Exhibit A to that CBCA Arrangement Agreement
made as of the 19th day of April, 2009
among Benachee Resources Inc., Tahera Diamond Corporation, Ag Growth Income Fund and Ag
Growth Industries Inc.

CBCA PLAN OF ARRANGEMENT
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EXHIBIT A

PLAN OF ARRANGEMENT MADE PURSUANT TO
SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1
INTERPRETATION

In this Plan of Arrangement, the following terms have the following meanings:

"Act" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as from time to time
amended or re-enacted, and all regulations promulgated thereunder;

"AGHI" means AGX Holdings Inc., a corporation incorporated under the Act, and the general
partner of AGHLP;

"AGHLP" means AGX Holdings Limited Partnership, a limited partnership established under the
laws of the Province of Manitoba;

"AGII" means Ag Growth Industries Inc., a corporation incorporated under the Act, and the
general partner of AGLP;

"AGLP" means Ag Growth Industries Limited Partnership, a limited partnership established
under the laws of the Province of Manitoba;

"AGII DIP Loan" means the super priority loans advanced to Tahera pursuant to the letter loan
agreement dated March 9, 2009, as amended from time to time and as assigned to AGII;

"AGII DIP Loan Amount" means an amount equal to the principal and accrued interest, if any,
outstanding under the AGII DIP Loan as at the Effective Time;

"AGII DIP Loan Security" means the general security agreement of Tahera dated March 9,
2009, the guarantee dated March 9, 2009 made by Benachee in respect of the obligations of
Tahera pursuant to the AGII DIP Loan and the general security agreement of Benachee dated
March 9, 2009, all initially in favour of the Fund and assigned to AGII, and, after completion of
the transactions contemplated by Subsection 3.1(a)(ii), includes the guarantee and general
security agreement to be provided by NewCo in favour of AGIL;

"AGII Loan Amount" means the aggregate amount payable pursuant to the AGII Loan
Promissory Note, which amount shall be equal to $5,000,000;

"AGII Loan Promissory Note" means the promissory note of Benachee, in aggregate principal
amount equal to the AGII Loan Amount, to be issued in favour of AGII pursuant to
Subsection 3.1(p) hereof in consideration of the loan to Benachee by AGII of an amount equal to
the AGII Loan Amount;

"Arrangement Agreement" means the Arrangement Agreement among Tahera, Benachee and
the Fund made as of April 19, 2009, as amended from time to time;

"Arrangement Resolution" means the special resolution in respect of the Arrangement to be
considered by Fund Securityholders at the Fund Meeting;
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"Arrangement" means the arrangement under the provisions of Section 192 of the Act, on the
terms and conditions contemplated by this Plan;

"Articles of Arrangement" means one or more articles of arrangement in respect of the
Arrangement required under subsection 192(6) of the Act to be filed with the Director after the
Final Order has been made;

"Assumed Intercompany Debt" means that principal amount of the Intercompany Debt equal to
$31,060,759 less the Assumed Obligations (other than the Assumed Intercompany Debt)
immediately prior to the sale of the Divested Assets by Benachee to NewCo pursuant to
Subsection 3.1(a), provided that the Assumed Intercompany Debt shall not be less than $1.00;

"Assumed Obligations" means all of the debts, liabilities, commitments, Claims, demands and
obligations of any nature or kind whatsoever (whether matured or unmatured, known or
unknown, accrued, fixed, contingent or otherwise) of Benachee immediately prior to the Effective
Time, including, without limitation, any and all such debts, liabilities, commitments Claims,
demands and obligations associated with or arising pursuant to the Divested Assets including,
without limitation, those associated with or arising pursuant to the agreements, leases, licenses,
permits, notes, bonds, mortgages, indentures, contracts and other instruments listed on Schedule
"C" hereto, the Assumed Intercompany Debt, and all Environmental Obligations, but excluding
the obligations of Benachee in respect of the Benachee CAZ Debt Security and the Retained
Intercompany Debt which shall be retained as obligations of Benachee after the transfer provided
for in Subsection 3.1(a);

"Benachee" means Benachee Resources Inc., a corporation incorporated under the Act;

