VOTING AND SUPPORT AGREEMENT
March 20, 2012

To: Alberta Investment Management Corp.:

Re: Acquisition of Viterra Inc. by Glencore International ple, through its wholly owned
subsidiary, 8115222 Canada Inc. (collectively, the “Parties”) pursuant to a plan of
arrangement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the undersigned, Alberta Investment Management. Corp. ("AIMCo"), and in
consideration of the entering into by the Parties of an arrangement agreement on the date hereof
(the “Arrangement Agreement”) providing for the acquisition by the Purchaser of 100% of the
issued and outstanding common shares in the capital of the Company (as defined below) by way
of a plan of arrangement under section 192 of Canada Business Corporations Act (“CBCA”),
AIMCo agrees as follows:

L OWNERSHIP OF SHARES AND EXCHANGEABLE SECURITIES

8115222 Canada Inc. (the “Purchaser”) understands that AIMCo has direction or control over the
number of common shares (including, where applicable, common shares represented by CHESS
Depository Interests (“CDIs™)) (the “Shares™) of Viterra Inc. (the “Company™) and, if any, the
number of options exercisable for common shares of the Company (the “Options”) or key
employee share units of the Company (collectively, the “Exchangeable Securities”) set forth in
AIMCo's acceptance (the “Acceptance”) at the end of this voting and support agrcement
(“Agreement”).

2. THE BUSINESS COMBINATION

Pursuant to the Arrangement Agreement, the Parties have agreed to undertake a transaction on
the terms and conditions set out in the Arrangement Agreement (the “Proposed Transaction™)
pursuant to which:

@) the Purchaser shall acquire, by way of a plan of arrangement under section 192 of
the CBCA, all of the outstanding common shares in the capital of the Company in
exchange for CDN $16.25 in cash per common share; and

(b) the Company shall become a dircct or indirect wholly-owned subsidiary of the
Purchaser.

Capitalized terms used in this Agreement and not otherwise defined herein that are defined in the
Arrangement Agreement shall have the respective meanings ascribed thereto in the Arrangement
Agreement.

3. COVENANTS OF AIMCO
3.1 Subject to Section 7 and 8 hercof, AIMCo covenants and agrees that, until the earlier of;

(i) the Effective Time and (ii) the date this Agreement is terminated, AIMCo shall:
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(a)

(b)

(©

(d)

(e)

)

attend (cither in person or by proxy) any meeting of the sccurityholders of the
Company convened for the purposes of considering the Proposed Transaction
(including any adjournments and postponements thereof), and at such meeting,
vote or cause to be voted all of the Shares, including any common shares of the
Company issued upon the exercise of the Exchangeable Securities or acquired by
AIMCo on or following the date hereof, that AIMCo exercises control or
direction over and which are entitled to be voted in connection with such meeting
(the “Subject Securities”) in favour of the Proposed Transaction and all matters
related thereto, as contemplated by the Arrangement Agreement;

vote or cause to be voted (in person or by proxy) any Subject Securitics against,
or not tender or cause to be tendered any Subject Securities to:

6] any corporate transaction, such as a merger, amalgamation, arrangement,
rights offering, reorganization, recapitalization, or liquidation or take-over
bid or similar transaction involving the Company or the common shares of
the Company other than the Proposed Transaction and any transaction
related thereto;

(ii) a sale or transfer of a material amount of assets of the Company or the
issuance of any securities of the Company (other than pursuant to the
exercise of Exchangeable Sccurities); or

(i)  any action that is reasonably likely to impede, interfere with, delay,
postpone, or adversely affect in any material respect the Proposed
Transaction including, without limitation, any Acquisition Proposal;

not, without the prior written consent of the Purchaser, sell, transfer, assign,
pledge, or otherwise dispose of, or enter into any agreement or understanding
relating to the sale, transfer, assigrment or other disposition of the Subject
Securities (other than as contemplated hercin);

not, except as required pursuant to this Agrecment, grant or agree to grant any
proxy or other right to vote the Subject Securities or enter into any voting trust or
pooling agreement or arrangement or enter into or subject any of such Subject
Securities to any other agreement, arrangement, understanding or commitment,
formal or informal, with respect to or relating to the voting or tendering thereof or
revoke any proxy granted pursuant to this Agreement;

not exercise any rights of dissent or appraisal in respect of any resolution
approving the Proposcd Transaction or any aspect thercof or matter related
thercto, and not exercise any other securityholder rights or remedies available at
common law or pursuant to applicable corporate law or other legislation or not
take any action that is reasonably likely to in any manner delay, hinder, prevent,
interfere with or challenge the Proposed Transaction;

not, subject to Section 7 hereof or except as may be expressly permitted by the
Arrangement Agreement or by the Purchaser in writing, directly or indirectly:
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) solicit, knowingly facilitate, initiate or encourage any Acquisition
Proposal;

