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SCHEDULE “A” 1O THE
ARTICLES OF ARRANGEMENT OF

VITERRA INC,
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SCHEDULE “A-1" TO THE
ARTICLES OF ARRANGEMENT OF
VITERRA INC,

The Common Shares shall, as a class, carry and be subject o the following rights, privileges
restrictions and conditions:

I,

(3

Vating Rights

The holders of the Common Shares shall be entitled to receive natice of, to attend and to
cast one vote per Common Share held &t all meetings of shareholders of the Corporation
except meetings at which only holders of some other specified class or series are, &t law
or pursnant to the articles of the Carporation, entitled to vote

Dividends

The holders of the Common Shares shall be entitled to receive any dividends declared by
the board of directors on the Comimon Shares.

Liquidation

The holders of the Common Shares shall be entitled to receive, equally on a share-for-
share basis, the remaining assels of the Corporation in the event of liquidation,
dissolution or winding-up of the Corporation or other distribution of assets and property
of the Corporation among its shareholders for the purpose of winding-up its affairs.




SCHEDULE “A-2" TO THE
ARTICLES OF ARRANGEMENT OF
VITERRA INC.

7~ QOther provisions, if any:

(z)

(b}

{c)

#8TIRTN

The Comoration shall maintain its head office at the City of Regins, in the Province of

Saskatchewan, or at any ather place in Saskaichewan that the directors of the Corporation
may determine

The Corporation has a lien on e share registered in the name of » shareholder or the
shareholder’s legel representative for any debt of that shareholder to the Corporation.

Subject to the Canada Business Corporations Act, the board of directors may, between
annual general meetings of sharsholders, appoint ong or more additional ditectors of the
Corporation to serve unti] the next annual meeting of shereholders, provided that the tota]
number of directors so appointed may not exceed one-third of the number of directors
elected at the previous annual meeting of the shareholders of the Corporation.



SCHEDULE “B" TQ THE
ARTICLES OF ARRANGEMENT OF
VITERRA INC.

See attached Plan of Arrangement
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SCHEDULE A
Q.B.G.No. 1656 of 2010

CANADA ' )
PROVINCE OF SASKATCHEWAN )
IN THE QUEEN’S BENCH

JUBICIAL CENTRE OF REGINA

IN TIE MATTER OF SECTION 192 OF THE
CANADA BUSINESS CORPORATIONS ACT,R.8.C. 1985, c. C-44

AND IN THE MATTER OF AN APPLICATION
BY VITERRA INC. FOR APPROVAL OF AN ARRANGEMENT BETWEEN
VITERRA INC,, BEAR HILLS PORK PRODUCERS LTD., MANITOU HOG ENTERPRISES
LID., HORIZON PORIK PRODUCERS LTD., and CARROT RIVER VALLEY PORK
PRODUCERS LTD. PURSUANT TO SECTION 152 OF THE
CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c. C-44

PLAN OF ARRANGEMENT

ARTICLET- INTERPRETATION
1.i  Definitions
In this Plan, the following terms shall have the following meanings:

(a) “Amalgamation Agreement” means an amalgamation agreement dated effective
November 1, 201{} to be entered between Vitemra, Bear Hills, Carrot Raver, Honzon,

and Manitou.
(b)  “Bear Hills” means Bear Hills Pork Producers Litd.;
{c) “CanotRiver” means Carrot River Valley Pork Producers Lid ;
(d) “CBCA™ means the Canada Business Corporations der, R.5.C. 1985, c. C44;

(8) *“Class B Shares” means the Class B Shares of each of Bear Hills, Carrot River,
Harizon, and Manitou;

() “Cowt” means the Saskatchewan Court of Queen's Bench;

{g) “Effective Date” means the date upon which a Ceriificate of Armrangement is issued
under the CBCH;

(h) *Faimess Opinion” means the fairness opinion prepared by MNP in respect of the
proposed redemption price of the Class B Shares of each of the Porlc Companies;

(i) “Final Order” means the final order sought by Viterra in these proceedings;
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{i) “Honzon" means Horizon Pork Producers Lid ;

{k)  “Initial Order” means the Initial Order sought by Viterza in these proceedings;
() “Manitou” means Manitou Hop Enterprises Ltd.;

(m) “MNP?” means Meyers Norris Penny LLP;

(m) “Person™ means any individual, corporation, Hinited or unlimited lability cornpany,
general or limjted partnership, association, trust, unincorporated association, trust,
unincorporated organization, joint venture, government or any agency, officer or

instrumentality thereof or any other entity;

(@) “Plan” means this Plan of Arrangement filed by Viterra pursuant to 5. 192 of the
C'BC4, as such Plan may be amended, varied or supplemented from time to time;

(m “Pork Companies” means, collectively, Bear Hills, Carrot River, Horizon, and
Manitouy;

(@ *Viterra” means Viterra Inc.

1.2 Governing Law

This Plan shall be governed by and constiued in accordance with the laws of Saskatchewan and
the laws of Canada applicable therein.

ARTICLE I - PURPOSE AND EFFECT OF THE PLAN

2.1  Purpose

The purpose of this Plan is to effect an anengement pursuant to s. 192 of the CBCA whereby
Bear Hills, Carrot River, Horizon and Manitou will redeem their Class B Shares, be continued as
Canada business corporations, and amalgamate with Viterra.

ARTICLE T - STEPS TO GIVE EFFECT TO PLAN
3.1  Restoral of Bear Hills, Carrot River, Horizon and Manitou

Viterra shall cause Bear Hills, Carrot River, Horizon and Manitou to be restored to the register of
corporations pursnant to s. 290(5) of The Business Corporations Acr, R.S.S. 1978, ¢. B-10 and in
this regard and notwithstanding any provision jn such Act to the contrary, the Final Order shall
direct and appoint Viterra or a person o1 persons appointed by Vitema to pass, take, complete,
execute and deliver all necessary acts, things proceedings, applications, resolutions, certificates,
agreements, transfers, instiwments, deeds and other documents for and on behalf of and as



attomey for the Potk Companies and their shareholders and appoint all directors and officers
required in order to effect the foregoing.

3.2 Amendment of Articles

Subjeet to Court approval of this Plan of Amrangement pursuant to s. 192 of the CBCA and
approval pursuant to 5. 185 of The Business Corporations Adci, R.8.8, 1978, c. B-10, the Articles
of Incorporation of each of Bear Hills, Carzot River, Horizon and Manitou will be amended to
delete all provisions dealing with the Class B Shates and to substitute in place thereof the

following:

Ciass B Shares

Bl

B2.

B3

B4.

The holders of Class T8 Shares shall not be entitled to receive notice of or attend any
meeting of shareholders of the Corporation, and no voting rights shall attach to the
Class B Shares. The holders of Class B Shaies shall, howeves, be entitled to vote at
separate meetings of the holders of Class B Shares called for any purpose for which a
meeting of the holdess of Class B Shares may or shall be called pursnant to the

provisions of the Act.
The Class B Shares shall have no right 1o receive dividends.

in the event of liquidation, winding up or dissohition of the Corporation, or other
distribution of assets of the Cotporation among its shareholders for the purpose of
winding up iis affairs or upon a reduction of capital, the holders of Class B Shares
shall be entitled to receive 550 for each such Class B Share in preference and priority
to any payment on the Class A common shares out of the assets of the Corporation
available for distribution to shareholders, but shall not be entitled to any fiather

participation in such assets.

