ORGANIC POTASH CORPORATION
ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

To be held December 18, 2012

NOTICE OF MEETING

AND

MANAGEMENT INFORMATION CIRCULAR

November 13, 2012



ORGANIC POTASH CORPORATION

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that an annual and special meeting of the shadeh®bf Organic Potash
Corporation (the Corporation”) will be held at the offices of the CorporationSuite 22, 10 Wilkinson
Road, Brampton, Ontario, at 11:30 a.m. (Toronto tine) on Tuesday, December 18, 2012 (the
“Meeting”), for the following purposes:

1.

to receive the audited financial statements oftbigoration for the financial year ended June
30, 2012, together with the report of the auditbeseon;

to elect the directors of the Corporation;

to consider and, if thought appropriate, to pasgth or without variation, an ordinary
resolution re-appointin@ollins Barrow Toronto LLPChartered Accountants, as auditors of
the Corporation for the ensuing year and to autbdhie directors to fix the remuneration of
the auditors, as more particularly set out in theompanying management information
circular;

to consider and, if thought appropriate, to pasth wr without variation, an ordinary
resolution ratifying and confirming the adoptiontbk Corporation’s stock option plan,
including the reservation for issuance under the s@ck option plan at any time of a
maximum of 10% of the issued and outstanding shardee Corporation; and

to transact such further and other business aspnogerly come before the Meeting or any
adjournment thereof.

Details of the foregoing matters are containechenagccompanying management information circuldhef

Corporation.

A shareholder wishing to be represented by proxthetMeeting or any adjournment thereof must deposi
his, her or its executed form of proxy with the @amation’s transfer agent and registidaliant Trust
Company (“Valiant”), Suite 710, 130 King St. W, Box34, Toronto, ON, M5X 1A9(Attention: Proxy
Department), on or before 11:30 a.m. (Toronto timepn December 16, 2012or at least 48 hours,
excluding Saturdays, Sundays and holidays, befoyeadjournment or postponement of the Meeting at
which the proxy is to be used, or by deliveringithe Chair of the Meeting before the time of mgton the
day of the Meeting or any adjournment thereof.

DATED: November 13, 2012.

BY ORDER OF THE BOARD OF
DIRECTORS

(signed) “Heather Welner”
Chief Executive Officer




These security holder materials are being sentotth begistered and
non-registered owners of securities. If you area-registered owner and the
issuer or its agent has sent these materials diréotyou, your name and address
and information about your holdings of securitiesvé been obtained in
accordance with applicable securities regulatorguaements from the
intermediary holding on your behalf.

By choosing to send these materials to you diretitly issuer (and not the intermediary holding ouiry
behalf) has assumed responsibility for (i) delimgrithese materials to you, and (ii) executing youper
voting instructions. Please return your votingtiastions as specified in the request for votingtiactions.

ORGANIC POTASH CORPORATION

MANAGEMENT INFORMATION CIRCULAR
As at November 13, 2012
SOLICITATION OF PROXIES BY MANAGEMENT

This Management Information Circular (the “Circular ") is furnished in connection with the
solicitation of proxies by the management of Orgaei Potash Corporation ("OPC" or the
"Corporation") for use at the annual and special mesting (the “Meeting”) of shareholders of the
Corporation to be held in the offices of the Corpoation at Suite 22, 10 Wilkinson Road, Brampton,
Ontario, on December 18, 2012 at 11:30 a.m. (Toromtime) and at any adjournments thereof for the
purposes set out in the accompanying Notice of Méet). Solicitations may be made by mail and
supplemented by telephone or other personal conyatie officers, employees or agents of the Caam
without special compensation. Pursuant to Natidnsirument 54-10Communication with Beneficial
Owners of Securities of a Reporting Issgdl 54-101), arrangements have been made with clearing
agencies, brokerage houses and other financiaetiaries to forward proxy solicitation materitdsthe
beneficial owners of the common shares of the Gatm (the ‘Shares”). The cost of any such solicitation
will be borne by the Corporation.

The Board of Directors of the Corporation has fixkd record date for the Meeting to be the close of
business omMNovember 16, 2014the “Record Dat€). Shareholders of record as of the Record Dege a
entitled to receive notice of the Meeting. Shatébs of record will be entitled to vote those Ssar
included in the list of shareholders entitled ttevat the Meeting prepared as at the Record Datessiany
such shareholder transfers his or her Shares thiteRecord Date and the transferee of those Shares
establishes that he or she owns Shares and denmmtdater than 11:30 a.m. (Toronto time) on Decemb

8, 2012 (being 10 days before the Meeting) thatrdnesferee's name be included in the list of stdders
entitled to vote at the Meeting, in which case strahsferee shall be entitled to vote such Shardisea
Meeting.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying form of pap&ydirectors and/or officers of the Corporatidn.
shareholder has the right to appoint a person (whoeed not be a shareholder of the Corporation) to
attend and represent him or her at the Meeting, othr than those persons named in the enclosed form
of proxy. A shareholder who wishes to appoint somether person to present him or her at the
Meeting may do so either by inserting such other peon's name in the blank space provided in the



form of proxy and signing the form of proxy, or bycompleting another proper form of proxy. A form
of proxy will not be valid unless it is completathted, signed and delivered to the office of thyistear and
transfer agent of the Corporation, Valiant Trustpany (‘Valiant”), Suite 710, 130 King St. W, Box 34,
Toronto, ON, M5X 1A9,not less than 48 hours (excluding Saturday, Suraial statutory holidays)
preceding the Meeting or an adjournment of the Mget

A shareholder who has given a proxy may revoke tbany matter upon which a vote has not alreagyn b
cast pursuant to the authority conferred by theyro

A proxy may be revoked by depositing an instrumentriting, executed by the shareholder or hiser h
attorney authorized in writing, or, if the sharetelis a corporation, under its corporate sealgoresl by a
duly authorized officer or attorney for the corpgara at the office of Valiant, Suite 710, 130 Kigg. W,

Box 34, Toronto, ON, M5X 1A9, at any time, not lékan 48 hours (excluding Saturdays, Sundays and
statutory holidays) preceding the Meeting or amadjment of the Meeting at which the proxy is taised.

In addition, a proxy may be revoked by the sham@droéxecuting another form of proxy bearing a ldtge
and depositing same at the offices of the regisaindrtransfer agent of the Corporation within thetperiod
set out under the heading "Voting of Proxies", pthe shareholder personally attending the Meetimany
adjournment thereof and voting his or her Shadasy revocation made or delivered at the Meetingroy
adjournment thereof shall be valid only with reggeanatters not yet dealt with at the time sualocation
is received by the Chairman or the Scrutineer ef\feeting.

VOTING OF PROXIES

All Shares represented at the Meeting by propetceted proxies will be voted and where a choidé wi
respect to any matter to be acted upon has beeifisgen the form of proxy, the Shares represergthe
proxy will be voted in accordance with such speaifions. In the absence of any such specifications, the
management designees, if named as proxy, will vaid FAVOUR of:

0] The election of directors;
(i) The appointment of auditors; and

(iii) The resolution authorizing the use of the incentivestock option plan of the
Corporation (the “Stock Option Plan”) in compliance with the policies of the
Canadian National Stock Exchange (“CNSX").

The enclosed form of proxy confers discretionary athority upon the management designees, or other
persons nhamed as proxy, with respect to amendments or variations of matters identified in the
Notice of Meeting and any other matters that may poperly come before the Meeting. At the date of
this Circular, the Corporation is not aware of anyamendments to, or variations of, or other matters
that may come before the Meeting. In the event thather matters come before the Meeting, then the
management designees intend to vote in accordancétiwthe judgment of the management of the
Corporation.

Proxies, to be valid, must be deposited at theefif VValiant, Suite 710, 130 King St. W, Box 34yrdnto,
ON, M5X 1A9, not less than 48 hours (excluding &#dys, Sundays and statutory holidays) precediag th
Meeting or an adjournment of the Meeting.



NON-REGISTERED SHAREHOLDERS

Only registered shareholders or the persons thegiapas their proxies are permitted to vote atMieeting.
However, in many cases, shares beneficially owyedgersond “Non-Registered Holder”) are registered
either (i) in the name of an intermediaan(“Intermediary” ) that the Non-Registered Holder deals with in
respect of the common shares, such as securigdsrs®@r brokers, banks, trust companies, ancegasas
administrators of self-administered RRSPs, RRIESRs, and similar plans; or (i) in the name dktaring
agency of which the Intermediary is a participamh. accordance with NI 54-101, the Corporation has
distributed copies of the notice of meeting and @ircular ¢€ollectively, the “Meeting Materials”) to the
clearing agencies and Intermediaries, for distidutto Non-Registered Holders. Intermediaries are
required to forward the Meeting Materials to NorgRé&ered Holders, and often use a service company f
this purpose. Non-Registered Holders will either:

(a) typically, be provided with a computerized foraftén called a “voting instruction form”) which

is not signed by the Intermediary and which, wheopprly completed and signed by the
Non-Registered Holder and returned to the Interargdor its service company, will constitute
voting instructions which the Intermediary musidal. The Non-Registered Holder will generally
be given a page of instructions which containsmaoreble label containing a bar code and other
information. In order for the applicable computed form to validly constitute a voting instruction
form, the Non-Registered Holder must remove thellflom the instructions and affix it to the
computerized form, properly complete and sign threnfand submit it to the Intermediary or its
service company in accordance with the instructiointhe Intermediary or service company. In
certain cases, the Non-Registered Holder may peosigth voting instructions to the Intermediary
or its service company through the Internet orugtoa toll-free telephone number, or

(b) less commonly, be given a proxy form which hasaalyebeen signed by the Intermediary (typically
by a facsimile, stamped signature), which is retgtd to the number of shares beneficially owned by
the Non-Registered Holder but which is otherwiseawmpleted. In this case, the Non-Registered
Holder who wishes to submit a proxy should propedynplete the proxy form and submit it to
Valiant, Suite 710, 130 King St. W, Box 34, Torogn@N, M5X 1A9.

In either case, the purpose of these procedutegisrmit the Non-Registered Holder to direct tbéng of
the common shares which they beneficially own.

Should a Non-Registered Holder who receives a gatstruction form wish to vote at the Meeting in
person (or have another person attend and votelwelftof the Non-Registered Holder), the Non-Regesd
Holder should print his or her own name, or thaswéh other person, on the voting instruction fama
return it to the Intermediary or its service compahould a Non-Registered Holder who receivesoayp
form wish to vote at the Meeting in person (or hawmther person attend and vote on behalf of the
Non-Registered Holder), the Non-Registered Holtdeutd strike out the names of the persons setnatiie
proxy form and insert the name of the Non-Registdi#®lder or such other person in the blank space
provided and submit it to Valiant at the addressaéabove.

