
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document, or the action you should take, you should seek your own personal
financial advice immediately from your stockbroker, bank manager, solicitor, accountant or other
independent financial adviser duly authorised under the Financial Services and Markets Act 2000, as
amended (“FSMA”) who specialises in advising on the acquisition of shares and other securities. The
whole text of this document should be read. Investment in the Company is speculative and involves a high
degree of risk.

This document is an AIM admission document prepared in accordance with the AIM Rules for Companies issued
by the London Stock Exchange governing admission to and the operation of AIM, as amended or re-issued from
time to time (the “AIM Rules for Companies”) in connection with the proposed admission to trading of the common
shares (the “Common Shares”) of Gensource Potash Corporation (the “Company”) on AIM, the market of that name
operated by the London Stock Exchange (“AIM”). This document contains no offer to the public within the meaning
of the FSMA and, accordingly, it does not comprise a prospectus for the purposes of the Prospectus Regulation
Rules and has not been approved by or filed with the Financial Conduct Authority.

The Company and the Directors (whose names appear on page 9 of this document) accept responsibility for the
information contained in this document including individual and collective responsibility for the Company’s
compliance with the AIM Rules. To the best of the knowledge and belief of the Company and the Directors (who
have taken all reasonable care to ensure that such is the case) the information contained in this document is in
accordance with the facts and contains no omission likely to affect the import of such information. To the extent
information has been sourced from a third party, this information has been accurately reproduced and, as far as
the Company and the Directors are aware, no facts have been omitted which may render the reproduced
information inaccurate or misleading. In connection with this document, no person is authorised to give any
information or make any representation other than as contained in this document.

Application will be made for the entire issued share capital of the Company to be admitted to trading on AIM. It is
emphasised that no application will be made for admission of the Common Shares to the Official List of the FCA.
The Common Shares are not traded on any recognised investment exchange and no application has been or is
intended to be made for the Common Shares to be admitted to trading on any such market. It is expected that
Admission will become effective and dealings in the Common Shares will commence on AIM on 5 November 2021.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
tends to be attached than to larger or more established companies. AIM securities are not admitted to the
Official List of the FCA. A prospective investor should be aware of the risks of investing in such companies
and should make the decision to invest only after careful consideration and, if appropriate, consultation
with an independent financial adviser. Each AIM company is required pursuant to the AIM Rules for
Companies to have a nominated adviser. The nominated adviser is required to make a declaration to the
London Stock Exchange on Admission in the form set out in Schedule Two to the AIM Rules for Nominated
Advisers. The London Stock Exchange has not itself examined or approved the contents of this document.

GENSOURCE POTASH CORPORATION
(Incorporated and registered in the Province of  Ontario under the Business Corporations Act

(Ontario) with registration number 37252X)

Admission to trading on AIM

Nominated & Financial Adviser Broker

Strand Hanson Limited Peel Hunt LLP

The attention of investors is drawn to the risk factors set out in Part II of this document. Notwithstanding
this, prospective investors should read the whole text of this document. All statements regarding the
Company’s business, financial position and prospects should be viewed in light of the risk factors set out
in Part II of this document.

Strand Hanson Limited (“Strand Hanson”), which is authorised and regulated in the United Kingdom by the FCA
and is a member of the London Stock Exchange, is the Company’s Nominated Adviser in connection with the
Admission for the purposes of the AIM Rules for Companies and is acting exclusively for the Company and no one
else in connection with the matters described herein and will not be responsible to anyone other than the Company
for providing the protections afforded to customers of Strand Hanson or for advising any other person in respect of
the contents of this document or on any transaction or arrangement referred to in this document. The
responsibilities of Strand Hanson as Nominated Adviser under the AIM Rules for Companies are owed solely to the
London Stock Exchange and are not owed to the Company or any Director or to any other person. Prospective
investors should rely only on the information in this document. No person has been authorised to give any
information or make any representations other than those contained in this document and, if given or made, such
information or representations must not be relied upon as having been so authorised. No representation or
warranty, express or implied, is made by Strand Hanson as to any of the contents of this document and no liability
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is accepted by Strand Hanson for the accuracy of any information or opinions contained in this document or for the
omission of any material information, for which the Company and the Directors are solely responsible.

Peel Hunt LLP (“Peel Hunt”), which is authorised and regulated by the FCA in the United Kingdom and is a member
of the London Stock Exchange, is the Company’s broker in connection with Admission for the purposes of the AIM
Rules for Companies and is acting exclusively for the Company and no one else in connection with the matters
described herein and will not be responsible to anyone other than the Company for providing the protections
afforded to customers of Peel Hunt or for advising any other person in respect of the contents of this document or
on any transaction or arrangement referred to in this document. The responsibilities of Peel Hunt as broker under
the AIM Rules for Companies are owed solely to the London Stock Exchange and are not owed to the Company
or any Director or to any other person. Prospective investors should rely only on the information in this document.
No person has been authorised to give any information or make any representations other than those contained in
this document and, if given or made, such information or representations must not be relied upon as having been
so authorised. No representation or warranty, express or implied, is made by Peel Hunt as to any of the contents
of this document and no liability is accepted by Peel Hunt for the accuracy of any information or opinions contained
in this document or for the omission of any material information, for which the Company and the Directors are solely
responsible.

This document may not be used for the purpose of, and does not constitute, an offer or solicitation by anyone to
acquire Common Shares in any jurisdiction or in any circumstances in which such offer or solicitation is unlawful
or not authorised or would impose any unfulfilled registration, qualification, publication or approval requirements on
the Company, Strand Hanson or Peel Hunt or to any person to whom it is unlawful to make such offer or solicitation.
The Common Shares have not been, nor will they be, registered under the United States Securities Act of 1933,
as amended (“US Securities Act”), or with any securities regulatory authority of any state or other jurisdiction of
the United States or under the applicable securities laws of Australia, Japan, New Zealand, Hong Kong or the
Republic of South Africa. Subject to certain exceptions, the Common Shares may not be offered or sold, directly or
indirectly, in or into the United States, Australia, Japan, New Zealand, Hong Kong or the Republic of South Africa
or to or for the account or benefit of any national, resident or citizen of Australia, Japan, New Zealand, Hong Kong
or the Republic of South Africa or any person located in the United States. This document does not constitute an
offer to issue or sell, or the solicitation of an offer to subscribe for or buy, any Common Shares to any person in
any jurisdiction to whom it is unlawful to make such offer or solicitation in such jurisdiction. Without limiting the
generality of the foregoing, this document does not constitute an offer of Common Shares to any person with a
registered address, or who is resident in, the United States, or who is otherwise a “U.S. Person” as defined in
Regulation S under the US Securities Act. There will be no public offer of Shares in the United States. Outside of
the United States, the Common Shares are being offered in reliance on Regulation S promulgated under the US
Securities Act. Neither this document nor any copy of it may be distributed directly or indirectly to any persons with
addresses in the United States or any of its territories or possessions unless in accordance with applicable law.

No person has been authorised to give any information or make any representations other than as contained in
this document and, if given or made, such information or representations must not be relied upon as having been
authorised by the Company, the Directors, Strand Hanson or Peel Hunt. Without prejudice to the Company’s
obligations under the AIM Rules, the delivery of this document shall not create any implication that there has been
no change in the business or affairs of the Company since the date of this document or that the information
contained in this document is correct as of any time subsequent to the date of this document. The contents of this
document are not to be construed as legal, business or tax advice.

Copies of this document will be available free of charge during normal business hours on any weekday (except
Saturdays, Sundays and public holidays) at the Company’s registered office and at the offices of Strand Hanson
at 26 Mount Row, London, W1K 3SQ from the date of this document and for a period of at least one month from
Admission. A copy of this document is also available on the Company’s website, www.gensourcepotash.ca.

Extraction of information from the Competent Person’s Report

This document contains cross-references to information contained in the report prepared by P&E Mining
Consultants, Inc (the “Competent Person”), as set out in Part IV of this document (the “Competent Person’s
Report”). The Company confirms that the information which has been extracted from the Competent Person’s
Report has been accurately reproduced and that, so far as the Company is aware and is able to ascertain from the
Competent Person’s Report, no facts have been omitted which would render the extracts inaccurate or misleading.
The Competent Person has reviewed the information contained in this document which relates to information
contained in the Competent Person’s Report and has confirmed in writing to the Company, Strand Hanson and
Peel Hunt that the information presented is accurate, balanced and complete and not inconsistent with the
Competent Person’s Report.

Third party information

Where third party information has been used in this document, the source of such information has been identified.
The Company takes responsibility for compiling and extracting, but has not independently verified, market data
provided by third parties or industry or general publications and takes no further responsibility for such data.

2

175470      Proof 3 Monday, November 1, 2021 18:11



IMPORTANT INFORMATION

Investors should take independent advice and should carefully consider the part of this document
headed “Risk Factors” before making any decision to purchase Common Shares.

Investment in the Common Shares will involve significant risks due to gearing and the inherent
illiquidity of the underlying assets and should be viewed as a long-term investment. The Common
Shares may not be suitable for all recipients or be appropriate for their personal circumstances.
You should carefully consider in the light of your financial resources whether investing in the
Company is suitable for you. An investment in the Common Shares is only suitable for financially
sophisticated investors who are capable of evaluating the merits and risks of such an investment
and who have sufficient resources to be able to bear any losses which may arise (which may be
equal to the whole amount invested).

Strand Hanson has been appointed as nominated adviser to the Company. In accordance with the
AIM Rules, Strand Hanson has confirmed to the London Stock Exchange that it has satisfied itself
that the Directors have received advice and guidance as to the nature of their responsibilities and
obligations to ensure compliance by the Company with the AIM Rules and that, in its opinion and
to the best of its knowledge and belief, all relevant requirements of the AIM Rules have been
complied with. No liability whatsoever is accepted by Strand Hanson for the accuracy of any
information or opinions contained in this document or for the omissions of any material information,
for which it is not responsible.

Data protection

Shareholder information (“personal data”) will be held and processed by the Company (and any
third party to whom it may delegate certain administrative functions in relation to the Company) in
compliance with the relevant data protection legislation and regulatory requirements of the United
Kingdom and the Company’s privacy notice, a copy of which is available for consultation at the
Company’s website at www.gensourcepotash.ca (“Privacy Notice”). Such information will be held
and processed by the Company (or any third party, functionary or agent appointed by the
Company) for the following purposes:

•         verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;

•         carrying out the business of the Company and the administering of interests in the Company;
and

•         meeting the legal, regulatory, reporting and/or financial obligations of the Company in
England and Wales and elsewhere (as required).

Where necessary to fulfil the purposes set out above and in the Privacy Notice, the Company (or
any third party, functionary or agent appointed by the Company) will:

•         disclose personal data to third party service providers, agents or functionaries appointed by
the Company to provide services to prospective investors; and

•         transfer personal data outside of the United Kingdom to countries or territories which do not
offer the same level of protection for the rights and freedoms of prospective investors as the
United Kingdom.

If the Company (or any third party, functionary or agent appointed by the Company) discloses
personal data to such a third party, agent or functionary and/or makes such a transfer of personal
data it will use reasonable endeavours to ensure that any third party, agent or functionary to whom
the relevant personal data are disclosed or transferred is contractually bound to provide an
adequate level of protection in respect of such personal data.

In providing such personal data, investors will be deemed to have agreed to the processing of such
personal data in the manner described above. Prospective investors are responsible for informing
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any third party individual to whom the personal data relates of the disclosure and use of such data
in accordance with these provisions.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements. All statements other than statements of
historical fact contained in this document are forward-looking statements, including, without
limitation, statements regarding future financial position and financing activities, business strategy,
completed and potential acquisitions and the potential impact of such completed and/or potential
acquisitions on the operations, the future development of the Tugaske Project, the successful
negotiation and entering into of the Debt Facility, the proposed Shareholder Agreement with HELM
with respect to the structure of the Tugaske SPV, financial condition, capital resources and
business of the Company, the Company’s policy with respect to the amount and/or frequency of
dividends, budgets, litigation, projected costs and plans and objectives of or involving the
Company or any businesses to potentially be acquired by the Company. Prospective investors can
identify many of these statements by looking for words such as “believes”, “expects”, “will”, “may”,
“intends”, “projects”, “anticipates”, “plans”, “estimates”, “continues” and similar words or the
negative thereof.

Forward-looking statements are necessarily based upon a number of expectations or assumptions
that, while considered reasonable by management at the time the statements are made, are
inherently subject to significant business, economic and competitive uncertainties and
contingencies. Readers are cautioned to not place undue reliance on forward-looking statements
which only speak as to the date they are made. Although management believes the expectations
and assumptions underlying such forward-looking statements are reasonable, there can be no
assurance that such expectations or assumptions will prove to be correct. A number of factors
could cause actual future results, performance, achievements and developments of the Company
to differ materially from anticipated results, performance, achievements and developments
expressed or implied by such forward-looking statements. The attention of investors is drawn
to the risk factors set out in Part II of this document.

The information contained in this document identifies additional factors that could affect the
operating results and performance of the Company. Assumptions about the performance of the
businesses of the Company are considered in setting the business plan for the Company and in
setting financial targets. Key assumptions include that the Company will successfully develop the
Tugaske Project, the Company will be able to negotiate and implement satisfactory financing
arrangements for the Tugaske Project, one of the two triggering events will occur with respect to
the Vanguard Royalties, the Company will be able to negotiate and finalise the ownership structure
of the Tugaske Project with HELM and that the Company’s relationship with HELM will otherwise
be positive and productive, demand for products and services of the businesses of the Company
will remain stable and that the Canadian and other markets in which the businesses are active will
remain stable. Should one or more of the risks materialize or the assumptions prove incorrect,
actual results, performance or achievements of the Company may vary materially from those
described in forward-looking statements.

The forward-looking statements contained herein are expressly qualified in their entirety by this
cautionary statement. The forward-looking statements included in this document are made as of
the date of this document or such other date specified in such statement. Except as required by
law, the Company disclaims any obligation to update any forward-looking information, estimates or
opinions, future events or results or otherwise.

NO INCORPORATION OF WEBSITE INFORMATION

The contents of the Company’s website (www.gensourcepotash.ca) or any hyperlinks accessible
from the Company’s website do not form part of this document and investors should not rely on
them.
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EUROPEAN UNION LEGISLATION

If and when a European Union instrument is incorporated into the law of the United Kingdom, a
reference to that European Union instrument in this document shall, except where the context
requires otherwise, mean the European Union instrument as so incorporated and any enactment,
statutory provision or subordinate legislation that from time to time (with or without modifications)
re-enacts, replaces or consolidates it for the purposes of the law of the United Kingdom.

GOVERNING LAW

Unless otherwise stated, statements made in this document are based on the law and practice
currently in force in England and Wales and are subject to change therein.

All references to legislation in this document are to the legislation of England and Wales unless the
contrary is indicated. Any reference to any provision of any legislation or regulation shall include
any amendment, modification, re-enactment or extension thereof.

ROUNDING

Certain figures and percentages in this document have been subject to rounding adjustments.
Accordingly, any apparent discrepancies in tables between the totals and the sums of the relevant
amounts are due to rounding.

CURRENCY PRESENTATION

All references in this document to “Sterling”, “Pounds Sterling”, “£” and “pence” are to the lawful
currency of the UK, all references in this document to “USD” and “US$” are to the lawful currency
of the United States and all references to “CAD” and “C$” are to the lawful currency of Canada.

GLOSSARY

Terms specific to the potash mining industry, or which are specific to the Company, are defined in
the ‘Glossary’ set out on page 17 of this document.

PRESENTATION OF FINANCIAL INFORMATION

The financial information contained in this document, including that financial information presented
in a number of tables in this document, has been rounded to the nearest whole number or the
nearest decimal place. Therefore, the actual arithmetic total of the numbers in a column or row in
a certain table may not conform exactly to the total figure given for that column or row. In addition,
certain percentages presented in the tables in this document reflect calculations based upon the
underlying information prior to rounding, and, accordingly, may not conform exactly to the
percentages that would be derived if the relevant calculations were based upon the rounded
numbers. The Company prepares its financial statements in Canadian dollars.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

                                                                                                                                                   2021

Publication of this document 1 November

Admission and dealings expected to commence in the Common Shares                    8.00 a.m. on
on AIM                                                                                                                            5 November

The dates and times specified are subject to change at the discretion of  the Company, Strand
Hanson and Peel Hunt without further notice. All references to times in this document are to GMT
time unless otherwise stated.
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STATISTICS

Price of a Common Share on the TSX-V on the Latest Practicable Date C$0.405

Number of Common Shares in issue on Admission 418,188,995

£:C$ exchange rate on the Latest Practicable Date £1:C$1.69

Estimated market capitalisation on Admission £100 million

Number of Options outstanding as at the Latest Practicable Date 36,800,000

Number of Broker Warrants as at the Latest Practicable Date 1,373,227

Common Shares held by Directors 21,070,865

Common Shares held by Senior Management 16,382,521

Percentage of Common Shares not in public hands on Admission 9.0 per cent.

DEALING CODES

The dealing codes for the Common Shares are as follows:

ISIN for the Common Shares CA37252X1042

SEDOL for the Common Shares BM9DFN1

Trading symbol for the Common Shares on AIM GSP

Trading symbol for the Common Shares on the TSX-V GSP

Legal Identifier (LEI)                                                                                213800QH5VZL672Q9C83
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DIRECTORS, SECRETARY AND ADVISERS

Directors Michael (Mike) John Ferguson (Chairman, President and
Chief  Executive Officer)
Alton Duane Anderson (Chief  Financial Officer, Director)
Calvin Clarence Redlick (Independent Non-Executive
Director)
Michael Peter Mueller (Independent Non-Executive Director)
Amy Lynn O’Shea (Independent Non-Executive Director)
Stephen Gerald Dyer (Independent Non-Executive Director)

Company Secretary Deborah Morsky

Head Office Suite 1100 – 201
1st Avenue South
Saskatoon
Saskatchewan S7K 1J5
Canada

Registered Office 18 King Street
Suite 902
Toronto
Ontario M5C 1C4
Canada

Website Address www.gensourcepotash.ca

Nominated and Financial Adviser Strand Hanson Limited
26 Mount Row
London W1K 3SQ
United Kingdom

Broker to the Company Peel Hunt LLP
100 Liverpool Street
London EC2M 2AT
United Kingdom

Gowling WLG (UK) LLP
4 More London Riverside
London SE1 2AU
United Kingdom

MLT Aikins LLP
Suite 1201 – 409
3rd Avenue South
Saskatoon, Saskatchewan S7K 5R5
Canada

Bryan Cave Leighton Paisner LLP
Governor’s House
5 Laurence Pountney Hill
London EC4R 0BR
United Kingdom

RSM UK Corporate Finance LLP
25 Farringdon Street
London EC4A 4AB
United Kingdom

Solicitors to the Company (as
to English law)

Solicitors to the Company (as
to Canadian law)

Solicitors to the Nominated
Adviser and Broker

Reporting accountant to the
Company
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Competent Person P&E Mining Consultants, Inc.
201 County Court Boulevard
Suite 304
Brampton, Ontario L6W 4L2
Canada

Auditors MNP LLP
Suite 900
50 Burnhamthorpe Road W
Mississauga, Ontario L5B 3C2
Canada

Financial public relations adviser CAMARCO
107 Cheapside
London EC2V 6DN
United Kingdom

Registrar and Transfer Agent TSX Trust Company
100 Adelaide Street West
Suite #301
Toronto, Ontario M5H 1S3
Canada

UK Depositary Computershare Investor Services PLC
The Pavilions, Bridgwater Road
Bristol BS13 8AE
United Kingdom

Jersey Branch Registrar Computershare Investor Services (Jersey) Limited
13 Castle Street
St. Helier JE1 1ES
Jersey, Channel Islands
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DEFINITIONS

In this document, where the context permits, the expressions set out below shall bear the following
meaning:

“Act” the Business Corporations Act (Ontario), as amended from
time to time, including the regulations promulgated
thereunder;

“Admission” the admission of the Common Shares to trading on AIM and
such admission becoming effective in accordance with the
AIM Rules for Companies;

“AIM” AIM, the market of that name operated by the London Stock
Exchange;

“AIM Rules” the AIM Rules for Companies and the AIM Rules for
Nominated Advisers;

“AIM Rules for Companies” the AIM Rules for Companies issued by the London Stock
Exchange governing admission to and the operation of AIM,
as amended or re-issued from time to time;

the AIM Rules for Nominated Advisers issued by the London
Stock Exchange setting out the eligibility, ongoing
responsibilities and certain disciplinary matters in relation to
nominated advisers, as amended or re-issued from time to
time;

“Articles” the articles of amalgamation of the Company dated 1 July
2013, as amended on 7 July 2021;

“Audit Committee” the audit committee of the Board;

“Board” the board of directors of the Company from time to time;

“By-Laws” collectively, By-Law No. 2 and By-Law No. 2A of the
Company adopted on 4 November 2004 and 9 May 2013,
respectively, as amended from time to time;

“Broker Warrants” warrants to purchase Common Shares issued by the
Company to finders or other persons for services provided in
connection with an offering of securities by the Company;

the description of a share or other security which is not in
uncertificated form (that is not in CREST or the Canadian
Depositary for Securities (CDS));

“CMA” the Crown Minerals Act (Saskatchewan), as amended from
time to time;

“Common Shares” the 418,188,995 common shares at no par value in the capital
of the Company in issue at the date of this document, being
the entire issued share capital of the Company;

“Companies Act” the UK Companies Act 2006, as amended from time to time;

“Company” or “Gensource” Gensource Potash Corporation;

“AIM Rules for Nominated
Advisers”

“certificated” or “in
certificated form”
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“Competent Person” P&E Mining Consultants, Inc., 201 County Court Boulevard,
Suite 304, Brampton, Ontario, Canada, L6W 4L2;

“Convertible Debentures” the 5% convertible redeemable unsecured debentures due
30 June 2023 sold by the Company pursuant to the
Convertible Debenture Offering;

“Convertible Debenture Offering” the offering of Convertible Debentures by the Company
completed on 18 October 2021 as detailed in paragraph 4 of
Part VI of this document;

the corporate governance and nominations committee of the
Company which also has responsibility for compensation
matters;

“COVID-19” the novel coronavirus disease, also known as severe acute
respiratory syndrome coronavirus 2 (SARS-CoV-2), and each
strain thereof;

the report prepared by the Competent Person, as set out in
Part IV of this document;

“CREST” the computerised settlement system to facilitate the transfer
of title to or interests in securities in uncertificated form,
operated by Euroclear;

“CREST Regulations” the Uncertificated Securities Regulations 2001
(SI 2001/3755), as amended from time to time;

“Crown” the Crown in right of Saskatchewan;

“CTA 2010” the UK Corporation Tax Act 2010, as amended from time to
time;

“Custodian” Computershare Investor Services PLC or a subsidiary or third
party appointed by the Depositary;

“Debt Facility” the senior debt facility as described in paragraph 10.8 of
Part VI of this document;

“Depositary” Computershare Investor Services PLC, a company
incorporated in England and Wales;

“Depositary Agreement” the depositary agreement relating to the issue of the
Depositary Interests, dated 1 November 2021, and entered
into between the Company and the Depositary;

“Depositary Deed Poll” the deed poll relating to the holding of Common Shares and
the issue of the Depositary Interests, dated 26 October 2021,
and made by the Depositary in favour of the DI Holders;

“Depositary Interests” the dematerialised depositary interests representing
Common Shares to be admitted to trading on AIM and issued
by the Depositary, which will hold legal title to the underlying
Common Shares, as detailed in paragraph 12 of Part I of this
document;

“DI Holder(s)” the holder(s) of a Depositary Interest, from time to time,
pursuant to the Depositary Deed Poll;

“Corporate Governance and
Nominations Committee”

“CPR” or “Competent
Person’s Report”
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“Directors” or “Board” the directors of the Company from time to time, and whose
names as at the date of this document appear on page 9 of
this document;

the Disclosure Guidance and Transparency Rules published
by the FCA;

“ECA” Euler Hermes Aktiengesellschaft, otherwise known as the
Export Credit Agency in Germany;

“EEA Prospectus Regulation” Regulation (EU) 2017/1129 on the prospectus to be
published when securities are offered to the public or
admitted to trading on a regulated market;

“Euroclear” Euroclear UK and Ireland Limited, the operator (as defined in
the CREST Regulations) of CREST;

“Executive Directors” the executive directors of the Company at the date of this
document, being Michael Ferguson and Alton Anderson;

“FCA” the UK Financial Conduct Authority;

“FSMA” the Financial Services and Markets Act 2000, as amended
from time to time;

“Group” the Company and its subsidiaries from time to time;

“HELM” collectively, HELM AG and its North American subsidiary,
HELM Fertilizer Corp.;

“HELM Facility” the credit facility provided by HELM to the Tugaske SPV as
described in paragraph 10.9 of Part VI of this document;

“IFRS” International Financial Reporting Standards;

“Innovare” Innovare Technologies Ltd.;

“Innovare Agreement” the intellectual property licensing agreement between the
Company and Innovare dated 1 January 2017 as detailed in
paragraph 10.13 of Part VI of this document;

“Innovare Intellectual Property” the patented proprietary solution potash extraction method
and process known as a “Selective Mining Enhanced
Recovery Process”;

“KfW” KfW IPEX-Bank of Germany;

“Latest Practicable Date” 29 October 2021 being the latest practicable business day
prior to the publication of this document;

“Lazlo Area” the main area of exploration interest of the Company other
than the Vanguard Area, surrounding the Town of Craik,
Saskatchewan, which is approximately 50 kilometres
northeast of the Vanguard Area and consists entirely of
freehold minerals leases of the Company;

“Locked-In Shareholders” together, the Directors and Senior Management;

“London Stock Exchange” London Stock Exchange plc;

“Disclosure Guidance and
Transparency Rules” or
“DTRs”
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the UK version of Regulation (EU) No 596/2014 of the
European Parliament and of the Council on 16 April 2014 on
market abuse, which is part of UK law by virtue of the
European Union (Withdrawal) Act 2018;

“MI 61-101” Multilateral Instrument 61-101 – Protection of Minority
Securityholders in Special Transactions;

“NI 43-101” National instrument NI 43-101 – Disclosure for Mineral
Projects within Canada;

“NI 52-110” National Instrument 52-110 – Audit Committees of  the
Canadian Securities Administrators;

“NI 62-104” National Instrument 62 104 – Take-Over Bids and Issuer Bids;

“Nominated Adviser” Strand Hanson in its capacity as Nominated & Financial
Adviser to the Company for the purposes of the AIM Rules;

“Non-executive Directors” the current non-Executive directors of the Company at the
date of this document, being Amy O’Shea, Calvin Redlick,
Michael Mueller and Stephen Dyer;

“O&G Act” the Oil and Gas Conservation Act, RSS 1978, c. O-2;

“Official List” the official list maintained by the FCA;

“Offtake Agreement” the agreement entered into with HELM with respect to the
offtake of the product produced at the Tugaske Project,
further details of which are set out in paragraph 10.5 of Part
VI of this document;

the agreement being negotiated, and to be entered into closer
to the time of commissioning of the Tugaske Project, between
the Tugaske SPV and the Company, wherein the Company
will provide operations and maintenance services to the
Tugaske Project for an initial period;

“Option Plan” the stock option plan of the Company effective 1 June 2018;

“Options” incentive stock options to acquire Common Shares, granted
under the Option Plan;

“PCA” person closely associated as defined in article 3(26) of MAR;

“PDMR” a person discharging managerial responsibilities as defined
in article 3(25) of MAR;

“Peel Hunt” Peel Hunt LLP;

“Prospectus Regulation” the UK version of Regulation (EU) 2017/1129 of the
European Parliament and of the Council of 14 June 2017 on
the prospectus to be published when securities are offered to
the public or admitted to trading on a regulated market, and
repealing Directive 2003/71/EC, which is part of UK law by
virtue of the European Union (Withdrawal) Act 2018, as
amended by The Prospectus (Amendment, etc) (EU Exit)
Regulations 2019;

“Prospectus Regulation Rules” the prospectus regulation rules made by the FCA under
section 73A of FSMA, as amended from time to time;

“Market Abuse Regulation” or
“MAR”

“Operations and
Maintenance Agreement”
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“QCA Code” the QCA Corporate Governance Code published by the
Quoted Companies Alliance, as amended from time to time;

“Registrar” or “Transfer Agent” TSX Trust Company;

“SaskPower” Saskatchewan Power Corporation;

“SaskTel” Saskatchewan Telecommunications Holding Corporation;

“SDRT” stamp duty reserve tax;

“SEDAR” the System for Electronic Document Analysis and Retrieval
(SEDAR) is an electronic filing system developed for the
Canadian Securities Administrators located at
www.sedar.com;

“SEDI” the System for Electronic Disclosure by Insiders (SEDI)
located at www.sedi.ca;

“Senior Lenders” KfW and SocGen;

“Senior Management” Robert Theoret and Deborah Morsky;

“Shareholder Agreement” the near final form shareholder agreement anticipated to be
entered into between the Company and HELM in relation to
their joint ownership of the Tugaske SPV, further details of
which are set out in Part I of this document;

“Shareholders” holders of Common Shares from time to time;

“Shareholder Rights Plan” the shareholder rights plan approved by the Shareholders of
the Company on 21 June 2019;

“SocGen” Société Générale S.A.;

“Strand Hanson” Strand Hanson Limited;

has the same meaning as in the Act;

“Subsurface Minerals” all natural mineral salts of boron, calcium, lithium,
magnesium, potassium, sodium, bromine, chlorine, fluorine,
iodine, nitrogen, phosphorus and sulphur, and their
compounds, occurring more than 60 metres below the
surface of the land;

The Subsurface Mineral Royalty Regulations, 2017
(Saskatchewan), as amended from time to time;

The Subsurface Mineral Conservation Regulations
(Saskatchewan), as amended from time to time;

“Takeover Code” the City Code on Takeovers and Mergers, administered by
the Takeover Panel;

“Takeover Panel” the Panel on Takeovers and Mergers;

“Tax Act” the Income Tax Act (Canada), as amended, including the
regulations promulgated thereunder;

“thinkHERO” thinkHERO Incorporated;

“TSX-V” the TSX Venture Exchange;

“subsidiary” or “subsidiary
undertaking”

“Subsurface Conservation
Regulations”

“Subsurface Mineral
Regulations”
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“Tugaske SPV” or “KClean” KClean Potash Corporation, the special purpose vehicle
incorporated to construct, own and operate the Tugaske
Project, registered in Saskatchewan, Canada under number
102133580 and with registered office at Suite 1201 – 409,
3rd Avenue South, Saskatoon, Saskatchewan S7K 5R5 ;

“Tugaske Project” or “Project” the potash development project located in the Vanguard Area
on Section 4, Township 22, Range 02, West of the Third
Meridian, approximately 6 kilometres southeast of Tugaske,
Saskatchewan;

a share or shares recorded on the register of members as
being held in uncertificated form in CREST, entitlement to
which, by virtue of the CREST Regulations, may be
transferred by means of CREST;

“United Kingdom” or “UK” the United Kingdom of Great Britain and Northern Ireland;

“US” or “United States” means the United States of America;

“US Securities Act” the US Securities Act of  1933, as amended from time to time;

“Vanguard Area” the approximately 72,000 acres of crown mineral leases in
the Province of Saskatchewan, KL 244 and KL 245, of known
and prospective potash minerals owned by the Company;
and

“Warrants” warrants to purchase Common Shares issued by the
Company.

