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CT- 2006 -0609
THE COMPETITION TRIBUNAL
IN THE MATTER OF the Competition Act, R.S. 1985, c. C-34, as amended;

IN THE MATTER OF an application by the Commissioner of Competition for an Order
pursuant to section 92 of the Competition Act;

IN THE MATTER OF an application by the Commissioner of Competition for an Order
pursuant to section 104 of the Competition Act;

AND IN THE MATTER OF a joint venture between Saskatchewan Wheat Pool Inc. and James
Richardson International Limited in respect of port terminal grain handling in the Port of
Vancouver;

BETWEEN:
COMPETITION TRIBUNAL COMMISSIONER OF COMPETITION .
TRIBUNAL DE LA CONCURRENCE Applicant
P

F R
LNV 10 2005 CJLL0 - AND-
E U
) i SASKATCHEWAN WHEAT POOL INC.,

REGISTRAR - REGISTRAIRE T

OTTAWA, ON ﬁ_QOQZ_S.[AMES RICHARDSON INTERNATIONAL LIMITED,

6362681 CANADA LTD. AND 6362699 CANADA LTD.
Respondents

AFFIDAVIT OF DENIS CORRIVEAU

I, Denis Corriveau of the City of Gatineau, Province of Quebec, Public Servant, MAKE OATH
AND SAY:
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1. I am a Senior Competition Law Officer employed by the Competition Bureau (the
“Bureau”). I have worked as a Competition Law Officer at the Bureau since 1982, and

have been assigned to the Mergers Branch since 1994.

2. I was assigned in August 2005 as the Senior Competition Law Officer responsible for the
proposed JV transaction. As such, I have personal knowledge of the matters set out in
this affidavit except where I state that information is based upon information and belief,

and when so stated, I believe such information to be true.

3. Where capitalized the following terms have the following meanings:
a. “Act” means the Competition Act.
b. “Commissioner” means the Commissioner of Competition
c. “CWB” means the Canadian Wheat Board
d. “CWB grain” means wheat and barley for export and for domestic human
consumption
€. “Diversion premium’” means a premium paid by Integrated Graincos to Non-

Integrated Graincos in order to attract that grain to the Integrated Grainco’s port

terminal.
f. “QGraincos” means grain companies
g. “Hold Separate” means the Consent Interim Agreement registered with the

Competition Tribunal.

h. “Integrated Grainco” means a grain company which owns both primary elevators

and a port terminal elevator on the west coast.
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“JV Agreements” means the series of agreements between SWP, JRI, 6362681
Canada Ltd. and 6362699 Canada Ltd. creating a joint venture for the joint

operation and marketing of their Vancouver port terminal facilities.
“JRI” means James Richardson International Limited
“Non-CWB grains” means canola, lentils, peas, and other specialty crops.

“Non-Integrated Grainco” means a grain company which may own a primary

elevator but does not own a port terminal on the west coast.
“Parties” means SWP, JRI, 6362681 Canada Ltd. and 6362699 Canada Ltd.

“Port terminal elevator” means an elevator located in a port, the principle uses of
which are the receiving of grain on or after the official inspection and official
weighing of the grain and the cleaning, storing and treating of the grain before it is

moved forward.

“Primary elevator” means an elevator the principle use of which is the receiving

of grain directly from producers for storage or forwarding or both.

“JV” means the proposed joint venture between SWP and JRI for the joint

operation and marketing of their Vancouver port terminal elevators.

“SWP” means Saskatchewan Wheat Pool Inc.

On or about December 1, 2004, Saskatchewan Wheat Pool Inc. (“SWP”’) and James

Richardson International Limited (“JRI”’) advised the Commissioner of Competition

(“Commissioner”) of their intent to enter into the proposed JV in relation to the operation

and marketing of their two Vancouver Port grain terminals. Under section 91 of the

Competition Act (the “Act”), the proposed JV is a merger for the purpose of the Act.
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On April 6, 2005, SWP and JRI, together with their Affiliates, 6362681 Canada Ltd. and

6362699 Canada Ltd. (collectively, the “Parties”) entered into a series of agreements,

setting out the terms and conditions under which the proposed JV was to operate. On that

day, the Parties made public their proposed JV, and allowed the Bureau to initiate market

contacts.

An inquiry into the proposed JV was commenced by the Commissioner on April 19,

2005, pursuant to section 10 of the Act.

The preliminary examination and the inquiry into the proposed transaction has included

the following:

(a)

(b)

(c)

(d)

(e)

a review of information provided voluntarily by SWP and JRI;

members of the Mergers Branch, meeting with, and obtaining information
from market participants and government agencies in western Canada, as well

as inspecting both port terminal grain handling facilities;

over 30 interviews, either in person or by telephone, with market participants,

including customers and government departments and agencies;

a review of written submissions and reports from various third parties, including

market participants;

meetings and discussions with representatives of both SWP and JRI, either
in-person or by telephone, to provide and obtain information about the proposed

JV and to discuss emerging issues;
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® the issuance of orders, through the Federal Court of Canada, for the production of
records and written return of information to the Parties and the review of the

information provided in response to those orders; and

(2) the issuance an order, through the Federal Court of Canada, for the production of
records and written return of information to one other participant in the Western
Canadian grain handling industry and the review of the information provided in

compliance with that order.

The Commissioner has identified the following concerns resulting from the proposed JV:

(a) the proposed JV is likely to have the ability and incentive to increase the tariffs for
port terminal grain handling services at Vancouver and Prince Ruppert charged to:
1. the CWB for the handling of CWB grain; and to
il. Non-Integrated Graincos for the handling of non-CWB grain;

(b) the proposed JV is likely to have the ability and incentive to reduce or eliminate
the diversion premiums paid to Non-Integrated Graincos to induce shipment of
their grain volumes (CWB and non-CWB grains) to the Intergrated Graincos’

competing port grain terminals at Vancouver; and,

(©) the proposed JV is likely to have an incentive to increase the difficulties for Non-
Integrated Graincos to obtain terminal authorization and ready access to port
terminal grain handling services, particularly during periods of high demand for such

services.

On July 5, 2005, a Consent Interim Agreement between the Parties and the Commissioner

was registered with the Competition Tribunal. It requires the Parties to implement a Hold

-5-
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10.

11.

12.

