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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 CorporationSQuite 22, 10 Wilkinson
Road, Brampton, Ontario, at 11:30 a.m. (Toronto tine) on Wednesday, December 18, 2013 (the
“Meeting”), for the following purposes:

1.

to receive the audited financial statements oftbigoration for the financial year ended June
30, 2013, 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 awck 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 aspnagerly 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, 2013or 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 15, 2013.

BY ORDER OF THE BOARD OF
DIRECTORS

(signed) “Heather Welner”
Chief Executive Officer




These security holder materials are being sentaih begistered and non-registered owners of seiestit
If you are a non-registered owner and the issueitoagent has sent these materials directly to, your
name and address and information about your holslinfgsecurities have been obtained in accordante wi
applicable securities regulatory requirements friima intermediary holding on your behalf.

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

ORGANIC POTASH CORPORATION

MANAGEMENT INFORMATION CIRCULAR
As at November 15, 2013
SOLICITATION OF PROXIES BY MANAGEMENT

This Management Information Circular (the “Circular ") is furnished in connection with the
solicitation of proxies by the management of Orgawi Potash Corporation (“OPC” or the
“Corporation”) for use at the annual and special meting (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, 2013 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 conyetie officers, employees or agents of the Cajam
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 financiametiiaries 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 omMovember 18, 2013the “Record Dat€). Shareholders of record as of the Record Dege a
entitled to receive notice of the Meeting. Shalééis 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, 2013 (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 hame 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 completetited, signed and delivered to the office of tlyistear and
transfer agent of the Corporation, Valiant Trustrpany (‘Valiant”), Suite 710, 130 King St. W, Box 34,



Toronto, ON, M5X 1A9,not less than 48 hours (excluding Saturday, Suraiad 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 alreaéy 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 KiSg W,

Box 34, Toronto, ON, M5X 1A9, at any time, not ldean 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 regisindriransfer agent of the Corporation within theetperiod
set out under the heading "Voting of Proxies", pthe shareholder personally attending the Meeadimany
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\teeting.

VOTING OF PROXIES

All Shares represented at the Meeting by propeticeted 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:

® 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 ainority upon the management designees, or other
persons named 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 66,991,919 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 18, 2013 (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 afterdioer® 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, meops
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 15, 2013.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Corporation's directors, dhly matters to be placed before the Meetingrarse
matters set forth in the accompanying Notice of fibgerelating to (i) the receipt of the financightements
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, 2013thad
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.

1. Election of Directors

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

It is proposed that the persons named below wilhminated at the Meeting. Each director electéd 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) (theé'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 contemiiat 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 aablarto
serve as such, proxies in favour of managemenguess will be voted for another nominee in their
discretion unless the shareholder has specifidisior her proxy that his or her Shares are to iieheld
from voting in the election of directors.



The following table sets out the names of perguoposed to be nominated by management for
election as a director; all positions and offigethie Corporation held by them; their principaleation for
the last five years; the periods during which tiheye 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 Welné? Director since  President, Chief Executive Officer and Directodaks 3,905,000 common
Caledon, Ontario June 26, 2009 Construction Ltd. shares
President, Chief Executive 250,000 options
Officer and Director 62,500 warrants
5.83%

Augustus Tanoh

Ghana, West Africa Director since Executive Vice-President of Organic Potash Corpanat 930,000 common

! . . July 7, 2011 consultant and manager of palm kernel export besine shares
Executive Vice-President 250,000 options
50,000 warrants
1.39%
)
\_II_VaIIy FU%EQSK.S} Director since  Chartered Accountant, Partner of MNP LLP ), Chader 1,462,500 common
D(_)rorl 0, ©ntario July 7, 2011 Accountants shares
irector 250,000 options
2.18%
Michael Gallor&"® Director since Chartered Accountant 560,000 common
Toronto, Ontario July 7, 2011 shares
Director 250,000 options
0.84 %
Jayson Schwaf? 4,817,500 common
Toronto, Ontario Director since shares
Director October 12, Lawyer, Schwarz Law LLP 1,400,000 options
2011 62,500 warrants
7.19%
Notes:
) Member of the Audit Committee. Mr. Galloro is tGhairman of the Audit Committee.
) Mrs. Welner also owns $50,000 of convertible debers
3) Mr. Galloro also owns $10,000 of convertible debees

Management recommends voting for the resolutiordetct the nominated directors.

As at the date hereof, the directors and officéth@ Corporation, as a group, beneficially owngidectly
or indirectly, 12,659,800 Shares or approximat@&y0% of the issued and outstanding Shares. ltiaad
2,800,000 Shares have been reserved for issuative tlirectors and officers of the Corporationeapect
of granting options. See “Executive Compensatimtentive Stock Option Plan”.



Corporate Cease Trade Orders, Bankruptcies, Pegmlir Sanctions

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

to materially affect the control of the Corporati or during the ten years preceding the datéhisf
Circular, has been a director or officer of anyé@sthat, while the person was acting in that cityzac

a) was the subject of a cease trade order oragimiter, or an order that denied such issuer atoes
any exemption under securities legislation for agokof more than 30 consecutive days; or

b) became bankrupt, made a proposal under anyd#gisrelating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arranggnoe compromise with creditors, or had a
receiver, receiver manager, or trustee appointéeloits assets.

Penalties or Sanctions

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

of securities of the Corporation to materially afféhe control of the Corporation has been sulifeeny
penalties or sanctions imposed by a court relatingCanadian securities legislation or by a se@giti
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 Circularth® best of the Corporation’s knowledge, during tére
years preceding the date of this Circular, no dtirefficer, 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 bankrupmte 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

IIl. Appointment of Auditors

The persons named in the enclosed form of proxgnohtto vote for the appointment of Collins Barrow
Toronto LLP, Chartered Accountants, of Toronto,®iat, as auditors of the Corporation to hold officxil
the next annual meeting of shareholders and tamaaththe directors of the Corporation to fix thelgors'
remuneration. Collins Barrow Toronto LLP weretfiappointed auditors of the Corporation in 2011.

On the representations of the said auditors, neitteg firm nor any of its partners has any difetancial

interest nor any material indirect financial inttrn the Corporation or any of its subsidiaries Inas had
any connection during the past three years withQtiporation or any of its subsidiaries in the cityeof

promoter, underwriter, voting trustee, directofjcefr or employee.

