ORGANIC POTASH CORPORATION

CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED JUNE 30, 2012 AND 2011
(Expressed in Canadian Dollars)



N
"V" Collins Barrow

Chartered Accountants

Collins Barrow Toronto LLP
Collins Barrow Place

11 King Street West

Suite 700

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

INDEPENDENT AUDITORS' REPORT

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, 2012 and June 30, 2011 and the consolidated statements of loss and
comprehensive loss, changes in equity and cash flows for the years ended June 30, 2012 and
June 30, 2011 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
consolidated financial statements that are free from material misstatement, whether due to fraud
or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on
our audits. We conducted our audits 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 consolidated financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
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 audits is sufficient and appropriate
to provide a basis for our audit opinion.

(N
y‘ Collins Barrow

Charlered Accountants



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, 2012 and
June 30, 2011, and its financial performance and its cash flows for the years ended June 30,
2012 and June 30, 2011 in accordance with International Financial Reporting Standards.

Emphasis of Matter

Without qualifying our opinion, we draw attention to Note 1 in the consolidated financial
statements which describes the material uncertainties that cast significant doubt about Organic
Potash Corporation’s ability to continue as a going concern.

&afng Bayvow (orovp (AP

Licensed Public Accountants
Chartered Accountants
October 18, 2012

Toronto, Ontario

(N
';'/“ Collins Barrow

Charlered Accountants



Organic Potash Corporation

Consolidated Statements of Financial Position

As at June 30,

2012 2011
Assets
Cumrent
Cash $ 196,314 % 586,703
Other receivables (note 5) 48,475 35,500
Prepaids 23,696 -
Inventory 8,080 -
Notes receivable - 5,296
276,565 627,499
Property, plant and equipment (note 7) 404,227 -
Total Assets $ 680,792 $ 627,499
Liabilities
Cument
Accounts payable and accrued liabilties $ 39,557 $ 387,327
Notes payable (note 4) - 15,000
39,557 402,327
Shareholders' Equity
Share capital (note 8) 2,801,199 402,500
Contributed surplus (note 9) 724,829 -
Warrants (note 8) 387,194 -
Accumulated other comprehensive loss (2,185) -
Prepaid share subscriptions (note 10) - 539,650
Deficit (3,269,802) (716,978)
641,235 225,172
Total Liabilities and Shareholders' Equity $ 680,792 $ 627,499

Nature of operations and going concern (note 1)

Commitments (note 13)
Subsequent events (note 15)

Approved by the Board

“Heather Welner”
Director

“Michael Galloro”

Director

The accompanying notes are an integral part obthedited consolidated financial statements
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Organic Potash Corporation
Consolidated Statements of Loss and Comprehensise L
Years ended June 30,

2012 2011

Salary and wages 726,742 $ -
Travel and promotion 170,046 63,824
Consulting 168,045 100,230
Office and general 216,544 11,764
Professional fees 166,747 538,660
Operating costs 46,147 -
Share-based payments (note 9) 724,829 -
Depreciation 8,812 -
Reverse acquisition transaction costs (note 6) 282,6 -

2,560,530 714,478
Finance income 8,116 -
Foreign exchange loss (410) -
Loss before provision for income taxes 2,552,824 714,478
Income taxes - -
Net loss for the year (2,552,824) (714,478)
Exchange loss on translating to presentation cayren (2,185) -
Loss and comprehensive loss for the year (2,555,009) (714,478)
Loss per common share, basic and diluted (0.08 (0.02)
Weighted average number of common shares, basidilatet 63,949,044 34,205,479

The accompanying notes are an integral part okthadited consolidated financial statements
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Organic Potash Corporation
Consolidated Statements of Changes in Equity
Years ended June 30, 2012 and 2011

Accumulated
other Prepaid Total
Contributed comprehensive  Share Shareholders'
Share Capital ~ Surplus Warrants loss Subscriptions  Deficit Equity
Balance as at June 30, 2010 $ 2,5 - 8 - $ - $ - % (2,500) -
Issuance of shares 400,000 - - - - - 400,000