Separate relating to the marketing component of the proposed JV, pending completion of
the merger review by the Commissioner. Under this Hold Separate the Parties were not
allowed to jointly market their respective port grain terminal services and were prevented
from communicating certain commercial information between each other and between the
JV operator of the port grain terminals and each of them. However, the Hold Separate did
not prevent the parties from jointly operating their port grain terminal facilities in
Vancouver. A copy of the Consent Interim Agreement is appended hereto and marked as

Exhibit “A” to my affidavit.

The Consent Interim Agreement has been extended three times. The initial agreement
was to expire on September 3, 2005. Shortly before that date the Commissioner’s
representatives and representives of SWP and JRI agreed to extend the agreement. The
Consent Interim Agreement amending the Consent Interim Agreement is appended hereto
and marked as Exhibit “B” to my affidavit. This agreement was to expire on September
16, 2005 unless the Commissioner advised the Parties of her intention to file an
application under section 92 of the Act, in which case the Hold Separate would expire on
September 26. On September 16, the Commissioner advised the parties, through counsel,

of her intention to file an application under section 92 of the Act.

On September 26, 2005, the Parties and the Commissioner again extended the Consent
Agreement, this time to October 17, unless the Commissioner advised she intended to file
an application under section 92, in which case the Hold Separate would continue until
October 27, 2005. This Second Consent Interim Agreement amending the Consent
Interim Agreement is appended hereto and marked as Exhibit “C” to my affidavit.

After being advised of the Commissioner’s intention a third extension to the Hold
Separate was entered into which was to end on October 31, 2005, or, if the Commissioner

advised of her intention to file an application under section 92 of the Act, on November

-6-
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10, 2005. A copy of the third extension to the Hold Separate is appended hereto, and
marked as Exhibit “D” to my affidavit. As the Commissioner, through counsel, has
advised the Parties of her intention to file an application under section 92 of the Act the

current Hold Separate expires on November 10.

13.  Based on the specific facts relevant to this proposed JV, information obtained from
market participants and advice provided by experts retained on this matter, the
Commissioner has concluded that the proposed JV was likely to prevent or lessen
competition substantially in the provision of port terminal grain handling services at

Canadian west coast ports.

14. I believe that the Statement of Grounds and Material Facts (“SGMEF”), filed in the
application pursuant to section 92 of the Act, accurately reflects the Bureau’s
investigation of the competitive effects of the proposed JV and the Commissioner’s
conclusion in this respect. The SGMF is appended and marked as Exhibit “E” of my
affidavit.

15. As set out in more detail below, the Commissioner asserts that there is a serious issue to
be decided by the Tribunal with respect to the anti-competitive effects of the proposed
IV, that there will be irreparable harm if the parties are able to share sensitive commercial
information and jointly market their port grain terminals and that the balance of

convenience favours granting the relief sought.

Serious Issue

16.  The Commissioner has conducted a thorough review of the competitive effects of the

proposed JV.
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17.

18.

19.

20.

21.

There are five port grain terminals in Vancouver and one in Prince Rupert. This market is
already highly concentrated as currently only three companies wholly-own one or more of
these terminals and a fourth company owns 50% of one terminal. The conclusion of
this proposed JV between SWP and JRI, would effectively create an even more highly
concentrated market and, possibly, a duopoly. The Prince Ruppert port grain terminal is

co-owned by all of the owners of Vancouver port grain terminal facilities.

Barriers to the entry of a new port grain terminal facility in this market are very high due,
in part, to the lack of suitable land in Vancouver and the need for both rail link and ocean
vessel berth access. It is also the Commissioner’s view that apart from Agricore United,
no other effective competitor would remain in this market should the JV be completed.
US Northwestern port grain terminals do not constitute competitive alternatives for

Western Canadian farmers because of substantially higher rail rates to access these ports.

Therefore, the Commissioner has concluded that the proposed JV between SWP and JRI
is likely to lessen or prevent competition substantially in the Canadian west coast port
terminal grain handling services market. It is essential that farmers through the CWB,
and Non-Integrated Graincos have competitive access to Vancouver and Prince Rupert

port grain terminals in order to ship grain abroad, in particular to Asian markets.

The Commissioner’s concerns regarding the likely anti-competitive effects of the

proposed JV between SWP and JRI are more fully described in Exhibit “E”.

Irreparable Harm

The Commissioner submits that without the Interim Order, there will be irreparable harm
to Non-Integrated Graincos. In particular, the Respondents would be able to share

confidential and commercially sensitive information related to their competitive strategies

-8-



10 nov

22.

23.

24.

25.

for attracting third party grain volume (from Non-Integrated Graincos) to their respective
terminals. This could include confidential information about the amounts of diversion
premiums offered by SWP and JRI to these Non-Intergrated Graincos as well as the
discussions and negotiations that led to the determination of these amounts. This also

applies to other terms and conditions included in grain handling agreements.

If SWP and JRI can discuss prices for their grain handling services at the port terminals,
they would be able to share information relating to private discussions between different
Non-Integrated Graincos or the CWB and either of them. This could also affect the

setting of posted tariffs at their terminals.

Balance of Convenience

It is the Commissioner’s view that prohibiting SWP and JRI from jointly marketing their
port terminal grain handling services at Vancouver and from communicating with each
other and the proposed IV operator confidential and commercially sensitive information
and pricing would maintain the competition that presently exists, in this already highly
concentrated market and preserve the Tribunal’s ability to impose an effective remedy,

should it find that the proposed JV is likely to lessen or prevent competition substantially.

It is the Commissioner’s view that the terms suggested in the Draft Interim Order which
is appended and marked as Exhibit “F” to my affidavit, would not preclude SWP and JRI

from operating their port terminals efficiently and effectively.

The proposed Interim Order provides for a Hold Separate Monitor who shall be
responsible for monitoring the compliance of the Parties with the proposed Interim Order.
Richard L.M. Dawson of Fulcrum Associates, has been acting as the Hold Seperate

Monitor pursuant to the Consent Interim Agreement and extensions thereof. If Mr.

9.
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Dawson is prepared to continue acting as Hold Seperate Monitor we would recommend
his appointment. In the case that he is unwilling or unable to act, the choice of Hold
Separate Monitor shall be subject to the consent of JRI and SWP, which consent shall not

be unreasonably withheld.