In all cases, Non-Registered Holders should carefylfollow the instructions of their Intermediary,
including those regarding when, where and by what mans the voting instruction form or proxy form
must be delivered.

A Non-Registered Holder may revoke voting instroics which have been given to an Intermediary at any
time by written notice to the Intermediary.



VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimitechber of common shares, of which 64,325,252 Share
are issued and outstanding and entitled to vateealeeting on the basis of one vote for each Shelck

The holders of Shares of record at the close oinkas on the record date, set by the directorhef t
Corporation to be November 16, 2012 (tiRetord Dat€), are entitled to vote such Shares at the Meeting
on the basis of one vote for each Share held, éxoape extent that:

1. such person transfers his or her Shares aftergioer® Date; and

2. the transferee of those Shares produces propedigreed share certificates or otherwise
establishes his or her ownership to the Shares.

To the knowledge of the directors and senior offiaef the Corporation, as at the date hereof, meopes
beneficially own, directly or indirectly, or exesei control or direction over, more than 10% ofilseed and
outstanding Shares of the Corporation. Infornmaéis to the number of Shares beneficially ownaecty

or indirectly or over which control or direction éxercised by the individuals noted below is inheease
based upon information furnished by the individaradl is as at November 13, 2012.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Corporation's directore, dhly matters to be placed before the Meetingrarse
matters set forth in the accompanying Notice of fibgerelating to (i) the receipt of the financitements
and auditors' report thereon; (ii) the electiondokctors; (iii) the appointment of auditors; ard) the

approval of the Corporation’s Stock Option Plan.

l. Presentation of the Audited Annual Financial Stéements

The audited annual financial statements of the @atjon for the fiscal year ended June 30, 2012thad
report of the auditors thereon will be presenteshi@reholders at the Meeting. The financial statésmand
the auditors’ report thereon are available on SEQRARer the Corporation’s profile at www.sedar.com.

Il Election of Directors

The board of directors of the Corporation (tlB®ard”) presently consists of six (6) directors, allvafiom
are elected annually. It is proposed that the rarrobdirectors for the ensuing year also be fiaedix (6).

It is proposed that the persons named below wilhdminated at the Meeting. Each director electédd w
hold office until the next annual meeting of shatdbrs or until his successor is duly elected qoanted
pursuant to the articles of the Corporation, unleissoffice is earlier vacated in accordance wirib t
provisions of thdBusiness Corporations A@®ntario) (the OBCA") or the Corporation's articles. It is the
intention of the management designees, if namgaasgy, to vote FOR the election of said personth&o
board of directors. Management does not contemiiiat any of such nominees will be unable to sasve
directors; however, if for any reason any of thegmsed nominees do not stand for election or aablario
serve as such, proxies in favour of managemenguess will be voted for another nominee in their
discretion unless the shareholder has specifidsitor her proxy that his or her Shares are to itieheld
from voting in the election of directors.

The following table sets out the names of pergmoposed to be nominated by management for
election as a director; all positions and offiaethie Corporation held by them; their principalgeation for
the last five years; the periods during which tivaye served as a director; and the number of Shares



beneficially owned or controlled, directly or inéatly, by them or over which control or directios i
exercised, as of the date hereof. Each directated will hold office until the next annual meetiof the
Corporation, unless his office is earlier vacateddcordance with the articles of the Corporatiobexomes
disqualified to act as a director.

Name of Proposed
Nominees, Municipality

of Residence and Number of Shares
Proposed Position with Director Beneficially Owned
OPC Since Principal Occupation During Last Five Years or Controlled
Heather Welner Director since  President, Chief Executive Officer and Directodaks 3,500,000 common
Caledon, Ontario June 26, 2009 Construction Ltd. shares
President, Chief Executive 250,000 options
Officer and Director 5.44%

él;gustusvTatnX?_ Director since Executive Vice-President of Organic Potash Corpanat 650,000 common
E ana, (\E/S.‘ Sca id July 7, 2011 consultant and manager of palm kernel export besine shares
xecutive Vice-President 250,000 options

1.01%

Wally Rudensk{

; Director since Chartered Accountant, Partner of MNP LLP (formgdyt 1,462,500 common
Toronto, Ontario

July 7, 2011 of EvansMartin LLP), Chartered Accountants shares

Director 250,000 options
2.27%
Michael Galloré” Director since Chartered Accountant Nil common shares
Toronto, Ontario July 7, 2011 250,000 options
Director
Donald Gordof Director since Principal of DAG Consulting Corporation 620,000 common
North Vancouver, BC July 7, 2011 shares
Director 250,000 options
0.96%
Jayson Schwarz Director since Lawyer, Schwarz Law LLP 4,412,500 common
Toronto, Ontario October 12, shares
Director 2011 1,700,000 options
6.86%
Notes:
@) Member of the Audit Committee. Mr. Galloro is tBeairman of the Audit Committee.

Management recommends voting for the resoluticzld¢ot the nominated directors.

As at the date hereof, the directors and officéth@ Corporation, as a group, beneficially owngidectly
or indirectly, 11,010,000 Shares or approximatélfelof the issued and outstanding Shares. In additi
3,100,000 Shares have been reserved for issuative tlirectors and officers of the Corporationeapect
of granting options. See “Executive Compensatithtentive Stock Option Plan”.

Corporate Cease Trade Orders, Bankruptcies, Pegmlir Sanctions

Except as otherwise disclosed in this Circularth® best of the Corporation’s knowledge, none ef th
Corporation’s directors, officers, or shareholdeskling a sufficient number of securities of thef@wation

to materially affect the control of the Corporatis or during the ten years preceding the datéhisf
Circular, has been a director or officer of anyésthat, while the person was acting in that ciypac



a) was the subject of a cease trade order oragimitler, or an order that denied such issuer at¢oes
any exemption under securities legislation for agokeof more than 30 consecutive days; or

b) became bankrupt, made a proposal under anydggisrelating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arrangenoe compromise with creditors, or had a
receiver, receiver manager, or trustee appointéubliaits assets.

Mr. Gordon is a director of Tomco Developments lmbich was subject to a cease trade order issuéueby
British Columbia Securities Commission on Octob@; 2005, for failure to file required financial
information in the prescribed time. The ceasedradder was revoked on January 13, 2006. Tomco
Developments Inc. was cease traded on Octobel0B, i20the British Columbia Securities Commissiod an
on January 5, 2009 by the Alberta Securities Comionisfor failure to file audited financial statentefor

the year ended May 31, 2008 and remains underdhsectrade order as of the date of this Information
Circular.

Penalties or Sanctions

To the best of the Corporation’s knowledge, nodo® officer, or shareholder holding a sufficiantmber

of securities of the Corporation to materially atféhe control of the Corporation has been sulifeeny
penalties or sanctions imposed by a court relatinganadian securities legislation or by a seasiti
regulatory authority or has entered into a settl@nsgreement with a Canadian securities regulatory
authority or been subject to any other penaltiesaactions imposed by a court or regulatory bodywould

be likely to be considered important to a reasanablestor making an investment decision.

Personal Bankruptcies

Except as otherwise disclosed in this Circulath® best of the Corporation’s knowledge, during tdre
years preceding the date of this Circular, no dtireafficer, or shareholder holding a sufficientnmber of
securities of the Corporation to materially afféice control of the Corporation or a personal hajdin
company of any such person, has become bankrumte maproposal under any legislation relating to
bankruptcy or insolvency, or been subject to atitunied any proceedings, arrangement or comprowiise
creditors, or had a receiver, receiver managewustee appointed to hold the assets of that indalid

M. Appointment of Auditors

The persons named in the enclosed form of proxgnihtto vote for the appointment of Collins Barrow
Toronto LLP, Chartered Accountants, of Toronto,®iat, as auditors of the Corporation to hold officil
the next annual meeting of shareholders and twmdaththe directors of the Corporation to fix thel#ors'
remuneration. Collins Barrow Toronto LLP wereffiappointed auditors of the Corporation in 2011.

On the representations of the said auditors, neitia firm nor any of its partners has any difezancial

interest nor any material indirect financial intran the Corporation or any of its subsidiaries Inas had
any connection during the past three years withCibeporation or any of its subsidiaries in the @ityeof

promoter, underwriter, voting trustee, directofjcefr or employee.

Management recommends voting for the resolutiomppoint Collins Barrow Toronto LLP, Chartered
Accountants, as the Corporation's auditors anditiocgize the board of directors to fix their remration.



V. Stock Option Plan

At the Meeting, shareholders will be asked to adersand, if deemed advisable, to pass, with orowith
variation, a resolution ratifying and confirmingetladoption of the Corporation’s stock option plére(
“Stock Option Plan”). The purpose of the Stocki@ptPlan is to allow the Corporation to grant optido
directors, officers, consultants, employees andagament company employees as additional compensatio
and as an opportunity to participate in the prbflity of the Corporation. The granting of suchtiop is
intended to align the interests of such personis thiat of the Corporation.

The full text of the Stock Option Plan, which makestal of 10% of the issued and outstanding shafrthe
Corporation available for issuance thereundertté&ched to this Circular as Appendix “A”.

The board of directors has unanimously approvedbthek Option Plan and recommends that shareholders
vote FOR the following resolution to ratify and ¢iom the adoption of the Stock Option Plan:

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION, THAT:

1. The incentive stock option plan, as described énGbrporation’s management information circular
dated November 13, 2012, and as available for wedtthe Corporation’s annual and special
meeting to be held on December 19, 2012, be anskiime is hereby authorized and approved;

2. The number of common shares of the Corporatiorrredefor issuance under the incentive stock
option plan shall be no more than 10% of the Cafian’s issued and outstanding common shares
from time to time; and

3. The board of directors of the Corporation be araliorized to make any changes to the incentive
stock option plan if required by any such stockhextge or market upon which the common shares
of the Corporation may be listed from time to tifne.

The foregoing resolution must be approved by a Empjority of the votes of shareholders cast irspe
or by proxy at the Meeting.

V. Other Matters

Management of the Corporation knows of no othertendb come before the Meeting other than those
referred to in the notice of meeting. Howevearify other matters which are not known to the mamagée
should properly come before the Meeting, the aca@ming form of proxy confers discretionary authprit
upon the persons named therein to vote on suclersattaccordance with their best judgment.

STATEMENT OF EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

For purposes of this Statement of Executive Comgaéns “named executive officer” of the Corporation
means an individual who, at any time during the yeas

(a) The Corporation’s chief executive officelGEO”);

(b) The Corporation’s chief financial officerGQFO”);

(c) Each of the Corporation’s three most highly compésts executive officers, or the three
most highly compensated individuals acting in ailsintapacity, other than the CEO and
CFO, at the end of the most recently completednfiied year whose total compensation
was, individually, more than $150,000, as deterchineaccordance with subsection 1.3(6)
of Form 51-102F6, for that financial year; and

(d) Each individuals who would be a named executiveeffunder paragraph (c) but for the
fact that the individual was neither an executiffecer of the Corporation, nor acting in a
similar capacity, at the end of that financial year



Based on the foregoing definition, during the mnpleted fiscal year of the Corporation, thereentbree
Named Executive Officers, namely, Heather WelndEOC Jonathan Held, CFO and Augustus Tanoh,
Executive Vice President.

All matters relating specifically to senior exeeeaticompensation are reviewed and approved by taedbo
of directors. The board of directors has electeddt appoint a compensation committee. The boérd
directors of the Corporation is responsible fored®ining compensation including for the individual
directors and officers of the Corporation, incluglithe Chief Executive Officer. Given the stage of
development of the Corporation, it is not curreethyisioned that any of the directors will be paiietctor's
fees. Rather, directors will be granted incensitaek options to help ensure their continued isteirethe
ongoing business and affairs of the Corporatiorhe Board of directors reviews compensation for the
officers of the Corporation, and any significanhsalting or other agreements, to which the Corpamas

a party, on an annual basis.

The Corporation’s overall policy regarding compdima of the Corporation’s executive officers is
structured to provide salary levels and compensaiti@entives that support both the short-term and
long-term goals of the Corporation, attract andireand qualified executive management and eskahlis
compensation framework which is industry competitivThe Corporation’s policy is to recognize and
reward individual performance as well as to plagecative compensation within the range of the
compensation levels in the industry.

The Corporation does not have a compensation progther than paying base salaries, incentive bajuse
and incentive stock options to the NEOs. The Caian recognizes the need to provide a compemsatio
package that will attract and retain qualified axgerienced executives, as well as align the cosgiiem
level of each executive to that executive’s lefelesponsibility.

The Corporation has no other forms of compensatitthough payments may be made from time to time to
individuals or companies they control for the psimn of consulting services. Such consulting sewiare
paid for by the Corporation at competitive indusiayes for work of a similar nature by reputablevar
length service providers.

Base Salary

The objectives of the base salary are to recognemdet pay, and acknowledge the competencies alt&l sk
of individuals. The base salary paid to the NEgIde reviewed annually by the board of direcawpart
of the annual review of executive officers. Theigdi®n on whether to grant an increase to the dkexs
base salary and the amount of any such increafidoshia the sole discretion of the board of dicest

Incentive Bonuses

The objectives of incentive bonuses in the formasth payments are designed to add a variable canpon
of compensation, based on corporate and indivigaediormances for executive officers and employees.
Other than a cash payment of $25,000 to AugustumfTa@n July 1, 2011 for reimbursement of prior
expenditures, no incentive bonuses were paid to $\Ber executive officers and employees durirg th
most recently completed fiscal year ended Jun@QG02.

Option Based Awards

In accordance with the policies of the CNSX, thediors of the Corporation have adopted a Stocko@pt
Plan, subject to shareholder and CNSX approvake Stock Option Plan complies with the requiremeffits



the CNSX. Under the Stock Option Plan, the maxinmumber of shares that may be reserved for issuance

under the Stock Option Plan will be a rolling numb®ot to exceed 10% of the issued and outstanding
common shares of the Corporation at the time ofstbek option grant. The Stock Option Plan willde
“rolling” stock option plan.

Compensation Source

Description of Compensation

Camensation Objectives

Annual Base Salary (all NEOs)Salary is market-competitive,Retain  qualified  leaders,
fixed level of compensation | motivate  strong  business

performance
Incentive Stock Option (all Equity grants are made in thdRetain  qualified leaders,
NEOS) form of stock options. Themotivate strong  business

amount of grant will

corporate performance

be performance
dependent on individual and

Summary Compensation Table

The following table summarizes the compensation paieach NEO of the Corporation during the most
recently completed financial year end to June 8222

Name and| Fiscal | Salary (%) Share | Option- | Non equity Pension | All Total
Principal Year based | based incentive plan value other compensation
Position awards | awards | compensatiofi” ($) | ($) compen
@ (3$) )@ sation
Annual Long (%)@
incentive | term
plans incentive
plans
Heather 2012 $200,000 Nil Nil Nil Nil Nil $28,170 | Heather
Welner, Welner,
CEO CEO
Jonathan | 2012 $96,000| Nil Nil Nil Nil Nil $16,902 | Jonathan
Held, CFO Held, CFO
Augustus | 2012 $170,00Q0 Nil Nil Nil Nil Nil $29,000, Augustus
Tanoh, Tanoh,
Executive Executive
VP VP
Notes:
1) “Non-equity Incentive Plan Compensation” inagdall compensation under an incentive plan oiigrodf an incentive plan that is not an

equity incentive plan.

@

“Share-based Awards” means an award under aityagcentive plan of equity-based instrumentg thanot have option-like features,

including, for greater certainty, common sharestrigted shares, restricted share units, defefliadesunits, phantom shares, phantom
share units, common share equivalent units, aruk.sto

©)

appreciation rights, and similar instruments treatenoption-like features.

“Option-based Awards” means an award undercaiityeincentive plan of options, including, for gter certainty, share options, share



Employment Contracts

OPC has a policy to enter into employment contraits each of its employees which include, amorgent
things, noncompetition, confidentiality, intelleatu property and non-solicitation clauses.  Senior
management contracts provide for an annual satahbanefits.

Heather Welner

Heather Welner, the Chief Executive Officer of OFOetained pursuant to a consulting contract wih
consulting company. The contract provides for eebammpensation of $200,000 per annum, payable in
equal amounts monthly. The agreement also contaitiain non-competition and non-disclosure provisi
and other conditions as follows:

Ms. Welner will be covered by comprehensive direstand officer’'s insurance, which will be maintath
by the Corporation.

The Corporation shall pay all reasonable and nacgsxpenses actually and properly incurred by Ms.
Welner from time to time in furtherance of, or ienoection with, the business in accordance with
Corporation’s policies, including, but not by wefflimitation, all travel expenses, parking, pronooidl and
conferencel/trade and entertainment expenses. Isacly expenses are paid in the first instance by Ms
Welner in good faith and acting reasonably, thepGration shall reimburse Ms. Welner therefor, satije

the receipt by the Corporation of statements angtivers in form reasonably satisfactory to it.

Jonathan Held

Jonathan Held, the CFO of OPC, is retained pursigaatconsulting contract with a professional smsi
company. The contract provides for a base compiensait $96,000 per annum, payable in equally mgnthl
amounts. The agreement also contains certain ampetition and non-disclosure provisions and other
conditions summarized as follows;

Mr. Held will be covered by comprehensive direciahd officer’'s insurance, which will be maintairimad
the Corporation.

The Corporation shall pay all reasonable and nacgsxpenses actually and properly incurred byHiéid
from time to time in furtherance of, or in conneatiwith, the Business in accordance with Corponatio
policies, including, but not by way of limitatiorall travel expenses, parking, promotional and
conference/trade expenses. If any such expensgsidre the first instance by Mr. Held in goodtifiaand
acting reasonably, the Corporation shall reimbuvle Held therefor, subject to the receipt by the
Corporation of statements and vouchers in formareasly satisfactory to it.

Augustus Tanoh

Augustus Tanoh, the Executive VP of OPC, is rethiparsuant to a consulting contract. The contract
provides for a base compensation of $170,000 peuran payable in equally monthly amounts. The
agreement also contains certain hon-competition @amig-disclosure provisions and other conditions
summarized as follows;

Mr. Tanoh will be covered by comprehensive diréstand officer’s insurance, which will be maintaihe
by the Corporation.



The Corporation shall pay all reasonable and nacgsxpenses actually and properly incurred by Mr.
Tanoh from time to time in furtherance of, or innoection with, the Business in accordance with
Corporation’s policies, including, but not by wallimitation, all travel, promotional and conferesftade
expenses. If any such expenses are paid in theirfistance by Mr. Tanoh in good faith and acting
reasonably, the Corporation shall reimburse Mr.ofetierefor, subject to the receipt by the Corponabf
statements and vouchers in form reasonably satisfaio it.

Annual Base Salary

Base salary for the NEOs is determined by the badrdlirectors primarily by comparison of the
remuneration paid by other companies with the saime and industry and with publicly available
information on remuneration.

The annual base salary paid to the NEOs shallthiompurpose of establishing appropriate incredses,
reviewed annually by the board of directors as phithe annual review of executive officers. Tleeidion

on whether to grant an increase to the executh@&s salary and the amount of any such increaiebsha

in the sole discretion of the board of directors.

Long Term Incentive Plan (LTIP)

The Corporation does not have a formal or writtdfiFLin place, pursuant to which cash or non-cash
compensation intended to serve as an incentiveddiormance (whereby performance is measured by
reference to financial performance or the pricthefCorporation’s securities) was paid or distrolto the
Named Executive Officer during the most recentljnpteted financial year ended June 30, 2012.

Option Based Award

An option based award is in the form of an incemstock option plan. The objective of the incemstock
option is to reward NEOs, employees, consultants directors for their individual performance at the
discretion of the board of directors.

Subject to shareholder approval and approval byCiN&X, the Corporation will maintain a formal stock
option plan, under which stock options will be geghand may be granted to purchase a number egual t
10% of the Corporation’s issued capital from timeitne.

The stock option plan will be administered by tloadd of directors and the process to grant opteset
awards to executive officers will be within theaistion of the directors.

All previous grants of option-based awards willthken into account when considering new grants.
Incentive Plan Awards

Outstanding share-based awards and option-baseddsva

During the most recently completed fiscal yearpptions were granted to the Named Executive Oficer

The following table sets forth the options grantedhe Named Execute Officers to purchase or aequir
securities of the Company outstanding at the nexsintly completed financial year ended June 302201



Name Option-based awards Share-based awards
Number of | Option | Option Value of Number Market or
securities exercise| expiration | unexercised | of shares | payout
underlying | price date in-the-money | or units of | value of
unexercised| ($) options ($) shares share-based
options (#) that have | awards that

not vested | have not
#) vested ($)

Heather Welner, 250,000 $0.15 July 7, 2016| $Nil Nil SNil

CEO

Jonathan Held, CFO| 150,000 $0.15 July 7, 2016| $Nil Nil SNil

Augustus Tanoh, 250,000 $0.15 July 7,2016 $Nil Nil $Nil

Executive VP

Incentive plan awards — value vested or earned durg the year

The following table sets forth the value vestedamned during the year of option-based awardsedbesed

awards and non-equity incentive plan compensatiith {o any Named Executive Officers during the most

recently completed financial year ended June 30220

Name

Option-based awards -
value vested during the
year ($)

+ Share-based awards -
value vested during the
year ($)

+ Non-equity  incentive
plan compensation -
value earned during
the year ($)

Heather Welner, CEO | $28,170 $Nil $Nil
Jonathan Held, CFO $16,902 $Nil $Nil
Augustus Tanoh, $28,170 $Nil $Nil

Executive VP

An aggregate of 6,432,53centive stock options were granted during thealiyear ended June 30, 2012,

of which 650,000 incentive stock options were gedrto NEOs.

Pension Plan Benefits

The Corporation does not provide retirement bes\éit directors and executive officers. No fundsevset
aside or accrued by the Corporation during thefigear ended June 30, 2012 to provide pensidremant
or similar benefits for the Corporation’s directans officers pursuant to any existing plan provided
contributed to by the Corporation or its subsidigri



Termination and Change of Control Provisions

The engagement of Heather Welner, Jonathan HeldAargdistus Tanoh, pursuant to their consulting
agreements may be terminated in the following maand in the following circumstances:

1) by the consultant, at any time and for any reapooviding that the Corporation receives six rhght
written notice;

2) by the Corporation, in its absolute discretiithout any notice or pay in lieu thereof, for cayas
such term is defined in the consulting agreemeants;

3) by the Corporation, in its absolute discretiod #or any reason, upon four months’ written notice
the consultant or equivalent pay in lieu of notice.

Director Compensation

The Corporation does not compensate its directotheéir capacities as such, although directorshef t
Corporation will be reimbursed for their expensesiired in connection with their services as doecand
may be issued stock options from time to time at discretion of the board. It is anticipated ttredt
Corporation will implement a compensation plan itsrdirectors which will be consistent with indystr
standards.

Name Fees | Share-based| Option-based | Non-equity Pension| All other Total ($)

earned | awards ($) | awards ($) incentive plan | value compensation

(%) compensation| ($)

(%)

Augustus | $Nil $Nil $28,170 $Nil $Nil $Nil $28,170
Tanoh
Don $Nil $Nil $28,170 $Nil $Nil $Nil $28,170
Gordon
Heather | $Nil $Nil $28,170 $Nil $Nil $Nil $28,170
Welner
Jayson $Nil $Nil $191,559 $Nil $Nil $Nil $191,559
Schwarz
Michael $Nil $Nil $28,170 $Nil $Nil $Nil $28,170
Galloro
Wally $Nil $Nil $28,170 $Nil $Nil $Nil $28,170
Rudensky

2) Mr. Schwarz received options as a consultatthéaCorporation prior to joining the Board as eedior.




INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS
Aggregate Indebtedness

Other than disclosed herein, other than routinehiteliness, as that term is defined in paragra@3{c@f
Form 51-102F5 Information CirculatHorm 52-102F5"), no directors, executive officers and employees
and no former directors, executive officers and legyges of the Corporation is, or was, indebtedht® t
Corporation or any of its subsidiaries in connettidth a purchase of securities and all other ineldess

as at June 30, 2012.

Indebtedness of Directors and Executive Officers wter Securities Purchase and Other Programs

Other than disclosed herein, other than routinehiteliness, as that term is defined in paragra@3{c@f
Form 51-102F5, no directors or executive officdrthe Corporation, proposed nominees for elect®a a
director of the Corporation and associates of glirgttor, executive officers or proposed nominses was
indebted to the Corporation or any of its subsidgas at June 30, 2012.

Directors' and Officers' Liability Insurance

The Corporation carries Directors’ and Officersahility Insurance with public company securitieaiitls
coverage up to an aggregate limit of $5,000,00Gfoclaims made or deemed made during the one-year
term and a sub-limit of up to $250,000 for all gative investigations made or deemed during theyeae
term.

AUDIT COMMITTEE

The Audit Committee's role is to act in an objeetindependent capacity as a liaison between tti¢oas,
management and the board of directors and to erisarauditors have a facility to consider and discu
governance and audit issues with parties not djreesponsible for operations.

The charter of the Audit Committee is set out irpApdix “B” of this Circular.
Composition of the Audit Committee

At present, the Audit Committee consists of Mich@ellloro, Wally Rudensky and Donald Gordon. All
members of the Audit Committee are independentimitie meaning of that term as defined in sectign 1
of National Instrument 52—118udit Committe¢“NI 52—110). All members of the Audit Committee are
financially literate as required by Part 1.6 of3%2-110.

Relevant Education and Experience

The education and experience of each of the mendfdre Audit Committee is set out in this Circular
More specifically, some of the members of the A@binmittee have also taken accounting coursestljirec
relating to financial statement preparation andysi®a Each of the members of the Audit Commitias

a general understanding of the accounting pringipleed by the Corporation to prepare its financing
statements and will seek clarification from the @wation’s auditors, where required. Each of tleeniers

of the Audit Committee also has direct experiemcenderstanding accounting principles for private a
reporting companies and experience in supervisitggay more individuals engaged in the accountimg fo
estimates, accruals and reserves and experienparipg, auditing analyzing or evaluating financial
statements similar to those of the Corporation.



Wally Rudensky, CA

Mr. Rudensky is a Chartered Accountant with ovey@&rs of experience in public accounting as ati@axa
partner in Toronto. Mr. Rudensky has extensiveeegpce in taxation and finance, with particulaemation

to corporate reorganizations in domestic and iattional settings. He has been active as the Emefcial
Officer of private and publicly traded companietlizihg his skills in finance, tax and administ@ii Mr.
Rudensky has been a director of a number of puwdinpanies and companies preparing to be publicly
traded and in these roles has been chairman aiuithié and governance committees.

Don Gordon, MBA, CFA

Mr. Gordon, MBA, CFA, has operated as an independensultant to investment dealers conducting
business assessments for issuers in a wide ranigdusttries during the past 12 years, includingiagras

a business development advisor for the Vancouviceobf the Canadian National Stock Exchange.
Previously he had 17 years of corporate financenaadketing management experience with the Vancouver
Stock Exchange/CDNX. He is past President of thecduver Society of Financial Analysts, servington
Canadian CFA advocacy committee for the past dedatiee founding Executive Director of the Canadia
Listed Company Association, and serves as a dire€@ number of public companies.

Michael Galloro, CA

Michael Galloro is a Chartered Accountant with oi/Bryears of experience, having earned his desamnat
while working for KPMG LLP. While engaged as ViBeesident of Finance for a public company listed on
the Toronto Stock Exchange, Mr. Galloro gained ificant experience in finance and capital markets,
corporate governance, human resources, and adraiiiat Mr. Galloro pursued a consulting career
working on various projects in compliance, valuasipmergers and acquisitions and initial publienffgs.

Audit Committee Oversight

At no time since the commencement of the Corpanationost recently completed financial year was a
recommendation of the Audit Committee to nominateampensate an external auditor not adopted by the
board of directors.

Reliance on Certain Exemptions

The Corporation has not relied on any exemptiordeusection 2.4De Minimis Non-audit Servicex NI
52 — 110 or from Form 52-110R2sclosure by Venture Issuén whole or in part, granted under Part 8 of
NI 52-110, during the financial year ended June2®d,2.

Pre-Approval Policies and Procedures

Pursuant to the Audit Committee Charter, the A@dimmittee must pre-approve all non-audit servioes t
be provided to the Corporation or any subsidiatities thereof by the external auditor of the Gugtion
and, to the extent considered appropriate, adogtifsp policies and procedures in accordance with
applicable laws for the engagement of such nontaadvices; and/or delegate to one or more indeg@nd
members of the Audit Committee the authority to-@perove all non-audit services to be providedchto t
Corporation or any subsidiary entities thereothwy external auditor of the Corporation providedt tthe
other members of the Audit Committee are informedazh such non-audit service.



External Auditor Services Fees (By Category)

The following tables sets out the “audit fees”, ditrelated fees”, “tax fees” and “other fees” &dlin the
years ended June 30, 2012 and June 30, 2011.

Audit Fees and Audit | Tax Fees Other Fees
Related Fees

For the year ended | $20,000 $Nil $Nil

June 30, 2012

For the year ended | $10,300 $4,060 $Nil

June 30, 2011

Exemption

The Corporation is relying upon the exemption sdtio section 6.1 of NI 52-110 that provides thwa t
Corporation, as a venture issuer, is not requvebimply with Part 3 (Composition of the Audit Coittee)
and Part 5 (Reporting Obligations).

CORPORATE GOVERNANCE
General

National Policy 58-201 €orporate Governance Guidelinaad National Instrument 58-10Disclosure of
Corporate Governance Practic€NI 58-101"), which came into force on June 30, 2005, seteoseries of
guidelines for effective corporate governance. @hielelines address matters such as the compositidn
independence of corporate boards, the functiotetperformed by boards and their committees, aed th
effectiveness and education of board members. Egpohting issuer, such as the Corporation, missiatke

on an annual basis and in prescribed form, theotatp governance practices that it has adoptece Th
following is the Corporation's required annual tisare of its corporate governance practices.

Board of Directors

Composition of the Board

NI 58-101, when taken with Section 1.4 of Natiolmdtrument 52-11®udit Committeeg“NI 52-110")
provides that a member is “independent” if the mentias no direct or indirect material relationshith

the issuer, a “material relationship” being one ahhcould, in the view of the Corporation’s board of
directors, reasonably interfere with the exercifeaamember’s independent judgment. To facilitate
independence, the Corporation is committed to dHewing practices:

1) To expand the Board’s composition through theruigment of strong, independent
directors;

2) To maintain a majority of independent directonsthe Board;

3) To ensure that all committees of the Board amestituted of a majority of independent

directors, and solely independent directors, ifsgals.



The Corporation has determined that the followimgjviduals are independent within the meaning of NI
58-101 and NI 52-110:

Wally Rudensky — Independent Director
Don Gordon — Independent Director
Jayson Schwarz — Independent Director
Michael Galloro — Independent Director

The Corporation has determined that the followmdjviduals are not independent based on the guoiekli
set forth in NI 58-101 and NI 52-110:
Heather Welner and Augustus Tanoh — Not indeperateatresult of their officer positions
held with OPC.

Directorships

The following table sets forth a list of directoo$ficers and promoters who are, or have been withe past
five years, a director, officer or promoter of astirer reporting issuer, which table includes theber of
other issuers of which the individual is currertlglirector, officer or promoter and the names efréfporting
issuers with which the individual was involved,linting the names and markets upon which they trade.

Name of Exchange or

Position and Duration

Director Name of Reporting Issuer| Market
Don Gordon AFG Flameguard Ltd. CNSX Director since April 2004
(formerly Orca Power
Corp.)
Abbastar Resources Corg.  TSXV Director since 2007 angd
President since 20
Tomco Developments Inci CNSX Director since Decembe
200¢
Newlox Gold Ventures CNSX Director and CEO since

Corp.

August 2011

Avatar Ocean Technology
Inc.

Reporting Unlisted

Director since October
2011

Tulox Resources Inc. (noy
Argentium Resources In

v CNSX

Director from 2007 to 201[

VisualVault Corporation

CNSX

Director from June POt
April 2011

Whitewater Resources Ltq

. Reporting Unlisted

Pesid and Director
form 2011 to October 20.

Canadian Data Preserve | CNSX Director from June 2010 to
Inc. August 201
0922519 B.C. Ltd. (now | CNSX Director from October

Super Nova Minerals
Corp..

2011 to October 2012

0922518 B.C. Ltd.

Reporting Unlisted

Director sinc®ctober

2011

Ole Remediation Ltd.

Reporting Unlisted

Director ncg October
2012

0941092 B.C. Ltd.

Reporting Unlisted

Director sinc®ctober

2012




Name of Exchange or Position and Duration
Director Name of Reporting Issuer| Market
Michael Galloro Bellair Ventures Inc. TSXV Directoand member of
audit committee since
March 2012
Black Sparrow Capital TSXV Director, CEO and CFOQ
Corp, since December 2011
Goldstream Minterals Inc.| TSXV CFO since August201
Alberta Oilsands Inc. TSXV Interim CFO since July
2012
Mahdia Gold Corp. CNSX CFO since September 2012
Yangaroo Inc. TSXV CFO since December 2010
Ethiopian Potash Corp. TSXV Director and CFO sipce
Novembei201(
Wally Rudensky Tolima Gold Inc. TSXV Director since October
2012, Chair of Audit
Committet
Cub Energy Inc. TSXV CFO August, 2010 to Jupe,
2012 and August, 2012 fo
present
Renforth Resources Inc. CNSX Director since Apfll2,
Chair of Audit Committe
Black Sparrow Capital TSXV Director since Decembef,
Corp. 2011
3P International Energy | TSXV CFO from August 2010 to
Corp. June 2012 and from August
2012 to present
Ethiopian Potash Corp. TSXV Director from Septemper
2010 to June 2011
Quetzal Energy Ltd. TSXV CFO from October 2009 to
September 2010

Orientation and Continuing Education of Board Membes

If any new directors are appointed to the boardifctors, then the existing directors will proviadrief
orientation consisting of a telephone conferenckaareview of material transactions effected tedgtthe
Corporation, as well as the general nature ancedings of the Board. The existing Board will aksguire
the Corporation’s legal counsel to provide a sunynadithe new director’s duties and responsibilitassa
member of the board of directors. Given the dissxturities industry experience of the existingrt azf
directors, the Corporation does not contemplatgigitog continuing education for directors at thiaé.

Measures to Encourage Ethical Business Conduct

Pursuant to the Business Corporations Act (Ontagia}h of the directors of the Corporation is resglito
disclose any conflict of interest that any onehefh may have in regard to any dealings with thepQmattion.
Each of the existing members of the board of ttirschas worked together in the past, either bpdai
director or officer of other reporting issuers. the past, the board of directors has had discussaod
meetings about the importance of full disclosureeigard to the business and affairs of a repoitisger.



Given the experience of the board of directors,theit prior dealings, the Corporation, at thisrpdn time,
is not taking any additional steps to encouragepanthote a culture of ethical business conduct.

Nomination of Board Members

The Corporation does not have in place a formatgs® to identify new candidates for board nomimadio
a person responsible for identifying new candidatethat is in the process of identifying new caladés.
Given the direct securities experience of the agsboard of directors, each director will utilihés own
judgment in determining whether or not to put fatherson as a candidate for the board of direofdise
Corporation and the appropriate forum for carryog this task.

Compensation

The board of directors of the Corporation is regiae for determining compensation, including
compensation for the individual directors and @ffgc of the Corporation, such as the Chief Executive
Officer. Given the stage of development of thegdaeation, it is not currently envisioned that ariytiee
directors will be paid director’s fees. Ratheredtors will be granted stock options to help eagheir
continued interest in the ongoing business andraifhthe Corporation. The board of directorsedeiines
compensation for the officers of the Corporationgd @ny consulting or other agreements, to which the
Corporation is a party, are reviewed on an annasikb

Board Committees

At this time, the board of directors does not hamg standing committees other than the Audit Cotemit
The Audit Committee’s role is to act in an objeetiindependent capacity as a liaison between tthi¢oas,
management, and the board of directors and to ertbarauditors have a facility to consider and udisc
governance and audit issues with parties not djreesponsible for operations.

Assessments

Given the current stage of development of the Qaitpmn, the Corporation does not yet have any forma
policies or procedures in place to help ensure tatboard, its committees, if any, and its indixt
directors are performing effectively. In the evérdt the business of the Corporation increassgzeand
scale, then the board of directors will determirnether it is appropriate to engage an outside dmgdirm

to make recommendations regarding the foregoingrta@ of the members of the board of directorstreav
direct financial interest in the Corporation, bytwe of being shareholders of the Corporation.

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

Other than as set forth in this Circular, the mamagnt of the Corporation is not aware of any maleri
interest, direct or indirect, by way of benefiaiainership of securities or otherwise, of any persbo has
been a director or executive officer at any tiimmesithe beginning of the Corporation's last finahgear or
any proposed nominee for election as a directoaingrassociate or affiliate of any of the foreggigsons,
in any matter to be acted upon at the Meeting atiien the election of directors or the appointnait
auditors. All of the directors and officers mageie options pursuant to the Stock Option Plathef
Corporation.



INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed in this Circular, neither tlogp@ration, nor any director or officer of the Coration,
nor any insider of the Corporation, nor any proploseminee for election as a director of the Corpiona
nor any associate or affiliate of any one of théws or has had, at any time since the beginninteof
Corporation's last completed financial year, anyemal interest, direct or indirect, in any transac or
proposed transaction that has materially affectadauld materially affect the Corporation, exceqt &ny
interest arising from the ownership of Shares witeeeshareholder will receive no extra or specadiit
or advantage not shared on a pro-rata basis shaitbholders.

OTHER MATTERS TO BE ACTED UPON

There are no other matters to be considered aM#ating which are known to the directors or senbiticers

of the Corporation at this time. However, if artiier matters properly come before the Meetings thie
intention of the persons named in the form of praxgompanying this Circular to vote the same in
accordance with their best judgment of such mateexcising discretionary authority with respect to
amendments or variations of matters identifiedhia Notice of Meeting, and other matters which may
properly come before the Meeting or any adjournntieeiteof.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiomay be found on the System for Electronic Document
Analysis and Retrieval of the Canadian Securitidmistrators at www.sedar.confrinancial information
regarding the Corporation is provided in the Coation’s comparative financial statements and
management’s discussion and analysis for its nezsintly completed financial year. Shareholderthef
Corporation may contact the Corporation at Suitel22Wilkinson Road, Brampton, Ontario, L6T 5B1, to
request copies of the Corporation’s financial steets and management’s discussion and analysis.

GENERAL

All matters referred to herein for approval by siareholders require a majority of the shareholdetiag,
in person or by proxy, at the Meeting.

The contents and sending of this Circular have laggmoved by the Board of Directors of the Corgorat
Unless otherwise stated, the information contamain is given as of tres" day of November 2012.



Appendix “A”
ORGANIC POTASH CORPORATION

STOCK OPTION PLAN

i The Plan

A stock option plan (the "Plan") pursuant to whagbtions to purchase Common Shares, or such
other shares as may be substituted therefor ("Shanethe capital stock of Organic Potash Corgorafthe
"Company") may be granted to the directors, officand employees of, and to consultants retainethby,
Company or any of its subsidiaries or affiliatetiéseby established on the terms and conditioreirheet
forth.

il Purpose

The purpose of this Plan is to advance the interefsthe Company by encouraging the directors,
officers and employees of, and consultants retaityethe Company or any of its subsidiaries ofiatés to
acquire Shares, thereby (i) increasing the pragmienterests of such persons in the Companyal{@ning
the interests of such persons with the interestt®iCompany's shareholders generally, (iii) eraging
such persons to remain associated with the Comparany of its subsidiaries or affiliates, and (iv)
furnishing such persons with an additional incentivtheir efforts on behalf of the Company or afits
subsidiaries or affiliates.

ili Administration
@ This Plan shall be administered by the board @&fadars of the Company (the "Board").

(b) Subject to the terms and conditions set forth hetbie Board is authorized to provide for
the granting, exercise and method of exercise ¢ib@g (as hereinafter defined), all on such
terms (which may vary between Options granted fliome to time) as it shall determine. In
addition, the Board shall have the authority thc(instrue and interpret this Plan and all
option agreements entered into hereunder, (ii)gpitess amend and rescind rules and
regulations relating to this Plan and (iii) maké ether determinations necessary or
advisable for the administration of this Plan. éditerminations and interpretations made
by the Board shall be binding on all Participaats lfereinafter defined) and on their legal,
personal representatives and beneficiaries.

(c) Notwithstanding the foregoing or any other provisemntained herein, the Board shall have
the right to delegate the administration and oparatf this Plan, in whole or in part, to a
committee of the Board or to the President or ahgroofficer of the Company. Whenever
used herein, the term "Board" shall be deemeddadie any committee or officer to which
the Board has, fully or partially, delegated resgiloifity and/or authority relating to the Plan
or the administration and operation of this Plarspant to this Section 3.