Prepaid share subscriptions receivable - - - - 539,650 - 539,650
Loss and comprehensive loss for the year - - - - - (7114478)  (714,478)

Balance as at June 30, 2011 402,500 - - - 539,650  (716,978) 225,172
Private placements, net of cash issue costs 2,195,08 - 269,555 - (539,650) - 1,924,986
Broker warrants issued on private placements (19y,63 - 117,639 - - - -

Shares issued for reverse-takeover transaction 321,2 - - - - - 321,257
Share-based payments - 724,829 - - - - 724,829
Loss and comprehensive loss for the year - - - (2,185) - (2,552,824)  (2,555,009)
Balance as at June 30, 2012 $ 2,801,189 724829 $ 387,194 $ (2,185 $ - $ (32698028 641,235

The accompanying notes are an integral part otthadited consolidated financial statements
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Organic Potash Corporation
Consolidated Statements of Cash Flows
Years ended June 30,

2012 2011
Cash flows provided from (used in):
Operating activities
Loss for the year $ (2,552,824) $ (714,478)
Items not affecting cash:
Share-based payments (note 9) 724,829 -
Shares issued as considieration for professiopal fe - 360,000
Reverse acquisition transaction costs (note 6) 82,6 -
Depreciation 8,812 -
Net changes in hon-cash working capital:
Other receivables (12,975) (35,500)
Prepaids (23,696) -
Inventory (8,080) -
Notes receivables - (5,296)
Accounts payable and accrued liabilties (347,770) 7,38
Notes payable (15,000) 15,000
(1,894,086) 7,053
Investing activities
Addtions to property, plant and equipment (411,768) -
(411,768) -
Financing activities
Proceeds from issuance of units, net of issue ¢osts 8) 1,924,986 579,650
Net assets from TRED acquisition (note 6) (6,065) -
1,918,921 579,650
Effects of foreign currency translation (3,456) -
Increase (decrease) in cash (390,389) 586,703
Cash, beginning of year 586,703 -
Cash, end of year $ 196,314 $ 586,703

The accompanying notes are an integral part okthadited consolidated financial statements
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Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

1. Nature of operations and going concern

Organic Potash Corporation (originally incorporatedier 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 consolidated financial statements for the yeaded June 30, 2012 were approved and
authorized for issue by the Board of Directors aober 18, 2012.

The consolidated financial statements of OPC amatfor the years ended June 30, 2012 and 2011
include OPC and its subsidiaries, GC Resources (LBC 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.

The consolidated financial statements were prepanea going concern basis, which assumes that
the Company will continue in operation for the &@eable future and will be able to realize its
assets and discharge its liabilities and commitsianthe normal course of business.

The Company has significant negative cash flowsnfroperations. Whether and when the
Company can attain profitability and positive cdkiws is uncertain. These uncertainties cast
significant doubt upon the Company’s ability to tone as a going concern.

The Company will need to raise capital in orderfund its operations. To address its financing
requirements, the Company will seek financing tfodebt and equity financings, asset sales, and

rights offerings to existing shareholders. Theconte of these matters cannot be predicted at this
time.

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 policiesldsed in note 3.

(b)  Functional and presentation currency

These consolidated financial statements are predent Canadian Dollars, which is the
Company’'s presentation currency. OPC’s functionatency is Canadian Dollars and the
functional currency of all subsidiaries is the @ditStates Dollar.



Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

2. Basis of presentatiorfcont’d)
(c) Use of estimates and judgments

The preparation of the consolidated financial statets in conformity with IFRS requires
management to make judgments, estimates and aseomphat 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.

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

() Income taxes

Tax interpretations, regulations and legislatianghie 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 tHayt will be realized from future taxable
earnings.

(i) Expense allocation

The Company estimated the allocation of costs amestssue costs and professional fees.
(iii) Share-based payments and warrants

Charges for share-based payments and the valuarcdnts are based on the fair value at
the date of issuance. The share-based paymentsvamants are valued using Black-
Scholes option pricing model; inputs to the modwliide assumptions on share price
volatility, discount rates and expected life outsliag.

