Series 2006-1 due April 8, 2013 (the ““Notes™”) offcred hereby wil) be unsecured obligations
ot Saskatchewan Wheal Pool Tne. (the "‘Pool’, the “‘Corporation’” or ‘‘us'”), The Notcs being offered pursuunr to this
prospectus will be dated April 6, 2006, will matwre on April &, 2013 and will bear interest at a rate of 8.0% per annum,
calculated and payable sermi-annually in arrears on April & and October 8 in each yeur, commencing October &, 2006. See
““Description of e Notes™ [or particulars of the rmateria) atiributes of the Notes.

The Corporation’s head and registered office is located at 2623 Victorly Avenue, Regina, Saskatchewan, S4T 7T9.

You should carefully review und cvaluate cortain risk factors before purchasing the Notes. See ““Risk Factors”,
beginning on page 25 of this prospectus.

Therc is no mucket through which these securities may be sold and you may not be able to resell secnrities purchased
under this short form prospectus. This may affect the pricing of the securitics in the sccondary market, the transparency
and availability of trading prices, the liquidity of the securities, and the extent of issuer regulation. See “‘Risk Factors’’.

Price Lo the Pablic™® Underwrilers' Fec Net Procceds Lo Paol®!
Per Note . . ... e e e $1,000,00 $22.50 $977.50
Toral ..., ... e e e . $100,000,000 $2,236,000 97,750,000

N()LC.‘-'I

(1) Plus accrued interesy, if any from April 6, 2006 to the date of delivery,
(2) Before dedu¢ting cxpenses of this offering, vslimared to be $625,000.

TD Securitics loc., RBC Doninion Sccurities Ine. und Genuily Capital Markets (the “‘Underwriters’’), as principals,
conditionally offer the Notes, stibject lo prior sale, if, 45 and when issued by the Comporation and accepicd by the Underwriters
in accordance with the conditions contained in the underwriting agresment referred to under *‘Plan of Distribution’ und subject
to the approval of certain legal malters on behalf of the Corporation by MacPherson Leslie & Tyerman LT.P and on behalf of the
Underwrilers by Osler. Jloskin & Harcourt LLP. The offering price of the Notes wus determined by negolistion between the
Corporation and the Underwriters. Sec *‘Plap of Distribution®’.

RBC Duminion Securities Inc. is a subsidiury of a Cunadian chartered bank which is 4 member of a syndicate of
financial institutions that has provided a revolving usset-backed loan facility to the Pool. Certain other affilistes of
RBC Dominion Securities Inc. also hold approximately $2.2 million of the Pool’s Senior Subordinated Notes due
November 29, 2008 (the ‘*Senior Subordinated Notes’’). The entirety of the net proceeds ol the Notes will be used to
redeem the Senior Subordinated Notes. Consequently, the Peol may be considered to be a “‘connected issuer®® of RBC
Dominion Securities Inc. under applicable sccurities luws. See ““Plap of Distribution™.

Subscriptions [or the Notes will be received subject to rejecdon or allotment in whole or in part and the right is reserved to close
1he subscription hooks al apy time without notice, It is expecled that the closing of this oftering will take place on April 6, 2006
or on such other dale as the Pool and the Underwriters may agree but not later than April 20, 2006. At the closing of the
offering, the Notes will be gvailable for delivery in book-entry [orin only lhrough the Lucilities of The Canadian Depository for
Securities Limited (*‘CDS™"). No cerlificates evidencing the Notes will be issued (o the purchusers and registration will be rmade
in the deposttory service of (DS, Purchusers of the Notes will reccive only a customer confirmation from the Underwriters or
other registezed dealer who is a CDS participant and from or through whom a beneficial interest in the Noles is purchased.
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In this prospectus, references to the *‘Pool”’, the ‘“Corporation’, “we’’, “us’’, and “our’ refer to
Saskatchewan Wheat Pool Ine, All amounts in this prospectus are expressed in Canadian dollars, unless
otherwise indicated. References to $(US) are to United States (““US*’) dollars.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain staternents in this prospectus und the information incorporated hercin are forward-looking stalements and
reflect the Pool's expectations regarding fulure tesults of operations, finapcial condition and achievements. All
statementls included under the heading * ‘“The Corporation’’ herein and in the Annwal Tnformarion Form, Management's
Discussion and Analysis and the First and Second Interim Reports incorporated by reference herein that uddress
activities, cvents or developmencs that the Corporation or its management expects or anticipates will or may oceur in
the future, including such things as growth of ils business and operations. cormnpetitive strengths, stralegic initiatives,
planned capital expenditares, plans und references (o futire operations and resulls of the Corporation and such manerg,
are forward-looking staternents. Tn addition, when used in this prospectus and in the documents incorporated herein by
Teference, the words *'helieves’™, *'ibtends’’, “‘anticipates'’, “‘capects'’, ‘csumates” and words of similar import may
indicate forward-looking statements, Such forward-looking statements involve known and unknown visks, uncertainties
and other faclors that may caase the actual results, perfonmance and achicvements of (he Pool to be materially different
from any future resulls. performance and achievements expressed or itplied by those forward-looking statermnents, A
number ot faclors could cause setual results {o differ materiully from expeciations including, but not limited to, those
factors discussed under the heading ‘‘Risk Factors' in s prospectus and the Annual Information Form and under the
heading “‘Risk Management™' in the Munugetnent’s Discussion and Analysis; and:

* weather conditions;
* crop production und crop qualily in Western Cunada;
¢ world ugricultural commodity prices and narkets:

* producers’ decisions regarding lolal seeded acreage, crop secleciion, and ulilization levels of farm inputs such
a3 fertilizers and pesticides:

* the Pool's dependence on key personnel:
* any labour disruptions:
» the Corporation’s financial leverage and funding requircments;

= credil. fisk in respect of customers of the Pool;

>
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» foreign exchange risk; and counterparty #isks in comnection with foreign exchange and commodity hedging
programs;

s changes in the grain handling and sgri-products cornpetitive environments, Including pricing pressures;
« (Canadien grain exporl levels:
» changes in govenunent policy and transportation deregulation;

» international tradc matters. and global political and economic conditions, including grain subsidy acrions and
tarilfs of the [Mnited States and the European Union:

+  competitive devclopments in conpection with the Pool's grain handling, agri-products, agri-food processing,
and other uperations: and

» environmenta) fsks and unanticipated expenditures relating (o environmental or other martters.

All of the forward-looking statements made in this prospectus sud the documents incorporated hercin by reference
are qualificd by these cautionary statemecnis and the other cautionary statements and factors contained herein or in
documents incorporated by reference heretn, and there can be no assurance that the developmunts or results anticipared
by the Corporation and its managemen! will be realized or, even i[ substanlially realized, thal (hey will have the
expected consequences for, or effucts on, the Corporation.

Although the Pool believes the assumplions itherent in forward-looking statemenls are reasonable, undue reliance
should not be placed on these statements, which only apply as of the date of this prospectus. Tn addition to other
assumplions identificd in this prospectus, assumptions have been made regarding, among other things:

» western Capadian and, in pardeular, Saskulchewan crop production and quality in 2005 and subsequent
CI'QP yaars,

= (he volume and quality ol grain held on farm by producer cuslomers;

* movement and 2ules of board grains by the Canadiun Wheat Bourd;

« demand for and supply of non-Board grains;

* the ability to maintain existing customer conlracts and relationships;

* agriculteral commodity prices:

» general financial condidons for weslern Canadian agricultural producers;

* demand for seed grain, (crm'liZer, chemnicels and other agri-products by our costomers;

¢ market share of grain deliverics und agri-product sales that will be achieved by the Pool;

¢ extent of customer defluults in connection with credit provided by (he Pool or Farm Credil Canada in
connection with agri-product purchases;

* demand for oal and malt barley products and the market share of sales of lhcse products that will be uchieved
by the Pool’s subsidiaries;

* thc impact of comperitian;

* environmental and reclamation costs;

+ the abilily to obtain «nd mainlain existing {inancing on acceptable terms: and
= currency, exchange and interest rales.

The Pool disclaims any intention or obligation lo update or revise any forward-looking stalements, whether as a
tesult of new informution, future developmenis or otherwise, excopt as otherwise required by applicable law,

2
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DOCUMENTS INCORPORATED BY REFERENCE

The following docurnents of the Poul, filed with the securities cormumissions or similar regulatory authorities in
each of the provinces of Chnada are specificully incorporated by rcference in this progpectus:

(a)  Annual Informalinn Form of the Pool dated Ocrober 18, 2008 (the *“Annual Information Form™), i.ncluding
Munagement's Discussion and Analysis for the year cnded July 31, 2005 (the “‘Management’s Discussion
and Analysis'’):

() Annual financial statemnents of the Pool for the year ended Jaly 31, 2005, including consolidalcd balance
sheets as uf July 31, 2005 and 2004 and the consolidated stalcments of earnings and retsined earmiags
(delicil) and cash flows [or the yeurs ended July 31, 2005 and July 31, 2004 and related notes (collectively,
the ‘‘Consolidated Financial Statements’”), wgether wilh the auditors™ report thereon, contained therein;

() Mavagement Information Circular (the “*Circular’”) of the Pool dated November 1. 2005, in connection with
the annual meeting of shareholders held on December 13, 200S;

(@) Tnterim Report of the Pool dated December 13, 2005, s amended, including the comparative intetim
unavdited consolidated financial statements for the three month period ended October 31, 2005 and the
management's discussion and analysis in respect of such period (collectively, the “‘Tirst Interim Report’):

(¢) Interim Reporf of the Pool dated March 14, 2006 including the comparative interim wnaudited consolidated
fAnancia)l stalements for lhe three month and six tnonth periods ended Japuary 31, 2006 und the
management's discussion and analysis in respect of such period (collectively, the ‘‘Second Tnterim
Report’'); und

(f)  Material Change Report dated March 23, 2006 relating to the offering of the Notes and the Common Share
Offering (as berein defined).

All documents of the type referred  above. and any malerial change reports {(excluding confidenlil material
change reporls), filed hy the Pool with any securities comunission or similar regulalory anthority in Canada subscquent
to the date of this prospectus and prior to the termination of this offering shall be deemed to be incorperated by
reference in this prospectus.

Any stutement contained herein or in any document incorporated or deemed to be incorporated by
reference herein shall be deemed to be 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 decmed to be
incorporated by rcference herein, modifies or supersedes such statement. The modifying or superseding
statement need not state that it has modilicd ov superseded a prior statement or in¢lude any other information
set forth in the document which it modifies or snpersedes. The making of @ modifying or superseding statement
shall not be deemed an admission for any purposcs that the modified or superseded stutement, when made,
constituted y misrepresentation, an untruc statement of a material (act or an omission to state a material fact
that is required to be stated or that is necessary to tnake a statement not misleading in light of the circumstances
in which it wus made. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

Information has been incorporated by refercnce in this prospectus from documents filed with the securities
commissions or similar authorities in Canada. Copies ot the docuinents incurporated hercin by reference may be
obtained on request withoul charge from the Corporate Secretary, Suskatchewan Wheat Pool Inc,, 2625 Vicloriu
Avenue, Regina, Saskatchewan, S4T 719 (Telephonc (306) 569-4525). For the purpose of the Province of Québec, this
prospectus contains informalion 1 be completed by consulting the perrmanent information rccord. A copy of the
permanent informalion record may be obtained from the Corporate Secrelary of Saskalchewan Wheal Pool Tne. at the
abave-mentioned address and (elephone npumber.
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THE CORPORATION
Geperal

The Pool is an integraled and diversificd company thal is engagad in three distinct but interrclated agri-businesses:
() grain handling and marketing: (i) agri-products; and (i) agri-food processing. It is a Canadian publicly traded apri-
businass corporation. The Pool is the largest bandler and marketer of grain in Saskatchewan apd is one of western
Canade’s largest marketers of agri-products. The Pool's agri-food processing businesses are wholly-owned Can-Oat
Milling, the world’s largest indusuial oat pitler, and Prairie Malt Limited, one of North America's largest single-silc
mall plants which is owned 42% by the Pool.

In March 2005, the Pool replaced iy existing operating facility with a three-year $230 million rovolving asset-
bucked loan tacilily, with » syndicute of financial institutions led by GE Canada Finunce Holding Company. lo fund the
Pool's daily operuting requireinents, In March 2005, the Pool also successfully completed the finul steps in its
recapitalizalion plan (the *‘Rocapitalization'’) by continuing as a corporation under the Canada Business Corporations
Act with a single class of voting cotunon shares and ceased (o be a co-operative. In addition, the existing Class ““A”’
voling shares held by members and Cluss “B'" non-volng Shares of the Pool werc consolidated into & single class of
volihg common shares. One new commoh share Was issued for cvery twenty Class "'B'' non-voting shares. The
outstanding convertible suhordinated noles of the Pool were also cachanged for common sharcs, Following the
Recapilglizalion. {he Pool compleied & $150 million rights offering in May 2005 (o the holders of its common shares
and used the net procesds to repay indebledness und for general corporate purposes.

