AMERICAN POTASH CORP.
(Formerly Magna Resources Ltd.)
MANAGEMENT INFORMATION CIRCULAR
(as at November 24, 2015 except as otherwise indicated)

GENERAL PROXY MATTERS
Solicitation of Proxies

This information circular (“Circular”) is provided in connection with the solicitation of proxies by the
management of American Potash Corp. (the “Company”) for use at the annual general and special
meeting of the holders (“Shareholders”) of common shares (“Shares”) of the Company to be held on
Tuesday, December 29, 2015 (“Meeting”), at the time and place set out in the accompanying notice of
annual and special meeting (“Notice of Meeting”). The Company will bear the cost of this solicitation.
The solicitation will be made by mail, but may also be made by telephone.

Appointment and Revocation of Proxies

The persons named in the enclosed form of proxy (“Proxy”) are directors and/or officers of the Company.
A registered Shareholder may appoint another person to represent them at the Meeting by
eitherstriking out the printed names and inserting such person's name in the blank space provided
or by completing another form of proxy.

To be valid, the completed Proxy must be delivered to Computershare Investor Services Inc.
(“Computershare”) (i) by mail or personal delivery to Computershare, Attention Proxy Department, 100
University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1; (ii) by fax to 1-866-249-7775 within Canada
and the United States or 416-263-9524 from all other countries; or (3) by online voting at
www.investorvote.com, in any case, prior to 10:00 am (Vancouver time) on Wednesday, December 23,
2015 or, if the Meeting is adjourned or postponed, not less than two business days, excluding Saturdays,
Sundays and holidays prior to such adjourned or postponed meeting.

The Proxy may be revoked by:
(a) signing a proxy with a later date and delivering it at the time and place noted above;

(b) signing and dating a written notice of revocation and delivering it to the registered office
of the Company at any time up to and including the last business day before the day set
for the holding of the Meeting. If the Shareholder is an individual, the notice of
revocation must be signed by the Shareholder or his or her legal personal representative
or trustee in bankruptcy. If the Sharcholder is a corporation or other entity, the notice of
revocation must be signed by the corporation or other entity or by the proxyholder
appointed by such entity; or

(c) attending the Meeting or any adjournment or postponement of the Meeting and
registering with the scrutineer as a Shareholder present in person.

Voting of Proxies

The Shares represented by proxy in the enclosed form will be voted or withheld from voting by the
persons named therein in accordance with the instructions of the registered Shareholder appointing
them. If there is no direction by the registered Shareholder, Shares represented by valid proxies
executed in favour of management will be voted FOR the approval of all resolutions set out in the
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Notice of Meeting. The Proxy confers discretionary authority to the person named in it to vote as
such person sees fit on any amendments or variations to the matters identified in the Notice of
Meeting, and any other matters which may properly come before the Meeting or any adjournment
or postponement thereof. At the time of printing of this Circular, the management of the Company
knows of no other matter which may come before the Meeting other than those referred to in the
Notice of Meeting. However, if any such amendment, variation or other matter properly comes
before the Meeting, the Shares represented by proxies in favour of management will be voted on
such matters in accordance with the best judgment of the proxyholder.

Advice to Beneficial Holders of Shares

The information set forth in this section is of significant importance to many Shareholders, as a
substantial number of Shareholders do not hold Shares in their own name. Sharcholders who hold
their Shares through their brokers, intermediaries, trustees or other persons, or who otherwise do not hold
their Shares in their own name (referred to herein as “Beneficial Shareholders”) should note that only
Proxies deposited by Shareholders who appear on the records maintained by the Company’s registrar and
transfer agent as registered holders of Shares will be recognized and acted upon at the Meeting. If Shares
are listed in an account statement provided to a Beneficial Shareholder by a broker, then those Shares
will, in all likelihood, not be registered in the Shareholder’s name. Such Shares will more likely be
registered under the name of the shareholder’s broker or an agent of that broker. In Canada, the vast
majority of such Shares are registered under the name of CDS & Co. (the registration name for CDS
Clearing and Depository Services Inc., which acts as nominee for many Canadian brokerage firms). In
the United States, the vast majority of such common shares are registered under the name of Cede & Co.,
the registration name for The Depository Trust Company, which acts as nominee for many United States
brokerage firms. Shares held by brokers (or their agents or nominees) on behalf of a broker’s client can
only be voted or withheld at the direction of the Beneficial Shareholder. Without specific instructions,
brokers and their agents and nominees are prohibited from voting shares for the broker’s clients.
Therefore, each Beneficial Shareholder should ensure that voting instructions are communicated to
the appropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from
Beneficial Sharcholders in advance of sharcholder meetings. The various brokers and other intermediaries
have their own mailing procedures and provide their own return instructions to clients, which should be
carefully followed by Beneficial Shareholders in order to ensure that their Shares are voted at the
Meeting. The form of instrument of proxy supplied to a Beneficial Shareholder by its broker (or the agent
of the broker) is substantially similar to the Proxy provided directly to registered sharcholders by the
Company. However, its purpose is limited to instructing the registered shareholder (i.e., the broker or
agent of the broker) how to vote on behalf of the Beneficial Shareholder. The vast majority of brokers
now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions Inc.
(“Broadridge”) in Canada. Broadridge typically prepares a machine-readable voting instruction form
(“VIF”), mails those forms to Beneficial Shareholders and asks Beneficial Shareholders to return the
VIFs to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of the internet
or telephone, for example). Broadridge then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of shares to be represented at the Meeting. A Beneficial
Shareholder who receives a Broadridge VIF cannot use that form to vote Shares directly at the
Meeting. The VIFs must be returned to Broadridge (or instructions respecting the voting of Shares
must otherwise be communicated to Broadridge) well in advance of the Meeting in order to have
the common shares voted. If you have any questions respecting the voting of Shares held through a
broker or other intermediary, please contact that broker or other intermediary for assistance.
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The Notice of Meeting, Circular, Proxy and VIF, as applicable, are being provided to both registered
sharecholders and Beneficial Sharcholders. Beneficial Shareholders fall into two categories - those who
object to their identity being known to the issuers of securities which they own (“OBQs”) and those who
do not object to their identity being made known to the issuers of the securities which they own
(“NOBOSs”). Subject to the provisions of National Instrument 54-101 - Communication with Beneficial
Owners of Securities of a Reporting Issuer (“NI 54-1017), issuers may request and obtain a list of their
NOBOs from intermediaries directly or via their transfer agent and may obtain and use the NOBO list for
the distribution of proxy-related materials directly (not via Broadridge) to such NOBOs. If you are a
Beneficial Shareholder and the Company or its agent has sent these materials directly to you, your name,
address and information about your holdings of Shares have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding the Shares on your behalf.

Pursuant to the provisions of NI 54-101, the Company is providing the Notice of Meeting, Circular and
Proxy or VIF, as applicable, to both registered sharcholders and NOBOs. If you are a Beneficial
Shareholder, and the Company or its agent has sent these materials directly to you, your name and address
and information about your holdings of Shares, have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding on your behalf. By choosing to send
these materials to you directly, the Company (and not the intermediary holding Shares on your behalf) has
assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting
instructions. Please return your voting instructions as specified in the VIF. As a result, if you are a
NOBO, you can expect to receive a scannable VIF from Computershare. Please complete and return the
VIF to Computershare in the envelope provided or by facsimile. In addition, telephone voting and internet
voting instructions can be found on the VIF. Computershare will tabulate the results of the VIFs received
from the Company’s NOBOs and will provide appropriate instructions at the Meeting with respect to the
common shares represented by the VIFs they receive.