(iv) Functional currency

Judgement is required to determine the functionakency of the parent and its
subsidiaries.  These judgements are continuouslgluated and are based on
management’s experience and knowledge of the neidaets and circumstances.

3. 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, 2012 and 2011, unless
otherwise indicated. The accounting policies hb@en applied consistently by each entity in the
Group.



Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

3. Significant accounting policiegcont’'d)

Basis of consolidation

(i)

(ii)

Subsidiaries

Subsidiaries are entities controlled by the Comgpanhhe financial statements of subsidiaries
are included in the consolidated financial stateséom the date that control commences
until the date the control ceases. The accoumtdligies 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 preqgathe consolidated financial statements.

Foreign currency

(i)

Foreign currency transactions

Transactions in foreign currencies are translatethé respective functional currencies of
each Group entity at exchange rates at the datéseofransactions. 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 liabilitevsomhinated in foreign currencies are
recognized in the statement of income and comprebeiincome. 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.



Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

3. Significant accounting policiegcont’'d)
Foreign currency (cont'd)
(i) Foreign operations

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

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

* income and expenses are translated at averagengechates (unless the average is
not a reasonable approximation of the cumulatifecefof the rates prevailing on the
transaction dates, in which case income and expearsetranslated 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 separate component of equity as
cumulative 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 isthrei planned nor likely to occur in the
foreseeable future and which in substance is cersitdto form part of the net investment in
the foreign operation, are recognized in other aamgnsive income.

Financial instruments

The Company’s financial instruments consist offtiewing:

Financial asset Classification

Cast Fair value through profit and Ic
Other receivable Loans and receivabl

Notes receivab Loans and receivabl

Financial liabilities: Classification:

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



Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

3. Significant accounting policiegcont’'d)

Financial instruments (cont’d)

(i)

(ii)

Non-derivative financial assets

The Company initially recognizes loans and reddies on the date that they are originated.
All other financial assets are recognized initiatly the trade date at which the Company
becomes a party to contractual provisions of te&iment.

The Company has the following non-derivative finahassets:

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 relatigp. Financial assets classified as
FVTPL are measured at fair value, with changesgeieed in the statement of loss.

Loans and receivables

Loans and receivables are financial assets withdfisr determinable payments that are not
guoted in an active market. Such assets are remmmgmitially at fair value plus any directly
attributable transaction costs. Subsequent t@inmiécognition, loans and receivables are
measured at amortized cost using the effectivedgatenethod, less any impairment losses.
Other financial liabilities

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

The Company derecognizes a financial liability whis contractual obligations are
discharged, cancelled or expire.

Non-derivative financial liabilities is comprised accounts payable and accrued liabilities
and notes payable.

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.
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Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

3. Significant accounting policiegcont’'d)
Financial instruments recorded at fair value
Financial instruments recorded at fair value onlibhlance sheet are classified using a fair value
hierarchy that reflects the significance of theuitspused in making the measurements. The fair

value hierarchy has the following levels:

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

Level 2. fair value measurements are based ortsmther than quoted market prices included in
Level 1 that are observable for the asset or lighigither 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, 2012 and June 30, 2011, except &h,cnone of the Company's financial
instruments are recorded at fair value in the lzalaheet. Cash is classified as Level 1.

Determination of fair values
(i) Trade and other receivables
The fair value of trade and other receivables fsrneged 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
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

3.  Significant accounting policies(cont'd.)
Property, plant and equipment

Property, plant and equipment is recorded at hcstbrcost or deemed cost less accumulated
depreciation and accumulated impairment losseanyt Improvements that increase the future
economic benefit of an asset are capitalized; otbpairs and maintenance are expensed. The
Company’'s property, plant and equipment are reuviefge indications of impairment at each
reporting date. If indication of impairment exjstse asset's recoverable amount is estimated in
order to determine the extent of the impairmens.loRecoverable amount is the higher of (i) fair
value less costs to sell, and (ii) value in use.agsessing value in use, the estimated future cash
flows are discounted to their present value usipgeatax discount rate that reflects current market
estimates of the time value of money and the riglecific to the asset for which the estimates of
future cash flows have not been adjusted. For tinpgse of impairment testing, assets that cannot
be tested individually are grouped together inte smallest group of assets that generates cash
inflows from continuing use that are largely indegent of the cash inflows of other assets or
groups of assets (the “cash-generating unit” or &G

An impairment loss is recognized for the amountinch the asset’'s carrying amount exceeds it
recoverable amount. Impairment losses recognizedspect of CGUs are allocated first to reduce
the carrying amount of any goodwill allocated te tinits, and then to reduce the carrying amounts
of the other assets in the unit (Company of urots)a pro rata basis. Impairment losses can be
subsequently reversed when an asset recoversrirvdhie, but must not exceed the carrying
amount (net of depreciation) that would have besterchined had no impairment been recognized.

Amortization is computed under the straight-linetimoel over the following estimated useful lives:

Equipment, furniture and fixtures 3to 10 years
Vehicles 3to 5 years
Leasehold improvements 5 years

Amortization of assets under construction beginemiey are ready for their intended use.
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.

Share-based payments

The Company offers a share option plan for itsales, officers, employees and consultants. Each
tranche in an award is considered a separate amitlrdts own vesting period and grant date fair
value. The fair value of each tranche is measusidguthe Black-Scholes option pricing model
when issued to employees. Where share-based payrasntissued to non-employees, they are
recorded at the fair value of the goods or servieesived in the statement of comprehensive loss.
If the fair value is not readily determinable thmaunt is based on the fair value of the equity
instrument granted. Compensation expense is rémdjrover the tranche's vesting period by
increasing contributed surplus based on the numbawards expected to vest. Any consideration
paid on exercise of share options is credited &weshapital. The contributed surplus resulting from
share-based compensation is transferred to shpitaloghen the options are exercised.

12



Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

3.

Significant accounting policiegcont’'d)
Income taxes

Income tax expense is comprised of current andridefgax. Current tax and deferred tax are
recognized in loss except to the extent that tRedkates to items recognized directly in equity or
other comprehensive income.

Current tax is the expected tax payable or recévah the taxable income or loss for the year,
using tax rates enacted or substantively enacteédeateporting 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 pogsps and the amounts used for taxation purposes.
Deferred tax is measured at the tax rates thaexvected 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 attriblgab common shareholders of the Group by the
weighted average number of common shares outsgadinng the period, adjusted for own shares
held. Diluted loss per share is determined bysifjg the loss attributable to ordinary sharehader
and the weighted average number of ordinary shatgstanding for the effects of dilutive
instruments such as options and warrants, adjdstesivn shares held. Diluted loss per share has
not been presented since the amount would be Buntiive.

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, 2012, and have not bedirchpppreparing these consolidated financial
statements.

The Company is currently assessing the effectEREI9 Financial Instruments (Classification and
Measurement), which becomes effective on Januagp15, and IFRS 10 Consolidated Financial
Statements, IFRS 11 Joint Arrangements, IFRS 12Idsere of Interests in Other Entities and
IFRS 13 Fair Value Measurement, all of which becaffective January 1, 2013. The extent of
the impact has not been determined.
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Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

4, Notes payable

Notes payable consisted of notes owing to threscttirs of the Company, which bore no interest
and had no specified terms of repayment. The araamwing were repaid in 2012.

5. Other receivables

June 30, 2012 June 30, 2011

HST receivabl $ 4117C % 35,50(
Othelreceivable 7,30¢ -

$ 48,47 $ 35,50(

6. Amalgamation with Tulox Real Estate Developmeninc.

On February 10, 2011, the Company entered intmrhbinding letter of intent to negotiate
exclusively with Tulox Real Estate Development IGG.RED”), a reporting issuer. On March 21,
2011, the Company signed an amalgamation agreemight TRED such that each TRED
shareholder will receive one common share of thelynamalgamated company (“Amalco”) for
every two and one half (2.5) common shares of TR&Da post-consolidated basis, and all OPC
shareholders would receive one common share of éafal each share of OPC being exchanged.
The net assets of TRED are not significant. As sulteof the amalgamation, the former
shareholders of TRED owned 4% and the original osvrté the Company owned 96% of the
outstanding shares of the amalgamated entity. Oy 8u2011, the Company completed the
amalgamation and on August 15, 2011, listed orCdmeadian National Stock Exchange.

