Court File No. 09-CL-8165

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MISTER )  FRIDAY, THE 8" DAY

)
JUSTICE MORAWETZ ) OF MAY, 2009

IN THE MATTER OF SECTION 192 OF THE CANADA
USINESS CORPORATIONS ACT, R.S.C. 1985, c. C 44, AS
MENDED, AND RULES 14.05(2) AND 14.05(3) OF THE

AND IN THE MATTER OF A PROPOSED PLAN OF
ARRANGEMENT INVOLVING AG GROWTH INCOME FUND,
AG GROWTH INDUSTRIES INC., TAHERA DIAMOND
CORPORATION, BENACHEE RESOURCES INC., AGX
HOLDINGS INC., AG GROWTH INDUSTRIES LIMITED
PARTNERSHIP, 7166893 CANADA LTD., 7157401 CANADA
LTD., UNITHOLDERS OF AG GROWTH INCOME FUND,
HOLDERS OF CLASS B EXCHANGEABLE LIMITED
PARTNERSHIP UNITS OF AGX HOLDINGS LIMITED
PARTNERSHIP AND CAZ PETROLEUM INC.

AG GROWTH INCOME FUND, AG GROWTH INDUSTRIES
INC., and 7157401 CANADA LTD.

Applicants

INTERIM ORDER
(MAY 8, 2009)

THIS MOTION made by the Applicants, Ag Growth Income Fund (the "Fund"), AG
Growth Industries Inc. ("AGII"), and 7157401 Canada Ltd. ("Subco") (collectively, the
"Applicants") for an interim order (the "Interim Order") pursuant to section 192 of the
Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended (the "CBCA") for advice
and directions in connection with the within application (the "Application"), was heard this day
at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, Notice of Motion, and the Affidavit of Rob
Stenson sworn May 4, 2009 (the "Affidavit") and the exhibits thereto, and on hearing the

141027.v1



-2

submissions of counsel for the Applicants and counsel for Tahera Diamond Corporation and
Benachee Resources Inc.; AND UPON BEING ADVISED that the staff of the Director
appointed under the CBCA has determined that the Director does not need to appear or be

heard on the motion for this Interim Order,

General

1.

THIS COURT ORDERS that all capitalized terms not otherwise defined in this Order
shall have the meanings ascribed thereto in the Plan of Arrangement attached as Exhibit
"A" to Appendix "C" of the draft management information circular of the Fund (the
"Information Circular"), which is attached as Exhibit "A" to the Affidavit.

THIS COURT ORDERS that the proposed course of action is an "Arrangement" within
the definition of the CBCA and the Applicants may proceed with the Arrangement, as
described in the Affidavit.

THIS COURT ORDERS that the Fund shall seek approval of the Arrangement by the
holders of trust units ("Fund Units") of the Fund and the holders of class B
exchangeable limited partnership units (the "Fund Exchangeable Units" and together
with the Fund Units, the "Fund Securities") of AGX Holdings Limited Partnership
(together, the "Fund Securityholders") in the matter set forth below.

Fund Securityholders' Meeting

4.
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THIS COURT ORDERS that the Fund shall be permitted to call, hold and conduct a
meeting (the "Meeting") of Fund Securityholders on or about June 3, 2009. At the
Meeting, Fund Securityholders will be asked to consider and vote upon the Arrangement
Resolution and such other business as may properly be brought before the Meeting or
any adjournment thereof, all as more particularly described in the Information Circular.

THIS COURT ORDERS that the Meeting, and any adjournments thereof, shall be
called, held and conducted in accordance with the "Notice of Special Meeting of
SecurityHolders of Ag Growth Income Fund" forming part of the Information Circular,
the CBCA, the Fund Declaration of Trust concerning the Fund dated May 18, 2004
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(including the quorum requirements thereof) and the terms of this Order and any
further Order of this Honourable Court.

6. THIS COURT ORDERS that the Fund Securityholders shall vote in respect of the
Arrangement Resolution together as a single class of securities. Each Fund Security
entitled to be voted at the Meeting will entitle the holder to one vote at the Meeting in
respect of the Arrangement Resolution and any other matters to be considered at the
Meeting.

7. THIS COURT ORDERS that the record date for the Meeting shall be May 4, 2009 (the
"Record Date"). Only the Fund Securityholders whose names have been entered on
the applicable register of Fund Units or Fund Exchangeable Units, as the case may be,
on the close of business on the Record Date will be entitled to receive notice of and to
vote at the Meeting. Holders of Fund Units and Fund Exchangeable Units who acquire
their Fund Units or Fund Exchangeable Units after the Record Date will not be entitled to

vote such Fund Securities at the Meeting.