(ii) enter into, continue or participate in any substantive discussions or
negotiations regarding an Acquisition Proposal;

(ifi)  requisition or join in the requisition of any meeting of securityholders of
the Company for the purpose of considering any resolution; or

(iv)  solicit or arrange or provide assistance to any other person to arrange for
the solicitation of, proxies relating to or purchases of or offers to sell
common shares of the Company or securities convertible into or
exchangeable or exercisable for, or representing, common shares of the
Company or act in concert or jointly with any other person for the purpose
of acquiring any common shares of the Company or securities convertible
into or exchangeable or excrcisable for, or representing, common shares of
the Company for the purpose of influencing the voting of common shares
of the Company or affccting the control of the Company, other than, in the
case of proxy solicitation, in support of the Arrangement Agreement.

3.2 [Confidential information redacted]

4. DEPOSIT OF PROXY

AIMCo hereby covenants and agrees in favour of the Purchaser that (i) no later than five days
prior to the date of any meeting of sharcholders of the Company to consider the Proposed
Transaction (the “Sharcholders’ Meeting”) it shall cause duly completed forms of proxy or
voting instruction forms, as applicable, in respect of all the Subject Securities to be validly
delivered to the Company (or as otherwise directed on such forms) to cause the Subject
Securities to be voted in favour of the Proposed Transaction, and (ii) such forms of proxy or
voting instruction forms, as applicable, shall not be revoked or withdrawn, unless prior written
consent from the Purchaser has been obtained or this Agreement is terminated pursuant to
Section 8.1 or Section 8.2.

W:\070655\0001\Voling and Support Agreement 09.docx 3



5. REPRESENTATIONS AND WARRANTIES OF AIMCO

AIMCo hercby represents and warrants to the Purchaser as follows and acknowledges that the
Purchascer is relying on such representations and warranties in connection with entering into this
Agrcement and the Arrangement Agreement:

(a) AIMCo has control or direction over of the Shares (or in the case of common
shares represented by CDIs, those CDIs) and Exchangeable Securities;

(b) (1) the only securities of the Company beneficially owned, directly or indirectly,
or over which control or direction is exercised by AIMCo are those listed on the
Acceptance, and (ii) AIMCo has no other agrcement, options, warrants or
securities convertible into, or exchangeable or exercisable for, or otherwise
evidencing a right to acquire, securities of the Company or any rights or privilege
capable of becoming an agreement or option, for the purchase or acquisition by
AIMCo or transfer to AIMCo of additional sccurities of the Company or any
interest therein;

() AIMCo has the right to vote (or cause to vote) all of the Shares now held and will
have the right vote (or cause to vote) all common shares of the Company hereafter
acquired by it;

(d) AIMCo is duly organized under the laws of its jurisdiction of incorporation or
formation and is validly existing and has the nccessary corporate or other power
and authority to enter into this Agreement and to perform its obligations
hereunder; and

(e) AIMCo is duly authorized to execute and deliver this Agreement and this
Agreement has been duly executed and delivered and is a valid and binding
agreement, enforceable against AIMCo in accordance with its terms, and the
performance by AIMCo of its obligations hereunder will not constitute a violation
or breach of or default under, or conflict with (i) any contract, commitment,
agreement, understanding or arrangement of any kind to which AIMCo will be a
party and by which AIMCo will be bound at the time of such consummation; (ii)
to its knowledge, any applicable Laws; and (iii) its constating documents.

6. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to AIMCo as follows and acknowledges that
AIMCo is relying on such representations and warranties in connection with entering into this
Agreement:

(a) the Purchaser is duly organized under the laws of its jurisdiction of incorporation
or formation and is validly existing and has the necessary corporate or other
power and authority to enter into this Agreement and to perform its obligations
hereunder;

(b) the Purchaser is duly authorized to execute and deliver this Agreement and this
Agreement has been duly executed and delivered and is a valid and binding
agreement, enforceable against the Purchaser in accordance with its terms, and the
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performance by the Purchaser of its obligations hereunder will not constitute a
violation or breach of or default under, or conflict with (i) any contract,
commitment, agreement, understanding or arrangement of any kind to which the
Purchaser will be a party and by which the Purchaser will be bound at the time of
such consummation; (i) to its knowledge, any applicable Laws; and (iii) its
constating documents; and

/

(c) the Purchaser will have sufficient funds to effect payment in full for the purchase
price of all of the securities subject to the Proposed Transaction.

7. AIMCO CAPACITY

7.1 The Purchaser hereby acknowledges that AIMCo is entering into this Agreement only in
its capacity as having control or direction over the Shares and Exchangeable Securities
and that nothing in this Agreement shall in any way restrict, limit or prohibit any director
or officer of the Company and/or of AIMCo from taking any action in his or her capacity
as director or officer of the Company and/or of AIMCo that is necessary for him or her to
comply with his or her fiduciary duties as a director or officer of the Company and/or of
AIMCo or that is permitted by the Arrangement Agreement and any such action by any
director or officer of the Company shall not constitute a violation of the Agreement.

8. TERMINATION

8.1  AIMCo may, without prejudice to any of its rights hereunder and in its sole discretion,
terminate this Agreement by written notice to the Purchaser if (i) any of the
representations and warranties of the Purchaser under this Agrecement shall not be true
and correct in all material respects other than with respect to the representation and
warranty of the Purchaser contained in Scction 6(c) which shall be true and correct in all
respects; (i1) any of the covenants of the Purchaser under the Arrangement Agreement are
not complicd with or breached by the Purchaser which in AIMCo's view could be
expected to or would, in any manner delay, hinder, prevent, interfere with or challenge
the Proposed Transaction; (iii) any provision of the Arrangement Agreement is amended
or waived, which in AIMCo's view, acting reasonably, could be expected to or would,
(A) materially delay, hinder, prevent, interfere with or challenge thc Proposed
Transaction or (B) decrease or change the form of Consideration; (iv) the Proposed
Transaction is not completed by the Outside Date; or (v) there is a Superior Proposal.
For the purposes of this agreement, a "Superior Proposal” is any unsolicited bona fide
written offer to effect an Acquisition Proposal:

® that is made by a person or company other than AIMCo or an affiliate
thereof after the date hercof: and

(i) that is in AIMCo's view, acting reasonably, more favourable to AIMCo,
from a financial point of view, than the Consideration.

8.2  The obligations hereunder of AIMCo shall automatically terminate (i) upon the
termination of the Arrangement Agreement in accordance with its terms; (ii) upon the
withdrawal, qualification or modification or change of the recommendation of the board
of directors of the Company 1o its securityholders in respect of the Proposed Transaction
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in a manner that is adverse to the Proposed Transaction; or (iii) on the Effective Date
(with the exception of Section 3.2 in the case of termination as a result of the Effective
Date, in which case it shall continue to survive on the terms contained in such scction),
whichever is the earliest to occur.

8.3 If this Agreement is terminated as provided in Section 8.1 or Section 8.2 above, this
Agreement shall forthwith become void and of no further force or effect and there shall
be no liability on the part of any party hereto, provided that the foregoing shall not relieve
any party from any liability for any breach of this Agreement arising prior to such
termination.

9. ENTIRE AGREEMENT

Except as expressly set forth herein, this Agreement constitutes the entire agreement between the
parties and shall not be modified, amended, altered or supplemented except upon the execution
and delivery of a written agreement executed by each of the parties hercto.

10.  ASSIGNMENT

No party to this Agreement shall assign any of its rights or obligations under this Agreement
without the prior written consent of the other parties.

1.  FURTHER ASSURANCES

AIMCo shall, from time to time and at all times hereafter at the request of the Purchaser but
without further consideration, do and perform all such further acts, matters and things and
executc and deliver all such further documents, deeds, assignments, agreements, notices and
writings and give such further assurances as shall be reasonably required for the purposc of
giving effect to this Agreement.