As the shareholders of the Company controlled Amglost amalgamation, the acquisition was
accounted for as a reverse acquisition. TRED didmeet the definition of a business under IFRS
3. The assets and liabilities of the Company ackided in the consolidated statement of financial
position at their pre-amalgamation carrying valugkich approximates fair value. Share capital
and deficit of TRED are eliminated. The fair vahfdhe consideration in the reverse acquisition is
equivalent to the fair value of 2,415,467commonrahi@ontrolled by the original shareholders of
the Company. The purchase price of TRED has bdecatéd as follows:

Purchase price:
2,415,467 common shares of the Company ai33 per shar $ 321,257

Allocated as follows:

HST receivabli $ 1,80(
Accounts payable and accrued liabili (7,865
Note payable to the Company eliminated on amalgamn (5,296
Reverse acquisition transaction ¢ 332,61¢

$ 321,257
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Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

7.

Property, plant and equipment

Equipment, Equipment
Furniture Leaseholc Under
and Fixtures Vehicles ImprovementsConstruction Total
Cost
Balance at June 30, 2010andz $ -  $ - 9 - $ - $ -
Additions 24,76 101,61t 18,49¢ 266,88{ 411,76¢
Balance at June 30, 2( 24,76 101,61t 18,49¢ 266,88¢ 411,76¢

Accumulated depreciation
Balance at June 30, 2010 and 2 - - - - -

Depreciatiol 2,92% 5,88¢ - - 8,81:
Balance at June 30, 2(C 2,92¢ 5,88¢ - - 8,81:
Exchange differenc 127 61C - 534 1,271
Net Book Value $ 21,96¢ $ 96,337 $ 18,49¢ $ 267,42. $ 404,22

For the year ended June 30, 2012, $8,812 (2011l &\depreciation expense was recorded. All
of the Company's property, plant and equipment l@ated in Ghana. Equipment under
construction is the costs incurred to date for ai iocessing plant.

Share capital and warrants

Authorized: an unlimited number of common shares

Issued and outstandir

Common Amount

Shares
Balance, June 30, 20 25,000,000 $ 2,50
Shares issued under the terms of consulting agm 20,000,000 400,000
Balance, June 30, 21 45,000,000 402,50(
Private placeme 16,909,785 2,245,15;
Shares issued (RTQ 2,415,467 321,25
Share issuance co - (167,710
Balance, June 30, 2C 64,325,252 $ 2,801,19

Warrants:

Warrants Amount

Balance, June 32011, anc201( - % -
Private placement warral 8,454,883 291,31t
Finders’ warrants on private placerr 1,690,978 117,63¢
Warrant issuance co - (21,761

Balance, June 30, 20 10,145,861 $ 387,19
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Organic Potash Corporation
Notes to Consolidated Financial Statements
Years ended June 30, 2012 and 2011

8.  Share capital and warrants(cont’d)

Number of Weighted Average
Expiry Date Warrants Exercise Price
February 15, 201 8,454,883 $ 0.3(
February 15201: 1,690,978 0.1¢f
10,145,861 $ 0.2

Issuance of common shares and warrants

On January 13, 2011, the Company signed a congudtimeement (“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 issuansts of $40,000. Under the terms of the
Agreement, if certain performance objectives ar¢é met, the Company has the option to
repurchase the shares for one dollar.

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 finder's warrants
exercisable at $0.15 with a Black-Scholes optianimpg model value of $117,639. All warrants
provide the Company the option to call the warrdritse shares trade at a closing price of $0.45 or
greater for 10 consecutive trading days. The valu$2,245,152 less issuance costs of $167,710
has been attributed to the common shares. Thememavalue of $291,316 less issuance costs of
$21,761 has been attributed to the warrants issased on the Black-Scholes option pricing model
and has been credited to warrants within sharehslldquity.

On July 8, 2011, the Company completed an amalgamatith TRED (note 6), under which it
issued 2,415,467 shares at a value of $0.133 pee &t the former owners of TRED.

The fair value of the Company’'s warrants issued estimated using the Black-Scholes option
pricing model using the following assumptions:

Volatility, based on industry comparables 100%
Risk-free interest rate 1.10%
Expected life (years) 1.5 years
Dividend yield Nil

Share price $0.15
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10.

Share-based payments

The Company implemented a stock option plan undectwit is authorized to grant options to its
directors, officers, employees and consultantstlier purchase of up to 10% of the issued and
outstanding common shares. The term of the stgtiorts under the plan shall not exceed 10
years, have an exercise price not less than threrdumarket price and may be subject to vesting
terms as determined by the board of directors.

Number of Weighted Averag
Options Exercise Price
Balance at June 30, 11, and 201 - $ -
Grantel 6,432,52! 0.15
Balance aJune¢ 30, 2012 6,432,52! $ 0.15

The Company had the following stock options ouigiiag at June 30, 2012:

Weighted Avg Number of Number of
Exercise Remaining Options Options
Grant Date Price ($) Life (yrs) Outstanding Exercisable
July 7, 2011 0.1 4,02 6,432,52! 6,432,52!

The fair value of the Company's stock options isktieat vested immediately was estimated using
the Black-Scholes option pricing model using tHiofeing assumptions:

Volatility, based on industry comparables 100%
Risk-free interest rate 2.29%
Expected life (years) 5 years
Dividend yield Nil
Forfeiture rate Nil
Share price $0.15
Average fair value $0.11

Prepaid share subscriptions

Prepaid share subscriptions consists of cash mteivet of issuance cost, related to a private
placement under which the shares had not beerdissitee prepaid share subscriptions relate to the
subscription of 3,864,333 units at $0.15 per urithwegards to a private placement, net of issue
costs. Each unit consists of one common shar@aadhalf of one warrant exercisable at $0.30 per
warrant for a period of eighteen months. During tlear ended June 30, 2012, the Company
completed the private placement.
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11. Income taxes
Provision for income taxes

The major factors that cause variations from thenfany’'s combined federal and provincial
statutory Canadian income tax rates are as follows:

201z 2011

Loss before income tax $ 2,552,822 $ 714,47
Statutory rat 27.25% 29.26%
Expected income tax recovery at comb
basic Federal and Provincial tax | 695,64! 209,04
Effect on income taxes «

Change in rate (116,043 (28,721

Permanent differenc (289,042 (11,703

Tax assets not recogni: (290,559 (168,620
Income tax expen $ - $ -

Deferred Tax Balances

The Company's future income tax assets and ligsliare valued using the deferred income tax
rate of 25.00%. The tax effects of temporary difees that give rise to deferred income tax assets
and deferred income tax liabilities are as follows:

201z 2011
Nonr-capital losses carry forwe $ 459,17¢ $ 168,62(
Tax assets not recogni: (459,179 (168,620
Deferredincome tax ass $ - $ -

Losses Carried Forward

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

2030 $ 2,500
2031 674,478
2032 1,159,737
Total $ 1,836,715
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12. Financial risk management

The Company has exposure to the following riskmfits use of financial instruments:

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

This note presents information about the Compaeyxgosure to each of the above risks, the
Company'’s objectives, policies and processes f@asomng and managing risk, and the Company’s
management of capital. Further quantitative dmales are included throughout these consolidated
financial statements.

