Relerag
Appendix 1C
ASK Foreign Exempt Listing application and agreement
This form is for iisé by awentitysecking, odinission o the: aﬁ' feial list-ng an ASX Foreign Exenapt Listing, {&zr

admission asan ASX Liseing use Appendix 4 and for classifization as on ASK Debr Listing use Appendix 18).- The
Jermvi in. g paris:

& Application. for admission fo the *officiallist;
2. Iriformuation to Becompleted; and
X Agreement to becomplete.

Tnformation and -dociments {inchuding this dppertdix) given to ASX insupport iof ar applivation become ASKs
pragesty-ond-may be made pui?!:c. Thiz may be prior {6 admission of the entity and *quoctation of its “securities.
Publication doés ot mean that the entity will be adiitted or that s *secinities Will be quoted,

trtrpduced 1/7/96. Ongin: Hppendivl. Asended 5wy +#3798.1/uaig0. uy{wca;:;_?jg!sws,uigf;.w;, 156_fzooa. i 2003 sofayioy.

Part 1 - Application for admission to the official list

Nameof entity _— . - ABH
Vierra Ine. (“Viterra™) [Forbe advised

We {the entity) apphy for admission to the *official Hst of ASX Limited (ASX) as an ASX
Foreign Exempt Listing and for *guotation of the following *securities.

Part 2 - Information to be completed

About the entity
You musse eoonplety the releiinf sections faffach sheets If there is notenough spase ),
All entities
o “Main class ofsecuiffics o T
78,296,645 .Ebéi:ng the. | Viterta Cfg, each CIM entithing the
suaximn vomber of ] holder to one share of comtmon stock
CDIs that. may be ] of Viterr
issued’  umder e
Scheme)
2 Additional classesof Mumber  to  be'] *Class
*securities (except *CDTS) quioted :
iy iafx
Number not 1w .be :' -'*:_C'Eass.
quated e — g
FFT049,363 -Shates of Common stosk (Viicrea

Shered) quoted on “foronto  Stock
Exchange asef 30 May 2009




armber, | fax nwaber for

FegmpanyY announcements.
office to donfirm releaseof
mformation to. the: market,
address - f{}r:-

gl eemall
L c:emact purposes, .

156230000 -

"3ubacnpwn cveceipts . fssued  and
| outstanding as of 30 May 2009, The
subseription receipts werd. sssuei.i on:3
:pnvate( piawemeni bds{s c?ft:ciw@ May
mmzpn Each rempt
rzzpresums the: nghz nf z.iw Tolder 1o
regeive, for no addxtmnaé mnmiemﬁoz} B

--t_;z:;_ gonditiony.
| receipt - agmemem
.implementatien.cf the. Sz-:hemf:.

B Refi:r w ..iab__
'Sab&cﬂpﬂnn
| Subseription Rﬁcexpt Agraamcna

1one Vieerss Shm i;pém satifactis e ef_ :
the, Snbsm o
" indiading 3

18 - for V:i{m’as-:;ﬁ
: Ag:eemant andip

1662956

{ Unlisted options’ on. “issue,
pursuant o Vitermals

|The  maximunt number -of  Viterra

e 19, 28?475 Viterra Shares. (}nce ﬂmj_

poteneiatly be issued. undér carremity

1 optons. are ‘dedocied, approximately
8:524,51% Viterra Shares have Doen
:resswaci for. subseqzzem GIHOn Srangs:

""" As.at § June 2000, out aft%m 1648 485
1 apiions: on - issue, “the” options “whith
: h&v& xe%ted are wmemble into 70,953

Refer w1 @b 09 for
%Tanagemv:nt .Stgck Option. Plan.

3 .. Telephione mzmbﬁ:r, pestalf RayDesn
L addeesss - for - alb

'cermsg}énﬁenm, general o

Serior Vios:Prsident & General Cﬁuns{ﬁfﬁ?or;mmm Secmtmy
Viwrraiec,

St Floor, 2635
Reging; Suskatchewsr
BATILS

Fhone:, 3%1'6;56942(}'{}'
Fax 3436-569 -§1533.