The Company’s OBOs can expect to be contacted by Broadridge or their brokers or their broker’s agents.
The Company will assume the costs associated with the delivery of the Notice of Meeting, Circular and
VIF, as set out above, to OBOs by intermediaries.

Financial Statements

The audited consolidated financial statements of the Company for the year ended July 31, 2015, together
with the auditor’s report thereon, will be presented to the shareholders at the Meeting. No vote by
Shareholders with respect to this matter is required.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere in this Circular, no person who has been a director or executive officer
of the Company at any time since the beginning of the Company’s last financial year, no proposed
nominee for election as a director of the Company and no associate or affiliate or any of the foregoing
persons has any material interest, direct or indirect, by way of beneficial ownership of securities or
otherwise, in any matter to be acted upon at the Meeting other than the election of directors or the
appointment of auditors.
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VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As of the date of this Circular, the Company’s authorized capital consists of an unlimited number of Shares
and an unlimited number of preferred shares without par value of which 64,260,419 Shares and no preferred
shares are issued and outstanding. All Shares carry the right to one vote at the Meeting.

Only Shareholders of record at the close of business on November 24, 2015 will be entitled to vote at the
Meeting.

To the knowledge of the directors and executive officers of the Company, as of the date of this Circular,
there are no persons that beneficially own, directly or indirectly, or exercise control or direction over,
directly or indirectly, 10% or more of the issued and outstanding common shares of the Company.

FINANCIAL STATEMENTS

The audited consolidated financial statements of the Company for the fiscal period ended July 31, 2015
and report of the auditor thereon will be placed before the Meeting. These documents have been filed with
the securities commissions or similar regulatory authorities in British Columbia, Alberta and Ontario.
Copies of the documents may be obtained by a Shareholder upon request without charge from the
Company at Suite 800 - 1199 West Hastings Street, Vancouver, British Columbia, or by telephone: (604)
630.3838. These documents are also available through the internet on SEDAR at www.sedar.com.

APPOINTMENT OF AUDITOR

At the Meeting, Shareholders will be asked to pass an ordinary resolution to re-appoint Dale Matheson Carr-
Hilton Labonte LLP (“DMCL”) as auditor of the Company to hold office until the close of the next annual
meeting of the Sharcholders. DMCL was first appointed as the auditor for the Company effective July 19,
2013.

Unless otherwise instructed, the instruments of Proxy accompanying this Circular will be voted
FOR the appointment of Dale Matheson Carr-Hilton Labonte LLP as the auditors of the Company
to hold office for the ensuing year at remuneration to be fixed by the Board of Directors.

NUMBER OF DIRECTORS

At the Meeting, Shareholders will be asked to pass an ordinary resolution to set the number of directors of
the Company for the ensuring year at six (6).

Management recommends the approval of the resolution to set the number of directors of the
Company at six. Unless otherwise instructed, the Management Proxyholders in the accompanying
instrument of proxy intend to vote FOR the resolution to set the number of directors of the
Company at six.

ELECTION OF DIRECTORS

The directors of the Company are elected annually and hold office until the next annual general meeting
of the Shareholders or until their successors are elected or appointed. The six persons named below will
be presented for election at the Meeting as management’s nominees and unless otherwise directed,
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the Management Proxyholders, if named as proxyholder for Shareholders, will vote FOR the
election of these nominees.In the absence of instructions to the contrary, Management does not
contemplate that any of the nominees will be unable to serve as a director. Each director elected will hold
office until the next annual meeting of the Company or until a successor is duly elected or appointed or
unless his office is earlier vacated in accordance with the Articles of the Company, or with the provisions
of the Business Corporations Act (British Columbia). No class of sharcholders of the Company has the
right to elect a specified number of directors or to cumulate their votes for directors.

Advance Notice Provisions

Pursuant to Part 27 of the Company’s Articles, any additional director nominations for an annual general
meeting must be received by the Company, not less than 35 days, nor more than 65 days prior to the date
of the meeting. As no nominations were received by November 24, 2015 being the date which is 35 days
prior to the Meeting, management’s nominees for election as directors set forth below shall be the only
nominees eligible to stand for election at the Meeting.

Summary of Directors’ Biographical Information and Security Holdings

The following table sets out, for each nominee, their name, province or state, and country of residence,
the offices they hold within the Company, their present principal occupation, business or employment and
(if applicable) within the five preceding years, the period(s) during which they have served as a director
of the Company, and the number of Shares and its subsidiaries which each beneficially owns, or over
which control or direction is exercised, directly or indirectly, as of the date of this Circular:

Number of Shares
beneficially
Name, province or state owned, directly or
and country of residence indirectly, or
and positions, current Served as controlled or
and former, if any, held | Principal occupation for last five director directed at
in the Company years since presentV
RUDY DE JONGE Self-employed, St. Cloud Mining Services June 5, 2006 4,748,776
British Columbia, Canada Inc.; Director of Kaneh Bosm Biotechnology
. i Inc., Director of Denstone Ventures Ltd,
gh ief Executive Officer and Director of Mesa Resources, Director of
irector Westpine Metals Ltd.
JOHN A. GREIG® Director of Blackstone Ventures Inc., New November 21 6.172.666
British Columbia, Canada Zealand Energy Corp., 2006
Director




Name, province or state
and country of residence

Number of Shares
beneficially
owned, directly or
indirectly, or

British Columbia, Canada

Director

United Silver Corp.; Director of Golden Fame
Resources Corp.; Director of Kariana
Resources Inc.; Director of Goldstrike
Resources Ltd.; Director or of Delon
Resources Corp.; Director of Jayden Resources
Inc.; CEO of Finore Mining Inc. Director of
AccelRate Power Systems Inc., Director of
Canfe Ventures Ltd., Director of Continent
Resources Inc., Director of Lagasco Corp.,
Director of Osia Venture Ltd., Director of
Scarlet Resources Ltd., Director of Vital
Resources Corp.,

and positions, current Served as controlled or
and former, if any, held | Principal occupation for last five director directed at
in the Company years since present"
DARRYL YEA® President of Investco Capital Management Inc. | November 21, 4,132,450
British Columbia, Canada Director of CM Oliver Inc., Carrera Resources 2006
. Ltd., Chinook Capital Corp.,CR Provini
Director and Corporate Financial Services Corp., Datawave Vending
Secretary Inc., Datawave Solutions Inc., ELE Capital
Corp., Electric Mail Company Inc., Handa
Copper Corp., LED Medical Diagnostics Inc.,
Monte Carlo Resources Ltd., New Hana
Copper Mining Ltd., OMC Capital Corp.,
PlanVest Capital Corp., Searchlight Capital
Corp., Strategic Communications Ltd., Trian
Equities Ltd., WDF Capital Corp.,
KENNETH HOLMES Director of Confederation Minerals Ltd.; January 19, 279,801
British Columbia, Canada Director and chairman of Velocity Minerals 2011
. Ltd.; Director of Capstream Ventures Inc.
Director Director of Benem Ventures Inc., Director of
Doucette Developments Corp., Director of
New Carolin Gold Corp., Director of Traders
International Franchise Systems Inc.,
DR. KENT AUSBURN Managing Member of American Potash LLC, a January 19, 2,036,000
Washington, USA Nevada-based company wholly-owned by 2011
i American Potash Corp.; Director of Kaneh
Director Bosm Biotechnology Inc.; Director of Long
Harbour Exploration Corp. Director of
Lancaster Capital Corp.,
DR. LAWRENCE DICK® Chief Executive Officer and director of January 19, 515,873
Confederation Minerals Ltd.; Director of 2011

Notes:

(1) The information as to Shares beneficially owned or controlled has been provided by the directors themselves.