Further purticolars with respeet to the Pool's business opcerations are contained under the headings ‘‘General
Development of lhe Basiness™, “‘Overview of the Tndusty’™ and “Description of the Business™” it the Annual
Information [orim incorporated herein by reference. ‘

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

Recent Developments

Comimon Share Offering

(in March 21, 2006 the Pool cntered into a binding -commitment (o sell 6,700,000 comrmon shares al 4 price of
$7.50 per comunon share lo a syndicate of underwrilers led by TD Securities Inc. on & bought deal basis to raise gross
procecds of $30,250,000 (net proceeds of approximately $47.940,000) (the ‘‘Cornmon Share Offering’’). The Pool also
granted an oplion to the underwriters (o purchase op to an additional 670.000 common shares at §7.50 per common
sharc &r any time up to 30 days after closing, The nel proceeds will be used (o partially (und the redcrmption of the
Senior Subordinated Notes. Sec “‘Use of Procceds™ .

On March 29, 2006 the Pool {iled 4 final short form prospectus in the provinces of Canada in connhection with the
Comunon Share Offering. The Common Share Offering is scheduled to close on or about April 5, 2006. and is subject
to regulalory approvul,
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CONSOLIDATED CAPITALIZATION

The following table sets forth the consolidated capitalization of the Corporalion (i) as at July 31, 2005 and_ (i1) as
al Japuary 31, 2006, both actual and #s adjusted 1 reflect the issuance of the Notes offered heraby (net of es_tlmated
offcring expenses), (he issuance of the comnmon shares under the Cornmen Sharc Offering and the application of the net

procceds as described under *'Use of Proceeds™.

July 3, 2008

Japuary 31, 2106

doog

Junwary 31, 2006 aller
giving cllect to the offering.
the Common Sbare Oflering
and assuming repayment of
Senior Subordinated Notee®

(in thougands)

T.ong-term debt'!
Senior Subordinated Notes due
November 29, 2008 .. ...... ...ty $139,629
Senior Unsecured Notes, due
April 8. 2013 ..o e —

Members’ lerm 1oans ., .. ... e 4823
Subsidiarics’ and proporfionate share of joint
venturers' debl ... 9,637
‘Toral long-lermmodebt ... .o 154,389
Shareholders™ equity
Share capital™ .. ..... ..., IR 439,485
Contributed smplos ... ..ol 243
Retained earnings (deficit) . ..., ......... (58.487)
Total shareholders’ equity ... L 381241
Tolal capitalizalion. .. ......... . oo, $535,630

Notes:

(unaudited, in thousands)

$141.148

5,139

7.584
153,871

439,485
276

(63,196)
376,565
$530.436

(vnaudited. in thousands)

$100,000
5,139

7,584
112,723

488,735
276

(72,189)
417,822

$530,545

(J) Long-term debl includes the currsnt portion thereof, The gencral terms of the long-term indebtednees in the sbove table are sot out in note 14

of Lhe Consolidatad Finaneiul Statcments,

(2)  An unlimited number of common shaecs, firat praterrsl shatcs end second preferved shares are suthorized, Al July 31, 2005, there were
§1.824,137 conunon shares oulstunding, This doss not include 89,957 (July 3t, 2005) and 88,798 (January 31, 2006) comman shrres of the
Corpuration issuable pucsuant 1o the Carporalion’s mansgemenl slock option plan.

(31 Ihe estimaved net proceeds of the offering after payment of the Undererilers® fec and the eslimated cxpenses of the offering are $97,125,000
whicll. wlong with the net proceeds from the Commou Share Offering and available working capital, will be used to redeem (he Scnlor

Subordinated Notes dus Novembor 29. 2008,

Belween Tuly 31, 2005 and the dale of this prospectus. there has been no material change in the share or loan
capital structure of (e Poel, other than the changes noted in the capitulizaton table and notes sel forih above.

USE OF PROCEEDS

The estmated nct proceeds from (he offering, aller payment of Uie upderwrilers’ fee, are $97.750,000, before
deducting expenses of the offcring, estimated (o be $625,000. The net proceeds from the offering will be used, along
with available working capital and the net proceeds of the Common Share Offering to redeem the Senior Subordinated
Notes, ul an aggregate redemption price of approximarely $153,000.000, plus accrued and unpaid interest, It is

anticipated lhat the Senior Subordinated Notes will be redeemed on or about May 5, 2006.
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DESCRI’PTION OF THE NOTES
General

The Notes will be unsceured obligations of the Pool and will bear intercst at the rate of 8,0% per anpnum from
April 6, 2006, and will maturc on April 8, 2013, Principal and intercst (payable semi-annually on April 8 and
October 8) ou the Notes will be puyable in lawful money of Canada, The first intcrest payment will be duec on
October 8, 2006. The record date for the payment of intcrest will be as of 5:00 p.m. (Toronw ume) on the leath
valendar day preceding the relevant interest payment dale.

'The Notes offered hereby will be issucd ander the wast indenture (o be dated the date of the closing of the offering
(the *“Trust Indenture’’) between the Pool and CIBC Mellon Trust Cotmpany, as wustee (the ‘Trustee'’). The Notes
will be issued, as the [irst series of notes (**Notes'') issued under the Trust Indenturc, pursuant to a firsl supplemental
trus indenture (the *‘First Supplemenra) Jndenture’”) providing for, umong other things, the crealion and issuance of
the Notcs, The Trust Indenture does nol limit the principal amount of Notes that muy he issued thereunder. The Trust
Indenture provides (hat Notes muy be issucd in one or (nore scries, with certain termms to be fixed at the titne of
issaance. The Trust Indenture and First Supplemental Indenture are herein collectively refemed to as the *‘Indenture’’.

The following description of the Noies is a brief summary of their material anributes and characrerisics, which
does not purport to be complete. For full particulars, reference showld be made to the Indenture.

The defincd rerms used in this summary are sct out at pages 16-20 of this prospectus.

Cupies of the I'rust Indenture and First Supplemental Indenturc will be filed on SEDAR (www.sedar.com) under
Saskatchicwan Wheat Pool Jnc. following the closing of this offering. Copies of (he Trust Indenture and First
Supplemental Tndenture and forrn of Notes (in drart form until executed) may be inspected during business hours 4t the
head office of the Corporation or the principal offices of the Trustee in Calgary. Alberta during the course of the
distribution. Whenever parlicular provisions or defined terms of the Trust [ndenture or (he First Supplemental Indeniure
or the form of (he Notes, which forrm a parl (hereof, are referred to, such provisions or defined terms are incorporaled
herein by reference,

Book-Entry System for Notes

The Notes will be issued in *‘hook-entry only’” form and must be purchased or mansferred through # participant
{*‘Parlicipant’’) in (he depository service of CDS. On the closing date of this offering (the “‘Closing Date’’), the
‘I'rnstee will cause a global Note (the “*Global Note’”) to he delivered to CDS und registered in the hame of ils nominee.
The Noles will be cvidenced by a single book-entry only certificale. Registration of interests in and transfer of the
Notes will be made only through the depository service of CDS.

Excepl as described below, 4 purchaser acquiring a beneficial interest in the Notes (a *‘Beneficial Owner'") wilk
nol be entitled to a cerlificate or other instument from the Trnstee or CDS evidencing thal purchaser’s inierest therein,
and such purchuse will nol be shown on the reeords maintained by CDS, excepl throuph a Pardeipant. Such purchaser
will recejve a conlirmation of purchase from the Underwriters or other regislercd dealer from whom Notes are
purchased.

Neither the Corporation nor the Underwriters will assumne any responsibility or any liability for: (a) any aspect of
the recerds relating o the beneficial ownership of the Notes held by CDS or the payments relating therclo:
(b) maintaining. supervising or reviewing any records relating 1o the Notes: or (c) any advice or represcnlatioy made by
or with respect lo CDS and contained in this shorl form prospecius and relaling to the rules governing CDS or any
action to be taken by CDS or at the direction of its Participants. The rules governing CDIS provide that it acts as the
agent and deposilory for the Parlicipants. As a result, Participants must look solely to CDS and Beneficial Owners must
Jook solely ro Participants for the payment of the principal and interest on the Notes paid by or oh hehalf of the
Corporation to CDS.

As indirect holders of Notes, investors shonld be gware that they (subject lo the situations described below):
(a) muy not bave Notcs regisiered in their nume; (b) may not have physical certificates representing their interest in the
Notes; (¢) may not be able 1o sell the Notes to institulions required by law to hold physical certificates for securities
they own; and (d) may be unable to pledge Notes as sccurity. The Corporation’s responsibility and liahility in respect of
notices or payments on the Notes is limited (o giving nolice or making payment on the Notes to CDS or its nominee.
Holders of the Nates must rely on the procedures of CDS and its Pacticipants to exercisc any of their rights with respect
to Lhe Notes.
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The Notes will be issucd to Beneficial Qwners in fully registcred and certificate form (the *‘Definitive Notes')
only ift (a) CDS bas nolified the Corporstion that it is unwilling or unable to continue as the depository fgr the Global
Note; (b) CDS has ceased Lo be a clearing agency or otherwise ccased (o be cligible W he a depusitory: (¢) the
Corporation elects or is required by law (o terminate he book entry only systern through CDS; or (d) there shall have
vecnrred and be continuing an Tvent of Default.

Upon the ocuurrence of any of the events described in the immediately precedinp paragraph, the Trustee must
notily CDS, for and on behalf of the Parlicipants and Beneficial Owners, of Lhe availabilily through CIDS of the
Definitive Nofes. Upon surrender by CDS of the Global Note representing the Noles and receipt of instructions from
CDS for the new registratons, the Trustee will deliver Definitive Notes representing the Notes and therealler the
Corporation will recognize the holders of such Note cerlificates #s Nole bolders under the Tndenture.

Payment

Except in the casc of payment on malurity, in which case payment pay be inade on surrender of the Global Note,
payments of intercst and principal on cach Global Note will be made to CDS as registered holder of the Global Note.
Payments of principal und interest o the Global Note will be made o CDS by pre-authorized electronic fransfer
payments or other fovm of clectronic payments acceprable (o the Trustee. As long as CDS is ihe 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
Noles and for all other purposes under the Indenture and tbe Noles,

The Corporation expects that CDS, upon receipt of any payment of principal or inlerest in respect of the Global
Note, will credil Participants’ accounls. on the dare principal or intcrest is paysble, with payments in amounls
proportionate to their respective beneficial interest in the principal umount of such Global Note as shown on the records
of CDS. The Corporition also expects thal payments of principal and intercst by Participants to the owners of
bencficial intercsts in such Global Note held through such Participants will be governed by standing instructions and
cusomary practices. as is the case with securities held for the accounrs of cuslomers in bearer form or registercd in
“street name”’. and will be the responsibility of such Participants.

If the dale for payment of any amount of principal or interest on any Notle is not a Business Day at the placc of
payment, then payment will be made on the nexl Business Day and the holder of the Note will not be entitled (o any
turther interast or other payment in respect of the delay. If Definitive Notes are issued, inrerest will be paid by cheque
drawn on the Corporation und sent by propaid mail o the registered holder or by such other means as may become
customyry for the paywent of inlerest. Payment of principal und the interest due, at matarity or on u redemption dare,
will be paid directly lo CDS while the book-enury only system is in effect, If Definitive Notes are issucd, payment of
principal und interest due, at marmrity or oh a redemption date. will be paid upon swrrender thereot at any office of the
‘Trustes or as otherwisc specified in the Indenture.

Transfers of Notes

Transfers of owpership ol Notes represcnted hy the Global Nole will be effccted throngh records maintaitied by
CDS or itz porninee for the Global Nole (with respect to interests of Parlicipants) and on the records of Participants
(with respecl lo interests of persons other than Parlicipants). Beneficial Owners who arc not Participants in the
depository services of CDS, hut who desite to purchase, sell or otherwise transfer ownership of or other interests in the
Global Note, may do so only through Participants in the deposilory service of CDS.

The ability of 4 Bepeficial Owner of an interest in a Note represcnted by the Global Nole to pledge the Nots or
othetwise (ake acton with respect (o snch owner’s interest in a Note represented by the Global WNote (other than
(wough a Parlicipant) may be limited due 10 the lack of 2 physical certificate,

'Ihie holder of a Detinitive Note may transfer it upon paymentl of transfer fees and similar taxes incidental therelo
by execuiing a [ormn of transfer abd returning it along wirh the Definitive Nole to the principal corporute trust office of
the Trustes in lhe City of Calgury, Alberla or such other office as the Corporation tmay, with the approval of the
Trostee, designate, [or issuance of one or more new Definitive Nofes in authorized denomjnations in the same
aggregate principal amount registered in the name(s) of the ransferee(s). The Trustce is hot required to register any
transfer of a Definitive Note within 10 days lsomedialcly preceding any day [ixed for payment of inlerest or principal.

