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NOTICE OF NO REVIEW OF INTERIM CONSOLIDATED FINANCI AL STATEMENTS

Under National Instrument 51-102 - Continuous Qisare Obligation, Part 4, Subsection 4.3(a), if
an auditor has not performed a review of the imesonsolidated financial statements, the statenmaott
be accompanied by a notice stating that the intesonsolidated financial statements have not been

reviewed by an auditor.

Western Potash Corp's independent auditor, A ChdnCompany Chartered Accountants, has not
performed a review of these interim consolidategariicial statements in accordance with standards
established by the Canadian Institute of Chartekedountants for a review of interim consolidated

financial statements by an entity's auditor.

The accompanying unaudited interim consolidatedrfaial statements of Western Potash Corp.

have been prepared by, and are the responsibiijityestern Potash Corp.'s management.



Exhibit "A"
WESTERN POTASH CORP.
Interim Consolidated Balance Sheets
(Unaudited - Prepared by Management)

June 30 September 30
2010 200¢
Assets Unaudited Unaudited
Current:
Cash and cash equivalents $ 4,885,898 $ 15,824,37
Term deposit - 162,12¢
Account and other receivable 1,562,783 930,42.
Prepaid expenses 4,300 22,20(
Assets of discontinued operations (Note 11) - 4,676,98.
6,452,981 21,616,10
Deposit 32,042 22,28t
Equipment (Note 5) 51,819 63,16¢
Equipment of discontinued operations (Note 11) - 1,637
Mineral properties and deferred exploration colisté¢ 7) 29,254,818 18,358,60
Investments (Note 8) 1,991,876 2,100,001
Loans receivable (Note 6) 3,100,000 6,000,001
Assets of discontinued operations (Note 11) - 1,080,001
$ 40,883,536 $ 49,241,79
Liabilities
Current:
Accounts payable and accrued liabilities $ 464,072 % 927,53:
Liabilities of discontinued operations (Note 11) - 25,14+
464,072 952,67!
Liabilities of discontinued operations (Note 11) - 6,000,001
464,072 6,952,67!
Shareholders' Equity
Share Capital (Note 9) 45,827,012 44,817,14
Contributed Surplus (Note 10) 9,435,391 9,038,91.
Deficit, per Exhibit "B" 14,842,939 11,566,93
40,419,464 42,289,12

Commitments (Note 14)
Subsequent Events (Note 13)

$ 40,883,536 $ 49,241,79

Approved by the Directors:

"J. Patricio Varas'
"Troy Nikolai"

- see accompanying notes -



WESTERN POTASH CORP.

Interim Consolidated Statements of Loss and Deficit

(Unaudited - Prepared by Management)

For the three months
endedJune 30

Exhibit "B"

For the nine months
ended June 30

2010 2009 2010 2009
Expenses:
Accounting fees $ 16,504 $ 2,71¢ $ 60,207 $ 36,01¢
Amortization 7,200 6,80¢ 20,416 26,127
Bank charges and interest 1,114 2,137 6,816 8,34:
Consulting fees 416,251 367,46¢ 979,299 887,89:
Filing and regulatory fees 19,037 22,47¢ 47,681 65,217
Foreign Exchange (Gain)/Loss - - 12,674 296,07(
Investor relations 273,271 128,52¢ 555,223 439,45:
Legal fees 78,352 24,21 122,940 71,85¢
Office and miscellaneous 66,447 26,64¢ 168,393 98,74
Rent 100,618 27,74« 167,122 90,56¢
Salaries 58,434 63,95¢ 183,763 176,57
Stock based compensation 788,849 516,72. 788,849 516,72.
Telephone 16,068 14,01( 38,991 25,40:
Travel 224,610 114,14: 397,943 309,32!
Loss before other item 2,066,755 1,317,56: 3,550,317 3,048,30.
Other Item:
Interest income 17,959 9,22¢ 28,450 292,64t
Gain on disposal of securities - - 31,445 -
Gain on disposal of subsidiary - - 442,270 -
Net loss of equity investment (5,735) - (52,110) -
Loss before income taxes 2,054,531 1,308,33! 3,100,262 2,755,65!
Future income taxes recovery - - - 871,06¢
Net Loss and Comprehensive
Loss from continuing operations 2,054,531 1,308,33! 3,100,262 1,884,58!
Loss from Discontinued operations,
net of tax (Note 11) - 109,903 175,746 134,97
Net Loss and Comprehensive Loss 2,054,531 1,418,23: 3,276,008 2,019,56:
Deficit, beginning 12,788,408 8,714,401 11,566,931 8,113,08:
Deficit, ending, to Exhibit "A" $ 14842939 $ 10,132,64 $ 14842939 $ 10,132,64
Weighted Loss per share
- basic and diluted from
continued operations $ (0.045) $ (0.013 % (0.070) $ (0.019
- basic and diluted from
discontinued operations - (0.001 (0.003) (0.001
- basic and diluted $ (0.045) $ (0.014 % (0.073) $ (0.020

- see accompanying notes -



WESTERN POTASH CORP.
Interim Consolidated Statements of Cash Flows

(Unaudited - Prepared by Management)

For the three months
ended June 30

Exhibit "C"

For the nine months
ended June 30

2010 2009 2010 2009
Operating Activities:
Net Loss, from continuing operations
per Exhibit "B" $ (2,054,531) $ (1,308,335 $ (3,100,262) $ (1,884,589
Adjustment for -
Amortization 7,200 6,80¢ 20,416 26,12%
Future income tax - - - (871,069
Stock based compensation 788,849 516,72: 788,849 516,72:
Gain on disposal of securities - - (31,445) -
Gain on disposal of subsidiary - - (442,270) -
Net loss of equity investment 5,735 - 52,110 -
Changes in non-cash working capital -
(Increase) Decrease in accounts receivable  (247,247) (100,252 (632,361) (358,288
(Increase) Decrease in prepaid expenses 42,900 - 17,900 -
(Increase) Decreases in loan receivable (1,802,000) - 1,954,363 (6,000,000
Increase (Decrease) in accounts payable
and accrued liabilities 410,474 (32,109 (463,459) (1,046,156
Cash flows from (used in) continuing
operating activities (2,848,620) (917,169 (1,836,159) (9,617,253
Investing Activity:
Term deposits - (1,200,000 162,129 4,700,001
Acquisition of equipment (7,919) (10,975 (9,066) (19,729
Acquisition of mineral property and deferred
exploration costs (4,047,645) (1,437,330 (10,896,21¢ (6,050,965
Increase (Decrease) in investments - - 87,459 -
Increase (Decrease) in deposit on investment - - (9,757) 1,505,27.
Cash flows from continuing investing activities (4,055,564) (2,548,305 (10,665,455 134,57¢
Financing Activities:
Issuance of share capital, subscriptions receipts
and shares subscribed - 135,00( 617,500 2,776,30
Share purchase buyback - - - (1,397,758
Cash flows from continuing financing activities - 135,00( 617,500 1,378,54
Net Increase in cash from continuing operations  (6,904,184) (3,330,474 (11,884,112 (8,104,125
Net increase (decrease) in cash from discontinued
operations - (138,114 945,637 34,67:
Net increase (decrease) in cash (6,904,184) (3,468,588 (10,938,475) (8,069,452
Cash, beginning 11,790,082 29,534,27 15,824,373 34,135,13
Cash, ending 4,885,898 26,065,68 4,885,898 26,065,68