(2) Member of the audit committee.

The Company does not have an executive committee of its Board of Directors.
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No proposed director is being elected under any arrangement or understanding between the proposed
director and any other person or company except the directors and executive officers of the Company
acting solely in such capacity.

Corporate Cease Trade Orders or Bankruptcies

No proposed director of the Company is, or has been, within the ten years prior to the date of this
Circular, a director or chief executive officer or chief financial officer of any company, including the
Company, that:

(a) was the subject of a cease trade order or similar order or an order that denied the
company access to any exemption under securities legislation for a period of more than
30 consecutive days that was issued while that person was acting in that capacity; or

(b) was subject to a cease trade order or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period of more than
30 consecutive days that was issued after that person ceased acting in that capacity and
which resulted from an event that occurred while that person was acting in that capacity.

No proposed director of the Company is, or has been, within the ten years prior to the date of this
Circular, a director or executive officer of any company, including the Company, that while that person
was acting in that capacity, or within a year of that person ceasing to act in that capacity, became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager
or trustee appointed to hold its assets.

Individual Bankruptcies

No proposed director of the Company has, within the ten years prior to the date of this Circular, become
bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency, or become
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver,
receiver manager or trustee appointed to hold the assets of the proposed director.

Penalties or Sanctions

None of the proposed directors have been subject to any penalties or sanctions imposed by a court relating
to securities legislation or by a securities regulatory authority, has entered into a settlement agreement
with a securities regulatory authority or has been subject to any other penalties or sanctions imposed by a
court or regulatory body that would be likely to be considered important to a reasonable security holder
making a decision about whether to vote for the proposed director.

PARTICULARS OF MATTERS TO BE ACTED UPON
Approval of Amendment to Articles to include Advance Notice Provisions

Shareholders will be asked at the Meeting to authorize the amendment of the articles of the Company to
include provisions which will: (a) facilitate an orderly and efficient annual general or, where the need
arises, special meeting, process; (b) ensure that all shareholders receive adequate notice of the director
nominations and sufficient information with respect to all nominees; and (c) allow shareholders to register
an informed vote, having been afforded reasonable time for appropriate deliberation (the “Advance
Notice Provisions™).



Purpose of Advance Notice Provisions

The purpose of the Advance Notice Provisions is to provide sharcholders, directors and management of
the Company with a clear framework for nominating directors. These provisions fix a deadline by which
holders of record of common shares of the Company must submit director nominations to the Company
prior to any annual or special meeting of shareholders and sets forth the information that a shareholder
must include in the notice to the Company for the notice to be in proper written form in order for any
director nominee to be eligible for election at any annual or special meeting of shareholders.

It is the position of the Company that the Advance Notice Provisions are in the best interests of the
Company, its shareholders and other stakeholders. These provisions will be subject to an annual review,
and will reflect changes as required by securities regulatory agencies or stock exchanges, or so as to meet
industry standards.

Effect of Advance Notice Provisions

1. Only persons who are nominated in accordance with the following procedures shall be eligible for
election as directors of the Company. Nominations of persons for election to the Board at any
annual meeting of sharcholders, or at any special meeting of shareholders if one of the purposes
for which the special meeting was called was the election of directors, may be made:

(a) by or at the direction of the Board, including pursuant to a notice of meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a “proposal”
made in accordance with Part 5, Division 7 of the Business Corporations Act (British
Columbia) (the “Act”), or a requisition of the shareholders made in accordance with
section 167 of the Act; or

(c) by any person (a “Nominating Shareholder”): (i) who, at the close of business on the
date on which the Nominating Shareholder gives the notice provided for below in these
provisions and at the close of business on the record date for notice of such meeting, is
entered in the securities register of the Company as a holder of one or more shares
carrying the right to vote at such meeting or who beneficially owns shares that are
entitled to be voted at such meeting; and (ii) who otherwise complies with the notice
procedures set forth below in these provisions.

2. In addition to any other requirements under applicable laws, for a nomination to be made by a
Nominating Shareholder, the Nominating Shareholder must deliver notice (“Notice”) thereof that
is both timely (in accordance with paragraph 3 below) and in proper written form (in accordance
with paragraph 4 below) to the Corporate Secretary of the Company at the principal executive
offices of the Company.

3. To be timely, the Notice must be delivered to the Corporate Secretary at the principal executive
offices of the Company:

(a) in the case of an annual meeting of shareholders, not less than 35 nor more than 65 days
prior to the date of the annual meeting of shareholders; provided, however, that in the
event that the annual meeting of shareholders is to be held on a date that is less than 50
days after the date (the “Notice Date”) on which the first public announcement of the
date of the annual meeting was made, the Notice may be delivered not later than the close
of business on the tenth day following the Notice Date; and
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(b) in the case of a special meeting (which is not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes), not
later than the close of business on the 15th day following the day on which the first
public announcement of the date of the special meeting of shareholders was made.

The time periods for the giving of Notice set forth above shall in all cases be determined based on the
original date of the applicable meeting of sharcholders, and in no event shall any adjournment or
postponement of a meeting of shareholders or the announcement thereof commence a new time period for
the giving of Notice.

The time periods for the giving of Notice set forth above shall in all cases be determined based on the
original date of the applicable meeting of sharcholders, and in no event shall any adjournment or
postponement of a meeting of shareholders or the announcement thereof commence a new time period for
the giving of Notice.

4. To be in proper written form, the Notice must set forth:

(a) as to each person whom the Nominating Shareholder proposes to nominate for election as
a director: (A) the name, age, business address and residential address of the person; (B)
the principal occupation or employment of the person; (C) the citizenship of such person;
(D) the class or series and number of shares in the capital of the Company which are
controlled or which are owned beneficially or of record by the person as of the record
date for the meeting of sharcholders (if such date shall then have been made publicly
available and shall have occurred) and as of the date of such Notice; and (E) confirmation
that the person meets the qualifications of directors set out in the Act; and (F) any other
information relating to the person that would be required to be disclosed in a dissident’s
proxy circular in connection with solicitations of proxies for election of directors
pursuant to the Act and Applicable Securitiecs Laws (as defined below); and

(b) as to the Nominating Shareholder giving the Notice, full particulars regarding any proxy,
contract, agreement, arrangement or understanding pursuant to which such Nominating
Shareholder has a right to vote or direct the voting of any shares of the Company and any
other information relating to such Nominating Shareholder that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Act and Applicable Securities Laws (as defined
below).

The Company may require any proposed nominee to furnish such other information as may reasonably be
required by the Company to determine the eligibility of such proposed nominee to serve as an
independent director of the Company or that could be material to a reasonable shareholder’s
understanding of the independence, or lack thereof, of such proposed nominee.

5. No person shall be eligible for election as a director of the Company unless nominated in
accordance with the Advance Notice Provisions; provided, however, that nothing in the Advance
Notice Provisions shall be deemed to preclude discussion by a shareholder (as distinct from the
nomination of directors) at a meeting of shareholders of any matter that is properly before such
meeting pursuant to the provisions of the Act or the discretion of the Chairman. The Chairman of
the meeting shall have the power and duty to determine whether a nomination was made in
accordance with the procedures set forth in the Advance Notice Provisions and, if any proposed
nomination is not in compliance with the Advance Notice Provisions, to declare that such
defective nomination shall be disregarded.