Management recommends voting for the resolutiomppoint Collins Barrow Toronto LLP, Chartered
Accountants, as the Corporation's auditors andittecgize 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@ptlan is to allow the Corporation to grant opsido
directors, officers, consultants, employees andagament company employees as additional compensatio
and as an opportunity to participate in the prbfiiy of the Corporation. The granting of suchtiop is
intended to align the interests of such personis thitat 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 approvedthek 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 15, 2013, and as available for wedethe Corporation’s annual and special
meeting to be held on December 18, 2013, be anslame 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 aralithorized to make any changes to the incentive
stock option plan if required by any such stockiexme or market upon which the common shares
of the Corporation may be listed from time to tiime.

The foregoing resolution must be approved by a lempjority 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. Howevenni other matters which are not known to the mamagée
should properly come before the Meeting, the ac@aming form of proxy confers discretionary authprit
upon the persons named therein to vote on suckemrsattaccordance 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 officerGFO”);

(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

each a “Named Executive Officer’'NEQO”).

Based on the foregoing definition, during the Emhpleted 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 foredaining 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 pdiictor’s
fees. Rather, directors will be granted incensiteek 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 compéiumsea 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 establis
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 banuse
and incentive stock options to the NEOs. The Cafan recognizes the need to provide a compemsatio
package that will attract and retain qualified angerienced executives, as well as align the cosgiiEm
level of each executive to that executive’s lealesponsibility.
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The Corporation has no other forms of compensatilthough payments may be made from time to time to
individuals or companies they control for the psiem of consulting services. Such consulting sewiare
paid for by the Corporation at competitive indugtayes for work of a similar nature by reputablevar
length service providers.

Base Salary

The objectives of the base salary are to recogniaet pay, and acknowledge the competencies altgl sk
of individuals. The base salary paid to the NEaIde reviewed annually by the board of direcawpart
of the annual review of executive officers. Theigi®en on whether to grant an increase to the ekers
base salary and the amount of any such increafidbehia the sole discretion of the board of dicest

Incentive Bonuses

The objectives of incentive bonuses in the formagh payments are designed to add a variable canpon
of compensation, based on corporate and indivipedbrmances for executive officers and employéés.
incentive bonuses were paid to NEOs, other exeeuifficers and employees during the most recently
completed fiscal year ended June 30, 2013.

Option Based Awards

In accordance with the policies of the CNSX, thectors of the Corporation have adopted a Stocko@pt
Plan, subject to shareholder and CNSX approvak Stock Option Plan complies with the requiremeifits
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 numbeot to exceed 10% of the issued and outstanding
common shares of the Corporation at the time ofstbek option grant. The Stock Option Plan willdbe
“rolling” stock option plan.

Compensation Source Description of Compensation Cgmensation 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,
NEOSs) form of stock options. Themotivate strong business
amount of grant will be performance
dependent on individual and
corporate performance
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Summary Compensation Table

The following table summarizes the compensatiod pmeach NEO of the Corporation during the lasteh
financial years:

Name and| Fiscal | Salary Share | Option- Non equity incentive Pension | All Total
Principal Year | ($)“ based | based plan compensatioft value ($) | other compensat]
Position awards | awards (%) compen | on
@ ($) OGN sation
Annual Long term ($)?
incentive | incentive
plans plans
Heather 2013 | $200,000| Nil Nil Nil Nil Nil Nil $200,000
Welner,
CEO 2012 | $200,000| Nil $28,170 | Nil Nil Nil Nil $228,170
2011 Nil | Nil Nil Nil Nil Nil Nil Nil
Jonathan | 2013 $96,000( Nil Nil Nil Nil Nil Nil $96,000
Held, CFO
2012 $96,000( Nil $16,902 | Nil Nil Nil Nil $112,902
2011 Nil | Nil Nil Nil Nil Nil Nil Nil
Augustus | 2013 | $170,000] Nil Nil Nil Nil Nil Nil $170,000
Tanoh,
Executive | 2012 | $170,000| Nil $28,170 | Nil Nil Nil Nil $198,170
VP
2011 Nil | Nil Nil Nil Nil Nil Nil Nil
Notes:
1) “Non-equity Incentive Plan Compensation” inagdall compensation under an incentive plan oiigrodf an incentive plan that is not an
equity incentive plan.
2) “Share-based Awards” means an award under aitygrcentive plan of equity-based instrumentd th@not 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

?3) “Option-based Awards” means an award undercaityeincentive plan of options, including, for gter certainty, share options, share
appreciation rights, and similar instruments treatenoption-like features.
4) The salary column includes compensation thatdeen accrued, but is still currently payabld®oNEQO’s. For the year ended June 30,

2013, Mrs. Welner is owed $166,667, Mr. Held is d80,000, and Mr. Tanoh is owed $146,667.

Employment Contracts

OPC has a policy to enter into employment contraiits each of its employees which include, amorgeot
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 ORetained pursuant to a consulting contract Wwih
consulting company. The contract provides for aebe@mpensation of $200,000 per annum, payable in
equal amounts monthly. The agreement also contaihain non-competition and non-disclosure provisi
and other conditions as follows:
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Mrs. Welner will be covered by comprehensive dvextand officer’s insurance, which will be maintdn
by the Corporation.

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

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 smvi
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 directansl officer’s insurance, which will be maintairtag
the Corporation.

The Corporation shall pay all reasonable and nacgsxpenses actually and properly incurred byHi&id
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 goodtifisand
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 non-competition @amigkdisclosure provisions and other conditions
summarized as follows;

Mr. Tanoh will be covered by comprehensive directmd officer’s insurance, which will be maintairisd
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 wailimitation, all travel, promotional and conferefirade
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.
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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 shallthimpurpose 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@se salary and the amount of any such increafiebsha
in the sole discretion of the board of directors.

Long Term Incentive Plan (LTIP)
The Corporation does not have a formal or writtdrPLin place, pursuant to which cash or non-cash
compensation intended to serve as an incentivgpddiormance (whereby performance is measured by

reference to financial performance or the pricthefCorporation’s securities) was paid or distrdouto the
Named Executive Officer during the most recentlgnpteted financial year ended June 30, 2013.