- see accompanying notes -



Exhibit "D"
WESTERN POTASH CORP.
Notes to Interim Consolidated Financial Statements
June 30, 201

Nature of Business and Going Concern Assumption:

Western Potash Corp, ("the Company") was incorpdran April 5, 2007 under the British Columbia
Business Corporations Act using the name 787604.taC

The Company changed it name from 787604 BC LtilVéstern Potash Corp. on July 10, 2007.

The accompanying financial statements have beepaprd using Canadian generally accepted
accounting principles ("GAAP") applicable to a gpiconcern. As at June 30, 2010, the Company has
no source of operating cash flow, working capita$b,988,909 (September 30, 2009 - $20,663,432)
and has an accumulated deficit of $14,852,939 &eper 30, 2009 - $11,566,931). Operations for the
year ended June 30, 2010 have been funded primfaoitg the issuance of capital stock in prior
periods.

The Company's principal business activities inclalde acquisition, evaluation, and exploration of
mineral properties containing potash in Westernadan The Company is in the process of exploring
its mineral properties and has not yet determindetiaer the properties contain reserves that are
economically recoverable. The recoverability of ams shown for mineral properties is dependent
upon the discovery of economically recoverable me=e the ability of the Company to obtain
necessary financing to complete the developmentuaon future profitable production.

The financial statements do not include any adjasts to the recoverability and classification of
recorded assets or the amounts of and classificafidiabilities that would be necessary if the rgpi
concern assumption was not appropriate. Such tadgunss could be material.

Significant Accounting Policies:

These consolidated financial statements have begraped in accordance with Canadian generally
accepted accounting principles. Because a preetsgrdination of many assets and liabilities is
dependent upon future events, the preparatiomahtiial statements for a period necessarily inwlve
the use of estimates, which have been made usiefutaudgment. Actual results may differ from
these estimates.

The financial statements have, in management’'sapiteen properly prepared within the framework
of the significant accounting policies summarizetbiw:

a) Principles of Consolidation

These consolidated financial statements include att@unts of the Company and its wholly
owned subsidiaries: Potassio Ocidental M Ltda (amany incorporated in Brazil) and WPX Land
Holdings Corp. (a company incorporated in the progi of Saskatchewan). All inter company
transactions and balances have been eliminatedhén donsolidated financial statement
presentation.

On January 28, 2010, the Company's shareholdirgisifovery Harbour Resources Corp. were
reduced from a 100% consolidated subsidiary tocantye investment with significant influence,
controlling approximately 10% of the total sharesuied. (See note 8b). Therefore, these financial
statements reflect the activities of Discovery HambResources Corp. up to January 28, 2010 as
discontinued operations, and an equity pickup liergeriod after January 28, 2010. Comparative
figures have been restated to reflect discontiractidities.



Exhibit "D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201

2. Significant Accounting Policies: (Continued)

b)

c)

d)

f)

Cash and Cash Equivalents -

The Company considers all highly liquid investmentth original maturities of three months or
less to be cash equivalents.
Equipment

Equipment is recorded at cost. Amortization isakdted using the declining balance method at
the following annual rate:

Automobiles 30%
Computer Software 100%
Furniture and Fixtures 20%

For the year of acquisition, the rate is one-hathat shown above. When the net carrying amount
of the equipment exceeds the estimated net redoeeeamount, the asset is written down to its
estimated fair value and a charge is recordeddrstatement of loss and deficit.

Future Income Taxes -

The asset and liability method is used in accogntor income taxes. Future income tax assets
and liabilities are computed based on differencesvéen the carrying amount of assets and
liabilities on the balance sheet and their corradpty tax values using the enacted income tax
rates at each balance sheet date. The effect orefiricome tax assets and liabilities of a change
in tax rates is included in operations in the petrilm which the change occurs. The valuation of
future income tax assets is reviewed annually afjds¢ed, if necessary, by use of a valuation
allowance to reflect the estimated amount morelyikgan-not to be realized. A valuation
allowance is recognized to the extent that recdily of future income tax assets is not
considered likely.

Flow-through Shares

Resource expenditures for income tax purposeserklat exploration and development activities
funded by flow-through share arrangements are mecemito investors in accordance with income
tax legislation. The tax effect related to renouhegpenditures is recorded as a reduction of share
capital and an increase in future income tax liaé# unless sufficient previously unrecorded
future income tax assets exist to offset such @argvhich case the amount is credited to income
tax expense.

Basic and Diluted Loss Per Share -

Basic loss per share is calculated by dividingribeloss available to common shareholders by the
weighted average number of shares outstandinggitinim year. Diluted earnings per share reflect
the potential dilution of securities that could ihan earnings of an entity. In a loss year,
potentially dilutive common shares are excludednfithe loss per share calculation as the effect
would be anti-dilutive. Basic and diluted loss pkare are the same for the periods presented.

For the period ended June 30, 2010 potentiallytisducommon shares relating to options and
warrants outstanding totaling 50,033,600 were noluded in the computation of loss per share
because their effect was anti-dilutive (June 3@92050,585,155).



Exhibit "D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201

2. Significant Accounting Policies: (Continued)

9)

h)

Stock-based Compensation -

The fair value of all share purchase options gihigeexpensed over their vesting period with a
corresponding increase to contributed surplus. Uprercise of share purchase options, the
consideration paid by the option holder, togethath whe amount previously recognized in
contributed surplus, is recorded as an increashdoe capital.