26.  This affidavit is sworn in support of an interim order to prevent the parties from
proceeding with joint marketing of their port terminals and from communicating

commercially sensitive information between them.

SWORN BEFORE ME, at the City of Gatineau, )
in the Province of Quebec, )
this /¢ day of November 2005. )
)
S0 s Z;M
COMMISSIONER OF OATHS DENIS CORRIVEAU

© MARIA HOWLETT
#158 110

%

b, %,
% o
) /cimra de
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AND IN THE MATTER OF joint ventures between Saskatchewan Wheat Pool Inc. and James
Richardson International Limited in respect of port terminal grain handling in the Port of

Vancouver;

AND IN THE MATTER OF filing and registration of a Consent Interim Agreement, pursuant

to section 105 of the Competition Act.
BETWEEN:
THE COMMISSIONER OF COMPETITION

-AND -

COMPETITION TRIBUNAL
TRIBUNAL DE LA CONCURRENCE

C-T- Qob5-008
3o 5 2005

P
R
(o]
JuiL D
1

omr—-—m

REGISTRAR - REGISTRAIRE 7

OTTAWA,ON (0001 &)

SASKATCHEWAN WHEAT POOL INC,

-AND-

JAMES RICHARDSON INTERNATIONAL LIMITED

Registry of the Competition Tribuaal
Greffe du Tribunal de Is concorrence
REGISTERED / ENREGISTRE

S 2005

JUL
JUIL

CONSENT INTERIM AGREEMENT

A ————

FORREGISTRAR/
POUR REGSTRAIRE

WHEREAS Saskatchewan Wheat Pool Inc. and James Richardson Intemmational Limited,
together with their Affiliates, 6362681 Canada Ltd. and 6362699 Canada Ltd., have entered into
a series of agreements (collectively, the “JV”) dated April 6, 2005 creating joint ventures in
connection with the Marketing of grain handling services to Third Party Graincos and the
operation of their respective port terminal grain handling terminals in the Port of Vancouver;

AND WHEREAS SWP and JRI have requested an advance ruling certificate from the

Commissioner of Competition in connection with the JV;

AND WHEREAS the Commissioner of Competition has not yet completed her inquiry

in respect of the JV;

AND WHEREAS the object of this Consent Interim Agreement is to provide the

413186




Commissioner of Competition with adequate time to complete her inquiry and to ensure that,
prior to the completion of that inquiry, Saskatchewan Wheat Pool Inc. and James Richardson
International Limited take no action that would impair the ability of the Competition Tribunal to
remedy the effect of the JV on competition for port terminal grain handling services under
section 92 of the Competition Act because that action would be difficult to reverse;

AND WHEREAS the Commissioner of Competition and Saskatchewan Wheat Pool Inc.
and James Richardson International Limited agree that upon the signing of this Consent Interim
Agreement, it shall be filed with the Tribunal for immediate registration;

NOW THEREFORE Saskatchewan Wheat Pool Inc. and James Richardson
International Limited and the Commissioner of Competition have agreed to the terms of this
Consent Interim Agreement as follows:

L DEFINITIONS

1. For the purposes of this Agreement, the following capitalized terms have the following
meaning:

(a) "Affiliate" has the meaning given to it in subsection 2 (2) of the Act;

(b)  "Agreement" means this Consent Interim Agreement entered by Saskatchewan
Wheat Pool Inc. and James Richardson Intemnational Limited and the
Commissioner of Competition pursuant to section 105 of the Act;

() "Commissioner” means the Commissioner of Competition appointed pursuant to
section 7 of the Act (Canada),

(d) "Hold Separate Monitor" means the Person appointed pursuant to Part IV of the
Agreement, and any employees, agents or other persons acting for or on behalf of
the Hold Separate Monitor;

(e) “JRI” means James Richardson International Limited, a corporation existing
under the laws of Canada, its directors, officers, employees, agents,
representatives, successors, and assigns; its subsidiaries, divisions, groups, and
affiliates;

® “JV” means the joint ventures between JRI and Saskatchewan Wheat Pool Inc.,
and their Affiliates, 6362681 Canada Ltd. And 6362699 Canada Ltd., as reflected
in their agreements dated April 6, 2005, pursuant to which JRI and Saskatchewan
Wheat Pool Inc. have agreed to coordinate the Marketing of grain handling

services to Third Party Graincos. and the operation of their grain handling
413186
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terminals in the Port of Vancouver;

“Marketing” means any action taken to promote or sell services and, without
limiting the generality of the foregoing, includes the setting of prices, rates,
rebates, allowances, diversion premiums, tariffs and terms of service;

"Person" means any individual, partnership, firm, corporation, association, trust,
unincorporated organization or other entity.

“SWP” means Saskatchewan Wheat Pool Inc., a corporation existing under the
laws of Canada, its directors, officers, employees, agents, representatives,
successors, and assigns; its subsidiaries, divisions, groups, and affiliates;

“Third Party Graincos” means all Persons, who do not have an interest in port
terminal grain handling facilities in the Port of Vancouver, in which neither JRI or
SWP have any interest, who, in the past, currently, or in the future, have been, are,
or will be, provided with any grain handling services by JRI and/or SWP in the
Port of Vancouver;

"Tribunal" means the Competition Tribunal established by the Competition
Tribunal Act (Canada), R.S.C. 1985, c. 19 (2nd Supp.), as amended.

For the purposes of this Agreement, "Confidential Information" means competitively
sensitive or proprietary information pertaining to the provision of grain handling services
to Third Party Graincos including, without limiting the generality of the foregoing, with
respect to the provision of grain handling services to Third Party Graincos, any and all
information pertaining to marketing methods or techniques, pricing, terms of service,
revenues, costs, customer lists or other trade secrets pertaining to marketing.

APPLICATION

The provisions of this Agreement apply to:

(a)
®)
©
(d)
(¢)

JRI;
SWP;
6362681 Canada Ltd.;

6362699 Canada Ltd.;

all other Persons acting in concert or participating with (a) to (d), above with
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respect to the matters referred to in this Agreement, who shall have received
actual notice of this Agreement;

H the Commissioner; and
(g) the Hold Separate Monitor.
HOLD SEPARATE

SWP and JRI shall, during the term of this Agreement, take all necessary steps to ensure
they operate independently in respect of the Marketing of grain handling services to Third
Party Graincos at the Port of Vancouver and at the Prince Rupert Terminal.