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 byCiR&X, the Corporation will maintain a formal stock
option plan, under which stock options will be deghand may be granted to purchase a number egual t
10% of the Corporation’s issued capital from tirodime.

The stock option plan will be administered by tloadd of directors and the process to grant opteset
awards to executive officers will be within theatigtion 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 nexstntly completed financial year ended June 302201
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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 (3$) shares share-based
options (#) that have | awards that

not vested | have not
#) vested ($)

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

CEO

Jonathan Held, CFQO| 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 vestedamed during the year of option-based awardsedbesed

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

recently completed financial year ended June 30320

Name

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

value vested during the
year ($)

- Share-based awards -

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

Heather Welner, CEO | $Nil $Nil $Nil
Jonathan Held, CFO $Nil $Nil $Nil
Augustus Tanoh, $Nil $Nil $Nil

Executive VP

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, 2013 to provide pensiaremant
or similar benefits for the Corporation’s directans officers pursuant to any existing plan provided
contributed to by the Corporation or its subsidigri
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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 reapmoviding 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
It is anticipated ttedt
Corporation will implement a compensation plan itsrdirectors which will be consistent with indystr

may be issued stock options from time to time at discretion of the board.

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

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

(%) compensation| ($)

(%)

Augustus | $Nil $Nil $Nil $Nil $Nil $Nil $Nil
Tanoh
Don $Nil $Nil $Nil $Nil $Nil $Nil $Nil
Gordon
(past
)Director)(l
Heather | $Nil $Nil $Nil $Nil $Nil $Nil $Nil
Welner
Jayson $Nil $Nil $Nil $Nil $Nil $Nil $Nil
Schwarz
Michael $Nil $Nil $Nil $Nil $Nil $Nil $Nil
Galloro
Wally $Nil $Nil $Nil $Nil $Nil $Nil $Nil
Rudensky

(1) Mr. Gordon served as a director of the company from August 15, 2011. He will not be standing for re-election to the board of directors
for the current year.
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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, 2013.

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

Other than disclosed herein, other than routineliteliness, 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 nominees was
indebted to the Corporation or any of its subsidgas at June 30, 2013.

Directors' and Officers' Liability Insurance

The Corporation carries Directors’ and Officersahility Insurance with public company securitieaiitls
coverage up to an aggregate limit of $5,000,00Gfloclaims 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@alloro (chair), Wally Rudensky and Jayson Schwarz
. Allmembers of the Audit Committee are indepartidethin the meaning of that term as defined ictise

1.4 of National Instrument 52—11udit Committe€¢“ NI 52—110). All members of the Audit Committee
are financially literate as required by Part 1.8b62-110.

Relevant Education and Experience

The education and experience of each of the mendfdte 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 andyasi®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 tieeniers

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.
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Wally Rudensky, CA

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

to corporate reorganizations in domestic and iattinal settings. He has been active as the Emeicial
Officer of private and publicly traded companietizihg his skills in finance, tax and administi@ati Mr.
Rudensky has been a director of a number of puwdoinpanies and companies preparing to be publicly
traded and in these roles has been chairman aiuithié and governance committees.

Michael Galloro, CA

Michael Galloro is a Chartered Accountant with oi/8ryears of experience, having earned his desoynat
while working for KPMG LLP. While engaged as ViPeesident 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 adrafitiest Mr. Galloro pursued a consulting career
working on various projects in compliance, valuasipmergers and acquisitions and initial publienffgs.
His experience stems internationally having begrosed to various global markets. Michael curgeatts

as a Chief Financial Officer and Director for ptvand publicly listed companies operating abroad.

Jayson Schwarz, LLM

Mr. Schwarz, a partner at Schwarz Law, practiaesih the areas of corporate/commercial, real @staid
business matters and is a member of the Interrati@anadian and Ontario Bar Associations. Mr. Salaw
has been involved in international commercial teatisns involving various American, Caribbean, &dir

and European jurisdictions for over 20 years. Asmner, Mr. Schwarz has experience in reading and
analyzing results from financial statements andagarg cash flow.

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 Issueén whole or in part, granted under Part 8 of
NI 52-110, during the financial year ended June2®,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 indegr@nd
members of the Audit Committee the authority to-gperove 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.
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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, 2013 and June 30, 2012.

Audit Fees and Audit | Tax Fees Other Fees
Related Fees

For the year ended | $18,500 $2,000 $Nil

June 30, 2013

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

June 30, 2012

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 requvexbimply with Part 3 (Composition of the Audit Coittee)
and Part 5 (Reporting Obligations).

CORPORATE GOVERNANCE

General

National Policy 58-201 Corporate Governance Guidelinead National Instrument 58-10Disclosure of
Corporate Governance Practic€SNI 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 functiofetperformed by boards and their committees, aed th
effectiveness and education of board members. Egarting issuer, such as the Corporation, mssiake

on an annual basis and in prescribed form, theoctatp 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 Natiolmtrument 52-11@®udit Committee“NI 52-110)
provides that a member is “independent” if the merttas 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 directansthe Board;

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

directors, and solely independent directors, ifsgias.
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The Corporation has determined that the followimgividuals are independent within the meaning of NI
58-101 and NI 52-110:

Wally Rudensky — 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 thenber of
other issuers of which the individual is currertlglirector, officer or promoter and the names efréfporting
issuers with which the individual was involved,limting the names and markets upon which they trade.