The Company uses the Black-Scholes option valuatiodel to calculate the fair value of share
purchase options at the date of grant. Option pyionodels require the input of highly subjective
assumptions, including the expected price volgtilthanges in these assumptions can materially
affect the fair value estimate and, therefore, éResting models do not necessarily provide a
reliable measure of the fair value of the Compasiiare purchase options.

Mineral Properties -

The Company records its interest in mineral properand areas of geological interest at cost. All
direct and indirect costs relating to the acqusitand exploration of these interests are capédliz
on the basis of specific claim blocks or areasailggical interest until the properties to which
they relate are placed into production, sold or agament has determined there to be an
impairment of value. These costs will be amortiaadhe basis of units produced in relation to the
proven reserves available on the related propetiywiing commencement of production. Mineral
properties which are sold before the property readhe production stage will have all revenues
from the sale of the property credited againstdbet of the property. Properties which reach the
production stage will have a gain or loss calcddtased on the portion of that property sold.

The recorded cost of mineral exploration interéstbased on cash paid, the assigned value of
share considerations and exploration and developowsts incurred. The recorded amount may
not reflect recoverable value as this will be dejgem on the development program, the nature of
the mineral deposit, commodity prices, adequateifighand the ability of the Company to bring
its projects into production.

Financial Instruments -

The Company follows the Canadian Institute of Girad Accountants ("CICA") Handbook
Section 1530, "Comprehensive Income", Section 32%quity”, Section 3855, "Financial
Instruments - Recognition and Measurement", Se@8862, "Financial Instruments - Disclosures”,
Section 3863, "Financial Instruments - Presentatmd Section 3865, "Hedges". The following is
a summary of the Company's classification of finanassets and liabilities:

Cash and cash equivalents Held-for-trading

Term deposits Held-for-trading

Account and other receivables Loans and receivables

Loan receivable Loans and receivables

Investments Available-for-sale and Held-for-trading
Accounts payable and accrued liabilities Otherrfaial liabilities

Financial assets classified as held-for-tradingnaeasured at fair value with changes in fair values
recognized in net earnings.Financial assets cladsds available-for-sale are measured at fair
value with changes in fair value recorded in ottb@mprehensive income until the instrument is
sold or impaired. Loans and receivables and otiman€ial liabilities are measured at amortized
cost.
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Exhibit "D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201

Significant Accounting Policies: (Continued)

)

K)

n)

Foreign currency translation —

The temporal method is used for the translatiothefforeign subsidiary. All monetary assets and
liabilities which are denominated in Brazilian Reaé translated to Canadian dollars at year end
exchange rates. All non-monetary assets are &i@asht the rate of exchange in effect on the
dates they occur. Revenues and expenses areateghsit the rate of exchange in effect in the
dates they occur. Gains or losses resulting fioesd translation adjustments are included in the
determination of net loss.

All monetary assets and liabilities of the Companmlyich are denominated in US dollars are
translated to Canadian dollars at year end exchaaige Resulting gains or losses are included in
the determination of net loss.

Asset Retirement Obligations -

The fair value of the liability for an asset retirent obligation is recorded when it is incurred and
the corresponding increase to the asset is depedcaver the life of the asset. The liability is

increased over time to reflect an accretion elensensidered in the initial measurement at fair
value. As at June 30, 2010 and September 30, 26@9Company has not incurred any asset
retirement obligations related to the exploratibitomineral properties.

Assessing Going Concern

The Canadian Accountability Standards Board (“AcS&hended CICA Handbook Section 1400,
to include requirements for management to assasslignlose an entity’s ability to continue as a
going concern. Refer to note 1 to these consoliffitencial statements for disclosure relating to
this section.

Capital Disclosures

The AcSB issued CICA Handbook Section 1535 “Capitsiclosures” The section specifies the

disclosure of (a) an entity's objectives, policieend processes for managing capital; (b)

quantitative data about what the entity regardsagstal; (c) whether the entity has complied with

capital requirements; and (d) if it has not conhlithe consequences of such non compliance.
This new section relates to disclosures and witl lmave an impact on the Company'’s financial

results. (See Note 15 for Capital Disclosures)

Use of Estimates -

The preparation of financial statements in confoymivith Canadian generally accepted

accounting principles requires management to makenates and assumptions that affect the
amount reported in the financial statements andbrapanying disclosures. Although these
estimates are based on management's best knowdédgerent events and actions the Company
may undertake in the future, actual results mafedifrom these estimates. Key areas where
management has made complex or subjective judgmealisde, fair value of certain assets;

accounting for amortization; mineral asset impairtnassessments; environmental obligations;
stock based compensation; income taxes and contiege



Exhibit "D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201

3. Adoption of New Accounting Standards

a)

b)

Financial Instruments - Disclosures, Section 3862

In June 2009, the CICA amended the CICA Handboakti®@® 3862, "Financial Instruments -
Disclosures”, to include additional disclosure fiela to the measurement of fair value for
financial instruments and liquidity risk. The arderent establishes a three-level hierarchy that
reflects the significance of the inputs used im failue measurements on financial instruments.
These disclosures have been included in Note 1iéesk financial statements.

Credit Risk and the Fair Value of Financial Assatd Financial Liabilities, EIC-173 -

In January 2009, the CICA has approved EIC-173e8E&rRisk and the Fair Value of Financial
Assets and Financial Liabilities". The guidancarified that an entity's own credit risk and the
credit risk of the counter-party should be taketo inccount in determining the fair value of
financial assets and financial liabilities inclugiderivative instruments. The adoption of this
standard has not impacted the Company's finanetraents.

4. New Accounting Pronouncements:

a)

b)

International Financial Reporting Standards (‘§R

In 2006, AcSB published a new strategic plan thilt significantly affect financial reporting
requirements for Canadian companies and partnexsiiipe AcSB strategic plan outlines the
convergence of Canadian GAAP with IFRS over an etqukfive year transitional period. In
February 2008, the AcSB announced that 2011 is c@ngeover date for publicly-listed
companies to use IFRS, replacing Canada’'s own GARR date is for interim and annual
financial statements relating to fiscal years beigig on or after January 1, 2011. The transition
date of January 1, 2011 will require the restatarfmmcomparative purposes of amounts reported
by the Company for the year ended September 3Q,.20hile the company has begun assessing
the adoption of IFRS for 2011, the financial repaytimpact of the transition to IFRS cannot be
reasonably estimated at this time.