12.  SUCCESSORS; NO THIRD PARTY BENEFICIARIES

This Agreement shall be binding upon, enure to the benefit of and be enforceable by the
Purchaser and AIMCo and their respective executors, administrators, successors and permitted
assigns. Nothing in this Agreement, express or implied, is intended to confer on any Person other
than the parties hereto or the parties’ respective successors or permits assigns any rights,
remedies, obligations or liabilities under or by reason of this Agreement.

13.  TIME OF THE ESSENCE
Time is of the essence of this Agreement.
14.  UNENFORCEABLE TERMS

If any provision of this Agreement or the application thereof to any party hercto or circumstance
is invalid or unenforceable to any extent then the remainder of this Agreement or application of
such provision to a party or circumstance (other than those to which it is held invalid or
unenforceable) is not affected thereby and each remaining provision of this Agreement is valid
and is enforceable to the fullest extent permitted by law.
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15. APPLICABLE LAW

(2) This Agreement is to be governed and construed in accordance with the laws of
the Province of Ontario and the federal laws of Canada applicable therein without
regard to any conflicts of law provisions, and each of the parties hereto
irrevocably attorns to the jurisdiction of the courts of the Province of Ontario.

(b) The parties hercto waive the application of any rule of Law which otherwise
would be applicable in connection with the construction of this Agreement that
ambiguous or conflicting terms or provisions should be construed against the
party that (or counsel of which) prepared the executed agreement or any earlier
draft of the same.

16. NOTICE

Any notice or other communication required or permitted to be given hercunder shall be
sufficiently given if delivered:

(a) in the case of AIMCo, to the address appecaring on the acceptance page of this
Agreement; and

(b) in the case of the Purchaser, to Glencore International plc, Baarermattstrasse 3,
CH-6340 Baar, Switzerland, facsimile: +41 41 709 2621, attention: Richard
Marshall,

or to such other address as the party to which such notice or other communication is to be given
has last notified the party giving the same in the manner provided in this paragraph. Any notice
or other communication given or made is deemed to have been duly given or made as at the date
delivered or sent if delivered personally or sent by fax transmission at the address for service
provided herein during normal business hours on a business day, or otherwise on the next
business day.

17. ENFORCEMENT

The parties hereto agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties are entitled to an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hercof, on a non-exclusive basis, in any court of the Province of Ontario having
jurisdiction, this being in addition to any other remedy to which such party is entitled at law or in
cquity.

18. EXPENSES

The parties hereto agree to pay their own respective expenses incurred in connection with this
Agreement. This section shall survive the termination of this Agreement pursuant to Section 8.1
or Section 8.2.
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19.  DISCLOSURE

The parties hereby consent to the disclosure of the substance of this Agreement in any press
release required by applicable Laws or any circular relating to the Shareholders’ Meeting and to
the filing of this Agreement as may be required pursuant to applicable Laws, provided that, if
there are any references to AIMCo contained in the foregoing, the Purchaser agrees to provide
AIMCo with copies for its review and approval (such approval not to be unreasonably withheld)
prior to such release, delivery or issuance as the case may be, A copy of this Agreement may be
provided to the directors of the Company and/or of AIMCo.

20,  COUNTERPART EXECUTION

This letter may be signed by fax and in counterparts, which, together, are deemed to constitute

one valid and bindi /fgrjent and delivery of such counterparts may be effected by means of
fax. Zg

8115222 CANADA INeE-

by: ~
me RO N
Ak Sj &
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Acceptance by AIMCo

The foregoing is hereby accepted as of and with effect from thez_g day of March, 2012 and the
undersipned hereby contirms that the undersigned has control or direction over the Shares,
CHIESS Depositary Interests and Options indicated below:

59,676,200 Common Shares
NIL CHESS Depositary Interests
NIL Options 0,

s
\ i‘ l
e Lo

J— . \y
/ /w’\ 0 //“/\\.\‘i

Sigiatare of Witness Signature of "AIMCo or, ifa
corporation, authorized signing officer
h@r ref) &;(@u < Leo &0 Bawr, el Fxeconee RS’
Name of Witness (Please print) Name of AIMCo (Please print)

Address of AIMCo:

1100-10830 Jasper Avenue
Edmonton, Alberta
T35 2B3