The Corporation may, upon giving notice as hereinafier provided, redeem at any time
the whole or from time to time any part of the then oulstanding Class B Shares by
purchase at $50 per Class B Share. The shares to be redeemed shall be determined by
the Board of Directors and a notice of redemption shall be mailed by prepaid letter
addressed to each such shareholder at his addiess as it appears on the books of the
Corporation or, in the event of the address of any such shareholder not so appearing,
then to the last known address of such shareholder. On or afier the date so specified
for 1edemption in the notice, the Corporation shall pay or cause to be paid to or to the
order of the 1egistered holders of the Class B Shares to be redeemed the redemption
price on presentation and strrendes, at the head office of the Corporation or at any
other place designated in such notice, of the certificate(s) for the Class B Shares
called for redemption or, in the altemative, of a declaration of lost share certificate
for such shares. Such Class B Shares shall thereupon be and be deemed to be
redeemed and shall be cancelled. From and after the date specified in any such
notice, the Class B Shares called for redemption shall cease to be entitled to
dividends, and the holders thereof shall not be entitled 1o exercise any of the rights of
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shareholders in respect thereof unless payment of the redemption price shall not be
made in accordance with the foregoing provisions in which case the rights of the
holders shall remaim unaffected. Should the holders of any Class B Shares so called
for redemption fail to present the certificate(s) representing such Class B Shares or a
declaration of lost share certificate for such shares on the date specified for
redemption, the Corporation shall have the right to deposit the redemption price of
such shares to a special account in any chartered bank or any trust company in
Canada, to be paid without intezest to or to the order of the respective holders of such
Class B Shares called for redemption, upon presentation and surrender ta such banic
or trust company of the certificate(s) or declaration of lost share certificate
representing the same, and npon such deposit of the redemption price being made,
the Class B Shates in respect whereof such deposit shall have been made shall be
deemed to be 1edeemed and shall be canceled and the rights of the holders thereof
after such deposit shall be limited o receiving without interest their proporiionate
part of the total redemption price so deposited. Notwithstanding the foregeing, the
holders of the Class B Shares may waive notice of any such 1edempiion by
instrument or instruments in wiiting. .

In this regard and notwithstanding any provision in the CBCA and The Business Corporations
Act, R.8.5. 1978, c. B-10, to the contrary, the Final Order shall direct and appoint Viterra or a
persen or persons appolnted by Viterra to pass, take, complete, execote and deliver all necessary
acts, things proceedings, applicatons, resolutions, certificates, agreements, transfers,
Instruments, deeds, declarations and other documents for and on bebalf of and as attormey for the
Pork Companies and their shareholders and appoint all directors and officers sequited in order to

effect the foregoing.
3.3  Redemption of Clags B Shares

On or before November 1, 2010, Viterra will loan funds to each of Bear Hills, Carrot River,
Horizon and Manitou to enable them to redecm the issued and outstanding Class B Shares held
by their respective shareholders. Following receipt of such funding, the director(s) of each of
Bear Hills, Canot River, Horizon and Manitou as appointed or elected by Viterra will, by
resolution, authorize the redemption of the Class B Shares of their respective corporations and
thereafier the Class B Shares will be redeemed upon payment to the Class B Shareholders of the
sum of $50 per Class B Share.

3.4  Payment to Class “B” Shareholders

The amount io be paid to each Class “B” Shareholder upon the redemption of their shares shall
be paid to each of the said shareholders by jzailing the payment to the mailing address on the
corporate register of the respective Pork Companies, or to such other address as provided by the
Class B Shareholder, within 7 days of the resolution adopted pursuant to Article 3.4.




3.5 TFuonding

Funding required to effect the Plan of Arrangement, should this Plan be approved by the Cowri as
required under the CBCA, will be obtained by a loan from Viterra, as majority shareholder
having control of the Pork Companies and as secwred creditor of the Pork Companies. The funds
will be loaned and advanced to the Pork Companies if a satisfactory Plan of Arrangement is

approved by the Court.
3.6  Continuance of Pork Companies

Subsequent lo the Court’s approval of the Plan of Arrangement and the redemption of the Class
B shares of each of Bear Hills, Cawot River, Horizon and Manitou, the Pork Companies shall be

continued under the CBC4 and in this 1egard and notwithstanding any provision in the CBCA or

in The Business Corporations det, R.§.8 1978, ¢. B-10 1o the conirary, the Final Order shall
direct and appoint Viterra or a person or persons appointed by Viterra to pass, take, complete,
execute and deliver all necessary acts, things proceedings, applications, resolutions, certificates,

agreements, transfers, instruments, deeds, declarations and other documents for and on behalf of

and as attorney for the Pork Companies and their shareholders and to appoint all directors and
officers required in arder 16 effect the foregoing.

37  Amalgamation

On November 1, 2010, Viterra will amalgamate with Bear Hills, Carrot River, Horizon znd
Manitou pursuant to the CBCA and in this regard and notwithstanding any provision in CBCA to
the contrary, the Fina! Order shall ditect and appoint Viterra or a person or persons appointed by
Viterra to pass, take, complete, execute and deliver on behalf of the Porlk Companies al]
necessary acts, things proceedings, applications, resolutions, certificates, agreements, transfers,
Instruments, deeds, declarations and other documents for and on behalf of and as aftorney for the
Pork Cornpanies and their shareholders and appoint all directors and officers required in order to
effect the foregoing

3.8  Dissepting Shareholders

Any sharcholder of the Pork Companies who dissents to the Plan and the steps to be taken to
implemenntt the Plan, is entitled to be paid the fair value for his or her Class B Shares in the Poik
Companies in accordance with and by following the procedures set forth in the rights of dissent
provisions of section 190 of the CBCA.

3.9 ‘Waiver of Defaults

From and after the Effective Date, all Persons shall be deemed to have ‘waived any and all
defaults of any of the Pork Companies then existing or previously alleged to have heen
commitied by any of the Pork Companies or cause by any of the Pork Companies, as well as any

non-compliance with any covenant, warranty, term, representation, provision, condition or

obligation, express or implied, whether such exists in any contract, agreement, document or
insttument or as otherwise express or implied against any of the Pork Companies, and any and
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all notices of defaults or demands for payment or proceedings in respect of such claims by any of

the Persons shall, from and after the Effective Date be deemed to have been rescinded and
ieleased.

3.10  Release

On the Effective Date, each of the Pork Companies, Viterra, and all of their present and former
directors, legal counsel for the Pork Companies and Viterra (individually, s "Released Party™)
and any person thal may be claimed to be liable through any Released Party, shall be forever
released and dischargped from any and all demand, claims, actioms, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments, expenses,

executions, liens and other receveries on account of any liability, obligation, demand or cause of

action of whatever nature and kind which any Person may assert or be entitled 1o assert against
any of the Released Parties, including, without limiting the generality of the foregoing, any and
all claims in respect of statulory liabilities and any alleged fiduciary or other duty, known or
unknown, matured or ummatured, foreseen or unforeseen, existing or at any time arising, based in
whole or on part on any act o omission, transaction, dealing or other bcewnence existing or
taking place on or prior o the Effective Date and in any way relating to the business and
operations of zny of the Released Parties, this Plan and the CBCA proceedings. Nothing herein
shall release the Released Parties from their obligations under the Plan.

ARTICLE IV -NOTICE TO SHAREHOLDERS

4.1 Notice

Viterra shall give notice of this application (the “Notice™) to the Class B shareholders of each of
Bear Hills, Carrot River, Horizon, and Manitou (collectively, the “Pork Compemies™). The

Notice shall inclnde:
(a) A copy of the Originating Notice and the Initial Order;
(b) A copy of'this proposed Plan of Arrangement;
(e} A copy of the Faimess Opinion; and
(d) A copy of the most recent financial statements of the applicable Pork Company.

ARTICLE V- COURT APPLICATIONS AND ORDERS
5.1  Application for Final Order

Ihe hearing of the application for a Final Order approving the proposed Plan of Arrangement
will ocour on October 21, 2010 at the Court House, 2425 Victoria Avenue, Regina,

Saskatchewan, or on such other date as the Court may order in the Initial Order.