Business Combinations, Consolidated Financigk8tants and Non-controlling Interest

In January 2009, the CICA issued CICA Handbook iBeci582, “Business Combinations”,
Section 1601, “Consolidations”, and Section 160%prf controlling Interests”. These sections
replace the former CICA Handbook Section 1581, iBeiss Combinations” and Section 1600,
“Consolidated Financial Statements” and establisbwa section for accounting for a

non controlling interest in a subsidiary. CICA Hapndk Section 1582 establishes standards for
the accounting for a business combination, aneéstdiat all assets and liabilities of an acquired
business will be recorded at fair value. Obligadidor contingent consideration and contingencies
will also be recorded at fair value at the acgigritdate.

CICA Handbook Section 1601 establishes standandthé preparation of consolidated financial
statements. CICA Handbook Section 1602 establigtandards for accounting for a non-
controlling interest in a subsidiary in the prep@ma of consolidated financial statements
subsequent to a business combination.

CICA Handbook Section 1601 and Section 1602 applyinterim and annual consolidated

financial statements relating to fiscal years beigig on or after January 1, 2011. Earlier adoption
of these sections is permitted as of the beginmih@ fiscal year. All three sections must be
adopted concurrently. The Company is currently watithg the impact of the adoption of these
sections.



Exhibit "D"

WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201
5. Equipment:
June 30, September 30,
Accumulated 2010 200¢
Cost Amortization Net Net
Automobile: $ 89,587 $ 48,27¢ $ 41,31 $ 53,30«
Computer softwal 20,87¢ 17,69: 3,18¢ 9,86¢
Furniture and Fixture 7,91¢ 594 7,32¢ 1,637
$ 118,38: $ 66,56 $ 51,81¢ $ 64,80¢
6. Loans Receivable
Nine Months Ended Year Ended
June 30, September 30,
201C 200¢
Discovery Harbour Resources Corp.(a) $ 2,300,000 162000
Discovery Harbour Resources Corp.(b) 500,000 750,000
Pennant Energy Inc. (c) 300,000 -
$ 3,100,000 $ 2,850,000

(@)

(b)

(c)

Discovery Harbour Resources Corp. Loan

On June 1, 2010, the Company advanced an unsetoeedf credit of up to $2,300,000 to
Discovery Harbour Resources Corp., a private compaatated through common directors. The
Company holds approximately 10% of the total comrebares outstanding. The loan bears an
annual interest rate of 6%. The loan is due onasehwithin forty five calendar days from the
date written notice is delivered to the corporafices of Discovery Harbour Resources Corp.
The loan is measured at amortized cost which apmpades its carrying value due to its short term
nature.

Discovery Harbour Resources Corp. Loan

On June 8, 2010, the Company advanced an unsetineedf credit of up to $500,000 to
Discovery Harbour Resources Corp. The loan beamsnaual interest rate of 11%. The loan is
due on demand within forty five calendar days frra date written notice is delivered to the
corporate offices of Discovery Harbour ResourcegpColhe loan is measured at amortized cost
which approximates its carrying value due to itsrsterm nature.

Pennant Energy Inc.

On June 8, 2010, the Company advanced $300,0Gefwred line of credit of up to $400,000 to
Pennant Energy Inc., a public company which tradlesthe TSX Venture Exchange, related
through common directors. The loan bears an anntedest rate of 11%. The loan is due on
demand within forty five calendar days from theedatitten notice is delivered to the corporate
offices of Pennant Energy Inc. The loan is secursgdPennant Energy Inc.'s oil production
revenue and assets. The loan is measured at aewbddst which approximates its carrying value
due to its short term nature.



Exhibit "D"

WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201
Mineral Properties and Deferred Exploration Costs
Manitoba Saskatchewan Brazilian
Property Property Property Total
Balance as at September 30, 2008 $ 7,473,402 $7468,2% - $ 7,541,676
Deferred Exploration Expenditures
Assaying 13,856 46,032 - 59,888
Drilling & supplies, rig servicing,
well logging & testing, and
site prep & reclamation 3,276,148 3,921,718 - 7,199,86
Equipment rental and tool supplies 360,812 367,337 - 8,1"0
Geological consulting 187,655 315,475 218,918 722,048
Geophysical consulting and seismic 184,462 432,224 - 6,686
Property filings & performance deposits 33,342 3,300 - 36,642
Vehicle rental and hauling 208,724 271,928 - 480,652
4,264,999 5,358,014 218,918 9,841,931
Acquisition Expenditures
Cash 321,861 518,132 - 839,993
Shares 135,000 - - 135,000
Balance as at September 30, 2009 12,195,262 584,42 218,918 18,358,600
Deferred Exploration Expenditures
Assaying - 72,541 - 72,541
Drilling & supplies, rig servicing,
well logging & testing, and
site prep & reclamation - 5,064,814 - 5,064,814
Equipment rental and tool supplies - 236,841 - 236,841
Geological consulting - 612,789 - 612,789
Geophysical consulting and seismic - 3,010,314 - 330,
Vehicle rental and hauling - 326,552 - 326,552
- 9,323,851 - 9.323.851
Acquisition Expenditures
Cash (29,847) 1,602,215 - 1,572,368
Shares - - - -
Balance as at June 30, 2010 $ 12,165,415 $16,870,486 218,918 $29,254,818




7.

Exhibit "D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201

Mineral Properties and Deferred Exploration Costs (Continued)

a) Manitoba Potash Property

By option agreement dated July 3, 2007 (the “Mddt@ption Agreement”), the Company was
granted an exclusive option by an arms-length pa&ktys. Ferreira Ltd. ("Ferreira"), to earn up to
95% interest in potash exploration permits Nos.1@P-and QP-168 in an area located along the
Manitoba Saskatchewan border in Southwest Manitsbbject to a 2% net product royalty (the
NPR”) retained by the Ferreira. The terms of thenkbba Option Agreement call for the Company
to pay Ferriera in installments a total of $591,606cash, issue Ferriera 1,950,000 common shares
of the Company and carry out a total of $2,520,00@xploration expenditures, with all such
requirements to be completed on or before Jun@¥2. The Company may purchase 1% of the
NPR on both potash mining leases by paying Fer8&r@00,000 (leaving Ferriera with a 1% NPR).
During the year 2009, the Company did not renewl®P-and concentrate on properties covered
under QP-168 and QP-172.