8
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The Notes will be direct, unsecurcd obligations of the Corporation and will runk pari passu wilb. all of the
Corporalion’s other unsecurcd Indebtedness and all other present and fumre senior unsectred and unsubordinated debl
of the Corporation. The Notes will not be secured by any mortgage, pledge or charge,

Optional Redeniption
Optional Redemption Prior to April 8, 2009 Upon Public Equity Offering

Al uny time prior to April 8, 2009, upon not Jess thay 30 nor more than 60 days’ notice, the Corporation may on
any one or morc occasions redecrn up to 33% of the aggregate principal umount of the Notes at  redemption price of
108% of their principal amount, plus accrued and unpaid interest, if any, w the redemption date, with the net proceeds
received by the Corporalion from one or more public equity offerings. The Corporation may only do this, however, if;

{a) arleast 65% of he aggregate principal amount of the Notes initjally issued by the Corporation would remain
oulstanding immediarely afler the propused redemption; and

(b) the redemplion accurs within 75 days afler the closing of the public equity offering in question.

Optional Redemption Prior to April 8, 2009

At any Tiine prior 10 April 8. 2009, the Cotporalion may also redeem all or part of the Noles, upon not less than 30
nor more than 60 days notice, at a redeinption price equul to 100% of the principal amount thereol, plus the Applicable
Redemptivn Premium and accrued and unpaid interest to the redemplion date.

“*Applicable Redemption Premium’™ means, with respect 1o any Note on any redenplion date, the greater of:
(a) 1.0% of the principul amount of rhe Note beihp redecrned; and
(b) the excess of:

(i) the Discounted Value at such redemption date of the Remaining Scheduled Payments of such Notes,

delermined by disconnting, on a semi-annual basis, such atmounts from the dales on which they would
have heen payable at a rale egual 1o the Reinvestment Yield: over

(1) the principal amoust of the Note.
Optivnal Redemption On or After April 8, 2009

Atany time on or sfter April 8, 2009 and prior to maturity, the Corporation may redeern all or part of the Notes
upon not fess than 30 nor more than 60 days prior notice on the terms et forth below. Thesc redeinptions will be at the
following redeinption prices (exprossed as percontages of the principal amount al mawrity), plus accrued and vppaid
inlerest, if any, (o the redemplion date, if redeemed during the 12-month period commencing April 8 during the yours
set forth below. This redemption is subject to (he right of Noteholders of record on the relevant regular record date that
is prior 10 the redemption dale to receive interest duc on an intcrest payment date.

Year Redemplion
008 e e e e e e e 1049
2000 e P 102%
2001 ..o L e e e e e e e 101%
10 100%

Partial Redemption

Tf less than all of the Noies are redeemed pursuant to an oplional redemption, the Notes will be redeemed on a
pro-ruta hasis based on the principal amonnt of lhc Notes.

Affiliate Purchase in Licw of Redemption

The Corporition may, By notice w the Trusiee, elect o have an Affiliate of the Corporation purchase al) of the
Notes o be redecmed subject (o the applicable redemption provisions.

9
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Purchase of Notes

The Corporalion will be entitled, at any time wheb it s not in Default, 0 purchase for canceliation alt or agy of the
Notes in the markel or by tender or by private contract, provided thal the prico 4t which any Note may be purchased by
private contract shall pot exceed the principal amount thereof together with accrued and uppaid interest thereon and
costs ol purchase,

- Covenants

The Indenturc contains certain covenants on the part of the Corporalion, These itichude in particalar:

Restricted Payments and Investments

Limitations on Restricted Payments. The Corporation will not and will not permit any of its Restricted
Subsidiaries to declare, muke or pay, or ihcur any liahilily to nvake or pay, or calise or perinit to be declared, made or
paid, any Restricted Paymen( unless immediately thereatter. and after giving effcct thereto:

(n) tho aggregale amount of such Restricted Payment, plus all other Rusricted 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 Tndenture, shall nol exceed an atount cqual to the sam of (w) $15.000,000 plus
(x) fifty peroent (50%) of cumulalive consoliduted net incorne before accounlny for the after-tax impact of
one time ilems disclosed g3 such in (he relevanl income slalements ('*Adjusted Consolidated Net Incomne'”)
for the period commencing January 31, 2006 and ending on the lest day of the most recently ended interitn
fiscal period of the Corporarion, i Adjusted Consolidated Net Income is r positive number (or one hundred
percent (100%) of curnululive Adjusted Consolidaled Net Income for such period, if cumulative Adjusted
Consolidated Net Income is 4 negative nurmber) plus (y) the pet cash proceeds rcceived by the Corporation
from any issuance of shares of capilal siock of the Corporation, or any oplions, 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 conversien lo equity;

{b) immedialely thereafter and after piving cffect thereto, the Corporation shall be in conpliance with the debt
issuance test deseribed below under F'Debt Issuance Test’’; and

(¢)  immedistely prior therew, and after giving effect therem, no Deluult or Event of Default shall exist.

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

(a) grant Liens in [avour of lenders for cutstanding Indebtedness under or in conncction with credil facilities on
ils assets for any Indebredness: or

(b) enrter inlo any agreement for wnsecured Revolving Indebledness;

if at the time of the granting of such Licns or the entering into of such agreement for unsecured Revolving
Indebtedness, or as a rusult of the granting of such Liens or the cntering into of such agreemcnt for unsecured
Revolving Tndebledness, the aggregate principal amount available for drawdown pursuant to the terms of (x) all
Tndebtedness secured by Liens in favour of Jenders for ontstanding Indebredness under or it connection with credit
facilities and (y) all unsecurcd Revolving Indcbtedness, would exceed: (1) the greater of: (1) $250,000.000; and (3i) the
sum of 85% ol the book valuc of the receivables and 65% of the book value of the invenlory of the Corporation and its
Reslricred Subsidi:-:ﬁes; plus (2) an amount equal to 10% of the Equity of the Corporation,

Limirarions on Investinents. The Corporation will not, and will ot permil any of its Resuicted Subsidiaries to,
declare, make. or authorize uny Investrmenl by way of cash, issuance ol debt securitics or shares unless it is a Permilted
Tnvestment, o

(a) immediately ufler giving effect lo such action the aggregélc value of all Investments of the Corporation and
it Restricled Subsidiaries made (and still held) after the date of the Indentuve would not exceed 15% of the
Equily of the Corporution calcnlated 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
issuunce test described below under ‘‘Debt Issuance Teost’; and

{c) immediately prior thereto and ufter giving effect thercto, no Defaull or Event of Default would exjst.

10
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Cach Person which becomnes # Restricted Subsidiary of the Corporation affer the date of the Indenture will be
deered to have made (for the purposes of the ¢alculadon in paragraph (a) above), on the date such Person becomes a
Restricted Subsidiary of the Corporation, all {nvestments of such Person in eXistence on such dale, Invesiments in any
Person That ceases © be a Restricted Subsidiary of the Corperation after the date of the Indenture (but in which the
Comoralion or anotber Restricted Subsidiary continues to maintain an Tnvesunent) will be deemed (for the purposes of
the cajeulation in paragraph (a) above) 1 have been made on the dalc on which such Person ceases to be a Restricted
Subsidiary of the Corporation. All Tnvestinents shall be valued at the greater of cost and hook value.

Indebtedness of a Restricted Subsidiary

The Corporation will not perwit any Restricied Subsidiary to incur any Indebtedness (other than (1) Permitled
Tndebtedpess, (i) Indebledness by a Restricted Subsidiary incurred in conpeclion with u guaranlce of Tndcbtedness
owed by the Corporation. and (il} Indehtadncss between Restricted Subsidiaries or between 4 Restricted Subsidiary
and the Corporation) if the (ofal Indebledness of all such Resticted Subsidiarics would cxceed in the aggregate 15% of
the Bquity of the Corporation al such time.

Debr Issuance Test

The Corporation shall not. and shall not peymit any of its Restricted Subsidiarics w, creale, issue, assume, become
liable for or otherwisc incur any additional Indebredness, other han Permitled Indebledness:

(a)  after the occurrence und duting he continuance of any Default or Evept of Default; and

(b) unless, if after incurring the proposed additional Indebtedness and/or exccuting and delivering (he
agreements, instrurnents und other documents evidencing or csiablishing commitnents. credit [acilities,
other lines of credit or authorizations to provide additional Indebtedness, the Corporation would have becn
in compliance with a raliv of ERITDA w Cash Interast for the best four consecutive fiscal quarters oat of
the last six published fiscal quearters, after giving effect to such additional Tndebtcdness, of at least 2.0 times.
For the purpose of deteripining “‘EBITDDA™ under the debr issuance lest. the Corporation may calculate
EBITDA (as defined in e Indenture) us if any business heing ucquired with the use of the proposed
additional Tndebtedness, or any business acquired during the last six published fiscal quarters, had been
acquired on the first day of the first of such sjx published fiscal quarrers.

Negative Pledge

The Corporation covenants and agrees in the Indenture thal as lopg as any Nores issucd thereunder rermain
outstanding and subject to all the provisions of the Indenture, the Corporalon will not, nor will it permit any Restricted
Subsidiary to, crcale any morigage. hypothecation, charge or olher encumbrance on any of its or their property or
assets, present or future, 1o secure Indcbredness, unless at the time thereof or prior thereto the Notes then outsianding
are equally #nd ratably sccured or secared in priority therero; provided however, Lhat such covenunt shal) not apply lo
or operale to prevent, among other things:

(a) T.ens not related to the borrowing of money, inciwrred or arising by operation of law or in the ordinary
course of business or incidenial to the ownership of property or assets:

(b) pre-existing Liens on properties when scquired, provided such Liens were nol created or incurred in
anticipation o[ uch acquisition and such Licns are not subsequently cxiended to other property or ussets,
increaged or otherwise ainended (except to reduce thelr scope) unhless they otherwise qualify as Permitled
Bncumbrances;

{c) Tiens on cxisting property of corporations or olher persons or entities when they become Restricted
Subsidiaries provided such Lisns were not created or incwrred in anticipation of such entity becoming a
Restricted Subsidiary and such Liens arc not subsequently extended to other property or assels, increased or
otherwise amended (excepl Lo reduce their scope) unless they otherwise qualify as Permitted Encumbrances;

(d) Liens given by Resticled Subsidiarics in compliance with obligatiops under the trust deeds apd similar
instruinents in eadstence at the date of the Indenture;

(e)  giving securily by 2 Reslricted Subsidiary in favour of the Corporation or another Restricled Subsidiary:

(f)  creuting, issuing or suffering (o cRist or becoming Hable on, or giving or assuming. any Purchagse Money
Mortgage;

11
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(g) giving security on any specific property in favour of a government within or ourside Canada or any political
subdivision. department, agency or inswumentally thereof to secure the performance of any covenanl or
obligation 1o or in favour of or sntercd ibto at the request of any such aulhorities where such sceurity is
required pursiant (0 any contrac, stamte, order or regulation;

() giving sccwrity on cash or murketable securifies ol the Corporation or uny Resiricted Subsidiary in
conmection with inferest Tafe, currency or commedity hedging instruments. swaps, forward exchange
contract or sirpilar [inancial agresmments or arrangements cntered into for the purpose of managing risks in
the ordinary course of busincss;

(i)  giving secuwity in favour of lenders for outstanding Indebtedness under or in connection with credit [acilities
including, without litnitaion, any Revolving Indebtedness pranted to the Corporation and its Restricred
Subsidiaries from time (O time:

{j)  aiving security to any supplier of farm supplies over any farmn supplies in the poss¢ssion of the Corporalion
which were acquired by the Corporation from such supplier and subsequenuy repurchased by such supplier
from the Corporation, but only (o the extent (hat such farm sapplics rephain in the possession of the
Corporation and only in xespect of the farm supplies so repurchased by the suppler, and only until such
farm supplies arc repurchased by the Corporation [roip such supplicr which date of repurchase shall be
decmed 1o be the date of acquisition for the purposes of the Tndenture;

(k)  giving security on, or the deetned sccurity inlerest arising in respect of, grain to or for any person (A) for
gruin delivered by such person in respect of which a primary elevator receipt (as defined in the Canada
Grain Act and the rogulations thereto) has been issued: or (B) in respect of grain received by the
Corporation for storage [or the said person pursuanl to 2 grain condo license or sirnilar amrangement, in
gither case whether such sccurity interest is granted or created by sgreement or by operation of law or
cquity;

(D Y.ens held by a joint venture entity against cquity inlcrests and recgjvables held by the Corporation or ils
Resuicted Subsidiriss in such joint ventore entily; or

(m) giving security in respect of any extension, replacement or renewal of any Indebtedness secured by way of
any of the foregoing provided that in connection with such extension. replacemetit or renewal (A) the
principal amount of Indebtedncess secured thereby immediately prior to such extension, replacement or
renewal is not thereby increased; and (B) the properly or assels shbject lo sbch secunty is the same
immediarely afler such cxlension, replscement or renswal as immedialely prior lhereto.