“uncertificated” or “in
uncertificated form”

16

175470      Proof 3 Monday, November 1, 2021 18:11



GLOSSARY OF TECHNICAL TERMS

The following technical terms shall the following meanings in this document unless context
requires otherwise:

Carnallite common evaporate mineral, considered deleterious in a
sylvite mine, KMgCl3.6(H2O);

CAGR compound annual growth rate;

CAPEX capital expenditure;

DCF discounted cash flow;

FEED front end engineering design;

Halite sodium chloride, the majority constituent of most evaporites,
NaCl;

IRR internal rate of return;

Indicated Mineral Resource that part of a Mineral Resource for which quantity, grade or
quality, densities, shape and physical characteristics are
estimated with sufficient confidence to allow the application of
modifying factors in sufficient detail to support mine planning
and evaluation of the economic viability of the deposit;

Inferred Mineral Resource that part of a Mineral Resource for which quantity and grade
or quality are estimated on the basis of limited geological
evidence and sampling;

K2O potassium oxide;

KCl potassium chloride;

Km2 square kilometre(s);

kV kilovolts;

m meter(s);

Measured Mineral Resource that part of a Mineral Resource for which quantity, grade or
quality, densities, shape, and physical characteristics are
estimated with confidence sufficient to allow the application of
modifying factors to support detailed mine planning and final
evaluation of the economic viability of the deposit;

Mineral Reserve the economically mineable part of a Measured and/or
Indicated Mineral Resource;

Mineral Resource a concentration or occurrence of material of economic
interest in or on the earth’s crust in such form, grade/quality
and quantity that there are reasonable prospects for eventual
economic extraction;

mm millimetre(s);

module potash production facility designed by Gensource;
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MOP muriate of potash, a commonly used potassium-bearing
fertilizer comprising minimum 60% K

2
O, or approximately

96% KCl, and the product the Tugaske Project will produce;

Mt mega tonne(s) (1 million metric tonnes);

Mtpa million tonne(s) per annum;

NOL net operating losses;

NPK a fertilizer equally balanced with nitrogen, phosphorus and
potassium;

NPV net present value;

NPS nominal pipe size;

OPEX operating expenses;

PLM Patience Lake member;

Potash a generic name of potassium bearing fertilizers;

Probable Mineral Reserve those additional Mineral Reserves that are less certain to be
recovered than proved reserves. It is equally likely that the
actual remaining quantities recovered will be greater or less
than the sum of the estimated proved plus probable reserves.
Reference CIM (Canadian Institute of Mining, Metallurgy, and
Petroleum) Definition Standards, May 10, 2014;

production capacity is the extraction rate possible to achieve in a given time with
finite resources under expected and normal conditions;

Proved Mineral Reserve those Mineral Reserves that can be estimated with a high
degree of certainty to be recoverable. It is likely that the
actual remaining quantities recovered will exceed the
estimated proved reserves;

ROI radii-of-influence;

SOP sulphate of potash, or potassium sulphate, a common
potassium-bearing fertilizer;

sylvite main potash mineral, KCl;

sylvinite sylvite dominated salt beds, or mechanical mixture of sylvite
and halite ore;

t/y tonnes per year;

ton a unit of weight, equal to 2,000 pounds or 907.18 kg, used in
the imperial units system and commonly used in the United
States;

t or tonne a unit of weight used in the metric system, equal to
1,000 kilograms; and

WBS work breakdown structure.
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PART I

INFORMATION ON THE COMPANY

1.       INTRODUCTION

1.1     The Company

Gensource is a fertilizer development company incorporated in Ontario and headquartered
in Saskatoon, Canada, focused on advancing global food security by supplying key
macronutrients at an affordable cost with a sustainable and modular approach to potash
production. The Company’s Common Shares are currently admitted to trading on the TSX-V.
The Board and the Company’s senior management have significant experience in
establishing, developing, financing, operating and subsequently monetising potash
companies in North America, as well as significant UK and international capital markets
experience.

From Admission, the Board will comprise two Executive Directors based in Canada and four
Non-Executive Directors based in the USA, Canada and the UK.

The Company’s primary focus is the development of the Tugaske Project, located in
Saskatchewan. It is intended that the Tugaske Project will be executed through the Tugaske
SPV, incorporated as KClean Potash Corporation, in which the Company is anticipated to
hold a 67 per cent. interest, with the remaining 33 per cent. interest being held by the
Company’s offtake partner, HELM. As at Admission, the Tugaske SPV is a wholly owned
subsidiary of the Company.

With a modular and innovative approach to potash production, the Company believes its
technology and business model will be the future for potash development. The Company
operates under a business model that has two key components:

(a)     vertical integration to ensure that all production capacity built is directed, and pre-sold,
to a specific market, eliminating market-side risk. In the case of the Tugaske Project,
this will be accomplished through the Offtake Agreement with HELM; and

(b)     technical innovation which will allow for a modular and economic potash production
facility powered by low carbon energy. By using selective solution mining techniques,
salt tailings are completely avoided, and corresponding brine ponds are not required
thus eliminating decommissioning risk. The elimination of salt tailing and brine ponds
removes a major negative environmental aspect of potash mining.

The potash production modules that are proposed to be developed by the Company are
approximately 10 per cent. of the size of a traditional potash project, use less surface land,
extract potash more efficiently than traditional potash projects, place a smaller demand on
shared utilities, and have less impact on local community infrastructure. Management
believes that the Company’s potash production modules are correctly sized to enhance rural
communities in which the projects are located and provide long-term employment in those
communities.

Following the construction of the Tugaske Project, the Company intends to develop other
potash projects, within the wider Vanguard Area (the area in which the Tugaske Project is
located) and the Lazlo Area, using the same potash production module as it is developing
for the Tugaske Project. Further, the Company believes its modular approach will allow for
the development of other known potash resources around the world where traditional large
projects have proven uneconomic.
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The subsurface mineral leases (KL 244 and KL 245) comprising the Vanguard Area and the
Lazlo Area mining leases are 100 per cent. owned by the Company, and in the case of the
Tugaske Project, the Company will sublease a portion of KL 245 to the Tugaske SPV.

Further information on the Tugaske Project, the Vanguard Area and the Lazlo Area are set
out in paragraph 2 of this Part I.

Recent Operational Milestones

The Company has recently achieved a number of significant operational milestones towards
the construction and development of the Tugaske Project.

The Company and HELM have agreed, in principle, on the material terms of the Shareholder
Agreement that will govern the Tugaske SPV, which will own the Tugaske Project. The
Shareholder Agreement has not yet been executed, pending HELM’s equity investment into
the Tugaske SPV to earn its 33 per cent. interest in the Tugaske SPV, which is expected to
be made at the time the Debt Facility is completed.

Pursuant to the terms of the Shareholder Agreement, HELM has committed to invest C$50
million in the Tugaske SPV to earn a 33 per cent. interest therein. The Company has agreed
to contribute C$105 million in cash consideration, and C$36.3 million in non-cash
consideration through vending the Tugaske Project into the Tugaske SPV, for its 67 per cent.
interest in the Tugaske SPV.

The remainder of the funds required to construct and develop the Tugaske Project are
anticipated to be provided by the Senior Lenders. The Senior Lenders have provided binding
conditional commitment letters pursuant to which they have agreed to provide the Debt
Facility for a total of up to C$280 million. Further details regarding the Debt Facility, including
the conditions to completion, are set out below and in paragraph 10.8 of Part VI of this
document.

The Senior Lenders have each underwritten 50 per cent. of the Debt Facility, or
C$140 million each. The Debt Facility comprises two tranches:

(a)     Tranche A is a C$140 million fully amortizing nine year term loan facility to be
supported by credit insurance issued by ECA, and;

(b)     Tranche B of C$140 million is a fully amortizing eight year term loan facility.

Work on the definitive loan agreement and associated documentation with respect to the
Debt Facility is underway. Execution of the loan documentation is subject to certain
conditions including ECA approval and other customary conditions typical for transactions of
this nature, each of which is expected to be achieved in parallel with completion of the loan
documentation.

The advance of the Debt Facility by the Senior Lenders is also conditional upon the
Company and HELM advancing their respective C$105 million and C$50 million equity
commitments to the Tugaske SPV and such funds being expended by the Tugaske SPV on
the development of the Tugaske Project.

Under the lead of KfW, the Tugaske Project is eligible for insurance coverage under the
ECA. The ECA is an export credit guarantor that serves as a foreign trade promotion
instrument of the Federal Republic of Germany. By providing an export credit guarantee in
the form of insurance on the exports of services, materials, equipment, etc. from Germany,
the ECA helps protect German companies in the event of non-payment by foreign debtors.
This insurance is seen as a risk-reduction of loan default by the Senior Lenders, and has
resulted in more favourable debt financing terms. The management of the guarantees are
led by ECA; however, the decision to underwrite such transactions is ultimately made by an
inter-ministerial committee of the German government. In order to be eligible for insurance
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coverage under the ECA, a certain portion of the Debt Facility covered by the ECA insurance
coverage must be used to purchase products and services from Germany and certain other
eligible products and services.

The Company will take a key role in the development and construction of the Tugaske
Project and will act as the operator of the Tugaske Project once it has been commissioned.
An Operations and Maintenance Agreement has been negotiated, but not yet executed, that
will see Gensource provide operations and maintenance personnel and services to the
Tugaske SPV for an initial 5 year term renewable thereafter. HELM will provide personnel
into the project organization and will additionally provide project oversight during
construction.

In addition, the Company has entered into the binding Offtake Agreement (which will be
assigned to the Tugaske SPV) with HELM that commits HELM to purchase 100% of the
potash production from the Tugaske Project. Further details regarding the Offtake
Agreement are set out in paragraph 10.5 of Part VI of this document and a copy is available
on SEDAR.

1.2     Key Strengths

•         Tugaske Project is a “shovel ready” project.

The Company has already achieved key milestones at its Tugaske site in
Saskatchewan, a tier 1 mining jurisdiction for potash. The Company’s development
partners are ready to commence construction (subject to the completion of debt
financing and other conditions), with first production targeted for Q4 2023. The
Tugaske Project’s Proven and Probable Mineral Reserves of over 14.1 million tonnes
indicates a minimum expected mine life of more than 56 years (based on annual
production of 250,000 tonnes of saleable muriate of potash).

•         Debt financing secured for the Tugaske Project

In September 2021, the Company received binding commitment letters from the
Senior Lenders for the Debt Facility, subject to certain financing and other conditions
being satisfied. Together with the C$105 million cash equity commitment from
Gensource and HELM’s equity commitment (further detail below) into the Tugaske
SPV, the Debt Facility secures the Company’s construction and ramp-up of its
Tugaske Project. The Company believes that the commitment from the Senior
Lenders highlights a strong endorsement for Gensource’s Tugaske Project and
signifies an appetite for the Company’s sustainable business model. Notably KfW
IPEX-Bank, one of the Senior Lenders, has substantial experience financing fertilizer
development projects internationally.

•         Offtake Agreement and equity investment from HELM

HELM, one of the world’s major independent chemicals companies and specialising in
fertilizer distribution, is committed to purchasing 100% of Gensource’s production from
its Tugaske Project for an initial period of 10 years, with an option to renew thereafter.

In addition to the Offtake Agreement, HELM has also agreed to invest C$50 million
(c. US$40 million) into the Tugaske SPV and guarantee specific accounts in the
Tugaske Project debt financing package, in exchange for a 33 per cent. ownership
interest in the Tugaske SPV, with the remaining 67 per cent. ownership interest held
by Gensource, subject to Gensource making its required capital and non-cash
contributions.

HELM has agreed to market the potash directly to its customer base, providing the
Tugaske SPV with the competitive advantage of a direct and efficient delivery network
from the mine site to retail. HELM’s fertilizer business, which includes a wide range of
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products and storage facilities in close proximity to its sales outlets, is firmly
established in key agricultural markets across the United States.

•         Low capital expenditure and low quartile operating costs

Gensource combines tested extraction methods with patented processing techniques
which results in expected lower overall costs relative to many conventional potash
mines. The Company is projected to be on the low end of the global potash cost curve
delivered to the market. The Company’s Tugaske Project will also benefit from
logistical advantages as a result of a shorter, more direct supply chain to the large U.S.
market and no distribution costs.

•         Strong growth potential

As a result of the growing global population, increasing food demand and the
Company’s aforementioned logistical advantages, Gensource is well-positioned to
capitalise on this growth opportunity. The global demand for potash is expected to
grow at a 2% compound annual growth rate, resulting in total demand of 88.7 million
tonnes by 2035.

•         Experienced management team

The management team brings together significant technical expertise with proven
execution capabilities. The Company’s core team is the same team that led the
development of Potash One’s Legacy Project (now operating as the Bethune Mine) –
which was the first new realised potash development in 40 years. This experience has
helped the team formulate an innovative approach to extracting, producing and
distributing potash in a sustainable manner. The team also has a history of delivering
value to shareholders.

•         Environmentally and socially responsible production modules.

No tailings or surface brine ponds, a significant reduction in fresh water consumption
and a modular facility that fits seamlessly into local communities.

1.3     Strategy

Gensource’s vision is to be a leading global low-cost supplier of potash, with a clear focus
on sustainable development. The general strategy of the Company is to develop the
Tugaske Project into production and then proceed to develop additional potash production
modules within the wider Vanguard Area (the area in which the Tugaske Project is located)
and the Lazlo Area, using the same potash production module as it is developing for the
Tugaske Project. The Company would also seek to implement similar offtake agreements as
the Offtake Agreement with HELM, whereby one purchaser would purchase all of the potash
production from a particular module. The Company believes that this approach is most
sensible because the volume of a single module is relatively small, thereby allowing an
offtaker to market the entire volume without creating a potash market pricing impact with the
added volume. The Company believes that if its modular approach to potash production
used for the Tugaske Project is successful, it will allow the Company to develop other known
potash resources around the world where traditional large projects have proven
uneconomic.

In connection with the operation of the Tugaske Project, the Company expects that it will use
a patented proprietary solution potash extraction method and process developed by
Innovare, and known as ‘selective mining enhanced recovery process’ (the Innovare
Intellectual Property).

It is also the intention of the Company to acquire Innovare, which owns the Innovare
Intellectual Property, shortly following Admission. The Company is currently in negotiation
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with Innovare and believes that the terms of such acquisition have largely been settled.
However, there can be no assurance that the Company will complete the acquisition of
Innovare on terms acceptable to the Company, and therefore the acquisition may not
complete. Until such potential acquisition is completed, the Innovare Agreement will remain
in place.

1.4     Reasons for Admission

The Company is seeking admission to AIM in order to enhance its access to UK and
European institutional investors. Its relationship with HELM, headquartered in Germany, as
well as its European-based Senior Lenders, in addition to the Company’s business plan of
building future modules, lends itself to increased liquidity through the global reach of an AIM
quotation.

1.5     Current Funding Position, and Future Funding Requirements

On October 18, 2021, the Company completed the Convertible Debenture Offering for gross
proceeds of C$2 million. Further details of the Convertible Debenture Offering are set out in
paragraph 4 of Part VI of this document. The Company has also recently obtained the HELM
Facility in the amount of C$5 million, of which it has drawn down C$1 million to date. Further
details regarding the HELM Facility are set out in paragraph 10.9 of Part VI of this document.

The Company intends to use its existing capital resources to fund a portion of its equity
commitment to the Tugaske SPV and for its ongoing general working capital requirements.
The additional approximate C$105 million in equity capital that the Company will require to
fund its equity commitment to the Tugaske SPV will be required to be obtained from other
sources following Admission, including, potentially, offerings of equity securities by the
Company. Further updates will be made as and when appropriate.

In the event that the Company cannot obtain some or all of the additional C$105 million that
it has committed to advance in equity capital to the Tugaske SPV pursuant to its agreements
with HELM, the Company will be required to raise funds from alternative sources, which
could, to the extent available and acceptable to, inter alia, the Senior Lenders, include debt
funding and/or further equity offerings of securities by the Company or a sale of a portion of
the Company’s interest in the Tugaske SPV. See “Risk Factors – Additional Requirements
for Capital”.

The funds that the Company anticipates, based on information currently available to it, will
be available to fund the Tugaske Project can be summarised as follows:

Source                                                                                                                     C$ Amount

Gensource Equity Commitment to Tugaske SPV                                                105,000,000
HELM Equity Commitment to Tugaske SPV                                                          50,000,000
Debt Facility from Senior Lenders to Tugaske SPV                                             280,000,000
                                                                                                                           –––––––––––
TOTAL                                                                                                                   435,000,000                                                                                                                            –––––––––––
The total capital expenditures required to develop the Tugaske Project are estimated at
approximately C$352 million, which includes C$33.6 million in unallocated contingency costs
(approximately 10% of total cost). The capital expenditures are based on engineering and
cost estimating methods and levels of effort sufficient to support an AACE International
Class 3 capital cost estimate. The following is a summary of the capital expenditures for the
Tugaske Project summarised by project WBS area. It is anticipated that the Tugaske Project
will require approximately 20 to 24 months to be completed from the point of securing the
equity commitments of Gensource and HELM to the Tugaske SPV.
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WBS Area                                                                                                                        $CAD

100 – Mining                                                                                                           30,760,003
200 – Well Field                                                                                                      17,084,230
300 – Process Plant                                                                                               96,876,130
400 – Product Storage & Loadout                                                                          15,783,440
500 – Site Infrastructure                                                                                         23,528,252
600 – Offsites                                                                                                           7,879,549
700 – Non-Process Facilities                                                                                  29,929,031
900 – Project Indirects                                                                                            96,638,548
                                                                                                                           –––––––––––
SUB-Total (Pre-Contingency)                                                                             318,479,183
                                                                                                                           –––––––––––
980 – Contingency                                                                                                  33,597,918
                                                                                                                           –––––––––––
GRAND TOTAL*                                                                                                   352,077,101                                                                                                                            –––––––––––
Notes:

* This does not include costs associated with the Debt Facility, including the C$40 million Contingency Account,

C$7.5 million Interest During Construction, and C$34.9 million Financing & Closing Costs (including Euler

Hermes Premium)

In the event that the Senior Lenders do not advance some or all of the C$280 million that
they have committed to advance to the Tugaske SPV pursuant to the Debt Facility or if
additional funds are required to develop the Tugaske Project, the Tugaske SPV or its
owners, the Company and HELM, will be required to raise funds from additional sources,
which could, to the extent acceptable to, inter alia, the Senior Lenders, include debt funding
and/or further equity offerings of securities by the Company or by the Tugaske SPV, a sale
of further interests in the Tugaske SPV to third parties or some other additional source of
funding to the Tugaske SPV by the Company and/or HELM. See “Risk Factors – Additional
Requirements for Capital”.

There can be no assurance that additional capital or other types of financing will be
available, if needed, or that these financings will be on terms at least as favourable to the
Company as those previously obtained, or at all.

1.6     Company History & Structure

Gensource Potash Corporation was formed through the amalgamation of Augen Capital
Corp., Forefront Industries Inc., and Forefront Finance Inc. to form one corporation pursuant
to the Company Act (Alberta) on April 16, 1997 under the name Augen Capital Corp.

On 19 November 2004, Augen Capital Corp. was re-incorporated pursuant to the Act. On
1 January 2013, Augen Capital Corp, then named Gensource Capital Corporation, combined
with Augen General Partner 2006 Inc., Augen General Partner 2007 Inc., Augen Resource
2 Balance Fund Inc., Polar Bear Exploration Inc. and Rioferro Resources Corp. under the
name of Gensource Capital Corporation.

On 1 July 2013, Gensource Capital Corporation combined with Aumerco Limited and Seven
Stars Coal Corp. under the name “Gensource Potash Corporation”. Gensource is governed
by the Act and is also extra provincially registered in the Province of Saskatchewan.

From 1 July 2013, onwards, the Company has focused its activities on advancing its various
potash project opportunities. In recent years, as described in this Part I, the Company has
focused its efforts on advancing its Tugaske Project.

Gensource’s head office is located at Suite 1100 – 201 1st Avenue South, Saskatoon,
Saskatchewan Canada, S7K 1J5. Gensource’s registered office is located at 18 King
Street E, Suite 902, Toronto, ON, M5C 1C4.
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As of the date hereof, Gensource does not have any subsidiaries, other than its current
100% ownership interest in the Tugaske SPV. Based on the current commercial agreement
between the parties, once HELM provides its C$50 million equity commitment to the
Tugaske SPV in consideration for its 33 per cent. ownership interest, the ownership interest
of Gensource in the Tugaske SPV will be reduced to 67 per cent.

2.       OVERVIEW OF THE COMPANY’S ASSETS

2.1     The Vanguard Area/Tugaske Project

The Company’s 100% owned Vanguard Area is located within the South-Central region of
the Province of Saskatchewan and surrounds the villages of Tugaske and Eyebrow in the
Rural Municipality of Huron No.223 and Rural Municipality of Eyebrow No.193. The
Vanguard Area, which covers the Tugaske Project, comprises Government of Saskatchewan
potash mineral leases KL 244 and KL 245.

The Tugaske Project is approximately 170 km south of Saskatoon and 150 km northwest of
Regina (Saskatchewan’s two largest cities), with the closest city being Moose Jaw,
approximately 70 km to the southeast. The Tugaske Project is located approximately six km
southeast of the village of Tugaske and the Tugaske Project site is located wholly within KL
245 Lease.

An existing network of municipal and provincial roads, rail line and utilities supplies (gas,
power etc) are situated near to the Tugaske Project site which can be accessed from
Highways 19, 42, and 367.

Other than occasional small bodies of water, there are no significant geographical surface
access barriers, and surface access is largely dependent on favourable surface usage
negotiations with local landowners in the Vanguard Area, all of which have been obtained.

Please refer to Figure 1 below for a map detailing the Tugaske Project’s location, within the
wider Vanguard Area.

Figure 1: Location of the Tugaske Project, and the Vanguard Area (source: CPR)
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2.2     The Lazlo Area

Gensource’s other asset, the Lazlo Area, which surrounds the Town of Craik, approximately
50 km northeast of the Vanguard Area, consists entirely of leased freehold minerals held by
Gensource.

The Lazlo Area is at a much earlier stage of development as no activity, other than desktop
studies, has taken place on the Lazlo Area by Gensource. A NI 43-101 Technical Report with
regard to the Lazlo Area was published in December 2014, a copy of which can be found on
the Company’s website and SEDAR.

2.3     Summary of  Gensource’s mineral assets

Please refer to Figure 2 below for a summary of Gensource’s mineral assets.

                                                            Property      Interest                          Licence            Licence
Asset                           Holder              Name                 (%)   Status             Expiry Date      Area             Comments

            100   Exploration     April 4, 2037    165.63 km2   

            100   Development  April 4, 2037    123.42 km2   

    100   Development    7.38 km2       

  Lazlo Area         100   Exploration       24.93 km2     

Figure 2: Summary of Gensource’s mineral assets (source: CPR)

2.4     Geological Setting, Mineralisation and Deposit Types

A generalised stratigraphy of the Vanguard Area, within which the Tugaske Project is
located, is presented in Figure 3 below. The uppermost sequences, the Laurentide Drift, is
the remnant of Laurentian ice sheets and comprises among others, glacial tills, gravels
clays, and contains freshwater aquifers. The Laurentide Drift overburden is approximately
500 m thick in the area.

The rest of the succession is divided into a clastic dominated section stretching from below
the glacial sediments to the Triassic – Mississippian boundary, with the lower section, down
to the Cambrian Deadwood Formation being dominated by dolomites, limestones and
evaporites. The entire sedimentary succession rests unconformably on Precambrian
Basement, which itself contains a significant Archean crustal component, affected by the
Trans-Hudson Orogeny.

The Elk Point Group, of Middle-Devonian age, is laterally extensive stretching over 400 km
from East-Central Alberta to Western Manitoba and contains the evaporite beds which hosts
deposits of halite, sylvite, carnallite and anhydrite. The Group lies unconformably on the
Interlake Formation, and is itself unconformably overlain by the Middle-Devonian Dawson
Bay Formation. The Evaporites of the Elk Point Group are contained within the Prairie
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Evaporite Formation. The contact between the Prairie Evaporite Formation and the overlying
Dawson Bay Formation is marked by a red shale formation, called the “Second Red Beds”.

In Saskatchewan, the target beds for potash are the potash-bearing members of the Prairie
Evaporite sequence contained within the Elk Point Group and a Devonian Aged sedimentary
sequence in Western Canada and Montana and North Dakota, United States. There is a
total of three significant potash-bearing members that make up the Prairie Evaporite
Formation: (i) the Patience Lake Member (which is the basis for the Company’s resource
and reserve estimate); (ii) the Belle Plaine Member; and (iii) the Esterhazy Member, which
are situated at the top of a halite-dominated sequence, overlying the dolomitic Winnipegosis
Formation. The halite-dominated evaporite sequence is itself overlain by the Dawson Bay
Formation, another dolomitic-dominated formation, with the Second Red Beds, red dolomitic
shales, as the boundary between itself and the underlying evaporites.

These potash-bearing members are relatively flat lying, with a very slight regional southward
dip. Mounds may occur in the Winnipegosis, corresponding to ancient reefs in the
carbonates, and are sometimes associated with thinning or leaching anomalies in the
overlying potash members.

In addition to the three main potash-bearing members in the Vanguard Area, two smaller
sylvinitic units, the White Bear Marker, present between the Esterhazy Member and the Belle
Plaine Member, and the Allan Marker, present between the Belle Plaine Member and the
Patience Lake Member, are present, but generally not thought to be of commercial value.

2.5     Tugaske Project Mineral Resource Estimate

2D and 3D seismic investigations confirmed the presence of geological anomalies and
provided a solid basis for the well field locations and to support the locating of future drilling
activities. Historical exploration included two exploration drill holes completed by Yancoal
Canada Resources Co. Ltd. in 2012 and four exploration drill holes completed by Gensource
between 2016 and 2019 from which the Mineral Resource for the Tugaske Project has been
estimated.

Figure 3: Exploration Drilling Locations (source: CPR)
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The Mineral Resource was estimated for the Patience Lake and the Belle Plaine Members
only. Due to the pervasive presence of carnallite, and lower KCl grades, no Mineral
Resource estimate was defined for the Esterhazy Member.

A summary of the Tugaske Project Mineral Resources (prepared according to CIM Definition
Standards, May 2014) is provided below in Figure 4 with Figure 5 presenting a sensitivity
analysis of the sylvite tonnage based on a range of possible recovery rates.

Tugaske Project Minerals and Ore
Category Gross Net Attributable
                                                                   Muriate                                                        Muriate
                                           Sylvinite       of  Potash                                Sylvinite       of  Potash
                                                  (KCl),           (MOP)                                      (KCl),           (MOP)
                                              Million             Million                                   Million             Million
Mineral            Grade            tonnes            tonnes             Grade            tonnes            tonnes
Reserves         (%KCl)                (Mt)                (Mt)            (%KCl)                (Mt)                (Mt)    Operator

Proved               42.0               18.7                 7.6               42.0               18.7                 7.6    Gensource
Probable            42.6               15.3                 6.5               42.6               15.3                 6.5    Gensource
                        –––––             –––––             –––––             –––––             –––––             –––––
Sub-Total          42.3               34.0               14.1               42.3               34.0               14.1    Gensource
                        –––––             –––––             –––––             –––––             –––––             –––––
                                           Sylvinite                                                       Sylvinite                       
                                                  (KCl),                                                           (KCl),                     
                                              Million                                                          Million                       
Mineral            Grade            tonnes                                    Grade            tonnes                       
Reserves         (%KCl)                (Mt)                                  (%KCl)                (Mt)                           Operator

Measured          35.7             166.0                                      35.7             166.0                           Gensource
Indicated            35.8             123.1                                      35.8             123.1                           Gensource
Inferred              36.7             230.3                                      36.7             230.3                           Gensource
                        –––––             –––––                                   –––––             –––––                       
Sub-Total          36.2             519.4                                      36.2             519.4                           Gensource
                        –––––             –––––                                    –––––             –––––                       

Figure 4: Summary of Tugaske Project Mineral Resources by Status

Notes:

The following assumptions were applied during the Mineral Resource estimation, with further details discussed in

the CPR.

•           K2O cut-off grade of 15% (this equates to 24.6% KCl).

•           Maximum carnallite cut-off of 6%.

•           Overall 40% recovery rate of the Mineral Resource

•           No insoluble cut-off.

•           No thickness cut-off.

•           The following ROI were used, consistent with previous NI 43-101 Technical Reports:

–          Inferred ROI = 6,000 m

–          Indicated ROI = 2,250 m

–          Measured = 1,500 m.

•           A deduction of 25% for unseen/unknown anomalies was made in the Inferred Mineral Resource category

and, based on the results of the 3D seismic, this deduction was reduced to 10% for the Indicated Mineral

Resource, and 5% for the Measured Mineral Resource.
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                                                                                                Sylvite         Sylvite
                                                                          Sylvinite      Tonnage      Tonnage         Sylvite
                                                            Total      Tonnage            (KCl),           (KCl),    Tonnage
                                         Total      Sylvinite             with            30%            40%            50% 
                                           KCl      Tonnage  Deductions      recovery      recovery      recovery
                                      Grade         Million         Million         Million         Million         Million
Resource                      Weight         tonnes         tonnes         tonnes         tonnes         tonnes
Category                               %              (Mt)             (Mt)             (Mt)             (Mt)             (Mt)

Measured                          35.7       1,223.8       1,162.6          124.5          166.0          207.5
Indicated                           35.8          955.3          859.8            92.4          123.1          153.9
                                  –––––––     –––––––     –––––––     –––––––     –––––––     –––––––
Total                                 35.7       2,179.1       2,022.4          216.9          289.1          361.4
                                  –––––––      –––––––      –––––––      –––––––      –––––––      –––––––
Figure 5: Sensitivity analysis of the sylvite tonnage based on a range of possible
recovery rates

The minor undulation of the potash seams is well illustrated in Figure 6 below, with the
elevation of the floor of the Patience Lake PLM 1 shown.