(d) Options to purchase the Shares granted hereun@gpti¢hs") shall be evidenced by an
agreement, signed on behalf of the Company anchéypéerson to whom an Option is
granted, which agreement shall be in such formhasBoard shall approve. Initially, the
form of agreement shall be in the form attachecktioeas Exhibit "A", subject to such
changes and amendments to the terms and conditierenf as the Board or the President



may approve from time to time, with execution ofaation agreement by an officer of the
Company to constitute conclusive evidence as toapgroval of all such terms and
conditions.

Shares Subject to Plan

@ Subject to Section 15 below, the securities that beaacquired by Participants under this
Plan shall consist of authorized but unissued Shat/henever used herein, the term
"Shares" shall be deemed to include any other #msuthat may be acquired by a
Participant upon the exercise of an Option the seahwhich have been modified in
accordance with Section 15 below.

(b) The aggregate number of Shares reserved for isswertter this Plan shall be equal to 10%
of the total number of Shares issued and outstgnidom time to time (calculated on a
non-diluted basis).

(c) If any Option granted under this Plan shall expirterminate for any reason without having
been exercised in full, any unpurchased Shareshichwsuch Option relates shall be
available for the purposes of the granting of Qmiander this Plan.

Maintenance of Sufficient Capital

The Company shall at all times during the termhi$ Plan ensure that the number of Shares it is

authorized to issue shall be sufficient to sattsly Company's obligations under all outstandingiddpt
granted pursuant to this Plan.

Vi

Eligibility and Participation

@ The Board may, in its discretion, select any of fhilowing persons to participate in this
Plan:

0] directors of the Company or any of its subsidiadesffiliates;
(i) officers of the Company or any of its subsidiades(ffiliates;
(i)  employees of the Company or any of its subsidiavesfiliates; and

(iv)  consultants retained by the Company or any otitsisliaries or affiliates, provided
such consultants have performed and/or continugetdorm services for the
Company or any of its subsidiaries or affiliatesaonongoing basis or are expected
to provide a service of value to the Company orafrits subsidiaries or affiliates;

(any such person having been selected for partioipén this Plan by the Board is herein
referred to as a "Participant”).

(b) The Board may from time to time, in its discretignant an Option to any Participant, upon
such terms, conditions and limitations as the Baaay determine, including the terms,
conditions and limitations set forth herein, pr@ddhat Options granted to any Participant
shall be approved by the shareholders of the Coynipéime rules of any stock exchange on
which the Shares are listed require such approval.



(c) Options will not be granted to an officer, employgeconsultant of the Company, unless
such Participant is laona fideofficer, employee or consultant of the Company.

Vii Exercise Price

The Board shall, at the time an Option is grantedewn this Plan, fix the exercise price at which
Shares may be acquired upon the exercise of sutbrQpovided that such exercise price shall noese
than that from time to time permitted under theswf any stock exchange or exchanges on whicBhhees
are then listed. In addition, the exercise pricemOption must be paid in cash. Shareholderaygbshall
be obtained by the Company prior to any reductmthe exercise price if the affected Participanans
insider (as defined in th@ecurities Ac(Ontario)) of the Company at the time of the prgzbamendment.

viil Number of Optioned Shares

The number of Shares that may be acquired undédmion granted to a Participant shall be
determined by the Board as at the time the Opsaranted, provided that:

@ the aggregate number of Shares reserved faarise under this Plan, together with any
other security based compensation arrangementeo€tdmpany, shall not, at the time of
grant, exceed 10% of the total number of issueda@rnstanding Shares (calculated on a
non-diluted basis) unless the Company receivepémmission of the stock exchange or
exchanges on which the Shares are then listedceeebsuch threshold;

(b) the aggregate number of Shares reserved forrise to any one Participant under this Plan
or any other plan of the Company, shall not exc&édof the total number of issued and
outstanding Shares (calculated on a non-dilutetpimsany 12 month period (and, in the
case of consultants and persons retained to peiforestor relation activities, shall not
exceed 2% in any 12 month period) unless the Coyneaeives the permission of the stock
exchange or exchanges on which the Shares am ftsexceed such threshold; and

(c) the Company shall obtain shareholder appraragifants of Options to insiders (as defined
in theSecurities Ac(Ontario)), of a number of Options exceeding 1G% e issued Shares,
within any 12 month period.

iX Term

The period during which an Option may be exercigled "Option Period") shall be determined by
the Board at the time the Option is granted, suligeany vesting limitations which may be imposethe
Board in its sole unfettered discretion at the tsueh Option is granted, and subject to Sectiond2And
16 below, provided that:

@ no Option shall be exercisable for a period exaegdD years from the date the Option is
granted unless the Company receives the permis§itie stock exchange or exchanges on
which the Shares are then listed and as specifipadivided by the Board, and as permitted
under the rules of any stock exchange or exchamg&ghich the Shares are then listed;

(b) no Option in respect of which shareholder appréaetquired under the rules of any stock
exchange or exchanges on which the Shares ardigtezh shall be exercisable until such
time as the Option has been approved by the shdersf the Company;



Xi

(©)

(d)

the Board may, subject to the receipt of any nesgsegulatory approvals, in its sole
discretion, accelerate the time at which any Opti@y be exercised, in whole or in part;
and

any Options granted to any Participant must expitein 90 days after the Participant

ceases to be a Participant, and within 30 dayarfgiParticipant engaged in investor relation
activities after such Participant ceases to be eyepl to provide investor relation activities,

unless otherwise agreed upon by the board of direct

Method of Exercise of Option

(@)

(b)

(©)

(d)

Except as set forth in Sections 11 and 12 beloasatherwise determined by the Board, no
Option may be exercised unless the holder of sugtio@ is, at the time the Option is
exercised, a director, officer, employee or comsultof the Company or any of its
subsidiaries or affiliates.

Options that are otherwise exercisable in accomelamith the terms thereof may be
exercised in whole or in part from time to time.

Any Participant (or the Participant's legal, peedaepresentative) wishing to exercise an
Option shall deliver to the Company, at its primtipffice in the City of Brampton, Ontario:

0] a written notice expressing the intention of sueltiBipant (or the Participant's
legal, personal representative) to exercise thécRant's Option and specifying
the number of Shares in respect of which the Opti@xercised; and

(i) a cash payment, cheque or bank draft, represetitéull purchase price of the
Shares in respect of which the Option is exercised.

Upon the exercise of an Option as aforesaid, thagamy shall use its reasonable efforts to
forthwith deliver, or cause the registrar and tfanagent of the Shares to deliver, to the
relevant Participant (or the Participant's legarspnal representative) or to the order
thereof, a certificate representing the aggregataber of fully paid and non-assessable
Shares as the Participant (or the Participanta,legrsonal representative) shall have then
paid for.

Ceasing to be a Director, Officer, Employee or Consdtant

Subject to any written agreement between the Coynpad a Participant providing otherwise and
subject to the Option Period, if any Participargistease to hold the position or positions ofctive, officer,
employee or consultant of the Company or any cfltssidiaries or affiliates for any reason othantteath
or permanent disability of the Participant, thei@ptgranted to the Participant will terminate &2®p.m.
(Toronto time) on the earlier of the date of thpieation of the Option Period and 90 days afterdai such
Participant ceases to hold the position or positioh director, officer, employee or consultant bé t
Company as the case may be, and ceases to agiétym services for the Company unless otherwise
agreed upon by the board of directors. An Opti@antgd to a Participant who performs Investor Ratat
services on behalf of the Company shall terminatthe date of termination of the employment or atiss

of services being provided and shall be subjeextthange policies and procedures for the terminaifo
Options for Investor Relations services. For greagstainty, the termination of any Options heldthg
Participant, and the period during which the Pgdiot may exercise any Options, shall be withogéare to



any notice period arising from the Participant’agiag to hold the position or positions of directufficer,
employee or consultant of the Company or any dfutssidiaries or affiliates.

Neither the selection of any person as a Partitipanthe granting of an Option to any Participant
under this Plan shall (i) confer upon such Pardiotpany right to continue as a director, officenpéoyee or
consultant of the Company or any of its subsidtadieaffiliates, as the case may be, or (ii) bestoed as
a guarantee that the Participant will continue dsector, officer, employee or consultant of then@pany
or any of its subsidiaries or affiliates, as theecmay be.

Xi Death and Permanent Disability of a Participant

Subject to any written agreement between the Coynpad a Participant providing otherwise and
subject to the Option Period, in the event of thatd or permanent disability of a Participant, @mtion
previously granted to the Participant shall be egable until the end of the Option Period or uttii
expiration of 12 months after the date of deatlpenrmanent disability of such Participant, whicheiger
earlier, and then only:

@ by the person or persons to whom the Participeagtiss under the Option shall pass by the
Participant's will or applicable law; and

(b) to the extent that the Participant was entitle@éxercise the Option as at the date of the
Participant's death or permanent disability.

Xiii Rights of Participants

No person entitled to exercise any Option grantedeu this Plan shall have any of the rights or
privileges of a shareholder of the Company in respany Shares issuable upon exercise of suclo®pt
until such Shares have been paid for in full asdésl to such person.

Xiv Proceeds from Exercise of Options

The proceeds from any sale of Shares issued umoexbrcise of Options shall be added to the
general funds of the Company and shall thereaftarded from time to time for such corporate purpese
the Board may determine and direct.

XV Adjustments

€))] The number of Shares subject to the Plan shaltidredsed or decreased proportionately in
the event of the subdivision or consolidation & thutstanding Shares of the Company, and
in any such event a corresponding adjustment #walnade to the number of Shares
deliverable upon the exercise of any Option graptéat to such event without any change
in the total price applicable to the unexercisedtipo of the Option, but with a
corresponding adjustment in the price for each &tieat may be acquired upon the exercise
of the Option. In case the Company is reorganigednerged or consolidated or
amalgamated with another corporation, appropriatesipions shall be made for the
continuance of the Options outstanding under thés Rnd to prevent their dilution or
enlargement.

(b) Adjustments under this Section 15 shall be madtheyBoard, whose determination as to
what adjustments shall be made, and the extenedheshall be final, binding and



conclusive. No fractional Shares shall be issymzhiuthe exercise of an Option following
the making of any such adjustment.

XVi Change of Control

Notwithstanding the provisions of section 10, oy gesting restrictions otherwise applicable to the
relevant Options, in the event of a sale by the gammy of all or substantially all of its assetsrothie event
of a change of control of the Company, each Ppgiti shall be entitled to exercise in whole orant phe
Options granted to such Participant hereunderraitiieng the term of the Option or within 90 dajteathe
date of sale or change of control, whichever ficsturs.

For the purpose of this Plan change of controhef€@ompany means and shall be deemed to have
occurred if and when:

@) the acceptance by the holders of Shares of the @wynpepresenting in the aggregate of
more than 35% of all issued Shares of the Compaihginy offer, whether by way of a
takeover bid or otherwise, for all or any of thea&#s of the Company; or

(b) the acquisition, by whatever means (including, with limitation, amalgamation,
arrangement, consolidation or merger), by a pefeotwo or more persons who in such
acquisition have acted jointly or in concert oreimd to exercise jointly or in concert any
voting rights attaching to the Shares acquiredjgatly or indirectly, of the beneficial
ownership of such number of Shares or rights ta¢thaf the Company, which together
with such person's then owned Shares and rigls&oes, if any, represent (assuming the
full exercise of such rights to voting securiti@spre than 35% of the combined voting
rights of the Company's then outstanding Sharetysive of the Shares that would be
outstanding on the full exercise of all rights tas that would be outstanding on the full
exercise of the rights to Shares; or

(c) the entering into of any agreement by the Companymérge, consolidate, amalgamate,
initiate an arrangement or be absorbed by or inatteer corporation; or

(d) the passing of a resolution by the Board or shadehs of the Company to substantially
liquidate the assets or wind-up the Company's legsior significantly rearrange its affairs
in one or more transactions or series of transagtiw the commencement of proceedings
for such a liquidation, winding-up or re-arrangem@xcept where such re-arrangement is
part of a bona fide reorganization of the Compangiicumstances where the business of
the Company is continued and where the sharehddiamain substantially the same
following the re-arrangement as that which exigtadr to the re-arrangement); or

(e) individuals who were members of the Board of thexgany immediately prior to a meeting
of the shareholders of the Company involving a esttfor or an item of business relating
to the election of directors shall not constitutenajority of the Board following such
election.

Xvii  Transferability
All benefits, rights and Options accruing to anytiegant in accordance with the terms and

conditions of this Plan shall be non-transferradotel non-assignable unless specifically provideaiher
During the lifetime of a Participant any Optionsugted hereunder may only be exercised by the Retic



and in the event of the death or permanent disaloilia Participant, by the person or persons torwihe
Participant's rights under the Option pass by dwgidpant's will or applicable law.

xviii  Amendment and Termination of Plan

The Board may, at any time, suspend or termingePlan. The Board may also at any time amend
or revise the terms of this Plan, subject to tloeip of all necessary regulatory approvals prayithet no
such amendment or revision shall alter the ternangfOptions theretofore granted under this Plan.

XiX Necessary Approvals

The obligation of the Company to issue and delBlares in accordance with this Plan and options
granted hereunder is subject to applicable seesarigigislation and to the receipt of any approtras may
be required from any regulatory authority or stesichange having jurisdiction over the securitieshef
Company. If Shares cannot be issued to a Panticippon the exercise of an Option for any reason
whatsoever, the obligation of the Company to issush Shares shall terminate and any funds paildeto t
Company in connection with the exercise of suchiddpuill be returned to the relevant Participansasn
as practicable.

XX Stock Exchange Rules

This Plan and any option agreements entered inteuhder shall comply with the requirements
from time to time of the stock exchange or exchararewhich the Shares are listed.

XXi Right to Issue Other Shares

The Company shall not by virtue of this Plan beity way restricted from declaring and paying
stock dividends, issuing further Shares, varyingaorending its share capital or corporate structurre
conducting its business in any way whatsoever.

XXil Notice

Any notice required to be given by this Plan shalin writing and shall be given by registered malil
postage prepaid or delivered by courier or by fadsi transmission addressed, if to the Companytsat
principal address in Brampton, Ontario, Attenti@he President; or if to a Participant, to such iBigdnt
at his address as it appears on the books of then@uay or in the event of the address of any sudicipant
not so appearing then to the last known addressidi Participant; or if to any other person, to ldst
known address of such person.

XXili  Interpretation

This Plan will be governed by and construed in eg@oce with the laws of the Province of Ontario.
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Exhibit "A"

Without prior written approval of the Canadian Nati onal Stock Exchange and compliance with all
applicable securities legislation, the securitiesepresented by this certificate may not be sold,
transferred, hypothecated or otherwise traded on othrough the facilities of the Canadian National

Stock Exchange or otherwise in Canada or to or fothe benefit of a Canadian resident until [insert

date that is four months and one day after the datef grant of the option].

OPTION AGREEMENT

This Agreement dated theday ofe, 2012,

BETWEEN:

Organic Potash Corporation a company incorporated
under the laws of Ontario (hereinafter called the
"Company"),

-and -

», of the City ofe, in the Province of (hereinafter called
the "Participant")

WHEREAS the Participant is a director, officer, doype of, or consultant retained by, the
Company or any of its subsidiaries or affiliatesl dras been designated by the Company as eligible to
participate in the Stock Option Plan (the "Plan™);

AND WHEREAS the Company desires to grant to thdi€pant an option to purchase Common
Shares of the Company (the "Shares") in accordaitbethe terms of the Plan;

NOW THEREFORE THIS AGREEMENT WITNESSETH that thetps hereto agree as follows:

1. The Company hereby grants to the Participant aiomgthe "Option") to purchase all or any part
of « Shares at a price of per share, subject to the terms and conditionfodétherein.

2. The Option expires and terminates at 5:00 p.m.df@rtime) on the day (the "Expiry Date") that
is the earlier of (i) the 5th anniversary of théedaereof and (ii) the dates determined by Sections
and 7 below.

3. Subject to the more specific provisions of the Bt@ption Plan, the Shares optioned under this
Agreement shall vest as directed by the Board céddors granting the options.



4. Except as provided in Sections 6 and 7 below, tipo® may only be exercised while the
Participant is a director, officer, employee or saltant of the Company or any of its subsidiaries o
affiliates. The Participant (or the Participatdgal or personal representative) may exercise the
Option by delivering to the Company, at its priradipffice in Brampton, Ontario:

a. a written notice expressing the intention to exsrt¢he Option and specifying the number
of Shares in respect of which the Option is exettis

b. a cash payment, cheque or bank draft, represetnfull purchase price of the Shares in
respect of which the Option is exercised; and

c. inthe eventthat the Option is exercised in acaoce with this Agreement by persons other
than the Participant, proof satisfactory to the @any of the right of such persons to
exercise the Option.

Notwithstanding anything else contained hereinpragafter the time that any Option could be
exercised by a Participant, the Participant magtétesurrender, in whole or in part, his or hghts
under any Option by written notice given to the @amy stating that such Participant wishes to
surrender his or her Option in exchange for a paring the Company of a cash amount per Option
equal to the difference between the exercise pfitke Option and the closing price of the Shares
on the stock exchange on which the Shares ardittted. The Board of Directors of the Company
has the sole discretion to consent to or disappobtke election of the Participant to receive cash
pursuant hereto. If the Board disapproves of taetien, the Participant may (i) exercise the Optio
under Section 4(a), (b) and (c) or (i) retract tbguest to exercise such Option

5. Upon the exercise of the Option as aforesaid, theg@any shall employ its reasonable efforts to
forthwith deliver, or cause the registrar and tfanagent of the Shares to deliver, to the Paditip
(or the Participant's legal, personal represergptiv to the order thereof, a certificate repreagnt
the aggregate number of fully paid and non-assts&idares as the Participant (or the Participant's
legal, personal representative) shall have thedh foai

6. If the Participant shall cease to be a directdicef, employee or consultant of the Company for an
reason other than death or permanent disabiligyOtption granted herein shall expire and terminate
at 5:00 p.m. (Toronto time) on the day that is ¢aelier of the (i) 90th day after the date the
Participant ceases to be a director, officer orleyge of the Company and (ii) the 5th anniversary
of the date hereof.

7. In the event of the death or permanent disabilitthe Participant, the Option shall be exercisable
until 5:00 p.m. (Toronto time) on the day thathie tarlier of (i) 12 months after the date of death
or permanent disability of the Participant and tfii¢ 5th anniversary of the date hereof, and then,
only:

a. by the person or persons to whom the Participegtiss under the Option shall pass by the
Participant's will or applicable law; and

b. to the extent that the Participant was entitle@xercise the Option as at the date of the
Participant's death or permanent disability.

8. The Participant acknowledges and agrees that méftaeelection of the Participant as a Participant
under the Plan nor the granting of the Option hedeu shall: (i) confer upon the Participant any
2



10.

11.

12.

13.

14.

right to continue as a director, officer, employ@econsultant of the Company or any of its
subsidiaries or affiliates, as the case may béj)dre construed as a guarantee that the Pantitipa
will continue as a director, officer, employee onsultant of the Company or any of its subsidiaries
or affiliates, as the case may be. The Particigarther acknowledges and agrees that this
Agreement and the Option granted hereby shall invag constitute the basis for a claim for
damages by the Participant against the Comparheieytent of the termination of the employment
of the Participant with the Company or any of itbsidiaries or affiliates for any reason whatsogver
including the Participant's wrongful dismissal, ahe Participant hereby releases and forever
discharges the Company from all claims and rightection for damages whatsoever based upon or
arising out of this Agreement and the Option.

The Participant shall not have any of the rightprvileges of a shareholder of the Company in
respect of any Shares issuable upon exercise @ptien until such Shares have been paid for in
full and issued to the Participant.

The number of Shares deliverable upon the exedfiige Option shall be increased or decreased
proportionately in the event of the subdivisionconsolidation of the outstanding Shares of the
Company prior to the Expiry Date, without any charnig the total price applicable to the
unexercised portion of the Option, but with a cepending adjustment in the price for each Share
covered by the Option. In case the Company isgesuzed or merged or consolidated or
amalgamated with another corporation, appropriedgigions shall be made for the continuance of
the Option and to prevent its dilution or enlargatneAdjustments under this Section 10 shall be
made by the board of directors of the Company forsloch committee or persons as may be
delegated such authority pursuant to the Plan) se/lgetermination as to what adjustments shall be
made, and the extent thereof, shall be final, Inigdind conclusive. No fractional Shares shall be
issued on any such adjustment.