Limitation on Asset Dispositions

The Corporation muy not, and may not parmit any Resmicted Subsidiary lo, tmake any Asset Disposition where the
fair market valuc of the Fixcd Assets or Ihvestment is grealer than $5.000,000 in one or more relatled transactions,
unless:

(1)  other than an Asset Disposition required by a governmental suthority with jurisdiction over the Corporation
or & Restricted Subsidiary in respect of the Asset Disposition, the Corporation or the Restricted Sobsidiary,
as the case may be, receives consideralion for such disposition ut least equal to the fair markel value for lhe
asscls 301d or disposed of (which shall be determined by the board of djrectors 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
Truslce, where such transaclion involves apgregate consideration of $20,000,000 or more);

(d  at least 75% of the consideration for such disposition copsists of cash or readily rparketable cash
cquivalents: and

{(c) all Net Available Proceeds, less any amounts invested within 360 days of such disposition in 4ssets related
to the business of the Corporation and its Restricted Subsidiarics are applied wilhin 360 days: of such
disposition to lhe payment of Indebledness of the Corporation or a Resiricted Subsidiary.

If on the 361* day afler the Asset Dispositions any Net Availuble Proceeds have not been applied or invested nz
provided in the preceding paragraph, « triggering evenl shall be deemed 1o have occurred, which will trigger the
obligation of the Corparation: (1) first, to make an offer to purchase any outstanditig Notes at 100% of their principal

“amount plus acerued interest to e date of purchasce and, to the exlent required by the terms thereof, any other

12
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Indebredness of (he Corporation that is pari passu with the Notes 87 a price no greater than 100% of the principal
amoun? thercof plus sccrued interest lo the dute of purchase, and (2) second, 1o the extent of any romajning Net
Available Procecds, to any other ure as determined by the Corporation which is not olherwise prohibiled by the
Indeguore,

Payment of Additional Amounis

All paymonts made by or on behulf of the Corporation under or with respect to the Notes will be made frec and
clear of and without withholding or deduclion for or on account of any present or future tax, duty, Jevy, impost,
agsessment or other goverimental charge (including penuliies, interest and other liabililics related therelo) imposcd or
levied by or on hebalf of the Government of Canada or any Province or Territary thercof or by any aulhority or sgency
therein or thereof having power 10 tax (*'Canadian Taxes™), unless the Corporalon is required lo withtiold or deduct
Canadian Tuxes by law or by The initerpretation or administalion thereof. Tf the Corporation is 50 required to withhold
or deduct any amount for or on account of Canadian Taxes from any payment made under or with respect (o the Notes,
the Comporation will pay to cach Notcholder us additions} interest such additional amounts (**Additiony] Amounrs'’) as
may be necessury 5o that the net amount received hy cuch such Noteholder afler such withholding or deduction (and
after deducting any Canadian Taxes on such Additional &mounts) will not be less than le amount such Noteholder
would have received if such Capadian Taxes had not been wilhhald or deducted and similar pauyments (the term
**Additiopal Armounts” shall also include any such similar paymebtis) will also be made by the Corporation to
Noteholders that are not subject to withholding hut are required to puy tax direcdy on urnounts ofberwise subjecl
withholding, [Mowever, no Additional Amounts will be payable with respect to a payment made o a Noteholder (such
Notcholder, an *'FExcluded Notcholder'’) in respect of the bepetficiul owner thereof:,

{i)  wilh which the Corporation docs not deal at arm’s Jength ((or the purpose of the Income Tax Act (Canada))
at the tme of the tnaking of such payment:

(i)  that is subject to such Canadiun Taxes by reason of the Noweholder being a resident of Canada, carrying on
or ¢engaged in business in Canada. mainlaining a permanent establishment in Canada or otherwisc having
some connection with Canuda or any province or terrilory thereof otherwisc than by the tnere holding of
Notes, e receipt of payments thereunder or enforcement of its rights in respect thereof; and

(ifi) that is subject to such Canadian Taxes by reason of the Noteholder's failure to comply with any
certification. identification or documentation or other reposting requirements if complianes is required by
law, regulation, administrative practice or an applicable weary as a precondition w exemption from, or a
reduction in the rale of deduclon or withholding ol, such Canadian Taxes (provided that the Corporalion
shall give written notice Lo the Truslce and the Noteholders of the Notes then oulstanding of such
Tequirements and any changs in such requircments).

Amalgamation and Merger

Pursuant to the larms of the Indentare. the Corporation shall hot enter into any wabsaction, whelher by way of
merger, consolidation. reconstruction. amalgarnation (excep! where (he continuing corporation is by operation of law
the successor to the obligations of the Corporation including the Notes), transfer, lcase, disposilion or otherwise,
whereby all or substantially all of thc Corparalion’s underlaking or assets would hecome the property of any other
Person (a '*Successor Company’’) unless;

(a) the Successor Company executes such documents as are in the opinion of counsel necessary or advisable o
cvidence Lhe assumption by the Successor Company of the liability for the due and punctual payment of all
armounts in respect of the Notes and the covenant of such Successor Company to pay the sumie and to
observe und perform all the covenants and obligalions of the Corporaton under the Indenture;

(b) immediately afler the consummation of such wansaction no condition or event shall exist which constitutes
or which would, after the lapse of ritme or giving of notice or both, constitute an Event of Defanlt;

(c) such ransaction shall, lo the satisfaction of (he Trustec in reliance upon an opinion of counscl, be upon sach
terms as substanlially to pregerve and not to impeir in day paterial respect any of the rights and powers of
the Truslee or of the Noteholders under the Indenture; and
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(d) any ono of the [ollowing shall apply:
(i)  the Corporation shall be the swrviving person;

(i)  the Successor Company shall be a corporalion existing under the laws of Canada or any province or
lerritory thereof;

‘ (iif) e Corporation shall have obiained the consenl of the holders of the Noles by way of Extraordinary
Resolution; or :

(ivy the Corporalion agrees that such a transfer shall be deemed to be a ‘‘changs of conwol™' for the
purposc of the provisions described below under '‘Chunge of Control”’ and the Corporation makes the
offer w the holders of the Noles required by such provisions at (he applicuble redemprion price as
sool as practicable following completion of the uunsaction, apd such offer remains open and
available for acceptance by holders of Notes for not less than 30 days.

Events of Defanlt
The {ollowing are ““Events of Default” under the Tndenture:

{a)  payment of (he principsl or redemption price, if any, or premium, if any, of any Notc shall not be made in
respect of any borrowing uader the Indenture and any such default continues lor a period of threc days;

(b) payment of any instalimenl of jntercaf or other amount (other (han principal or redemption price} owitig in
respect of any Note shall not be made in respect of any borrowing under the Indenture and any such defnult
continues for a period ol 30 days;

(c) if the Corporation shall defuule in the obsarvance or performance of any other covenant or agreement
contained in the Indenlure (excepl. in each case, for those referred to in Paragraphs (a) and (b) above) and
such defaull continues for a period of thirty (30) days afller written notice thereol by the Trustes (or such
longer period 43 may be agreed (o by the 'I'tustec upon receipt of an ExXtraordinary Resolution): provided,
however, Lhat in the case of any such default which can be cured by due diligence but which caanot be cured
within the thirty (30) day period. tbe time {0 cure shall be catended for such period as may be nctessary lo
remedy the deluult with a1l due diligence:

{d) if any represcnitation and warranly made by the Corporadon in the Indenture ar in uny Supplernental Indenture
shall be untrize in any material respect on the Closing Date or the date upon which they were given:

{&)  an event of defaull, as defined in any jnstruments under which the Corporation or a Restricted Subsidiary
hus outstanding indebtedness for bomuwed nwney, has occurred and the obligation  pay an amount in
excess of $20,000,000 has been ucceleraled (unless the default is remedied or wajved or the acccleration is
rescinded or annulled), provided that (A) if the event of default is not related o a failure to muke timely and
proper paymeni of principa) or inferest, 30 days after such accelearation shall bave clapsed after the
Corporaticn his in good faith exhausted ils remedics, including the contesting in good faith of such event of
defaull, oy (B) if the event defaull is related (o such u failure, three days have clapsed afler such cvent of
defaull und acccleration has occurred,

(D) if an order shall be made or an effective resolution be passed for the winding-up or liquidation of the
Corporalion except in the course of carrying out or pursnan! [ a lransaction in respect of which the
conditions described under ' Amalgamation and Merger’' provisions of the Indentwe ure duly observed and
performed; and

(g) if the Corporation or any Resiricted Subsidiary shall meke a general assighment for the bepefit of ity creditors
or a notice of intention to make a proposal or a proposal under the Bankrupicy and Insolvency Act (Canada), or
shall become insolvent or be declared or adjudged bankrupl, or a rcceiving order he made against the
Corporation or any Resiricted Subsidiary or if a liquidator. wustee in bankrupicy, reeeiver, receiver and
manuger or any other officer with similar powers shall be appoinied to ihe Corporation or any Restricted
Subsidiary, or if (he Corporation or uny Resiricred Subsidiary sha)l propose a comprormise, arrangement or
reorganization under the Companties' Creditors Arrangement Act (Canada) or any other legislation of any
jurisdljcton providing [or the reorganization or winding-up of corporations or business eptities or providing for
an arangement, cormposition, ¢Xtension or adjustment with ils creditors or shall volunlarily suspend
transuclion of e usual business. or shall luke corporate action in furtherance of any of Lhe foregoing purposes.
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If any Event of Defaunlt shall occur und be continuing, the Trustee may in its discretion and shall upon receipt of a
noteholders' request signed hy holders of not less than 25% of the principal amount of the Notes, subject to the
pravisions of the Indenture, deelare the principal and interest of all Notes then outstanding to be due and payable and
the same shall forthwith becomne immunedialely due and payable to the Trostee and the Corporation shall forthwith pay Lo
the Trustee for Lhe benefit of the Noleholders the principal of and accrued apd unpaid intercst and interest on umounts
in default on such Notes, together with any applicable premium for all of the outslanding Noles calculuted from the
date upon which payment is demunded. Notwithstanding anything coniained in the Indenrure or the Notes to the
conmraty, il such a declaration is made, the Corporation shafl pay to the Trustec forthwith for the bepefit of the
Noteholders the amount of principal uf and any applicable premium and secrued and unpaid interest (including interest
on amounts in default) on alf Nates and all other amounts payable in regard thereto under the Indenture, together with
interest (hereon al the rute bome by such Notes from the dale of such declaration untl payment is reccived by
the Trusteo.

Waiver of Default

The holders of the Notes by Extraordinary Resolotion may instruct the Trustes to waive any Bvent of Default or o
annul any declaration made by the Trustee or both, upon such terms and conditions as such holders of the Notes
preseribe.

Change of Control

Within thirty (30) Business Days of the occurrence of & Change in Control, the Corporation shall make ap offer to
purchage (the '"Change i Control Otfer’’) all of the outstanding Notes at a price equal to the aggregate principal
amount of all such Notcs outstanding., plus uny accrued and unpaid intercst thereon to the Change in Control Purchase
Date (as defined below) plus ap additional amount, 25 compensation 10 the Noteholders for the loss of Lheir investment
opportanily and nol us a penalty, equal 0 1.00% of the principal amount of the Notes being offered 10 be purchased
(the ""Change in Conlrol Purchase Price’"} on or befors the date specificd in such Change in Control Offer, which date
shall be a Business Day that is nol later than sixty (60) days aller the oceurrence of the Change {n Control (the
“‘Change in Clontrol 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 dalc of delivery of the Change in Control Offer.

A Noteholder may aceepl or decline a Change in Conlrol Offer by delivering to the Corporation  Written notice (a
**Change in Control Purchase Notice'') al any time priot to the ¢lose of business on the 10th Business Day following
the delivery of the Change in Control Offer, stating thal such Notcholder elecis ot declines to have al) of its ovistanding
Nores purchased pursuant to (he Change in Control Offer.

Modification

Without (he conscnl of any holder of Notes, the Cotporation and the Trustec may amend or supplement the
Indenture and the Notes 1o, among other things, correct Lypographicul. clerical snd other manifesl crrots provided that
such comrection shall in no way prejudice the rights of the Trustee or the Nolcholders. Other modifications and
amendments of the Indenture aud the Notes may be mnade by the Corporation und the Trustee where authorized by an
Extruordinary Resolution of the Noteholders. ’

However, a Speeial Notcholders’ Resolution is required ity order to amend or otherwise vary:

(a) the dchinitions of *Majority Resolulion'’, *‘Exwacrdinary Resolution’”, *‘Event of Default’” und “'Special
Noteholders’' Resolution';

(b)Y any power exXercisable by a written direction of a Notehvlder or a Noteholders' Request;
(¢) any provision of the Indenture which expressly requires a Spocial Notcholders' Resolution;
(d) the pari passi ranking of the Noles {other han classcs within a series) us provided for in the Tndenture;

(@) lhe tnaturity darte, any ule for paymeunt of inlerest, the amounr payable at malurity, currency of payments, or
the redemption price of uny Noles;

(f)  therigh! to inslitule suits or claims for the enforcernent of any payment on or with respect to the Notes on or
after the due date thereof so as o materially rpar such right; and

(8) dcfsnlt and remedies provisions of the Indenture.
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“Special Noteholders’ Resolution'’ means either; (i) a resolution duly passed al a meeting of holders of Notes
duly convened for that purpose snd held in accordance with (he provisions of the Indenture and passed by the holders
of the outslanding Notes of al} series of Notes affocted by the subject matter of 1he resolution representing not less than
95% of the volcs cast in respect of such resolution at such meeting; or (i) u resolulion passed as such by an instrumepr
in writing signed by the holders of not less than 95% of the principal amount of all (he Noles.