6. For purposes of the Advance Notice Provisions:
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(a) “public announcement” shall mean disclosure in a press release reported by a national
news service in Canada, or in a document publicly filed by the Company under its profile
on the System of Electronic Document Analysis and Retrieval at www.sedar.com;

(b) “Applicable Securities Laws” means the applicable securities legislation of each
relevant province and territory of Canada, as amended from time to time, the rules,
regulations and forms made or promulgated under any such statute and the published
national instruments, multilateral instruments, policies, bulletins and notices of the
securities commission and similar regulatory authority of each province and territory of
Canada; and

(c) “business day” means a day other than a Saturday, Sunday or statutory holiday in British
Columbia.

Notwithstanding any other provision of the Advance Notice Provisions, notice given to the
Corporate Secretary of the Company pursuant to the Advance Notice Provisions may only be
given by personal delivery, facsimile transmission or by email (at such email address as may be
stipulated from time to time by the Corporate Secretary of the Company for purposes of this
notice), and shall be deemed to have been given and made only at the time it is served by personal
delivery to the Corporate Secretary at the address of the principal executive offices of the
Company, by email (at the address as aforesaid) or sent by facsimile transmission (provided that
receipt of confirmation of such transmission has been received); provided that if such delivery or
electronic communication is made on a day which is a not a business day or later than 5:00 p.m.
(Vancouver time) on a day which is a business day, then such delivery or clectronic
communication shall be deemed to have been made on the next following day that is a business
day.

Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in
the Advance Notice Provisions.

Accordingly, at the Meeting, the shareholders will be asked to consider, and if thought appropriate, to
pass, with or without amendment, a special resolution as follows:

“IT IS RESOLVED, as a special resolution that:

1.

the articles of the Company be altered by adding the text substantially set forth in Schedule “B”
to this Information Circular as and at Part 27 of the articles;

the Company be authorized to revoke this special resolution and abandon or terminate the
alteration of the articles if the Board deems it appropriate and in the best interests of the Company
to do so without further confirmation, ratification or approval of the shareholders; and

any one director or officer of the Company be and is hereby authorized and directed to do all such
acts and things and to execute and deliver all such documents, instruments and assurances as in
the opinion of such director or officer may be necessary or desirable to give effect to the
foregoing resolutions.”

Under the articles of the Company and the Act, the special resolution to approve the alteration of the
Company’s articles must be approved by at least two-thirds of the votes cast by the shareholders present
in person or by proxy at the Meeting.

The Board has determined that the Advance Notice Provisions are in the best interests of the Company
and its sharcholders and accordingly, the Board recommends that sharcholders ratify and confirm an



-11 -

alteration of the Company’s articles by voting FOR the special resolution to approve the alteration of the
articles of the Company to include the Advance Notice Provisions. In the absence of contrary directions,
the management designees of the Company intend to vote proxies in the accompanying form of proxy in
favour of the special resolution approving the alteration of the articles of the Company to include the
Advance Notice Provisions.

Unless otherwise instructed, the Management Proxyholders in the accompanying instrument of
proxy intend to vote FOR the resolution to approve the adoption of the Advance Notice Policy.

STATEMENT OF EXECUTIVE COMPENSATION
Named Executive Officers

During the financial year ended July 31, 2015, the Company had two “Named Executive Officers”, being
Rudy de Jonge, the Chief Executive Officer (“CEQO”), Anthony Jackson, the Chief Financial Officer
(€5CFO”).

For this purpose, “Named Executive Officer” means: (a) each Chief Executive Officer, (b) each Chief
Financial Officer, (c) each of the three most highly compensated executive officers, or the three most
highly compensated individuals acting in a similar capacity, other than the Chief Executive Officer and
Chief Financial Officer, at the end of the most recently completed financial year whose total
compensation was, individually, more than $150,000; and (d) each individual who would be a Named
Executive Officer under paragraph (c) but for the fact that the individual was neither an executive officer
of the company, nor acting in a similar capacity, at the end of that financial year.

Compensation Discussion & Analysis

The Company is listed on Canadian Securities Exchange (“CSE”) and its primary business is the
acquisition and exploration of mineral properties. The CEO, CFO and President are compensated for their
services to the Company and the Named Executive Officers may be granted incentive stock options from
time to time. The Company grants incentive stock options for the purposes of assisting the Company in
compensating, attracting, retaining and motivating its Named Executive Officers.

As the Company does not currently have a compensation committee, the Board of Directors has the
responsibility to administer compensation policies related to executive management of the Company,
including option based awards. The Board recognizes in the future it may need to provide a total
compensation package that will attract and retain qualified and experienced executives as well as align the
compensation of each executive’s level of responsibility. However, at the Company’s present stage of
development, such a package is not necessary.

Option-Based Awards
The following information is intended as a brief description of the Company’s stock option plan dated
July 26, 2007 (“Stock Option Plan”) and is qualified in its entirety by the full text of the Stock Option

Plan, which will be available for review at the Meeting.

1. The Stock Option Plan provides that options may be granted to any employee, officer, director, or
consultant or service provider of the Company or a subsidiary of the Company.

2. Options granted under the Stock Option Plan will be granted for a term not to exceed 5 years
from the date of their grant.
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3. The maximum number of Shares to be reserved for issuance under the Stock Option Plan,
including options currently outstanding, will not exceed 10% of the number of Shares issued and
outstanding on the applicable date of grant.

4. Options under the Stock Option Plan will be subject to such vesting schedule as the
Compensation Committee may determine.

5. If an optionee ceases to be an Officer, Director, Employee, Consultant or Service Provider (as
defined in the Stock Option Plan) for any reason other than such optionee’s death or disability, all
options held by such optionee will be exerciseable, to the extent that such options were
exercisable on the date the optionee ceased to fall under one of the foregoing categories for a
period of thirty days.

6. If an optionee ceases to be an Officer, Director, Employee, Consultant or Service Provider (as
defined in the Stock Option Plan) because of an optionee’s death or disability, all options held by
the optionee will be exercisable for a period of 12 months. Options are non-assignable and non-
transferable. In the event of an optionee’s death prior to the end of the term of an option, any
option may be exercised by the personal representative of the optionee’s estate or by the person(s)
to whom the option is transferred pursuant to the optionee’s will or in accordance with the laws of
descent and distribution.

Stock option grants are made on the basis of the number of stock options currently held, position, overall
individual performance, anticipated contribution to the Company’s future success and the individual’s
ability to influence corporate and business performance. The purpose of granting such stock options is to
assist the Company in compensating, attracting, retaining and motivating the officers, directors,
employees and consultants of the Company and to closely align the personal interest of such persons to
the interest of the Shareholders.

The recipients of incentive stock options and the terms of the stock options granted are determined from
time to time by the Board. The exercise price of the stock options granted is generally determined by the
market price at the time of grant.

Pension Benefits

The Company does not have a pension plan that provides for payments or benefits to the NEOs at,
following, or in connection with retirement.

Termination and Change of Control Benefits

The Company has no compensatory plan, contract or arrangement where a Named Executive Officer is
entitled to receive more than $100,000 (including periodic payments or instalments) to compensate such
executive officer in the event of resignation, retirement or other termination of the Named Executive
Officer’s employment with the Company or its subsidiaries, a change of control of the Company, or a
change in responsibilities of the Named Executive Officer following a change in control.