"Benachee CAZ Debt Security" means the unlimited guarantee dated July 12, 2005 made by
Benachee in respect of the obligations of Tahera under the Tahera CAZ Debt secured by a
demand debenture dated July 12, 2005 issued by Benachee and a mortgage dated July 12, 2005
made by Benachee and together with an acknowledgement and agreement forming part of a
Securities Pledge Agreement of Tahera dated July 12, 2005, all originally made in favour of
Laurelton Diamonds Inc. and now held by CAZ as the assignee of Laurelton Diamonds Inc.;

"Benachee Preferred Shares" means the redeemable, retractable Preferred Shares in the capital
of Benachee having the rights, privileges, restrictions and conditions set out in Schedule "A"
hereto;

"Benachee Shares" means the common shares in the capital of Benachee;

"Benachee Subordinated Note" means the non-interest bearing demand promissory note of
Benachee, in aggregate principal amount equal to the Benachee Subordinated Note Principal
Amount, to be issued in favour of Tahera pursuant to Subsection 3.1(b) hereof in payment of a
portion of the Retained Intercompany Debt, which promissory note shall be subordinated in right
of repayment to the Remaining Intercompany Debt;

"Benachee Subordinated Note Principal Amount" means that dollar amount which when
subtracted from the Retained Intercompany Debt is equal to the Remaining Intercompany Debt;

"Business Day" means a day other than a Saturday, Sunday or a day when banks in the City of
Calgary, Alberta, Winnipeg, Manitoba and Toronto, Ontario are not generally open for business;
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"CAZ" means Caz Petroleum Inc., a corporation incorporated under the Business Corporations
Act (Ontario);

"CCAA" means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as from time
to time amended or re-enacted and all regulations promulgated thereunder;

"CCAA Court" means the Ontario Superior Court of Justice (Commercial List);

"CCAA Proceedings" means the proceedings in respect of Tahera and Benachee commenced
under the CCAA pursuant to the Initial CCAA Order;

"CCAA Approval Order" means an Order of the CCAA Court substantially in the form
attached as Exhibit B to the Arrangement Agreement, which order, among other things, approves
and authorizes the completion of the transactions contemplated by the Arrangement Agreement,
including the steps set out in Subsections 3.1(a) through and including (x) of this Plan of
Arrangement, and certain related transactions, and provides for the release and discharge of
Benachee from any and all liabilities (except the Remaining Intercompany Debt) and provides
that such release and discharge shall be effective in accordance with this Plan of Arrangement;

"Certificate" means the certificate to be issued by the Director pursuant to subsection 192(7) of
the Act giving effect to the Arrangement; ‘

"Claim" means any claim, demand, cause of action, lawsuit, complaint, action, proceeding,
judgment, settlement, award, assessment, re-assessment, notice of non-compliance or violation,
order or direction, arbitration or governmental proceeding, investigation, enquiry or hearing;

"Court" means the Ontario Superior Court of Justice (Commercial List);
"Director" means the Director appointed under section 260 of the CBCA;

"Dissenting Securityholders" means registered holders of Fund Securities who validly exercise
the rights of dissent with respect to the Arrangement provided to them under the Interim Order
and whose dissent rights remain valid immediately before the Effective Time;

"Divested Assets" means all of the property and assets of Benachee immediately prior to the
Effective Time whether real or personal, tangible or intangible, of every kind and description and
wheresoever situate, including without restriction, all licenses, leases, permits and authorizations
in respect of or relating to, directly or indirectly, all of Benachee's interests in mining claims and
mining leases within the Northwest Territories and Nunavut including the property known as the
"Jericho Property" and the diamond mine known as the "Jericho Diamond Mine" encompassed
therein and the properties in Nunavut known as the "Polar Project Lands" and the "Rockinghorse
Property" and including, without limitation, the agreements, leases, licenses, permits, notes,
bonds, mortgages, indentures, contracts and other instruments listed on Schedule " C" hereto,

"Effective Date" means the date the Arrangement is effective under the Act;
"Effective Time" means 11:59 p.m. on the Effective Date;

"Environmental Obligations" has the meaning ascribed thereto in the Arrangement Agreement;
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