SWP and JRI shall, during the term of this Agreement:

(a)

®)

(©)

@

(e)

maintain and hold such physical assets, including computer systems and databases
used in connection with the Marketing of grain handling services to Third Party
Graincos, in good condition and repair, normal wear and tear excepted, and to
standards at least equal to those maintained prior to the date of this Agreement;

take all commercially reasonable steps to maintain quality and service standards
for Third Party Graincos at the level that existed prior to the date of this
Agreement, save as required by prudent management of such;

not communicate Confidential Information to any Person, including each other,
other than the Hold Separate Monitor, the Commissioner, or as otherwise
permitted herein;

not, to any material extent, alter, or cause to be altered, the management of those
parts of their companies that market port terminal grain handling services to Third
Party Graincos as they existed prior to the date of this Agreement, except as may
be necessary to comply with the terms of this Agreement or to replace employees
that may resign, save as required by prudent management; and;

not terminate or alter any current employment, salary or benefit agreements for
any employees working in those parts of their companies that market port terminal
grain handling services to Third Party Graincos, to any material extent, save as
required by prudent management.
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SWP shall not offer employment to employees of JRI employed, directly or indirectly in
the marketing of port terminal grain handling services to Third Party Graincos. The
foregoing shall apply mutatis mutandis to JRI.

MONITOR

Upon registration of this Agreement, the Commissioner shall appoint a Hold Separate
Monitor. The choice of Hold Separate Monitor shall be subject to the consent of JRI and
SWP, which consent shall not be unreasonably withheld. The Hold Separate Monitor
shall be responsible for monitoring the compliance of JRI and SWP with this Agreement.
If JRI and SWP have not opposed, in writing, including the reasons for opposing, the
selection of the Hold Separate Monitor within 10 days after notice by the Commissioner
to JRI and SWP of the identity of the Hold Separate Monitor, JRI and SWP shall be
deemed to have consented to the selection of the Hold Separate Monitor.

If the Hold Separate Monitor ceases to act or fails to act diligently and consistent with the
purposes of this Agreement, the Commissioner may appoint a substitute Hold Separate
Monitor consistent with the terms of paragraph 7 of this Agreement. This Agreement
shall apply to any substitute Hold Separate Monitor appointed pursuant to this paragraph.

SWP and JRI shall be jointly responsible for all fees or expenses reasonably and properly
charged or incurred by the Hold Separate Monitor, or any substitute thereof appointed
pursuant to this Agreement, in connection with the execution or performance of the Hold
Separate Monitor's duties under this Agreement.

The Hold Separate Monitor shall have full and complete access to all personnel, books,
records, documents and facilities of SWP and JRI that pertain, directly or indirectly to the
Marketing of port terminal grain handling services to Third Party Graincos. SWP and JRI
shall cooperate with any reasonable request of the Hold Separate Monitor. Neither SWP
nor JRI shall take any action to interfere with or impede the Hold Separate Monitor's
ability to discharge his/her duties and responsibilities.

The Hold Separate Monitor shall serve without bond or other security, on such reasonable
and customary terms and conditions as are agreed, with the approval of the
Commissioner. The Hold Separate Monitor shall have the authority to employ, at the cost
and expense of SWP and JRI such persons as are reasonably necessary to carry out the
Hold Separate Monitor's duties and responsibilities under this Agreement. The Hold
Separate Monitor shall account for all expenses incurred, including fees for his/her
services, and such account shall be subject to the approval of the Commissioner.
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SWP and JRI shall indemnify the Hold Separate Monitor and hold him/her harmless
against any losses, claims, damages, liabilities, or expenses arising out of, or in
connection with, the performance of the duties of the Hold Separate Monitor, including
all reasonable fees of counsel and other expenses incurred in connection with the
preparation for, or defense of any claim, whether or not resulting in any liability, except
to the extent that such liabilities, losses, damages, claims, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by the Hold Separate
Monitor.

The Hold Separate Monitor shall report in writing to the Commissioner: (i) every 20 days
after being appointed until this Agreement is terminated; and (ii) at any other time as
requested by the Commissioner or her staff, concerning SWP and/or JRI compliance with
this Agreement.

Neither SWP nor JRI shall exert or attempt to exert any influence, direction or control
over a Hold Separate Monitor which may adversely affect the discharge of the Hold
Separate Monitor's duties under the terms of this Agreement.

This Agreement shall not be construed as providing the Hold Separate Monitor with
ownership, management, possession, charge or control of SWP or JRI.

The Hold Separate Monitor shall execute a confidentiality agreement with JRI, SWP and
their Affiliates, 6362681 Canada Ltd. and 6362699 Canada Ltd. in which the Hold
Separate Monitor will undertake not to disclose any competitively sensitive or proprietary
information acquired in the performance of the Hold Separate Monitor's duties to any
person except to the Commissioner.

If the Hold Separate Monitor considers that SWP and/or JRI is in default of any of the
terms of this Agreement, he/she shall immediately notify the Commissioner of the breach,
who shall forthwith give notice to SWP and JRI setting out the particulars of such default.

If the Hold Separate Monitor advises the Commissioner that SWP and/or JRI is in default
of any of the terms of this Agreement, or if the Commissioner otherwise believes such to
be the case, then for the purpose of determining or securing compliance with this
Agreement, subject to any valid claim to a legally recognized privilege, and upon written
request, SWP and/or JRI shall permit any duly authorized representative of the
Commissioner:

(a) upon a minimum of 3 days notice to SWP and JRI, access during office hours of
SWP and/or JRI, to inspect and copy all books, ledgers, accounts, correspondence,
memorandum, and other records and documents in the possession or under control
of SWP and/or JRI relating to compliance with this Agreement; and
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(b)  upon a minimum of 8 days notice to SWP and/or JRI, and without restraint or
interference from SWP and/or JR], to interview directors, officers or employees of
SWP and/or JRI on matters in the possession or under the control of SWP and/or
JRI relating to compliance with this Agreement.

NOTIFICATION

Each of SWP and JRI shall provide a copy of this Agreement to each of their
officers, employees, or agents having managerial responsibility for any obligations under
this Agreement, no later than 5 days from the date this Agreement is registered.