52

Appearance by Shareholder

Any shareholder wishing to appear on the Application for Final Order shall

(a)

(b)

serve on counsel for the Applicants, Balfour Moss LLP, and file an appearance on or
before October 19, 2010, and
if such appearance is with the view o contesting the Application for Final Order,

serve an counsel for the Applicants, Balfour Moss LLP and file with the Cowt, on or
before October 19, 2010, a written summary of the reasons for coniestation.

53 Effect of Final Order

In addition to sanctioning this Plan pursuant io s. 192 of the CBC4, the Final Order shall also,

inter alia:

(a)
G

{c)

direct and authorize Viterra and the Pork Companies to complete all transactions
necessary or contemplated in respect of the Plan;

release and discharge Viteira and the Pork Companies fiom any and all obligations
and liabikitics to the holders of the Class B Shares, to the extent provided in this Plan;

and
release and discharge all present and past directors and officers of Viterra and the

Pork Cornpanies, to the extent provided in this Plan.

5.4  Conditions Precedent to Implementation of the Plan

The implementation of this Plan shall be conditional upon the fulfillment of the following

conditions:

(a)
(b

granting of the Final Order;
no decision having been made by Vitena not to proceed with the Plan priot to the
Effective Date. Viterza shall have the right at any time prior to the Effective Date to

terminate the Plan.

5.5 Notice of Final Order

Viterra shall give notice of the Final Order to the Class B shareholders of each of Bear Hills,
Carrot River, Horizon, and Manitou. The Notice shall inchade:

(2)
(b
(e}

A copy of the Final Order;
A copy of the Plan of Arrangement, as approved by the Court;
A declaration of lost share certificate, in the form set out in Schedule A to this Plan.
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ARTICLE VI - AMENDMENT OF THE PLAN

6.1 Plan Amendment

Viterra reserves the right, at any time and from time to time, to amend, modify or supplemerit
this Plan, provided that: any such amendment, modification or supplernent shall be in writing and
filed with the Court prior to the Final Ozder, and notice of such amendment provided 1o the Class
B Shareholders affected or reasonably considered 1o be capable of being effected by such

amendrnent, modification or supplement.

6.2 Severability

In the event that any provision of this Plan is determined to be unenforceable, wnless otherwise
determined by Viterra at jts discretion, such determination shall in no way limit or affect the
enforceability or effect of any other provision of the Plan, unless expressly ordered by the Court.

ARTICLE VIT - GENERAL PROVISIONS

7.1 Conflicts

Fram and after the Effective Date in the event of any conflict between this Plan and any other
agreement, document, instzument or arrangement, whether waitten or oral, the terms and
conditions of this Plan and the Final Order shall prevail.

7.2 Swuccessors and Assigns

This Plan shall be binding upon and sliall enure to the benefit of Viterza and the Porlk Companies
and the Class B Shareholders of each of the Pork Companies and al] their respective SUCCESSOTS,
administrators, executors, legal 1epresentatives, and permitted assigns

7.3  Notices
(a) Awny notice, designation, communication, request, demand or other document,
required or permitied to be given or sent or delivered hereunder to any party hereto
shall be in writing and shall be suffieiently given or sent or delivered if it is:

(1) delivered personally to an officer or director of such party,

{i1)sent to the party entitled to receive it by registercd mail, postage prepaid, mailed
in Canada, ar

(i) sent by telecopy machine.

{b) Notices shall be sent to the following addiesses or telecopy numbers:




(i} inthe case ofthe Applicants:

Balfour Moss LLP
Barristers & Solicitors
#700 -2103 11th Avenue
Regina, Saskatchewan
S4P 4G1

(1) in the case of a Class B Shareholder:

to the last known address of such Class B Sharehelder based upon the records
of the Pork Companies, or the address specified in a notice filed by such Class
B Shareholder in the within proceedings;

or to such other address or telecopier nwnber as the party entitled to or receiving such
niotice, designation, communicdtion, request, demand or other document shall, by a notice
given in accordance with this section, have communicated to the party giving or sending
or delivering such notice, designation, communication, request, demand or other

document.

{c) Any notice, designation, comumumication, request, demand or other document
given or sent or delivered as aforesaid shall:

(iy if delivered personally as aforesaid, be deemed to have been piven, sent,
delivered and received on the date of delivery;

(i) if sent by mail as aforesaid, be deemed to have been piven, sent, delivered and
received (if not actually received earlicr) on the seventh business day following
the date of mailing, unless at any time between the date of mailing and the
fourth business day thereafter there is a discontinuance or imterruption of
1egular postai service, whether due fo sirike or lockont or work slowdown,
affecting postal service at ihe point of dispatch or delivery or any intermediate
point, in which case the same shall be deemed to have been given, sent,
delivered and received in ihe ordinary course of the roails, allowing for such
discontinnance or interruption of regular postal sexvice; and

{111} if sent by telecopy machine, be deemed to have been given, sent, delivered and
received on the date the sender receives the telecopy answer back confirming

receipt by the recipient.

7.4 Additional Notice

In the event that notice of the Interim Order and other documents sent by mail to a Class B
shareholder was retmped due to a change of address or for some other reason, Viteria shall
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undertake the following additional efforis to locate that Class B sharehalder in order to provide
notice of the Final Order:
{a) Address searches using www,canada4]1.ca or similar directories;
(b) Inguiry at the office of the iocal municipality of the Class B Shareholder’s last
known address;
() Inthe case of corporate shareholders, # search of the corporate registry; and

(d) Inquiries of Viteria employees located in or proximate to the local municipality of
the Class B Shareholder’s last known address;

and where such inguiries and searches disclose the current addiess of the Class B shareholder,
Viterra shall send notice of the Final Crder to such Class B sharsholder in accordance with this

Plan.

In addition, a notice 1o Class B Shareholders of the Pork Companies will be published in the
Western Producer. ’

7.5 Turther Assnrances

Each of the persons affected by this Plan shall make, do and execute or cause to be made, done
or execuled, all such further acts, deeds, inshuments, agresments, documents or discharges as
may be reasonably required by Viterra and the Pork Companies fiom time to fime in order to
implement this Plan, notwithstanding that by the terms hereof, these things may be deemed to

have occurred.
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Schedule A -- DECLARATION OF LOST SHARE CERTIFICAIL

TN THE MATTER OF certain shares in the capital stock of:
Bear Hills Poik Froducers Lid.

Carrot River Valley Pork Producers Ltd.

Horizon Pork Producers Ltd.

Manitoz Hog Enferprises Lid.

(Check corpovation in which shares held)

(the "Corporotion™),

oaon

L, ,of , do solemnly declare that;
1 {am:
] the (or one of the) repistered holder(s) and absolute ewnes(s) of ______ Class B shares in the
capital stock of the Corporation; OR
O a dizectorfoflicer/anthorized agent of , & corporation that is

the registered holder and absclute owner of Class B shares in the eapital stock of the

Corporation {the “Lost Sbares™)
{Checlt anc)
and as such I have personal knowledge of the matters herein declared

2, The 1Lost Shares have not been sold, essigned, tansferred, ‘gified or otherwise disposed of.
3. The share certificate representing the Lost Shares has been mislaid, lost, stelen or destioyed, so that the

same capnot be found or produced.

4. The following are the circumstances:
(a) I have been advised that the share certificate vepresenting the Lost Shares was mailed by the
Corporation to my residence; and
() I have condneted a thorough search at my residence (or the place where my corporation’s records

are kept, as the case may be) and all other places wliere I keep my books, records aad other
documents which fajled to produce any evidence regarding the whercabouts or existence of ihe

share certificate representing the Lost Shares.

5 T make this declaration for the purposes of inducing the Carporation to redeem the Lost Shares without
having me present or smrender the share certificale in respect thereof to the Corporation.