Figure 6: Floor Elevation of The PLM 1

2.6     Mining Operations and Mineral Reserve Estimate

Selective solution mining

Selective solution mining, otherwise known as “selective dissolution”, of potash consists of
using an almost saturated salt brine injected into a mining cavern, in this case horizontal, to
selectively dissolve only the potash (sylvite) from the targeted potash bed, which consists of
sylvinite ore made up of both salt and potash. While selective dissolution of potash as the
sole mining method has not yet been deployed in a commercial operation in Saskatchewan
as of the date hereof, it is used as a component of existing solution mining methods
(producing as much as 55% of total production from conventional solution mines) and has
been successfully implemented by Intrepid Potash, Inc. at its Moab, Utah, United States,
facility for over 15 years.
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As only KCl crystals are dissolved by the salt brine, the KCl mineral grade in the potash bed
must be high enough to provide a continuous KCl crystal to KCl crystal flow path within the
potash bed. The goal of the selective dissolution process is to dissolve the KCl without
dissolving additional NaCl or causing precipitation of NaCl on cavern surfaces.

Injection & Production Well Drilling

Using directional drilling techniques, multiple wells can be drilled from a single drilling pad.
Each well will contain a 406.4 mm (16 inches) conductor casing that will be installed before
drilling is initiated.

Each solution mining cavern will be composed of a directionally drilled injection well and a
directionally drilled multi-lateral production well. Directional control is maintained using
downhole mud motors for excavation together with “monitoring while drilling” (MWD)
gamma-ray sensors located behind the mud motor. Solution mining will be initiated at the
intersection of the injection well and each lateral of the production well.

With a single drilling rig, drilling for the initial six (6) caverns will require approximately
12 months to complete. Upon completion of the initial drilling phase, drilling activities will be
suspended until extraction from these caverns nears completion in approximately 12 years.

Upon completion of the drilling operation, the caverns could be required to remain inactive
for up to six (6) months before the plant operations can be initiated.

Figure 7: Cavern Configuration (Plan View)

To attain the design production rate of 250,000 tonnes/year (t/y) of saleable MOP, six
solution mining caverns are required. On this basis, each cavern will produce about 45,000
t/y of saleable MOP and has a design cavern life of approximately 12 years within the PLM
1 sub-member only.

The initial solution mining area was divided into 18 rectangles approximately 800 m by
1,600 m in size. The 800 m by 1,600 m rectangles were bisected to create two 800 m by
1,600 m triangles within each rectangle. A mining cavern will be arranged within each 800 m
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by 1,600 m triangle. Figure 8 below shows the triangle locations within the initial solution
mining area, which is marked by the black square. The contours represent the KCl grades.

Figure 8: Initial Solution Mining Area

Tugaske Project Mineral Reserve Estimate

For conservatism, the Mineral Reserve estimated for the Tugaske Project considers only
continuous operation of the solution mining horizontal caverns focused on the lowest sub-
member of the Patience Lake (PLM 1). Since the initial mine plan focuses only on the PLM 1,
only a small portion of the overall Mineral Resource has been converted to Mineral Reserve
for the base case.

In practice, mining of the PLM 1 is likely to progress upwards over time into other sub-
members of the Patience Lake (i.e., PLM 2 through PLM 4); thus, increasing the potential
amount of KCl tonnes recovered from each cavern. The PLM 1 is on average 3.9m thick,
with average potash grades of 43% KCl, across the mining area.

Figure 9 below shows the Proven and Probable Mineral Reserve of over 14.1 Million Tonnes
for the Tugaske Project, based on the PLM 1 only, which indicates a minimum expected mine
life of at least 56 years – based on the annual production of 250,000 tonnes of saleable
MOP. In addition, Mineral Reserves are defined in terms of MOP, which is typically 98.1%
KCl in the case of granular MOP produced from solution mining.

                                          Mean                                                                                                                Recoverable
                                       Cavern         KCl    Carnallite Insolubles   Cavern        Cavern         Reduction          Cavern      Sylvinite         MOP
Reserve                      Thickness     Grade         Grade        Grade   Volume    Recovery     for Unknown          Volume     Tonnage    Tonnage 
Category                                (m)   (wt. %)        (wt. %)      (wt. %)    (Mm3)             (%)       Anomalies             (Mm3)             (Mt)           (Mt)

Proven                                   3.9        42.0            0.71             6.4        15.7            60.3                  0.95                 9.0            18.7             7.6

Probable                                3.9        42.6            0.69             6.3        13.1            63.7                  0.91                 7.6            15.3             6.5
                                                                                                          –––––                                                        –––––         –––––        –––––
Total*                                                                                                    28.7                                                           16.5            34.0           14.1                                                                                                          –––––                                                        –––––         –––––        –––––
Weighted Mean                    3.9        42.3            0.70             6.4                           61.8                  0.93

Figure 9: Proven and Probable Mineral Reserve Summary within the Tugaske Project
(source: CPR)

2.7     Processing Plant

The process plant for the Tugaske Project is designed to produce 250,000 tonnes per year
of saleable MOP, granular grade, potash product, pink or clear. Return brine from processing
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will be heated to 100 °C and pumped to the wellfield for re-injection into the underground
horizontal mine caverns, for selective dissolution and recovery of potash, from the
underground sylvinite ore deposit containing both potash and salt minerals. Heating the
return brine will increase the dissolving capacity for potash.

The production of final MOP potash product (nominally 96% purity potash) is accomplished
by the removal of potash from the recirculating brine stream by temperature reduction.
Temperature reduction is primarily accomplished by a six-stage mechanical cooling
crystallization process. The brine stream continuously recirculates between the solution
mining caverns and the process plant, picking up potash in the caverns and crystallizing it
into solid potash in the process plant.

Cool granular product from the sizing processes will be moved through a series of material
handling devices and stored in the final product storage building, or loaded directly into bulk
railcars and/or bulk trucks.

Figure 10: Simplified Process Block Diagram

2.8     Infrastructure, Permitting and Compliance Activities

Onsite Infrastructure

The process plant and its outbuildings of the Tugaske Project will be arranged on a square
grid, with enough space provided for a future expansion (i.e. a potential doubling of
production capacity). Main vehicle access to the site is provided from the local grid road,
tying into the existing highway. Modular construction will be utilized across the site, where
possible, to reduce on-site construction time and labour costs while gaining the benefits of
off-site construction cost savings and higher quality control standards.
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Figure 11: Site Plot Plan

Offsite Infrastructure

The Tugaske Project will be supported by several offsite utility providers. The following
groups have been engaged for the Tugaske Project: SaskPower, TransGas Limited,
SaskTel, Canadian Pacific Railway, the Saskatchewan Ministry of Highways & Infrastructure,
as well as the local rural municipalities.

While the primary source of power for the Tugaske Project will be self-generated by
Gensource through a natural gas fired boiler and steamless turbine generator combination,
an extension of SaskPower’s existing three phase overhead 25kV distribution line is required
for construction and emergency/back-up purposes.

A new 150 mm diameter (NPS 6) pipeline will be installed to provide gas to the Tugaske
Project and will be fed from an existing 400 mm diameter (NPS 16) TransGas Limited
transmission pipeline, located approximately 10 kilometres northeast of the Tugaske Project.

A Canadian Pacific Railway line runs directly through the Vanguard Area, and is immediately
adjacent to the plant site. It should be noted that the Vanguard Area is also located
approximately 40 km west of the Craik Subdivision, a former Canadian Pacific Railway line.

The product loadout system has been designed with the capacity to load 100 standard bulk
hopper rail cars, at a rate of 600 short tons per hour. This accommodates the filling of a unit
train in under 24 hours, with a production capacity able to accommodate another unit train
approximately every 2 weeks.

The Tugaske Project will include approximately 25,000 short tons of product storage on site,
via a combination of a typical product storage building (complete with product transfer and
reclaim capabilities), and rail storage (i.e., on-site rail track, with capacity to store loaded bulk
hopper cars while waiting for Canadian Pacific Railway service). The design will enable
loading final product into both bulk rail cars, as well as bulk trucks – with all of the product
shipping occurring anticipated via rail.
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Environmental Assessment Regulatory Approval Process

The Environmental Assessment Act (Saskatchewan) requires that proponents receive
approval from the Minister of Environment before proceeding with a ‘development’ that is
likely to have significant environmental implications. Golder Associates Ltd were engaged to
assist Gensource complete an initial environmental assessment and submitted a technical
proposal to the Saskatchewan Ministry of Environment’s Environmental Assessment &
Stewardship Branch for review and determination as to whether or not the Tugaske Project
would classify as a development as defined under the act. The technical proposal was
submitted to the Minister of Environment in June 2017, and in August 2018, Gensource
received the Ministerial Determination of ‘not a development’ for the Tugaske Project.

As a result of the Ministerial Determination, Gensource is not required to complete a full
environmental impact assessment, since it has been recognized that the Tugaske Project is
unlikely to have a significant impact on the environment. Since receiving the ministerial
determination in 2018, certain modifications to module design were implemented to suit the
intended potash market of HELM. Despite the changes being non-material, the Company
was required to engage again with the Minister of Environment, which, in June 2020,
reconfirmed the ministerial determination of ‘not a development’ remains valid.

2.9     Capital and Operating Costs

An integrated team, consisting of Gensource, Innovare, Engcomp Engineering & Computing
Professionals Inc. and its engineering sub-consultants, and general construction contractor
South East Construction L.P. developed the necessary engineering, procurement,
estimating, scheduling and constructability reviews to develop the AACE International
Class 3 Capital Cost Estimate. Technical and financial updates to the Tugaske Project
resulted in an estimated CAPEX of C$352.0 million which is summarised below in Table 1.

WBS Area                                              Description                                     Summary ($CAD)

100                                                         Mining                                                      30,760,003
200                                                         Wellfield                                                   17,084,230
300                                                         Process Plant                                          96,876,130
400                                                         Product Storage and Loadout                 15,783,440
500                                                         Site Infrastructure                                    23,528,252 
600                                                         Offsites                                                      7,879,549 
700                                                         Non-Process Facilities                             29,929,031
900                                                         Project Indirects                                       96,638,548
980                                                         Contingency                                             33,597,918
                                                                                                                           –––––––––––
                                                               TOTAL                                                   352,077,101                                                                                                                            –––––––––––
Table 1: CCE Summary (By WBS Level 1)

During FEED and third party due diligence exercises, adjustments were made to the
anticipated OPEX, as well as the budgeted maintenance costs and sustaining capital
expenditures of the operations. Annual OPEX consists of both fixed costs that are
independent of production capacity (e.g., operating personnel, land and taxes, etc.) and
variable costs that are dependent on production rates (e.g., utilities, consumables, etc.). The
fixed and variable OPEX costs in each of these respective categories were updated during
FEED.

The resulting OPEX summary is presented in Table 2.

                                                                                                                                       $/t KCl

Total OPEX $CAD:                                                                                                      $ 64.09

Table 2: OPEX Summary
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2.10   Economic Valuation

Key economic performance indicators for the Tugaske Project are shown in Figure 12 below.
The NPV was calculated using both a 10% and 8% discount rate, and is represented in
Canadian Dollars ($CAD).

                                                                            Before Sask.       After Sask.                 Final
Economic Indicator                                                     Prof  Tax        Profit Tax*       After-Tax**

NPV10 ($CAD)                                                    $422,830,515  $294,447,766  $191,645,103
NPV8 ($CAD)                                                      $635,387,325  $454,360,573  $310,423,020
IRR                                                                               21.74%            19.47%            17.09%

Figure 12: Financial Performance Summary (source: CPR)

Notes:

* The Saskatchewan Potash Profit Tax calculated does not take into account new regulations regarding

Research & Development credits announced by the Government of Saskatchewan in December 2020.

** Final After-tax (corporate rate of 27%) IRR and NPV to do not take into account net operating losses that may

be available to the Tugaske Project. These NOL’s may be used to offset corporate taxes. Thus, the published

Final After-Tax IRR/NPV may be understated.

The DCF analysis for the Tugaske Project uses the following input parameters and is based
on the assumptions as described below:

Summary Funding

Uses of Funds
Project Value (paid-in Capital)                                                           $CAD        $ 36,300,000
Contingency Account                                                                         $CAD        $ 40,000,000
Owners Cost
– Project Cost                                                                                                    $ 318,479,183
– Project Contingency                                                                                         $ 33,597,918
Interest During Construction                                                              $CAD          $ 7,487,420
Financing & Closing Costs (Including EH Premium)                         $CAD        $ 34,865,906
                                                                                                                       –––––––––––––
Total Uses                                                                                         $CAD      $ 470,730,427                                                                                                                        –––––––––––––
Sources of Funds
Project Value (paid-in Capital)                                                           $CAD        $ 36,300,000
Senior Debt Commitment (Includes EH Premium)                            $CAD      $ 280,000,000
Equity Cash Contributed (Includes Cost Overrun)                            $CAD      $ 154,430,427
                                                                                                                       –––––––––––––
Total Sources                                                                                    $CAD      $ 470,730,427                                                                                                                        –––––––––––––
Figure 13: Summary of Tugaske Project Funding (source: CPR)

Key Assumptions to the DCF Analysis

•         potash production is 100% granular grade and conforms to the specifications required
by HELM (i.e. SGN 300, granular grade MOP);

•         approximately 25,000 short tons of combined storage capacity on site;

•         default currency reported in $CAD;

•         annual OPEX costs of $CAD 64.09/t potash;

•         annual sustaining capital expenditure costs of $CAD 20.99/t potash;

•         currency exchange ($US:$CAD) was carefully considered. In order to appropriately
reflect the historical, current and future currency fluctuations, an exchange rate of
1:1.25 was used in the first 2 years of construction with a 1:1.30 conversion factor for
life of mine. When converting any values established during FEED from $CAD to $US
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for the sake of reporting/comparison, the June 2021 Bank of Canada $US:$CAD of
1:1.21 was used;

•         base case pricing for granular product is the net-back price of product “free carrier”
(Incoterms®: FCA) mine site forecast supplied by Argus Consulting Services (June 6,
2020) net of a 4% marketing fee for HELM. There was no price escalation applied after
the 10-year forecast (i.e. flat forward pricing);

•         product delivery is FCA mine site at Tugaske, Saskatchewan, as per the terms of the
detailed offtake agreement;

•         there is no expansion assumed beyond 250,820 tonnes of potash per year;

•         the economic mine life is estimated at 45 years, including 40 years of full production;

•         consideration was given to the expected timing and allocation of construction CAPEX;

•         the cash flows include Saskatchewan Resource Surcharge (3% of revenue), provincial
royalties (3% of K2O net revenue) and Saskatchewan Potash Profit Tax (PPT), as well
as other commercial royalties as per royalty agreements negotiated by Gensource;

•         head office general and administrative expenses of 1.50% of gross revenue are
included, over and above the identified management and administration personnel
accounted for in the Tugaske Project’s OPEX; and

•         development costs of $US4 million.

Sensitivity Analysis

The following is a representation of the relative impact on the Tugaske Project’s NPV from
the most sensitive economic variables, calculated using a range of +/- 20% applied to the
base case. All NPV10% values are shown in $CAD millions in the following graph and table
(base case shown in red). Of the many input assumptions generated, the Tugaske Project
is most sensitive to potash price changes, currency exchange and, to a much lesser extent,
natural gas prices and interest rate increases.

Figure 14: Sensitivity Analysis (source: CPR)
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2.11   Indicative Project Development Timetable

Assuming the Debt Facility is entered into by the Company and that the Company and HELM
make their equity commitments to the Tugaske SPV and all other conditions precedent for
the development of the Tugaske Project are satisfied, the development timeline estimated
for the Tugaske Project is approximately 27 months, from project kick-off to first product,
which includes a 21-month plant construction schedule. Given that the initial development of
the Tugaske Project commenced in Q3 2021, the plant start-up (and first product) milestone
is therefore expected to be in Q4 2023.

First production is then followed by approximately a 2-year ramp-up period to full capacity.
A high-level timeline of the Tugaske Project development is presented in the figure below.

Figure 15: Indicative Project Development Timetable (source: CPR)

Further information can be found in the Competent Person’s Report set out in Part IV of this
document.

3.       COUNTRY & INDUSTRY OVERVIEW

3.1     Canada

Owing to its rich geology, Canada is recognised as a global leader in the mining industry.
The country has a highly diversified mineral endowment and produces more than 60
minerals and metals at almost 200 mines and 6,500 sand, gravel and stone quarries. The
industry directly employs more than 426,000 workers across the country in mineral
extraction, smelting, fabrication and manufacturing, and indirectly employs an additional
206,000. The mining sector accounted for 19% of the total value of Canadian goods
exported in 2017 and ranks top five in the global production of minerals and metals. The total
value of mineral production in Canada was estimated to be $48.2 billion in 2019 – the top
four producing provinces being: Ontario, Quebec, British Colombia, and Saskatchewan.
Combined, they accounted for over three-quarters of Canada’s total mineral production in
2019.

Canada is the largest producer of potash in the world and its contribution to total global
production was an estimated 37 per cent. in 2019. The province of Saskatchewan is at the
core of Canadian potash production and with a total of 11 operating mines, it holds
approximately half of the world’s reserves. In 2017, the Saskatchewan potash industry alone
accounted for $5.52 Billion of Canadian GDP, with the industry being directly responsible for
the creation of 5,100 jobs for local Saskatchewan residents.

Canada is the world’s second largest country after Russia. It is approximately 10 million km2

and, in 2019, had a recorded population of 37.59 million. With a GDP of C$1.643 trillion in
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2020, Canada has a current credit rating of AAA, as issued by both S&P and DBRS – putting
it, as a country, amongst the lowest risk debtors globally. Canada has G7 membership, and
according to the Economist Intelligence Unit, ranks first out of its G7 peers in terms of
business environment – forecast for the period of 2019-2023. Canada is well-positioned to
be the hub for global trade within North America. This notion is underpinned through
agreements such as the Canada-United States-Mexico Agreement (CUSMA), the
Comprehensive and Progressive Agreement for Trans-Pacific Partnership (CPTPP) and the
Canada-EU Comprehensive Economic and Trade Agreement (CETA). Canada also
ranks 14/141 in the 2019 World Economic Forum Global Competitiveness Index, 11/179 in
the 2020 Transparency International Corruption Perceptions Index and 9/180 in the 2020
Heritage Foundation Index of Economic Freedom.

3.2     Fertilizer Industry

Fertilizers play a significant role in plant growth by adding essential plant nutrients to soil to
improve crop development, yield and/or quality. According to the International Fertilizer
Industry Association, fertilizers are currently used in approximately half of the world’s crop
production and are considered a fundamental resource supporting the nutritional needs of
the global population.

The primary nutrients for plant growth are nitrogen (N), phosphorus (P), and potassium (K),
which are together known as NPK nutrients. These are classified as macronutrients as
plants typically absorb large quantities of them during their life cycle and are the foundational
ingredients in today’s most common commercial fertilizers.

Each of the NPK nutrients perform a vital role for plant development. Nitrogen supports
plants’ rapid growth and encourages healthy development of foliage and fruit ensuring the
crop is nutritious to eat. Phosphorus acts as an important catalyst for several key plant
functions including, inter alia, energy transfer, photosynthesis, transformation of sugars and
starches, nutrient movement and transfer of genetic characteristics from one generation to
the next. Potassium, the key element in potash, helps strengthen plants abilities to resist
disease, supports its resilience against unfavourable weather and environmental conditions
and plays an important role in increasing crop yields and overall quality.

There are also ten other nutrients required for plant growth that are broken down into
secondary nutrients (calcium (Ca), magnesium (mg) and sulphur (S)) and micro-nutrients
(boron (B), copper (Cu), iron (Fe), chloride (Cl), manganese (Mn), molybdenum (Mo) and
zinc (Zn)), each having a unique role in plant development.

Without these key nutrients, crops often have stunted growth and the resulting food supply
to humans and animals will lack nutrients that support healthy functions. Although these key
nutrients are naturally found in good soil, a large portion is removed when crops are
harvested, and not replenished by nature at the same speed as modern farming cycles. As
such, in the absence of fertilizer, soil quality depletes over time which leads to the
deterioration in the yield and calibre of crops.

The global fertilizer market is expected to value at US$155.8 billion in 2019, and it is
expected to register a CAGR of 3.8% during the forecast period (2019-2024).

The key producers in the global fertilizer industry are CF Industries Holdings, Nutrien Ltd.,
The Mosaic Company, Sumitomo Chemical Co., Ltd., Haifa Group, Uralkali, Belaruskali, ICL
Group, Eurochem and Yara International.

3.3     Fertilizer Demand Drivers

Demand for fertilizers relies significantly on the near-term demand for crops and ultimately,
on a long-term basis, reflects population growth, and the development of other uses (e.g. as
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biofuels). With limited expected increases in available global farmland, the use of fertilizers
is expected to remain a vital factor in improving crop yields.

Population growth, decrease in arable land and growing demand for food security and
changing diets in emerging markets are expected to be the primary drivers for growth in the
fertilizer industry. These factors, coupled with the growth of the organic fruit and vegetable
industry and biofuel industry, have, and will continue to, put pressure on the agricultural
industry to increase yield efficiency and ultimately demand for fertilizers.

Population growth

As per the United Nation’s 2019 World Population Prospects report, the global population
estimates in 2019 were around 7.7 billion and are anticipated to reach over 9.7 billion by
2050, and to rise to 10.9 billion by 2100. As populations rise, so too does the requirement
for food and nutrients, placing increased demand on the global fertilizer industry.

Decrease in arable land

Alongside population growth, increased urbanisation and industrialisation is expected to
occur, which will likely lead to decreased arable land per capita. This changing ecosystem
will put further pressure on existing farmland to produce higher yields on the same, or
smaller, available acreage.

Decrease in availability of  renewable sources of  water

In addition to land constraints, water availability is becoming increasingly important and
agricultural communities have experienced strained and inconsistent water supplies.
Agriculture remains the biggest user of fresh water while fossil fuel production is also highly
water intensive. The current shift to biofuels may result in water demand for biofuels
equalling water demand for fossil fuel production. Fertilizer, especially potash, helps plants
retain water and is expected to play an important role in water efficiency measures being
deployed along the entire agri-food chain.

Pressure to address dietary requirements in the developing world

The principal factor attributed to population growth is the rapid increase in the population of
developing countries, in particular Africa, where the population is projected to more than
double from the current 1.1 billion to reach 2.4 billion by 2050. In tandem with the population
rise, economic conditions are expected to improve in developing countries which will lead to
increasing demand for improved diets. According to the Food and Agricultural Organization
of the United Nations statistics, an estimated 690 million people, or 8.9 per cent. of the world
population, were undernourished in 2019. Thus, a need to increase agricultural output and
food availability is further amplifying the usage of fertilizers for the enhancement of the
quality and the quantity of food.

Organic Segment

Furthermore, in both developed and developing economies, there has been growing
demand for organic fruits and vegetables due to increasing awareness of the health benefits
related to their consumption. This has led farmers to focus on organic produce and is
expected to propel the business growth opportunities for fertilizer manufacturers.

Biofuel production

The biofuel industry is expected to grow significantly over the coming years as demand for
secure, sustainable and clean energy supply increases internationally. This growth is
supported by an increasing number of government policies encouraging alternatives to fossil
fuels. This is expected to further boost global fertilizer demand.
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3.4     Potash Industry

Potash is a derivative of potassium which is an element that occurs naturally in seawater or
in a number of minerals, for example, silicate rock and evaporite deposits. Although it’s the
seventh most prevalent element on the earth’s crust, only a few countries currently mine
potash given the limited availability of economic deposits.

As mentioned above, potash, being a potassium derivative, is an important element for plant
development and is used to boost crop yields and improve quality of plants. Potash helps
plants develop strong root systems, retain water and also improves a plant’s immunity to
weather changes, diseases, and pests. Potash also improves taste and the nutritional value
of food.

Potash is mainly used for the production of fruits and vegetables, corn, rice, soybean, palm
oil, sugar and wheat. There are significant variations in the consumption of potash across
different types of crops and regions due to the variation in soil conditions and plant needs,
as shown in Figure 16.

Figure 16: Consumption of potash by crop type (Europe) (source: Deutsche Bank –
Chemicals for Beginners (The Industry Guide, 7th Edition))

There are several different forms of potash in market, each containing different
concentrations of potassium. The two main potash fertilizers used in agriculture are muriate
of potash (MOP), also known as KCl, and SOP, also known as potassium sulphate (K2SO4).
There are also three minor forms of potash that are less prevalent in the market, being
nitrate of potash (NOP), sulphate of potash magnesia (SoPM) and polyhalite.

Figure 17: Summary of potash types as percentage of total market (source: Reward
Minerals, Canaccord Genuity Estimates)
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MOP contains 60 per cent. potassium oxide (K2O) and is the dominant potash fertilizer in
the market. In 2019, over 66 million tonnes were sold representing 86 per cent. of the global
potash market, as shown in Figure 17 above. Potash is found in vast quantities around the
world and is almost always found in conjunction with halite or salt (NaCl). The two
compounds are typically separated through a floatation process when conventional potash
production methods are employed, leaving behind large salt tailing piles and associated
brine ponds and dyke systems.

SOP is the second most important form of potash and is particularly favoured by crops where
chloride (Cl) tolerance is limited. It contains 50% potassium by weight and 18% sulphur. It is
generally manufactured as a derivative of MOP.

As previously described, Gensource’s innovative approach to MOP production does not
leave tailings or surface brine ponds on surface and will therefore be a unique
environmentally friendly addition to the global potash market.

3.5     Potash Supply

Potash is mainly produced in the former Soviet Union (mainly Russia and Belarus), Canada
and Germany due to the availability of potash deposits in those regions. Whereas, potash is
mainly consumed in China, the US, Brazil, South East Asia and India.

Figure 18: Potash production by country (source: Deutsche Bank – Chemicals for
Beginners (The Industry Guide, 7th Edition))

Figure 19: Potash consumption by country (source: Deutsche Bank – Chemicals for
Beginners (The Industry Guide, 7th Edition
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Nutrien (TSX:NTR, NYSE:NTR), a company formed by the merger between Potash
Corporation of Saskatchewan and Agrium, is the largest producer of MOP in the world and
mainly produces from six mines in Saskatchewan, Canada.

Uralkali and Eurochem are the major Russian potash producers and Belaruskali in Belarus.

BHP, one of the world’s largest mining companies, has recently approved developing stage
one of its Jansen potash project located in Saskatchewan. BHP has estimated that it will
require US$5.7 billion to develop stage one of the Jansen potash project in addition to the
approximate US$4.5 billion already invested into the project to date and, following
completion, expects the Jansen potash project to inject an additional approximate
4.345Mtpa into the potash market.

3.6     Potash Demand

Potash demand is a derivative of demand for fertilizers, which, as explained above, is driven
in the short term by demand for crops, total planted acreage, crop mix and farmer
economics. Medium to long term demand is driven by population growth, decrease in the
availability of arable land and water efficiency within the agri-food chain.

Short term factors that affect potash demand are dependent on current and projected prices
of agriculture crops, government policies, weather, efficiency improvements and fertilizer
application trends in the agricultural industry. In 2020, the demand for MOP was estimated
to be 66Mt. Over the ten year period from 2010 to 2020, potash demand grew at a CAGR of
2.1% per annum and is forecast to grow at a CAGR of 2.3% in the period from 2020 to 2025.

The strongest growth markets are expected to be in developing countries as populations in
these countries continue to expand at greater rates that other regions of the world. In
percentage terms, Africa, Latin America, South East Asia, China and Brazil are likely to
increase their demand for potash at the greatest rates.

3.7     Potash Prices

Potash prices have rebounded from recent lows after global producers reduced production
and global food prices boosted demand. Gensource believes that the price increase is an
indicator of a tightening global potash market. Please refer to the figure below for the three
year potash pricing since 1 January 2019 until the week ending 22 October 2021.
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Figure 20: Three year potash pricing from 1 January 2019 until the week ending 22 October
2021 (source: DTN, LLC.)

4.       FINANCIAL INFORMATION, CURRENT TRADING AND PROSPECTS, AND FUTURE
STRATEGY

The following Company financial information for the three years ended 31 December 2020 and the
half yearly periods ended 30 June 2020 and 30 June 2021 has been derived from the financial
statements as set out in Part III of this document, prepared in accordance with IFRS, and should
be read in conjunction with the full text of this document. Investors should not rely solely on the
summarised information.

                                        Year ended      Year ended      Year ended         6 months          6 months
                                    31 December   31 December   31 December              ended              ended
                                                  2018                2019                2020  30 June 2020  30 June 2021
                                                     C$                    C$                    C$                    C$                    C$
                                              Audited            Audited            Audited        Unaudited        Unaudited

Cash                                     975,158        7,490,488           748,946        3,221,842        2,693,920
Exploration and

Evaluation Assets        13,949,904        9,070,275      13,289,180      10,108,570      14,900,095
Total Assets                     15,231,367      16,814,733      14,518,302      13,659,515      18,632,473
Net Assets                       14,585,924      14,743,287      13,980,826      12,976,154      17,818,816
Loss and comprehensive

loss                                3,148,598        2,724,723        1,002,361           471,232        1,890,919

In the most recent quarter (Q3 2021), the Company continues to be loss making as it continues to
invest financial resources into advancing the Tugaske Project, as well as incurring further costs
associated with Admission.

On 18 October 2021, the Company completed the Convertible Debenture Offering for gross
proceeds of C$2 million. Further details regarding the Convertible Debenture Offering are set out
in paragraph 4 of Part VI of this document. The Company has also recently obtained the HELM
Facility in the amount of C$5 million, of which it has drawn down C$1 million to date. Further details
regarding the HELM Facility are set out in paragraph 10.9 of Part VI of this document.
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The Company intends to use its existing capital resources to fund a portion of its equity
commitment to the Tugaske SPV and for its ongoing general working capital requirements. The
additional approximate C$105 million in equity capital that the Company will require to fund its
equity commitment to the Tugaske SPV will be required to be obtained from other sources
following Admission, including, potentially, offerings of equity securities by the Company. Further
updates will be made as and when appropriate.

The Directors are confident in the current business activities and future prospects of the Company,
which will be centred around the continued execution of the Company’s strategy and business plan
as set out in this Part I. The Directors believe that, along with the support of senior management,
they have the necessary skills and experience to deliver on this strategy.

5.       SUMMARY OF MINERAL INTERESTS AND MINING LAWS

Interests in Crown Minerals

The majority of mineral rights in the Province of Saskatchewan are held by the Crown. Crown-
owned minerals are administered under the CMA by Saskatchewan’s Ministry of Environment, and
rights or interests in such Crown-owned minerals may only be acquired through Crown
dispositions made under the CMA. Crown dispositions with respect to Subsurface Minerals are
administered under the Subsurface Mineral Regulations, regulations made under the CMA.

The rights to and interests of a holder of a Crown disposition in any Subsurface Minerals, and the
duties and obligations of the holder, are as set out in the Crown disposition document itself, the
CMA and the Subsurface Mineral Regulations (provided that in the event of any conflict, the
provisions of the CMA and the Subsurface Mineral Regulations takes precedence over the Crown
disposition document).

The primary rights, interests, duties and obligations of a holder of a Crown disposition for
Subsurface Minerals, as set forth in the CMA and the Subsurface Mineral Regulations, are briefly
described in the following table:1

Right/Interest Duty/Obligation Description

Term The term of a lease is 21 years.

Renewal A leaseholder may apply in the approved form to renew the
term of a lease for additional periods of 21 years if the
application is submitted before the end of the current term
and if the lease is in good standing. The renewal application
fee is $500.00. The minister will renew the lease if the leased
lands meet the target land utilization rate set forth in the
Subsurface Mineral Regulations (based on the net mining
area of the leased lands and the nameplate capacity of the
mine).2

If the leased lands do not meet the target land utilization rate,
the lease will not be renewed unless sufficient lands are
removed from the lease to permit the remaining lands to meet
the target land utilization rate.
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1     The Subsurface Mineral Regulations provide for two types of Crown dispositions: permits and leases. The

dispositions held by the Company are leases and, therefore, we have provided commentary with respect to leases

only and not with respect to permits.

2     For reference, the target land utilization rate prescribed in the Subsurface Mineral Regulations, for a solution mine,

is 70 tonnes of product her hectare per year.



Right/Interest Duty/Obligation Description

For the first renewal only, if the leased lands do not meet the
target land utilization rate, the area of the leased lands may
be reduced so that the remaining lands meet the target land
utilization rate OR the leaseholder may pay a performance
deposit (calculated on the basis of the unmet capacity). The
performance deposit is fully or partially refundable within the
first five years of the renewed term if the leaseholder has
increased the nameplate capacity in order to fully or partially
meet the unmet capacity.

Rent For the initial 21 year term of a lease, annual rental is $10 per
hectare. If a lease is renewed after its initial term, the annual
rental is $20 per hectare (unless the leaseholder submits
evidence to the minister that 100,000 tonnes of product have
been produced in aggregate from the lease area since the
commencement of the lease, in which case the annual rental
shall be $10 per hectare).

Reporting Under the Subsurface Mineral Regulations, there is a general
obligation on the leaseholder to make records related to
samples of minerals and other substances encountered
during operations, quantity and place of origin of minerals,
and any work reported in accordance with the regulations
available to the minister.

If product is not being produced and sold from the leased
lands, the leaseholder must ensure that an accurate and
complete work report is submitted within ninety days of the
end of each calendar year and on termination of the lease.
The report must include a description of work performed, an
analysis and interpretation of results of work performed, a
map showing the location of wells drilled by the leaseholder,
a description of mineral cores recovered, a summary of all
chemical and mineralogical analyses of samples obtained,
and any other information that the minister requests.

If product is being produced and sold from the leased lands,
the leaseholder must submit within ninety days of request
from the minister particulars of results of operations or
analyses, maps relating to its operations, or samples of
Subsurface Minerals or other substances encountered during
its operations.

Royalties Royalties are payable to the Crown on Subsurface Minerals
that are produced from or allocated to Crown minerals in
accordance with The Subsurface Mineral Royalty
Regulations, 2017.

Other The CMA provides that any Crown disposition may be
cancelled by the minister if there has been a breach by the
holder of any of the provisions of the Crown disposition or any
of the provisions of the CMA or the regulations made under
the CMA. This cancellation is ordinarily subject to a 60-day
cure period.

Leases may be amalgamated, expanded or completely or
partially surrendered in accordance with the Subsurface
Mineral Regulations.
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Interests in Private Minerals

The remaining mineral rights in the Province of Saskatchewan that are not held by the Crown are
held by private persons, and rights or interests in such privately-owned minerals may be obtained
directly from the holders of such minerals.

Summary of  Applicable Legislation

The following is not intended to be a comprehensive summary of all legislation that is applicable
to the Company’s operations, but rather a brief overview of the primary legislation that may apply
to the Company’s operations on the date of this document.

Legislation Related to Mining Subsurface Minerals

The Mineral Resources Act (Saskatchewan) applies to (a) all exploration for mineral resources in
Saskatchewan; (b) all development, conservation and management of mineral resources in
Saskatchewan; and (c) all primary production.

The Seismic Exploration Regulations, 1999 (the “Seismic Regulations”) made under the Mineral
Resources Act (Saskatchewan) provide (among other things) that no person shall conduct seismic
exploration3 unless that person holds an exploration licence issued pursuant to the Seismic
Regulations. The Seismic Regulations also provide a number of other requirements and
obligations on persons conducting seismic exploration.

The Subsurface Conservation Regulations made under the Mineral Resources Act
(Saskatchewan) provide (among other things) that no person shall drill or bore for the purposes of
exploring for subsurface minerals without a well licence (which is defined to mean a well licence
issued pursuant to the O&G Act). The Subsurface Conservation Regulations also contain
provisions specific to solution mining wells regarding the location where such solution wells may
be drilled.

While the O&G Act is directed at the petroleum industry, and many provisions of the O&G Act do
not apply to subsurface mineral mining, the O&G Act, and the regulations made under the O&G
Act, set forth a comprehensive regime for wells that also applies to subsurface mineral mining and
covers (among other things): well licensing; drilling, completing and servicing of wells; and
decommissioning and reclaiming of wells and related facilities.

Permits and approvals may also be required under The Water Security Agency Act
(Saskatchewan) and the regulations made thereunder for carrying out ground water investigation
programs, as well as registrations for any machine for drilling for the purpose of obtaining ground
water, or scientific data on ground water.

Legislation Related to Activities on Land

Pursuant to The Saskatchewan Farm Security Act (Saskatchewan) and the regulations made
thereunder, any non-Canadian-owned entity must receive an exemption order from the Farm Land
Security Board if it is seeking to “have or acquire” more than 10 acres of farm land. Because the
Company’s shares are listed on an exchange, it is deemed to be a non-Canadian-owned entity.
The Farm Land Security Board may impose any terms and conditions on the exemption that it
considers appropriate. Farm land is defined as real property in Saskatchewan outside of a city,
town, village, hamlet or resort village that is used or capable of being used for farming. Farm land
does not include minerals contained in, on or under that real property, or land used for the primary
purpose of extracting, processing, storing or transporting minerals.

If the Company’s operations related to surface land clearing affect: the habitats of protected wildlife
or wild species at risk; migratory birds, or archaeological or paleontological objects, licenses,
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3     "Seismic exploration" means the use of artificially generated seismic waves for any of the following purposes:

(i) searching for minerals, oil or gas; (ii) defining geological formations; (iii) conducting engineering studies for the

purpose of obtaining geological data;



permits and/or approvals may be required under The Wildlife Act, 1998 (Saskatchewan) and the
regulations made thereunder, the Species at Risk Act (Canada) and the regulations made
thereunder, The Heritage Property Act (Saskatchewan) and the regulations made thereunder, and
the Migratory Birds Convention Act, 1994 (Canada) and the regulations made thereunder, as
applicable.

Legislation Related to Safety and the Environment

Ministerial approval is required before proceeding with a project, operation or activity or an
alteration or expansion of a project, operation or activity that is a “development” as defined in The
Environmental Assessment Act (Saskatchewan). The Company’s activities that otherwise affect
the environment or that involve hazardous substances are subject to The Environmental
Management and Protection Act, 2010 (Saskatchewan) and the Canadian Environmental
Protection Act, 1999 (Canada) and the regulations made thereunder.

Construction, operation and decommissioning of a mine4, mill5 or pollutant control facility6 is
subject to the approvals and requirements for decommissioning and reclamation plans set forth in
The Mineral Industry Environmental Protection Regulations, 1996 made under The Environmental
Management and Protection Act, 2010 (Saskatchewan).

Licenses, permits and approvals may be required under The Environmental Management and
Protection Act, 2010 (Saskatchewan) and the regulations made thereunder if the Company intends
to cause or allow the discharge of any substance that may cause (or is causing) an adverse effect
to the quality of any water, or for the construction of any water treatment works or water distribution
works and the operation of waterworks. The diversion or use of surface water and the construction
of a water development project may be subject to the requirements set forth in The Water Security
Agency Act (Saskatchewan) and the regulations made thereunder.

The Saskatchewan Employment Act (Saskatchewan) and the regulations thereunder (including
The Mines Regulations, 2018 and The Occupational Health and Safety Regulations, 1996) set forth
a number of safety requirements that will be applicable to the Company’s operations. The Boiler
and Pressure Vessel Act, 1999 (Saskatchewan) and the regulations thereunder set forth
requirements for the construction, installation, alteration, or repair of boilers, pressure vessels or
plants, and refrigeration plants.
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4     Defined to include: (i) openings or excavations in, or workings of, the ground for the purpose of searching for, winning,

opening up, proving or storing underground any mineral or mineral-bearing substance; (ii) wells for the purpose of

formation testing, mining, waste disposal, deep well injection or dewatering related to the development or removal of

a mineral; or (iii) all ways, works, engines, machinery, plant, buildings, furnaces, roast yards and premises below or

above ground belonging to or used in connection with the operations carried out in or about the operation of mining

or in or about a mine.

5     Defined to mean a facility operated to crush, grind, leach, dissolve, roast, float, sift, shake, wash, aspirate or carry

out any other process for the purpose of obtaining, concentrating or processing a mineral and includes a smelter or

a refinery.

6     Defined to mean a facility or area for the collection, containment, storage, transmission, treatment or disposal of any

pollutant arising from any mining operations or from the development of or the exploration for any mineral, and

includes environmental protection components of: (i) a mine or mill; (ii) a tailings management area; (iii) an ore

storage facility; (iv) a waste rock disposal area; (v) a mine overburden or spoil disposal area; (vi) a waste treatment

plant; (vii) a fuel storage facility; (viii) a chemical storage facility; (ix) a waste sump; (x) a site drainage control; (xi) a

groundwater dewatering system; (xii) any equipment used for exploration; and (xiii) all associated machinery and

equipment, including pumps, pipes, conveyors, launders and ditches used in connection with facilities or areas

mentioned in subclauses (i) to (xii).



Miscellaneous

Development and building permits may be required from the applicable rural municipalities
pursuant to their building bylaws for any construction planned by the Company. Development and
construction will be subject to the rural municipalities’ building and zoning bylaws as well as The
Planning and Development Act, 2007 (Saskatchewan) and the regulations made thereunder. In
addition, numerous permits and approvals will be required for any installation of utilities at the
Company’s site (including gas, water, electrical, plumbing, etc.).

6.       DIRECTORS AND SENIOR MANAGEMENT

6.1     The Board

The Directors have overall responsibility for the Company’s activities and business. The
Directors meet at least four times, and the Audit Committee of the Company will meet at
least four times, per annum.

The Directors are as follows:

Michael Ferguson (age 58) (Chairman, President and Chief  Executive Officer)

Michael Ferguson is a professional engineer with over 30 years’ experience in potash and
uranium mining projects in Saskatchewan. Mike graduated from the University of
Saskatchewan with a B.Sc. in Mechanical Engineering. Following a few years spent with the
Canadian Military, Mike settled back in Saskatoon and has spent his entire mining career in
Saskatchewan participating in projects in potash, uranium, gold and base metals.

His experience ranges from working at the mining face behind a Marietta Miner in a potash
operations, to in-plant engineering (both surface plant and underground), engineering
management, project management through to general management of engineering and
EPCM companies.

Most recently, before his time at Gensource, Mike successfully led the Potash One project
team responsible for the development of the Legacy Project in Southern Saskatchewan from
initial exploration through scoping-, pre-feasibility- and feasibility studies and an approved
EIS, to the point where it was acquired by the international potash producer K+S Group of
Germany.

Alton Anderson (age 57) (Chief  Financial Officer)

Alton is an experienced finance executive with over 30 years’ experience in the fertilizer
industry including 22 years at PotashCorp (Nutrien). While at PotashCorp, Alton led teams
responsible for global transformation initiatives. He successfully led teams that aligned and
transformed 16 operating sites in Canada, US, and Trinidad on processes, people, data and
technology; and changed the culture from decentralized to centre led.

He has direct experience across the entire supply chain having led teams and projects in
finance, supply chain management, procurement, operations, sales & marketing, and
logistics. Alton and the teams he led have won numerous awards including BTOES Award
for Best Achievement of Operational Excellence in Manufacturing and the Oracle Supply
Chain Excellence Award.

He is a Chartered Professional Accountant (CPA, CA) with a Bachelor of Commerce degree
from the University of Saskatchewan.

Calvin Redlick (age 63) (Independent Non-Executive Director)

Mr. Redlick has over 30 years of experience as a global investment banker. Mr. Redlick
obtained his Bachelor of Arts from the University of Saskatchewan and completed his formal
education at the University of Wales, graduating with his Bachelor of Laws (Honours).
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Mr. Redlick was admitted to the bar while working at Parlee McLaws LLP, Calgary, Alberta.
Mr. Redlick moved to London, England in 1987 to pursue a career in investment banking,
where he currently resides.

Prior to forming his own company in 2013, Mr. Redlick served in various roles at Wyvern
Partners (Partner, Corporate Finance – London), Mitsubishi UFJ Securities PLC (Senior
Advisor, Corporate Finance – London), DTZ Corporate Finance (Senior Advisor,
Corporate Finance – London), BNP Paribas (Managing Director, Head of
Corporate Finance – Northern Europe), CIBC Wood Gundy Inc. (VP – Head of Structured
Finance – London) and Sumitomo-Mitsui Bank (Manager, Debt Capital Markets, London).

Michael Mueller (age 62) (Independent Non-Executive Director)

Mr. Mueller is the former Chairman of PSP Investments (Public Sector Pension Investment
Board) where he served from 2006 to 2018. From 2003 to 2005, he was President and Chief
Executive Officer of MDS Capital Corporation. Prior to that, Mr. Mueller held a series of
senior positions at TD Bank Financial Group, including Senior Vice President and Country
Head of its USA Division, Executive Vice President of Global Credit and Vice Chairman and
head of Global Investment Banking. Currently, Mr. Mueller is Chairman of the Board of
Laurentian Banking Group (TSX:LBC), and Chair of the Audit Committee of Meduxus
Pharmaceuticals (TSX-V:MDP).

He is also Chair of the Board of one of the world’s largest private companies serving the
seniors living segment, Revera Inc. He brings a wealth of knowledge and experience in
public company governance and corporate finance, with a focus on start-up company
strategy and finance.

Amy O-Shea (age 52) (Independent Non-Executive Director)

Ms. O’Shea joined the Gensource board in April 2020, bringing a stellar 27-year career in
the agricultural industry, starting out with an innovative non-chemical bio-pesticides
company. Subsequently, she held successively more senior roles with FMC Corporation,
ultimately holding the position of Vice President and Business Director, North America
Agricultural Solutions. Her track record within FMC shows a leadership and management
ability to take difficult situations and turn them around to create thriving and profitable
business units. Amy’s leadership and knowledge in this area specifically, together with her
deep understanding of the agricultural marketplace makes her a perfect fit for a director role
at Gensource. Her guidance will be key as Gensource begins its transition from a project
development company to a sustainable producer of potash.

Amy is currently President & CEO of Certis Biologicals USA, a leading bio-pesticide
manufacturer and distributor, and she is a board member of Intag Systems, a company
focused on biological solutions to help reduce the environmental impacts of food production
while increasing yields for farmers. She has a strong leadership history throughout her
career and that experience, together with her proven senior executive management skills
combine to provide Gensource with tremendous value in the agricultural industry.

Stephen Dyer (age 53) (Independent Non-Executive Director)

Mr. Dyer, former CFO and Senior Vice President of Agrium, brings an exceedingly rare
wealth of knowledge and experience to Gensource from his 30 years of experience in the
agricultural sector. Mr. Dyer is a seasoned senior executive with significant experience with
public company boards and direct board-management interaction in addition to experience
with direct investor and capital markets interactions. His career with Agrium and its
predecessor companies spanned over 25 years where he held a broad range of positions in
the areas of manufacturing, retail, logistics, business development, and Finance. In his role
as CFO at Agrium, Mr. Dyer was active in corporate finance activities, completing a complex
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$1.8B acquisition of Viterra’s Canadian retail assets and providing Agrium with attractive
long-term debt through his direct interaction with the bond market over two transactions
totalling $1.5B. In his role of President Agrium Retail, Mr. Dyer had full P&L responsibility for
the largest global Ag retail network spanning 7 countries, 12,000 employees and generating
$1.1B in EBITDA from revenue of $12B.

It is the Company’s intention to appoint, in the near to medium term, a further UK/European
based independent non-executive director. It is also the intention for Michael Ferguson to
transition his role as Chairman of the Board to one of the current independent Non-Executive
Directors. Further updates will be made as and when appropriate.

Senior Management

In addition to the Directors, the Senior Management team (“Senior Management”)
comprises:

Rob Theoret (age 54) (Vice President Corporate Finance & Business Development)

Mr. Theoret was a co-founder, director and CFO of the predecessor company to Gensource
(NEXXT Potash Inc.), has co-founded several other resource companies in Saskatchewan.
He has worked in the financial industry since 1995 where he has gained extensive
experience within the capital markets, investment management, and private client asset
management. He spent his professional career with firms such as Raymond James Ltd.,
Royal Bank of Canada and Richardson Greenshields providing investment advice to families
in Saskatchewan and surrounding provinces.

Mr. Theoret has a Bachelor of Commerce from the University of Saskatchewan.

Deborah Morsky (age 67) (Vice President, Corporate Services)

Ms. Morsky has held key executive roles in professional accounting firms, private
companies, and family businesses for over 40 years. She is skilled at reorganizing both
private and public corporations. Deborah has a keen understanding of finance and
insolvency. Her knowledge of developing policy, contract negotiations and cost control are
an asset in structuring corporate financing and governance. As part of the executive team
she provides strategic planning, operational support, research, and advice to senior
management and the Board. She oversees corporate finance and operations to ensure they
run efficiently and seamlessly.

7.       INTEREST IN COMMON SHARES

As at the Latest Practicable Date, the Directors were in aggregate interested, directly or indirectly,
in 21,070,865 Common Shares, representing approximately 5.0 per cent. of the Common Shares.

As at the Latest Practicable Date, Senior Management were in aggregate interested, directly or
indirectly, in 16,382,521 Common Shares, representing approximately 3.9 per cent. of the
Common Shares.

Further details of the Directors’ and Senior Management’s shareholdings are set out in
paragraph 8 of Part VI of this document.

8.       INCENTIVISING MANAGEMENT AND EMPLOYEES

The Directors believe that the success of the Company depends, in part, on the future performance
of the management team and other employees. As such, the Company has adopted a stock option
plan whereby the Directors may from time to time, at their discretion, grant to Directors, officers,
employees and consultants of the Company, or any subsidiary of the Company, the option to
purchase Common Shares.
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The Option Plan provides for a floating maximum limit of 10% of the outstanding Common Shares
as permitted by the policies of the TSX-V. As at the date hereof, this represents 41,818,900
common Shares available under the Option Plan.

The purpose of the Option Plan is to encourage directors, officers, employees and consultants to
acquire Common Shares and to advance the interests of the Company by: (i) increasing their
proprietary interest in the Company; (ii) aligning their interests with the interests of the Company’s
shareholders generally; (iii) encouraging them to remain associated with the Company;
(iv) furnishing them with an additional incentive in their efforts on behalf of the Company; and
(v) enabling the Company to attract and retain valued directors, officers, employees and
consultants.

The maximum term of Options issued pursuant to the Option Plan is five years from the date of
grant. The number of Common Shares which may be reserved for issuance to any one individual
within a 12-month period may not exceed 5% of the issued Common Shares or 2% if the optionee
is a consultant. The Board has the discretion to issue Options with immediate vesting or subject to
a vesting schedule. The exercise price of Options shall not be less than the “Discounted Market
Price” as that term is defined in the policies of the TSX-V.

9.       SHARE DEALING CODE

The Company has adopted a share dealing code, in conformity with the requirements of the AIM
Rules and MAR, and has taken steps to ensure compliance by the Board and relevant senior staff
with the terms of the policy.

10.     LOCK-IN AND ORDERLY MARKET ARRANGEMENTS

Each of the Locked-In Shareholders has undertaken to the Company, Strand Hanson and Peel
Hunt that they will not dispose of any interest in the Common Shares held by them for a period of
12 months from the date of Admission and, for the 12 months following that period, that they will
only dispose of their holdings with the consent of Strand Hanson and Peel Hunt so as to maintain
an orderly market in the Common Shares.

In total, 37,453,386 Common Shares representing approximately 9.0 per cent. of the Common
Shares at Admission are subject to the prohibitions on disposals described above in this
paragraph.

11.     CORPORATE GOVERNANCE

The Board is committed to the highest standards of corporate governance. On and following
Admission, the Board will continue to comply with the corporate governance requirements of the
TSX-V and applicable securities laws and policies in Canada.

The Board further intends to comply, where it is able to, with the ten principles set out in the
corporate governance guidelines for smaller quoted companies published by the QCA Code. In
particular, the Directors are responsible for overseeing and embedding effective internal controls
and promoting a culture of positive business and operational risk management including to ensure
that proper accounting records are maintained, and that the financial and other information upon
which business decisions are made, and which is issued for publication, is reliable and that the
assets of the Company are safeguarded.

Corporate governance guidelines applicable to the Company as a result of its listing on the TSX-V
recommend that the board of directors of a public company be constituted with a majority of
individuals who qualify as “independent” directors. Under the guidelines, a Director is considered
independent if he or she has no direct or indirect “material relationship” with the Company, which
could, in the view of the Board, reasonably interfere with the exercise of that Director’s
independent judgement.
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Michael Mueller, Amy O’Shea, Stephen Dyer and Calvin Redlick are viewed as independent
directors.

It is the Company’s intention to appoint, in the near to medium term, a further UK/European based
independent non-executive director. It is also the intention for Michael Ferguson to transition his
role as Chairman of the Board to one of the current independent Non-Executive Directors. Further
updates will be made as and when appropriate.

The Board currently has the following corporate governance procedures and policies in place:

11.1   The Audit Committee

The Audit Committee is comprised of Michael Mueller (Chair), Stephen Dyer and Calvin
Redlick. The Board has determined that each of the members of the Audit Committee is
independent within the meaning of applicable securities laws and financially literate as
defined in NI 52-110. The Audit Committee meets at least quarterly, or more frequently as
circumstances dictate.

The duties and responsibilities of the Audit Committee include to monitor: (i) oversight of the
independent auditor; (ii) financial reporting; (iii) oversight of risk management; and
(iv) oversight of regulatory compliance. The full terms of reference are set out in the charter
of the Audit Committee available on the Company’s website.

11.2   Corporate Governance and Nominations Committee

The Corporate Governance and Nominations Committee is comprised of Amy O’Shea
(Chair), Calvin Redlick and Michael Ferguson, the majority of which are independent
directors. The Corporate Governance and Nominations Committee meets at least once
annually, or more frequently as circumstances dictate or as otherwise directed by the Board.

The primary duties of the Corporate Governance and Nominations Committee include:
(i) developing corporate governance guidelines and principles for the Company;
(ii) identifying individuals qualified to be nominated as members of the Board; (iii) the
structure and composition of Board committees; (iv) evaluating the performance and
effectiveness of the Board; (v) to recommend granting of stock options to the Board; (vi) to
evaluate and recommend compensation of officers of the Company; and (vii) to ensure
compliance with all regulatory authorities. The full terms of reference are set out in
the charter of the Corporate Governance and Nominations Committee available on the
Company’s website.

11.3   Social and Environmental Policies

The Company is committed to a process of engagement with stakeholders who could
potentially be impacted by the Tugaske Project and has allowed for involvement and
engagement of these stakeholders in the early stages of the Tugaske Project. The following
are key objectives of the engagement effort that the Company has undertaken with regards
to the Tugaske Project:

(a)     identification of members of the general public, First Nations and Métis communities,
and federal and provincial regulatory authorities who may have an interest in the
Tugaske Project;

(b)     preparation of information for stakeholders about the Tugaske Project;

(c)      preparation of a process to document communications and any issues or concerns
raised about the Tugaske Project and the outcomes;

(d)     planning and scheduling opportunities for stakeholder input on the study area and
potential effects from the Tugaske Project (i.e., biophysical and socio-economic
components of the environment); and
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(e)     identification and possible mitigation that can be incorporated into the Tugaske Project
planning and/or design to resolve issues.

The Company has maintained proactive efforts to communicate information regarding the
Tugaske Project with impacted stakeholders over the course of the Tugaske Project thus far,
including, but not limited to:

(a)     hosting public information meetings in the community;

(b)     hosting First Nations and Metis focused open-house and information sessions;

(c)      attending village and rural municipality council meetings;

(d)     meeting in-person and/or over the phone with various landowners interested in the
Tugaske Project and/or who are impacted by any of the Company’s exploration or
development efforts;

(e)     communicating with local business, services providers, and interested parties for
potential employment or service requirements for the Tugaske Project and/or
operations;

(f)      attending local community fundraising and social events;

(g)     making charitable donations to local organizations, facilities, or causes;

(h)     meeting and maintaining contact with the various government ministries, agencies,
and officials, including technical and commercial groups and Crown companies; and

(i)       providing news releases and public disclosure regarding the advancement of the
Tugaske Project on the Company’s website, through quarterly teleconference calls,
and other various media sources and publications.

The Company is committed to maintaining an open and consistent engagement with
stakeholders throughout the life of the Tugaske Project and the life of any of the Company’s
future projects (if any) and to working to build a strong and trusting relationship with the
communities in which the Company intends to build and operate the Tugaske Project and
may build and operate future projects.

11.4   Corporate Disclosure and Insider Trading Policies

The Company will adopt corporate disclosure policies (the “Corporate Disclosure
Policies”) with effect from Admission to ensure compliance with the Company’s obligations
relating to inside information under MAR, the AIM Rules and the Disclosure Guidance and
Transparency Rules sourcebook published by the FCA and under applicable Canadian law
and regulation. The policies apply to all Directors, officers and employees of the Company
and its subsidiaries and those specifically authorized or designated to speak on its behalf
(“Personnel”).

The Corporate Disclosure Policies will be administered on behalf of the Board by a
disclosure committee (the “Disclosure Committee”) to be formed, which will be responsible
for determining: (i) whether information is inside information; (ii) the timely disclosure of
inside information in accordance with applicable securities laws and stock exchange rules
(iii) monitoring compliance with the disclosure policy; and (iv) overseeing the Company’s
disclosure controls and procedures.

The Disclosure Committee will be comprised of Michael Ferguson, Rob Theoret, Vice-
President of Finance & Business Development, Deborah Morsky, the Corporate Secretary of
the Company and an independent non-executive director appointed by the Chair of the
Board.
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The objective of the corporate disclosure policies will be to ensure that communications to
the investing public about the Company are: (i) timely, factual and accurate; and (ii) broadly
disseminated in accordance with all applicable legal and regulatory requirements. The
Corporate Disclosure Policies will set out the Company’s approach towards
the determination and dissemination of inside information and how to identify it, the
circumstances under and methods through which the confidentiality of inside information will
be maintained and who should have access to inside information. It will also provide
guidelines designed to achieve consistent disclosure practices across the Company.

According to the Corporate Disclosure Policies, the Disclosure Committee on behalf of the
Board will: (i) approve, and monitor compliance with the Company’s disclosure controls and
procedures; determine whether information is inside information; (iii) determine whether
inside information is to be announced as soon as possible or whether a delay is justified;
(iv) review the scope, content and accuracy of disclosure; (v) review and approve any news
releases dealing with significant developments in the Company’s business; and (vi) consider
if a news release is needed if there are rumours about the Company or a leak of inside
information and if a holding news release is needed.

Pursuant to the Corporate Disclosure Policies, insiders of the Company and Personnel with
knowledge of confidential inside information about the Company or counter parties will be
prohibited from trading securities of the Company or any counter-party until the information
has been fully disclosed and a reasonable period has passed for the information to be widely
disseminated.

12.     ADMISSION, DEPOSITARY INTERESTS, SETTLEMENT AND CREST

Application has been made to the London Stock Exchange for the Common Shares to be admitted
to trading on AIM. It is expected that Admission will be effective and that dealings in the Common
Shares will commence on AIM on 5 November 2021.

CREST is a computerised paperless share transfer and settlement system which allows securities
to be transferred by electronic means, without the need for a written instrument of transfer.
Securities issued by non-UK companies cannot be held or traded in the CREST system. To enable
investors to settle such securities through the CREST system, a Depositary or custodian can hold
the relevant foreign securities and issues dematerialised Depositary Interests representing the
underlying securities.

With effect from Admission, it will be possible for CREST members to hold and transfer interests
in Common Shares of the Company within CREST pursuant to a Depositary Interest arrangement
established by the Company with the Depositary. CREST is a voluntary system and holders of
Common Shares who wish to remain outside CREST may do so and will have their details
recorded on the Company’s share register in accordance with applicable laws.

The Depositary will issue Depositary Interests in respect of the underlying Common Shares
pursuant to the terms of the Deed Poll. Under the terms of the Deed Poll, the Depositary will hold
as bare trustee all of the rights pertaining to the relevant underlying securities for the benefit of,
and on behalf of, the Depositary Interest holder. Any rights or entitlements to cash distributions, to
information to make choices and elections, and to attend and vote at general meetings shall be
passed to the Depositary Interest holder by the Depositary. Under the Deed Poll, a Depositary
Interest holder can cancel or transfer its Depositary Interests by giving instructions to the
Depositary.