Amendments to the Arrangement and Plan of Arrangement

8. THIS COURT ORDERS that the Applicants are authorized, subject to the terms of the
Arrangement Agreement, to make such amendments, revisions and/or supplements to
the Arrangement and to the Plan of Arrangement as they may determine and the
Arrangement and the Plan of Arrangement, as so amended, revised and/or
supplemented, shall be the Arrangement and the Plan of Arrangement to be submitted
to the Fund Securityholders at the Meeting and shall be the subject of the Arrangement

Resolution.

Conduct of the Meeting

9. THIS COURT ORDERS that the Chairman of the Meeting shall be any trustee of the
Fund.

10. THIS COURT ORDERS that the only persons entitled to attend and speak at the
Meeting shall be: (a) the Fund Securityholders or their authorized representatives; (b)
AGII's directors, officers, and advisors; (c) the trustees of the Fund; (d) the Fund's
auditors and advisors; (e) the Director appointed under section 260 of the CBCA (the

141027.v1



11.

12.

13.

-4-

"Director"); and (f) those persons who may receive the permission of the Chairman of
the Meeting.

THIS COURT ORDERS that the directors, officers and advisors of each of Tahera and
Benachee shall be entitled to attend at the Meeting.

THIS COURT ORDERS that the number of votes required to pass the Arrangement
Resolution shall be not less than two-thirds of the votes cast by the Fund
Securityholders, either in person or by proxy, voting together as a single class, at the
Meeting.

THIS COURT ORDERS that to be valid, a proxy must be deposited with the Fund in

the manner described in the Information Circular.

Dissent Rights

14.

15.
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THIS COURT ORDERS that Fund Securityholders are, subject to the provisions of this
Order and the Arrangement, accorded the right of dissent with respect to the
Arrangement Resolution under section 190 of the CBCA, as varied by the Arrangement
and this Interim Order.

THIS COURT ORDERS that in order for a Fund Securityholder to exercise such right of

dissent:

(a) the Fund Securityholder's written objection to the Arrangement Resolution must
be received by the Fund c/o its counsel, Burnet Duckworth & Palmer LLP, 1400,
350 — 7th Avenue SW, Calgary, Alberta, T2P 3N9, Attention: Jeffrey E. Sharpe,
by 4:00 p.m. (Toronto time) on the second Business Day immediately preceding
the date of the Meeting;

(b) a dissenting Fund Securityholder shall not have voted his or her Fund Securities
at the Meeting, either by proxy or in person, in favour of the Arrangement

Resolution;
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(©) Fund Securityholders may not exercise the right of dissent in respect of only a
portion of the holder's Fund Securities, but may dissent only with respect to all of
the Fund Securities held by the holder; and |

(d) the exercise of such right of dissent must otherwise comply with the
requirements of Section 190 of the CBCA, as modified by the Arrangement.

THIS COURT ORDERS that the fair value of the Fund Securities shall be determined as
of the close of business on the last Business Day before the day on which the
Arrangement Resolution is approved by the Fund Securityholders.

THIS COURT ORDERS that the Notice to the Fund Securityholders of their right of
dissent with respect to the Arrangement Resolution and to receive, subject to the
provisions of the CBCA and the Arrangement, the fair value of their Fund Securities shall
be sufficiently given by including information with respect to this right as set forth in the
Information Circular which is to be sent to Fund Securityholders in accordance with

paragraph 19 of this Order.

THIS COURT ORDERS that subject to further order of this Honourable Court, the
rights available to the Fund Securityholders under the CBCA and the Arrangement to
dissent from the Arrangement Resolution shall constitute full and sufficient rights of
dissent for the Fund Securityholders with respect to the Arrangement Resolution.

Notice of the Meeting

19.
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THIS COURT ORDERS that an Information Circular, substantially in the form attached
as Exhibit A to the Affidavit with any amendments thereto as counsel for the Fund may
determine necessary or desirable (provided such amendments are not inconsistent with
the terms of this Order), shall be mailed to Fund Securityholders, as shown on the
records of the Fund and AGX holdings Limited Partnership, as the case may be, at the
close of business on the Record Date, to the directors of AGII and the trustees and
auditors of the Fund by one of the following methods, not less than twenty-one days
before the date of the Meeting, including the date of mailing and excluding the date of
the Meeting:



