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To the Shareholders of Organic Potash Corporation

We have audited the accompanying consolidated financial statements of Organic Potash Corporation and its
subsidiaries, which comprise the consolidated statements of financial position as at June 30, 2011 and June 30, 2010
and the consolidated statements of loss and comprehensive loss, changes in equity, and cash flows for the years then
ended and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in
accordance with International Financial Reporting Standards, and for such internal control as management determines
is necessary to enable the preparation of the financial statements that are free from material misstatement, whether
due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and
fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by management, as well as evaluating the overall presentation of the consolidated financial
statements.

We believe that the audit evidence we have obtained in our audit is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of

Organic Potash Corporation and its subsidiaries as at June 30, 2011 and June 30, 2010, and its financial performance
and its cash flows for the years then ended in accordance with International Financial Reporting Standards.

Crafhg Bayiow (orovy (AP

Licensed Public Accountants
Chartered Accountants
October 18, 2011

Toronto, Ontario

an independent member of
This office is independently owned and operated by Collins Barrow Toronto LLP ;
The Collins Barrow trademarks are used under License. BAKER TILLY

INTERNATIONAL



Organic Potash Corporation

(A development stage company)
Consolidated Statements of Financial Position
As at June 30,

(Expressed in Canadian Dollars)

Assets
Current
Casl
HST receivabl
Notes receivab

Liabilities
Current
Accounts payabland accrued liabilitie
Notes payabl (note 4

Shareholders’ Equity
Share apita (note €)
Prepaid share subscriptions (not
Deficit

Total Liabilities and Shareholders’ Equity

Nature of operations (note 1)
Commitments (note 9)
Subsequent events (note 12)

Approved by the Board

“Heather Welner” “Michael Galloro”

2011

201

$ 58670:
35,50C
5,29¢

$ 627,499

$ 387,321
15,00(

402,32

402,50(
539,65(
(71€,97¢)

228172

$ 627,499

Director

The accompanying notes are an integral part obthedited consolidated financial statements
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Organic Potash Corporation

(A development stage company)

Consolidated Statements of Loss and Comprehensise L
Years ended June 30,

(Expressed in Canadian Dollars)

2011 201(

Professional fet $ 538,66( $ 2,50(
Consulting fee 100,23( -
Travel and promotic 63,82« -
Office and gener 11,7¢4 -
Loss beforeprovision for income tax (714,479 (2,500
Income taxe (note £) - -
Loss anc comprehensive losfor the yea $ (714,479 $ (2,500
Loss per common share, b: and dilute $ (0.02 $ (0.00
Weighted average number of common shares usedriputing loss

per share, basic and diluted 34,205,479 25,000,000

The accompanying notes are an integral part okthagited consolidated financial statements
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Organic Potash Corporation

(A development stage company)

Consolidated Statements of Changes in Equity

Years ended June 30, 2010 and 2011

(Expressed in Canadian Dollars)

Balance as at June 30, 2009

Loss and comprehensive loss for
the year

Balance as at June 30, 2010
Issuance of shares (note 6)

Prepaid share subscriptions
received

Loss and comprehensive loss for
the year

Balance as at June 30, 2011

Number of Share Prepaid Deficit Total
Common Capital Share Shareholders’
Shares Subscriptions Equity

25,000,000 $ 2,500 $ $ - - $ 2,500
- - - (2,500) (2,500)
25,000,000 2,500 - (2,500)
20,000,000 400,000 - - 400,000
- - 539,650 - 539,650
- - - (714,478) (714,478)
45,000,000 $ 402,500 53%650 $ (716,978) $ 225,172

The accompanying notes are an integral part okthagited consolidated financial statements
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Organic Potash Corporation
(A development stage company)
Consolidated Statements of Cash Flows
Years ended June 30,

(Expressed in Canadian Dollars)

2011 2010
Cash flows provided fror(used ir):
Operating activies
Loss for the ye: $ (714478 $ (2,500
Items not affecting cas
Shares issued as consideration for profess service 360,00( -
Netchanges in nc-cash waking capital
HST receivabl (35,500 -
Accounts payable and accrued liabili 387,327 -
Notes receivab (5,296 -
Notes payab! 15,00( -
Net cash from (used in) operating activi 7,05 (2,500
Financing activitie
Proceeds from issuance of share ce - 2,50(
Proceeds from prepaid share subscrip 57¢,65( -
Net cash from (used in) financing activii 57¢,65( 2,50(
Increase (decreasin casl 586,70: -
Cash, beginning of ye - -
Cash, end of ye $ 586,703 $

The accompanying notes are an integral part okthagited consolidated financial statements
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

1. Nature of operations

Organic Potash Corporation (originally incorporateder the name Ghana Canada Resources Inc.)
(the “Company” or “OPC") was incorporated on Jur& 2009 under the Ontario Business
Corporations Act. The address of the Company’ssteged office is 10 Wilkinson Road, Suite 22,
Brampton Ontario, L6T 5B1, Canada. The Compangaryend is June 30.

The consolidated financial statements for the yeaded June 30, 2011 were approved and
authorized for issue by the Board of Directors antaDer 18, 2011.

The consolidated financial statements of OPC amatfor the years ended June 30, 2011 and 2010
include OPC and its subsidiaries, GC Resources (L&C Resources”) and GC Purchasing Ltd.
(“GC Purchasing”) (together referred to as the ‘W@roand individually as “Group entities”). OPC

is engaged in the production and export of potasdyred from agricultural waste, in particular,
cocoa husks.

2. Basis of presentation

The consolidated financial statements have beapaped in accordance with International
Financial Reporting Standards (“IFRS").

(a) Basis of measurement

The consolidated financial statements have beepaped on the historical cost basis except
as detailed in the Company’s accounting policissldsed in note 3.

(b) Presentation currency

These consolidated financial statements are predeint Canadian Dollars, which is the
Company’s presentation and functional currency.

(c) Use of estimates and judgments

The preparation of the consolidated financial statets in conformity with IFRS requires
management to make judgments, estimates and asenmphat affect the application of
accounting policies and the reported amounts oftasdiabilities, income and expenses.
Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewediro ongoing basis. Revisions to
accounting estimates are recognized in the periaghich the estimates are revised and in
any future periods affected.



Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

2.

Basis of presentation(cont’d)

(©)

Use of estimates and judgments (cont'd)

Information about significant areas of estimatiemcertainty and critical judgments in
applying accounting policies that have the mostifitant effect on amounts recognized in
the financial statements are noted below:

() Income taxes

Tax interpretations, regulations and legislatianshie jurisdiction in which the Company
operates are subject to change. As such, incomes tare subject to measurement
uncertainty. Deferred income tax assets are ax$dss management at the end of the
reporting period to determine the likelihood tHaayt will be realized from future taxable
earnings.

(i) Expense allocation

The Company estimated the allocation of costs émestssue costs and professional fees.

Significant accounting policies

The accounting policies set out below have beetiegpponsistently to all periods presented in
these consolidated financial statements as atarttié years ended June 30, 2011 and 2010, unless
otherwise indicated. The accounting policies hb@en applied consistently by each entity in the
Group.

Basis of consolidation

(i)

(ii)

Subsidiaries

Subsidiaries are entities controlled by the Comgpanhe financial statements of subsidiaries
are included in the consolidated financial stateséom the date that control commences
until the date the control ceases. The accoumtligies of subsidiaries have been changed
when necessary to align them with the policies setbpy the Company.

OPC'’s dgnificant subsidiarie are

Country of Ownership
Incorporation Interest Total

GC Resources Lt Ghani 100%
GC Purchasing Lt Ghan:i 100%

Transactions and balances eliminated on cadgtbn

Intra-group balances and transactions, and amgalined income and expenses arising from
intra-group transactions, are eliminated in premathe consolidated financial statements.
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

3.  Significant accounting policies(cont'd.)

Foreign currency

(i)

(ii)

Foreign currency transactions

Transactions in foreign currencies are translatethé respective functional currencies of
Group entities at exchange rates at the dates eoftrdnsactions. Monetary assets and
liabilities denominated in foreign currencies ae tfeporting date are retranslated to the
functional currency at the exchange rate at th&t.darhe foreign currency gain or loss
resulting from the settlement of such transactiand from the translation at period end
exchange rates of monetary assets and liabilitessomhinated in foreign currencies are
recognized in the statement of income and compmbeiincome. Non-monetary assets and
liabilities denominated in foreign currencies the¢ measured at fair value are retranslated to
the functional currency at the exchange rate atdtte that the fair value was determined.
Foreign currency differences arising on retranstatire recognized in profit or loss. Non-
monetary items that are measured in terms of hisocost in a foreign currency are
translated using the exchange rate at the dateedfansaction.

Foreign operations

The assets and liabilities of Group entities witfuactional currency that differs from the
presentation currency are translated to the praentcurrency as follows:

» assets and liabilities are translated at the apsite at the financial period end;

* income and expenses are translated at averagengechates (unless the average is
not a reasonable approximation of the cumulatiecefof the rates prevailing on the
transaction dates, in which case income and expeasetranslated at the rate on the
dates of the transactions);

e equity transactions are translated using the exggheate at the date of the transaction;
and

 all resulting exchange differences are recognized aeparate component of equity
and foreign currency translation adjustments.

When a foreign operation is disposed of, the releemount in the translation is transferred
to profit or loss as part of the profit or lossdigposal. On the partial disposal of a subsidiary
that includes a foreign operation, the relevantpprion of such cumulative amount is
reattributed to non-controlling interest. In arthar partial disposal of a foreign operation,
the relevant proportion is reclassified to profilass.

Foreign exchange gains or losses arising from aetaoyitem receivable from or payable to
a foreign operation, the settlement of which isthregi planned nor likely to occur in the
foreseeable future and which in substance is ceritdto form part of the net investment in
the foreign operation, are recognized in other aamgnsive income.



Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

3.  Significant accounting policies(cont'd.)

Financial instruments

The Company’s financial instruments consist offtiwing:

(i)

(ii)

Financial asset Classification

Cast Fair value through profit and Ic
Notes receivab Loans and receivabl

Financial liabilities: Classification:

Accounts payable and accrued liabilitie©ther financial liabilities
Notes payabl Other financial liabilitie

Non-derivative financial assets

The Group initially recognizes loans and receigalin the date that they are originated. All
other financial assets are recognized initiallytlom trade date at which the Group becomes a
party to contractual provisions of the instrument.

The Group has the following non-derivative finaheissets:

Fair value through profit and loss (“FVTPL")

Financial assets are classified as FVTPL when aedjyirincipally for the purpose of trading,
if so designated by management (fair value optionif they are derivative assets that are not
part of an effective and designated hedging redatipp. Financial assets classified as

FVTPL are measured at fair value, with changesgeized in the statement of loss.

Loans and receivables

Loans and receivables are financial assets wittdfisr determinable payments that are not
guoted in an active market. Such assets are rezgmymitially at fair value plus any directly
attributable transaction costs. Subsequent t@alimniecognition, loans and receivables are
measured at amortized cost using the effectivedatenethod, less any impairment losses.

Other financial liabilities

All other financial liabilities are recognized tiaily on the trade date at which the Group
becomes a party to the contractual provisions efribtrument.

The Group derecognizes a financial liability whincontractual obligations are discharged,
cancelled or expire.

Non-derivative financial liabilities is comprisefitrade payables and notes payable.



Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

3.

Significant accounting policies(cont'd.)

Financial instruments (cont’d)
(ii)y Other financial liabilities (cont'd)
Such financial liabilities are recognized initialit fair value plus any directly attributable
transaction costs. Subsequent to initial recogmjtthese financial liabilities are measured at
amortized cost using the effective interest method.
Financial instruments recorded at fair value
Financial instruments recorded at fair value onlihlance sheet are classified using a fair value
hierarchy that reflects the significance of theuispused in making the measurements. The fair

value hierarchy has the following levels:

Level 1: fair value measurements are based on ustadj quoted prices in active markets for
identical assets or liabilities;

Level 2: fair value measurements are based ortsnpther than quoted market prices included in
Level 1 that are observable for the asset or lighikither directly (i.e. as prices) or indirectiye.
derived from prices); and

Level 3: fair value measurements are those wipluts for the asset or liability that are not based
on observable market data (unobservable inputs).

As of June 30, 2011, except for cash, none of th@@any’'s financial instruments are recorded at
fair value in the balance sheet. Cash is classi#®lLevel 1.

Determination of fair values
(iy  Trade and other receivables
The fair value of trade and other receivables isreged as the present value of future cash

flows, discounted at the market rate of interesthat reporting date. This fair value is
determined for disclosure purposes.

(i)  Non-derivate financial liabilities
Fair value, which is determined for disclosure msgs, is calculated based on the present

value of future principal and interest cash flogiscounted at the market rate of interest at
the reporting date.
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

3.

Significant accounting policies(cont'd.)
Share capital
Common shares

Common shares are classified as equity. Increheonts directly attributable to the issue of
common shares and share options are recognizedeaiation from equity, net of any tax effect.

Income taxes

Income tax expense is comprised of current andridefedax. Current tax and deferred tax are
recognized in loss except to the extent that #dteasl to items recognized directly in equity or othe
comprehensive income.

Current tax is the expected tax payable or rectvah the taxable income or loss for the year,
using tax rates enacted or substantively enactddeateporting date and any adjustment to tax
payable in respect of previous years.

Deferred tax is recognized in respect of tempodifferences between the carrying amounts of
assets and liabilities for financial reporting pesps and the amounts used for taxation purposes.
Deferred tax is measured at the tax rates thaexpected to be applied to temporary differences
when they reverse, based on the laws that have éeacted or substantively enacted by the
reporting date. Deferred tax assets and liakilitiee offset if there is a legally enforceable trigh
offset current tax liabilities and assets and thelgte to income taxes levied by the same tax
authority on the same taxable entity.

A deferred tax asset is recognized for unused dagels, tax credits and deductible temporary
differences, to the extent that it is probable thatire taxable profits will be available against
which they can be utilized. Deferred tax assedsr@viewed at each reporting date and are reduced
to the extent that it is no longer probable thatrédated tax benefit will be realized.

Loss per share

The Group presents basic and diluted loss per shetee for its common shares. Basic loss per
share is calculated by dividing the loss attribleab common shareholders of the Group by the
weighted average number of common shares outstadinng the period, adjusted for own shares
held. Diluted loss per share is determined bystifjg the loss attributable to ordinary sharehader
and the weighted average number of ordinary shargstanding for the effects of dilutive
instruments such as options and warrants, adjdstexivn shares held.
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

3.  Significant accounting policies(cont'd.)
New standards and interpretations not yet adopted

A number of new standards, amendments to standadisnterpretations are not yet effective for

the year-ended June 30, 2011, and have not bediechpppreparing these consolidated financial

statements. None of these are expected to hasfeat on the consolidated financial statements of
the Group, except for the relevant ones noted helow

IFRS 3 — Business Combinations;

IFRS 7 — Financial Instruments: Disclosures;

IAS 1 — Presentation of Financial Statements;

IAS 24 — Related Party Disclosures;

IAS 27 — Consolidated and Separate Financial ®&tés; and
IAS 34 — Interim Financial Reporting.

The Company is currently assessing the effectEREI9 Financial Instruments (Classification and
Measurement), IFRS 10 Consolidated Financial Statésn IFRS 11 Joint Arrangements, IFRS 12

Disclosure of Interests in Other Entities and IFEBS-air Value Measurement, all of which become
effective January 1, 2013. The extent of the ihpas not been determined.

4, Notes payable

Notes payable consist of notes owing to three tlirsof the corporation, which bear no interest
and have no specified terms of repayment.
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Organic Potash Corporation

(A development stage company)
Notes to Consolidated Financial Statements

Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

5.

Income taxes

Provision for income taxes

The major factors that cause variations from then@any's combined federal and provincial
statutory Canadian income tax rates of 29.26% safelws:

2011
Loss beforeincometaxes $ 714,47
Expected recovery istatutory rate 209,04
Increase (decrease) resulting fr
Share based compensation (11,703)
Effect of changes in future tax ra (28,72)
Valuation allowanc (168,62()

s -

Future Tax Balances

The Company’s future income tax assets and liasliare valued using the future income tax rate
of 25.00%. The tax effects of temporary differentieat give rise to future income tax assets and

future income tax liabilities are as follows:

2C11
Future income tax assets
Non-capital losse $ 168,62
(168,620)

Valuation allowanc

s -

Losses Carried Forward

The Company has non-capital losses that will exffireot utilized, as follows:

203( $ 2,50(
2031 674,47t
$ 676,978
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