The Option and all benefits and rights accruinth&Participant hereunder shall not be transfezrabl
or assignable unless specifically provided heré&hring the lifetime of the Participant the Option
granted hereunder may only be exercised by thecant as herein provided and in the event of the
death of the Participant, by the person or persmmghom the Participant's rights under the Option
pass by the Participant's will or applicable law.

The Participant acknowledges and agrees that thedBoay, at any time, suspend or terminate the
Plan. The Board may also at any time amend osed¥ie terms of the Plan, provided that no such
amendment or revision shall alter the terms ofQp&on granted herein.

The obligation of the Company to issue and deli@bares on the exercise of the Option in
accordance with the terms and conditions of thiseAment is subject to applicable securities
legislation and to the receipt of any approval$ thay be required from any regulatory authority or
stock exchange having jurisdiction over the seimsrivf the Company. If Shares cannot be issued
to the Participant upon the exercise of the Opftawrany reason whatsoever, the obligation of the
Company to issue such Shares shall terminate gnfdiads paid to the Company in connection with
the exercise of the Option will be returned to Bfzaticipant as soon as practicable.

The Participant acknowledges to have read and stwbet the Plan and the Participant and the
Company agree that all provisions thereof appthéoparties hereto and to this Agreement with the
same effect as if such provisions were set outi;Agreement.



15. Time shall be of the essence of this Agreement.

16. This Agreement shall be governed by and constnu@g¢ordance with the laws of the Province of
Ontario.

IN WITNESS WHEREOF the parties hereto have exectitedAgreement as of the date and year
first above written.

ORGANIC POTASH CORPORATION

Per:
SIGNED, SEALED AND DELIVERED
in the presence of:
Witness .
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Appendix “B”
AUDIT COMMITTEE CHARTER
ORGANIC POTASH CORPORATION

OVERALL PURPOSE AND OBJECTIVES

The Audit Committee will assist the directors (tHeirectors") of the Corporation in fulfilling their
responsibilities under applicable legal and reguatequirements. To the extent considered apatpby
the Audit Committee or as required by applicabigle®r regulatory requirements, the Audit Commitiélé
review the financial reporting process of the Coagion, the system of internal controls and managerof
the financial risks of the Corporation and the aipdbcess of the financial information of the Caad@n.
In fulfilling its responsibilities, the Audit Comitée should maintain an effective working relatitipswith
the Directors, management of the Corporation aad#ternal auditor of the Corporation as well agitoo
the independence of the external auditor.

2.

AUTHORITY

(@) The Audit Committee shall have the authdoty

(b)

(@)

0] engage independent counsel and other advisertha Audit Committee determines
necessary to carry out its duties;

(i) set and pay the compensation for any advisanployed by the Audit Committee;

(iii) communicate directly with the internal aneixternal auditor of the Audit Corporation and
require that the external auditor of the Corporatigport directly to the Audit Committee;
and

(iv) seek any information considered appropriat¢heyAudit Committee from any employee of
the Corporation.

The Audit Committee shall have unrestricted antkttered access to all personnel and documents
of the Corporation and shall be provided with tleesources reasonably necessary to fulfill its
responsibilities.

MEMBERSHIP AND ORGANIZATION

The Audit Committee will be composed of at tethisee members. The members of the Audit
Committee shall be appointed by the Directors tvesene-year terms and shall be permitted to
serve an unlimited number of consecutive terms.e Wajority of the members of the Audit
Committee must be Directors who are independenfiaadcially literate to the extent required by
(and subject to the exemptions and other provisehsut in) applicable laws, rules and regulations
and stock exchange requirements ("Applicable Lawsi'this Charter, the terms "independent" and
"financially literate" have the meaning ascribedtich terms by Applicable Laws, and include the
meanings given to similar terms by Applicable Lavirscluding in the case of the term
"independent” the terms "outside" and "unrelatiedthe extent such latter terms are applicable
under Applicable Laws.



(b)

(©
(d)

(e)

(f)

(9)

(h)
(i)

(),

4.

The chairman of the Audit Committee will beindependent Director and will be appointed by the
Audit Committee from time to time and must havehsaccounting or related financial management
expertise as the Directors may determine in thesiress judgment.

The secretary of the Audit Committee will be thosen by the Audit Committee.

The Audit Committee may invite such personsnieetings of the Audit Committee as the Audit
Committee considers appropriate, except to thengxdgclusion of certain persons is required
pursuant to this Charter or Applicable Laws.

The Audit Committee may invite the externaligardf the Corporation to be present at any meetin
of the Audit Committee and to comment on any finanstatements, or on any of the financial
aspects, of the Corporation.

The Audit Committee will meet as considered rapiate or desirable by the Audit Committee. Any
member of the Audit Committee or the external aardif the Corporation may call a meeting of the
Audit Committee at any time upon 48 hours priortt@ri notice.

All decisions of the Audit Committee shall bg $imple majority and the chairman of the Audit
Committee shall not have a deciding or casting.vote

Minutes shall be kept in respect of the procegslof all meetings of the Audit Committee.

No business shall be transacted by the Audih@ittee except at a meeting of the members thereof
at which a majority of the members thereof is pnése

The Audit Committee may transact its businega besolution in writing signed by all the members
of the Audit Committee in lieu of a meeting of thadit Committee.

ROLE AND RESPONSIBILITIES

To the extent considered appropriate or desirabtequired by applicable legal or regulatory requoients,
the Audit Committee shall:

@ recommend to the Directors

® the external auditor to be nominated for thepmse of preparing or issuing an
auditor's report on the annual financial statesiefhthe Corporation or performing
other audit, review or attest services for thegOoation, and

(i) the compensation to be paid to the externditau of the Corporation;

(b) review the proposed audit scope and approatiteaxternal auditor of the Corporation and
ensure no unjustifiable restriction or limitatiohave been placed on the scope of the
proposed audit;

(c) meet separately and periodically with the managnt of the Corporation, the external
auditor of the Corporation and the internal audftorother personnel responsible for the
internal audit function of the Corporation) of f@erporation to discuss any matters that the
Audit Committee, the external auditor of the Cogdimn or the internal auditor of the

6



(d)

(e)

(f)

(9)

(h)

(i)

()

(k)

Corporation, respectively, believes should be dised privately;

be directly responsible for overseeing the wofkkhe external auditor engaged for the
purpose of preparing or issuing an auditor's reporthe annual financial statements of the
Corporation or performing other audit, review otest services for the Corporation,

including the resolution of disagreements betwaanagement of the Corporation and the
external auditor of the Corporation regarding angricial reporting matter and review the

performance of the external auditor of the Corporat

review judgmental areas, for example thoseluing a valuation of the assets and liabilities
and other commitments and contingencies of the @atjon;

review audit issues related to the materialoeisded and affiliated entities of the
Corporation that may have a significant impact lba equity investment therein of the
Corporation;

meet with management and the external audftdned Corporation to review the annual
financial statements of the Corporation and tiselts of the audit thereof;

review and determine if internal control recoendations made by the external auditor of
the Corporation have been implemented by manageofdiné Corporation;

pre-approve all non-audit services to be piled to the Corporation or any subsidiary
entities thereof by the external auditor of thep@oation and, to the extent considered
appropriate:

0] adopt specific policies and procedures in agaonce with Applicable Laws for the
engagement of such non-audit services; and/or

(i) delegate to one or more independent membettseofudit Committee the authority
to pre-approve all non-audit services to be pravitte the Corporation or any
subsidiary entities thereof by the external audifothe Corporation provided that
the other members of the Audit Committee are infnof each such non-audit
service;

consider the qualification and independencehef external auditor of the Corporation,
including reviewing the range of services provideyg the external auditor of the
Corporation in the context of all consulting seedmbtained by the Corporation;

consider the fairness of the interim finanagétements and financial disclosure of the
Corporation and review with management of the Ciaian whether,

® actual financial results for the interim periedried significantly from budgeted or
projected results,

(i) generally accepted accounting principles hlbagen consistently applied,

(i)  there are any actual or proposed changescicoanting or financial reporting
practices of the Corporation, and

7



(0

(m)

(n)

(0)

(p)

(a)

()

(t)

(iv) there are any significant or unusual eventgamsactions which require disclosure
and, if so, consider the adequacy of that disclsur

review the financial statements of the Corpiorat management's discussion and analysis
and any annual and interim earnings press releabebhe Corporation before the
Corporation publicly discloses such informatiord atiscuss these documents with the
external auditor and with management of the Cotjmraas appropriate;

review and be satisfied that adequate procedare in place for the review of the public
disclosure of the Corporation of financial inforioat extracted or derived from the
financial statements of the Corporation, othemntltze public disclosure referred to in
paragraph 4(l) above, and periodically assessdbguacy of those procedures;

establish procedures for,

® the receipt, retention and treatment of commitaireceived by the Corporation
regarding accounting, internal accounting contoolauditing matters, and

(i) the confidential, anonymous submission by types of the Corporation of
concerns regarding questionable accounting or iagdihatters relating to the
Corporation;

review and approve the hiring policies of th@@ration regarding partners, employees and
former partners and employees of the present agdf@mer external auditor of the
Corporation;

review the areas of greatest financial ristheoCorporation and whether management of the
Corporation is managing these risks effectively;

review significant accounting and reportinguiss, including recent professional and
regulatory pronouncements, and consider their anpa the financial statements of the
Corporation;

review any legal matters which could signifitgrimpact the financial statements of the
Corporation as reported on by counsel and meetaaitimsel to the Corporation whenever
deemed appropriate;

institute special investigations and, if appiate, hire special counsel or experts to assist in
such special investigations;

at least annually, obtain and review a repadppred by the external auditor of the
Corporation describing:

the firm's quality-control procedures;
any material issues raised by the most recentniatguality-control review or peer review
of the firm or by any inquiry or investigation byovernmental or professional authorities,

within the preceding five years, in respect of onenore independent audits carried out by
the firm, and any steps taken to deal with any ssmines;
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and (to assess the auditor's independence) atilieships between the independent auditor
and the Corporation;

(u) review with the external auditor of the Corgana any audit problems or difficulties and
management's response to such problems or difésult

(v) discuss the Corporation's earnings press gefgaas well as financial information and
earning guidance provided to analysts and ratyemeies, if applicable; and

(w) review this charter and recommend changesitodharter to the Directors from time to
time.

COMMUNICATION WITH THE DIRECTORS

@ The Audit Committee shall produce and proviteDirectors with a written summary of all
actions taken at each Audit Committee meeting awtitgen resolution.

(b) The Audit Committee shall produce and provide Directors with all reports or other
information required to be prepared under Appliedtdws.