During October and November, 2007, the Companyparinership with Ferriera, applied for an

additional 150,303 hectares in southern Manitobegugh potash exploration permit No. QP 170
and QP-171. These properties were subject to addentb the Manitoba Option Agreement dated
October 22, 2007. The terms of the agreement calltie Company, in installments, to issue
Ferriera a total of 300,000 common shares of themfiamy on or before June 27, 2012. Ferreira
retains a 2% NPR on the properties covered by theitdba Option Agreement. The Company
may purchase 1% of the NPR on both potash miniagele by paying Ferreira CAD$1,000,000
(leaving Ferreira with a 1% NPR).

On February 1, 2008, the Company filed applicatitorstwo potash exploration licenses in the
Pipestone district of the province of Manitoba aawg an area of approximately 74,591 hectares at
a total cost of $311,725. Additionally, during 20@he Company applied for 50,593 additional
hectares through potash exploration application@®.172 in the area south of potash exploration
permit No. QP 168.

On July 17, 2008, the Company announced that itrbegived its first potash well licenses from the
Manitoba department of Science, Technology, Enargy Mines (STEM) and that it had mobilized
a drill rig supplied by Ensign Drilling Partnership the Company’s Russell Miniota Exploration
Permits in Manitoba.

On September 9, 2008, the Company was grantedipesgoration permit No. QP 172 by STEM.
The permit, covering 49,000 hectares is located adiately south, and is contiguous with the
Company’s Russell Miniota property, and lies appré®km southeast of Saskatchewan Potash
Corp.’s Rocanville Potash Mine. The permit is vdtid a 5 year term renewed annually subject to
the payment of annual rental fees, and minimum alnexploration commitments.

On November 1, 2009, the Company amended its Maai@ption Agreement with Ferreira.
Highlights included:
. Deferral of $200,000 property option cash paymémtiune 27, 2012
. Deferral of 1,350,000 property option share issgaio June 27, 2012
. No additional exploration expenditures are reqlima the Manitoba Property to allow the
exercise of the options by Ferreira
. The reduction from 150,000 additional shares tesbeed by June 27, 2012 to nil.



Exhibit "D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201
7. Mineral Properties and Deferred Exploration Costs (Continued)
a) Manitoba Potash Property (Continued)

Pursuant to the Manitoba Option Agreement andeyaatidendum to the Manitoba Option
Agreement dated October 22, 2007 with FerrieraQbmpany must fulfil the following:

i) Issue the following shares:

Date Number of shares
Upon signing of option agreement (July 18, 2007) ,260 (issued)
Upon signing of the amended agreement (Octobe2®27) 50,000 (issued)
On or before 27 June 2008 250,000 (issued)
On or before 27 June 2009 300,000 (issued)
On or before 27 June 2012 1,350,000

2,100,000

i) Incur the following exploration expenditures:

Date Property Permit Exploration Expenditures

On or before 27 June 2008 A $ 210,000 (incurred)

On or before 27 June 2008 B 210,000 (incurred)

On or before 27 June 2009 A 210,000 (incurred)

On or before 27 June 2009 B 210,000 (incurred)
$ 840,000

iii) Make the following cash payments:

Date Amount

Upon signing of option agreement (July 18, 2007) 9$,817 (paid)

On or before 27 June 2008 50,000 (paid)

On or before 27 June 2009 50,000 (paid)

On or before 27 June 2012 200,000

$ 591,617
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7. Mineral Properties and Deferred Exploration Costs (Continued)

a)

b)

Manitoba Potash Property (Continued)

Option General

If either or both property permits covered by thariioba Option Agreement are extended beyond
the fifth anniversary of the original agreementediatluly 3, 2007, the Company will incur
$210,000 of expenditures on the property underlyagh extended potash exploration permit as
applicable, for each additional year, for up toethiadditional years, by the sixth, seventh, and
eighth anniversaries of the original agreement.

Second Option

The Company may earn a further 25% interest ineeitbr both of the permits by making
application for and receiving a potash mining lefseeither or both permits and either paying
Ferriera CAD $1,000,000 or issuing $1,000,000 share¢he Company to Ferriera, for each potash
mining lease, at the discretion of Ferriera, onbefore the eighth anniversary of the original
agreement.

Net Productivity Royalty

Upon the commencement of commercial production,Gbenpany shall pay to Ferriera the net
product royalty ("NPR") of 2% on the terms and dtinds set out by the original agreement. The
Company may purchase 1% of the NPR on both potasimgnleases by paying Ferriera CAD

$1,000,000, leaving Ferriera with 1% NPR.

Surrender of Permits

The Company may determine to surrender either paagloration permits if in the opinion of the

Company continued exploration is not merited, inchtcase, the Company will not be required to
incur any further expenditures as indicated in N&® on that portion of the property underlying
the surrendered potash exploration permit.

If either or both permits are surrendered in gowohding to the Manitoba regulatory authorities

and a refund of the $100,000 deposit is returne&feiera as a result of the surrender, such
refund on the surrender of the first potash expionapermit will be paid to Ferriera and such

refund on the surrender of the second potash eagpbdar permit will be paid to the Company.

Saskatchewan Potash Property

On December 11, 2007, the Company filed three potaploration license applications in the
Province of Saskatchewan. Application file humbam1l KP407, WP2 KP408 and WP3 KP409
cover an area of 253,440 acres in size. On May2Q@8, the Company was granted these three
potash permits in south eastern Saskatchewan.hfée tontiguous permits, KP 407, KP 408, and
KP 409, granted by the Saskatchewan Ministry ofrgyneand Resources comprise a total of
123,948 acres. Each of the permits grants Wedherexclusive rights to explore and prospect for
subsurface minerals for a term of five years. Dyitine year 2009, the Company did not renew
permit KP-407 and concentrate on properties covenelgr permits KP-408 and KP-409.
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7. Mineral Properties and Deferred Exploration Costs (Continued)

c) Brazilian Property

On July 28, 2008 the Company signed an agreemetit vmarillo Gold Corporation
(“Amarillo™), a company related by two common ditexs, to acquire Potash and Bauxite mineral
rights in Brazil. As per terms of the agreement,aitto, through its Brazilian subsidiary, will
acquire, on behalf of the Company, exploration tsglor potash and bauxite over acreage in the
Brazilian Amazon Basin, then vending these explonatrights into a new Western Potash
Brazilian subsidiary(s) (“WPXA”"). Under the termEthe agreement the Company will pay for all
direct and indirect expenses incurred by Amarticonnection with the acquisition of the potash
and bauxite exploration rights in Brazil. Amarildll receive a cash payment equivalent to 15%
of the cash outlays expended by Amarillo in acqgirgaid exploration rights. Amarillo will return
the deposit to the Company minus expenses alresdyred should the agreement be terminated.
During the year ended September 30, 2009, the Coynpaid $150,000 to Amarillo for assisting
the Company in applying for potash and bauxite @gtion rights in Amazon Basin. This amount
has been capitalized as part of Brazilian Propastyeological consulting fees. During the year
ended September 30, 2009, Amarillo also returneddtposit in investment of $1,500,000 to the
Company after deducting direct expenses in appljamghese permits and after converting the
Brazilian Real into Canadian funds.