Defeasance

Tf payment of all principal, premium, if any, aod inrerest on all outstanding Notes in accordance wilh their termns
and the Tndenmute is made, or provided for as oullined in the following paragraph, and if all other sums payable by the
Corporation under the lndenlure have been puid or provided for, the Corporation shall be promptly and (ully discharged
and teleased from all of their obligations in respect of the Tndenture, und all ourstanding Notes, subject to (i) the rights
of holders of Notes 10 reccive payments in respect of the principal, premium, il any, and interest on such Notes when
such paymenls are due; (il) the Corporation’s rights of redemption and its obligations with respect to the Notes:
(iii) payment of the Truslee’'s compensativn and cxpenscs: (iv) the indemnificalion rights of the Trustec: and (v) these
defeasance provisions.

Payment may be provided for by the irrevocubla deposit with the Trustes of money or non-callable obligations of
or anconditionally guaranteced by a central government of a country, which through the scheduled payment of principal
and interes| will provide moncy sutficient, in the opinion of an independent accountant, to pay and discharge when due,
the principal, premiumy if any, und interes! on the Notes.

Governing Luw

The Notes will be governed by und construed in uccordance with the laws of the Province of Suskatchewan and
the laws of Canada apyplicable therein.

Trustlee

CIBC Mellon Trust Company at its principal office in the City of Calgary is the rustee for the holders of the
Notes issued under the Indentare. The Corporution has agreed to indemnify the Trustce with respect to cartain liabilities
relating o actibg as Trustee under the Indenture,

CIBC Mellon Trust Company is also the trustes of (he Senior Subordinated Notes of the Corporation due
November 26. 2008.

Definitions
Certain (erins are defined in the Indenture substantially as [ollows:

“Affiliate’” means, al any time. and with respect to apy Person, (a) any other Persop that al such time directly or

indireetly through one or more intermediaries Controls, or is Conlrolled by, or is under common Control with, such

first Person, and (b) any Perzon heneficially owning or holding, dirccily or indirectly, 20% or more of any class of

voling-or cquity interests of (he Corporation or any Subsidiary or amy Person of which the Corporation and jts

Subsidiaries beneficlally own or hold, in the aggregate, directly or indireclly, 20% or more of any class of voting or

equity interests. Unlesys the conlext otherwise clearly requires, any referonce w an Affiliate is a refercnee to an Afflare
- of the Coporation.

“‘Assct Disposition”' means any lmaster, conveyance. gale or fease by the Corporation or a Restricted Subsidiary of its
Fixed Assets and [nvestments. The term **Asset Disposition’’ shall not include:

(a) any wansfer, conveyance, sale, lease or other disposilion of Fited Assels and Invesments by the
Corporation or a Restricted Subsidiary in connection with 4 corporate reorpanization which is cairied out as
u step transaction and which is complered within 48 hours w© the extent that such Fixed Asscts and
[nvestments are runsterred to an enfily where, at the completion of such step transaction, such Fixed Assets
and Thvestments are owned by the Corporation or a Restricted Subsidiary of the Corporation:

(b) any lransfer. conveyance, sale or lease governed by the ‘‘Amalgamation and Merger'' provisions jn the
Indenture;
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(e} avy transfer, conveyance, sale or lease of assets belween the Corporation and jts Restricted Subsidiaries or
between Resiricted Subsidiaries: or

(d) dispositons of grain elevalors in exchange for other grain clevators of approximalely equal or greater value.

“'Called Principal’” Ineans, with respect to any Nole, the principa) of such Note (hat is to be prepaid pursuant to an
oplional redemplion as described above under '*Optional Redemption’.

““Cash Tnterest’ means. in respect of the Corporation and its Restricted Subsidiaries, interest expense as reported in
the relevant income staicments less adjustments [or hon-cash interes( cxpense as reported in the relevant statements of
sash flow of the Corporaton and its Restricted Subsidiaries prepared in accordance with GAAP.

"*Change ol Confrol’ means the occurence of any of the following events:

(a) any ‘‘person’’ or ‘‘group’’, direclly or indircctly, acquires beneficial ownership of grealer than 50% of the
voling power of Saskatchewun Wheal Pool Ine.’s ovtstanding voting siock;

(b)  Saskalchewan Wheat Pool Inc. conveys. transfers, leases or otherwise disposes of, or apy resolution with
respect to u demerger or division is passed by Saskalchewan Wheat Pool Inc,’s sharcholders pursuant to
which Saskalchewan Wheat Pool Inc, would dispose of, «ll or substantially all of its assels and those of the
Restricted Subsidiaries, considered as a whole (other than a trapsfer of substantially «ll of such sgsets to onc
or more wholly awned subsidiarics), in each case to any Person.

“Control” means lhe possession, direclly or indirecily, of (he power to direcl ur cause the direclion of the
management and policics of a Person. whether (hrough the ownership of voting securitics. by contract or otherwize.

“‘Defaull’’ means uny occurrence that is, or with notice or the lapse of dme or both would become an Event of Default:

"*Discounted Value' means, with respect (o the Called Principal of any Nolc, the amount obtained by discounting, on
a scrmi-annual basis, all Remeining Scheduled Payments with respect (o such Called Principal from their respective
scheduled due dalcs w the date of calculation of the redemplion pricc with respect o such Called Principal, in
accordance with accepled financial practice and at a discount faclor (applied on the same periodic basis as thal on
which interest on (he Notes is payable) equal to the Reinvestment Yield with respect to such Called Principal.

“HBITDA'™ means. with respect to the Corporation snd its Restricted Subsidiaries, the sum of:

(a)  thenet income calculated in accordance with GAAP (cxcluding exiraordinary gains or losses) of that Person
for such period plus or minns, to the extent deducted or added in determining such nel income, without
duplication:

(i)  income texes paid or payable or refunds received or receivable in respecl of income (uxes;
(it)  interest expenses;
(ili) expensos paid or payable with respect (o the securitizalion programs;

(iv) deprecintion and amortization expenses (incloding, without limitation, the armnortized portion of
professional fees, bank charges, sccuritization charges and restructuring charges); «nd

(v) olher non-cash ilems jdentificd in the starzment of cash flows which reconcile net income afler taxes
to cash from or uscd ib operations excluding non-cash working ¢apital items and ilems related to
" business combinations and discontnued operaliotis; and

{b) dividends from Subsidiarics snd Inveslments whose adjusted net income is nol already included in
(4) above,

""Equity of the Corporation'’ means, on any dste, the shareholders’ equity appearing in the Corporation’s most recent
audited consolidaled financial staternents. provided that preferred shares shall be included in the Equity of the
Corporation.

“Extraordinary Resolution’ means; (1) a resalution certified by the Trusiee as duly passed ai a meeting of holders of
Notes duly convened [or that purpose and held in accordance with the provisions of the Indenture and passed by the
holder or holders of outstunding Notes of all series uffected by the subject marter of Lhe resolution representing not less
than 66%:% of Lthe votes cast in respect of such resolulion at such meeting: or (ii) a resolution certified by the Imistee as
having been passed us such by an instrumnent in writing sighed by the holders of not less than 66¥:% of the principal
amnount of all the Notes.
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“Fixed Asscts” means langible properly, present and future, of the Corporation and its Restricted Subsidiaries which
is not intended (o be consumed, sold in the ordinary course of business of converted into current assets, including land,
buildings and equipment which is nor inventory aud, including for the gvoidance of doubt, beneficial title of the
Corporation (o any such tangible properly where the registered litle is held by any entity other than the Corporation,

“Indcbtedness’” means indebtedness created, issued or assurmed [or borrowed funds, or [or the unpaid parchase price
of property of the Corporation or o Restricted Subsidiary, whether recourse is to all or a portion of the assets of such
Person and whether or nol contingent and includes:

{a) cvery obligalion for borrowed miohey; :

(h)  overy obligalion evidenced by nores, debentures, bonds or other similar instruments, including obligations
incurred in conneclion with the acquisition ol property, ussets or businesses;

(¢) every reimbursement obligadon (whether or not due or owing) with respect to lelters of credit, letters of
guarantee (excluding endorsements of cheques or other ncgotiable instruments in the ordinary course of
buginess), bankers’ acceptances or sirnilar instruments;

(d) every obligation issned or assuined as the deferred purchase price of property or services (but excluding
trade accounts payable or expenses accrued in the ordinary course of business);

(&) the maximum amount of every obligaton of the type referred o in Paragrapbs (a) to (d) thal may be
available o such Person pursusnt to any agreement or instrument, whether or not the condilions precedent
to availubility under such agreemenl or instument have been met;

(I} every swup agreemcnl, provided that for the purposes of detemmining the amount of Indebiedness
outstanding at aay time, lhere shall be included as Indebtedness the net awmoun! (positive or negative) that
would be canried in the accounls of such Person at that time with respect to such agreements as a liability in
accordance with GAAP; and J

(g) guaranlees by such Person of obligatons of any other Person of the type referred to in this definiton.

in each case expressed in Canadian Dollars and, with respect to any amount which is cxpressed in uny other currency,
the Canadian Dollar amount thereof shall be the Canudian dollar equjvalent therzof at that time.

‘Investments”’ means loans, shares, partnership interests, joint ventures or other equily participalions held by (he
Corporation or 4 Restricted Subsidiary.

“Lien’’ means any morigage, lien, pledge, assignmenc charge, sceurity interest, title retention agreement intended as
securily, hypothce, execution, scizure, altachmept, garnishment or other similar etcumbrance and any other
arrangement Which has the effect of sccuriry.

“Net Avuilable Proceeds’ means, in connection with any Assct Disposition, the proceeds Lhereot in the form of cash
and cash aquivalents actually received by the Corporadon (including any such proceads received by way of deferred
paymenl of principal pursuant to a nofe or instalment receivable or purchuse price adjustmnent receivable or otherwise,
but only as and when such proceeds arc received), nel of aJl expenses incured in conneciion with such sale or Asset
Disposition including but not limited 1o () legal fees, accountant fees and investment bagking fecs, directly atiributable
to such sale or Asset Disposition, (b) amounts required to be upplied to the repayment of debt sccured by a licn
exprossly permilled under the Indenture on any asset which it the subject of such Asset Disposition, (c) the amount of
any reasonuble reserve cstablished in accordance with GAAP (i) against any liabjlities (other than any taxes deducted
pursuunt to clause (d)) associaled with the assets that arc the subjecl of such Assct Disposition and (ii) retained by the
Corporation, provided that the amount of any subsequent reduction of such reserve (olber than in conhection with a
payment in respect of any such liability) shall be deemed to be net proceeds of the Asset Disposition, as (he case may
be, received on e dale of such reduciion, and (d) taxes paid or reasonably cstirpated (o be payable as a result thercof,

“Permitted Indebtedness'' means:
(a) Revolving Indcbledness;
{b) Indehredness cXisting at the Closing Date;

{c) intercompany loans belween the Corporation and its Restricted Subsidijsries or berween Restricted
Subsidiaricy:

(d)  member loans Wy the Corporution nat to cxeead 335,000,000 in the apgregate at any time;
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{e) lndebtedness of 8 Subsidiary existing at the time such Subsidiary becomes a Restricted Subsidiary pursuant
to paragraph (a) of the definition of ‘‘Restrcted Subsidiary'', but Permiitted Indebtedness under this
paragraph (¢) shall not include any Tndebledness of a Subsidiary, (i) which becomes a Rostricted Subsidiary
as a result of paragraph (b) of the definition of *'Restricled Subsidiary™, or (i1) which becornss 1 Restricted
Subsidiary on the same dale it becomes a Subsidiary:

(0 swap agrecments permitted under the terns of the Indenture: and

(g) refinancings from time to time of any Permitted Indcbredness or any Indebledness in respect of which the
Corporation or its Restricted Subsidiaries met the debt issuance tesl set ourt in the Indenture at the time of ils
initial incurrence, provided that, with respect to any such refinancing, the matarity date of such refinancing
is no earlier than the maturity date of any outstanding Notes, no material udditional security is granted in
respect thereof and the principal armount thereof is not materially increased.