The Depositary Interests will be independent securities constituted under English law and will be
held on a register maintained by the Depositary. Depositary Interests will have the same ISIN as
the underlying Common Shares and do not require a separate admission to AIM.

Each Depositary Interest will be treated as one Common Share for the purposes of, for example,
determining eligibility for dividend payments. Any payments received by the Depositary, as holder
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of the Common Shares, will be passed on to each Depositary Interest holder noted on the
Depositary Interest register as the beneficial owner of the relevant Common Shares.

Application has been made by the Depositary for Depositary Interests, which represent the
underlying Common Shares, to be admitted to CREST on Admission. Further details are set out in
paragraph 10 of Part VI of this document.

13.     DISCLOSURE GUIDANCE AND TRANSPARENCY RULES

When acquiring Common Shares in the Company, Shareholders are entitled, under Canadian
securities laws, to categorise themselves as “objecting” (“OBOs”) or “non-objecting” (“NOBOs”).
OBOs object to their shareholdings and their details being disclosed to the Company. NOBOs do
not object to their shareholdings and their details being disclosed to the Company. Shareholders
holding 10 per cent. or more of the Common Shares in the Company are required, pursuant to
Canadian securities law, to make filings which disclose their beneficial ownership of securities and
details to the Company regardless of OBO or NOBO categorisation.

Following Admission, the Company will be required to comply with Rule 17 of the AIM Rules.
Rule 17 of the AIM Rules requires, inter alia, that Shareholders notify an AIM listed company once
their holding is three per cent. or more, and of any changes thereto (movements through a
percentage point upwards or downwards). The Company put a resolution to its Shareholders at the
general meeting held on 18 June 2021 to change the Company’s Articles and require that
Shareholders holding three per cent. or more of the Company’s Common Shares notify the
Company thereof and of subsequent changes thereto. This resolution was passed and the
Company’s Articles have been updated accordingly.

Further details of these notification and disclosure requirements are summarised in paragraph 5.4
of Part VI of this document. Shareholders should consider their notification and disclosure
obligations carefully as failure to make a disclosure to the Company may result in
disenfranchisement.

14.     TAKEOVERS

14.1   General

Although the Common Shares will be admitted to trading on AIM, the Company will not be
subject to takeover regulation in the UK and the Takeover Code will not apply to
the Company. However, Canadian laws, regulations, rules and policies applicable to the
Company set forth certain requirements for takeover bids made to security holders in various
jurisdictions in Canada and for early warning disclosures, as well as methods by which an
offeror can acquire 100 per cent. ownership of the target through a second step transaction.
The summary that follows is intended to be a broad, high-level overview of these matters as
at the date of this document and is qualified in its entirety by reference to the full text of NI
62-104, MI 61-101, the policies of the TSX-V and the applicable provisions of the Act referred
to herein.

14.2   Early Warning Report

Under Canadian securities legislation, any person who acquires beneficial ownership of (or
the power to exercise control or direction over) 10 per cent. or more of any class of voting
or equity securities of an issuer must promptly (and in any event, no later than the opening
of trading on the business day following the acquisition) issue a press release to that effect
and, within two business days, file an early warning report with the applicable securities
regulators.

If there is already a formal takeover bid outstanding for the securities of that issuer, any
person who acquires beneficial ownership of (or the power to exercise control or direction
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over) 5 per cent. or more of the securities subject to the bid must, before the opening of
trading on the next business day, issue a press release to that effect.

A person is deemed to have acquired and to be the beneficial owner of a security, including
an unissued security, if the person is the beneficial owner of a security convertible into the
security within 60 days following that date or has a right or obligation, whether or not on
conditions, to acquire beneficial ownership of the security within 60 days.

If an early warning report is required to be filed, the purchaser and its joint actors are
prohibited from making additional acquisitions of the securities that are the subject of the
report or securities convertible to such securities until the expiry of one business day from
the date the report is filed, unless the purchaser and its joint actors already own 20 per cent.
or more of that class of securities.

A change in a material fact in the most recently filed early warning report, or the further
acquisition or subsequent disposition of 2 per cent. or more of the same class of securities
that was the subject of the most recent early warning report required to be filed, requires the
issuance of a further press release and the filing of a new early warning report.

14.3   Takeover Bid Rules

In Canada, securities laws relating to formal takeover bids are harmonized across Canadian
jurisdictions under NI 62-104. Under NI 62-104, a takeover bid is defined as “an offer to
acquire outstanding voting securities or equity securities of a class made to one or more
persons, any of whom is in the local jurisdiction or whose last address as shown on the
books of the offeree issuer is in the local jurisdiction, where the securities subject to the offer
to acquire, together with the offeror’s securities, constitute in the aggregate 20 per cent. or
more of the outstanding securities of that class of securities at the date of the offer to acquire
but does not include an offer to acquire if the offer to acquire is a step in an amalgamation,
merger, reorganization or arrangement that requires approval in a vote of security holders”.

Additional rules and requirements in respect of certain takeover bids are also imposed on
certain reporting issuers under MI 61-101 and the policies of the TSX-V.

General Requirements

The following is a general summary of a number of key features of the Canadian takeover
bid regime:

(a)     generally, a bidder may make an offer to acquire any percentage of the outstanding
securities of the target at any price; provided, however:

(i)       the offer must be made on the same terms to all of the target’s security holders
(take-up is pro rata across tendering security holders);

(ii)      under the “pre-bid integration rules”, if the bidder has acquired securities of
the target within the 90 days immediately preceding the takeover bid, then (i) the
consideration per security offered in the takeover bid must be at least equal to
and in the same form as the highest consideration that was paid on a per
security basis in the prior transaction, or at least the cash equivalent of that
consideration; and (ii) the bidder must bid for a percentage of the outstanding
target securities that is at least equal to the highest percentage that the number
of target securities acquired from any seller in any such prior transaction was of
the total number of target securities owned by that seller at the time of that prior
transaction; and

(iii)     more than 50 per cent. of all outstanding target securities owned or held by
persons other than the bidder and its joint actors must be tendered and not

56

175470      Proof 3 Monday, November 1, 2021 18:18



withdrawn before the bidder can take up any securities under the bid (the
“minimum tender condition”).

(b)     the bid may be subject to conditions, except for financing conditions;

(c)      the offer must remain open for a minimum of 105 days, subject to a target board’s
ability to reduce the bid period to not less than 35 days (the “initial deposit period”).
Securities may be withdrawn by depositing security holders at any time before the
expiration of the initial deposit period;

(d)     at the expiry of the initial deposit period, if all of the conditions of the bid are satisfied,
including the minimum tender condition, the bidder must extend the period during
which securities may be deposited under the bid for a period of at least 10 days;

(e)     the rules are the same for unsolicited or hostile offers as they are for consensual
offers;

(f)      if a takeover bid is made by an insider of the target (e.g. a holder of 10 per cent. or
more of the target’s securities), a valuation of the target’s securities and of any
non-cash consideration being offered may be required unless an exemption is
available;

(g)     in Québec, offering materials must be in French or in French and English. French
translation can significantly increase the transaction cost for the bidder.

14.4   Second Step Transaction

An offeror may not acquire all of a target issuer’s securities in a takeover bid. As a result,
some form of second step transaction may be necessary to obtain 100 per cent. ownership,
which form may depend on the percentage of target company securities that the offeror
owns following completion of the takeover bid.

14.5   Foreign Takeover Bid Exemption

It should be noted that a takeover bid is exempt from Part 2 of NI 62-104 in the case of a
“foreign takeover bid”. Such an exemption may be available where all of the following
conditions are satisfied:

(a)     security holders whose last address as shown on the books of the offeree issuer is in
Canada hold less than 10 per cent. of the outstanding securities of the class subject
to the bid at the commencement of the bid;

(b)     the offeror reasonably believes that security holders in Canada beneficially own less
than 10 per cent. of the outstanding securities of the class subject to the bid at the
commencement of the bid;

(c)      the published market on which the greatest volume of trading in securities of that class
occurred during the 12 months immediately preceding the commencement of the bid
was not in Canada;

(d)     security holders in the local jurisdiction are entitled to participate in the bid on terms at
least as favourable as the terms that apply to the general body of security holders of
the same class;

(e)     at the same time as material relating to the bid is sent by or on behalf of the offeror to
security holders of the class that is subject to the bid, the material is filed and sent to
security holders whose last address as shown on the books of the offeree issuer is in
the local jurisdiction;
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(f)      if the bid materials referred to in paragraph (e) are not in English, a brief summary of
the key terms of the bid prepared in English, and in Québec in French or French and
English, is filed and sent to security holders whose last address as shown on the
books of the offeree issuer is in the local jurisdiction at the same time as the bid
materials are filed and sent; and

(g)     if no material relating to the bid is sent by or on behalf of the offeror to security holders
of the class that is subject to the bid but a notice or advertisement of the bid
is published by or on behalf of the offeror in the jurisdiction where the offeree issuer is
incorporated or organized, an advertisement of the bid specifying where and how
security holders may obtain a copy of, or access to, the bid documents is filed and
published in English, and in Québec in French or French and English, in at least one
major daily newspaper of general and regular paid circulation in the local jurisdiction.

14.6   Insider Reporting

A person who acquires direct or indirect beneficial ownership of, or the power to exercise
control or direction over, more than 10% of the Common Shares of the Company is
considered to be an “insider” of the Company. Each insider must file an initial insider report
in prescribed form within 10 days of becoming an insider disclosing the holdings of that
person. That insider must file a further insider report within five days of any change in the
ownership or control or direction over securities of the Company.

Insider reports are filed electronically using SEDI established by the Canadian Securities
Administrators. Further information about SEDI can be found at the SEDI website
(www.sedi.ca).

14.7   Shareholder Rights Plan

On April 8, 2019, the Company adopted the Shareholder Rights Plan, which was approved
by the Shareholders at the annual and special meeting of Shareholders held on June 21,
2019. The purpose of the Shareholder Rights Plan is to provide both Shareholders and the
Board sufficient time to adequately consider a take-over bid and to ensure the fair treatment
of Shareholders in connection with a take-over bid.

As of April 8, 2019, pursuant to the Shareholder Rights Plan, existing Shareholders were
granted “rights” to acquire additional Common Shares. The rights were granted for no cash
or non-cash consideration. These rights are attached to each Common Share as long as the
Shareholder Rights Plan remains in effect. Each new Shareholder who acquires Common
Shares, either pursuant to a new issue by the Company or in the secondary market, will also
be entitled to the rights attached to such Common Shares for no additional consideration.
The rights allow Shareholders, other than a take-over bidder, to purchase, at a set exercise
price of half the market price at the time of exercise, one Common Share for each Common
Share held. This right is triggered only if a party acquires or announces its intention to
acquire 20% or more of the outstanding Common Shares and this proposed acquisition does
not meet the requirements of a “permitted bid” set forth within Shareholder Rights Plan,
which are bids that meet certain specific requirements intended to protect the interests of all
Shareholders. Permitted bids among other things must be made to all Shareholders, must
remain open for one hundred and five days and must be made by way of a take-over bid
circular prepared in compliance with applicable securities laws.

A copy of the Shareholder Rights Plan is available on the Company’s profile on SEDAR at
www.sedar.com.

15.     FURTHER ISSUE OF COMMON SHARES

While the Company is not required under Canadian law to offer new Common Shares to existing
Shareholders on a pre-emptive basis, as is required of companies incorporated under the
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Companies Act, the Company is subject to a number of investor or minority protection provisions
under the rules of the TSX-V.

Additionally, the Company has undertaken to Strand Hanson (as nominated adviser to the
Company with effect from Admission) that, in the event of a future de-listing from the TSX or
TSX-V, for as long as the Common Shares are admitted to AIM, the Company will not issue new
Common Shares accounting for more than 20% in aggregate of the share capital from time to time
of the Company on a non-pre-emptive basis in any one year without the approval of Shareholders
at a duly called general meeting.

In addition, under the rules of the TSX-V, there are maximum discounts at which the Company can
issue shares in placings. The maximum discount is: (i) 25% of the current market price at the time
of announcement of the placing if the market price is below CAD $0.50, (ii) 20% if the market
price is greater than CAD $0.50 but less than CAD $2.00, and (iii) 15% if the market price is above
CAD $2.00. The exercise price of Warrants and the conversion price of convertible securities is not
permitted to be less than the market price at the time of the announcement of the issuance (subject
to specific re-pricing rules). All of the foregoing is subject to a minimum price of CAD $0.05.

The TSX-V also requires shareholder approval for: (i) any shareholder that will acquire greater
than 19.99% of the voting rights of a listed company (a new “control person”), including rights that
may be issuable on conversion of securities; (ii) any transaction where the number of securities
issued or issuable to non-arm’s length parties as a group as payment of the purchase price for an
acquisition, exceeds 10% of the number of outstanding securities of the Company on a non-diluted
basis, prior to the closing date of the transaction; and (iii) a reviewable disposition which is a sale
of more than 50% of the Company’s assets, business or undertaking.

16.     REPURCHASE OF COMMON SHARES

Under Canadian securities laws, upon application to the TSX-V, the Company can, subject to
certain restrictions, purchase by normal market purchases up to 2% of a class of its own shares in
a given 30-day period up to a maximum in a 12 month period of the greater of 5% of the
outstanding shares or 10% of the Company’s public float, which is the listed Common Shares held
by public shareholders and not subject to resale restrictions (a “Normal Course Issuer Bid”). The
Company can also repurchase more of the Common Shares than the number permitted under the
Normal Course Issuer Bid rules by making a formal issuer bid under Canadian securities laws.

17.     DIVIDEND POLICY

The Company’s current intention is to reinvest earnings into the business in order to generate
growth. However, the Directors may consider the payment of dividends (or other methods of
returning value to Shareholders in a tax efficient manner) in the future when, in their view, the
Company has sufficient distributable profits after taking into account the working capital needs and
opportunities of the Company.

18.     TAXATION

Information regarding UK and Canadian taxation is set out in Part V of this document. That
information is intended only as a general guide to the current tax position under UK and Canadian
law. If you are in any doubt as to your tax position, you should contact your independent
professional adviser.

19.     MEETINGS, REPORTS AND ACCOUNTS

The audited accounts of the Company are prepared in Canadian dollars under IFRS. The
Company’s annual report and accounts are prepared up to 31 December each year, with copies
of the report and accounts sent to Shareholders by the end of March each year.
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The Company also publishes unaudited quarterly reports covering the three months to 31 March,
30 June and 30 September each year. The next annual general meeting of the Company will be
held in May or June 2022.

20.     RISK FACTORS

The Company’s performance is dependent on many factors and potential investors should read
the whole of this document and in particular the risk factors set out at Part II of this document.
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PART II

RISK FACTORS

Any investment in the Company should not be regarded as short-term in nature and involves a
degree of risk, including, but not limited, to the risks in relation to the Company and the Common
Shares referred to below and is only suitable for investors who are capable of evaluating the merits
and risks of such an investment and who have sufficient resources to be able to bear any losses
(which may be equal to the whole amount invested) which may result from such an investment.
Prospective investors should carefully review and evaluate the risks and the other information
contained in this document before making a decision to invest in the Company. If in any doubt
prospective investors should immediately seek their own personal financial advice from their
independent professional adviser authorised under FSMA who specialises in advising on the
acquisition of shares and other securities or other advisers such as legal advisers and
accountants.

If any of the following risks were to actually occur this could have a material adverse effect on the
Company’s business, financial position, capital resources, results of operations, business
prospects and returns to Shareholders. If that were to occur, the trading price of the Common
Shares and/or the level of dividends or distributions (if any) received from the Common Shares
could decline significantly and investors could lose all or part of their investment.

The risks referred to below are the risks which are considered to be material but are not the only
risks relating to the Company and the Common Shares. There may be additional material risks that
the Company and the Board do not currently consider to be material or of which the Company and
the Board are not currently aware.

RISKS RELATING TO THE COMPANY AND ITS OPERATIONS

Additional Requirements for Capital

As noted within Part I of this document, substantial additional equity funding will be required to fund
the Company’s equity commitment to the Tugaske SPV which is required in order to construct the
Tugaske Project as the first stage in the Company’s ultimate strategy of developing additional
potash production modules. No assurances can be given that the Company will be able to raise
the additional equity that it may require for its equity commitment to the Tugaske SPV or its
anticipated future operations.

Potash prices, environmental rehabilitation, or restitution, revenues, taxes, transportation costs,
capital expenditures, operating expenses, and geological results and the political environment are
all factors which will have an impact on the amount of additional capital that may be required. Any
additional equity financing may be dilutive to investors and debt financing, if available as
committed by the Senior Lenders, may involve restrictions on financing and operating activities.

There is no assurance that additional equity funding will be available on terms acceptable to the
Company or at all. If the Company is unable to obtain additional financing as needed, it may be
required to reduce the scope of its operations or anticipated expansion, incur financial penalties or
reduce or terminate its operations.

The Company intends to use its existing capital resources to fund a portion of its equity
commitment to the Tugaske SPV and for its ongoing general working capital requirements. The
additional approximate C$105 million in equity capital that the Company will require to fund its
equity commitment to the Tugaske SPV will be required to be obtained from other sources
following Admission, including, potentially, offerings of equity securities by the Company. Further
updates will be made as and when appropriate.
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In the event that the Company cannot obtain some or all of the additional C$105 million (by way
of equity funding) that it has committed to advance in equity capital to the Tugaske SPV pursuant
to its agreements with HELM, the Company will be required to raise funds from alternative sources,
which could, to the extent available and acceptable to, inter alia, the Senior Lenders, include debt
funding and/or further equity offerings of securities by the Company or a sale of a portion of the
Company’s interest in the Tugaske SPV.

The entering into of the Debt Facility is conditional on a number of conditions, including: completion
of the abovementioned equity offering (or sourcing alternative and acceptable capital of a similar
quantum), the negotiating and settlement of the definitive facility and security documentation; the
final approval by ECA relating to the export credit guarantee; and obtaining final approvals from
the Senior Lenders for the Debt Facility. As a result, whilst the Company is confident that following
receipt of the binding conditional commitment letters from the Senior Lenders, there is no
assurance that the Debt Facility will be entered into on the terms anticipated, or at all.

The Company will require the financing from the Debt Facility to develop the Tugaske Project and
bring the Tugaske Project into operation. If the Company is unable to negotiate successfully and
enter into the Debt Facility, the Company will be required to replace this financing through other
means, which may include issuances of Common Shares of the Company. There is no guarantee
that the Company would be able, in these circumstances, to replace the Debt Facility with other
suitable financing on commercially reasonable terms, or at all. Additionally, under any replacement
financing arrangement, the Company may be required to issue equity securities to the lender or
investor(s) under such financing arrangement, which would cause dilution for the Company’s
existing shareholders. A failure by the Company to obtain adequate financing, whether through the
Debt Facility or otherwise, may result in a delay or indefinite postponement or the termination of
the development of the Tugaske Project or any of the Company’s other business activities and
could result in a material adverse effect on the financial condition of the Company.

In order to receive ECA coverage for the Debt Facility, the Company is obligated to purchase
certain products and services from Germany using funds advanced under the Debt Facility. Such
requirement restricts the market for the Company’s purchase of products and services and may
result in the Company being required to purchase such products and services at elevated costs as
compared to what the Company might have been able to negotiate if it were able to purchase such
products or services outside of Germany on the free market. Additionally, the quality of the
products and services received may not be equivalent to that which the Company could have
received had such products and services been purchased outside of Germany. This could lead to
increased operating costs and delays, which could have a material adverse effect on the
Company’s results of operations and financial condition.

Proposed Mining Method

The Company plans to use selective solution mining, otherwise known as “selective dissolution” at
the Tugaske Project and any future potash projects undertaken by the Company. The selective
dissolution method has not yet been used as the primary mining method in commercial operations
in Saskatchewan. As such, there is no assurance that this method will yield the benefits expected
by the Company, such as lowering capital costs and decreasing decommissioning costs. In the
event that the “selective dissolution” method is unsuccessful at the Tugaske Project, or fails to
deliver some or all of the benefits anticipated, the Company may be required to implement other
mining methods at the Tugaske Project, which may result in additional capital expenditures at the
Tugaske Project, delays in the development of the Tugaske Project and increased
decommissioning costs in respect of the Tugaske Project which may cause the Tugaske Project to
become uneconomic. Additionally, if the “selective dissolution” method is unsuccessful at the
Tugaske Project, the Company may not be able to utilize this method at future potash production
projects, which may inhibit or prohibit the Company’s development of future potash production
projects, as currently anticipated or at all. As a result, the failure of the “selective dissolution”
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method to be a viable mining method at the Tugaske Project may have a material and adverse
impact on the business, results of operation and financial condition of the Company.

HELM Joint-Venture

The Company has plans to execute the Tugaske Project through the Tugaske SPV that will
construct, own and operate the Tugaske Project. As noted at paragraph 1.5 of Part I of this
document, the Company has entered into negotiations with HELM, to, among other things, settle
the terms of the Shareholders Agreement that will govern the joint ownership of the Tugaske SPV.
There is no guarantee that the Company and HELM will settle the terms of the Shareholder
Agreement governing the Tugaske SPV or that a joint-venture arrangement will be successfully
entered into and implemented for the operation of the Tugaske Project with HELM.

In addition, the existence or occurrence of one or more of the following circumstances and events
could have a material adverse impact on the Company’s profitability or the viability of Gensource’s
interests held through the Tugaske SPV, which could have a material adverse impact on the
Company’s future cash flows, earnings, results of operations and financial condition:

•         disagreements with HELM on how to develop and operate the Tugaske Project efficiently;

•         inability to exert influence over certain strategic decisions made in respect of the Tugaske
SPV or the Tugaske Project, including with respect to the revenues of the Tugaske SPV that
are distributed to the Company;

•         inability of HELM to meet its obligations to the Tugaske SPV;

•         failure to obtain consent from the Minister of Energy and Resources to the transfer of well
licence 141562 from the Company to the Tugaske SPV;

•         inability of the Company to make its required equity commitment to the Tugaske SPV, which
may result in the dilution of the Company’s interest in the Tugaske SPV; and

•         litigation between HELM and the Company regarding joint venture matters.

The Company intends to be the operator of the Tugaske Project following the development phase
of the Tugaske Project. The Company will be subject to an Operations and Maintenance
Agreement, now finalised but not executed with the Tugaske SPV. At some point in the future,
operations and maintenance of the Tugaske SPV may be internalised by the Tugaske SPV. The
inability of the Company to manage the Tugaske Project effectively pursuant to the Operations and
Maintenance agreement or the failure by the Tugaske SPV to prudently manage the operations of
the Tugaske Project, could have a material adverse effect on our business, results of operations
and financial position.

Offtake Agreement with HELM

The Company has entered into an Offtake Agreement with HELM whereby, as noted elsewhere in
this document, HELM has agreed to purchase 100% of the potash production from the Tugaske
Project. If circumstances were to arise that would result in HELM defaulting under the Offtake
Agreement or terminating the Offtake Agreement, the Company’s ability to market and sell the
potash produced at the Tugaske Project could be impacted, resulting in a material adverse effect
on the Company’s future cash flows, earnings, results of operations and financial condition.
Additionally, the Company is dependent on certain assets owned by HELM that the Company
plans on using in connection with the production of potash at the Tugaske Project that will be sold
to HELM pursuant to the terms of the Offtake Agreement. If the Company is unable to use the
assets due to HELM defaulting or terminating the Offtake Agreement, the Company may struggle
in bringing the potash produced at the Tugaske Project to market, which may result in an impact
to our business and future operations.
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Commodity Price Fluctuations

The Company does not currently have any potash mining operations. The profitability of any such
operations in which the Company has, or may have an interest, will be significantly affected by
changes in the market prices of potash. Prices for potash fluctuate and have historically been
subject to wide fluctuations and are affected by numerous factors beyond the control of the
Company such as the level of interest rates, the rate of inflation, central bank transactions, world
supply of potash, foreign currency exchange rates, international investments, monetary systems
and political developments. The exact effect of these factors cannot be accurately predicted, but
the combination of these factors may result in the Company not receiving adequate returns on
invested capital or the investments retaining their respective values, and fluctuations in potash
prices may materially and adversely affect the financial performance or results of operations of the
Company in the future.

Dependence on Key Personnel

The Company has a small management team and the loss of a key individual could have an
adverse effect on the future of the Company’s business or cause delay in the plans of the
Company.

The Company’s future success will also depend in large part upon its ability to attract and retain
appropriate personnel. There can be no assurance that the Company will be successful in
attracting and retaining such personnel and an inability to do so could have a material and adverse
effect on the Company’s business, results of operations, financial condition and prospects.

Workforce and Labour Risks

Certain of the Company’s operations may be carried out under potentially hazardous conditions.
Whilst the Company intends to operate in accordance with relevant health and safety regulations
and requirements, the Company remains susceptible to the possibility that liabilities might arise as
a result of accidents or other workforce-related misfortunes, some of which may be uninsurable or
beyond the Company’s control.

The Company may be unable to source personnel and equipment to meet its objectives, which
could affect the Company’s development schedule and financial position.

The Company’s operations may be affected by labour-related problems in the future, such as union
demands and litigation for pay rises and increased benefits. There can be no assurance that work
stoppages or other labour-related developments will not adversely affect the results of operations
or the financial condition of the Company.

Competition

The mining industry can be competitive. The Company faces potential competition from other
mining companies in connection with the acquisition of mineral properties, as well as for the
recruitment and retention of qualified employees. Larger companies, in particular, may have
access to greater financial resources, operational experience and technical capabilities than the
Company which may give them a competitive advantage.

In addition, actual or potential competitors may be strengthened through the acquisition of
additional assets which could adversely affect the Company’s ability to acquire suitable additional
properties in the future. The Company’s success will depend on its ability to develop the Tugaske
Project and in addition, select and acquire exploration and development rights on properties and
recruit and retain qualified employees, and there can be no assurance that the Company will
continue to be able to compete successfully with its rivals, particularly with those with greater
access to financial resources, operational experience and technical capabilities.
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Future Acquisitions and Joint Ventures

The Company intends to evaluate opportunities to acquire and/or joint venture additional mining
assets and businesses as part of its business objective to implement replicable potash production
modules. These acquisitions or joint ventures may be significant in size, may change the scale of
Gensource’s business and may expose it to new geographic, operating, financial and geological
risks. The Company’s success in its acquisition and/or joint venture activities will depend on its
ability to identify suitable acquisition and/or joint venture candidates and partners, acquire or joint
venture them on acceptable terms and integrate their operations successfully with those of
Gensource.

Any acquisitions or joint ventures would be accompanied by risks, such as the difficulty of
assimilating the operations and personnel of any acquired companies; the potential disruption of
Gensource’s ongoing business; the inability of management to maximize the financial and strategic
position of Gensource through the successful incorporation of acquired assets and businesses or
joint ventures; additional expenses associated with amortization of acquired intangible assets; the
maintenance of uniform standards, controls, procedures and policies; the impairment of
relationships with employees, customers and contractors as a result of any integration of new
management personnel; dilution of Gensource’s present shareholders or of its interests in its
subsidiaries or assets as a result of the issuance of shares to pay for acquisitions or the decision
to grant earning or other interests to a joint venture partner; and the potential unknown liabilities
associated with acquired assets and businesses. There can be no assurance that Gensource
would be successful in overcoming these risks or any other problems encountered in connection
with such acquisitions or joint ventures. There may be no right for shareholders to evaluate the
merits or risks of any future acquisition or joint venture undertaken except as required by
applicable laws and regulations.

Dependence on Third Party Services

The Company will rely on products and services provided by third parties. If there is any
interruption to the products or services provided by such third parties the Company may be unable
to find adequate replacement services on a timely basis or at all.

The Company is unable to predict the risk of insolvency or other managerial failure by any of the
contractors or other service providers currently or in the future used by the Company.

Reliance on Strategic and Commercial Relationships

In conducting its business, the Company will rely on continuing existing strategic and commercial
relationships, including its relationship with Innovare for use of the Innovare Intellectual Property
as part of the extraction process, and forming new relationships with other entities in the mining
industry and also certain regulatory and governmental departments. There can be no assurance
that its existing relationships will continue to be maintained or that new ones will be successfully
formed, and the loss of these relationships could have a material adverse effect on the results of
operations or the financial condition of the Company.

Project Risks

The Company may manage and participate in a variety of projects in the conduct of its business.
The Company’s ability to execute projects and market potash will depend upon numerous factors
beyond the Company’s control, including: the availability of processing capacity; the availability of
storage capacity; the supply of and demand for potash; the availability of equipment; unexpected
cost increases; accidental events; currency fluctuations; changes in regulations; the availability
and productivity of skilled labour; and the regulation of the industry by various levels of government
and governmental agencies.

Because of these factors, the Company could be unable to execute projects on time, on budget or
at all, and may not be able to effectively market the potash that it produces. In particular, the
existence of these factors at the Tugaske Project may result in delays in the development of the
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Tugaske Project, which may delay expected revenues from operations and cause cost estimates
not to be accurate, which may result in significant cost over-runs that could make the Tugaske
Project uneconomic, either of which would have a material and adverse effect on the business,
financial condition and results of operations of the Company.

Compliance with Laws

The Company’s operations are, and will going forward be, subject to various laws and regulations
relating to the protection of the environment (including regular environmental impact assessments
and the obtaining of appropriate permits or approvals by relevant environmental authorities),
worker health and safety, employment standards, waste disposal, protection of historic and
archaeological sites, mine development, protection of endangered and protected species,
Indigenous communities’ rights and other matters.

Any such legislation, and environmental legislation in particular, can, in certain jurisdictions,
comprise numerous regulations which might conflict with one another and which cannot be
consistently interpreted. Such regulations typically cover a wide variety of matters including,
without limitation, prevention of waste, pollution and protection of the environment, labour
regulations and worker safety. The Company may also be subject under such regulations to clean-
up costs and liability for toxic or hazardous substances which may exist on or under any of its
properties or which may be produced as a result of its operations. Compliance with these laws and
regulations is costly and time intensive and the Company’s complete compliance with all such laws
and regulations cannot be guaranteed given the nature and complexity of such laws and
regulations.