8. Investments

Nine Months Ended Year Ended
June 30, September 30,
201C 200¢
Sirius Exploration PLC (a) $ 1,841,986 $ 2,100,000
Discovery Harbour Resources Corp. (b) 149,890 -
$1,991,876 $ 2,100,000

a) Sirius Exploration PLC

On July 14, 2008 the Company participated in agtevplacement of a private junior potash

exploration company, AusPotash Corporation, whickned several potash concessions in
Australia. The Company acquired 1,000,000 units0at0 per unit, with each unit made up of one
share and one full warrant, each warrant exerasabl$0.20 per share for a period of one year
expiring July 14, 2009. On July 23, 2008 the Conypalso acquired an additional 6,666,667 units
at $0.30 per unit, with each unit made up of oregeland one half ( %2 ) of one warrant, each full
warrant exercisable at $0.50 per share for a peoiodne year expiring July 23, 2009. On

September 29, 2009, Sirius Exploration PLC, a comgdested on the London Stock Exchange

AIM market, announced the acquisition of a majoritierest (63.5%) in AusPotash Corporation,

which acquisition included the tendering by the @any of all of its shares in AusPotash

Corporation. Subsequent to fiscal year end, thegamy received 15,333,334 shares of Sirius
Exploration PLC. No warrants of AusPotash Corgoratvere exercised by the Company.Shares
of Sirius Exploration PLC are held for trading fimtgal assets which trade on the AIM market of

the London Stock Exchange under the stock symbo{.SXnd are measured at their quoted fair
market value.
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Investments: (Continued)

b) Investment in Discovery Harbour Resources Corp.

The Company has invested in shares of DiscoverpdiarResources Corp., a private company. The
company has 2,020,000 shares @ $0.10 of 19,315@@a0 shares issued, and has a controlling
representation of the board, and therefore, hasifisignt influence. Therefore, the investment is
recorded using the equity method. Shares of DiexgoMarbour Resources Corp. are available for sale
financial assets which do not have a quoted priceni active market, and are measured at cost which
equals fair value at initial recognition.

Cost $ 202,000
Net Loss (52,110)

Net investment $ 149,890

Share Capital:
a) Authorized -

Unlimited Common shares without par value.
b) Issued and Fully Paid -

Number Amount

Balance September 30, 2008 99,121,533 $ 45,055,121
Flow-through private placement @ $0.33 (i) 8,514,850 2,809,900
Renunciation of Flow-through tax benefit to shatdbs (i) - (842,970)
Share issuance costs (i) - (168,593)
Share purchase buy back (ii) (4,900,000) (2,171,315)
Shares issued per option agreement (Note 7) 300,000 35,000
Balance September 30, 2009 103,036,383 44,817,143
Exercise of broker warrants @ $0.50 per share 10085, 617,500
Fair value of broker warrants transferred from dboted surplus (Note 10) - 392,369
Balance June 30, 2010 104,271,383 $ 45,827,012

i) Flow-through private placement @ $0.33 -

On December 31, 2008, pursuant to a private placentke Company issued 8,514,850 flow-
through shares at a price of $0.33 per share feln proceeds of $2,809,900. The Company paid
$168,593 in finders’ fees related to this placement

The Company has recorded a future income tax regmfeb842,970 as a result of the exploration
expenditures being renounced to shareholders daafag.
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Share Capital: (Continued)
b) Issued and Fully Paid - (Continued)

if) Normal Course Issue Bid -
On March 20, 2009, the Company completed its Not@wlrse Issuer Bid and in accordance with
the requirements of the TSX Venture Exchange, dbattet, 900,000 shares which had been
purchased between during the period October 28 g&)&ebruary 14, 2009.

The cost to buy back the cancelled shares washesstheir assigned value and the difference of
$773,557 has been credited to Contributed surplus.

c) Share Purchase Warrants -
(i) As at June 30, 2010, the Company had warrantstanding enabling holders to acquire the

following:
Number of Exercise Price Expiry
Shares per Share Date
40,228,600 0.75 April 15, 2011

(i) A Summary of the Company's issued and outstagndhare purchase warrants as at June 30,
2010 and September 30, 2009 and changes during yleass is presented below:

Warrants Weighted Average
Outstanding Exercise Price
Balance, September 30, 2008 & 2009 42,410,050 $0.74
Granted - -
Exercised (1,235,000) (0.50)
Expired (946,450) (0.50)
Balance, June 30, 2010 40,228,600 $0.72

d) Stock Based Compensation Plan -
(i) As at June 30, 2010, the Company had compemsatial stock options outstanding enabling
holders to acquire the following:

Number of Exercise Price Expiry
Shares per Share Date
7,000,000 0.50 May 6, 2013
805,000 0.50 May 19, 2014
1,000,000 0.50 January 1, 2015
1,000,000 0.50 June 15, 2015

9,805,000
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9. Share Capital: (Continued)
d) Stock Based Compensation Plan - (Continued)
(i) A summary of the status of the Company's stopions as at June 30, 2010 and September 30,
2009, and changes during those years is preseated:b

Options Weighted Average

Outstanding Exercise Price

Balance September 30, 2008 7,600,105 $1.10
Granted 805,000 0.50
Balance September 30, 2009 8,405,105 $0.54
Granted 2,000,000 0.50
Expired (600,105) (0.50)
Balance June 30, 2010 9,805,000 $0.53

On May 6, 2008 the Company granted 7,000,000 siptikns at an exercise price of $1.10 to its
directors and employees as part of its initial pubffering (IPO), exercisable at any time on or
before May 6, 2013. The fair value of these stqukoms is determined to be $6,604,416 using the
Black Scholes option pricing model using the curgssumptions of risk free interest rates of
3.25%, expected life of 5 years, expected volgtdit 127.4% and a dividend rate of 0%. On May
22, 2009 in accordance with a resolution pass#teatompany's most recent Annual General
Meeting these stock options were re-priced to amase price of $0.50. The additional fair value of
amendment of these stock options is determine@ $298,384 using the current assumptions of
risk free interest rates of 2.25%, expected remgifife of 3 years 11.5 months, expected volatility
of 126.7 and a dividend rate of 0%.