AND I MAKE THIS SOLEMN DECLARATION conscientiously believing it to be true and lmowing it is
of the same force and effect as if made nnder onth and by virtue of the Canada Evidence Aet, R.5.C. 1985, . C.5.

SWORNBEFOREMEat )
, this day )

of , 2018, 3}
)
)
)

A COMMISSIONER FOR OATHS and/or

NOTARY PUBLIC

in and for H

My Appaintment expires:

{or) Being a Solicitor.



SCHEDULE “C” TO THE
ARTICLES OF ARRANGEMENT OF
VITERRA TNC.
As to continuance of Manitou Hog Enterprises Lid see Schedule C-1
As to continuance of Bear Hills Park Producers Ltd. see Schedule C-2

As to continuance of Carrot River Pork Producers Ltd see Schedule C-3

As to continuance of Horizon Pork Produceis Lid. see Schedule C-4
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SCHEDULE “C-1” TO THE
ARTICLES OF ARRANGEMENTY OF

VITERRA INC.

1 - Narme of the Corporalion

Manirou Hog Enterprises Ltd.

Dénomination sociale de la sodiéle

2~ The provinee or lerrilory in Canada where ihe regisizred ofiice 1s
situaled {do not Indltzie the ull address)

Saskatchewan

La provinge ot [e femiloire au Canada ¢ est situé le sidge scciol
[Mfindiquez pas I'adresse camplals)

3 - The classes and any maximum number of shares hat the
corparation s aulhortzed to Gsue

See Schedule A"

Catégones al lout nombre maximal Factions que |2 sociélé est
sulorisée 4 émeltre

4 ~ Rastriclions if any. on shams translers

See Schedule "B"

Reslrictions sur s transierl des aclions =il y a lieu

5 - Minimumn anc maximum number of directors (far & fixed
numter of diractors. please Indicate the same number In both
finxes)

Miniraum: Maximum: l 10

Wombre minimal el maximal d'adminisiraleurs [pour un nombre e
veulllaz indiquer ie méme nambre dans les deux cases)

Minimal : |::| Maximal ; Ij

6 — Reslrcliaas If any on business the carporation may camy on

None

Limijtes imposaes 3 ['acliviié caommarciale de la socéle. sl y a Feu

7 —[1) i change of name effecled previous nema
afa

(2} Detsils of Incorparalion

{1) Siiy 5 changemenl de dénamination sociale indiquer la
dénomination soclale antérleure

{2} Delalls de fa censlitution

& ~ Dlher oplions if any

See Schedule "C"
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SCHEDULE “A™ to SCHEDULE C-1

The classes and any maximum number of shares that the eorporation is auotherized to
issue:

There shall be two classes of shares consisting of an unlimited number of Class A Shares
and an unlimited number of Class B Shares; and the shares in the capital of the corporation shall
have attached thereto the rights, restrictions, conditions, limitations end prohibitions herginafter
set forth:

CLASS A SHARES
1. Voting

The Class A Shares shall each carry the 1ight to one vote at all meetings of shareholders except
those meetings at which only holders of another class of shares are entitled lo vote.

3. Election of Direciors

The holders of Class A Shares shall be entitled, voling exclusively and scparately as a class, to
elect that number of directors determined by multiplying the number of directois constitting the
Board of Directors of the corporation from time to time by the number of issued and outstanding
Class A Shares divided by the total number of issued and outstanding shares in the capital of the
corporation. Should the number of directors to be elected by the holders of the Class A Shares in

accordance with the above formula (the "Result”) not be a whole number, the number of

directors to be elected by the holders of the Class A Shares shall be the next higher whole
number if the fractional portion of the Result is equal to or greater than .5 (one half) and shall be
the next lower whole number if the fractional portion of the Result is less than 5 (one hatf),

Naothing in this paragraph 2 shall restrict the right of the corporation from time to time to
increase or decrease the number of its direclors in accardance with The Business Corporations
Act

Subject to the provisions of The Business Corporations Act, the directors elected to represent the
holders of Class A Shaies may be elected at the annual meeting of sharchelders of the

coiporation at a separate meeting of the holders of the Class A Shares or by written resolution of

the holders of the Class A Shares,

3. Dividends

The Class A Shares shall be fully participating as to such dividends as the Board of Directors of

the corporation may, subject to paragraph 4, by resolution, declare from time to time.

4 Participation

In the event of the liquidation, winding up or dissolutien of the corporation, or other distribotion
of assets of the corporation among its shareholders for the purpose of winding up its affairs, the

#3734248
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Class A Shares shall be fully participating as to the distribution of capital upon such liguidation,
winding up or dissolution of the corporation

The corporation shall not, without the approval of a majority of the holders of the Class A
Shares:

(&) sell all or substantially all of the assets of the corporation or dispose of any property other
than inventory having a value in excess of $50,000;

(b) make any capital expenditure over $50,000, or enter into any lease of assets, the value of
which is in excess of $50,000 per annum and if such capital expenditure or lease involves
payments on an instalment plan or other device, the total payments shall be considered
when determining the amount of such expenditure or lease;

fc) change the number of the corporation’s authorized shares or the rights relating thersto or
issue any additional shares of the corporation, or rights convertible into shares of the
corporation or the take any other action that would diminish or abrogate the right of any
holders of Class A Shares provided for hereunder;

(@ incur any indebtedness or borrow any amount that which, either alone, or in conjunction
with other indebtedness of the corporation outstanding at the time, exceeds in the
aggrepate $100,000;

() take or institute any proceeding for the winding up, reorganizalion or dissolution of the
corparation;

B make an assignment for the benefit of any cieditors of the corporation;

() amalgamate, consolidate o1 merge, or enter into any agreement to amalpamate,
consolidate or merge the corporation with any cotporation, partnership, joint venture or
firm;

(k) amend the articles o1 bylaws of the corporation;

(i) guarantee o1 grant security for, the debts or obligaticns of any corpoiation, partnership,
Joint venture, firm or person not in the ordinary cowrse of business;

)] make any loans to any shareholder ot to any of its affiliates:
{k) fix the remuneration for senior employees, officers and directors;

{H make any material change on the undertaking of any business or operation by the
corpozation, or any transaction out of the ordinary course of business of the cotporation;

{m}  change the number or manner of election of directors from that provided hereunder:




{(n)

(o)
(p)

-3-
pay any dividend, redeem or repurchase any shares of the cotporation or make any
distribution to shareholders;
approve any business plan or budget of the corporation; and

enter into, terminate or amend any management services agreement between the
corporation and Heartland Pork Management Services Lid., its successors ot assigns.

Class B Shares

6.

The holders of Class B Shares shall not be entitled to teceive notice of ar attend any
meeting of sharcholders of the Corporation, and no voting rights shall atach to the Class
B Shares. The holdets of Class B Shares shall, however, be entitled to vote at sepatate

meetings of the holders of Class B Shares called for any purpose for which a meeting of

the holders of Ciass B Shares may or shall be called pursuant to the provisions of the Act.
The Class B Shares shall have no right to receive dividends,

In the event of liguidation, winding up o1 dissolution of the Corporation, or other
distribution of assets of the Corporation emong its shareholders for the purpose of
winding up its affairs or upon & reduction of capital, the holdess of Class B Shares shall
be entitled to receive 50 for each such Class B Shate in preference and prioity to any
payment on the Class A comrmon shares out of the assets of the Corporation available for
distribution to shareholders, but shall not he entitled to any further pasticipation in such
assets.