Name of Exchange or Position and Duration
Director Name of Reporting Issuer| Market
Michael Galloro SustainCo Inc. TSXV Director and mimer of
audit committee since
March 2012
Black Sparrow Capital TSXV Director, CEO and CFOQ
Corp. since December 2011
Goldstream Minerals Inc. TSXV CFO since August 2012
Director since June 20
Alberta Oilsands Inc. TSXV Interim CFO since July
201z
Mahdia Gold Corp. CNSX CFO since September 2012
Yangaroo Inc. TSXV CFO since December 2010
AgriMinco Corp. TSXV CFO since November
2010, Director since Apri
2012
Wally Rudensky Tolima Gold Inc. TSXV Director fromOctober
2012 to June, 2013
Cub Energy Inc. TSXV CFO from August 2010 |to
June 2012 and from August
2012 to September, 2013
Renforth Resources Inc. CNSX Director since Apfll2,
Chair of Audit Committe
Black Sparrow Capital TSXV Director since December,
Corp. 2011
AgriMinco Corp. TSXV Director from September
2010 to June 20:
Quetzal Energy Ltd. TSXV CFO from October 2009 to
September 20
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Orientation and Continuing Education of Board Membes

If any new directors are appointed to the boardictors, then the existing directors will providdrief
orientation consisting of a telephone conferenckaareview of material transactions effected tedstthe
Corporation, as well as the general nature andeedings of the Board. The existing Board will aksguire
the Corporation’s legal counsel to provide a sumyneéithe new director’s duties and responsibilitssa
member of the board of directors. Given the disstiurities industry experience of the existingrtaz
directors, the Corporation does not contemplatgigitog continuing education for directors at thiaé.

Measures to Encourage Ethical Business Conduct

Pursuant to thBusiness Corporations A¢Dntario), each of the directors of the Corporaimrequired to
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,thei prior dealings, the Corporation, at thismdn time,
is not taking any additional steps to encouragepmathote a culture of ethical business conduct.

Nomination of Board Members

The Corporation does not have in place a formatgss 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 utilihées own
judgment in determining whether or not to put fatherson as a candidate for the board of direofdise
Corporation and the appropriate forum for carrying this task.

Compensation

The board of directors of the Corporation is regiae for determining compensation, including
compensation for the individual directors and @ffc of the Corporation, such as the Chief Executive
Officer. Given the stage of development of thepgDaeation, 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 andraffthe Corporation. The board of directorsedetines
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 Comtemit
The Audit Committee’s role is to act in an objeetiindependent capacity as a liaison between tthioas,
management, and the board of directors and to ertkarauditors have a facility to consider and wdisc
governance and audit issues with parties not djrezsponsible for operations.

Assessments

Given the current stage of development of the Qatjom, 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 evirdt the business of the Corporation increassgzaand
scale, then the board of directors will determirnether it is appropriate to engage an outside dtmgdirm

to make recommendations regarding the foregoirgrta@ of the members of the board of directorsteav
direct financial interest in the Corporation, bytwe of being shareholders of the Corporation.
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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 benefiaanership of securities or otherwise, of any pemsbn has
been a director or executive officer at any tinrmesithe 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 Corfpiona
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#eating which are known to the directors or senbiticers

of the Corporation at this time. However, if artijer matters properly come before the Meeting 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 mateercising 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 steiets 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 contaimarin is given as of the "1 8ay of November 2013.



Appendix “A”
ORGANIC POTASH CORPORATION

STOCK OPTION PLAN

i The Plan

A stock option plan (the "Plan") pursuant to whagtions to purchase Common Shares, or such
other shares as may be substituted therefore @Shan the capital stock of Organic Potash Corfpona
(the "Company") may be granted to the directorBcerfs and employees of, and to consultants refaine
by, the Company or any of its subsidiaries or iafféls is hereby established on the terms and d¢onslit
herein set forth.

il Purpose

The purpose of this Plan is to advance the intemafsthe Company by encouraging the directors,
officers and employees of, and consultants retdiyethe Company or any of its subsidiaries otiafés
to acquire Shares, thereby (i) increasing the jetay interests of such persons in the Compaiy, (i
aligning the interests of such persons with therggts of the Company's shareholders generally, (ii
encouraging such persons to remain associatedtiétiCompany or any of its subsidiaries or affikate
and (iv) furnishing such persons with an additianakntive in their efforts on behalf of the Compam
any of its subsidiaries or affiliates.

iii Administration
@) This Plan shall be administered by the board afadors of the Company (the "Board").

(b) Subiject to the terms and conditions set forth netee Board is authorized to provide for
the granting, exercise and method of exercise dfo@p (as hereinafter defined), all on
such terms (which may vary between Options gramtexh time to time) as it shall
determine. In addition, the Board shall have tatharity to: (i) construe and interpret
this Plan and all option agreements entered inteumsler, (ii) prescribe, amend and
rescind rules and regulations relating to this Rlad (iii) make all other determinations
necessary or advisable for the administration o flan. All determinations and
interpretations made by the Board shall be bindingall Participants (as hereinafter
defined) and on their legal, personal represematand beneficiaries.

(© Notwithstanding the foregoing or any other provismontained herein, the Board shall
have the right to delegate the administration aperation of this Plan, in whole or in
part, to a committee of the Board or to the Pragide any other officer of the Company.
Whenever used herein, the term "Board" shall bengeeto include any committee or
officer to which the Board has, fully or partiallelegated responsibility and/or authority
relating to the Plan or the administration and aplen of this Plan pursuant to this
Section 3.

(d) Options to purchase the Shares granted hereun@etighs") shall be evidenced by an
agreement, signed on behalf of the Company anchéyperson to whom an Option is
granted, which agreement shall be in such fornrha®bard shall approve. Initially, the
form of agreement shall be in the form attachectioeas Exhibit "A", subject to such
changes and amendments to the terms and conditiereof as the Board or the
President may approve from time to time, with exiecuof an option agreement by an

1



officer of the Company to constitute conclusivedevice as to the approval of all such
terms and conditions.

v Shares Subject to Plan

(@)

(b)

Subject to Section 15 below, the securities thay i@ acquired by Participants under
this Plan shall consist of authorized but unisstkdres. Whenever used herein, the term
"Shares" shall be deemed to include any other gmsuthat may be acquired by a
Participant upon the exercise of an Option the $eahwhich have been modified in
accordance with Section 15 below.

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

(©) If any Option granted under this Plan shall exgire¢erminate for any reason without
having been exercised in full, any unpurchasedeshiar which such Option relates shall
be available for the purposes of the granting aids under this Plan.

v Maintenance of Sufficient Capital

The Company shall at all times during the termhig Plan ensure that the number of Shares it is
authorized to issue shall be sufficient to sattily Company's obligations under all outstandingdbpt
granted pursuant to this Plan.

Vi Eligibility and Participation

(@)

(b)

The Board may, in its discretion, select any offthilowing 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 subsidianesffiliates;
(i)  employees of the Company or any of its subsidiaeffiliates; and

(iv)  consultants retained by the Company or any of ufssigliaries or affiliates,
provided such consultants have performed and/otiraento perform services
for the Company or any of its subsidiaries or &ffids on an ongoing basis or are
expected to provide a service of value to the Camwpa any of its subsidiaries
or affiliates;

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

The Board may from time to time, in its discretigmant an Option to any Participant,
upon such terms, conditions and limitations asBbard may determine, including the
terms, conditions and limitations set forth hergimvided that Options granted to any
Participant shall be approved by the shareholdéthedo Company if the rules of any
stock exchange on which the Shares are listedneeguch approval.



(© Options will not be granted to an officer, emplogeeconsultant 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 grantedeu this Plan, fix the exercise price at which
Shares may be acquired upon the exercise of sutibrOgrovided that such exercise price shall not be
less than that from time to time permitted under thies of any stock exchange or exchanges on which
the Shares are then listed. In addition, the ésemrice of an Option must be paid in cash. Siwder
approval shall be obtained by the Company prioang reduction to the exercise price if the affected
Participant is an insider (as defined in ®Becurities Ac{Ontario)) of the Company at the time of the
proposed amendment.

viil Number of Optioned Shares

The number of Shares that may be acquired undé@mion granted to a Participant shall be
determined by the Board as at the time the Optagrdnted, provided that:

@) the aggregate number of Shares reserved foarise under this Plan, together with any
other security based compensation arrangemenedEtmpany, shall not, at the time of
grant, exceed 10% of the total number of issuedaanstanding Shares (calculated on a
non-diluted basis) unless the Company receivepdhmission of the stock exchange or
exchanges on which the Shares are then listedceedxsuch threshold;

(b) the aggregate number of Shares reserved foansg to any one Participant under this
Plan or any other plan of the Company, shall noeer 5% of the total number of issued
and outstanding Shares (calculated on a non-dilo#sds) in any 12 month period (and,
in the case of consultants and persons retainquetiorm investor relation activities,
shall not exceed 2% in any 12 month period) urtlessCompany receives the permission
of the stock exchange or exchanges on which theeShare listed to exceed such
threshold; and

(©) the Company shall obtain shareholder approwgalgfants of Options to insiders (as
defined in theSecurities Ac{Ontario)), of a number of Options exceeding 100the
issued Shares, within any 12 month period.

iX Term

The period during which an Option may be exercigkd "Option Period") shall be determined
by the Board at the time the Option is grantedjestio any vesting limitations which may be impise
by the Board in its sole unfettered discretionha time such Option is granted, and subject toi@ect
11, 12 and 16 below, provided that:

(a) no Option shall be exercisable for a period exaegdD years from the date the Option is
granted unless the Company receives the permis§itre stock exchange or exchanges
on which the Shares are then listed and as spaltjfiprovided by the Board, and as
permitted under the rules of any stock exchangexohanges on which the Shares are
then listed;

(b) no Option in respect of which shareholder apprasakequired under the rules of any
stock exchange or exchanges on which the Shar¢leardisted shall be exercisable until
such time as the Option has been approved by Hrelstiders of the Company;
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(© the Board may, subject to the receipt of any nergsegulatory approvals, in its sole
discretion, accelerate the time at which any Opti@y be exercised, in whole or in part;
and

(d) any Options granted to any Participant must expithin 90 days after the Participant
ceases to be a Participant, and within 30 daysalifiyr Participant engaged in investor
relation activities after such Participant ceasdset employed to provide investor relation
activities, unless otherwise agreed upon by thedbobdirectors.

X Method of Exercise of Option

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

(b) Options that are otherwise exercisable in accomlanith the terms thereof may be
exercised in whole or in part from time to time.

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

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

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

(d) Upon the exercise of an Option as aforesaid, thegamy shall use its reasonable efforts
to forthwith deliver, or cause the registrar arahsfer agent of the Shares to deliver, to
the relevant Participant (or the Participant's llegersonal representative) or to the order
thereof, a certificate representing the aggregateber of fully paid and non-assessable
Shares as the Participant (or the Participantal |lgmersonal representative) shall have
then paid for.

Xi Ceasing to be a Director, Officer, Employee or Condtant

Subject to any written agreement between the Coynpand a Participant providing otherwise
and subject to the Option Period, if any Participsrall cease to hold the position or positiondicéctor,
officer, employee or consultant of the Companyror af its subsidiaries or affiliates for any reasher
than death or permanent disability of the Participthe Option granted to the Participant will terate
at 5:00 p.m. (Toronto time) on the earlier of tlaedof the expiration of the Option Period and 89sd
after the date such Participant ceases to holgdiséion or positions of director, officer, empleyer
consultant of the Company as the case may be, eagks to actively perform services for the Company
unless otherwise agreed upon by the board of directAn Option granted to a Participant who penfer
Investor Relations services on behalf of the Comsrall terminate on the date of termination of the
employment or cessation of services being provided shall be subject to exchange policies and
procedures for the termination of Options for IneesRelations services. For greater certainty, the
termination of any Options held by the Participaand the period during which the Participant may
exercise any Options, shall be without regard tpratice period arising from the Participant’'s ¢rgto
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hold the position or positions of director, officemployee or consultant of the Company or anytsof i
subsidiaries or affiliates.

Neither the selection of any person as a Partitipam the granting of an Option to any
Participant under this Plan shall (i) confer uparchs Participant any right to continue as a director
officer, employee or consultant of the Companyror af its subsidiaries or affiliates, as the cassy toe,
or (ii) be construed as a guarantee that the Raatit will continue as a director, officer, empleyer
consultant of the Company or any of its subsidsaoeaffiliates, as the case may be.

Xii 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 eventefdeath or permanent disability of a Participany
Option previously granted to the Participant shallexercisable until the end of the Option Periodntil
the expiration of 12 months after the date of deathermanent disability of such Participant, wieiobr
is earlier, and then only:

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

(b) to the extent that the Participant was entitleéxercise 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 respé any Shares issuable upon exercise of such
Option until such Shares have been paid for ingnt issued to such person.