: Emm§ rav.dem@wterm £

: V:iefra }'tnc S

| 8t Floor, 2625 N’wmnaA\mnm. o
.| Reging, S&skdxchewan S
T SEE TR
Phone:, 3{35-5694782
Ol Pax 306-569-4400.

ooy ol _e_gl_i_e_t:n.Wncm@mez‘mc& o

§ Victoria Aveniis

“i§sted. .
o s Mamugement
b8tk Option Flanas of 30 _}_J{ay ?0{}9 E N

Shares. that may be dsswed wmer
r:}pmm msued gjursmmt m V:sarm &% S

Viwrra's 1

£ See chapter 15 for defined terms.

Apyend:x i Pages

Wifzooy

| 1662966 Viterra Shares that can} - - -

{granted and  comtingently  gramsd [




4 ‘Namé and address 6f Tocal

" Addresses- of
o Yegistries

agent of entity or Australian
agent for service of process

: Annual-balance éate.

i;sted on

i more than ene, identify

- “which i6. the entity's home:

: ~¢xchange’(or aqmvaient} or
: market ;

{ O{her e:ztt;‘zes go to 18} .

.

“Mams and Eztie of the chief
exerutive oﬁimrimanagmg
dare\cmr

N_aén:é “and 'ti_ti.e- of

" chairpessen of dizéctors .

: Name Vlfx:rra Australia Px:y Ltd

:Addmse. Ch Monre Swphcns Levei 7, 20 Humer - Streel,

-Sydncy NS‘W 2000

ACN: 137 192753

Hgpourity:

. For componstok listed on TSX';,_Z B
| Computershiare Tavastor Services.

160 Unitversity Ave,, Sth Floor
Toronto, Ontafo; Mﬁ.ﬁ "YE
Casada  ©

: For CDIS
Lievel 5.

¥ 15 Graﬂfaii Szret:t
- Adelaide SA 5(}0{}

o {Iamputarsham hzvesmr Servzcea Fiy Lzmﬁed Lo

Exchanges Ehét che eni:ty i

- Mayn: Sehmsér

‘Président ;m_&' Ch'i‘éf. Exesutive Officer

“Thomas Biks

Claioman




10 Mamesofall directors

u  Name and title of company
SECTEERTY

12 Place’of inicorporation

13 Lepishtdon. under which
incorporated

1 Address  of  prineipal
registered office

15 Address of registered office
i Austealia (if ¢}

% Month in which  anoual
meeting-is usuaily held

Y7 Mgntﬁzs in whith dividends
are usually paid

{Companies mow yo teal)

Thoriis Bisks

1 Mayo Sthmidt

- ¥ié Bruce

Thornas Chambers:

Bonnie DaPont:

Tim Hears

DPailus Howe
Hurold P Milavsky
Herb Pinder 3t .
Larey Rugd

"Ray Doan.

p R

Section 187 of the:Caneda Business Corparations Act’

7635 Vicioria Avenue, Regina, Szekalchewan, S&T 710, |

4 Canada

€4 Moore Stephens, Lével 7, 20 Hunter Street, Sydiioy NSW
2600 '

March

Dividends are ot usually paid by viterma

AH entities except comparies

18

Mame and title of chief

exvcutive officor/managing

divector of the responsible

ety

P

+Bee chapter 1 for defined terms.

Appeadi i€ Page g
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w Name and tide  of o
chairpeison ‘of diredtors of
the responsible entity

46 Namesof all directors of the [ wr
responsihle entity

21 Name and tithe: of compapy | Wi
socratary of the responsible
entity

23 Flaee of régistration 17

>3 Legislation under which afé
registered

24 Addvess: of  principal fo/a
administration office

25  Addvess of administration | afi
opffice #1t Australia {ifoned

26 Months in which { nfe
digtributions. are usually
paid

2y Mimbes of “sevurities om | nfa
issue in the ‘*class to be
gquoted

All entities
Tick to indicate yoware providing the informatienor  Where 8 the  infomation  or
dtcament document fo be Found? {eg,
prospectus cross reference). )

=23 Latest tanhual eport and any subseduent ] Refertdb 2 for onk capy of the,
© interingreporis (250 copigs) follgwing:
+ 2008 Aonual Financinl Review;

'+ 2008 Business Review 2008;
+ Istquarter 2009 financial report; and |
-+ o quarter 2009 financial report.