Any failure to comply with relevant environmental, health and safety and other regulatory
standards may subject the Company to extensive liability and fines and/or penalties and have an
adverse effect on the business, results of operations, or prospects of the Company. In particular,
a violation of health and safety laws relating to a mine, or other plant or a failure to comply with the
instructions of the relevant health and safety authorities could lead to, among other things, a
temporary shutdown of all or a portion of the mine, or other plant, a loss of the right to mine or to
use other plant, or the imposition of costly compliance procedures. If health and safety authorities
require the Company to shut down all or a portion of a mine, or other plant or to implement costly
compliance measures, whether pursuant to existing or new health and safety laws and regulations,
such measures could have a material adverse effect on the Company’s results of operations or
financial condition. Furthermore, the future introduction or enactment of new laws, guidelines and
regulations could serve to limit or curtail the growth and development of the Company’s business
or have an otherwise negative impact on its operations. Any changes to, or increases in the current
level of regulation or legal requirements may have a material adverse effect upon the Company in
terms of additional compliance costs.

Mining operations have inherent risks and liabilities associated with pollution of the environment
and the disposal of waste products occurring as a result of mineral exploration and production.
Laws and regulations involving the protection and remediation of the environment and the
governmental policies for implementation of such laws and regulations are constantly changing
and are generally becoming more restrictive. As a result, there are certain risks inherent in the
Company’s activities and those which it anticipates undertaking in the future, such as, but not
limited to, risks of accidental spills, leakages or other unforeseen circumstances, that could subject
the Company to potential liability. The Company cannot give any assurance that breaches of
environmental laws (whether inadvertent or not) or environmental pollution will not materially and
adversely affect its financial condition and its results from operations.

Indigenous Peoples

Various international and national laws, codes, resolutions, conventions, guidelines, and other
similar rules and regulations relate to the rights of Indigenous peoples. The Company operates in
some areas presently or previously inhabited or used by Indigenous peoples. Many of these rules
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and regulations impose obligations on government to respect the rights of Indigenous people.
Some mandate that government consult with Indigenous people regarding government actions
which may affect Indigenous people, including actions to approve or grant mining rights or permits.
The obligations of government and private parties under the various international and national
materials pertaining to Indigenous people continue to evolve and be defined.

There is uncertainty with respect to Indigenous peoples land claims in Canada due to the decision
of the Supreme Court of Canada in Tsilhqot’in Nation v. British Columbia (2014 SCC 44), which
recognized the Tsilhqot’in Nation as holding aboriginal title to approximately 1,900 square
kilometers of territory in the interior of British Columbia. This decision represents the first
successful claim for aboriginal title in Canada and may lead other First Nations in Canada to
pursue aboriginal title in their traditional land use areas. Such claims, if successful, may impact
those projects or operations in Canada in which the Company holds a material interest, such as
the Tugaske Project.

Additionally, the Company’s current and future operations are subject to a risk that one or more
groups of Indigenous people may oppose continued operation, further development, or new
development of the Company’s projects or operations. Such opposition may be directed through
legal or administrative proceedings or expressed in manifestations such as protests, roadblocks or
other forms of public expression against the Company’s activities. Opposition by Indigenous
people to the Company’s operations may require modification of or preclude operation or
development of the Company’s projects or may require the Company to enter into agreements with
Indigenous people with respect to the Company’s projects, which may negatively impact the ability
of the Company to continue the operation or development of any such project and may have a
material and adverse effect on the financial condition of the Company and its results from
operations.

Exploration and Development

Development of the Company’s properties, other than the Tugaske Project, will only follow upon
obtaining continuing satisfactory exploration results and being able to obtain sufficient financing to
continue the development and eventual commercial production of potash. Mineral exploration and
development are speculative in nature and involve a high degree of risk and few properties which
are explored are ultimately developed into producing mines. There is no assurance that the
Company’s mineral exploration and development activities will result in any additional discoveries
of reserves of potash or that the current reserves or resources will be developed to production or
be commercially viable. The long-term profitability of the Company’s operations will be in part
directly related to the cost and success of its exploration programs, which may be affected by a
number of factors.

Substantial expenditures are required to establish resources and reserves through drilling and
development and for mining and processing facilities and infrastructure. Although substantial
benefits may be derived from the discovery of a major mineralized deposit, no assurance can be
given that minerals will be discovered in sufficient quantities to justify commercial operations or
that the funds required for development can be obtained on a timely basis.

Calculation of  Reserves and Resources and Potash Recoveries

Mineral Reserves and Mineral Resources are based on estimates of mineral content and quantity
derived from limited information acquired through drilling and other sampling methods and require
judgmental interpretations of geology, structure, grade distributions and trends, and other factors.
These estimates may change as more information is obtained. No assurance can be given that the
estimates are accurate or that the indicated level of mineral product will be produced. Actual
mineralization or formations may be different from those predicted. Further, it may take many years
from the initial phase of drilling before production is possible, and during that time the economic
feasibility of exploiting a discovery may change.
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In addition, the Mineral Reserve and Mineral Resource estimates are subject to updates from time
to time as the geological and technical information on the mineralization increases. These Mineral
Reserve and Mineral Resource updates may result in reclassification of resources from one
category of resources to another and these reclassifications may have a follow-on impact on
reserves. To the extent that these reclassifications of resources are from a higher category to a
lower category, there may be a resulting negative impact on related Mineral Reserves. Any
reduction of reserves resulting from reclassification of resources may ultimately impact on project
economics, including net present values and internal rates of return. For future projects, these
reductions may impact adversely on production decisions. Mineral Resources that are not Mineral
Reserves do not have demonstrated economic viability. It cannot be assumed that all or any part
of declared Mineral Resources constitute or will be converted into Mineral Reserves. Market price
fluctuations of potash as well as increased production and capital costs, reduced recovery rates or
technical, economic, regulatory or other factors may render Proven and Probable Reserves
unprofitable to develop at a particular site or sites for periods of time or may render Mineral
Reserves containing relatively lower grade mineralization uneconomic. Successful extraction
requires safe and efficient mining and processing. Moreover, short-term operating factors relating
to the Mineral Reserves, such as the need for the orderly development of ore bodies or the
processing of new or different ore types, may cause Mineral Reserves to become uneconomic.
Estimated reserves may have to be recalculated based on actual production experience. Any of
these factors may require the reduction of Mineral Reserves and Mineral Resources.

Failure to obtain or maintain necessary permits or government approvals, revocation of those
permits and approvals, regulatory changes affecting necessary permits or government approvals,
or environmental concerns could also cause a reduction in reserves and resources. There is also
no assurance that the Company will achieve indicated levels of recovery or obtain the prices for
production assumed in determining the amount of any reserves. Anticipated levels of production
may be affected by numerous factors, including mining conditions, labour availability and relations,
weather and supply shortages.

Reclamation

There is a risk that monies allotted for land reclamation may not be sufficient to cover all risks, due
to changes in the nature of the waste rock or tailings and/or revisions to government regulations.
Therefore, additional funds, or reclamation bonds or other forms of financial assurance may be
required over the tenure of the Tugaske Project to cover potential risks. These additional costs may
have a material adverse impact on the financial condition and results of the Company.

Litigation

The Company is engaged as a defendant in a claim, which asserts that the Company wrongfully
excluded Mr. Frank Eberhardt from investing in the Tugaske Project. Litigation resulting from this
claim could be costly and time-consuming and could divert the attention of management and key
personnel away from the Company’s business operations. The Company cannot be assured that
it will succeed in defending this claim and that judgment will not be entered against the Company
in respect to litigation resulting from such claim. If the Company is unsuccessful in its defence of
this claim or is unable to settle the claim in a manner satisfactory to the Company, the Company
may be faced with significant monetary damages and Mr. Eberhardt may be entitled to invest in
the Tugaske Project, which could cause the Company’s interest in such project to be diluted, either
of which could have a material adverse effect on the Company’s business, prospects, financial
condition, financial performance and results of operations.

In addition, the Company may be subject to other litigation arising in the normal course of business
and may be involved in disputes with other parties, including governments and its workforce, in the
future which may result in litigation. The causes of potential future litigation cannot be known and
may arise from, among other things, business activities, environmental laws, volatility in stock
price, failure to comply with disclosure obligations or labour disruptions at the Company’s projects.
The results and costs of litigation cannot be predicted with certainty. If the Company is unable to
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resolve these disputes favourably, it may have a material adverse impact on the financial
performance, cash flow and results of operations of the Company.

Government Regulation and Political Risk

The Company’s operating activities are subject to laws and regulations governing expropriation of
property, health and worker safety, employment standards, waste disposal, protection of the
environment, mine development, land and water use, prospecting, mineral production, exports,
taxes, labour standards, occupational health standards, toxic wastes, the protection of endangered
and protected species and other matters. Future changes in applicable laws, regulations,
agreements or changes in their enforcement or regulatory interpretation could result in changes in
legal requirements or in the terms of existing permits and agreements applicable to the Company
or its properties, which could have a material adverse impact on the Company’s current operations
or planned development projects. Where required, obtaining necessary permits and licences can
be a complex, time consuming process and the Company cannot assure whether any necessary
permits will be obtained on acceptable terms, in a timely manner or at all. The costs and delays
associated with obtaining necessary permits and complying with these permits and applicable laws
and regulations could stop or materially delay or restrict the Company from proceeding with any
future exploration or development of its properties, which could have a material adverse impact on
the Company’s ongoing or planned operations or ongoing or planned development projects.

Operating Risks

The activities of the Company are subject to all of the hazards and risks normally incidental to
exploring and developing natural resource projects. These risks and uncertainties include, but are
not limited to, environmental hazards, industrial accidents, labour disputes, encountering unusual
or unexpected geological formations or other geological or grade problems, unanticipated changes
in metallurgical characteristics and mineral recovery, encountering unanticipated ground or water
conditions, cave-ins, pit wall failures, flooding, rock bursts, periodic interruptions due to inclement
or hazardous weather conditions and other acts of God or unfavourable operating conditions and
losses.

Should any of these risks and hazards affect the Company’s exploration, development or mining
activities, it may cause the cost of production to increase to a point where it would no longer be
economic to produce mineral resources from the Company’s properties, require the Company to
write-down the carrying value of one or more mineral projects, cause delays or a stoppage of
mining and processing, result in the destruction of mineral properties or processing facilities, cause
death or personal injury and related legal liability; any and all of which may have a material adverse
effect on the Company.

Uninsured Hazards

The Company may be subject to substantial liability claims due to the inherently hazardous nature
of its activities or for acts and omissions of contractors, sub-contractors or operators. Any
indemnities the Company may receive from such parties may be limited or may be difficult to
enforce if such contractors or sub-contractors or operators lack adequate resources.

The Company can give no assurance that the proceeds of insurance applicable to covered risks
will be adequate to cover expenses relating to losses or liabilities. Accordingly, the Company may
suffer material losses from uninsurable or uninsured risks of insufficient insurance coverage. The
Company is also subject to the risk of unavailability, increased premiums or deductibles, reduced
cover and additional or expanded exclusions in connection with its insurance policies and those of
operators of assets it does not itself operate.

Weather Conditions and Climate Change

It may not be possible to fully insure against adverse weather conditions, and should such events
occur, liabilities may arise which could reduce or eliminate any future profitability, result in
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increasing costs or the loss of the Company’s assets and a decline in the value of the Company’s
securities.

The Company acknowledges climate change and that increased environmental regulation
resulting therefrom may adversely affect the operations of the Company.

There is no assurance that the response of the Company to the risks posed by climate change and
the corresponding legislation and regulation will be effective and the physical risks of climate
change will not have an adverse effect on the Company’s operations and profitability.

Permits and Licences

The operations of the Company require licences and permits from various governmental
authorities. There can be no assurance that the Company will be able to obtain all necessary
licences and permits that are required to carry out exploration and development at its properties.
Regulations and policies relating to licences and permits may change, be implemented in a way
that the Company does not currently anticipate or take significantly greater time to obtain. These
licences and permits are subject to numerous requirements, including compliance with the
environmental regulations. Revocation or suspension of the Company’s environmental and
operating permits could have a material adverse effect on its business, financial condition and
results of operations.

Estimates in financial statements

Preparation of financial statements will require the Company to use estimates and assumptions.
Accounting for estimates will require the Company to use its judgement to determine the amount
to be recorded on its financial statements in connection with these estimates. In addition, the
carrying amounts of certain assets and liabilities are often determined based on estimates and
assumptions of future events. If the estimates and assumptions are inaccurate, the Company
could be required to write down the value of certain assets. On an ongoing basis, the Company
will re-evaluate its estimates and assumptions. However, the actual amounts could differ from
those based on estimates and assumptions.

Changes in Capital and Operating Costs

Changes in the Company’s capital costs and operating costs are likely to have an impact on its
profitability. The Company’s main planned production expenses include mining costs, transport
costs, treatment costs and other overheads. Changes in costs of the Company’s mining and
processing operations can occur as a result of unforeseen events and could result in changes in
profitability or resource estimates, including rendering certain mineral reserves uneconomic to
mine. These factors include, but are not limited to: actual ore mined varying from estimates of
grade, tonnage, dilution and other characteristics; natural phenomena, such as inclement weather
conditions and floods; and mine failures or equipment failures. Many of these changes may be
beyond the Company’s control. Material increases in costs could have a material adverse effect
on future cash flows, profitability, results of operations and the financial condition of the Company.

External Contractors and Sub-Contractors

During periods of growth in the mining industry, there is increased competition for the services of
suitably qualified and/or experienced sub-contractors, such as mining and drilling contractors,
assay laboratories, metallurgical test work facilities and other providers of engineering, project
management and mineral processing services.

As a result, the Company may experience difficulties in sourcing and retaining the services of
suitably qualified and/or experienced sub-contractors. The loss or diminution in the services of
suitably qualified and/or experienced sub-contractors or an inability to source or retain necessary
sub-contractors or their failure to properly perform their services could have a material and adverse
effect on the Company’s business, results of operations, financial condition and prospects.
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The Company is unable to predict the risk of insolvency or other managerial failure by any of the
contractors or other service providers currently or in the future used by the Company in its
activities. Any of the foregoing may have a material adverse effect on the results of operations or
the financial condition of the Company. In addition, the termination of these arrangements, if not
replaced on similar terms, could have a material adverse effect on the results of operations or the
financial condition of the Company.

Transportation Delays

The Company is reliant upon public and privately owned transportation infrastructure to transport
its potash product offsite. Unusual or infrequent weather phenomena, sabotage, government or
other interference in the maintenance or provision of such infrastructure could adversely affect the
Company’s operations, financial condition and results of operations. Any such issues arising in
respect of the supporting infrastructure or on the Company’s site could materially and adversely
affect the Company’s results of operations or financial condition.

Furthermore, any failure or unavailability of the Company’s operational infrastructure (for example,
through equipment failure or disruption to its transportation arrangements) could adversely affect
the production.

Sovereign Risks

The Company may be adversely affected by changes in economic, political, judicial,
administrative, taxation or other regulatory factors in the UK or Canada or elsewhere. These risks
and uncertainties include, but are not limited to: inflation; labour unrest; risk of war or civil unrest;
expropriation and nationalisation; renegotiations or nullification of existing concessions, permits
and contracts; illegal mining; changes in taxation policy; restrictions on foreign exchange and
repatriation; terrorist activities; extreme fluctuations in currency exchange rates and changing
political conditions, currency controls and government regulations that favour or require the
awarding of contracts to local contractors or require foreign contractors to employ citizens of, or
purchase supplies from, a particular jurisdiction.

Risks associated with the need to maintain an effective system of  internal controls

The Company’s future growth and prospects will depend on its ability to manage growth and to
continue to maintain, expand and improve operational, financial and management information
systems on a timely basis, while at the same time maintaining effective cost controls. Any damage
to, failure of or inability to maintain, expand and upgrade effective operational, financial and
management information systems and internal controls in line with the Company’s growth could
have a material adverse effect on the Company’s business, financial condition and results of
operations.

Moreover, the Company’s management does not expect that its internal control over financial
reporting will prevent or detect all errors and all fraud. Any such errors or fraud could cause the
Company to be required to amend its financial statements and result in regulatory sanctions and/or
liability, any of which could harm the Company’s financial results, results of operation, business or
share price.

The ability of  a Shareholder outside Canada to bring an action against the Company may

be limited under law

The ability of Shareholders to bring actions or enforce judgements against the Company or the
Directors may be limited. The ability of a Shareholder outside Canada to bring an action against
the Company may be limited under law. The Company is incorporated under the Act. The rights of
holders of Common Shares are governed by the Act and by the Company’s Articles. These rights
differ from the rights of shareholders in typical English companies. A Shareholder outside Canada
may not be able to enforce a judgement against the Company or some or all of the Directors and
executive officers. Consequently, it may not be possible for a Shareholder outside Canada to effect
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service of process upon the Company or the Directors and executive officers within the
Shareholder’s country of residence or to enforce against the Company or the Directors and
executive officers within the Shareholder’s country of residence or to bring an action against the
Company. There can be no assurance that a Shareholder will be able to enforce any judgements
in civil and commercial matters or any judgements under the securities laws of countries other than
Canada against the Company or the Directors or executive officers who are residents of the UK or
countries other than those in which judgement is made. In addition, English or other courts may
not impose civil liability on the Company or the Directors or executive officers in any original action
based solely on foreign securities laws brought against the Company or the Directors in a court of
competent jurisdiction in England or other countries.

Title to Assets

The Company’s mineral property rights may be subject to prior unregistered agreements or
transfers or Indigenous or other land claims and title may be affected by, among other things,
unidentified or unknown defects. Title to, and the area of, the mineral interests held by the
Company may be disputed. Any challenge to the title or access to any of the properties in which
the Company has an interest may have a negative impact on the Company, as the Company will
incur delay and expenses in defending such challenge and, if the challenge is successful, the
Company may lose any interest it may have in the subject property.

Potential Conflicts of  Interest

Certain Directors and officers of the Company also serve as Directors and officers of other public
and private companies or have significant shareholdings in other public and private companies.
Consequently, there exists the possibility that such Directors will be in a position of a conflict of
interest in the ordinary course of the Company’s business in dealings between these companies
and the Company. While applicable corporate law requires any decision made by Directors to be
made in accordance with applicable laws and the duties and obligations of the Directors to act
honestly, in good faith and in the best interests of the Company, the Company does not have any
agreements mandating the Directors and officers of the Company act in the best interests of the
Company (including non-competition and non-disclosure agreements with management) and there
can be no assurance that any such conflicts will be resolved in favour of the Company. If any such
conflicts are not resolved in favour of the Company, the Company my be adversely affected.

Information Systems Security Threats

The Company is reliant on the continuous and uninterrupted operation of its information
technology systems. As such, user access and security of all information technology systems
(including cloud security) are critical elements to the operations of the Company, and,
consequently, the protection against cyber security incidents with respect to the information
technology systems of the Company is important for the Company to ensure it is able to continue
its operations in the ordinary course of business. Any information technology system failure
pertaining to availability, access or system security could result in a disruption of the Company’s
operations, and could adversely affect the reputation, operations or financial performance of the
Company.

The information technology systems of the Company could be compromised by unauthorized
parties attempting to extract business sensitive, confidential or personal information, corrupting
information or disrupting business processes or by inadvertent or intentional actions by the
employees or counter-parties of the Company. A cyber security incident resulting in a security
breach or failure to identify a security threat could disrupt business and could result in the loss of
business sensitive, confidential or personal information or other assets, as well as litigation,
regulatory enforcement, violation of privacy or securities laws and regulations and remediation
costs. In addition, as the regulatory environment related to data/information security, data
collection and use, and privacy evolves, with new and constantly changing requirements
applicable to the Company’s business, compliance with those requirements could also result in
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additional costs. The Company may be required to expend additional resources to continue to
modify or enhance protective measures or to investigate and remediate any security
vulnerabilities.

If any of the foregoing events, or other negative events in respect of the information technology
systems of the Company not described herein occur, the business, financial condition or results of
operations of the Company could suffer. In that event, the market price of the Company’s securities
may decline and investors could lose part or all of their investment.

COVID-19

There exists a risk that the significant outbreak of COVID-19 across the world may detrimentally
impact the Company’s operations. The Company may be affected by disruptions to its operations
in one or more locations, particularly for the foreseeable future in light of the government
responses to the spread of COVID-19 or other potential pandemics.

As a result of the COVID-19 outbreak, there are currently travel restrictions in place in many
countries with many land borders closed and suspension of flights. These restrictions may have
an immediate impact on the operations of the Company in terms of access to resources and
supplies disruption to operations and delays or increased costs in accessing resources and
supplies. The outbreak of COVID-19 has demonstrated the need to have contingency plans in
place in relation to the outbreak of pandemics, and has also resulted with a number of companies
across the globe being essentially shut down for an extended period of time. The impact of this is
that the Company will have to ensure that its future plans include an appropriate amount of
contingency planning for the current COVID-19 and future pandemics, but are also likely to result
in some prices from suppliers being higher than previously thought, as they too include
contingencies into their pricing models and work to ensure they remain profitable despite the
period of lock down. As such, costs could escalate from the level originally anticipated.

While the Company will seek to manage the effect of COVID-19 on its personnel and operations,
if and when necessary, there can be no assurance that COVID-19 will not have an adverse effect
on the future operations of the Company’s projects or an investment in the Company.

Negative Operating Cash Flow

The Company is a development stage company and has not generated cash flow from operations.
The Company is devoting significant resources to the development of its properties; however,
there can be no assurance that it will generate positive cash flow from operations in the future. The
Company expects to continue to incur negative consolidated operating cash flow and losses until
such time as it achieves commercial production at a particular project. The Company currently has
negative cash flow from operating activities. In the event that the Company’s operating cash flow
is not positive in future financial periods it may need to raise additional capital in order to fund
operations. There is no guarantee that additional funds will be available on terms acceptable to the
Company or at all.

RISKS RELATING TO THE COMMON SHARES

The Common Shares may be subject to various factors which may make the share price

volatile

The market price of the Common Shares may be volatile. The volatility may affect the ability of
Shareholders to sell their Common Shares at an advantageous price. Market price fluctuations in
the Common Shares may be due to the Company’s operating results failing to meet the
expectations of securities analysts or investors in any quarter, downward revisions in securities
analysts’ estimates, governmental regulatory action, adverse changes in general market
conditions or economic trends, acquisitions, dispositions or other material public announcements
by the Company or its competitors, along with a variety of additional factors, including, without
limitation, those set forth under “Forward-Looking Statements” and the risk factors set forth in this

73

175470      Proof 3 Monday, November 1, 2021 18:07



document. In addition, capital markets have recently experienced significant price and trading
fluctuations. These fluctuations have resulted in volatility in the market prices of securities that
often has been unrelated or disproportionate to change in operating performance. These broad
market fluctuations may adversely affect the market price of the Common Shares.

Exposure to economic cycle

Market conditions may affect the value of the Company’s share price regardless of operating
performance. The Company could be affected by unforeseen events outside its control including
economic and political events and trends, inflation and deflation, terrorist attacks or current
exchange fluctuation. The combined effect of these factors is difficult to predict and an investment
in the Company could be adversely affected by changes in economic, political, administrative,
taxation or other regulatory factors in any jurisdiction in which the Company may operate.

Market perception

Market perception of smaller mining companies may change which could impact on the value of
investors’ holdings and impact on the ability of the Company to raise further funds by issue of
further Common Shares. Future issues or sales of the Common Shares could cause the share
price to decline If the Company issues equity securities in the future or if Shareholders sell a
substantial number of the Common Shares in the public market after Admission, or if there is a
perception that these sales or issuances might occur, the market price of the Common Shares
could decline.

The Company may issue Common Shares, or other securities, from time to time. In the event any
such acquisition or investment is significant, the number of Common Shares, or the number or
aggregate principal amount, as the case may be, of other securities that the Company may issue
may in turn be significant, causing further downward pressure on the Company’s share price.

The Company may have further capital requirements as it proceeds with its activities, or wants to
take advantage of opportunities for acquisitions, joint ventures or other business opportunities that
may be presented to it. Such continued and future development may require the issuance of
Common Shares in the future and any such issuance is likely to result in the existing Shareholders
sustaining dilution to their relative proportion of the equity in the Company. There may be other
issues of shares, such as to key employees or personnel, which may further dilute the
shareholding of existing Shareholders.

The Company has no current dividend payment policy and does not intend to pay any cash

dividends in the foreseeable future.

The Company has paid no dividends on the Common Shares since incorporation and does not
anticipate paying dividends in the immediate future. The payment of future dividends, if any, will be
reviewed periodically by the Board of the Company and will depend upon, among other things,
conditions then existing including earnings, financial conditions, cash on hand, financial
requirements to fund its commercial activities, development and growth, and other factors that the
Board of the Company may consider appropriate in the circumstances.

General risks of  investing in shares traded on AIM

Shares traded on AIM are perceived to involve a higher degree of risk and be less liquid than
shares in companies whose shares are listed on the Official List. AIM has been in existence since
June 1995 but its future success and liquidity in the market for the Company’s securities cannot
be guaranteed. It is possible that an active trading market may not develop and continue upon
completion of Admission Even if an active trading market develops, the market price for the
Common Shares may fluctuate. As a result of fluctuations in the market price of the Common
Shares, investors may not be able to sell their Common Shares or may realise less than, or lose
all of, their investment.
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In addition, AIM is a less regulated market than the Official List. For example, there are fewer
circumstances in which the Company would be required to seek Shareholder approval for
transactions and the requirements for disclosure of the financial history of any asset holding
companies that are acquired may be lower. Investors may suffer actual or perceived prejudice to
the extent the Company takes advantage of the increased flexibility it is allowed through an AIM
listing.

The Company is principally aiming to achieve capital growth and, therefore, Common Shares may
not be suitable as a short-term investment. The share price may be subject to greater fluctuation
on small volumes of shares traded, and thus the Common Shares may be difficult to sell at a
particular price. Prospective investors should be aware that the value of an investment in the
Company may go down as well as up and that the market price of the Common Shares may not
reflect the underlying value of the Company. There can be no guarantee that the value of an
investment in the Company will increase. Investors may therefore realise less than, or lose all of,
their original investment.

Future issues or sales of  the Common Shares could cause the share price to decline

The Company may sell additional equity securities (including through the sale of securities
convertible into Common Shares) and may issue additional debt or equity securities to finance our
operations, exploration, development, acquisitions or other projects. The Company is authorised
to issue an unlimited number of Common Shares. The Directors cannot predict the size of future
sales and issuances of debt or equity securities or the effect, if any, that future sales and issuances
of debt or equity securities will have on the market price of the Common Shares. Sales or
issuances of a substantial number of equity securities, or the perception that such sales could
occur, may adversely affect prevailing market prices for the Common Shares. With any additional
sale or issuance of equity securities, investors will suffer dilution of their voting power and may
experience dilution in earnings per share.

There is no current UK market for the Common Shares, notwithstanding the Company’s

intention to be admitted to trading on AIM

There is no current UK market for the Common Shares. The Common Shares are currently listed
on the TSX-V. Although the Company’s current intention is that its securities will continue to trade
on AIM, this may not always be the intention. If an active public market for the Common Shares
does not develop, or is not maintained, investors may not be able to sell their Common Shares on
a UK market. If the Common Shares are listed on a further exchange in addition to, or instead of,
the London Stock Exchange, the level of liquidity in the Common Shares may decline.

The Company is incorporated in Canada

The Company was incorporated in Canada in the Province of Ontario, and, accordingly,
transactions in Common Shares in the Company will not be subject to the UK Takeover Code. As
a result, Shareholders will not be afforded the protections of the UK Takeover Code. However,
Canadian laws applicable to the Company provide for early warning disclosure requirements in
relation to potential takeover bids, further details of which are set out in paragraph 14 of Part I of
this document.

The Company will be listed both in Canada and the UK

The Common Shares will be listed on two separate stock markets and investors seeking to take
advantage of price differences between such markets may create unexpected volatility in the share
price. The Common Shares are already listed and traded on the TSX-V and upon Admission will
also be listed and traded on AIM. While the Common Shares are traded on both markets, price
and volume levels could fluctuate significantly on either market, independent of the share price or
trading volume on the other market. Investors could seek to sell or buy Common Shares to take
advantage of any price differences between the two markets through a practice referred to as
arbitrage. Any arbitrage activity could create unexpected volatility in both Common Share prices
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on either exchange and in the volumes of Common Shares available for trading on either market.
In addition, holders of Common Shares in either jurisdiction will not immediately be able to transfer
such shares for trading on the other market without effecting necessary procedures with the
Company’s transfer agents/registrars. This could result in time delays and additional cost for
Shareholders. In certain circumstances, Common Shares held by Canadian shareholders may
also be subject to mandatory hold periods.

Fluctuation in exchange rates

The Company’s business is primarily based in Canada, though it will be exposed to Euro and US
Dollar pricing. This may result in the income, expenditure and cash flows of the Company being
exposed to fluctuations and volatilities in exchange rates, as determined in international markets.
If the value of the Canadian dollar, UK Pound Sterling, Euro or other currencies increases relative
to the U.S. dollar, the Company’s financial condition and liquidity could be materially adversely
affected. Furthermore, as the Company will report its financial results in Canadian dollars, the
Company is exposed to translation risk, and its financial results, as well as the amount of funds
available to pay future dividends should a dividend be proposed, will fluctuate with changes in
exchange rates. Changes in exchange rates are outside the Company’s control.

Interest Rate Risks

Global financial conditions remain subject to sudden and rapid destabilizations in response to
future events, as government authorities may have limited resources to respond to future crises. A
slowdown in the financial markets or other economic conditions, including but not limited to
consumer spending, employment rates, business conditions, inflation, fuel and energy costs,
consumer debt levels, lack of available credit, the state of the financial markets may cause
fluctuations in interest rates which may adversely affect the Company’s business, financial
condition and results of operations.

Liquid Trading Market for the Common Shares

Shareholders of the Company may be unable to sell significant quantities of Common Shares into
the public trading markets without a significant reduction in the price of their Common Shares, or
at all. There can be no assurance that there will be sufficient liquidity of the Company’s Common
Shares on the trading market, and that the Company will continue to meet the listing requirements
of the TSX-V or achieve listing on any other public listing exchange, including the AIM.
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PART III

FINANCIAL INFORMATION

A.      UNAUDITED INTERIM FINANCIAL INFORMATION RELATING TO THE COMPANY AS AT
AND FOR THE SIX MONTHS ENDED 30 JUNE 2021 AND 30 JUNE 2020
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B.      AUDITED ANNUAL FINANCIAL INFORMATION RELATING TO THE COMPANY AS AT
AND FOR THE YEAR ENDED 31 DECEMBER 2020
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Independent Auditor's Report 

To the Shareholders of Gensource Potash Corporation:  

Opinion 

We have audited the financial statements of Gensource Potash Corporation (the "Company"), which comprise the 
statements of financial position as at December 31, 2020 and December 31, 2019, and the statements of operations and 
comprehensive loss, changes in equity, and cash flows for the years then ended, and notes to the financial statements, 
including a summary of significant accounting policies. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the 
Company as at December 31, 2020 and December 31, 2019, and its financial performance and its cash flows for the years 
then ended in accordance with International Financial Reporting Standards. 