Xiv Proceeds from Exercise of Options

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

XV Adjustments

€) The number of Shares subject to the Plan shalhdreased or decreased proportionately
in the event of the subdivision or consolidation tbé outstanding Shares of the
Company, and in any such event a correspondingma@nt shall be made to the number
of Shares deliverable upon the exercise of anyddmranted prior to such event without
any change in the total price applicable to thexargsed portion of the Option, but with
a corresponding adjustment in the price for eacir&Sithat may be acquired upon the
exercise of the Option. In case the Company isg@ozed or merged or consolidated or
amalgamated with another corporation, appropriatevipions shall be made for the
continuance of the Options outstanding under thas Rnd to prevent their dilution or
enlargement.



(b)

Adjustments under this Section 15 shall be madéa&Board, whose determination as to
what adjustments shall be made, and the extenedfeshall be final, binding and

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

XVi Change of Control

Notwithstanding the provisions of section 10, oy amsting restrictions otherwise applicable to
the relevant Options, in the event of a sale byGbmpany of all or substantially all of its assetsn the
event of a change of control of the Company, eatidipant shall be entitled to exercise in whaléro
part the Options granted to such Participant heteusither during the term of the Option or witiSid
days after the date of sale or change of controickever first occurs.

For the purpose of this Plan change of controlhef €Company means and shall be deemed to
have occurred if and when:

(@)

(b)

()

(d)

(e)

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

the acquisition, by whatever means (including, with limitation, amalgamation,
arrangement, consolidation or merger), by a pefsptwo or more persons who in such
acquisition have acted jointly or in concert oreimi to exercise jointly or in concert any
voting rights attaching to the Shares acquiredgatly or indirectly, of the beneficial
ownership of such number of Shares or rights taeshaf the Company, which together
with such person's then owned Shares and righBh&es, if any, represent (assuming
the full exercise of such rights to voting seces)i more than 35% of the combined
voting rights of the Company's then outstandingr&hainclusive of the Shares that
would be outstanding on the full exercise of ajhts to Shares that would be outstanding
on the full exercise of the rights to Shares; or

the entering into of any agreement by the Companyérge, consolidate, amalgamate,
initiate an arrangement or be absorbed by or intaleer corporation; or

the passing of a resolution by the Board or shddeln® of the Company to substantially
liquidate the assets or wind-up the Company's legsiror significantly rearrange its
affairs in one or more transactions or series afdactions or the commencement of
proceedings for such a liquidation, winding-up emarrangement (except where such re-
arrangement is part of a bona fide reorganizatfdheeCompany in circumstances where
the business of the Company is continued and whkee shareholdings remain
substantially the same following the re-arrangenasnthat which existed prior to the re-
arrangement); or

individuals who were members of the Board of themPany immediately prior to a
meeting of the shareholders of the Company invghéncontest, for or an item of
business relating to the election of directorsishal constitute a majority of the Board
following such election.



Xvii  Transferability

All benefits, rights and Options accruing to anytlegant in accordance with the terms and
conditions of this Plan shall be non-transferrasid non-assignable unless specifically provide@iher
During the lifetime of a Participant any Optionsagted hereunder may only be exercised by the
Participant and in the event of the death or peemidisability of a Participant, by the person ersgons
to whom the Participant's rights under the Optiassiby the Participant's will or applicable law.

xviii  Amendment and Termination of Plan

The Board may, at any time, suspend or termindteRlan. The Board may also at any time
amend or revise the terms of this Plan, subjecthéo receipt of all necessary regulatory approvals
provided that no such amendment or revision shidt she terms of any Options theretofore granted
under this Plan.

XiX Necessary Approvals

The obligation of the Company to issue and del@bares in accordance with this Plan and
options granted hereunder is subject to applicadterities legislation and to the receipt of angrapals
that may be required from any regulatory authoatystock exchange having jurisdiction over the
securities of the Company. If Shares cannot heets$o a Participant upon the exercise of an Ogtion
any reason whatsoever, the obligation of the Compaissue such Shares shall terminate and anysfund
paid to the Company in connection with the exercfesuch Option will be returned to the relevant
Participant as soon as practicable.

XX Stock Exchange Rules

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

XXi Right to Issue Other Shares

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

XXii Notice

Any notice required to be given by this Plan shellin writing and shall be given by registered
mail, postage prepaid or delivered by courier ofdmsimile transmission addressed, if to the Comipan
at its principal address in Brampton, Ontario, Afilen: The President; or if to a Participant, tasu
Participant at his address as it appears on thksbafothe Company or in the event of the addresmgf
such Participant not so appearing then to thelklagtvn address of such Participant; or if to anyeoth
person, to the last known address of such person.

xxiii  Interpretation

This Plan will be governed by and construed in ed&once with the laws of the Province of
Ontario.



Exhibit "A"

Without prior written approval of the Canadian Nati onal Stock Exchange and compliance
with all applicable securities legislation, the segities represented by this certificate may

not be sold, transferred, hypothecated or otherwiseraded on or through the facilities of the

Canadian National Stock Exchange or otherwise in Geda or to or for the benefit of a

Canadian resident until [insert date that is four nonths and one day after the date of grant
of the option].

OPTION AGREEMENT

This Agreement dated theday ofe, 2013,

BETWEEN:

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

-and -

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

WHEREAS the Participant is a director, officer, doyee of, or consultant retained by,

the Company or any of its subsidiaries or affikagand has been designated by the Company as

eligible to participate in the Stock Option Plan (the "Plan™);

AND WHEREAS the Company desires to grant to thdiépant an option to purchase
Common Shares of the Company (the "Shares") inrdance with the terms of the Plan;

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

1. The Company hereby grants to the Participant aiomthe "Option") to purchase all or

any part ofe Shares at a price ok $er share, subject to the terms and conditions set
forth herein.

2. The Option expires and terminates at 5:00 p.m.d{ftr time) on the day (the "Expiry
Date") that is the earlier of (i) the 5th anniveysaf the date hereof and (ii) the dates
determined by Sections 6 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 byBbard of Directors granting the
options.



4. Except as provided in Sections 6 and 7 below, thgo® may only be exercised while
the Participant is a director, officer, employeeconsultant of the Company or any of its
subsidiaries or affiliates. The Participant (ore tiParticipant's legal or personal
representative) may exercise the Option by deligetdo the Company, at its principal
office in Brampton, Ontario:

a. awritten notice expressing the intention to exart¢he Option and specifying the
number of Shares in respect of which the Optieaxercised;

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

c. in the event that the Option is exercised in acaocd with this Agreement by
persons other than the Participant, proof satisfgdb the Company of the right
of such persons to exercise the Option.