Risk management framework

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

(i) Creditrisk

Credit risk is the risk of financial loss associhtgith counterparty’s inability to fulfill its
contractual obligations. The Company’s exposurergalit risk is influenced mainly by the
individual characteristics of each customer. Hoeveunanagement also considers the
demographics of the Company’s customer base, imgutie default risk of the industry and
country in which customers operate, as these fact@my have an influence on credit risk.
The Company manages its credit risk by predomigpatilaling with counterparties with a
positive credit rating. As at June 30, 2012, $3,80 the balances receivable are to third
parties and the remaining amounts are with govenbrmeganizations. As at June 30, 2011,
all balances receivable are with government orgsioias or other credit worthy parties. The
Company is also exposed to credit risk on cashmaaitains its balances with high credit
Canadian and Ghanaian 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 arettled by delivering cash or another financial
asset. The Group’s executives continually reviber ltquidity position including cash flow
forecasts to determine the forecast liquidity posiind maintain appropriate liquidity levels.

The Group’s operating cash requirements, includingounts projected, are continuously
monitored and adjusted as input variables chafigese 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 currehtlitias. All accounts payables are due
within 30 days.
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12. Financial risk managemen{cont'd.)

Risk management framewaork(cont’d.)
(i) Market risk

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.

() Foreign exchange risk

The Group is exposed to foreign exchange risk pilyneelated to operating and capital
expenditures, denominated in currencies other thanCanadian dollar, primarily US
Dollars (USD) and Ghanaian Cedi (GHC). The following financiaktruments are
shown in Canadian dollars.

uUsD GHC Total
Cash $ 131805 $ 5618 $ 137,423
Other receivable - 7,305 7,305
Accounts payable and accrued liabilities (4,870) (12,041) (16,911)
Total $ 126935 $ 882 $ 127,817
Effect of +/- 10% change in exchange rate $ 12,694 88 $ 12,782

(iv) Capital management

The Company includes equity, comprised of sharetalagontributed surplus, warrants,
cumulative translation adjustment, prepaid shabsaiptions and deficit in the definition of
capital, which at June 30, 2012, totalled $641,2881 - $225,172).

The Group’s objectives when managing its capitaltarsafeguard its ability to continue as a
going concern, to pursue the production of orgquitassium carbonate, and to maintain a
flexible capital structure which optimizes the coktapital within a framework of acceptable

risk. The Group manages the capital structurenazkes adjustments to it in light of changes
in economic conditions and the risk characterisbicthe 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, 2012 and 20841Gtoup has not entered into any debt
financing except for temporary interest free ndtesn related parties which have all been

repaid.

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. There was no change in
managements approach to managing capital duringetdue
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13.

14.

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.

The Company signed a 99 year lease for land in realkoGhana for which it plans to construct a
potassium carbonate production facility. Upon iéng appropriate registration of title, the
Company will be required to pay US$60,000, whicthistotal cost for the entire 99 year lease.

In addition, total future annual lease paymentgpfemises are as follows:

2013 $ 34,80

Related party transactions

Transactions with related parties are incurrechenrtormal course of business and are measured at
their fair values, which is the amount of consitiera established and approved by the related
parties. During the year ended, the Company iectirr

a) consulting fees totaling $15,000 (2011 - $52,8@D)}wo companies each controlled by a
different director and other key management persipnn

b) legal fees recorded as professional fees totally &0 (2011 - $75,000), to a law firm in which
a director of the Company is a partner; and

c) rent expense, recorded as office and general,intgt&10,000 (2011 - $Nil), to a company
controlled by a director.

As at June 30, 2012, $Nil (2011 - $142,800), resiairaccounts payable and accrued liabilities.
Key management personnel are comprised of the Quytgpdirectors and officers. In addition to

their salaries, key management personnel also cjgaté in the Company’s share based
compensation program.

Shor-tern benefit: $ 490,09
Sharebased paymes 349,31
$ 839,41
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15.

Subsequent events

On July 9, 2012, and September 17, 2012, the Coynpampleted a private placement offering of
convertible debentures in the amount of $270,000,%800,000 respectively, all maturing on May
31, 2015. The convertible debentures bear inteaest rate of 10% per annum, payable semi-
annually. They are convertible at $0.10 per uggich unit consisting of one common share and
one half common share purchase warrant. The ctibleedebentures are secured by all of the

assets of the Company.
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