6.  Share capital
Authorized
an unlimited number of common shares

Issued and outstandi
Common Amount

Shares
Shares issued at incorporation on J26, 200¢ 25,000,00 $ 2,50(
Balance, June 30, 2C0and 200 25,000,00 2,50(
Shares issued under the terms of consulting agre 20,000,000 400,000
Balance, June 30, 21 45,000,000 $ 402,50(

Issuance of common shares

On June 26, 2009, the Company issued 25,000,00éncanshares for $0.0001 per share for gross
proceeds of $2,500. No transaction fees were iadur

On January 13, 2011, the Company signed a congudtimzeement (“Agreement”) formalizing
advisory services that have been provided to thagamy with regards to the Company’s structure,
financing options and assistance with a going pubdinsaction. Under the terms of the Agreement
the Company issued 20,000,000 common shares aseosatpn for services with a fair value of
$400,000. Of the services provided, 10% has beemdd to relate to the raising of capital through
the issuance of shares resulting in share issueoats of $40,000. As these share issuance costs
relate to the private placement completed subsédquegear end, the amount has been offset
against the prepaid share subscriptions (note Uider the terms of the Agreement, if certain
performance objectives are not met, the Companythegption to repurchase the shares for one
dollar.

The holders of the common shares are entitleddeive dividends as declared at the discretion of
the Board of Directors and are entitled to one yatieshare at meetings of the Shareholders.

7. Prepaid share subscriptions

Prepaid share subscriptions consists of cash mteivet of issuance cost, related to a private
placement under which the shares have not yetiseaad. The prepaid share subscriptions relate
to the subscription of 3,864,333 units at $0.15y@t with regards to a private placement. Each
unit consists of one common share and one halhefwarrant exercisable at $0.30 per warrant for
a period of eighteen months.  Subsequent to yedr the Company completed the private

placement (note 13).
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

8.

Financial risk management

The Group has exposure to the following risks fitswse of financial instruments:

. credit risk;
. liquidity risk; and
. market risk (including foreign exchange/currensknd commaodity price risk)

This note presents information about the Groupjsosure to each of the above risks, the Group’s
objectives, policies and processes for measurignaanaging risk, and the Group’s management
of capital. Further quantitative disclosures arelided throughout these consolidated financial
statements.

Risk management framework

The Directors have overall responsibility for esigbment and oversight of the Group’s risk
management framework.

(i) Creditrisk

Credit risk is the risk of financial loss associhtgith counterparty’s inability to fulfill its
contractual obligations. The Group’s exposure riedit risk is influenced mainly by the
individual characteristics of each customer. Hoeveunanagement also considers the
demographics of the Group’s customer base, induttie default risk of the industry and
country in which customers operate, as these fact@my have an influence on credit risk.
The Group manages its credit risk by predominadihaling with counterparties with a
positive credit rating. As at June 30, 2011, allabces receivable are with government
organizations or other credit worthy parties. Adwate 30, 2010, the Group had no receivable
balances. The Company is also exposed to crelibn cash and maintains its balances with
high credit Canadian institutions.

(i)  Liquidity risk

Liquidity risk is the risk that the Group will enaoter difficulty in meeting the obligations
associated with its financial liabilities that avettled by delivering cash or another financial
asset. The Group’s executives continually reviber ltquidity position including cash flow
forecasts to determine the forecast liquidity posiand maintain appropriate liquidity levels.

The Group’s operating cash requirements, includingounts projected, are continuously
monitored and adjusted as input variables chafitese variables include but are not limited
to, changes to government regulations relatingricep, taxes, royalties, and availability of
markets. As these variables change, liquiditysrislay necessitate the need for the Group to
pursue equity issuances, obtain debt financingnter into joint arrangements. There is no
assurance that the necessary financing will belablaiin a timely manner. The Company
currently has cash on hand in excess of currehilitias. All accounts payables are due
within 30 days.
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

8. Financial risk management(cont'd.)

Risk management framewaork(cont’d.)

(i) Market risk

(iv)

Market risk is the risk that the fair value or frtgwcash flows of a financial instrument will
fluctuate because of changes in market prices. sitpeificant market risk to which the
Group is exposed is foreign exchange risk.