Summary Compensation Table

Set out below is a summary of compensation paid during the Company’s three most recently completed
financial year to the Company’s Named Executive Officers:
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Non-equity incentive
plan compensation
$)
Share- Option- Long-
Name and based based Annual term Pension All other Total
principal Salary | awards | awards | incentive | incentive value | compensation | compensation
position Year ) S W plans plans ) S) S)

Rudy de 2015 | 61,240@ Nil Nil N/A N/A NA Nil 61,240
Jcoélge;nd 2014 | 60,0002 |  Nil Nil N/A N/A N/A Nil 60,000
Director 2013 | 60,000 Nil 8,779 N/A N/A N/A Nil 68,779
Anthony 2015 12,000 Nil Nil N/A N/A N/A Nil 12,000
JCachson 2014 N/A N/A N/A N/A N/A N/A N/A N/A

2013 N/A N/A N/A N/A N/A N/A N/A N/A
Alexander 2015 4,500 Nil Nil N/A N/A N/A Nil 4,500
Eg‘r:i(rier 2014 | 25,000 Nil Nil N/A N/A N/A Nil 25,000
CFO® 2013 23,920 Nil 878 N/A N/A N/A Nil 24,798
Michael 2015 105,600 Nil Nil N/A N/A N/A Nil 105,600
léi)ertr)r,ler 2014 150,000 Nil 5,018 N/A N/A N/A Nil 155,018
President 2013 150,000 6,000 12,120 N/A N/A NA Nil 168,120
(3)
Notes:

(O]

@
3)

@)

The valuation of the fair value of the options at the time of the grant is based on the Black-Scholes model and includes the
following assumptions; weighted average risk free rate, weighted average expected life, expected volatility and dividend
yield. For options that vest, only the vested options are valued.

Represents management fees paid to a company wholly owned by Mr. de Jonge.

Mr. Sieb resigned in October 16% 2015

Mr. Jackson became CFO of the company and replaced Mr. Peck on February 23, 2015

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth the outstanding share-based awards and option-based awards held by the
Named Executive Officers of the Company at the end of the most recently completed financial year:
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Outstanding Share-Based Awards and
Option-Based Awards

Option-based Awards Share-based Awards
Number of Market or
securities Value of Number of payout value of
underlying unexercised in- | shares or units of | share-based
unexercised Option the-money shares that have | awards that
options exercise price | Option expiration options not vested have not vested
Name #) (&) date (&) #) (&)
Rudy de Jonge, 500,000 0.10 January 16, 2018 N/A Nil N/A
CEO and
Director
Anthony Jackson Nil N/A N/A N/A Nil N/A
CFO
Alexander Peck, N/A N/A N/A N/A Nil N/A
Former CFO
Michael Sieb, N/A N/A N/A N/A Nil N/A
Former President

Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth details of the value vested or earned for all incentive plan awards during the
most recently completed financial year by each Named Executive Officer:

Value Vested or Earned for Incentive Plan Awards During the Most
Recently Completed Financial Year

Option-based awards —
Value vested during the

Share-based awards —
Value vested during the

Non-equity incentive
plan compensation —
Value earned during the

Former President

Name year year year
) %) )
Rudy de Jonge, President, Nil Nil Nil
CEO and Director
Alexander Peck, Nil Nil Nil
CFO
Michael Sieb, Nil Nil Nil
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Director Compensation Table

Other than compensation paid to the Named Executive Officers, and except as noted below, no
compensation was paid to directors in their capacity as directors of the Company in their capacity as
members of a committee of the Board or of a committee of the Board of Directors, or as consultants or
experts, during the Company’s most recently completed financial year.

The following table sets forth the details of compensation provided to the directors, other than the Named
Executive Officers during the Company’s most recently completed financial year:

Share- Option- Non-Equity
Fees based based Incentive Plan Pension All Other
Earned Awards Awards Compensation Value Compensation Total
Name ®) ®) ®) ®) ®) ®) ®)
John A. Greig Nil Nil Nil N/A N/A Nil Nil
Darryl Yea Nil Nil Nil N/A N/A Nil Nil
Kenneth Holmes Nil Nil Nil N/A N/A Nil Nil
Dr. Kent Ausburn Nil Nil Nil N/A N/A Nil Nil
Dr. Lawrence Dick Nil Nil Nil N/A N/A Nil Nil
John Proust() N/A Nil Nil N/A N/A Nil Nil

(1)

Notes:

John Proust resigned as director on December 10, 2014
Narrative Discussion
No compensation was paid to directors in their capacity as directors of the Company or its subsidiaries, in
their capacity as members of a committee of the Board of Directors of the Company or its subsidiaries, or
as consultants or experts, during the Company’s most recently completed financial year.

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth the outstanding share-based awards and option-based awards held by the
directors of the Company (excluding directors who are otherwise Named Executive Officers) at the end of
the most recently completed financial year:

Option-based Awards Share-based Awards
Number of Number of Market or
securities Value of shares or units| payout value
underlying unexercised in- | of shares that | of share-based
unexercised | Option exercise the-money have not awards that
options price Option expiration options vested have not vested
Name #) (&) date (&) # (&)
John A. Greig 100,000 0.10 January 16, 2018 Nil N/A N/A
Darryl Yea 200,000 0.10 January 16, 2018 Nil N/A N/A
Kenneth Holmes 600,000 0.10 January 16, 2018 Nil N/A N/A
Dr. Kent Ausburn 400,000 0.10 January 16, 2018 Nil N/A N/A
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Dr. Lawrence Dick 600,000 0.10 January 16, 2018 Nil N/A N/A
John Proust N/A N/A N/A Nil N/A N/A
M John Proust resigned as director on December 10, 2014

The following table sets forth details of the value vested or earned for all incentive plan awards during the
most recently completed fiscal year by each director of the Company (excluding directors who are
otherwise Named Executive Officers):

Value Vested or Earned for Incentive Plan Awards during the Most
Recently Completed Financial Year

Non-equity incentive plan
Option-based awards — Value Share-based awards — Value compensation — Value earned
vested during the year vested during the year during the year
Name (%) 3 3
John A. Greig Nil N/A N/A
Darryl Yea Nil N/A N/A
Kenneth Holmes Nil N/A N/A
Dr. Kent Ausburn Nil N/A N/A
Dr. Lawrence Dick Nil N/A N/A
John Proust Nil N/A N/A

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the current or former directors, executive officers, employees of the Company or its subsidiaries,
or their respective associates, are as of the date of this Circular, or have been since the beginning of the
last completed financial year of the Company, indebted to the Company or any of its subsidiaries (or
another entity if the indebtedness is the subject of a guarantee, support agreement, letter of credit or
similar arrangement or understanding provided by the Company or any of its subsidiaries).

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than disclosed elsewhere in this Circular or as set forth below, no director or executive officer of
the Company, no proposed nominee for election to the Board of Directors of the Company, no person or
company who beneficially owns, exercises control or direction over (or a combination of both), directly
or indirectly, more than 10% of the issued and outstanding Shares, no director or officer of such
shareholder and or no associate or affiliate of any of those persons, has any material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, in any transaction since the beginning
of the last completed financial year of the Company or proposed transaction which has materially affected
or would materially affect the Company or any of its subsidiaries.

MANAGEMENT CONTRACTS

Other than as disclosed elsewhere in this Circular, there are no management functions of the Company or
its subsidiaries which are to any substantial degree performed by a person or company other than the
directors or senior officers of the Company or its subsidiaries.
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AUDIT COMMITTEE

National Instrument 52-110 Audit Committees, (“NI 52-110”) requires the Company to disclose annually
certain information concerning the constitution of its audit committee and its relationship with its
independent auditor.

Audit Committee Charter
The text of the audit committee’s charter is attached as Schedule A to this Circular.
Composition of Audit Committee and Independence

As of the date of this Circular, the audit committee is composed of Mr. Darryl Yea, Mr. John Greig and
Dr. Lawrence Dick. As required by the policies of the CSE and Business Corporations Act (British
Columbia), a majority of the members of the Company’s audit committee are not officers or executive
employees of the Company and each of the members of the audit committee is “financially literate”
within the meaning of NI 52-110. All members of the audit committee are independent, as that term is
defined in NI 52-110.