Basis for Opinion 

We conducted our audits in accordance with Canadian generally accepted auditing standards. Our responsibilities under 
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of 
our report. We are independent of the Company in accordance with the ethical requirements that are relevant to our audits 
of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these 
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Material Uncertainty Related to Going Concern 

We draw attention to Note 1 in the financial statements, which indicates that the Company incurred a net loss for the year 
ended December 31, 2020 and had an accumulated deficit as at December 31, 2020. As stated in Note 1, these events or 
conditions indicate that a material uncertainty exists that may cast significant doubt on the Company’s ability to continue as 
a going concern. Our opinion is not modified in respect of this matter. 

Other Information 

Management is responsible for the other information. The other information comprises Management’s Discussion and 
Analysis. 

Our opinion on the financial statements does not cover the other information and we do not express any form of assurance 
conclusion thereon.  

In connection with our audits of the financial statements, our responsibility is to read the other information and, in doing so, 
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in 
the audits or otherwise appears to be materially misstated. We obtained Management’s Discussion and Analysis prior to the 
date of this auditor’s report. If, based on the work we have performed on this other information, we conclude that there is a 
material misstatement of this other information, we are required to report that fact. We have nothing to report in this regard. 

Responsibilities of Management and Those Charged with Governance for the Financial Statements 

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

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a 
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting 
unless management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do 
so. 
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Those charged with governance are responsible for overseeing the Company’s financial reporting process. 

Auditor's Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material 
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable 
assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian 
generally accepted auditing standards will always detect a material misstatement when it exists. Misstatements can arise 
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to 
influence the economic decisions of users taken on the basis of these financial statements. 

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment 
and maintain professional skepticism throughout the audit. We also: 

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, 
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and 
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud 
is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 
Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company’s internal control. 
Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and 
related disclosures made by management. 
Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the 
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast 
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material uncertainty 
exists, we are required to draw attention in our auditor's report to the related disclosures in the financial statements 
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence 
obtained up to the date of our auditor's report. However, future events or conditions may cause the Company to 
cease to continue as a going concern. 
Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and 
whether the financial statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the 
audits and significant audit findings, including any significant deficiencies in internal control that we identify during our 
audits. 

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought 
to bear on our independence, and where applicable, related safeguards. 

The engagement partner on the audit resulting in this independent auditor's report is Patrycja Anna Kajda. 

Mississauga, Ontario Chartered Professional Accountants

March 25, 2021  Licensed Public Accountants
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Independent Auditor's Report 

To the Shareholders of Gensource Potash Corporation:  

Opinion 

We have audited the financial statements of Gensource Potash Corporation (the "Company"), which comprise the 
statements of financial position as at December 31, 2019 and December 31, 2018, and the statements of operations and 
comprehensive loss, changes in equity, and cash flows for the years then ended, and notes to the financial statements, 
including a summary of significant accounting policies. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the 
Company as at December 31, 2019 and December 31, 2018, and its financial performance and its cash flows for the years 
then ended in accordance with International Financial Reporting Standards. 

Basis for Opinion 

We conducted our audits in accordance with Canadian generally accepted auditing standards. Our responsibilities under 
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of 
our report. We are independent of the Company in accordance with the ethical requirements that are relevant to our audits 
of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these 
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Material Uncertainty Related to Going Concern 

We draw attention to Note 1 in the financial statements, which indicates that the Company incurred a net loss of $2,724,723 
for the year ended December 31, 2019 and had an accumulated deficit in the amount of $25,188,408 as at December 31, 
2019. As stated in Note 1, these events or conditions indicate that a material uncertainty exists that may cast significant 
doubt on the Company’s ability to continue as a going concern. Our opinion is not modified in respect of this matter. 

Other Information 

Management is responsible for the other information. The other information comprises Management’s Discussion and 
Analysis. 

Our opinion on the financial statements does not cover the other information and we do not express any form of assurance 
conclusion thereon.  

In connection with our audits of the financial statements, our responsibility is to read the other information and, in doing so, 
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in 
the audits or otherwise appears to be materially misstated. We obtained Management’s Discussion and Analysis prior to the 
date of this auditor’s report. If, based on the work we have performed on this other information, we conclude that there is a 
material misstatement of this other information, we are required to report that fact. We have nothing to report in this regard. 

Responsibilities of Management and Those Charged with Governance for the Financial Statements 

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

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a 
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting 
unless management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do 
so. 
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Those charged with governance are responsible for overseeing the Company’s financial reporting process. 

Auditor's Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material 
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable 
assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian 
generally accepted auditing standards will always detect a material misstatement when it exists. Misstatements can arise 
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to 
influence the economic decisions of users taken on the basis of these financial statements. 

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment 
and maintain professional skepticism throughout the audit. We also: 

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, 
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and 
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud 
is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 
Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company’s internal control. 
Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and 
related disclosures made by management. 
Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the 
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast 
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material uncertainty 
exists, we are required to draw attention in our auditor's report to the related disclosures in the financial statements 
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence 
obtained up to the date of our auditor's report. However, future events or conditions may cause the Company to 
cease to continue as a going concern. 
Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and 
whether the financial statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the 
audits and significant audit findings, including any significant deficiencies in internal control that we identify during our 
audits. 

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought 
to bear on our independence, and where applicable, related safeguards. 

The engagement partner on the audit resulting in this independent auditor's report is Patrycja Anna Kajda. 

Mississauga, Ontario Chartered Professional Accountants

March 26, 2020  Licensed Public Accountants

131

175470      Proof 3 Monday, November 1, 2021 18:00



132

175470      Proof 3 Monday, November 1, 2021 18:00



133

175470      Proof 3 Monday, November 1, 2021 18:00



134

175470      Proof 3 Monday, November 1, 2021 18:00



135

175470      Proof 3 Monday, November 1, 2021 18:00



136

175470      Proof 3 Monday, November 1, 2021 18:00



137

175470      Proof 3 Monday, November 1, 2021 18:00



138

175470      Proof 3 Monday, November 1, 2021 18:00



139

175470      Proof 3 Monday, November 1, 2021 18:00



140

175470      Proof 3 Monday, November 1, 2021 18:00



141

175470      Proof 3 Monday, November 1, 2021 18:00



142

175470      Proof 3 Monday, November 1, 2021 18:00



143

175470      Proof 3 Monday, November 1, 2021 18:00



144

175470      Proof 3 Monday, November 1, 2021 18:00



145

175470      Proof 3 Monday, November 1, 2021 18:00



146

175470      Proof 3 Monday, November 1, 2021 18:00



147

175470      Proof 3 Monday, November 1, 2021 18:00



148

175470      Proof 3 Monday, November 1, 2021 18:00



149

175470      Proof 3 Monday, November 1, 2021 18:00



150

175470      Proof 3 Monday, November 1, 2021 18:00



151

175470      Proof 3 Monday, November 1, 2021 18:00



152

175470      Proof 3 Monday, November 1, 2021 18:00



153

175470      Proof 3 Monday, November 1, 2021 18:00



154

175470      Proof 3 Monday, November 1, 2021 18:00



155

175470      Proof 3 Monday, November 1, 2021 18:00



156

175470      Proof 3 Monday, November 1, 2021 18:00



157

175470      Proof 3 Monday, November 1, 2021 17:53

D.      AUDITED ANNUAL FINANCIAL INFORMATION RELATING TO THE COMPANY AS AT
AND FOR THE YEAR ENDED 31 DECEMBER 2018



175470      Proof 3 Monday, November 1, 2021 17:53

158



159

175470      Proof 3 Monday, November 1, 2021 17:53



160

175470      Proof 3 Monday, November 1, 2021 17:53



161

175470      Proof 3 Monday, November 1, 2021 17:53



162

175470      Proof 3 Monday, November 1, 2021 17:53



163

175470      Proof 3 Monday, November 1, 2021 17:53



164

175470      Proof 3 Monday, November 1, 2021 17:53



165

175470      Proof 3 Monday, November 1, 2021 17:53



166

175470      Proof 3 Monday, November 1, 2021 17:53



167

175470      Proof 3 Monday, November 1, 2021 17:53



168

175470      Proof 3 Monday, November 1, 2021 17:53



169

175470      Proof 3 Monday, November 1, 2021 17:53



170

175470      Proof 3 Monday, November 1, 2021 17:53



171

175470      Proof 3 Monday, November 1, 2021 17:53



172

175470      Proof 3 Monday, November 1, 2021 17:53



173

175470      Proof 3 Monday, November 1, 2021 17:53



174

175470      Proof 3 Monday, November 1, 2021 17:53



175

175470      Proof 3 Monday, November 1, 2021 17:53



176

175470      Proof 3 Monday, November 1, 2021 17:53



177

175470      Proof 3 Monday, November 1, 2021 17:53



178

175470      Proof 3 Monday, November 1, 2021 17:53



179

175470      Proof 3 Monday, November 1, 2021 17:53



180

175470      Proof 3 Monday, November 1, 2021 17:53



181

175470      Proof 3 Monday, November 1, 2021 17:53



182

175470      Proof 3 Monday, November 1, 2021 17:53



183

175470      Proof 3 Monday, November 1, 2021 17:53



184

175470      Proof 3 Monday, November 1, 2021 17:53



185

175470      Proof 3 Monday, November 1, 2021 17:53



186

175470      Proof 3 Monday, November 1, 2021 17:53



187

175470      Proof 3 Monday, November 1, 2021 17:53



188

175470      Proof 3 Monday, November 1, 2021 17:53



189

175470      Proof 3 Monday, November 1, 2021 17:53



190

175470      Proof 3 Monday, November 1, 2021 17:53



191

175470      Proof 3 Monday, November 1, 2021 17:46

PART IV

COMPETENT PERSON’S REPORT
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*Note: The Saskatchewan Potash Profit Tax calculated does not take into account new regulations regarding R&D 
credits announced by the Saskatchewan Government December 2020.  

**Note: Final After-tax (Corporate rate of 27%), IRR and NPV to do not take into account Net Operating Losses 
(“NOL”) that may be available to the Project. These NOL’s may be used to offset corporate taxes. Thus, the 
published Final After-Tax IRR/NPV may be understated. 
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*Note: The Total KCl Grade is the weighted mean 
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%, %9=? 8,9>; ,6%<% => ,,>6@>= <68,; ? =,=68;, �"� ?> >9;@ @886:;? :9>= ,9,% >98<
%: %9=? 8>9;? ,6%<% => ,,>6@>= <68,; ? =,=68;, �"� ?> >9;@ @886:;? :9>= ,9,% >98<
%% %9=< 8,9>; ,6%<% => ,,>6::: <68>% ? =,<6%?< A��� @> >9;@ %=?6??; :9>= >9=, >9%%
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%@ %9=% 8,9<8 ,6%<% => ,>;6%<< <6%@% ? =,>6>%, �"� ?> >9;, @,@6;;> :9>= ,9>? >988
%< %9=% 8,9@= ,6%<% => ,>;6%<< <6%@% ? =,>6>%, A��� @> >9;, %<=6@<8 :9>= >9?? >9%:
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*Note: These financial model input parameters remain in negotiations and are subject to change as the definitive 
senior debt facility agreement is completed.�
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PART V

TAXATION

The comments in this section are intended as a general guide to certain UK and Canadian tax

considerations and do not purport to be a complete analysis of all potential UK and Canadian tax

consequences of acquiring, holding or disposing of Common Shares. The following statements are

based on current UK and Canadian legislation and what is understood to be the current practice

of HMRC as at the date of this document, both of which may change, possibly with retroactive

effect. They apply only to Shareholders who are resident (and, in the case of individual

Shareholders, domiciled) for UK and/or Canadian tax purposes in (and only in) the UK and/or

Canada, who hold their Common Shares as an investment (other than under tax exempt

arrangements such as individual savings accounts), and who are the absolute beneficial owners

of both their Common Shares and any dividends paid on them.

The tax position of certain categories of Shareholders who are subject to special rules, such as

persons who acquire (or are deemed to acquire) their Common Shares in connection with their (or

another person’s) office or employment, traders, brokers, dealers in securities, insurance

companies, banks, financial institutions, investment companies, tax-exempt organisations,

persons connected with the Company or the Group, persons holding Common Shares as part of

hedging or conversion transactions, Shareholders who are not domiciled or not resident in the UK

and/or Canada, collective investment schemes, trusts and those who hold 5 per cent. or more of

the Common Shares, is not considered. Nor do the following statements consider the tax position

of any person holding investments in any HMRC approved arrangements or schemes, including

the enterprise investment scheme, venture capital scheme or business expansion scheme.

Any person who is in any doubt about his or her position should contact their professional adviser

on the potential tax consequences of subscribing for, purchasing, holding or selling Common

Shares under the laws of their country and/or state of citizenship, domicile or residence.

1.       THE UNITED KINGDOM

(a)     Taxation on dividends

Under current UK tax legislation, the Company will not be required to withhold tax when

paying a dividend (whether in cash or in the form of a stock dividend).

A Shareholder’s liability to tax on dividends will depend on the individual circumstances of

the Shareholder.

UK tax resident individual Shareholders

UK resident individual Shareholders have the benefit of an annual dividend allowance of

£2,000. Dividends falling within this allowance will effectively be taxed at the rate of

0 per cent., but such dividends will still count as taxable income when determining how much

of the basic rate band or higher rate band has been used.

Dividend income in excess of the annual dividend allowance (taking account of any other

dividend income received by the Shareholder in the same tax year) will be taxed at the

following rates for the fiscal period ended 5 April 2022: 7.5 per cent. to the extent it falls

below the threshold for higher rate income tax; 32.5 per cent. to the extent that it falls above

the threshold for higher rate income tax and below the additional rate band; and

38.1 per cent. to the extent that it falls above the threshold for the additional rate band.

For the purposes of determining which of the taxable bands dividend income falls into,

dividend income is treated as the highest part of a Shareholder’s income. In addition,

dividends within the nil rate band which would (if there was no nil rate amount) have fallen

within the basic or higher rate bands will use up those bands respectively for the purposes
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of determining whether the threshold for higher rate or additional rate income tax is

exceeded.

UK discretionary trustees

The annual dividend allowance is not available to UK resident trustees of a discretionary

trust. UK resident trustees of a discretionary trust in receipt of dividends are liable to income

tax at a rate of 38.1 per cent, which mirrors the dividend additional rate.

UK tax resident corporate Shareholders

A UK resident corporate Shareholder will be liable to UK corporation tax unless the dividend

falls within one of the exempt classes set out in Part 9A of the Corporation Tax Act 2009

(subject to anti-avoidance rules and provided all conditions are met). It is anticipated that

dividends should fall within one of such exempt classes but shareholders should seek

independent advice to confirm their position (subject to anti-avoidance rules and provided all

conditions are met).

If the conditions for exemption are not met, or cease to be satisfied, or such a corporate

Shareholder elects for an otherwise exempt dividend to be taxable, then the corporate

Shareholder will be subject to UK corporation tax on dividends received from the Company

at the current rate of 19 per cent. (the UK corporation tax rate is due to increase to

25 per cent. with effect from 1 April 2023 in certain circumstances).

(b)     Taxation of  chargeable gains

For the purpose of UK tax on chargeable gains, the purchase of Common Shares on a

placing will be regarded as an acquisition of a new holding in the share capital of the

Company. To the extent that a shareholder acquires Common Shares allotted to them, the

Common Shares so acquired will, for the purpose of tax on chargeable gains, be treated as

acquired on the date of the purchase becoming unconditional.

The amount paid for the Common Shares will constitute the base cost of a Shareholder’s

holding.

A disposal of all or any of the Common Shares by UK resident Shareholders or Shareholders

who carry on a trade in the UK through a permanent establishment with which their

investment in the Company is connected may, depending on the relevant shareholder’s

circumstances, give rise to a liability to UK taxation on chargeable gains.

UK tax resident individual Shareholders

Where a UK resident individual Shareholder disposes of Common Shares at a gain, capital

gains tax will be levied to the extent that the gain exceeds the annual exemption and after

taking account of any other available reliefs, such as capital losses.

For individuals, capital gains tax will be charged at 10 per cent. where the individual’s taxable

income and gains are within the income tax basic rate band. To the extent that any

chargeable gains, or part of any chargeable gain, aggregated with income arising in a tax

year exceed the income tax basic rate band, capital gains tax will be charged at 20 per cent.

For trustees and personal representatives of deceased persons, capital gains tax on gains

in excess of the current annual exempt amount will be charged at a flat rate of 20 per cent.

Shareholders who are individuals and who are temporarily non-resident in the UK may,

under anti-avoidance legislation, still be liable to UK tax on any capital gain realised (subject

to any available exemption or relief).
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UK tax resident corporate Shareholders

Where a Shareholder is within the charge to UK corporation tax, a disposal of Common

Shares may give rise to a chargeable gain (or allowable loss), depending on the

circumstances and subject to any available exemption or relief.

The corporation tax rate applicable to a UK resident corporate Shareholder on such taxable

gains is currently 19 per cent. (the UK corporation tax rate is due to increase to 25 per cent.

with effect from 1 April 2023 in certain circumstances).

(c)      Transactions in securities

The attention of Shareholders (whether corporates or individuals) within the scope of UK

taxation is drawn to the provisions set out in, respectively, Part 15 of the Corporation Tax Act

2010 and Chapter 1 of Part 13 of the Income Tax Act 2007, which (in each case) give powers

to HM Revenue and Customs to raise tax assessments so as to cancel ‘tax advantages’

derived from certain prescribed ‘transactions in securities’.

(d)     Stamp Duty and Stamp Duty Reserve Tax

An exemption from stamp duty and stamp duty reserve tax came into effect on 28 April 2014

in respect of securities admitted to trading on certain recognised growth markets (presently

including AIM) and which are not listed on a Recognised Stock Exchange.

The above exemption is not expected to be available on the basis of the dual listing and

therefore any dealings in Common Shares will normally be subject to stamp duty or stamp

duty reserve tax. In such circumstances, stamp duty or stamp duty reserve tax could be

payable at the rate of 0.5 per cent. (rounded up to the next multiple of £5, if necessary) of

the amount or value of the consideration given by the purchaser, subject to a de minimis limit

and relevant anti-avoidance provisions.

The above comments are intended as a guide to the general stamp duty and stamp duty

reserve tax position. Certain categories of person are not liable to stamp duty or stamp duty

reserve tax and others may be liable at a higher rate or may, although not primarily liable for

the tax, be required to notify and account for it. Special rules apply to agreements made by

market intermediaries and to certain sale and repurchase and stock borrowing

arrangements.

This summary of UK taxation issues can only provide a general overview of these
areas and it is not a description of all the tax considerations that may be relevant to a
decision to invest in the company. The summary of certain UK tax issues is based on
the laws and regulations in force as at the date of this document and may be subject
to any changes in UK laws occurring after such date. Professional advice should be
taken with regard to individual circumstances. Any person who is in any doubt as to
their tax position or where they are resident, or otherwise subject to taxation, in a
jurisdiction other than the UK, should consult their professional adviser.

2.       CANADA

2.1     General

The following is a summary of the principal Canadian federal income tax considerations

generally relevant to Shareholders who, at all relevant times, for purposes of the Tax Act:

(i) are not resident in Canada and are not deemed to be resident in Canada; (ii) do not use

or hold, and are not deemed to use or hold, Common Shares in connection with carrying on

a business in Canada; and (iii) hold their Common Shares as capital property.

Shareholders who meet all of the foregoing requirements are referred to in this summary as

“non-resident Shareholder” and this summary applies only to such non-resident

Shareholders. Special rules, which are not discussed in this summary, may apply to a
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non-resident Shareholder that is an insurer that carries on business in Canada and

elsewhere or an “authorized foreign bank” as defined in the Tax Act.

This summary is based upon the current provisions of the Tax Act and the regulations

thereunder, the current provisions of the Canada-United Kingdom Income Tax Convention

(the “UK Treaty”), and the Company’s counsel’s understanding of the current administrative

policies and assessing practices of the Canada Revenue Agency made publicly available in

writing prior to the date hereof.

This summary is not exhaustive of all possible Canadian federal income tax considerations

and does not take into account or anticipate any changes in law, administrative policy or

assessing practice, whether by legislative, governmental, administrative or judicial action,

other than the proposed amendments. This summary does not deal with foreign, provincial

or territorial income tax considerations, which may differ from the federal considerations.

This summary is of a general nature only and is not, and is not to be construed as, legal or

income tax advice to any particular non-resident Shareholder. Each non-resident

Shareholder is urged to obtain independent tax advice as to the Canadian income tax

consequences of an investment in Common Shares applicable to the non-resident

Shareholder’s particular circumstances.

2.2     Taxation of  Dividends

Any dividend on a Common Share that is paid or credited, or deemed to be paid or credited,

by the Company to a non-resident Shareholder will be subject to Canadian withholding tax

at the rate of 25 per cent. of the gross amount of the dividend. The rate of withholding tax

may be reduced under the provisions of an applicable income tax convention between

Canada and the country in which the non-resident Shareholder is resident for tax purposes.

Pursuant to the UK Treaty, the rate of withholding tax applicable to a dividend paid (or

deemed to be paid) on a Common Share to a non-resident Shareholder who is a resident of

the United Kingdom for purposes of the UK Treaty (a “UK Shareholder”) will generally be

reduced to 15 per cent. of the gross amount of the dividend (or 5 per cent. in the case of a

UK Shareholder that is a company that controls, directly or indirectly, at least 10 per cent. of

the voting power of the Company). The Company will be required to withhold any such tax

from the dividend paid or credited to the non-resident Shareholder and will remit the withheld

tax directly to the appropriate Canadian tax authority for the account of the non-resident

Shareholder.

On 29 August 2019, Canada deposited its instrument of ratification with the Multilateral

Convention to Implement Tax Treaty Related Measures to Prevent Base Erosion and Profit

Shifting (the “MLI”) depository. The MLI is a multilateral treaty created by the Organization

for Economic Co-operation and Development which modifies bilateral tax treaties between

participating jurisdictions to implement international tax rules, and to lessen the opportunity

for tax avoidance by multinational enterprises. When Canada ratified the MLI, 84 Covered

Tax Agreements were identified which are affected by the MLI or which will be affected by

the MLI if the relevant Covered Tax Agreement partner also ratifies the MLI under its

respective domestic laws. The MLI entered into force for Canada on 1 December 2019.

Where Canada has Covered Tax Agreements with countries that have also caused the MLI

to come into force on or before 1 December 2019, including the United Kingdom, Australia,

the Netherlands, Luxembourg, Ireland, India, Russia, Ukraine, Singapore and the United

Arab Emirates, the MLI (a) entered into effect for withholding taxes on 1 January 2020, and

(b) will enter into effect, for other taxes, for tax years beginning on or after 1 June 2020.

Aside from the minimum standard provisions required by every participating country to sign

on to, including the principal purpose test disallowing a treaty benefit where obtaining the

benefit was one of the principal purposes of effecting a particular transaction or
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arrangement, unless granting the benefit would be in accordance with the object and

purpose of the provisions of the specific treaty, Canada also opted to:

I.        adopt a 365-day holding period test where no less than a specified percentage of

shares of a Canadian corporation are held by a non-Canadian corporate shareholder,

in order to be entitled to the reduced withholding tax rate on dividends; and

II.       l adopt a 365-day test for non-Canadian residents who realize capital gains on the

disposition of shares or other interests that derived their value principally from

Canadian immovable property.

Shareholders should consult their own tax advisers for advice having regard to their

particular circumstances where Canada’s adoptive provisions of the MLI may be applicable.

2.3     Taxation of  Capital Gains

A non-resident Shareholder generally will not be subject to tax under the Tax Act on any

capital gain realized by the non-resident Shareholder on a disposition (or deemed

disposition) of a Common Share unless the Common Share constitutes “taxable Canadian

property” to the non-resident Shareholder for purposes of the Tax Act. Provided that the

Common Shares are listed on a “designated stock exchange” as defined in the Tax Act

(which includes tiers 1 and 2 of the TSX-V), the Common Shares generally will not constitute

taxable Canadian property to the non-resident Shareholder unless at any time during the

60 month period immediately preceding the disposition: (i) the non-resident Shareholder,

persons with whom the non-resident Shareholder does not deal at arm’s length, or

partnerships in which the non-resident Shareholder, or a person with whom the non-resident

Shareholder does not deal at arm’s length, holds a membership interest directly or indirectly

through one or more partnerships, owned 25 per cent. or more of the issued shares of any

class of the capital stock of the Company; and (ii) more than 50 per cent. of the fair market

value of the Common Shares was derived directly or indirectly from one or any combination

of real or immovable property situated in Canada, “Canadian resource properties” (as

defined in the Tax Act), “timber resource properties” (as defined in the Tax Act) or options in

respect of, or interests in, or for civil law rights in, such property whether or not such property

exists. Further, Common Shares may be deemed to be taxable Canadian property to a non-

resident Shareholder for purposes of the Tax Act in certain circumstances.

Any non-resident Shareholder that would otherwise be subject to Canadian income tax on a

capital gain realized on a disposition of a Common Share that constitutes taxable Canadian

property to the non-resident Shareholder may be eligible for relief pursuant to an income tax

convention between Canada and the country in which the non-resident Shareholder is

resident for tax purposes. Non-resident Shareholders who may hold Common Shares as

“taxable Canadian property” should consult their own tax advisors.

These comments are intended only as a general guide to the current tax position in
Canada at the date of this Admission Document. The rates and basis of taxation can
change and will also be dependent on each Shareholder’s individual circumstances.

Neither the Company nor its advisers warrant in any way the tax positions outlined
above which, in any event, are subject to changes in the relevant legislation and their
interpretation and application.
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PART VI

ADDITIONAL INFORMATION

1.       RESPONSIBILITY STATEMENTS AND CONSENTS

1.1     The Company and the Directors, whose names appear on page 9 of this document, accept
responsibility, both individually and collectively, for the information contained in this
document and for compliance with the AIM Rules. To the best of the knowledge and belief
of the Company and Directors (who have taken all reasonable care to ensure that such is
the case) the information contained in this document is in accordance with the facts and
does not omit anything likely to affect the import of such information.

1.2     P&E Mining Consultants, Inc accepts responsibility for the Competent Person’s Report set
out in Part IV of this document. To the best of the knowledge and belief of P&E Mining
Consultants, Inc (which has taken all reasonable care to ensure that such is the case), the
information contained in the Competent Person’s Report is in accordance with the facts and
contains no omissions likely to affect the import of such information.

2.       THE COMPANY

2.1     The Company was formed through the amalgamation of Augen Capital Corp., Forefront
Industries Inc., and Forefront Finance Inc. to form one corporation amalgamated pursuant to
the Company Act (Alberta) on 16 April 1997 under the name Augen Capital Corp.

2.2     On 19 November 2004, Augen Capital Corp. was re-incorporated pursuant to the Act. On
1 August 2012, Augen Capital Corp. changed its name to Gensource Capital Corporation.
On 1 January 2013, Gensource Capital Corporation amalgamated with Augen General
Partner 2006 Inc., Augen General Partner 2007 Inc., Augen Resource 2 Balance Fund Inc.,
Polar Bear Exploration Inc. and Rioferro Resources Corp. under the name of Gensource
Capital Corporation.

2.3     On 1 July 2013, Gensource Capital Corporation amalgamated with Aumerco Limited and
Seven Stars Coal Corp. under the name Gensource Potash Corporation.

2.4     The registered office of the Company is 18 King St. E., Suite 902, Toronto, Ontario Canada
M5C 1C4. Its telephone number is +(0) 306-974-6414. The principal place of business of the
Company is Suite 1100 – 201 1st Avenue South, Saskatoon, Saskatchewan Canada,
S7K 1J5.

2.5     The principal legislation under which the Company was formed and operates is the Act. The
liability of the Shareholders is limited. The Company is extra provincially registered in the
Province of Saskatchewan.

2.6     The Company’s website, at which the information required by Rule 26 of the AIM Rules can
be found, is www.gensourcepotash.ca.

2.7     The Company has no administrative, management or supervisory bodies other than the
Board, the Audit Committee, the Disclosure Committee and the Corporate Governance and
Nominations Committee. From Admission, the Common Shares will be admitted to trading
on AIM as well as continued to be traded on the TSX-V.

2.8     The Company’s accounting period ends on December 31 of each year. The annual report
and accounts will be prepared in Canadian dollars according to accounting standards laid
out under IFRS.

2.9     As of the date hereof, Gensource does not have any subsidiaries, other than its current
100% ownership interest in the Tugaske SPV. Assuming that the current commercial
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agreement is executed, once HELM provides its C$50 million equity commitment to the
Tugaske SPV in consideration for its 33 per cent. ownership interest, the ownership interest
of Gensource in the Tugaske SPV will be reduced to 67 per cent.

3.       SHARE CAPITAL

3.1     The Company is authorised to issue an unlimited number of Common Shares of no par
value.

3.2     In the three financial years ended 31 December 2018, 2019 and 2020 and as at the Last
Practicable Date, there have been the following changes to the outstanding Common Share
capital of the Company:

(a)     On 23 March 2018, the Company issued 5,005 Common Shares on the exercise of
5,005 Warrants at an exercise price of $0.07 per Warrant for total gross proceeds to
the Company of $350.35.

(b)     On 12 April 2018, the Company issued 28,000 Common Shares on the exercise of
28,000 Warrants at an exercise price of $0.07 per Warrant for total gross proceeds to
the Company of $1,960.00.

(c)      On 16 April 2018, the Company issued 200,000 Common Shares on the exercise of
200,000 Warrants at an exercise price of $0.12 per Warrant for total gross proceeds
to the Company of $24,000.00.

(d)     On 23 April 2018, the Company issued 400,000 Common Shares on the exercise of
400,000 Warrants at an exercise price of $0.12 per Warrant for total gross proceeds
to the Company of $48,000.00

(e)     On 26 April 2018, the Company issued 868,394 Common Shares on the exercise of
868,394 Warrants at an exercise price of $0.12 per Warrant. This was an error and the
actual number of Common Shares that should have been issued was 618,394 for total
gross proceeds to the Company of $74,207.28. This was corrected on 2 May 2018.