Notices, reports and other communications required or permitted pursuant to any of the
terms of this Agreement, shall be in writing and shall be considered to be given if
dispatched by personal delivery, registered mail or facsimile transmission to the parties:

1. If the Commissioner

The Commissioner of Competition
Competition Bureau

Place du Portage, 21st floor

50 Victoria Street, Phase 1

Gatineau, Quebec K1A 0C9

Attention: Senior Deputy Commissioner (Mergers)
Fax: (819) 954-0998

With a copy to:

Director, Competition Law Division
Competition Law Division
Department of Justice

Place du Portage, 22nd floor

50 Victoria Street, Phase [
Gatineau, Quebec K1A 0C9

Attention: Director of Competition Law Division
Fax: (819) 953-9267

2. If to SWP:

Address 2625 Victoria Avenue, Regina, SK

Attention: Ray Dean, General Counsel/Corporate Secretary



VI

21.

22.

23.

24,

25.

26.

27.
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Tel: (306 ) 569-4200
Fax: (306) 569-5133
2. Ifto JRI

Address 2800 One Lombard Place
Winnipeg, MB R3B 0X8

Attention: Jean-Marc Ruest
Tel: (204) 934-5488
Fax: (204) 943-2574
GENERAL

SWP and JRI agree that they will take such steps as are necessary to ensure that 6362681
Canada Ltd. and 6362699 Canada Ltd, which are wholly owned by SWP and JR]I, take
such measures, including adopting any necessary resolutions or obtaining any necessary
authorizations, to ensure they are be bound by the terms of this Agreement.

This Agreement shall remain in effect for 60 days from the registration of this Agreement
with the Tribunal. The Commissioner hereby covenants to JRI and SWP to forthwith
register this Agreement with the Tribunal upon execution and delivery of this Agreement
by all parties hereto.

SWP and JRI agree to the registration of this Agreement by the Tribunal, on usual terms,
covering the matters agreed to herein. The Commissioner may extend any of the time
periods contemplated by this Agreement, other than the time period in paragraph 22 of
this Agreement.

SWP and JRI and the Commissioner may mutually agree to amend this Agreement in any
manner pursuant to subsection 106(1) of the Act. .

The computation of any time periods contemplated by this Agreement shall be in
accordance with the Interpretation Act, R.S.C. 1985, c. I-21 as amended.

This Agreement constitutes the entire agreement between the Commissioner, SWP and
JRI with respect to the subject matter hereof and supersedes all prior agreements,
understandings, negotiations and discussions, whether written or oral.

In the event of a dispute as to the interpretation or application of this Agreement,
including any decision by the Commissioner pursuant to this Agreement or breach of this
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Apreement by the Respondents, (he Commissioner, SWP or JR1 shall be at libeity w0

apply to the Tribunal for a further order interpreting any of the provisions of this
Apreement, s

28, This Agreement may be executed in counterparts, cach of which shal! constitute an
original und all of which tuken together shall constitute one and the same instrument. In

the event of any discrepancy between the English and French versions of this Agreement,
the English version shall prevail. ‘

>~
DATED ot _&L)_m%. m_ this 3Q day of June, 2005.

FILED AND REGISTERED BY the tribunal, thls  day of mm/dd/yy:.

SASKATCHEWAN WHEAT PQOL. INC,
M L&(IJ)[ per

Commissioncr of Competition

.:x_»\\( \‘\\LOC) g

JAMES RICHARDSON INTERNATIONAL
LIMITED

per : 2 Zé //./z
WheTee MU, Fox
Vice [ResipEnT

Qs 30,2 00s

RERYE. I
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Agreement by the Respondents, the Commissioner, SWP or JRI shall be at liberty to
apply to the Tribunal for a further order interpreting any of the provisions of this
Agreement.

28.  This Agreement may be executed in counterparts, each of which shall constituts an
original and all of which taken together shall constitute one and the same instrument. In

the ovent of any discrepancy between the English and French versions of this Agreemant,
the English version shall prevail. .

DATED at Qm; “n , S gugas, this 2 day of Tune, 2005.

FILED AND REGISTERED BY the Tribunal, this ~ day of mm/dd/yy.

M%

Commissioner of Competition
u\'\, N\ oS
) JAMES RICHARDSON INTERNATIONAL
: LIMITED
pet

413186
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GOVIMISSAIRE A LASSE

THE COMPETITION TRIBUNAL

IN THE MATTER OF the Competition Act R.S.C. 1985, c. C-35 as amended;

AND IN THE MATTER OF a joint venture between Saskatchewan Wheat Pool Inc. and James
Richardson International Limited in respect of port terminal grain handling in the Port of
Vancouver;

AND IN THE MATTER OF filing and registration of an Consent Interim Agreement hereafter
(the "Agreement”), pursuant to section 105 the Competition Act.

BETWEEN:
THE COMMISSIONER OF COMPETITION COMPETITION TRIBUNAL

TRIBUNAL DE LA CONCURRENCE

- AND - 1 = X

L SEP 14 2005 0

SASKATCHEWAN WHEAT POOL INC.  }£ - 2

REGISTRAR - REGISTRAIRE ‘I'

-AND- OTTAWA, ON ' D00 3

JAMES RICHARDSON INTERNATIONAL LIMITED

CONSENT INTERIM AGREEMENT
AMENDING AGREEMENT

WHEREAS Saskatchewan Wheat Pool Inc. (“SWP”), James Richardson International
Limited (“JRI") and the Commissioner of Competition (“Commissioner”) filed a Consent
Interim Agreement with the Competition Tribunal on July 5, 2005;

AND WHEREAS the Consent Interim Agreement was registered by the Tribunal on July
5, 2005;

AND WHEREAS the Consent Interim Agreement will expire on September 3, 2005;

AND WHEREAS SWP, JRI and the Commissioner have agreed to extend the term of
the Consent Interim Agreement;
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NOW THEREFORE SWP, JRI and the Commissioner have agreed that the Consent
Interim Agreement is amended by deleting paragraph 33 thereof and replacing it with the
following:

This agreement shall remain in effect until September 16, 2005, save and except
for if on or before September 16, 2005, the Commissioner advises SWP and JRI
that the Commissioner intends to file an application under 5.92 of the Competition
Act in respect of all or part of the JV, in which case this agreement will expire on
September 26, 2005; or, upon agreement of the parties, on an earlier date.