Notwithstanding anything else contained hereimyratfter the time that any Option could

be exercised by a Participant, the Participant elagt to surrender, in whole or in part,

his or her rights under any Option by written netmgiven to the Company stating that
such Participant wishes to surrender his or hefoBph exchange for a payment by the
Company of a cash amount per Option equal to ttiereince between the exercise price
of the Option and the closing price of the Shamedh® stock exchange on which the
Shares are then listed. The Board of DirectothefCompany has the sole discretion to
consent to or disapprove of the election of thdiélpant to receive cash pursuant hereto.
If the Board disapproves of the election, the Egudint may (i) exercise the Option under
Section 4(a), (b) and (c) or (ii) retract the resfue exercise such Option

5. Upon the exercise of the Option as aforesaid, the@&ny shall employ its reasonable
efforts to forthwith deliver, or cause the registead transfer agent of the Shares to
deliver, to the Participant (or the Participanggdl, personal representative) or to the
order thereof, a certificate representing the agppee number of fully paid and non-
assessable Shares as the Participant (or the ipamtls legal, personal representative)
shall have then paid for.

6. If the Participant shall cease to be a directoficef, employee or consultant of the
Company for any reason other than death or pernafisability, the Option granted
herein shall expire and terminate at 5:00 p.m. @it time) on the day that is the earlier
of the (i) 90th day after the date the Participaeases to be a director, officer or
employee of the Company and (ii) the 5th annivgrséthe 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 tlegy dhat is the earlier of (i) 12 months
after the date of death or permanent disabilitytrd Participant and (ii) the 5th
anniversary of the date hereof, and then, only:

a. by the person or persons to whom the Participaigtds under the Option shall
pass by the Participant's will or applicable lancgi a

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



8.

10.

11.

12.

13.

The Participant acknowledges and agrees that mefikeselection of the Participant as a
Participant under the Plan nor the granting ofGipdion hereunder shall: (i) confer upon
the Participant any right to continue as a direabfficer, employee or consultant of the
Company or any of its subsidiaries or affiliatestlae case may be, or (ii) be construed as
a guarantee that the Participant will continue aslirector, officer, employee or
consultant of the Company or any of its subsidtadeaffiliates, as the case may be. The
Participant further acknowledges and agrees tlimtAbreement and the Option granted
hereby shall in no way constitute the basis fota@nt for damages by the Participant
against the Company in the event of the terminatfaihe employment of the Participant
with the Company or any of its subsidiaries or liatés for any reason whatsoever,
including the Participant's wrongful dismissal, ahe Participant hereby releases and
forever discharges the Company from all claims aigtits of action for damages
whatsoever based upon or arising out of this Agesgrand the Option.

The Participant shall not have any of the rightspovileges of a shareholder of the
Company in respect of any Shares issuable uporisgesf the Option until such Shares
have been paid for in full and issued to the Pipditt.

The number of Shares deliverable upon the exedfiske Option shall be increased or
decreased proportionately in the event of the sigkidn or consolidation of the
outstanding Shares of the Company prior to the igX{pate, without any change in the
total price applicable to the unexercised portibthe Option, but with a corresponding
adjustment in the price for each Share coverechbyQption. In case the Company is
reorganized or merged or consolidated or amalgamat#éh another corporation,
appropriate provisions shall be made for the caoatice of the Option and to prevent its
dilution or enlargement. Adjustments under thist®a 10 shall be made by the board of
directors of the Company (or by such committee enspns as may be delegated such
authority pursuant to the Plan), whose determinatis to what adjustments shall be
made, and the extent thereof, shall be final, bipdind conclusive. No fractional Shares
shall be issued on any such adjustment.

The Option and all benefits and rights accruinghi Participant hereunder shall not be
transferrable or assignable unless specificallyidex herein. During the lifetime of the
Participant the Option granted hereunder may omlyekercised by the Participant as
herein provided and in the event of the death efRhrticipant, by the person or persons
to whom the Participant's rights under the Opti@sspby the Participant's will or
applicable law.

The Participant acknowledges and agrees that tlaedBmay, at any time, suspend or
terminate the Plan. The Board may also at any imend or revise the terms of the
Plan, provided that no such amendment or revisi@ll slter the terms of the Option
granted herein.

The obligation of the Company to issue and del&feares on the exercise of the Option
in accordance with the terms and conditions of Agseement is subject to applicable
securities legislation and to the receipt of angrapals that may be required from any
regulatory authority or stock exchange having flidson over the securities of the
Company. If Shares cannot be issued to the Raatitiupon the exercise of the Option
for any reason whatsoever, the obligation of then@any to issue such Shares shall
terminate and any funds paid to the Company in ection with the exercise of the
Option will be returned to the Participant as saerpracticable.



14. The Participant acknowledges to have read and stuaet the Plan and the Participant
and the Company agree that all provisions therpplyato the parties hereto and to this
Agreement with the same effect as if such provisieere set out in this Agreement.

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

16. This Agreement shall be governed by and constroeattordance with the laws of the
Province of Ontario.

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

ORGANIC POTASH CORPORATION

Per

SIGNED, SEALED AND DELIVERED

in the presence of:

Witness .



Appendix “B”
AUDIT COMMITTEE CHARTER
ORGANIC POTASH CORPORATION
1. OVERALL PURPOSE AND OBJECTIVES

The Audit Committee will assist the directors (tH@irectors™) of the Corporation in fulfilling their
responsibilities under applicable legal and regujatequirements. To the extent considered appatepr
by the Audit Committee or as required by applicaldgal or regulatory requirements, the Audit
Committee will review the financial reporting praeseof the Corporation, the system of internal aistr
and management of the financial risks of the Cafion and the audit process of the financial
information of the Corporation. In fulfilling iteesponsibilities, the Audit Committee should maimian
effective working relationship with the Directormanagement of the Corporation and the externat@udi
of the Corporation as well as monitor the indepecdeof the external auditor.