On May 19, 2009 the Company granted 805,000 stptikres at an exercise price or $0.50 to its
employees and consultants, exercisable at anydimog before May 19, 2014. The fair value of
these stock options is determined to be $320,60@) ke Black Scholes option pricing model using
the current assumptions of risk free interest rafes25%, expected life of 5 years, expected
volatility of 126.7% and a dividend rate of 0%.

On January 15, 2010, the Company granted 1,00G@@8 options at an exercise price of $0.50 to
its employees and consultants, exercisable atiam@ydn or before January 15, 2015. The fair value
of these stock options is determined to be $396u581g the Black Scholes option pricing model
using the current assumptions of risk free interatsts of 2.25%, expected life of 5 years, expected
volatility of 128.44% and a dividend rate of 0%.

On June 1, 2010, the Company granted 1,000,00@ sfuitons at an exorcize price of $0.50 to its
employees and consultants, exercisable at anydim@ before June 1, 2015. The fair value of
these stock options is determined to be $392,6B8) tise Black Scholes option pricing model using
the current assumptions of risk free interest rafes25%, expected life of 5 years, expected
volatility of 136.21% and a dividend rate of 0%.

As at June 30, 2010, none of the above stock aptiane been exercised.

e) Escrow shares -

As of June 30, 2010 the Company had nil shares inettbcrow for various directors (September
30, 2010 - 7,849,392).
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Contributed Surplus:
Balance, September 30, 2008 $ 7,646,368
Fair value of compensation options issued and amentlof terms 618,986
Repurchased shares (Note 9(b)(ii)) 773,557
Balance, September 30, 2009 9,038,911
Broker's warrants exercised (392,369)
Fair value of compensation options issued 788,849
Balance, June 30, 2010 $ 9,435,391

The above fair value amounts were calculated usiadlack Scholes option pricing model using the
current assumptions of risk free interest rate2.25% to 4.36%, expected life of 1.75 to 5 years,
expected volatility of 124.4% to 136.21% and adlvid rate of 0%.

Discontinued Operations

On January 28, 2010, the Company's shareholdiDjgsabvery Harbour Resources Corp. were reduced
from a 100% consolidated subsidiary to an equitgstiment with significant influence, controlling
approximately 10% of the total shares issued (f¢e 8b). Therefore, these financials statements
reflect the activities of Discovery Harbour Res@asr€orp. up to January 28, 2010 as discontinued
operations, and an equity pickup for the periodrafanuary 28, 2010. Comparative figures have been
restated to reflect discontinued activities.

The following amounts have been included in theel®3® 2010 and September 30, 2009 Consolidated
Balance Sheets.
June 30 September 30

2010 200¢
Unaudited Unaudited
Current assets related to discontinued operations:
Cash and cash equivalents $ - $ 46,74¢
Term deposit - 4,619,337
Account and GST receivable - 3,56(
Prepaid expenses - 7,301

Total current assets related to discontinued ozt $ - $ 4,676,98




Exhibit " D"
WESTERN POTASH CORP. Continued
Notes to Interim Consolidated Financial Statements
June 30, 201

11. Discontinued Operations: (Continued)
June 30 September 30

2010 200¢
Unaudited Unaudited

Equipment related to discontinued operations:

Equipment $ - $ 1,631
Long term assets related to discontinued operations

Investments $ - $  750,00(

Loan receivable - 330,00(
Total long term assets related to discontinuedatjmars: $ - $ 1,080,00
Current liabilities related to discontinued operas:

Accounts payable and accrued liabilities $ - $ 25,14«
Long term liabilities related to discontinued cgt@rns:

Loan payable $ - $ 6,000,00

The following amounts have been included in theel3® 2010 and 2009 Consolidated Statements of
Loss, Comprehensive Loss and Deficit:

For the three months For the nine months
ended June 30 ended June 30
2010 2009 2010 2009
Expenses:
Accounting fees $ - $ 530 $ 16,80 $ 6,80(
Amortization - 2C 82 2C
Bank charges and interest - 401 42~ 47:
Consulting fees - 78,79t 122,96 88,79¢
Foreign Exchange Loss - - 35 -
Investor relations - 10,457 4,091 12,05:
Legal fees - 6,93( 4,14¢ 14,78(
Office and miscellaneous - 4,921 5,50¢ 4,921
Telephone - 1,55¢ 2,77( 1,55¢
Travel - 5,667 27,05: 9,72
Loss before other items - 114,04 183,87 139,11
Interest income - (4,144 (8,132 (4,144

Net Loss and Comprehensive Loss from
discontinued operations net of tax $ - $ 109,90 $ 175,74t $ 134,97:
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Related Party Transactions:

The following amounts were paid and accrued toctirs, companies in which directors are
shareholders and an accounting firm in which actlireis a principal.

Three Months Three Months
Ended Ended
June 30, June 30,
2010 200¢
Management, consulting and accounting fees $ 208,25( $ 213,00(

Accounts payable balances at June 30, 2010 westaoding to related companies in the amount of
$53,175 (September 30, 2009: $118,235).

These transactions are in the normal course ofatipes and are measured at the exchange amount,
which is the amount of consideration establishedl @greed to by the related parties. See also Notes
7(c), 8(b), 6(a)(b)(c) & Note 14(a).