DATED at Gatineau, this 2nd day of September, 2005.

FILED AND REGISTERED BY the Tribunal, this  day of mm/dd/yy.

SASKATCHEWAN WHEAT POOL INC.

Per: y 0 /
4 7

JAMES RICHARDSON INTERNATIONAL

g2

C ISSIONER OF COMPETITION
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NOW THEREFORE SWP, JRI and the Commissioner have agreed that the Consent
Interim Agrecment is amended by deleting paragraph 33 thereof and replacing it with the
following: .

This agreement shall remain in cffect until September 16, 2005, save and except
for if on or before September 16, 2005, the Commissioner advises SWP and JRI
that the Commissioner intends to file sn application under 3.92 of the Competition
Act in Tespect of all or part of the JV, in which cass this agreement will expire on
Septembey 26, 2005; or, upon agreement of the parties, on an earlier date.

DATED at Gatineau, this 2nd day of September, 2005.
FILED AND REGIS’I:QRI_Z&EY_&: Tribunal, this  day of mm/ddfyy.

™ cme., .

-
HR——

COMMISSIONER OF COMPETITION






CECHEST LA PIEC: & vaPPUL.. Co

MENTIONNEE DANS L'AFFIDAVIT DE
Denis. . CoccrJeout

ASSERMENTE(E) DEVANT MOI A .. AL ne sA
CE..10...JOUR DE..\0MEMO.IC-. 20.. 2.5
\ :

CT- 2005-008

THE COMPETITION TRIBUNAL

IN THE MATTER OF the Competition Act R.S.C. 1985, c. C-35 as amended;

AND IN THE MATTER OF a joint venture between Saskatchewan Wheat Pool Inc. and James
Richardson International Limited in respect of port terminal grain handling in the Port of
Vancouver;

AND IN THE MATTER OF filing and registration of a Consent Interim Agreement, pursuant
to section 105 of the Competition Act.

BETWEEN:
COMPETITION TRIBUNAL
THE COMMISSIONER OF COMPETITION TRIBUNAL DE LA QON_ RRENCE
- AND - . ﬁ R
L ocT 19 2005 o
SASKATCHEWAN WHEAT POOL INC. g v
I

REGISTRAR - REGISTRAIRE T
OTTAWA, ON 1153

-AND-

JAMES RICHARDSON INTERNATIONAL LIMITED

SECOND CONSENT INTERIM AGREEMENT
AMENDING AGREEMENT

WHEREAS Saskatchewan Wheat Pool Inc. (“SWP*), James Richardson Intemational
Limited (“JRI") and the Commissioner of Competition (“Commissioner”), filed a Consent Interim
Agreement with the Competition Tribunal on July 5, 2005;

AND WHEREAS the Consent Interim Agreement was registered by the Tribunal on July 5,
2005,

AND WHEREAS the Consent Interim Agreement was set to expire on September 3, 2005;

AND WHEREAS the Consent Interim Agreement was extended by JRI, SWP and the
Commissioner by way of a Consent Interim Agreement Amending Agreement dated September 2,
2005 and filed with the Competition Tribunal on September 14, 2005;

420399
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AND WHEREAS the Consent Interim Agreement, as amended by the Consent Interim
Agreement Amending Agreement will expire on September 26, 2005;

AND WHEREAS SWP, JRI and the Commissioner have agreed to extend the term of the
Consent Interim Agreement, as amended by the Consent Interim Agreement Amending Agreement;

NOW THEREFORE SWP, JRI and the Commissioner agree as follows:

1. The Consent Interim Agreement, as amended by the Consent Interim Agreement
Amending Agreement, is amended as follows:

(a)  Paragraph 33 is deleted in its entirety and replaced with the following:

This agreement shall remain in effect until October 17, 2005, save
and except for if on or before October 17, 2005, the Commissioner
advises SWP and JRI that the Commissioner intends to file an
application under s. 92 of the Competition Act in respect of all or part
of the JV, in which case this agreement will expire on October 27,
2005, or, upon agreement of the partics, on an earlier date.

2. Except as amended by this Second Consent Interim Agreement Amending
Agreement, the Consent Interim Agreement is confirmed in all respects.

3. This Second Consent Interim Agreement Amending Agreement amends the Consent
Interim Agreement. This Second Consent Interim Agreement Amending Agreement and the
Consent Interim Agreement shall be read together and constitute one agreement with the
same effect as if the amendments made by this Second Consent Interim Agreement
Amending Agreement had been contained in the Consent Interim Agreement, but with effect
as of the date hereof.

4, If there is a conflict, inconsistency or incongruity between any provision of this
Second Consent Interim Agreement Amending Agreement and any provision of the Consent
Interim Agreement, the relevant provision of this Second Consent Interim Agreement

Amending Agreement is to prevail.

S. This Second Consent Interim Agreement Amending Agreement may be executed by
the parties in separate counterparts, each of which when so executed and delivered (which
may include delivery by facsimile transmission and the reproduction of signatures by
facsimile transmission) will be treated as binding as if originals, and which, if taken together,
shall constitute one and the same instrument.
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#

DATED at Gatineau, Quebec, this ,2(; day of September, 2005.

a—

2 CeadX

ommissioner of Competition

DATED at Regina, Saskatchewan, this day of September, 2005.

SASKATCHEWAN WHEAT POOL INC.

Per:

Per:

DATED at Winnipeg, Manitoba, this day of September, 2005.

JAMES RICHARDSON INTERNATIONAL
LIMITED

Per:

Per:

FILED AND REGISTERED BY the Tribunal, this  day of mm/dd/yy.
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THE COMPETITION TRIBUNAL

IN THE MATTER OF thq Competition Act R.S,C, 1985, c. C-35 as amended;

AND IN THE MATTER OF a joint venture between Saskatchewan Wheat Pool Inc. and James
Richardson Tutemational Limited in respect of port texminal grain handling in the Port of
Vancouver;

AND IN THE MATTER OF filing and registration of n Consent Interim Agreement, pursuant
to section 105 of the Competition Act.