250 copies of vach of the shove will be
provided w ASX after admission 10 the
official st




29 Cheguefor fees Attached
3t :- Type of subregisters the entity will | CHESS and certiflcated énbr;gistefs
N Gperate
Exsiipler CHERS sad vorrifivated sebregister.
3 }V{ {Companies. only)  certificate  of | Referwitab 3
Hicgiporation or other evidence ol status
fincluding any chadge of natd)
* D (All entities except campanies) certificate | s
of vegisteation or otheér evidence of status:
Hacluding any changé of name)

3 '- Lopy of the eﬁﬁty’s,- céumtjs_:m’inn- {eg, il a | Hefer o abd
W company; the memorandwn and articles
af association)

T4 }V{ & brief. history of the entity or, if Refer w section 3 (page 367 0f Part B of

LN ypplicable, the group the Draft Scheme Boaklet at tab 6
All entities
Tiek to mdicate you are providing the information or Where s the information or
documient document to be found?  (eg

prospectus ross réfevence)}
25 & description of the regulatory regiine(s} {6 | Ruferto 867
SN which the. entity is subject onits *overseas.
home exchange and &ts juisdiction of
incorporationt or establishment.
{eg » disclosure of material information;

# disclosure of periedic finangal
information and: the accounting
and anditing stanidards that apply;

¢ vequirements for informiation o be’
sent to tsecurity holders;

» regulation of chariges in ¢ontral;

» pegulation  of  dealings, with
divectors (if a trust, the respongible’
enitity} and controlling holders of
gty securitivs; and

# regolation of changes in the yights
attacking to Tseourities}

354 Copy. of  agreement with ASX that | Referwab §
docuients’ may be given to ASX and:
authenticated electronicaily.

About the securities to be quoted

All entities.

+ See chapter 19 for defined terms,

Appendix 10 Page 6 H1f2008




16

listing riles’

Confirmation that the “*securities to be
gquoted are eligible fo be quoted under the

37 ﬁ Voting rights of *securities 1o he quoted

A specimen “cernificatefissurr sponzored
*olass. of

holding statement for sach

*securities. o bequoted and a specimen

holding statement for *CDy

.. Terrmas of *securities ro'be quoted

About the entity’s capital structure

Al entifies

' The securities to be guoted are CDIs.

ASX has listed CDIs in the pastiand
thefeftre the securities meet the

| requirament.of Listing Bule-6.1,

Hﬂi&ieﬁ of Viterrs CDTs will receive

-notices of general meetings of

Viterrs shareholders.

As boiders of Yiterra Chisare not tha

: mglszemd hojders of the Viterm

Shares towhich those CDIs selate, tiey
will net be: entitled to vote i

persos at a geieral meeting of Viterra
shareholdsrs,

However, the holder of & Viterm CDI
gan dirdet the depository
noifinge:td-Cast votes in. g partcular

| mannern thetr behalf or they
| can-reguing. thte dep«msﬁary acinEe ty
| appoim the holder {ord pariion

suriiated by the holded ay Froxy 10
i

&1
this Vazzsrra Shires Whish yndertis the'
holder’s Virers 0.

¥ aholder 6F wVitgmi GO wishes' to
attend and VOts in person st

gencral macting of ¥iterra
shareholdérs, the holdér milst first’
comvert their Viterra €D1s into the.
underbying Viderra Shures insafficient

| time before the record dae for the:

mebting,

For more: duipils tefer 0 Sescmms 5 13
{page HOI¥ and 11 (page 1323 of Pa
of the Draft Schew Hooklat, at tab 6
and Viwtra's bylaws attabd,

To.bé provided when'ie Scheme iy
cpmpioted;

s ragh répresenting ons shird of
commen stock of Vitern, For more
deails referto Seations 3:13{page
108y and it {page» 133y af Parv s of the
Draft Scheme Booklet atab 6 2nd
Viterra's bylaws atabed




40 A copy of the tetms and conditions of any
options o wamants: {whether to be |
quoted ot idt)

All entities )

Tick to indicate you are providing the information or

dboument

41 Detetactslpiol

. BT The éntity’s issued capitsl, showing

42 “ Eys i Pl g,

separately each *class of *security {except
#CDls), the amount paid up on each
*class, the issus price; the dividend and
voting rights attaching o-sach tclass and
reprversion terms (i applicable)