The Corporation may, upon giving notice as herzinafter provided, redeem at any time the
whole or from time to time any part of the then outstanding Class B Shares by purchase

at $50 per Class B Share. The shares to be redeemed shall be determined by the Board of

Directors and a notice of redemption shall be mailed by prepaid letter addressed to each
such shareholder at his address as it appears on the books of the Corporation or, in the
event of the address of any such shareholder not so appearing, then to the last known
address of such shweholder On or afier the date so specified for 1edemption in the
notice, the Coiporation shall pay or cause to be paid to or to the order of the registered
holders of the Class B Shares to be redeemed the redeniption price on presentation and
surtendet, at the head office of the Corporation ot at eny other place designated in such
natice, of the certificate(s) for the Class B Shares called for redemption or, in the
alternative, of a declaration of lost share certificate for such shares, Such Class B Shares
shall thereupon be and be deemed to be redeemed and shall be cancelled. From and after
the date specified in any such notice, the Class B Shares called for redemption shall cease

to be entitled to dividends, and the holders thereof shall not be entitled to exercise any of

the rights of shareholders in respect thereof unless payment of the redemption price shall
not be made in accordance with the foregoing provisions in which case the rights of the
holdess shall remain unaffected. Should the holders of any Class B Shares so called for
redemption fail to present the certificate(s) representing such Class B Shares or a
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declaration of lost share certificate for such shares on the date specified for 1edemption,
the Corporation shall have the right to deposit the redemption price of such shares to a
special account in any chartered bank or any trust company in Canada, to be paid without
interest to or to the order of the 1espective holders of such Class B Shares called for
redemption, upon presentation and surrender to such bank or trust company of the
certificate(s) or declaration of lost share certificate representing the same, and upon such
deposit of the redemption price being made, the Class B Shares in respect whereof such
deposit shall heve been made shall be deemed to be redeemed and shall be canceled and
the rights of the holders thereof after such deposit shall be limited to receiving without
interest their proportionate part of the total redemption price so deposited.
Notwithstanding the foregoing, the holders of the Class B Shares may waive notice of
any such redemption by instrumnent or instruments in writing.




SCHEDULE “B” to SCHEDULE C-1
Restrictions, if any, on share transfers:

1. The right to transfer shares in the capital stock of the Corporation is restricted and no
shares shall be transferred without the consent of the direciors of the Cormporation
expressed by a resolution passed by the Board of Directors.
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SCHEDULE “C” to SCHEDULE C-1

Other eptions, if any:

1

#373426

(a)

(&)

The number of shareholders of the Corporation, exclusive of:

M persons who are in its employment or that of an affiliate; and

(i)  persons who, having been formerly in its employment were, while in that
employment, shareholders of the Corporation and have continued to be

shareholders of the Corporation after termination of that employment,

is limited to not more than 50 persons, 2 or more persons who are the joint
registered holders of 1 or more shares being counted as 1 shareholder.

The Corporation shall not make invitation to the public to subsciibe for its
securities.




SCHEDULE *C-2” TO THE
ARTICLES OF ARRANGEMENT OF

VITIRRA INC.

7= Narne of the Corparalion
Bear Hills Pork Producers Lid.

Dénpminalion sociale de [ socita

2 — The province or terlory in Ganada where the regislered ofica is

situated {do nat indicate ihe full address)
Saskatchewan

La province cu le termitolre au Canada ol es! silua le sliége social
{nindiguaz pas I'sdresse complaie}

3 ~ The: classes and any maximum number of shares ihat ihe
corporalion is aulhorized o issug

See Schednle "A™

Calégories at inut nombre maxima? 0'actipns que la sociéts gsi
aulorisée 3 émeitra

4 - Resltrictions, if any on share ransfers

See Schedule *p”

Reslriclions sur le Irensler das aclinns sl y 3 lisy

5 — Minlmum and maximum number of dirgciors (for @ fixad
aumber of direciers please indicate ha same number 0 bath
boxes)

Minlrnum: Maxlnum:

Nombre mintmai el maxtmal d'administraleurs (powr un nombre Tixe,
vauiliez Indiquer lo mEme nombre dans les daux cases)

Minimal :I—_-:] Maximal ; D

8 = Resifichiona 17 any. on business the corporalion may carry on

None

Limiles Imposées 3 Factivila commerciole de iz soclaté s'ly 2 Heu

7 - {1} Hchanga of name effectad. pravious name

n/a

[2) Detalls of incorporation

{1} Bil y a changement de dénominalion sodiale, Indiguar 73
dénominalion soclate antérlsure

{2y Datells de 1a conslitution

4 - Gther aptions i any

See Schedule g%
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SCHEDULE *A™ to SCHEDULE C-2

The classes and any maximum number of shares that the corporation is authorized to
issue:

There shall be two classes of shares consisting of an unlimited number of Class A Shares
and an unlimited number of Class B Shares; and the shares in the capital of the corporation shall
have attached thereto the rights, restrictions, conditions, limitations and prohibitions hereinafter
set forth:

CLASS A SHARES
1. Yoting

The Class A Shares shall each carry the right to one vote at all meetings of shareholders except
those meetings at which only holders of another class of sharcs are entitled to vote,

2, Election of Directors

The holders of Class A Shares shall be entitled, voting exclusively and separately as a class, to
elect that number of directors determined by multiplying the number of ditectois constituting the
Board of Directors of the corporation from time to time by the number of issued and outstanding
Class A Shares divided by the total number of issued and outstanding shares in the eapital of the
corporalion Should the number of directors to be elected by the holders of the Class A Shares in
accordance with the above formula (the "Result") not be a whole number, the number of
directors to be elected by the holders of the Class A Shares shall be the next higher whole
number if the fractional portion of the Result is equal to or greater than .5 (one half) and shall be
the next lower whole number if the fractional portion of the Result is less than .5 (one half).

Nothing in this paragraph 2 shall restict the right of the corporation from time to time to
increase or decrease the number of its directors in accordance with The Bisiness Corporations
Act.

Subject to the provisions of I'he Business C. orporations Act, the directors elected to represent the
holders of Class A Shares may be elected at the annual meeting of shareholders of the
corporation at a separate meeting of the holders of the Class A Shares or by written resolution of
the holders of the Class A Shares,

3 Dividends

The Class A Shares shall be fully participating as to such dividends as the Board of Directors of
the corporation may, subject to paragraph 4, by resolution, declare from time to Gme.

4 Participation

In the event of the liquidation, winding up or dissolution of the corporation, or other distribution
of assets of the corporation among its shareholders for the purpose of winding up its affairs, the

#1573424




Class A Shares shall be fully participating as to the distribution of capital upon such liquidation,
winding up or dissolution of the corporation.

The corporation shall not, without the approval of a majority of the holders of the Class A
Shares:

()

)

(e

(@

(e}

(5

e

(h)

M

)
(k)
)

(m)

sell all or substantially all of the assets of the corporation or dispose of any property other
than inventory having a value in excess of $50,000;

make any capital expenditare over $50,000, or enter into any lease of assets, the value of

which is in excess of 50,000 per annum and if such capital expenditure or lease involves
payments on an instalment plan or other device, the total payments shall be considered
when determining the amount of such expenditure or lease:

change the number of the cotpmration's authorized shares or the rights relating thereto or
issue any additional shares of the corporation, or rights convertible into shares of the
corporation ot the take any other action that wouid diminish or abrogate the right of any
holders of Class A Shares provided for hercunder;

incur any indebtedness o1 borrow any amount that which, either slone, or in conjunction
with other indebtedness of the corporation outstanding at the time, exceeds in the
aggregate $100,000;

take o1 institute any proceeding for the winding up, reorganization or dissolution of the
corporation;

meke an assignment for the benefit of any creditors of the corporation;

amalgamate, consolidate or merge, or eater into any agreement to amalgamate,
consolidate or merge the corporation with any corporation, partnetship, joint venture or
Arm;

amend the articles or bylaws of the corporation;

guarantee o1 grant security fot, the debts or obligations of any corporation, partnership,

Joint venture, firm or person not in the ordinary course of business;

make any loans to any shareholder or to any of its affiliates:
fix the remuneration for senior employees, officers and directors;

make any material change on the undertaking of any business or operation by the
corporation, ot any transaction out of the ordinary course of business of the corporation;

change the number or manner of election of directors from that provided hereunder;




(@

(o)
)]

-3
pay any dividend, redeem or repwichase any shares of the corporation or make any
distribution to shareholders;
approve any business plan or budget of the corporation; and

enter into, terminate or amend any management services apreement between the
corporation and Heartland Pork Management Services Lid,, its successors or assigns.