BETWEEN:
THE COWIONER OF COMPETITION
-AND - .
SASKATCHEWAN WHEAT POOL INC.
-AND-

JAMES RICHARDSON INTERNATIONAL LIMITED

SECOND CONSENT INTERIM AGREEMENT
AMENDING AGREEMENT

‘ WHEREAS Saskatchewan Wheat Pool Inc. (“SWP), James Richardson Intemational
Limited (*JRI”) and the Commissioner of Competition (“Commissioner™), filed & Consent Interim
Agreement with the Competition Tritunal on July 5, 2005;

2005 AND WHEREAS the Consent Interim Agreement was registered by the Tribunal onJuly S,

AND WHEREAS the Consent Juterim Agreement was set 0 expire on September 3, 2005;
AND WHERKAS the Consent Interhn Agreement was extended by JRI, SWP and the

Commissioner by way of a Consent Interim Agreement Aracnding Agroement dated September 2;
2005 arid filed with the Competition Tribunal on September 14, 2005;

410099
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AND WHEREAS the Conscnt Interim Agreement, as amended by the Conscnt Interim
Agreement Amending Agreemnent will expire on September 26, 200S;

AND WHEREAS SWP, JRI and the Commissioner have agreed to extend the term of the
Consent Interim Agreement, as amended by the Consent Interim Agreement Amending Agreement;

NOW THEREFORE SWP, JRI and the Commiasioner agres as follows:

1. mcmmmumdedbymmmmAmm
Amending Agreement, is amended as follows:

(a)  Paragraph 33 is delcted in its entirety and replnced with the following:

This agresracut shall remain in effect until October 17, 2005, save
. and except for if on or before October 17, 2005, the Commissioner
advises SWP and JRI that the Commissioner Intends to file an
application under s. 92 of the Comperition Act in respect of all or paxt
of the JV, in which cass this agreement will expire on October 27,
zoos.or,uponngreementoftheparﬂas.onanaﬂiudm.

2. Except as amended by this Sccond Consent Interim Agreemuent Amending
Agreement, the Consent Interim Agreement is confirmed in all respects.

3. This Second Conseat Iuterim Agreament Amending Agreement araends the Consent
Interim Agreesnent. This Second Consent Interim Agreament Amending Agreement and the
Consent Interim Agreement shall be read together and constitute one agreement with the
same effect as if the amendments made by this Second Consent Imterim Agreement
Amending Agreement had been contained in the Consent Interim Agreement, but with effect
a3 of the date hereof,

4, If there is a conflict, inconsistency or incongruity between any pravision of this
Second Consent Interim Agreement Amending Agreement and any provision of the Cansent
Interim Agreement, the relevant provision of this Second Consent Interim Agreement
Amending Agreement is to prevail.

5..  This Second Consent Interim Agreament Amending Agreement may be executsd by
the parties in separats counterparts, each of which when so executed and delivered (which
may include delivery by facaimile transmission and the reproduction of signatures by
facsimile transmission) will be treatod as binding as f originals, and which, if taken togsther,
shall constitute one wnd the same instrument.
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DATED at Gatinean, Quebec, this day of September, 2005.

Commigsionsr of Competition

DATED st Regina, Saskatchewan, this day of September, 2005.
SASKATCHEWAN WHEAT POOL INC.

Per:

Pex:

DATED st Winnipeg, Manitobs, this 94 *E;y of September, 2005,

JAMES RICHARDSON INTERNATIONAL
LIMITED )

FILED AND REGISTERED BY the Tribunal, this  dayof = mm/ddlyy.
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DATED at Gatinean, Quebeg, this dayof September, 2005.

Commissioner of Competition

DATED at Regina, Saskatchewen, this Ze#™ day of September, 2005.
SASKATCHEWAN WHEAT POOL INC.

N
Per;

Per: Zz . E E:
- DATED at Winnipeg, Manitoba, this ___ day of September, 2005,

JAMES RICHARDSON INTERNATIONAL
LIMITED

Per;

Per:

FILED AND REGISTERED BY the Tribunal, this  dayof mn/dd/yy.

= TNTA PAF.AT aon
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THE COMPETITION TRIBUNAL

IN THE MATTER OF the Competition Act R.S.C. 1985, c. C-35 as amended;

AND IN THE MATTER OF u joint venture between Saskatchewan Wheat Pool Inc. and James
Richardson International Limited in respect of port terminal grain handling in the Port of
Vancouver; -

AND IN THE MATTER OF filing and registration of a Consent Interim Agreement, pursuant
to section 105 of the Competition Act.

BETWEEN:
'THE COMMISSIONER OF COMPETITION COMPETITION TRIBUNAL
TRIBUNAL DE LA CONCURRENCE
-AND - 4 ' R
!
SASKATCHEWAN WHEAT POOL INC. L 0CT 1972005 5
v
2]
-AND- REQISTRAR - REGISTRAIRE -‘r
OTTAWA, ON | A0/

JAMES RICHARDSON INTERNATIONAL LIMITED

THIRD CONSENT INTERIM AGREEMENT
AMENDING AGREEMENT

WHEREAS Saskatchewan Wheat Pool Inc. (“SWP™), James Richardson International
Limited (“JRI") and the Commissioner of Competition (“Commissioner”), filed a Consent Interim
Agreement with the Competition Tribunal on July 5, 2005;

AND WHEREAS the Conseat Interim Agreement was registered by the Tribunal on July 5,
2005;

'AND WHEREAS the Consent Interim Agreement was set to expire on September 3, 2005;
AND WHEREAS the parties hereto entered into & Consent Interim Agreement Amending

Agreement dated September 2, 2005 which was filed with the Competition Tribunal on
September 14, 2005;

219



-2
AND WHEREAS the Consent Interim Agreement, as amended by the Consent Interim

Agreement Amending Agreement was set to expire on September 26, 2005;

AND WHEREAS the parties hereto entered into a Second Consent Interim Agreement

Amending Agreement dated September 26, 2005 which was filed with the Competition Tribunal on
October 6, 2005;

AND WHEREAS the Consent Interim Agreement as amended by the Second Consent

Interim Agreement Amending Agreement is set to expire on October 27, 2005;

AND WHEREAS SWP, JRI and the Commissioner have agreed to a further extension of the

term of the Consent Interim Agreement, as previously amended;

NOW THEREFORE SWP, JRI and the Commissioner agres as follows:
1. . The Consent Interim Agreement, as amended, is hereby amended further as follows:
(s)  Paragraph 33 is deleted in its entirety and replaced with the following:

This agreement shall remain in effect until October 31, 2005, save
and except for if on or before October 31, 2005, the Cammissioner
advises SWP and JRI that the Commissioner intends to fils an
spplication under 3, 92 of the Competition Act in respect of all or part
of the JV, in which case this agreement will expire on November 10,
2005, or, upon agreement of the parties, on an earlier date.