About the entity’s financial position

Allentities meeting the profit test
{Enkities indottng the NTA tistgo to.48)

s [

« O
4535

{New go to 47}

Bvidence that the entily i a going
concern {or sdccessor) and its ape:atzng
profit before incomee tax for egch of the
fast 3 fuli financial vears

Audited *accounts for the last 3 ﬁﬁl

financial years

A popy.ofthe audit report

All.eéntities meeting the NTA test

Refor to 1ab § and 10,

Whe:'e is‘the infosmation of docuiment
to Be found? ey, prospectus crosy
reference)

Vitersa has 4 singie class of an ualimted |
crivmber of {fomnmn Shareg which camy

ind are subject o the following dghts;

pfivileges, resttictions. and conditions:

+ Voting Righis - The holdersof
Common Shares are antitled o receive
agtice of, W atend and o cast one Vol
per Common Share Tie)d at all mestings
of sharshioiders of the Cofpordtion.

s Dividends - The'holdérs of Comson

Shares areentitled to receive auy
gividends declared by the hoard of
direétors on the Conminon:Shares:

'+ Liguidation - Fhe holders of Comman.

Shares shall be entitfed fo receive,
equaﬁy &bt o sharesfor-share bagis) the
remaining sssals of Vigerra in the svent
of Heuidation, dissolution or winding-
pof Viterya orother disiribution of
sgsets and property of Vitsrrs amony its
sharsholders for the puspose of:
winding-ug fts affairs.

BT

#Sse é'hé,ptei’ vy for defined terms,

AppendixiC Page 8
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46

X

{Ngwigo ti47)

Evidence of nel tangible assets of at least
83,000 nillion

Refer to 1b 2 for Viterre finsncial reporte.
We have flagged the Copsolidated Balance
Sheet (page 31y for the ot quarter 2009
fipanciel report.

Aboutthe entity’s business plan and level of operations

All entities
47 [Sg] Details of the eatity's existing dctivities
ikt aind level of operations, State the main
business
Othey information
Al enftities

‘48D

Informistien not covered elsewhere and

that, in terms of rulé iag, the entily
would be, required 1o provide too Hs

*gverseas home excharige

‘Refer 10 Section 3 {page 36).0f Part B of

the Dmft Scheme Bookletar il 6

a4
All imformation which Vitera 33 required

to submit 10.the Toronto Stock Exchange is
locoted af wwei i com




Part 3 - Agreement

Yo must complete this agreement. if you require a seal tobe bound; the agreement must be under seal:
We agree:

1 Our admission to the “officidl list and classification as en ASX Foreign Exempt
Listing is in ASX's absolute discretion, ASK may admit ‘us on any conditions it
dedides. *Qtzatam)n of our *securities is-in1-ASX's absolute digcretion, ASX may
quote our “securities onr any conditions it decides. Our removal from:the vofficial
Eist, the suspension or ending of *quotation of eur *securities, or a change in the
category of our admilssion is in ASX's abgolute discretion. ASX is entitled
immediately 10 sUspend “quotation of oue ‘securities or remave us from the
+official list if we break this agreement, but the absolute discretion of ASX isnot

himited,
2 ‘W warrant the:following to ASX.

. The issue of the *securitiestebe guoted complieswith the faw, and is'not
foran'illegal purpose.

3 There isne reagon why the *securities should not be gmm:_es& *-:c;ug;taﬁon..

. An offer of the *securities for sale within 13 mbiths after their issue will
not require disclosure under seetion’ 7o7(3) or section 1012C(8) of the
Corporations.Act,
Mo A antity m}f paed o ohtain ap;xmpmm viysTlies: from subettibers for the securiies’ ingeder @ be bl 40 ngu this
?amn!‘!