Class B Shares

6.

16.

The holders of Class B Shares shall not be entitied to receive notice of or attend any
meeting of shareholders of the Corporation, and no voling rights shall attach to the Class
B Shares. The holders of Class B Shares shall, however, be entitled to vote at separate
meetings of the holders of Class B Shares called for any purpose for which a mesting of
the holdets of Class B Shares may or shall be called putsuant to the pravisions of the Act.

The Class B Shares shall have no 1ight to receive dividends.

In the event of liquidation, winding up or dissolution of the Corporation, or other
distribution of assets of the Corporation ameng its shareholders for the pwpose of
winding up its affaits or upon a reduction of capital, the holders of Class B Shares shall
be entitled fo receive $30 for each such Class B Share in preference and priority to any
payment on the Class A common shares out of the assets of the Corpo:ration available [or
distribution to shareholders, but shall not be entitled to any further participation in such
assets.

The Corporation may, upon giving notice as hereinafter provided, redeem at any time the
whole or from time to time any part of the then outstanding Class B Shares by purchase
at $50 per Class B Share. The shares to be redeemed shall be determined by the Board of
Directors and a notice of redemption shall be mailed by piepaid letter addressed to each
such shareholder at his address as it appears on the bocks of the Corporation or, in the
event of the address of any such shareholder not so appearing, then to the last lmown
address of such sharcholder. On or efter the date so specified for redemption in the
notice, the Corporation shall pay or cause to be paid to oz to the order of the registered
holders of the Class B Shares to be redeemed the redemption price on presentation and
surrender, at the head office of the Corporation or at any other place designated in such
notice, of the certificate(s) for the Class B Shares called for redemption or, in the
aliernative, of a declaration of lost share certificate for such shares. Such Class B Shares
shall thereupon be and be deemed io be redeemed and shall be cancelled  From and after
the date specified in any such notice, the Class B Shares called for redemption shall cease
to be entitled to dividends, and the holders thereof shall not he entitled to exercise any of
the rights of shareholders in 1espect thereof unless payment of the redemption price shall
not be made in accordance with the foregoing pravisions in which case the rights of the
holders shall remain unaffected. Should the holders of any Class B Shares so called for
redemption fail to present the certificate(s) representing such Class B Shates or a
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declaration of Jost share certificate for such shares on the date specified for redemiption,
the Corporation shall have the right to deposit the redemption price of such shares to a
special account in any chattered bank or any trust company in Canada, to be paid without
interest to or ta the order of the respective holders of such Class B Shares called for
redemption, upon preseniation and surrender to such bank or trust company of the
certificate(s) or declaration of lost share certificate representing the same, and upon such
deposit of the redemption price being made, the Class B Shares in respect whereof such
deposit shall have been made shall be deemed to be redeemed and shal] be canceled and
the rights of the holders thercof after such deposit shall be limited to receiving without
interest their proportionate part of the total redemption price 5o deposited,
Notwithstanding the foregoing, the holders of the Class B Shares may waive notice of
any such redemption by instrument or instruments in writing




SCHEDULE “B* to SCHEDULE C-2

Restrictions, if any, on share transfers:
1. The right to transfer shares in the capital stock of the Corporation is restricted and no

shares shall be transferred without the consent of the directors of the Coiporation
expressed by a resolution passed by the Board of Directors.

A373426



SCHEDULE “C" to SCHEDULE C-2

* Other options, if any:

1.

R3TM26

(a)

(b)

The number of sharehalders of the Corporation, exclusive of:

) persons who are in its employment or that of an affiliate; and

(i)  persons who, having been formerly in its employment were, while in that
employment, shareholders of the Corporation and have continued to be

shareholders of the Corporation afier termination of that employment,

is limited to not more than 50 persons, 2 or mote persons who are the joint
tegistered holders of 1 or more shares being counted as | shareholder.

The Corporation shall not make invitation to the public to subscribe for its
scowities.




SCHEDULE “C-3" TO THE
ARTICLES OF ARRANGEMENT OF

VITERRA INC.

1— Name of the Comporatlen

Carrot River Valley Pork Producers Ltd.

Dénominalion saciale da I spcidté

2 The provinee ar tersilory in Canzda where tha reglstered ofice s

silualad {do nol indicate the full address)
Saskatchewan

La province au le terrlaire au Canada it est silué 2 siége social
{n'indinuez pas ladresse complite)

3 — Tha classes and any maximum number of shares ihat 1he
coraoration = aulkorzed to lssue

See Schedule "A™

Categorias el jout nombre masimal d'aclions que la soclaté est
gulprisée a émeltre

4 — Restrictions if any on share Iransfers

See Schedule "3"

Reslrictions sur e transfer des adtions $1y & lley

5 — Minimum and maximum numbar ef diraclors (for z tred
number of dreclors, please indicale the seme number in both
boxes}

Minkmum: r-_l__l Maximun:

Nombra minkal el maximal d'zdminisirateuss {pour un nombre fixe
veulllez indiquer l2 m&me nomhra dans les deux cases)

Minktal :D Maximal : D

6 — Restrictlons. if any  on busingss the corporalion mey carry on

None

Limiles imposées a 'aclivile commerciale da Ja soCigls, sy a lied

7 (1} Ifchange of name affecled previous name
ofa

{2) Datalls of Incorporallan

{1] Sit y a changemant de dénominaliun sociale, indiquer Ia
danamination seciale antéreurs

(2} Délails de: 1a constitulion

8 — Qther oplions if any

See Schedule "¢
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SCHEDULE “A” to SCHEDULE C-3

The classes and any maximum number of shares that the corporation is authorized to
issue:

There shall be two classes of shares consisting of an unlimited number of Class A Shares
and an unlimited number of Class B Shares; and the shares in the capital of the corporation shall
have attached thereto the tights, restrictions, conditions, limitations and prohibitions hereinafier
set forth:

CLASS A SHARES
1 Voting

The Class A Shares shall each carry the right to one vote at all meetings of shareholders except
those meetings at which only holders of another class of shares are entitled to vote.

2 Election of Directors

The holders of Class A Shares shall be entitled, voting exclusively and separately as a class, to
elect that number of directors determined by multiplying the number of directors comstituting the
Board of Directors of the corporation from time to time by the number of issued and outstanding
Class A Shares divided by the total number of issued and oulstanding shares in the capital of the
corpotation. Should the number of directors to be elected by the holders of the Class A Shares in
accordance with the above formula (the "Result") not be 2 whole number, the number of
directots to be elected by the holders of the Class A Shares shall be the next higher whole
number if the fractional portion of the Result is equal to or greater than .5 (one half) and shall be
the next lower whole number if the fractional pottion of the Resull is tess than .3 {one half).

Nothing in this paragraph 2 shall restrict the right of the corporation fiom time (o time fo
increase or deciease the number of its directors in accordance with The Business Carporations
Aet.

Subiect to the provisions of The Business Carporations 4ct, the directors elected to 1epresent the
holcers of Class A Shares may be elected at the annval meeting of shareholders of the
corporation at a separate meeting of the holdeis of the Class A Shares or by written resolution of
the holders of the Class A Shares

3 Dividends

The Class' A Shares shall be fully participating as to such dividends as the Board of Directors of

the corporation may, snbject to paragraph 4, by resolution, declare from time to time.