2 Except as amended by this Third Consent Interim A greement Amending Agreement,
mmmwumﬁmmm

3. This Third Consent Interim Agreement Amending Agreement amends the Consent
Interim Agreement. This Third Consent Interim Agreement Amending Agreement and the
Consent Interim Agreesment shall be read together and constituts ons agreement with the
same effect as if the smendments made by this Third Consent Interim Agreement Amending
wummmm&mmmwmmamfm

4, If there is a conflict, incousistency or incongruity between any provision of this Third
Coasent Interim Agreoment Amending Agreement and any provision af the Consent Interim
Agreement, the relevant provision of this Third Consent Interim Agreement Amending
Agreement is to prevail.

5. This Third Consent Interim Agreement Amending A greement may be executed by the
parties in separate counterparts, each of which when so executed and delivered (which may
include delivery by facsimile transmission and the reproduction of signatures by facsimile
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mnmmion)mﬂbetrenedubmdmguxfonginm,mdwhich.xfnkenmmhu shall
constitute one and the same instrument.

DATED at Gatineaun, Quebec, this /_Zdayof October, 2005.

DATED at Regina, Saskatchewan, this ___— day of October, 2005.
SASKATCHEWAN WHEAT POOL INC.,

Per:

Per;

DATED st Winnipeg, Manitoba, this ___ day of October, 2005,

JAMES RICHARDSON INTERNATIONAL
LIMITED

Per;

FILED AND REGISTERED BY the Tribunal, this  day of mm/ddlyy.
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CT-2005-008
THE COMPETITION TRIBUNAL '

[N THE MATTER OF the Compstltion 4ct R,3.C. 1985, c. C-35 us amended;

AND IN THE MATTER OF a joint vantura between Saskatchewan Wheat Pool Ino. and James
Richardson Intematicnnl Limited in respect of post terminal grain handling in the Poxt of
Vauoouver; )

AND IN THE MATTER OF filing and registation of & Consent Interim Agreement, pursuent
to seotion 103 of the Competition Act,

BETWEEN;
THE COMMISSIONER OF COMPETITION

WHEREAS Saskatchewan Wheet Paol Ino, ("SWP”), Jumes Richerdson International
Limited (“JRT™) and the Commissioner of Competition (“Commissionar”), filed & Consent Intarim
Agrorment with the Competition Tribunel on Tuly S, 2005;

2-005 AND WHEREAS the Consent Iinferim Agrecment was registered by the Tribunal on July 5,

'AND WHERREAS the Consent Iirtesim Agrecment wes set to expire on September 3, 2005;

AND WHERIEAS the perties hareto eatared into & Consent Interim Agreement Amending

Agreemeut deted September 2, 2005 which was filod with the Competition Tribupal
September 14, 2005; : -

idacz/q04d
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.’BE&un.’ﬁanBEng September 26, 2005 $ which wes filed with the Competition .?.95&

AND WHEREAS ths Consent Interim Agreement 28 emended by the Second Consent
ggggg set to expire on October 27 ubom

AND WHEREAS SWP, JR] and the Commissionar bavs agrsed o a fiuther extension afthe
toren of the Conaent Interim Agreement, as previously amended;

NOW THEREFGRE SWP, JRI and the Commissioner agree as follows: .
1. .Eggg mnended, ishereby amanded further as follows:
()  Paragmph 33 is deleted in ity eutivety and repinoed with the following:

EEEEF&ED&E 2005, wve
_and except for If on or befars October 31 nSu.EunnBEE
?gEEEEn%E-BEn!
spplicationunder 8. 92 of the Contpetition Act in iﬂ-ﬁﬂuﬂ
af the JV, in which case this agreement will sxpire on November 10,
2008, or, upon agreament o Euvﬂnﬂ.aﬂnuaﬂmﬂmuw.

2 Except as mmendsd by this Third Consent Fnterim Agreamant Amending Agresment,
the Cansent Iuterim Agreement is canfirmed in all regpeots.,

3. Egnggggggnﬁoﬁ

Inteci Agreament, This Third Consent Enterim Agreement Amending Agreement and the
Consent Interim Agreament shall be read together and constituts ans ngresment with the

sarna affact us if the amendments made by this Third ConsentInterhmn Agresment Amending -

%“EEEEEFE Consent Tntarim, Agrecmant, but with effect as of the

Ifthers is & cotrflict, inconsistency or incongruity between suy provision of this Third
Convent Interim Agrecment Amending Agreemant and any provision of the Consent Intecim
Agreement, the relovant provision of this Third Consent Interimt Agreement Amending

B .

This Third Consent Interim A greement Amending Agreemcut may be exsouted by the

parties in separate countecparts, each of which when xo exocutad sad dolivered (which may
includs delivery by facsimile transmission and ths reproduction of signateres by facstmiile
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transmission) will be treated as hinding as if ocipinals, and which, if taken together, shall
‘constitute ons and the same instrument.

1DATED at Gatinean, Quebeo, this ___ day of October, 2003.

Commissioner of Coppatition
DATED nt Rugines, Saskatchawan, this dey of Octobar, 200S.
' SASKATCHEWAN WHEAT POOL INC.

Per:,

Per:

DATED st Winnipeg, Manitobs, this | 3¥day of October, 2005,

FILED AND REGISTERED BY the Tribunal, this deyof  mm/ddAy.
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tranamission) will be treated as binding as if odgihoaly, and which, if taken together, shall
constituts ons and the sama fnstioment.

DATED at Gstineau, Quebec, this ____ day of October, 2005.

Commissianer of Competition
DATED st Regins, Saskntchewen, ths /7" day of Octaber, 2005.

SASKATCHEWAN WHEAT POOL INC.

Per: W/%‘mm

S .

DIATED at Winnipeg, Mauitobs, this ____ day of October, 2005,

JAMES RICHARDSON INTERNATIONAL
LIMITED

Per:

FILED AND REGISTERED BY the Tribunal, this  deyof  mm/ddlyy.

¥ TOTAL PAGE.B2 w*