Relevant Education and Experience

Mr. Yea has extensive experience in operations, business development and strategy, mergers and
acquisitions, and finance. Mr. Yea has a B. Comm. degree from the Sauder School of Business at the
University of British Columbia and formerly sat on its faculty advisory board. Mr. Yea was also on the
board of governors to the predecessor to the TSX Venture Exchange and chaired several of its
committees.

Since 1970, Mr. Greig has been a founder/co-founder, senior officer and director of several successful
exploration/mining companies listed on Canadian and US exchanges. These companies include
Cumberland Resources Ltd., Eurozinc Mining Corporation and Sutton Resources Ltd.

Dr. Dick is currently a director of Confederation Minerals Ltd. and a former director of Golden Fame
Resources Corp., Kariana Resources Inc., Cassius Ventures Ltd, Timmins Gold Corp., and United Silver
Corp. He has acted as an audit committee member for some of the reporting issuers where he has acted as
a director. He understands financial statements and is financially literate as that term is defined in NI 52-
110.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the audit committee
of the Company has not made any recommendations to nominate or compensate an external auditor which
were not adopted by the Board of Directors of the Company.

Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completed financial year, the Company has not
relied on:

(a) the exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110; or

(b) an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions).
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Pre-Approval Policies and Procedures

The audit committee has not adopted any specific policies and procedures for the engagement of non-
audit services.

Audit Fees

The following table sets forth the fees paid by the Company to MNP LLP, for services rendered in each of
the last two fiscal years:

DMCL DMCL
2015 2014

Audit fees® $20,400 $25,500
Audit-related fees $Nil $Nil
Tax fees $Nil $Nil
All other fees $5,500 $5,500
Total e, $25,900 $31.000
Notes

@ “Audit Fees” are the aggregate fees billed for the audit of the Company’s consolidated annual financial
statements, reviews of interim financial statements and attestation services that are provided in connection with
statutory and regulatory filings or engagements.

Exemption in Section 6.1

The Company is a “venture issuer” as defined in NI 52-110 and is relying on the exemption in section 6.1
of NI 52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations).

CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-101, Disclosure of Corporate Governance Practices, requires all companies to
provide certain annual disclosure of their corporate governance practices with respect to the corporate
governance guidelines (“Guidelines”) adopted in National Policy 58-201. These Guidelines are not
prescriptive, but have been used by the Company in adopting its corporate governance practices. The
Company’s approach to corporate governance is set out below.

Board of Directors

The Board of Directors of the Company consists of six individuals. One of the directors, Rudy de Jonge
is an executive officers of the Company and therefore is not considered to be “independent” as that term
is defined in NI 52-110. The remaining six directors of the Company are considered to be “independent”
within the meaning of NI 52-110.

Directorships

The following directors of the Company are directors of other reporting issuers:

Name Name of Reporting Issuer

Rudy de Jonge Kaneh Bosm Biotechnology Inc.
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Darryl Yea Redhawk Resources, Inc.
Handa Copper Corporation
LED Medical Diagnostics Inc.

John A. Greig Blackstone Ventures Inc.

Kenneth Holmes Velocity Minerals Ltd.
Capstream Ventures Inc.

Dr. Kent Ausburn Confederation Minerals Ltd.
Kaneh Bosm Biotechnology Inc.

Long Harbour Exploration Corp.

Dr. Lawrence Dick Confederation Minerals Ltd.
Goldstrike Resources Corp.
Jayden Resources Corp.

Orientation and Continuing Education

The Board does not have any formal policies with respect to the orientation of new directors nor does it
take any measures to provide continuing education for the directors. At this stage of the Company’s
development the Board does not feel it necessary to have such policies or programs in place.

Ethical Business Conduct

To date, the Board has not adopted a formal written Code of Business Conduct and Ethics. However, the
current size of the Company’s operations, and the small number of officers and consultants, allow the
Board to monitor on an ongoing basis the activities of management to ensure that the highest standard of
ethical conduct is maintained. As the Company grows in size and scope, the Board anticipates that it will
formulate and implement a formal Code of Business Conduct and Ethics.

Nomination and Assessment

The Board does not have a formal process in place with respect to the appointment of new directors. The
Board expects that when the time comes to appoint new directors to the Board that the nominees would be
recruited by the current Board members, and the recruitment process would involve both formal and
informal discussions among Board members and the senior officers of the Company.

The Board monitors, but does not formally assess, the performance of individual Board members and
their contributions. The Board does not, at present, have a formal process in place for assessing the
effectiveness of the Board as a whole, its committees or individual directors, but will consider
implementing one in the future should circumstances warrant. Based on the Company’s size, its stage of
development and the limited number of individuals on the Board, the Board considers a formal
assessment process to be inappropriate at this time.

Compensation

The quantity and quality of the compensation for the directors and CEO is reviewed on an annual basis.
At present, the Board is satisfied that the current compensation arrangements adequately reflect the
responsibilities and risks involved in being an effective director of the Company. At this time, the
Company does not believe its size and limited scope of operations requires a formal compensation
committee.
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Other Board Committees

At the present time, the only standing committee is the Audit Committee. The written charter of the Audit
Committee, as required by NI 52-110, is contained in Schedule A to this Circular. As the Company
grows, and its operations and management structure became more complex, the Board expects it will
constitute formal standing committees, such as a Corporate Governance Committee, a Compensation
Committee and a Nominating Committee, and will ensure that such committees are governed by written
charters and are composed of at least a majority of independent directors.

General Matters

It is not known whether any other matters will come before the Meeting other than those set forth above
and in the Notice of Meeting, but if any other matters do arise, the person named in the Proxy intends to
vote on any poll, in accordance with his or her best judgement, exercising discretionary authority with
respect to amendments or variations of matters set forth in the Notice of Meeting and other matters which
may properly come before the Meeting or any adjournment of the Meeting.

Approval of Share Consolidation by Ordinary Resolution

It is the opinion of the directors that future equity financing will be required in order for the Company to
meet its working capital requirements and to fund any further acquisitions. It is the directors’ further
opinion, that the structure of the Company’s existing issued and outstanding share capital may not be
conducive to completing such additional equity financing and that a consolidation of the Company’s share
capital may be required in order facilitate attracting new equity investment in the Company. Pursuant to
the applicable corporate law, shareholder approval for a share consolidation is not required as one can be
given effect by a resolution of the directors; however, Exchange policies require that a share consolidation
be approved by: (a) the applicable regulatory authorities; and (b) an ordinary resolution of the
shareholders.

The directors have determined a consolidation ratio of up to 1:5 - (1) new post-consolidation common
share for every five (5) pre-consolidation common shares (the “Consolidation”) such that upon
completion of the Consolidation all of the 64,260,419 issued and outstanding shares of the Company will
be consolidated into up to 12,852,084 issued and outstanding shares. Outstanding warrants will similarly
be adjusted by the consolidation ratio.

Upon completion of the Consolidation a letter of transmittal, as and if required, may be mailed to the
Company’s registered shareholders.

The Consolidation is subject to acceptance by the Exchange. In particular, the Company will be required
to meet the Exchange’s Continued Listing Requirements upon completion of the Consolidation.