* Section 724 of section 10i6E of the -Cér@nsaiibns Act does not .a?;jiy fo

any applications received by s ih relation to any *secusities td be quoted
and thal fo-one has any righf 6 return any ssecurities th-be quoted
under. sections' 6aiMB(1), 737, 738, 992A. 9u9aAA or wibF of the
Corporations Act &t the time that we request that the securities be
quoted,

° If we. are @’ trust, 'we warrant that no person has the right to return the
rsecuribies to be quoted under section 10198 of the Corporations-Act at the
tirne that we reguest that the *secuiities be quoted.

c%alm, action or expense ammg ’me, oF connected mt}x any breach of the
war_ranmts._m_.t%ns agreement,

4 We give ASX the information and. docufoents vequired by this form, ¥ any
information or document is wot avaflable riow; we' will giva it fo ASX before
rguotation of the*securitiss begins, We acluowiedge that ASK Is relving on the
information and ' documents.  We warrant that they are fwill be) true’ and
coniplete:

+ See ch'a_;;-{e.r ) tor defined terms.

Appendix i€ Page o ifzouz
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s

f#3

We will comply with the listing rules that are in force from time lo time, even'if

| *quotation f our *securities is deferred suspended or subject to a *trading halt.

The listing rules.are to be interpreted:

v in-aceordance with thelr pirit, intention and purpose;

- by locking beyond form tosubstance; and

¢ in-a way that best prometes the principles on which the listing rules are
based,

may also waive kstmﬂ role (except otie that spe»:xﬁes that ASX Wﬂl 110t Waiv -1t}
either on-oup apphc&hon or of ity dwn aceord on any conditions. ASX:may dt any
time vary or vevokea.decision on our application or of its own accord,

We. wilt comiply with the listing: rules {or their equivalent] of ous *overseas home
exchange,

A docirment given to ASK by an entity, or'on its behalf; becomes and rérnaing the
property of ASK to deal with ag it wishes, including copying, storing ina retrieval
systen; transiittifig to the public, and publishing any part-of the dectiment afid
pérmitting others:to do:so. The dociments include a document given to ASX in
support of the listing application or in comphance with the listing rules,

In any proceedings, a copy or extract of any document or information given to
ASX is of equal validity in evidencesas the original,

Except iy the vase of an entity established in a jurisdiction whose Jaws have. thie
effect that the entity’s “secutities cinnot be approved under the operating rules of
thetapproved C8 Beility :

» W will sausfy the -technical and performance regiivements of the
rapproved €8 facility and meet any other requirements the ~approved €5
facility imposesin connection with approval of ouy “securities.

* Wher *sei:z,x_rifi_t;«:s are isted we will enter them inthe *izz_pprwéci C§ facility’s
subrégister holding of the applicant before they are quoted, #'the applicant
instrects us on theapphication forsy to'do so.”

. The “*approved €8 facility is irsevoeably authorised to establish and
administer a su'ﬁreg;ster in respect of the tsecurities for which *quotation is

sought.
Except in the case of an entity established in a jurisdiction where the entity’s
*securities: cannot be approved under the opeiating rules of the wappraved €S
Facility, we confirmy that either:

+See chapter 1g for.defined terins,

1bfaonz
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D we have given-a copy of this application to'the “approved CS facility in
accordance with the operating niles of the *approved CS facifity; or

' we ask ASX to forward a copy-of- th:s apphcatwn tothe *approved CS
Y facility.
13 In the case of an entity established in ajurisdiction where the entity’s ‘securities

cannoi be approved tnderthe éperating rulesof the *approved €5 facility :

3 The “approved CS facility is irrevocably authorised to establish and
administera subregister in respect of *CDIs.

» We: will make dufe that *CDI§ are issied ovey *securities if the i:zoider of
quoted *seeqrities asks forCDIs.

14 In the case of an entity established in-a jurisdiction: where the entity’s *seeurities
cannot beapproved under the operating zules of the Yapproved €5 facility:

D we have given a copy of this application-to the *approved. €5 facility in
accordanice with the operating rules of the “approved CS facility; or

we ask ASX fo forward a copy of this application. 1o the “approved {8
facility,

5 We will give ASX at least 250 copies-of gar annyal report, and eny subsequent.
interim reparts, for distribution before permission for *guotation is granted.

Dusd 0 Toly 2000

Slaned sealed and detivered by
Viterra Inc.

by
shyn here E;,lf e

Company Seorat&va

company Secreld semofVcePrastdefﬂaﬂd
prit name Ray Du_ean Generat Counseﬂcomﬂfaiese“em

V4
%%@@ SCHMINT

prnt nam:2

+See chapter g for defined terms..
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