"*Permitted Investment’’ means:
(a) Investmonts in cash or ¢ash equivalemis;
(b} imtercompzny Indehtedness;

(¢) Investments in (a) 8 Restricled Subsidiary or (b) another Person as a result of such Investment such other
Person becomes a Restricted: Subsidiary or such other Person mnerged or consolidated with or into or
transters or conveys all or substantially all of its asscty o the Corporation or a Restricted Subsidiary:

(d) lnvestments cxisting as of the Closing Date;

(¢} Investments required by joint venture agreements existing as of the Closing Date:
(f) exisung Invesuments of Rosmicted Subsidiaries when acquired;

{z) Iovestments finunced through the issuance of equily by the Corporation; and

() equily interests received as dividends.

“Person’’ means an individual. parmership, corporation, joint venture, limited liability compeny, associagon, trust,
unincorporated organizadon, or a govarnment or agency or political subdivision thercof.

*‘Purchase Money Mortgage’' means any morfgage, hypothecation, charge or other encumbrance created, 1s3ued or
wasumed to secure 2 Purchase Money Obligation in respect of such properly and also means any agreement or other
jmstrument entered into for the acquisition of or right to acquire any property or any inferest therein it which ugreement
or instrument there is roserved or which ohligates lhe Corperation or a Restricred Subsidiary to pay a royalty, rent or
percentage of profits or proceeds won from such property and which charges or secures such properly or interest
therein or the lands containing the same with the payment thereot and includes any extension, renewal, refunding or
refibancing thereof so lang as the principal amoant outslanding immcdiately prior to the dale of such cxlension,
rencwal, refunding or refinancing is not increased; provided thal such mortgage, hypothecation, charge, encumbrance.
agreerncnt or other instrument is created, issued or assumed prior to, coticurrenty with or within 180 days following
the acquisition of such property, excepl in the casc of property ot which improvements are constructed, installed or
added, it which case, the same shall be creuted or issucd within a period of 180 days alter substantial completion of
such improvements.

‘‘Purchase Money Obligation™ means any Indebtedncss assumed as, or issued and incurred o provide funds to puy,
]l or parl of (i) the purchase price (which shall be deemned (o include any costs of construction or installation) of any
property acquired after lhe date of the Indenturc or (ii) the cost of bmprovements made after the Closing Dute ©
any property.

‘‘Reference Dealer'’ means (i) any investment dealer selected by the Corporation {rom among members in good
standing of the Investinent Dealers Associalion of Canyda; or (if) any natiomally recognized Canadian investment
deuler selecied by the Corporation and, b the opinion of Lhe Trusiee qualified to make be dclarmination for which it
was so selected, provided howcever, that such dealer shall bave undertaken (¢ the Corporation lo determine in
wccordance wirth the terms of the Indenture, the Reinvestment Yield on lhe date specified by the Corporalion.

“‘Remaining Scheduled Payments' means, with respect to the Called Principal of any Note, ll paymenls of such
Called Principal and interest thereon that weuld be due aller the date of calculalion of the redemption price with respect
1o such Called Principal if no payment of such Called Principal were made prior to its scheduled due date, provided that
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if such date of calculalon of the redemplon price is not a date on which interest payments are due 1o be made upder
the lerms of such Note, thep the amount of the nexe succeeding scheduled inlerest ppyment will be reduced by the
amoun( of inrerest accrued Lo such date of calculation of the redemplion price and required lo he paid on such date.

“‘Reinvestment Yicld'’ means, wilh respect to he Called Principal of uny Note, the sum of (a) 1.00% per annum plus
(b) the yield (v maturity implicd by the yiclds reported, as of 10:00 AM. (Toronto rime) on the third Business Duy
preceding the dare of caleulation of (he redemption price with regpect w such Called Principal, on the display
designated as *“TND PX1'' of the Bloomberg Financial Markats Services Screen (or such other display as inay replace
the aforementioned screen) for actvely raded Government of Canada securilies having u maturity cqual lo such Called
Principal as of such dale of calculation of the redemption price.

“Restricted Payment’” menns (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 1o the Corporation or a Subsidiary of the Corporation und
dividends or distriburions payable solely in capital stock of the Corporation or such Subsidiary, as applicable); or
(b) any purchase, redemption. retirement or other acquisition of any shares of capital stock of the Corporation, now ot
herealler oulstanding, or of any warrants, rights or options evidencing # right to purchasc of acquire any such shares
{excepl in exchange {or other shares of capital stock or warrants, rights or options evidencing 2 right to purchase or
acquire any such shares); or (¢) any management fees, royalticy or othey payments o Affiliales not in the ordinary
course of business; provided. however, that (i) payments or disiributions to directors, officers or etnployees of the
Corporation or ils Subsidiarics under sharc based compensation plans, or (i) any flow of funds berweep the
Corporation and any of its Subsidiaries, or belween it Subsidiaries, shall not be deemed 1o constitute a Restricted
Payment. The amount of any Restricted Payment in property shall be deemed o be the grealer of its fair market value
(a3 determiped by the board of directors of the Corporation or the Subsidiary, as the case may be) or its net book value.

“'Restricted Subsidiary’’ means a Subsidiary of the Corporation which al the time: (a) the amount of the
Corporation’s share of Shareholder’s Equity therein oxceeds 3% of Lquity of the Corporation; or (b) has been
designaled as a Restricled Subsidiary by written notice (o the Trustee (rom the Corporation provided that at the time of
such designalion all of the Indebtedness of such Subsidiary is either Permitied Tndcbredness or meets the debt issuance
test described under the *'Dcbl Issuance Test'' above and provided further that a Subsidiary thut has been so designated
may by writtzn notice te the Trusice from the Corporation be designated as no longer heing a Restricted Subsidiary so
long us the Corporalion’s share of Sharcholders’ Equity of such Snbsidiary doues not exceed 3% of the Equily of the

Corporation and thercafter the Corporution and its rermaining Restuicted Subsidiaries meet the debl issbance test
described under *'Debl Issnance Test'' above.

*'Revolving Indebtedness”” mecans Indebledness which in uccordance with its terms, can be drawn, repaid and redrawn
for working capital and general corporate purposes which is secured or unsecured and which shall huve an initial ternn
lo maturity of not more than 3 years but shall not include Indebredness assumed by the Corporation or a Restricred
Subsidiary as a result of an acquisilion of, or amalgumation or merger, wilh another Person unless at the time of such

aequisition, amalgamalion or merger, such Tndcbredness met the debl izsuance test déscribed above under ‘‘Debt
Issugnce Test''.

“‘Shareholders’ Equity” means with respect lo a Subsidiary, the sum of (i) the shureholdars’ equily of such
Subsidiary computed in accordance with GAAP and (1i) indebtedness created, issued or assumed by such Subsidiary to
the Corporation for horrowed funds which indebtedness by 1ts terms is stated 0 be subordinated, provided thar the total
of the book value of issued and fully paid preferred shares shall be included,

“'Subsidiary'’ means, on any date, any corporation or other persob or entity of which voting shares or other interests
cartying more then 50% ol the voling rights attached to all outslanding voting shares or other interests are owned,
directly or indircctly, by or for the Corporation and/or by or for uny carporation or other person or enlity in like relation
to the Corporation and includes any corporation ur other person or enlily jn like relalion w a Subsidiary; provided,
however, such term shall not include any corporation or other person or entity (or its subsidiaries) which has had
publicly-traded securidies at-all times since il first would otherwise have become a Subsidiary.
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of MacPherson Leslie & Tyerman T.LP and Osler, Hoskin & Harcourl LLP (colleclively,
“Counsel'"), the following is, as of thc date hereof, a sutnmary ol the principal Cabadian federal income lux
considerations generally applicable © persons who acquire the Notes as a beneficial owner pursuant to (his offering at
the offering price sl out herein who, at all relevant times and [or the purposes of the ncome Tax Act (Cunada) (the
"Tax Acl’’), deal at arm’s length and are not affiliated with the Corporation (each, a “*Holder”).

This summary is based on the cument provisions of (be Tax Acl and the regulations thercunder (the
“Regulations'™), 4l specific proposals to amend the Tax Act and the Regulations officislly annoanced by or on behalf
of the Minister of Finance (Canada) prior to the date hereof (the ‘‘Tax Proposzals’’) and Counscl’s understanding of the
administrative and assessing policies and practices of the Cunada Revenuc Agency (*‘CRA’’) published in writing prior
1o the date hereof. This summary assumes that the Tax Proposals will be cnacted as cumrently proposed, but no
assurance can be given that the Tux Proposals will be enacted in the form proposed, or at all. This summary is not
exhaustive of all possible Canudian federal incoine tax considerations and, except for the Tax Propesals. dees not lake
into account or andcipate any changes in law, whelher by judicial, governmentul or legislulive decision or action, nor
does it take into account provincial, terrilorial or foreign legistation or consideralions which may differ significuntly
from those discuszed herein.

This summary is of s general nature only and is not intended to be, nor should be construed as, advice to
any particular Holder and no representations with respect to the income tax consequences to any particular
Bolder are made. Accordingly, prospeciive purchasers of Notes should consult their own tax advisors for advice
with respect to the tax consequences to them of acquiring, holding and disposing of Notes having regard to their
own partienlar circumstances, including the application and effect, if any. of the income and other tax laws of
amy province, territory, state or local tax authority or forcign jurisdiction.

Residents of Canada

The following sununary applies to a Holder of Noles who, at all relevant times 4nd for purposes of the Tax Act
and any applicable tax wealy or convention, is or is deamed w be resident in Canada und holds the Notes as capilal
properly (2 *'Residont 1Talder’”). Generally, the Notes will constimte capital property to a Resident Holder provided
that the Resident Holder does not hold the Notes in the course of currying on a business of buying and selling securities
or otherwise as part of a business of buying and selling securities or has not acquired the Notes in a transacton or
transactions considered to be an advepture in the pamre of trude. Certain Resident Holders who mighl not otherwise be
considered 10 hold their Notes as capilal propetty may, in certain circumstances. be entitled to have the Notes and every
other *Canadian security’’, as defined in the Tax Act, owned by the Resident [Tolder in the taxation year of the election
and in ull subsequent taxation years lreated as capital property by making the irvevocable election permilted by
subsection 39(4) of the Tax Act, This swmrmary is not applicable o a Resident Holder, an interest in which would be a
“‘tax shelter investrnenl’” s defined in the Tax Act, or v Resident Holder that is a “*financial instmuon’’ as defined in
the Tax Act for the purpose of cerluin rules applicable to securifies held by financial inslitutions (referred 10 as the
mark-to-market’” roleg). Such Holders should consult their own tax advisors,

Interest and other Amounts

A Resident [{older, other thao a Resident Holder referred to in the following paragraph, will be reguired to include
in lhe Resident Holder's incorne for 2 raxation yeur any amount received or recejvable or deemned to huve been received
or receivable as intercst in the year (depending upon the method regularly followed by the Resident Holder in
computing income) on the Note, o the exlent that such wmpunt was not included in computing the Resident Holder's
income for a preceding taxation year.

A Resident Holder that is a corporation, partnership, unit lrust or a trust of Which a corporation or partpership is a
beneficiary will be required to include in compuling its income for a taxation year all inlerest that accrues or is decmed
to accrue to such Resident Holder on the Notes to the end of (hat taxation yeur or that becomes receivable or is received
by the Resident [lolder belore the end of thyt year, except to the extent that such interest was included in the Resident
Holder’s incomne for a preceding taxation ycar,

The Tax Act conmins speciul rules applicable to ‘‘prescribed debt obligations™ which c¢an deem amonnts,
including a bonus or premyuin (o accrue as inlerest in a luxation year such that such amounts are required w be
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included in computing income for the (uXation year. Having regard to CRA praclice, whilc not frec from doubt, the
Notes should not constitule prescribed debl obligations.

In additiop, any amount paid by the Corporation as 4 penalty or bonus becausc of the repayment of all or part of
the principal amount of # Note before its maturity will be deemed to be received by Lhe Resident Holder as intercst on
the Note and will be required to be included in compuring the Resident Holder's income as described above, to the
extent such amount can reasonably be considered to relate lo, and does not exceed the value at the time of paymient of,
interest that, bul for the repaymenl, would huve been paid or payable by the Corporation on the Note for 4 taXation year
of the Corporation cading afller the repayment of such amount,

Disposition

On 2 disposition or 4 deemed disposilion (which will include a redemption. repayment at maturity, repurchase or
purchase for cancellation) of the Notcs in whole or in part, 2 Resident Holder will generally be required to include in
computing ils income for the taxation yeur in which the disposiuon occurred al) intarest that has accrued on the Notes
w the date of disposition  the extent lhat such interest hus not otherwisc been included in the Resident Holder’s
income [or the luxarion year or a previous laxation year. '

In general, on « disposition or a deemed dizposiion of a Note, a Resident Helder will realize a capital gain {or a
capilal loss) equal to (he amounl by which the proceeds of disposilion, nel of any amount included in the Resident
Holder's income as interest and any reasonable costs of disposition, exceed (or are less than) the adjusted cost base of
the Note to the Resident Holder immediately belore the disposidon or decmed disposition. Generally, one-half of any
capital gain (a ‘‘laxable capital gain”) realized by a Resident Holder must be included in computing such Resident
Holder's income for that taxation year. Subject to and in accordance with the provisions of the Tax Act. ope-balf of any
capital loss (an '"allowuble capital loss’") realjzed by a Resident Holder in a taxation yeat must be deducted from uay
laxable capital gains realized by the Resident Holder in the year and allowuble capilal losscs in excess of taxable capital
gains realized in a parlicular taxation yeur may be carried back and deducted in any of the three preceding taxation
years or carried forward und deducted in any following taxation year against ncl taxable capital gains realized ip any
such years.