Therefore, at the Meeting, shareholders will be asked to consider, and if thought fit, to approve an
ordinary resolution in the following form:
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“IT IS HEREBY RESOLVED, AS AN ORDINARY RESOLUTION THAT:

1. the board of directors of the Company be and is hereby authorized, subject to approval of the
applicable regulatory authorities, to take such actions as are necessary to consolidate, at any time
following the date of this resolution, all of the issued and outstanding common shares of the
Company on the basis of one (1) new post-consolidation common share for every five (5) pre-
consolidation common shares, or such lesser whole number of pre-consolidation common shares
that the directors in their discretion may determine, subject to the approval of the applicable
regulatory authorities;,

2. any one or more directors and officers of the Company be authorized to perform all such acts,
deeds and things and execute, under seal of the Company or otherwise, all such documents and
other writings, including the Notice of Alteration, as may be required to give effect to the true
intent of these resolutions; and

3. despite the foregoing authorization, the board of directors of the Company may, at its discretion,
determine when such consolidation will take place and may further, at its discretion, determine
not to effect a consolidation of all of the issued and outstanding common shares of the Company,
in each case without requirement for further approval, ratification or confirmation by the
shareholders of the Company.”

The foregoing resolution permits the directors, without further approval by the shareholders, to select the
final consolidation ratio and proceed with the Consolidation at any time following the date of this
Meeting. Alternatively, the directors may choose not to proceed with the share consolidation if the
directors, in their discretion, deem that it is no longer desirable to do so.

Management recommends that sharcholders vote for the approval of this ordinary resolution in order to
facilitate any future financing and reorganize the Company’s share structure.

In order to pass the above resolution, a simple majority of the votes cast by holders of shares, present in
person or by proxy at the Meeting, is required.

Unless the shareholder has specified in the enclosed form of proxy that the shares represented by
such proxy are to be voted against the ordinary resolution approving the Consolidation of the
Company’s issued and outstanding shares, the persons named in the enclosed form of proxy will
vote FOR the resolution.

AMENDMENT OF THE ARTICLES OF INCORPORATION

Management wishes to replace the current articles of incorporation (the “Articles”) of the Company
with new Articles that will be in compliance with the Business Corporations Act, British Columbia.
Some of the main items are: (i) a quorum for a shareholder’s meeting is sharcholders present in
person or by proxy holding at least 5% of the issued shares entitled to vote, (ii) The directors may
remove any director before the expiration of his or her term of office if the director is convicted of an indictable
offence, or if the director ceases to be qualified to act as a director of a company and does not promptly resign, and
the directors may appoint a director to fill the resulting vacancy, (iii) The majority of votes required for the
Company to pass a special resolution at a general meeting of sharcholders is two-thirds of the votes cast on the
resolution, (iv) the directors may subdivide or consolidate all or any of its unissued, or fully paid issued, shares and
alter the name of the Company.
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Shareholder Approval
At the Meeting, Shareholders will be asked to consider and vote on the following ordinary resolution,
with or without variation:

“BE IT RESOLVED by special resolution that:

the current Articles of the Company be deleted in their entirety and replaced with the new
Articles”

The Board of Directors believes that passing the above resolution is in the best interests of the Company,
and accordingly recommends that you vote in favour of the resolution.

Unless otherwise instructed, the Management Proxyholders in the accompanying instrument of
proxy intend to vote FOR the resolution to approve amendment of the Articles.

ADDITIONAL INFORMATION
Additional information relating to the Company may be found on SEDAR at www.sedar.com. Financial
information about the Company is provided by the Company’s comparative audited consolidated annual
financial statements for the year ended July 31, 2015, a copy of which, together with Management’s

Discussion and Analysis for that period, can be found on SEDAR at www.sedar.com or by contacting the
Company at 604.283.1722.

BOARD APPROVAL

The contents of this Circular have been approved and its mailing authorized by the directors of the
Company.

DATED at Vancouver, British Columbia, the 24" day of November, 2015.
ON BEHALF OF THE BOARD
(signed) “Rudy de Jonge”

Rudy de Jonge,
CEO



SCHEDULE “A”

AMERICAN POTASH CORP.
(the “Company”)

AUDIT COMMITTEE CHARTER
Charter of the Audit Committee of the Board of Directors of the Company
Mandate

The primary function of the Audit Committee ("Committee") is to assist the Board of Directors in
fulfilling its financial oversight responsibilities by reviewing the following: (a) the financial reports and
other financial information provided by the Company to regulatory authorities and sharcholders; (b) the
Company's systems of internal controls regarding finance and accounting; and (c) the Company's
auditing, accounting and financial reporting processes. Consistent with this function, the Committee will
encourage continuous improvement of, and should foster adherence to, the Company's policies,
procedures and practices at all levels. The Committee's primary duties and responsibilities are to (i) serve
as an independent and objective party to monitor the Company's financial reporting and internal control
system and review the Company's financial statements; (ii) review and appraise the performance of the
Company's external auditors; (iii) provide an open avenue of communication among the Company's
auditors, financial and senior management and the Board of Directors; and (iv) to ensure the highest
standards of business conduct and ethics.

Composition

The Committee shall be comprised of three directors as determined by the Board of Directors, the
majority of whom shall be free from any relationship that, in the opinion of the Board of Directors, would
interfere with the exercise of his or her independent judgment as a member of the Committee.

At least one member of the Committee shall have accounting or related financial management expertise.
All members of the Committee that are not financially literate will work towards becoming financially
literate to obtain a working familiarity with basic finance and accounting practices. For the purposes of
the Company's Charter, the definition of "financially literate" is the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can presumably be expected to be raised by
the Company's financial statements.

The members of the Committee shall be elected by the Board of Directors at its first meeting following
the annual shareholders' meeting. Unless a Chair is elected by the full Board of Directors, the members of
the Committee may designate a Chair by a majority vote of the full Committee membership.



Meetings

The Committee shall meet at least twice annually, or more frequently as circumstances dictate. As part of
its job to foster open communication, the Committee will meet at least annually with the Chief Financial
Officer and the external auditors in separate sessions.

Responsibilities and Duties

To fulfill its responsibilities and duties, the Committee shall:

Documents/Reports Review

Review and update this Charter annually.

Review the Company's financial statements, MD&A, any annual and interim earning statements and press
releases before the Company publicly discloses this information and any reports or other financial
information (including quarterly financial statements), which are submitted to any governmental body, or
to the public, including any certification, report, opinion or review rendered by the external auditors.

External Auditors

Review annually the performance of the external auditors who shall be ultimately accountable to the
Board of Directors and the Committee as representatives of the shareholders of the Company.

Obtain annually a formal written statement of external auditors setting forth all relationships between the
external auditors and the Company.

Review and discuss with the external auditors any disclosed relationships or services that may impact the
objectivity and independence of the external auditors.

Take or recommend that the full Board of Directors take appropriate action to oversee the independence
of the external auditors.

Recommend to the Board of Directors the selection and, where applicable, the replacement of the external
auditors nominated annually for shareholder approval.

At each meeting, consult with the external auditors, without the presence of management, about the
quality of the Company's accounting principles, internal controls and the completeness and accuracy of
the Company's financial statements.

Review and approve the Company's hiring policies regarding partners, employees and former partners
and employees of the present and former external auditors of the Company.

Review with management and the external auditors the audit plan for the year-end financial statements
and intended template for such statements.

Review and pre-approve all audit and audit-related services and the fees and other compensation related
thereto, and any non-audit services, provided by the Company's external auditors. The pre-approval
requirement is waived with respect to the provision of non-audit services if:



(a) the aggregate amount of all such non-audit services provided to the Company constitutes not
more than 5% of the total amount of revenues paid by the Company to its external auditors during
the fiscal year in which the non-audit services are provided;

(b) such services were not recognized by the Company at the time of the engagement to be non-audit
services; and

() such services are promptly brought to the attention of the Committee by the Company and
approved prior to the completion of the audit by the Committee or by one or more members of the
Committee who are members of the Board of Directors to whom authority to grant such
approvals has been delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee's first scheduled
meeting following such approval such authority may be delegated by the Committee to one or more

independent members of the Committee.