(i) Foreign exchange risk

The Group is exposed to foreign exchange risk pilyneelated to operating and capital
expenditures, denominated in currencies other tharCompany’s functional currency,
the Canadian dollar, primarily US Dollaesd Ghanaian Cedi. As at June 30, 2011 and
2010, the entire Group had no financial assetsiatilities denominated in foreign
currencies.

Capital management

The Company includes equity, comprised of sharétalaprepaid share subscriptions and
deficit in the definition of capital, which at JuB6, 2011, totaled $225,172 (2010 - $Nil).

The Group’s objectives when managing its capitaltarsafeguard its ability to continue as a
going concern, to pursue the production of orgaoiash, and to maintain a flexible capital
structure which optimizes the cost of capital witlai framework of acceptable risk. The
Group manages the capital structure and makes tadjots to it in light of changes in
economic conditions and the risk characteristicshef underlying assets. To maintain or
adjust its capital structure, the Group may issuew shares, issue new debt, acquire or
dispose of assets. As at June 30, 2011 and 208&GGtoup has not entered into any debt
financing except for temporary interest free ndtes related parties.

The Group is not subject to externally imposedtehpéquirements or covenants.

Management reviews its capital management approacn ongoing basis and believes that
this approach, given the relative size of the Grasipeasonable.
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Organic Potash Corporation

(A development stage company)

Notes to Consolidated Financial Statements
Years ended June 30, 2011 and 2010

(Expressed in Canadian Dollars)

9.

10.

11.

12.

Commitments

On July 31, 2009, GC Resources entered into adeagreement with GC Technology Limited
(“GC Technology”), a company where a director af ompany is a director, acquiring the rights
to manufacture and sell organic potash producedgu§iC Technology's patented process to
manufacture industrial grade potash from the astooba husks. The licensing agreement has a
term of 20 years and shall expire on August 30920&s consideration for the license granted, GC
Resources is to pay GC Technology an ongoing npyedt equal to 4% of the gross sales of potash
up to a maximum of US$800,000 per year.

Related party transactions

During the year, the Company incurred legal feesluoted in professional fees totaling

approximately $75,000 (2010 - $Nil) to a law firmwhich a director of the Company is a partner.
The Company also incurred consulting fees of $32180a corporation controlled by a director of
the Company and $15,000 to other key managemenbmeel, all of which relate to short term

benefits. Of these amounts, approximately $142@000 - $Nil), remains in accounts payable
and accrued liabilities at June 30, 2011.

Amalgamation with Tulox Real Estate Developmennc.

On February 10, 2011, the Company entered into rbimding letter of intent to negotiate
exclusively with Tulox Real Estate Development IfETRED”) with respect to a proposed
transaction in which the Company would amalgamath WRED, subject to due diligence. The
proposed transaction was to be structured so #wdt ERED shareholder will receive one common
share of the newly amalgamated company (“Amalcot)dvery two and one half (2.5) common
shares of TRED, on a post-consolidated basis, dn@RC shareholders would receive one
common share of Amalco for each share of OPC bekmhanged. On March 21, 2011, the
Company signed an amalgamation agreement with TRHEi2. net assets of TRED are not
significant. Subsequent to year end, the Compamypteted the amalgamation and listed on the
Canadian National Stock Exchange (note 12).

Subsequent events

In July 2011, the Company issued 6,432,525 stodiomp with an exercise price of $0.15. All
options vest immediately and expire 5 years froendate the Company becomes publicly traded.

On July 7, 2011, OPC completed a private placerfieahcing of 16,909,785 units at $0.15 per
unit for gross proceeds of $2,536,468. Each wnisists of one common share and one half of one
warrant exercisable at $0.30 for a period of eighteonths from the date of listing. The Company
paid finder's fees of 10% finder's warrants resgtin the issuance of 1,690,978 finders warrants
exercisable at $0.15. All warrants provide the Camypthe option to call the warrants if the shares
trade at a closing price of $0.45 or greater focdfsecutive trading days.

On July 8, 2011, OPC completed the amalgamation WRED, and on August 15, 2011, Amalco
became a listed company trading on the CanadiaiomMéétStock Exchange under the name
Organic Potash Corporation and the symbol GOP. #s$ ¢of the amalgamation, the Company
issued 2,415,467 common shares to the former ovafidRED.
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