4 Participation

In the event of the liquidation, winding up or dissolution of the corporation, ot other distribution
of assets of the corporation among its sharcholders for the purpose of winding up its affhirs, the
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It

Class A Shares shall be fully participating as to the distribution of capital upon such liquidation,
winding up or dissolution of the corporation.

The corporation shall net, without the appraval of a majority of the holders of the Class A
Shares:

(a) sell all or substantially all of the essets of the corporation or dispose of any property other
than inventory having a value in excess of $50,000;

(b) make any capital expenditure over $50,000, or enter into any lease of assets, the value of
which is in excess of $50,000 per annum and if such capital expenditure or lease involves
payments on an instalment plan or other device, the total payments shali be considered
when determining the amount of such expenditure or lease;

{©) change the number of the corporation's authorized shares or the rights relating thereto or
issue any additional shares of the corporation, or rights convertible into shares of the
corporation or the take any other action that would diminish or abrogate the right of any
holders of Class A Shares pravided for hereunder;

(4 incur any indebtedness or borrow any amount that which, either alone, or in conjunction
with other indebtedness of the corporation outstanding at the time, exceeds in the
aggregate $100,000;

(e) take ar institute any proceeding for the winding up, veorganization or dissolution of the
corporation;

{f) make an assignment for the benefit of any creditors of the corporation;

(g) amalgamate, consolidate or merge, or enter into Bny agreement fo amalgamate,
consolidate or merge the corporation with any corporation, partnership, joint venture or
firm; ‘

() amend the articles or bylaws of the corporation;

(i) guarantee or grant security for, the debts or obligations of any corporation, partnership,
joint venture, firm ot person not in the ardinary course of business;

)] make any loans to any shareholder o1 to any of its affiliates;
3] fix the remuneration for senior employees, officers and directors;

(Y] make any material change on the underiaking of any business or operation by the
corporation, or any transaction out of the ordinary course of business of the corpoiation;

(m)  change the number or manner of election of ditectors from that provided hereunder;




(n)

(o)
(p)

3.
pay any dividend, redeem or repurchase any shares of the corporation or make any
distribution to shareholders;
approve any business plan or budget of the corporation; and

enter into, terminate or amend any management services agreement between the
corporation and Heartland Pork Management Services Ltd., its successors or assigns.

Class B Shares

6

The holders of Class B Shates shall not be entitled to receive notice of or attend any
meeting of sharcholders of the Corporation, and no voting rights shall atiach to the Class
B Shares. The holders of Class B Shares shall, however, be entitled to vote at separate
meetings of the holders of Class B Shares called for any purpose for which a meeting of
the holders of Class B Shares may or shall be called pursuant to the provisions of the Act.

The Class B Shares shall have no right to receive dividends

In the event of liquidation, winding up or dissolution of the Corporation, or other
distribution of assets of the Corporation among its shareholders for the pwpose of
winding up its affairs or upon a reduction of capital, the holders of Class B Shares shall
be entitled to receive $50 for each such Class B Share in preference and priority to any
payment on the Class A common shares out of the assets of the Carporation available for
distribution to shareholders, but shall not be entitled to any further participation in such
assets,

11. The Corporation may, upon giving notice as hereinafter provided, redeem at any time the

whole or from time fo time any part of the then outstanding Class B Shares by purchase
at $50 per Class B Share. The shares ta be redeemed shall be determined by the Board of
Directors and a natice of redeniption shall be mailed by prepaid letter addressed to each
such sharebolder at his address as it appears on the books of the Corporation or, in the
event of the address of any such shareholder not so appearing, then to the last known
address of such shareholder. On or after the date so specified for redemption in the
notice, the Corporation shall pay or cause to be paid to or to the order of the registered
holders of the Class B Shares to be redeemed the redemption price on presentation and
surrender, at the head office of the Corporation or at any other place designated in such
notice, of the certificate(s) for the Class B Shares called for redemption or, in the
altemative, of a declaration of lost share certificate for such shares. Such Class B Shares
shall thereupon be and be deemed to be redeemed and shall be cancelled. From and after
the date specified in any such notice, the Class B Shares called for redemption shall cease
to be entitled to dividends, and the holders thereof shall not be entitled to exercise any of
the rights of sharcholders in respect thereof unless payment of the redemption price shall
not be made in accordance with the foregoing provisions in which case the rights of the
holders shall remain unaffected. Should the holders of any Class B Shares so called for
redemplion fail to present the certificate(s) representing such Class B Shares or a




-d.

declaration of lost share certificate for such shares on the date specified for redemption,
the Carporation shall have the right to deposit the redemption price of such shares to a
special aceount in any chartered bank or any trust company in Caneda, to be paid without
interest 1o ot to the order of the respective holders of such Class B Shares called for
redemption, upon presentation and surrender to such bank or trust company of the
certificate(s) or declaration of lost share certificate representing the same, and upon such
deposit of the redemption price being made, the Class B Shares in respect whereof such
deposit shall have been made shall be deemed to be redeemed and shall be canceled and
the rights of the holders thereof after such deposit shall be limited to receiving without
interest their proportionate part of the total redemption price so deposited.
Notwithstanding the foregoing, the holders of the Class B Shares may waive notice of
any such redemption by instrument or instruments in writing.




SCHEDULE “B” to SCHEDULE (-3

Restrictions, if any, on share transfers:
1. The 1ight to transfer shares in the capital stock of the Corporation is restricted and na

shates shall be transferred without the consent of the directors of the Corparation
expressed by a resolution passed hy the Board of Directors.
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SCHEDULE, “C™ to SCHEDULE C-3

Other options, if any:

I

7573476

(3

(b)

The number of shareholders of the Corporation, exclusive of:

(i) persons wha are in its employment or that of an effiliate; and

(iD) persons who, having been formetly in its employment were, while in that
employment, shareholders of the Corporation and have continued ta be

shareholders of the Corporaticn after termination of that employment,

is limited to not more than 50 persons, 2 or more persons who are the joint
registered holdess of 1 o1 more shares being counted as 1 shareholder.

The Corporation shall not malke invitation to the public to subscribe for its
sectrities,



SCHEDULE “C-4” TO THE
ARTICLES OF ARRANGEMENT OF

VITERRA INC.
1+ Mame of the Corperalion Dénomination sedale de |a sncidle
Horizon Pork Producers Ltd.
2 — The province or teritory i Canada where the fegislerad affice is La provincs ou e territolre au Canada adl rst silué le slage social
sliuated (donol Indicale the ful address) (mindiguez pas l'adresse compléle)
Sagkatchewan
3 — The clzsses and any maximum number of sharas 1hal the Calégaries el tout nombre maximal d'acllons que Ia sociélé ast
corporalion s authorized o issue aulonisés 3 émeltra
See Schedule "A"
4 - Resirctiens i any. on shane ransfers Restricdions sur fe translerd des actions. s'il y a ligy
See Schedule "B"
2 — Minlmum and maximum number of directors (for & fixed hombre minimal et maximal d*ad minisiralelsrs (pour un nombre: fixe,
number of directors please Indicale tha same numbar in both veuillez indifuer t2 mame nombre dans los deox cases)
boves)
Mintrum; Maximurn; Minimal I:’ Maximal : D
& — Reslriclions Ifany on business the corparaiion may cary on Liniles imposées 3 Faclivile commerciale de la sociele sTty o Tien
None
7 — (1) Il change of rame affecled, previous name {1) Sl y a changemen! da dénemination sociale Indiguer 2
dgénominalion soclale antérieurs
n/a
{2) Dejalls of incorporation (2) Détails de la constitition
8 ~ Qlkar optlons i any Aulres dispositions sy a lieu

See Schedule "C"
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SCHEDULE “A” to SCHEDULE C-4

The classes and any maximum number of shares that the corporation is authorized to
issue:

There shall be two classes of shares consisting of an unlimited number of Class A Shares
and an unlimited number of Class B Shares; and the shares in the capital of the corporation shall
have attached thereto the rights, restrictions, conditions, limitations and prohibitions hereinafier
set forth:

CLASS A SHARES
1. Volting

The Class A Shares shall each carry the right to one vote at all meetings of shareholders except
those meetings at which only holders of another class of shates are entitled to vote

3, Election of Direciors

The holders of Class A Shares shall be entitled, voting exclusively and separately as a class, to
clect that number of directors determined by mul tiplying the number of directors constituting the
Board of Directors of the corporation from time to time by the number of issued and outstanding
Class A Shares divided by the total number of issued and outstanding shares in the capital of the
corporation. Should the number of directors to be elected by the holders of the Class A Shares in
accordance with the above formula (the "Result”) not be a whole number, the nurmber of
directors to be elected by the holders of the Class A Shares shall be the next higher whole
number if the fiactional portion of the Result is equal to or greater than .5 (one half} and shall be
the next lower whole number if the fractional portion of the Result is less than .5 (one half).