Financial Reporting Processes

In consultation with the external auditors, review with management the integrity of the Company's
financial reporting process, both internal and external.

Consider the external auditor's judgments about the quality and appropriateness of the Company's
accounting principles as applied in its financial reporting.

Consider and approve, if appropriate, changes to the Company's auditing and accounting principles and
practices as suggested by the external auditors and management,

Review significant judgments made by management in the preparation of the financial statements and the
view of the external auditors as to appropriateness of such judgments.

Following completion of the annual audit, review separately with management and the external auditors
any significant difficulties encountered during the course of the audit, including any restrictions on the

scope of work or access to required information.

Review any significant disagreement among management and the external auditors in connection with the
preparation of the financial statements.

Review with the external auditors and management the extent to which changes and improvements in
financial or accounting practices have been implemented.

Review certification process.

Establish a procedure for the confidential, anonymous submission by employees of the Company of
concerns regarding questionable accounting or auditing matters.

Other
Review any related party transactions.

Review reports from persons regarding any questionable accounting, internal accounting controls or
auditing matters ("Concerns") relating to the Company such that:



an individual may confidentially and anonymously submit their Concerns to the
Chairman of the Committee in writing, by telephone, or by e-mail;

the Committee reviews as soon as possible all Concerns and addresses same as they deem
necessary; and

the Committee retains all records relating to any Concern reported by an individual for a
period the Committee judges to be appropriate.

All of the foregoing in a manner that the individual submitting such Concerns shall have no fear of
adverse consequences.
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27.2

27.3

SCHEDULE “B”

AMERICAN POTASH CORP.
(the “Company”)

ALTERATIONS TO ARTICLES
PART 27 - NOMINATIONS OF DIRECTORS

Only persons who are nominated in accordance with the following procedures shall be eligible for
election as directors of the Company. Nominations of persons for election to the Board at any
annual meeting of shareholders, or at any special meeting of shareholders if one of the purposes
for which the special meeting was called was the election of directors, may be made:

(a) by or at the direction of the Board, including pursuant to a notice of meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a “proposal”
made in accordance with Part 5, Division 7 of the Business Corporations Act (British
Columbia) (the “Act”), or a requisition of the sharcholders made in accordance with
section 167 of the Act; or

(c) by any person (a “Nominating Shareholder”): (i) who, at the close of business on the
date on which the Nominating Sharcholder gives the notice provided for below in this
Part 27 and at the close of business on the record date for notice of such meeting, is
entered in the securities register of the Company as a holder of one or more shares
carrying the right to vote at such meeting or who beneficially owns shares that are
entitled to be voted at such meeting; and (ii) who otherwise complies with the notice
procedures set forth below in this Part 27.

In addition to any other requirements under applicable laws, for a nomination to be made by a
Nominating Sharcholder, the Nominating Sharcholder must deliver notice (“Notice”) thereof that
is both timely (in accordance with paragraph 3 below) and in proper written form (in accordance
with paragraph 4 below) to the Corporate Secretary of the Company at the principal executive
offices of the Company.

To be timely, the Notice must be delivered to the Corporate Secretary at the principal executive
offices of the Company:

(d) in the case of an annual meeting of sharcholders, not less than 35 nor more than 65 days
prior to the date of the annual meeting of sharcholders; provided, however, that in the
event that the annual meeting of shareholders is to be held on a date that is less than 50
days after the date (the “Notice Date”) on which the first public announcement of the
date of the annual meeting was made, the Notice may be delivered not later than the close
of business on the tenth day following the Notice Date; and

(e) in the case of a special meeting (which is not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes), not



later than the close of business on the 15th day following the day on which the first
public announcement of the date of the special meeting of shareholders was made.

The time periods for the giving of Notice set forth above shall in all cases be determined based on the
original date of the applicable meeting of shareholders, and in no event shall any adjournment or
postponement of a meeting of shareholders or the announcement thereof commence a new time period for
the giving of Notice.

The time periods for the giving of Notice set forth above shall in all cases be determined based on the
original date of the applicable meeting of shareholders, and in no event shall any adjournment or
postponement of a meeting of sharcholders or the announcement thereof commence a new time period for
the giving of Notice.

27.4  To be in proper written form, the Notice must set forth:

() as to each person whom the Nominating Shareholder proposes to nominate for election as
a director: (A) the name, age, business address and residential address of the person; (B)
the principal occupation or employment of the person; (C) the citizenship of such person;
(D) the class or series and number of shares in the capital of the Company which are
controlled or which are owned beneficially or of record by the person as of the record
date for the meeting of shareholders (if such date shall then have been made publicly
available and shall have occurred) and as of the date of such Notice; and (E) confirmation
that the person meets the qualifications of directors set out in the Act; and (F) any other
information relating to the person that would be required to be disclosed in a dissident’s
proxy circular in connection with solicitations of proxies for election of directors
pursuant to the Act and Applicable Securities Laws (as defined below); and

(2) as to the Nominating Shareholder giving the Notice, full particulars regarding any proxy,
contract, agreement, arrangement or understanding pursuant to which such Nominating
Shareholder has a right to vote or direct the voting of any shares of the Company and any
other information relating to such Nominating Shareholder that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Act and Applicable Securities Laws (as defined
below).

The Company may require any proposed nominee to furnish such other information as may reasonably be
required by the Company to determine the eligibility of such proposed nominee to serve as an
independent director of the Company or that could be material to a reasonable shareholder’s
understanding of the independence, or lack thereof, of such proposed nominee.

27.5 No person shall be eligible for election as a director of the Company unless nominated in
accordance with the provisions of this Part 27; provided, however, that nothing in this Part 27
shall be deemed to preclude discussion by a shareholder (as distinct from the nomination of
directors) at a meeting of sharecholders of any matter that is properly before such meeting
pursuant to the provisions of the Act or the discretion of the Chairman. The Chairman of the
meeting shall have the power and duty to determine whether a nomination was made in
accordance with the procedures set forth in the foregoing provisions and, if any proposed
nomination is not in compliance with such foregoing provisions, to declare that such defective
nomination shall be disregarded.



27.6

27.7

For purposes of this Part 27:

(h) “public announcement” shall mean disclosure in a press release reported by a national
news service in Canada, or in a document publicly filed by the Company under its profile
on the System of Electronic Document Analysis and Retrieval at www.sedar.com;

(1) “Applicable Securities Laws” means the applicable securities legislation of each
relevant province and territory of Canada, as amended from time to time, the rules,
regulations and forms made or promulgated under any such statute and the published
national instruments, multilateral instruments, policies, bulletins and notices of the
securities commission and similar regulatory authority of each province and territory of
Canada; and

) “business day” means a day other than a Saturday, Sunday or statutory holiday in British
Columbia.

Notwithstanding any other provision of this Part 27, notice given to the Corporate Secretary of
the Company pursuant to this Part 27 may only be given by personal delivery, facsimile
transmission or by email (at such email address as may be stipulated from time to time by the
Corporate Secretary of the Company for purposes of this notice), and shall be deemed to have
been given and made only at the time it is served by personal delivery to the Corporate Secretary
at the address of the principal executive offices of the Company, by email (at the address as
aforesaid) or sent by facsimile transmission (provided that receipt of confirmation of such
transmission has been received); provided that if such delivery or electronic communication is
made on a day which is a not a business day or later than 5:00 p.m. (Vancouver time) on a day
which is a business day, then such delivery or electronic communication shall be deemed to have
been made on the next following day that is a business day.

Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in this Part

27.