2. AUTHORITY
(&) The Audit Committee shall have the authdity

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

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

(i) communicate directly with the internal arekternal auditor of the Audit Corporation and
require that the external auditor of the Corporatieport directly to the Audit
Committee; and

(iv) seek any information considered appropriatéHgyAudit Committee from any employee
of the Corporation.

(b) The Audit Committee shall have unrestricted antfettered access to all personnel and
documents of the Corporation and shall be providid the resources reasonably necessary to
fulfill its responsibilities.

3. MEMBERSHIP AND ORGANIZATION

@) The Audit Committee will be composed of at tehsee members. The members of the Audit
Committee shall be appointed by the Directors teesene-year terms and shall be permitted to
serve an unlimited number of consecutive terms.e ajority of the members of the Audit
Committee must be Directors who are independentfiaadcially literate to the extent required
by (and subject to the exemptions and other prowssiset out in) applicable laws, rules and
regulations, and stock exchange requirements (légiple Laws"). In this Charter, the terms
"independent" and "financially literate" have timeaning ascribed to such terms by Applicable
Laws, and include the meanings given to similemgeby Applicable Laws, including in the case
of the term "independent" the terms "outside" amtelated"” to the extent such latter terms are
applicable under Applicable Laws.

(b) The chairman of the Audit Committee will be iadependent Director and will be appointed by
the Audit Committee from time to time and must haweh accounting or related financial
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()
(d)

(e)

(f)

(9)

(h)
(i)

0)

4.

management expertise as the Directors may deteimiheir business judgment.
The secretary of the Audit Committee will be tthosen by the Audit Committee.

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

The Audit Committee may invite the external itardof the Corporation to be present at any
meeting of the Audit Committee and to comment on famancial statements, or on any of the
financial aspects, of the Corporation.

The Audit Committee will meet as considered mmpiate or desirable by the Audit Committee.
Any member of the Audit Committee or the externaditor of the Corporation may call a
meeting of the Audit Committee at any time uporhd8rs prior written 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 progcegiof all meetings of the Audit Committee.

No business shall be transacted by the Audin@dtee except at a meeting of the members
thereof at which a majority of the members theiegiresent.

The Audit Committee may transact its businegsabresolution in writing signed by all the
members of the Audit Committee in lieu of a meetifighe Audit Committee.

ROLE AND RESPONSIBILITIES

To the extent considered appropriate or desirablereguired by applicable legal or regulatory
requirements, the Audit Committee shall:

€) recommend to the Directors

® the external auditor to be nominated for thepose of preparing or issuing an
auditor's report on the annual financial statesewt the Corporation or
performing other audit, review or attest serviimeshe Corporation, and

(i) the compensation to be paid to the externditaunof the Corporation;

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

(©) meet separately and periodically with the mamagnt of the Corporation, the external
auditor of the Corporation and the internal audftarother personnel responsible for the
internal audit function of the Corporation) of tGerporation to discuss any matters that
the Audit Committee, the external auditor of thegration or the internal auditor of the
Corporation, respectively, believes should be dised privately;

(d) be directly responsible for overseeing the wofkhe external auditor engaged for the
purpose of preparing or issuing an auditor's reporthe annual financial statements of
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(e)

(f)

(@)

(h)

(i)

()

(k)

0

the Corporation or performing other audit, reviemattest services for the Corporation,
including the resolution of disagreements betweamagement of the Corporation and
the external auditor of the Corporation regardimy &nancial reporting matter and

review the performance of the external auditothef €orporation;

review judgmental areas, for example those luiwg a valuation of the assets and
liabilities and other commitments and contingenoiethe Corporation;

review audit issues related to the materialoasded and affiliated entities of the
Corporation that may have a significant impact lo@ ¢€quity investment therein of the
Corporation;

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

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

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

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

(i) delegate to one or more independent membershef Audit Committee the
authority to pre-approve all non-audit service®eoprovided to the Corporation
or any subsidiary entities thereof by the extermadlitor of the Corporation
provided that the other members of the Audit Cortemitare informed of each
such non-audit service;

consider the qualification and independencehef external auditor of the Corporation,
including reviewing the range of services provideg the external auditor of the
Corporation in the context of all consulting seed®btained by the Corporation;

consider the fairness of the interim finan@#tdtements and financial disclosure of the
Corporation and review with management of the Caian whether,

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

(i) generally accepted accounting principles hagen consistently applied,

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

(iv) there are any significant or unusual events t@msactions which require
disclosure and, if so, consider the adequacy dfdisalosure;

review the financial statements of the Corpioratmanagement's discussion and analysis
and any annual and interim earnings press releabdabe Corporation before the
Corporation publicly discloses such informatiord atiscuss these documents with the
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(m)

(n)

(0)

(p)

(@)

(r)

()

(t)

(u)

v)

external auditor and with management of the Cotmoraas appropriate;

review and be satisfied that adequate procedame 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, othenthi@e public disclosure referred to in
paragraph 4(l) above, and periodically assessdaguacy of those procedures;

establish procedures for,

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

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

review and approve the hiring policies of ther@ration regarding partners, employees
and former partners and employees of the presehaay former external auditor of the
Corporation;

review the areas of greatest financial riskn® Corporation and whether management of
the Corporation is managing these risks effectively

review significant accounting and reportinguss, including recent professional and
regulatory pronouncements, and consider their @npa the financial statements of the
Corporation;

review any legal matters which could signifidgnmpact the financial statements of the
Corporation as reported on by counsel and meet withnsel 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 recent rnaltegquality-control review or peer
review of the firm or by any inquiry or investig@t by governmental or professional
authorities, within the preceding five years, isgect of one or more independent audits
carried out by the firm, and any steps taken td wéh any such issues;

and (to assess the auditor's independence) aliaeships between the independent
auditor and the Corporation;

review with the external auditor of the Corgara any audit problems or difficulties and
management's response to such problems or difésult

discuss the Corporation's earnings press setgaas well as financial information and
earning guidance provided to analysts and ratijgmeies, if applicable; and
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(w) review this charter and recommend changehitocharter to the Directors from time to

time.

COMMUNICATION WITH THE DIRECTORS

€) The Audit Committee shall produce and proviue Directors with a written summary of
all actions taken at each Audit Committee meetinigyowritten resolution.

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