Nothing in this paragraph 2 shall restrict the right of the corporation from time to time to

increase or decrease the number of itg directors in accordance with The Business Corporations
Act

Subject to the provisions of The Business Corporations Act, the directors elected to represent the
holders of Class A Shares may be elected at the anmual meeting of shareholders of the
corporation at a separate meeting of the holders of the Class A Shares or by written resolution of
the holders of the Class A Shares

3. Dividends .

The Class A Shares shall be fully participating as to such dividends as the Board of Directors of
the corporation may, subject to paragraph 4, by resolution, declare from time to time.

4. Paiticipation

In the event of the liquidation, winding up or dissolution of the corporation, or other distribution
of asseis of the corporation among its shareholders for the purpose of winding up ils affairs, the

H373426




Class A Shares shall be fully participating as to the distribution of capital upon such liguidation,
winding up or dissolution of the corporation.

The corporation shall not, without the approval of a majority of the holders of the Class A
Shares:

(a) sell al] or substantially all of the assets of the corpotation or dispose of any property other
than inventory having a value in excess of $50,000;

(b)  make any capital expenditure over $50,000, or enter into any lease of assets, the value of

which is in excess of $50,000 per annum and if such capital expenditure or lease involves
payments on an instalment plan or other device, the total payments shall be considered
when determining the amount of such expenditure or lease;

(c) change the number of the corporation's authorized shares or the rights relating thereto or
issue any additional shares of the corporation, or rights convertible into shares of the
corporation or the take any other action that would diminish or abrogate the right of any
holders of Class A Shares provided for hereunder;

() incur any indebtedness or borrow any amount that which, either alone, or in conjunction
with other indebtedness of the corpaation outstanding at the time, exceeds in the
aggregate $100,000;

(8)  take or institute any proceeding for the winding up, teorganization or dissolution of the
corporation;

(6) make an assignment for the benefit of any creditors of the corporation;

() amalgamate, consolidate or merge, or enter inlo any agreement o amalpamate,
censolidate or merge the carporation with any corporation, pattnership, joint venture or
firm;

(k) amend the articles ot bylaws of the corporation;

() guarantee or grant security for, the debts or obligations of any corporation, parinership,
joint venture, firm or person not in the ordinary course of business;

)] make any loans to any shareholder o1 to any of its affiliates:
(k) fix the remuneration for senior employees, officers and directors;

()] make any material change on the undertaking of any business ot operation by the
corporation, or any transaction out of the ardinary course of business of the corporation;

(m)  change the number or manner of election of directors from that provided hereunder;



(n)

(0}
(p)

-3-
pay any dividend, redeem o1 repurchase any shares of the corporation or make any
distribution to sharehoiders;
approve any business plan or budget of the corporation; and

enter into, terminate or amend any management services agreement between the
corporation and Heartland Pork Management Services Lid., its successors or assigns.

Class B Shares

6.

The holders of Class B Shares shall not be entitied to 1eceive notice of or attend any
meeting of shareholders of the Corporation, and no voting rights shall attach to the Class
B Shares. The holders of Class B Sheres shall, however, be entitled to voie 81 separate
meetings of the holdeis of Class B Shates called for any purpose for which a meeting of
ihe holders of Class B Shares may or shall be called pursnant to the provisions of the Act.

The Class B Shares shall have no right to receive dividends.

In the event of liquidation, winding up or dissolution of the Corporaiion, or ather
distribution of assets of the Corporation amang its shareholders for the purpose of
winding up its affairs or upon a reduction of capital, the holders of Class B Shares shall
be entitled to receive $50 for each such Class B Shate in preference and priority to any
payment on the Class A commmen shares out of the assets of the Corporation available for
distribution to sharcholders, but shall not be entitied to any further participation in such
assets.

. The Corporation may, upon giving notice as hereinafier provided, redeem at any time the

whole or from time to time any part of the then outstanding Class B Shares by purchase

at 550 per Class B Share. The shares to be redeemned shell be determined by the Board of

Directors and a notice of redemption shall be mailed by prepaid leiter addressed o each
such shareholder at his address as it appears on the books of the Corporation or, in the
event of the address of any such shareholder not so appearing, then to the last known
address of such shareholder. On or afier the date so specified for redemption in the
notice, the Corporation shall pay or cause to be paid to or to the order of the registezed
holders of the Class B Shares to be redeemed the redemption price on presentation and
surrender, at the head office of the Corporation or at any other place designated in such
notice, of the certificate(s) for the Class B Shares called for redemption o1, in the
alternative, of a declaration of losi share certificate for such shares Such Class B Shares
shall thereupon be and be deemed to be redeemed and shall be cancelled. From and after
the date specified in any such notice, the Class B Shares called for redemption shall cease

to be entitled to dividends, and the holders thereof shall not be entitled to exercise any of

the rights of shareholders in respect thereof unless payment of the redemption price shall
not be made in accordance with the foregoing provisions in which ease the rights of the
holders shall remain unaffected. Should the holders of any Class B Shares so called for
redemption fail to present the certificate(s) iepresenting such Class B Shates or a
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declaration of lost share certificate for such shares on ihe date specified for redemption,
the Corporation shall have the right to deposit the redemption price of such shares o a
special account in any charlered bank or any trust company in Canada, to be paid without
interest 10 or to the order of the respective holders of such Class B Shares called for
redemption, upon presentation and surrender to such bank or trust company of the
certificate(s) or declaration of lost share certificate representing the same, and upon such
deposit of the redemplion price being made, the Class B Shares in respect wheregof such
deposit shall have been made shall be deemed to be redeemed and shall be canceled and
the rights of the holders thereof after such deposit shall be limited to 1eceiving without
interest their proportionate part of the total redemption price so deposited.
Notwithstanding the foregoing, the holders of the Class B Shares may waive notice of
any such redemption by instrument or instruments in writing.




SCHEDULE “B" to SCHEDULE C-4
Restrictions, if any, on share transfers:
1. The 1ight to transfer shares in the capital stock of the Corporation is reshicted and no

shares shall be transferred without the consent of the directors of the Corporation
expressed by a resolution passed by the Board of Directors
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SCHEDULE “C* to SCHEDULE C-4

Other options, if any:

1

#373426

(a)

(b}

The number of shaicholders of the Corporation, exclusive of:

0] persons who are in its employment or that of an affilizte; and

(i)  persons who, having been formerly in its employment were, while in that
employment, shareholders of the Corporation and have continued to be

shareholders of the Corporation after termination of that employment,

is limited to not more than 50 persons, 2 or more persans who are the joint
registered holders of 1 or more shares being counted as 1 shareholder.

The Corpolation shall not make invitation to the public to subscribe for its
secutities