Alternative Minimum Tax

Individualg (other than certain trusis) may be subject to the altemative minimam tax provisions of the Tax Act in
respect of realized capital gains.

Additional Refundable Tax

A Resident [lolder that is througbout the relevant raxation year u Capadian-controlled privale cotporation (as
defined in the Tax Act) may be liablc fo pay an addiliona) refundable tax of 6%:% on its “‘aggregate investment
income'’ for the year. which will include interest income and taxable capital gains.

Non-Residents of Canada

The following sununary applies (o a Holder who, 4t all relevant times and for purposcs of the Tax Act and any
applicable lux weaty or convenlion, is ncither resident nor deemed (0 be resident In Canada and does nol Rs2 or hold
and is not deemed 1o use or hold lhe Notes in or in the course of carryihg on business in Canada (a ‘‘Non-Resident
Holder), Thjs summary is not applicable to a Non-Resident Holder (hat is an insurer that carrics op an insurance
business i Canada and elsewhére. Such Nop-Resident Holders should consult their own tax advisors.

No Cunudian withholding tax will apply to interesl, principul, premivm, bonus or penalty paid or credited to a
Non-Residear Holder by the Corporation or to the proceeds received by a Non-Resident Holder on the dispositicn of a
Nole including a redemption, repayiment at maturity, repurchase or purchase for cancellation,

No other lax on income or guins will be payable by a Non-Resident Holder on interest, principal, promiam, bonus
or penulty or on the proceeds reccived by such Holder on the disposition of a Note including a redlemption, repayment
al maturity, repurchase or purchasc for cancellation.
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RATINGS
The Notes have recejved 4 provisional racing of "B’ from Dominion Bond Rating Service Limited ('DBRS’™)
and a rating of ""B’' from Standard & Pooer’s Ratng Scrvice (“*'S&P’’). The cradit ralings accorded to the Notes by
these rating agencics are nol récopmendations to purchase, hold or scll the Nolcs inasmuch as such ratings do not
comment as lo market price or suitability for a particular investor. There is no assurance that any tuling will remain in
effect for any given period of lime or thul any rating will not be revized or withdrawn entircly by a rating agency in the
(umre if in irs judgment circumstances so warrant,

DBRS rates debt instriments by rating calegories Tanging 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
enlity o pay inrerast and principal on a continuing basis in the fulure, especially in puriods of cconomic Teccssion or
industry udversity. The "B’ category is (he sixth highest of (en availuble ratng categorics.

S&P rales Jong-terin debt instruments by rating culegories ranging from a high of 'AAA" (o a low of ''CC"". The
"B’ cutegory is characterized as more vulnerable to non-payment than obligations rated BB’ but the obligor
currently has capacily 1o mecl its financial commitment on the obligalion. Adverse business, fipancial. or economic
conditions likely jmpair the obligor's capacily or willingness to meet its financial committment on (e obligation. The
‘B category is the fifth highest of the eight available calegories. '

EARNINGS COVERACES

The following consolidated pro forma carnings coverage ratios have been calculated for the twelve-month periods
ended January 31, 2006 and July 31, 2005. The Corporation’s intercst requirements on long-term debe (in thousands)
shown below. after giving effect Lo the issuc of the Notes net of the issuc cowts to the Corporation (assuming that the
Notes were outslunding lor such twelve-inonth periods) and the applicaton of the het proceeds as described under the
“*Use of Proceads’’, amounted o $10,496 for the 12 months cnded January 31, 2006 and $9,766 for the 12 months
ended July 31, 2005. The Corporalon’s eamings before inlerest and income tax (in thousands) for the 12 months ended
Tanuary 31, 2006 and for the 12 months ended July 31. 2005 werc $58,030 and $51.544, respectively, which is
5.53 times and 5.28 times the Corporation’s interest requirerments on long-lerin debt [or such periods. The information
presented hercip for the (welve-month period cnded Tanuary 31, 2006 is based on unaudited financial informalion,

Twelve Monlhs ended Twelve Months endcd

Januury 31, 2006 July 31, 2005
Pro [orma inlerest requircments (in lh(mxands)“) ............. e $10,496 ' $9,766
[arnings before interest expense and taxcs (in thousandﬂw e . $38.030 $51,544
Pro forma interest coverage ........... ... e e e 5.33 times 5.28 dmes

Note:

(1) The pro forma einly topaymen! of tic Senior Subordinated Nutcs as of January 31, 2006 would include two pra-tax charpes o earnings. The
(irst charge of $&.9 muillion relates to the difference beiween the $150 million face vuluc of the Sepior Subordinated Notes ant their Janunry 31,
2006 cartying value of $141.1 million. The sccond charge relaes o an carly repuymett premium due to the Senior Subordinated Noteholdeta
ot $3.0 million. Both of these chuges have been excluded from the pro forma interest coverage calculations.

(2} if eanings from continuing operaijens before inlecest expense and wxes {5 used. the sarmings from contituing operations before intersst and
Laxes (in thousands) for the twelve mouths ended January 31, 2006 and (or the twelve months endedl Tuly 31. 2005 were $42,806 and $44,070,
respectively, and the pro [urma interest coverage for such periods are 4.08 dmes und 4.51 Limes, respectively.
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PLAN OF DISTRIBUTION

Under an underwriling agreernent dated as of March 30, 2006 (the "‘Underwriting Agreement’”) between the
Corporation and the Underwriters, the Corpuration has agreed lo sell, and the Underwriters have severally agreed to
purchuse from the Corporation, the Notes. The purchase price of the Notes, plus the accrued interest. if any, from
April 6, 2006 to the date of delivery shall be payable in cash to the Corporadon against delivery of the Notes, The
obligations of the Undurwriters under the Underwriting Agreement may be lerminated 4! their discretion on the basis of
their assessment of the state of the Quancial murkets and may also be terminated upon the occurrence of cerluin stated
events, The Underwriters ure, however, obligaled 1o take up and puy for all of the Notes if any of the Notes are
purchazed under the Underwriting Agreement.

The expenses of the offering, not including the Underwriters” fee, are cstimated (o be $625,000 and arc payable by
{he Corparation. The Underwrters will reccive a fee of $2,250,000 (322.50 per $1,000.00 principal amount of Noles)
for the services performied in connection with this offering of Notes.

The offering price of the Noles was delermined by negotiation between the Corporation and the Underwriters.

KRBC Dominion Securities Inc. is % subsidiary of a Canadian chartered bank (the ‘‘Bark’’) which i3 a member of a
syndicaie of financial institutions that hus provided a revolving asset-bucked Joan facility (o the Pool. Cerrain other
alfiliates of RBC Dominion Securities Tnc. also hold approximatcly $2.2 million of the Pool's Senior Subordinated
Notes. Consequenlly, the Pool may be considered to be a “‘connected issuer'” of the RBC Dominion Securities Inc.
undey applicable securities laws. The committed loan fucility consists of g three-ycar $250 million revolving asscl-
backed Toan [acility led by GE Canade Finance Llolding Company, with four other syndicate mermbers including the
Bank, which was put in place March 14, 2005 (the **ABL’"). The entirely of the nel proceeds of the Notes will be used
to redeem the Senior Subordinated Nores. Sec *'Use of Proceeds’”, The aggregare indebledness and other obligations
under the ABL of (he Pool on March 29, 2006 were approximately $25.2 million, The aggregate redemption price of .
the Senior Subordinuted Notes iy expecled 10 he approximately $153 million, plus uccrued and unpaid interest. The
Pool is gol in defaull under cilher of the ABL or the trust indenture governing the Sepior Subordinated Notes. The
Bunk did nol participale in the decision to rnake this Offering or in the Jetermination of the terms of this Offering or the
use of proceeds Lhereot. The determination of the lermas of this Offering was made through negotiations between the
Pool and |he Undarwriters. The Underwriters will not benefit in any manner [rom this Offering other than the payment
ol their respeclive Tees in copnection with this Offering.

The Notes have nol been and will not be registered under the U.S. Securities Act or uny statc sccurities laws and
may no! he offered or sold within the Unjted States, excepl in certain transaclions exempt from Lhe repistralion
requirements of the U.S. Securilies Act, including Rule 144A thereunder, und in compliance with applicable state
securities laws, This prospecius does not constitute an offer 1o sell or a solicitation of an offer to buy any of the Notes
in the United States. {n addition, until 40 Jays after the commencetnent of the offering of the Notes, an offer or sale of
the Notes within the United States by any dealer, whether or not participating in the oftering, may violate the
registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with
Rule 144A under the U.S. Securities Act.

The Corporation has ugread to indenmify the Underwriters againat certain Habilitles, including liabjlities under
applicable Canadian securities legislation, und ro conlribute 1o payments that the Underwriters may be required 1o make
in respect thercof,

The Corporation bas agreed that it will not, without the prior consent of the Underwriters, offer, sell or otherwise
issue any Notes or sccurities substuntially similar to the Notes (other than the Notes offered thereby) for a period of
90 days from the date of the closing of this oflaring or ugree to do so or publicly announce any intention (o do so.

Subscriptions will be reccived sabject to rejection or aliolment in whole of in purt apd the right is reserved to close the
subscription books at any e without norice. 1L 15 expected that the closing will be held on April 6, 2006 or such other dute
as may be agreed upon by he Corporalion and the Underwriters, bul, in any cvent, not later than Apri) 20, 2006.

The Noutes will not be listed on any securities exchange or quotation system and consequently, there is no
market through which these secorities muy be sold and you may not be able to resell securities purchased under
this prospectus, In conncclion with the offering of Notes, the Underwriters muy over-allot or effect transactions which
stabilize or maintain the market price of the Notes offered al levels other than those which might otherwise prevail in
(bie open market. Such transacuons, if commenced, may be discontinucd at any time. The Underwriters may muke a
market in the Notes, but they will not be obligated 1o do so und may discontinue any markel making at any lime
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without notice, No assurance can be given that a (rading market in any of the Noles will develop or as to the liquidity of
any (rading market for the Nores.

RISK FACTORS

An investment in the Notes imvalves certain risks. Before making an investment decision, you should carefully
consider all of the informarion in this prospecius and in the documenis 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 carcfully review the risk factors rclating to the
Corporation’s business und nther conditions that may have a material impact on the financial condition of the
Corporation vefercneed in this prospectus and the Corporation’s Annual Information Form (particularly
pages 19-25 thereof), Management’s Discussion and Analysis (particularly pages 29-32 thercof), and the other
documents incorporated by reference herein. See ““Documents Incorporated by Reference’’.

C'ollective Bargaining Agreements

The Pool’s collective bargaining agreetnents with the Grain Services Unjon for its couniry services and Regina
head office workers expited on January 31, 2006. The collective barpaining agreetnent with the Grain Workers’ Union
for the workers 4t the Vanvouver terminu] and the ¢ollective bargaining agreement withy the Gruig Services Union for
the workers at AgPro Crain=Saskatoon expired on Docemnber 31, 2005 and the collective bargaining agreement for the
workers at AgPro Grain-Moose Jaw will expire on March 31, 2006. The collective bargaining agreement with the
United Steel Workers of America Lodge 650 for the Thunder Bay terininal workers expired on Tanuary 31, 2006, In
each case, bargaining has cominenced or is expecled to commence shorly. however, there can be no assurance that the
Pool will be able (v conclude new colleclive agreements or thal lubour disruplions will not oceur.

GSU/SWP Pension Plan

The SWP/GSU Pension Plan (the *‘Plan'’) is a closed ncgotiated cosl plan thal provides delined benefits that are
negoliated between the Pool aud the Grain Services Union ('GSU™") to approximately 1,400 former employces and
600 active employees, The Plan is administercd by a Board of Trustees (the “‘Trustees''), three of whom e appointed
by the Pool and (hree by the GSU. The Trustees have limited powers to amend the Plan without agreetnent of the GSU
and the Pool.

At the time of the preparation of the fiscal 2005 Second Quarter Report, the Pocl identified an estimnated potential
deticit of $1.9 million on a going concemn basis and a solvency deficit of $28 million on wind-up as ar December 31,
2004. The Pool and GSU have wmet Lo discuss how lo address the solvency deficit, bul have becn unable to rcach any
agreement. The Office of the Supcrintendent of Financial Institutions (*OSFI'") is aware of the situation and has mel
with the parlics.