Subsequent Events:

There were no subsequent events for the third guanded June 30, 2010 to the date of release of
these interim financial statements, August 300201

Commitments and Contractual Agreements:

a) On August 1st, 2007 as amended June 1, 200&dhwany entered into a two years executive
consulting agreement with J P Varas ManagementGaudogical Corp., a company controlled by
an Officer of the Company. Under the agreemerd, @ompany shall pay a monthly fee of
$17,000 per month plus some other reasonable atlcega The agreement shall automatically
renew for one year. If the agreement is terminatethe Company without cause, it is required to
pay between 12 months to 24 months of monthly fdes a certain amount calculated based on
bonus paid within a 12 month period at the timéeofination (See also Note 12).

b) On October 29, 2008, the Company agreed to ssilagpremises located at 701 West Georgia
Street, Vancouver BC, commencing January 1, 20@expiring June 29, 2014. The premises
consists of 4,552 square feet of rentable areahasda basic rental fee of $32.00 per square feet
per annum plus GST. Additional rent for the Compmproportionate share of building property
taxes and operating expenses are estimated to%43$fier square foot per annum plus GST for
2008. The minimum lease payments for the fiscatyended September 30 are as follows:

2010 245,808
2011 245,808
2012 245,808
2013 245,808

2014 184,356
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15. Capital Disclosures

The Company’s objectives when managing capitalt@reafeguard its ability to continue as a going
concern to pursue the development of its potaspguties and to maintain a flexible capital struetur
which optimises the cost of capital within a franoekv of acceptable risk. In the management of
capital, the Company includes the components akesindders’ equity. The Board of Directors does not
establish quantitative return on capital critenamanagement, but rather relies on the experfisieeo
Company's management to sustain future developofi¢hé business.

The Company manages the capital structure and madtestments to it in light of changes in

economic conditions and the risk characteristicgshef underlying assets. To maintain or adjust its
capital structure, the Company may issue new shigee new debt, acquire or dispose of assetat As

June 30, 2010, the Company has not entered intdeiotyfinancing.

The Company is dependent on the capital marketgsasole source of operating capital and the
Company’s capital resources are largely determinethe strength of the junior resource markets and
by the status of the Company’s projects in relatiorthese markets, and its ability to compete for
investor support of its projects. The Company ig¢ sobject to any externally imposed capital

requirements

In order to facilitate the management of its cdpiéguirements, the Company prepares expenditure
budgets that are updated as necessary dependingrmus factors, including successful capital
deployment and general industry conditions. Then@any expect its current capital resources will be
sufficient to meet its future operating requirensetd complete its Phase Il drilling program at the
Milestone Property but will require further capitalancing to complete its Pre-feasibility studyitat
Milestone Property.

Management reviews its capital management approaclan ongoing basis and believes that this
approach, given the relative size of the Companyeasonable.
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16. Financial Instruments and Risk Factors:

a)

b)

Fair values

The fair values of cash and cash equivalents, teposits, accounts and other receivables, loans
receivable, investments, and accounts payablaecrded liabilities approximate their carrying
value due to the short term maturity of these umgnts.

At June 30, 2010, the company's financial instruserere recorded at fair value on the balance
sheet with changes to fair value being reportatiénstatement of operations. The fair value of
transactions are classified according to the falhgwhierarchy based on the amount of observable
inputs used to value the instrument.

* Level 1 — Quoted prices (unadjusted) in activekets for identical assets or liabilities.

 Level 2 — Inputs are other than quoted pricdseivel 1 that are either directly or indirectly
observable for the asset or liability.

* Level 3 — Inputs for the asset or liability tlsme not based on observable market data.

Assessment of the significance of a particular iipuhe fair value measurement requires
judgment and may affect the placement within theviaue hierarchy level.

The company'’s cash and cash equivalents, term depaisd held-for-trading investment had been
valued using Level 1 inputs. Available for salegatment has been valued using Level 3 inputs.

Credit risk

Credit risk is the loss associated with a coungetyds inability to fulfil its payment obligations.
The Company’s credit risk is attributable to GSTeigable from Canadian Federal government,
and liquid investments in bankers’ acceptance and tleposits with a Canadian Schedule 1 bank
with a $20 million counterparty credit limit. Mag@ment believes that the credit risk
concentration with respect to financial instrumeatisve is remote.

Liquidity risk

The Company’'s approach to managing liquidity riskto ensure that it will have sufficient
liquidity to meet liabilities when due. As at JuBe, 2010, the Company had a cash and cash
equivalent balance of $4,885,898 to settle curliabilities of $464,072. All of the Company’s
significant liabilities have contractual maturitie§ less than 30 days and are subject to normal
trade terms.

The Company's operating cash requirements incluaingunts projected to complete its existing
capital expenditure program are continuously maeadoand adjusted as input variables change.
These variables include but are not limited to,latée bank lines, results from new wells drilled,

commodity prices, cost overruns on capital projeztsl changes to government regulations
relating to prices, taxes, royalties, land tenatgwable production and availability of markets.

As these variables change, liquidity risks may ssitate the need for the Company to pursue
equity issuances, obtain project or debt financorgenter into joint arrangements. There is no
assurance that the necessary financing will bdablaiin a timely manner.
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16. Financial Instruments and Risk Factors: (Conthued)
d) Market risk

Market risk is the risk of loss that may arise frohanges in market factors such as interest rates,
foreign exchange rates, and commodity and equitggr

i) Interest rate risk

The Company has cash balances and no intereshehaidt. The Company’s current policy
is to invest excess cash in high yield term depaaid bankers’ acceptance. The Company
regularly monitors its cash management policy.rigerate risk is remote as the interest
rates on the Company’s short term investment hiareel interest rates.

i)  Foreign currency risk

The Company's functional currency for the paremygany is the Canadian dollar and major
expenditures are transacted in Canadian dollarsveMer, the Company is subject to
foreign exchange risk for transactions in its Blfamisubsidiary, as at June 30, 2010.

i)  Commodity price risk

The Company is exposed to price risk with respeadammodity. Commodity price risk is
defined as the potential impact on earnings anch@oi value due to commodity price
movements and volatilities. The Company closely ioos commodity prices of potash,
individual equity movements, and the stock marketié¢termine the appropriate course of
action to be taken by the Company. Commodity pris& could adversely affect the
Company. In particular, the Company’s future pedditity and viability of development
depends upon the world market price of potash. dhopaices have fluctuated widely in
recent years. There is no assurance that, evenrase@rcial quantities of potash may be
produced in the future, a profitable market willstxor them. A decline in the market price
of potash may also require the Company to redsceiheral resources, which could have a
material and adverse effect on the Company’s value.

The Company is not a potash producer as of Jun2@M; therefore, commodity price risk
may affect the completion of future equity trangatd such as equity offerings and the
exercise of stock options and warrants. This mag affect the Company’s liquidity and its
ability to meet its ongoing obligations.