On Seplember 22, 2008, OSFI expressad concem aboul the solvency of the Plan and based on its own [inuncial
tests ordered thal transfers from the Plan mude by members excrcisipg portability rights be restricled 10 80% of the
accrued valoe of their betetits. The remaining portion would be paid out over the following [ive-year period, assuming
the Plau does not wind-up. ’

On Janvary 25, 2006 the Plan ucniary advised the Trustees thar the Plan is nol solvent and hag an estimatad solvency
deficiency of $43.5 million und assets of approximalely $242.5 million. The Trustees have advised the Pool and GSTT thal
they have unti! April 30, 2006 to negotiate an agresment to resiore the Plan to solvency, [f the parties fail to ncgonate a
solution, the Pool understands the Trustees may irmnedialely reduce [uture accruing bepefils (o ail. If this ocours, the Pool
and employees will continue to contribule to the Plag, but employees will not accrue any additional benefit. The Trustees
have indicaled that this reduction will not sufliciently address the solvency deficit, A formal valuation at December 31,
2005 is being conducted 1o deterimine the extent of (he solvency deficit and, while not due 10 be filed untl Junc 30, 2006,
the Pool expects the valuation w be complete by March 31, 2006 and subsequently [iled by the T'rustees with OSFL

Pension regulations will require any solvency deficit at Decemnber 31, 2005 to be addressed over a five-year period
through quarterly instalments plus interest. Assuming 2 $43.5 million solvency deficit, additional contibutions of
approXinately $2.5 million per quarter would be required over a five-ycur period in order to climinate lhe deficit,
assuming other sieps to resolve the deficit were not taken. Resolving the deficit may be sccomplished by making one or
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more of the following changes to the Plan: amending the Plan situcture, reducing benefits, incressing employer
conwributions or increasivg employee conlributions. If the GSU and the Poo! cunnot agree © make the necessary
changes by April 30, 2006, and increased contributions arc not made. the Pool has received advice fromn exterhal legal
counsel thal the likely ontcome wonld nllimarely be the termination of the Flan by OSFI and that in such event the
Pool’s (inancial obligations wonld be limited w making uny regular payments or additional conlributions of the nature
described ubove (hal were due up unil the date off termination and not paid.

On lebruary 2}, 2006, the GSU filed a grievance claiming (hat the Pool is responsible for the solvency deficit,
The Pool intends Lo defend its position throughont the grievance arbilration process.

On March 16, 2006 OSFT sent wwo letters 1o the Trustees of the Plan, The first of these letters was g reminder To
the Truslees of their obligations under the Pension Benefirs Standards Act, 1985 (lhe *'PBSA’’), including a duc
consideralion of all the options available t them lo resolve the solvency deficit, The sccond letier set torth OI'ST's
posilion with respect (o the funding obligulions of cmployers under the PBSA. Thig Jetter pointed oul rhat the PBSA
does not provide for different funding reguircmnents for a closed negotiated cost plan that provides defined benefits, and
that accordingly in respect of such plans OSFI's view is thut the employer is responsible for making special and normal
cost payments o the pension fund. -

On Muarch 20, 2006 the Pool wrote to OSFI lormally requesting (bat OSFI ke inumediate aclion © wind up the
Plan lo equitably protect all stakeholders.

The Pool is in compliance with all of its legal obligations in respect of the Plan including its annual negotiated
financial obligation of approximalcly $1.3 million. This was the agreement reached between the Pool and the GSU,
Since the inception of the Plan, the Pool and the GSU have bargained a contribution amount by the Pool, with a
matching contribution from the employees. The current coptribution rate is 4.57% of salary. However, there is a risk
that the Pool may ullimately be held responsible for apy increase in conuributions required by the formal valuation as at
Docamber 31, 2005, Any increased contributions required to fund a solvency deficit disclosed in thal valuation would
be required (o be made on an ongoing basis until such time as the deficit is eliminated or the Plan is torminated. There
can be no assurance thal OSFI will deterimine Lo terminate the Plan o) a timely hasis, and accordingly the Pool may be
required to fund the solvency deficit on an ongoing hasis.

The Pool's pusition, however, is that it is not ':csponsible for any paymentls beyond those negoliatad with the GSU
and it disagrees with OSFI's position with respect (o (he interpretation of the PBSA with respect to closed negotiated
cosl plans thal provide defined benefits.

Risks Related to the Notes
Failure of an Active Trading Market for the Nutes to Develap

The Notes are # new issuc of securities for which there is no trading markel. No assurance can be given that an
crive trading market for the Notea will develop or be sustained. If an active market Lor the Notes fails to develop or be
sustaincd, the price at which the Notes conld be sold tmay be adversely affected and yon may bave difficulty selling all
or & portien of your Notes. Whether or not the Notes will trade at lower prices depends on many factors, including (he
prevailing intcrest vates and the markets for similar sccurities, general economic conditions and the Corporation's
financial condition, historic [inancial perfortnance wnd future prospects.

Credit Ratings Assigned to Notes May Change

There cannol be any assurance that any credif rating assigned (o the Notes issued herennder will remain in effect
for any given period of Ume of thal any rating will not be Jowered ur withdrawn entirely by the relevant raling agency.
A lowering or withdrawal of such rating may have an adverse cffect on the markel value of the Notes. In nddition, real
or anucipated chunges o 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 operulions through a number of subsidiaries and to the extent any such subsidiary
has or incors indebledness with a third party, the holders of (he Notes will, subjcet to the negutive pledge and limilation
on resticled subsidinry borrowing (which are roferenced under the heading “‘Description of the Notes'™ in this
Prospectus), effeclively be subordinated W the claims of the holders of such third party indebtedness. including in the
cvent of liquidation or upon a realization of the assets of any such subsidiary.
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Coverage Ratios

See “‘Famnings Coverages'' which is refevant o an assessment of the risk that the Corporation may be unable to

pay interest or principal on the Notes when due.
{

Market Value Fluctuation

Prevailing interest rates will affect the market valuc of the Notes, us (hey carry a fixed interest ratc. Assuming all
other factors remain unchanged. the market value of the Noles, which carry a fixed intercst rate, will decline as
prevailing interest rates [or comparable debt instruments rise, and increase as prevailing interest rates for comparable
debt instruments decline.

ELIGIBILITY FOR INVESTMENT

In the opihion of MacPherson TLeslic & Tyerman LLP, counsel to the Corporation, and Osler, Hoskin & Harcourt
LLP, connsel to the Underwriters, and subject to compliance with prudent investmen! standards and general investment
provisions of the following statates (and, where applicable, the regulations (herevnder) and, in cerrain cascs, subject to
the sanisfaction of additional requirements relating. 1o investment or lending policies or poals, the Notes offercd and
qualificd for distribution hereby will nol, ut the date of (beir issne, be precluded as invesunents under the following

statutes: :

Insurance Companies Act (Canadu); An Act respecting insurance (Quebe). for an insurer.
Trust and Loan Companies Acr (Canada); as defined therein, constituted under an Act of the
Pension Benefils Stundards Act, 1985 (Canada): Province of Quebec, other thun a guarantec [und,;
Financial Institutions Acr (British Columbia); Supplemental Pensions Plans Act (Quebec); and
Employment Pension Plans Act {Alberla); An Act respecting trust companies and savings
Pension Benefirs Aci (Ontario), companies (Quebec), for a trust cormpany, as

The Pension Benefirs Act, 1992 (Saskalchewnn); defined therein, invesling its own funds and deposits

it receives, and 4 savings company as defined
therein, investing its funds.

In the opigion of MacPherson Leslie & Tyerman LLP and Osler, Hoskin & Harcourl LLP, the Nolcs offered
hercby, if issued on the dare hereof would, on the date hereof, be 4 quulified investment under the Income Tax Act
{(Canada) und the regulations thereunder [or wusts governed by registered tretirement savings plans, registered
retitement income funds, repistercd education savings plans and deferred profit sharing plans (other than trusts
govemned by deferred profil sharing plans for which any employer is the Corporation or is a corporation with whom the
Corporation docs not deal at arm’s length, within the meaning of the Income Tax Act (Canada)).

LEGAL MATTERS

Certain legal matters relating to this oflering of the Notes will be pussed upon on behalf of the Corporation by
MacPherson Leslie & Tyerman 1.LP and on behalf of the Undeswriters by Osler, Hoskin & Harcowl LLP, Al the date
hereof, parmers und associales ol MacPherson Leslie & Tyerman LIP and Osler, HMoskin & [Harcourt LLP own
beneficiully, directly or indirectly, less thun 1% of any ocatstapding class of securitics of the Corporation.

AUDITORS

The independent auditors of the Puel are Deloitle & Touche LLP, Chartered Accountants. 900, 2103 —
11th Avenue, Reging, Saskatchewun S4P 3Z8.

PURCHASER'S STATUTORY RIGHTS

Securities legisladon in ¢ertain of the provinces of Canuada provides purchasers with the right (o withdraw from an
agreament to purchase secorilics. This tight may be exercised within two Business Days aller receipt or deemed receipt
of a prospeclus und any amendment. In several of the provinees, the securitics legislation furlber provides a purchaser
with remedics for rescission or. in some jurisdictions, damages if the prospectus and any amendment contains a
misceprescnlalion or is not delivered to the purchaser, provided thal the repwdies for rescission or duroages aye
excroiveld by the purchaser wilhin Ihe time 1imit pressribed by the securities legislarion of the purchaser’s province. The
purchaser should rofer 1o any applicable provisions of the securilies legislalion of the purchaser’s province for the
particulurs of these rights or consult with a legal adviser.
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AUDITORS’ CONSENT

We have rcad lhe final short form prospectus of Saskatchewan Wheul Pool Inc, (the ‘‘Corporation’’) dated
March 30. 2006 offeting $100.000.000 principal amount of senicr unsecured notes, series 2006-1 of the Corporation.
We have complicd with Canadian generally accopted standards for an audilor’s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned prospectus of our report to the shareholders
of the Corporation on the consolidated balance shects of the Corporation as at July 31, 2005 and 2004, and the
consolidaled slutements of earnings and relained carhings (deficit) and cash flows for the years ended July 31, 2005 and
July 31, 2004. Qur reporl is dated September 30, 2005,

“Deloiticd Toucke T.LP"
Chattered Accounlants

Reging, Snskatchewan
March 30. 2008

o
|
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CERTIFICATE OF THE CORPORATION
Dated: March 20, 2006

This short forin prospectus, wgather with the documents incorporated herein by reference, constitutes full, ruc
and plain disclosure of all malerial facts relating to the securities offered by this shorl form prospectus gs required by
the seeurities legislation of all of the provinces of Canadu. For the purpose of the Province of Québec, this simplified
prospeclus, fogether with documents incorporated herein by reference and ws supplementcd by the permancmt
information Tecord. contains no misrepresentation that is likely to alfcet the value or the market price of (he securities
to he distribured.

By: (Signed) Mayo ScrMIpT By: (Signed) WaYNE CHERSTMAN
Pracident and Chiaf Fxecutive OffGcer Chief Financial Olficer

On Dbehalf of the Board of Direcrors

By: (Signed) TerrY Baker By: (Signed) HaroLD MILAVSKY
Director Director
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CERTIFICATE OF THE UNDERWRITERS
Dated: March 30, 2006

To the best of our knowledge, information and belief, this short form prospectus, together with the documents
incorporated herein by rclerence, constitutes full, true and plain disclosure of all muderial facts relating to the securities
offered by this short form prospeclus as requived by the securitics legislation of all of the provinces of Canada. For the
purpose ot the Province of Québec, to our knowledge. this sitmplified prospectus, togelher with documents incorporated
herein by reference and as supplemetited by the permancnl information tecord, conlains no misrepresentation thal is
likely to affect the value or the market price of the sccuritics ro be distributed.

TD SrcuwiTESs INc.

By: (Signed) Strvin DUMANSKI

EBC DoxnioN SECURITES INC.

By: (Sigoed) DerNis Munvianie

GENUTTY CaPTTAL. MARKETS

By: (Signed) BaRRY GOLDBERG
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Saskatchewan
Y Financial Services N 6" Fl, 1919 Saskatchawan Drive
! % Commission Securities Division Regina, Canada
‘ mm | S4P 3V7

(308) 787-5845
(306) 787-5899 Talafax

IN THE MATTER OF NATIONAL POLICY 43-201
MUTUAL RELIANCE REVIEW SYSTEM FOR

PROSPECTUSES
AND
IN THE MATTER OF

Saskatchewan Wheat Pool Inc.

DECISION DOCUMENT

This final mutual reliance review system decision document evidences thatfinal receipts of
the regulators in each of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Quebec, New Brunswick, Nova Scotia, Prince Edward Island, and Newfoundland and

Labrador have been issued for a Short Form Prospectus of the above issuer dated
March 30th, 2006.

DATED at Regina this 30" day of March, 2006

"lan Mcintosh”
lan Mcintosh
Deputy Director, Carporate Finance Branch

SEDAR Project #902123