(f)      On 3 May 2018, the Company issued 87,850 Common Shares on the exercise of
87,850 Warrants at an exercise price of $0.07 per Warrant for total gross proceeds to
the Company of $6,149.50.

(g)     On 4 May 2018, the Company issued 1,326,561 Common Shares on the exercise of
1,326,561 Warrants at an exercise price of $0.12 per Warrant for total gross proceeds
to the Company of $159,187.32.

(h)     On 4 May 2018, the Company issued 157,125 Common Shares on the exercise of
157,125 Warrants at an exercise price of $0.07 per Warrant for total gross proceeds
to the Company of $10,998.75.

(i)       On 7 May 2018, the Company issued 1,371,428 Common Shares on the exercise of
1,371,428 Warrants at an exercise price of $0.12 per Warrant for total gross proceeds
to the Company of $164,571.36.

(j)       On 7 May 2018, the Company issued 84,375 Common Shares on the exercise of
84,375 Warrants at an exercise price of $0.07 per Warrant for total gross proceeds to
the Company of $5,906.25.

(k)      On 16 May 2018, the Company issued 261,100 Common Shares on the exercise of
261,100 Warrants at an exercise price of $0.12 per Warrant for total gross proceeds
to the Company of $31,332.

(l)       On 31 May 2018, the Company completed a non-brokered private financing of
24,999,268 Common Shares at a price of $0.125 per Common Share for aggregate
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gross proceeds of $3,124,908.50. As part of the financing, certain insiders (as defined
in the policies of the TSX-V) purchased an aggregate of 4,356,000 Common Shares.
The Company paid commissions to certain finders in an aggregate amount of
$199,760.00 and issued to the finders 1,598,080 Broker Warrants, each exercisable
into one Common Share at an exercise price of $0.125 until 30 November 2019.

(m)    On 15 June 2018, the Company issued 145,600 Common Shares on the exercise of
145,600 Warrants at an exercise price of $0.11 per Warrant for total gross proceeds
to the Company of $16,016.00.

(n)     On 15 June 2018, the Company issued 64,000 Common Shares on the exercise of
64,000 Warrants at an exercise price of $0.065 per Warrant for total gross proceeds
to the Company of $4,160.00.

(o)     On 16 July 2018, the Company issued 40,000 Common Shares on the exercise of
40,000 Warrants at an exercise price of $0.11 per Warrant for total gross proceeds to
the Company of $4,400.00.

(p)     On 16 July 2018, the Company issued 222,222 Common Shares on the exercise of
222,222 Warrants at an exercise price of $0.09 per Warrant for total gross proceeds
to the Company of $19,999.98.

(q)     On 28 August 2018, the Company issued 5,940 Common Shares on the exercise of
5,940 Warrants at an exercise price of $0.11 per Warrant for total gross proceeds to
the Company of $653.40.

(r)      On 26 September 2018, the Company issued 429,171 Common Shares on the
exercise of 429,171 Warrants at an exercise price of $0.09 per Warrant for total gross
proceeds to the Company of $38,625.39.

(s)      On 26 September 2018, the Company issued 325,871 Common Shares on the
exercise of 325,871 Warrants at an exercise price of $0.11 per Warrant for total gross
proceeds to the Company of $35,845.81.

(t)      On 4 December 2018, the Company completed a non-brokered private financing of
13,554,494 flow-through shares at a price of $0.12 per flow-through share for
aggregate gross proceeds of $1,626,539.28. As part of the financing, certain insiders
(as defined in the policies of the TSX-V) purchased an aggregate of 833,333 flow-
through shares. The Company paid commissions to certain finders in an aggregate
amount of $74,919.95 and issued 624,332 Broker Warrants, each exercisable into one
Common Share at an exercise price of $0.12 per Common Share until 4 June 2020.

(u)     On 6 December 2018, the Company issued 169,262 Common Shares on the exercise
of 169,262 Warrants at an exercise price of $0.09 per Warrant for total gross proceeds
to the Company of $15,233.58.

(v)      On 22 January 2019, the Company issued 2,741,748 Common Shares on the
exercise of 2,741,748 Options at an exercise price of $0.10 per Option for total gross
proceeds to the Company of $274,174.80.

(w)     On 29 May 2019, the Company issued 556,615 Common Shares on the exercise of
556,615 Warrants at an exercise price of $0.065 per Warrant for total gross proceeds
to the Company of $36,179.98.

(x)      On 17 June 2019, the Company issued 510,461 Common Shares on the exercise of
510,461 Warrants at an exercise price of $0.065 per Warrant for total gross proceeds
to the Company of $33,179.97.
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(y)      On 15 October 2019, the Company completed a non-brokered private financing of
11,230,769 Common Shares at a price of $0.13 per Common Share for aggregate
gross proceeds of $1,459,999.97. As part of the financing, certain insiders (as defined
in the policies of the TSX-V) purchased an aggregate of 4,356,000 Common Shares.
The Company paid commissions to certain finders in an aggregate amount of
$72,999.99.

(z)      On 23 October 2019, the Company issued 1,200,000 Common Shares on the
exercise of 1,200,000 Options at an exercise price of $0.06 per Option for total gross
proceeds to the Company of $72,000.00.

(aa)   On 23 October 2019, the Company issued 620,000 Common Shares on the exercise
of 620,000 Options at an exercise price of $0.07 per Option for total gross proceeds
to the Company of $43,400.00.

(bb)   On 18 November 2019, the Company issued 216,000 Common Shares on the
exercise of 216,000 Warrants at an exercise price of $0.125 per Warrant for total gross
proceeds to the Company of $27,000.00.

(cc)    On 17 April 2020, the Company issued 300,000 Common Shares on the exercise of
300,000 Options at an exercise price of $0.07 per Option for total gross proceeds to
the Company of $21,000.00.

(dd)   On 8 July 2020, the Company issued 100,000 Common Shares on the exercise of
100,000 Options at an exercise price of $0.06 per Option for total gross proceeds to
the Company of $6,000.00.

(ee)   On 23 December 2020, the Company issued 500,000 Common Shares on the
exercise of 500,000 Options at an exercise price of $0.07 per Option for total gross
proceeds to the Company of $35,000.00.

(ff)      On 23 December 2020, the Company issued 500,000 Common Shares on the
exercise of 500,000 Options at an exercise price of $0.09 per Option for total gross
proceeds to the Company of $45,000.00.

(gg)   On 12 February 2021, the Company completed a non-brokered private placement
financing of 29,032,123 Common Shares at a price of $0.18 per Common Share for
gross proceeds of $5,225,782.14. As part of the financing, a certain insider (as defined
in the policies of the TSX-V) purchased 250,000 Common Shares. In connection with
this offering, the Company paid certain finders aggregate cash payments of
$251,489.64 and issued to such finders 1,397,165 Broker Warrants. Each Broker
Warrant is exercisable into one Common Share at an exercise price of $0.18 until
12 February 2024.

(hh)   On 3 June 2021, the Company issued 1,000,000 Common Shares on the exercise of
1,000,000 Options at an exercise price of $0.06 per Option for total gross proceeds to
the Company of $60,000.

(ii)      On 7 June 2021, the Company issued 2,100,000 Common Shares on the exercise of
2,100,000 Options at an exercise price of $0.06 per Option for total gross proceeds to
the Company of $126,000.

(jj)      On 9 June 2021, the Company issued 1,000,000 Common Shares on the exercise of
1,000,000 Options at an exercise price of $0.08 per Option for total gross proceeds to
the Company of $80,000.

(kk)    On 16 September 2021, the Company issued 700,000 Common Shares on the
exercise of 700,000 Options. 500,000 Options were at an exercise price of $0.10 per
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Option and 200,000 Options were at an exercise price of $0.13 per Option, which
resulted in aggregate gross proceeds to the Company of $76,000.

(ll)      On 15 October 2021, the Company issued 100,000 Common Shares on the exercise
of 100,000 Options at an exercise price of $0.13 per Option for total gross proceeds
to the Company of $13,000.

(mm) On 22 October 2021, the Company issued 23,937 Common Shares on the exercise of
23,937 Broker Warrants at an exercise price of $0.18 per Warrant for total gross
proceeds to the Company of $4308.66.

3.3     Set out below is the issued common share capital of the Company: (i) at the date of this
document; and (ii) immediately following Admission:

                                                                                                                              Number

(i) As at the date of this document                                                                     418,188,995
(ii) Immediately following Admission                                                                   418,188,995

3.4     All of the issued Common Shares are fully paid up.

3.5     By resolutions passed by shareholders on 18 June 2021, the Articles were amended to
include requirements to disclose certain share ownership interests in accordance with
Rule 17 of the AIM Rules. Further details of these notification and disclosure requirements
are summarised in paragraph 5.4 of Part VI of this document.

3.6     The Common Shares are in registered form and are capable of being held in certificated and
uncertificated form. The Company (via the Depositary) has applied for Depositary Interests
representing the underlying Common Shares to be admitted to CREST from Admission, and
it is therefore expected that the Depositary Interests will be capable of being settled in
CREST from Admission. The records in respect of Depositary Interests held in uncertificated
form will be maintained by Euroclear and the Depositary.

3.7     The Common Shares have attached to them full voting, dividend and capital distribution
(including on winding up) rights, but do not confer any rights of conversion or redemption,
and are subject to the rights and restrictions set out in the Articles which are summarised in
paragraph 5 below.

3.8     Save as disclosed in this paragraph 3 and paragraph 4 of this Part VI of this document, there
has been no issue of share or loan capital of the Company in the period since 1 January
2018.

3.9     Save as disclosed in paragraph 10 of this Part VI of this document, no commissions,
discounts, brokerages or other special terms have been granted by the Company in
connection with the issue or sale of any share or loan capital of the Company since
1 January 2018.

3.10   No Common Shares are currently in issue with a fixed date on which entitlement to a
dividend arises and there are no arrangements in force whereby future dividends are waived
or agreed to be waived.

3.11   None of the Common Shares are being marketed or made available in whole or in part to
the public in conjunction with the application for Admission.

3.12   The Common Shares are governed in accordance with the Act.

3.13   The Common Shares have no par value.

3.14   The Company may purchase any of the Common Shares subject to the requirements and
limitations imposed under Canadian corporate and securities laws.
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3.15   The Company does not have in issue any securities not representing share capital and there
are no outstanding securities in issue by the Company.

3.16   Save as set out in this document, there are no Common Shares in issue not representing
share capital, convertible securities, agreements in place over the authorized but unissued
share capital of the Company, or undertakings in place to increase the capital of the
Company. Save as set out below, on Admission no share or loan capital of the Company will
be under option or has been agreed conditionally or unconditionally to be put under option.

3.17   The International Security Identification Number for the Common Shares is CA37252X1042.

4.       SHARE OPTIONS, WARRANTS AND CONVERTIBLE DEBENTURES

4.1     The Option Plan was adopted in June 2018 and provides that the Board may from time to
time, in its discretion, grant to Directors, officers, employees and consultants of the
Company, or any subsidiary of the Company, the option to purchase Common Shares. The
Option Plan provides for a floating maximum limit of 10% of the outstanding Common
Shares as permitted by the policies of the TSX-V. As at the date hereof, this represents
41,818,900 Common Shares available under the Option Plan.

4.2     Outstanding Options to purchase a total of 36,800,000 Common Shares have been issued
to Directors, officers, employees, and consultants of the Company and remain outstanding.
As at the date hereof, the number of Common Shares remaining available for issuance
under the Option Plan is 5,018,900.

4.3     There are currently 1,373,227 Broker Warrants outstanding with an exercise price of $0.18
per Broker Warrant. The Broker Warrants are exercisable until 12 February 2024 and each
entitle the holder to subscribe for and purchase one Common Share.

4.4     On 18 October 2021, the Company completed the Convertible Debenture Offering to various
directors, officers and employees of the Company for aggregate gross proceeds of
$2,000,000. The Convertible Debentures bear interest at a rate of 5% per annum from the
date of issue, payable in arrears on the maturity date of the Debentures, which is 30 June
2023. The principal amount, or any portion thereof, of each Convertible Debenture is
convertible, for no additional consideration, into Common Shares at the option of the holder
at any time prior to the earlier of: (i) the close of business on the business day immediately
preceding 30 June 2021, and (ii) the close of business on the business day immediately
preceding the date specified by the Company for redemption of the Debentures, at a
conversion price equal to $0.34 per Common Share. The conversion price represents an
approximate 20% premium to the market price of the Common Shares on the TSX-V on the
date that the Convertible Debenture Offering was announced by the Company.

5.       THE ARTICLES

The Articles contain provisions, inter alia, to the following effect:

5.1     Objects/purposes

The Articles do not restrict the objects and purposes of the Company. There are no
restrictions on the business of the Company or on the powers the Company may exercise.

5.2     Rights attached to Common Shares

The Common Shares each carry the right to vote at all meetings of the Shareholders and
are fully participating as to dividends and distribution of capital upon liquidation or wind-up
of the Company and shall include the right to receive such dividends as may be declared by
the Company.
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5.3     Transfer of  Shares

Other than restrictions on the transfer of Common Shares in the event where a Shareholder
becomes in default of their notice requirements under the AIM Rules, which are incorporated
by reference in the Articles, the Articles do not restrict the transfer of Common Shares. For
more details on the disclosure requirements of Shareholders under the AIM Rules and the
restriction on transfer in the event of a default thereof, see “Notice Requiring Disclosure of
Interest in Shares” and “Amendments to Articles” in paragraphs 5.4 and 5.5 of Part VI in this
document.

5.4     Notice Requiring Disclosure of  Interest in Shares

The Company is a non-DTR company as defined in the AIM Rules. Consequently, in order
to ensure compliance with the AIM Rules, the Articles require that, for so long as the
Company is admitted to AIM, the provisions of DTR5 shall be deemed to be incorporated by
reference. Specifically, all Shareholders holding (directly or indirectly), 3 per cent. or more in
the Company, must notify the Company without delay (and in any event within 2 trading
days) of any changes to their holding which increase or decrease such holding through any
single percentage. For more details, see “Amendments to Articles” in paragraph 5.5 of
Part VI in this document.

5.5     Amendments to Articles

On 29 May 2021, the Shareholders approved the following amendments to the Articles at the
annual and special meeting of the shareholders of the Company held on 29 May 2021 in
order to comply with the AIM Rules:

(a)     any person (other than a depositary with a direct or indirect holding of 3% or more in
any class of an AIM security (as defined in the Articles) (a “Significant Shareholder”))
shall, without delay (and in any event within two business days) upon becoming a
Significant Shareholder, give notice to the Company, or cause the Company to be
notified, of its holding as a shareholder of the Company or DI Holder (as defined in the
Articles) or through his or her direct or indirect holding of Qualifying Financial
Instruments (as defined in the Articles) (or a combination of such holdings) of 3%,
including the following information:

(i)       the percentage of its holding, and the resulting situation in terms of its holding,
and the date on which the relevant threshold was reached or crossed;

(ii)      if applicable, the chain of controlled undertakings through which the AIM security
is effectively held;

(iii)     the identity of the significant shareholder;

(iv)     the price, amount and class of shares or depositary interest concerned;

(v)      the nature of the transaction giving rise to the notification; (iv) in the case of a
holding of Qualifying Financial Instruments: (A) for Qualifying Financial
Instruments with an exercise period, an indication of the date or time period
where shares will or can be acquired, if applicable; (B) the date of maturity or
expiration of the Qualifying Financial Instruments; (C) the identity of the holder;
(D) the name of the underlying company; and (E) the detailed nature of the
Qualifying Financial Information, including full details of the exposure to shares
of the Company; and

(vi)     any other information required by the Company.

(b)     if there is any change of holdings of a significant shareholder which increases or
decreases through any single percentage, that significant shareholder shall notify the
Company, or cause the Company to be notified.
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(c)      If significant shareholders fail to comply with the aforementioned disclosure
requirements, they shall be considered in default, and:

(i)       if the significant shareholder holds less than 0.25% of the issued shares of the
class, the significant shareholder in default shall not be entitled to attend and
vote at a general meeting of the Company, either personally or by proxy; and

(ii)      If the significant shareholder holds more than 0.25% of the issued shares of the
class, the significant shareholder in default shall not be entitled to: (A) to attend
and vote at a general meeting of the Company, either personally or by proxy;
(B) receive any dividend (including shares issued in lieu of dividend); and/or
(C) subject to exceptions in the case of arm’s length sales, to transfer or agree
to transfer any of those shares or any rights in them.

6.       THE BY-LAWS

The By-Laws contain provisions, inter alia, to the following effect:

6.1     General meetings

The Board shall call an annual meeting of Shareholders not later than fifteen months after
holding the last preceding annual meeting, for the purpose of considering the financial
statements and reports required by the Act to be placed before the annual meeting, electing
directors, appointing auditors and for the transaction of such other business as may properly
be brought before the meeting.

Calling and Notice of  Meetings

Notice of the time and place of each meeting of Shareholders shall be given not less than
21 days but, not more than 50 days before the date of the meeting, to each Director, to the
auditor and to each Shareholder who at the close of business on the record date for notice
is entered in the securities register as the holder of one or more shares carrying the right to
vote at the meeting. Notice of a meeting of shareholders called for any purpose other than
consideration of the financial statements and auditor’s report, election of Directors and
reappointment of the incumbent auditor shall state or be accompanied by a statement of the
nature of such business in sufficient detail to permit the Shareholder to form a reasoned
judgment thereon, and the text of any special resolution or by-law to be submitted to the
meeting. A Shareholder and any other person entitled to attend a meeting of Shareholders
may in any manner and at any time waive notice of or otherwise consent to a meeting of
Shareholders.

Quorum

Subject to the Act, in respect of a sole Shareholder, a quorum for the transaction of business
at any meeting of Shareholders shall be two persons present in person, each being a
Shareholder entitled to vote thereat or a duly appointed proxyholder or representative for
a Shareholder so entitled. If a quorum is present at the opening of any meeting of
Shareholders, the Shareholders present or represented may proceed with the business of
the meeting notwithstanding that a quorum is not present throughout the meeting. If a
quorum is not present at the time appointed for the meeting or within a reasonable time
thereafter as the Shareholders may determine, the Shareholders present or represented
may adjourn the meeting to a fixed time and place but may not transact any other business.

Procedure

The annual meeting of Shareholders is held to consider the financial statements and reports
required by the Act, electing the Directors, appointing auditors and for the transaction of such
other business as may be properly brought before the meeting. All business transacted at a
special meeting of Shareholders and all business transacted at an annual meeting of
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Shareholders, except the consideration of the financial statements, auditors reports, election
of Directors and reappointment of the incumbent auditors, is deemed to be special business.

The Chairman or the President, or in his or her absence, a Vice-President who is a Director,
shall preside as chairman at a meeting of Shareholders. If there is no President or such a
Vice-President or if at a meeting none of them is present within 15 minutes after the time
appointed for the holding of the meeting, the Shareholders present and entitled to vote shall
choose a person from their number to be the Chairman. If the Secretary of the Company is
absent, the Chairman shall appoint some person, who need not be a Shareholder, to act as
Secretary of the meeting. If desired, one or more scrutineers, who need not be
Shareholders, may be appointed by a resolution or by the Chairman with the consent of the
meeting.

If a meeting of Shareholders is adjourned for less than 30 days, it shall not be necessary to
give notice of the adjourned meeting, other than by announcement at the earliest meeting
that is adjourned. If a meeting of Shareholders is adjourned by one or more adjournments
for an aggregate of 30 days or more, notice of the adjourned meeting shall be given as for
an original meeting.

At any meeting of Shareholders every question shall, unless otherwise required by the
Articles or By-Laws, be determined by the majority of the votes cast on the question. In case
of an equality of votes, the chairman presiding at the meeting shall not be entitled to a
second or casting vote.

Subject to the provisions of the Act, any question at a meeting of Shareholders shall be
decided by a show of hands unless a ballot thereon is required or demanded. Upon a show
of hands every person who is present and entitled to vote shall have one vote. Whenever a
vote by show of hands shall have been taken upon a question, unless a ballot thereon is so
required or demanded, a declaration by the Chairman of the meeting that the vote upon the
question has been carried or carried by a particular majority or not carried and an entry to
that effect in the minutes of the meeting shall be prima facie proof of the fact without proof
of the number or proportion of the votes recorded in favour of or against any resolution or
other proceeding in respect of the said question, and the result of the vote so taken shall be
the decision of the shareholders upon the said question.

6.2     Borrowing Powers

Without limiting the borrowing powers of the Company as set forth in the Act, the board may,
without authorization of the shareholders, from time to time: (a) borrow money upon the
credit of the Company; (b) issue, reissue, sell or pledge debt obligations of the Company; (c)
subject to the Act, give a guarantee on behalf of the Company to secure performance of an
obligation of any person; and mortgage, hypothecate, pledge or otherwise create a security
interest in all or any property of the Company, owned or subsequently acquired, to secure
any obligation of the Company. Nothing in this section limits or restricts the borrowing of
money by the Company on bills of exchange or promissory notes made, drawn, accepted or
endorsed by or on behalf of the Company.

6.3     Issue of  Shares

Subject to the provisions of the Act and the Articles, the board may from time to time grant
options to purchase or allot the whole or any part of the authorised and unissued shares of
the Company at such times and to such persons and for such consideration as the board
shall determine, provided that no share shall be issued until it is fully paid as prescribed by
the Act.
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6.4     Directors’ fees

Subject to the Articles, the directors shall be paid such remuneration for their services as the
board may from time to time determine. The directors shall also be entitled to be reimbursed
for travelling and other expenses properly incurred by them in attending meetings of the
board or any committee thereof. Nothing contained in the By-laws shall preclude any director
from serving the Company in any other capacity and receiving remuneration therefor.

6.5     Number of  Directors

Until changed in accordance with the Act, the board shall consist of not fewer than the
minimum number and not more than the maximum number of directors provided in the
Articles.

6.6     Directors’ Appointment and Retirement

Directors shall be elected yearly to hold office until the next annual meeting of shareholders
and until their successors are elected. At each annual meeting of Shareholders, all the
directors then in office shall retire but, if qualified, shall be eligible for re-election. The number
of directors to be elected at any such meeting shall be the number of directors as shall be
determined from time to time by special resolution or, if a special resolution empowers the
directors to determine the number, by resolution of directors. The election shall be by
resolution.

6.7     Directors’ Interests and Restrictions on Directors Voting

A Director or officer who is a party to, or who is a Director or officer of or has a material
interest in any person who is a party to, a material contract or transaction or proposed
material contract or transaction with the Company shall disclose the nature and extent of his
interest at the time and in the manner provided by the Act. Any such contract or transaction
or proposed contract or transaction shall be referred to the board or the shareholders for
approval even if such contract is one that in the ordinary course of the Company’s business
would not require approval by the board or the shareholders, and a director interested in a
contract so referred to the board shall not vote on any resolution to approve the same except
as provided by the Act.

6.8     Liability and Indemnity of  Directors and Officers

Limited Liability

Every director and officer of the Company in exercising his or her powers and discharging
his or her duties shall act honestly and in good faith with a view to the best interests of the
Company and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject to the foregoing, no director or officer shall
be liable for the acts, receipts, neglect or default of any other director or officer or employee,
or for joining in any receipt or other act for conformity, or for any loss, damage or expense
happening to the Company through the insufficiency or deficiency of title to any property
acquired for or on behalf of the Company, or for the insufficiency or deficiency of any security
in or upon which any of the moneys of the Company shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or tortious acts of any person with whom
any of the moneys, securities or effects of the Company shall be deposited, or for any loss
occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatever which shall happen in the execution of the duties of his office or in
relation thereto, unless the same are occasioned by his own wilful neglect or default;
provided that nothing in the By-laws shall relieve any director or officer from the duty to act
in accordance with the Act and the regulations thereunder or from liability for any breach
thereof.
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Indemnification

Subject to the limitations contained in the Act, the Company shall indemnify a director or
officer, a former director or officer, or a person who acts or acted at the Company’s request
as a director or officer of a body corporate of which the Company is or was a shareholder or
creditor and his heirs and legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by
him in respect of any civil, criminal or administrative action or proceeding to which he is
made a party by reason of being or having been a director or officer of the Company or such
body corporate, if: (a) he or she acted honestly and in good faith with a view to the best
interests of the Company; and (b) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, he or she had reasonable grounds for
believing that his conduct was lawful. The Company shall also indemnify such person in
such other circumstances as the Act permits or requires.

The Company has entered into indemnity agreements with each of its Directors as well as
Robert Theoret and Deborah Morsky. These agreements provide that the Company will
indemnify each of these persons to the fullest extent permitted by law from any and all losses
that the indemnified person may suffer due to any claim made against such person due to
such person’s association with the Company, provided that such person was acting honestly
and in good faith with a view to the best interest of the Company and had reasonable
grounds for believing that such person’s conduct was lawful. The Company has agreed that
its potential liabilities pursuant to these agreements and the liabilities of the indemnified
parties shall be covered by directors’ and officers’ insurance policies of the Company.

6.9     Untraced shareholders

In the event of the death of a Shareholder, or of one of the joint Shareholders, of any share,
the Company shall not be required to make any entry in the securities register in respect
thereof or to make payment of any dividends thereon except upon production of all such
documents as may be required by law and upon.

7.       CREST

7.1     CREST is a paperless settlement system enabling securities to be evidenced otherwise than
by a certificate and transferred otherwise than by a written instrument in accordance with the
CREST Regulations.

7.2     The Common Shares are eligible for settlement in CREST, through Depositary Interests.
Accordingly, following Admission, settlement of transactions in the Common Shares may
take place within the CREST system if a Shareholder so wishes. CREST is a voluntary
system and Shareholders who wish to receive and retain share certificates are able to do so.

7.3     For more information concerning CREST, Shareholders should contact their brokers or
Euroclear UK & Ireland Limited at 33 Cannon Street, London EC4M 5SB or by telephone on
+44 (0) 20 7849 0000.
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8.       DIRECTORS’ AND OTHER INTERESTS

8.1     The beneficial interests of the Directors in the issued share capital of the Company as at the
date of this document and immediately following Admission, such interests being those
which are or may be required to be notified by each Director to the Company under article 19
of MAR, including the interests of PCAs, the existence of which is known or which could, with
reasonable diligence, be ascertained by a Director as at the Latest Practicable Date are, and
will be, as follows:

As at the date of  this document and
immediately following Admission

                                                                         Common                    Stock           Convertible
Name                                                                   Shares       %       Options    Debentures (C$)

Michael Ferguson                                         18,217,111     4.4    5,500,000                875,000
Alton Anderson                                               1,300,000     0.3    3,500,000                200,000
Calvin Redlick                                                    470,421     0.1    4,250,000                200,000
Michael Mueller                                                 833,333     0.2    3,000,000                200,000
Amy O’Shea                                                      250,000     0.1    2,000,000                200,000
Stephen Dyer                                                            NIL        –    1,350,000                200,000

8.2     The Company has a Director Share Ownership Policy pursuant to which each of the
Directors is required to own Common Shares with a value of at least C$100,000 within two
years of joining the Board.

8.3     Save as otherwise set out in this document, none of the Directors, nor any member of their
families, nor any person connected with them within the meaning of section 252 of the
Companies Act, has any interest in the issued share capital of the Company.

8.4     Save as otherwise set out in this document, as at the date of this document, none of the
Directors have been granted any options over or warrants to subscribe for Common Shares.

8.5     Save as otherwise set out in this document, none of the Directors has any interests in the
share capital or loan capital of the Company or any of its subsidiaries nor does any person
connected with the Directors (within the meaning of sections 820 to 825 of the Companies
Act) have any such interests, whether beneficial or non-beneficial.

8.6     Save for the letters of appointment referred to in paragraph 9 of this Part VI, there are no
agreements, arrangements or understandings (including compensation agreements)
between any of the Directors, recent directors, shareholders or recent shareholders of the
Company connected with or dependent upon Admission.

8.7     In addition to their directorships in the Company, the Directors currently hold and/or have
held the following directorships and/or been a partner in the following partnerships within the
period of five years prior to the publication of this document:

Name                    Current directorships / partnerships   Past directorships / partnerships

   

   

Calvin Redlick      None                                                    None

FCON Consulting Ltd.
MGCI Holdings Ltd

Michigan Potash LtdMichael
Ferguson

McClure Residents Management
Inc.

NoneAlton Anderson
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Name                    Current directorships / partnerships   Past directorships / partnerships

   

   

Stephen Dyer       UPL Corporation                                  Crop Production Services Inc.

8.8     Save as disclosed at paragraph 8.9 of this document, no Director:

(a)     has any unspent convictions in relation to indictable offences (including fraudulent
offences); or

(b)     has ever had any bankruptcy order made against him or her or entered into any
individual voluntary arrangements with his or her creditors; or

(c)      has ever been a director of any company which has been placed in receivership,
creditors’ voluntary liquidation, compulsory liquidation or administration, or been
subject to a voluntary arrangement or any composition or arrangement with its
creditors generally or any class of its creditors, whilst he or she was a director of that
company or within the 12 months after he or she ceased to be a director of that
company; or

(d)     has ever been a partner of any partnership which has been placed in compulsory
liquidation or administration or been the subject of a partnership voluntary
arrangement whilst he or she was a partner in that partnership or within the 12 months
after he or she ceased to be a partner in that partnership; or

(e)     has owned, or been a partner in a partnership which owned, any asset which, while
he or she owned that asset, or while he or she was a partner or within 12 months after
his or her ceasing to be a partner in the partnership which owned that asset, entered
into receivership; or

(f)      has received any official public incrimination and/or sanction by any statutory or
regulatory authority (including recognised professional bodies); or

(g)     has been disqualified by a court from acting as a director of a company or from acting
in the management or conduct of the affairs of any company.

8.9     Mr. Mueller was a director of Magor Corporation (“Magor”) from 11 March 2013 until
18 November 2016 when he resigned. On 30 November 2016, Magor filed a Notice of
Intention to Make a Proposal pursuant to Part III of the Bankruptcy Insolvency Act (Canada).
Ernst & Young was appointed as trustee in Magor’s proposal proceedings, which ultimately
led to creditors approving the sale of Magor’s wholly owned subsidiary to N. Harris Computer
Corporation in 2017.

8.10   No Director nor any member of a Director’s family has a related financial product (as defined
in the AIM Rules) referenced to the Common Shares.

8.11   Save as disclosed in this document, no Director is or has been interested in any transaction
which is or was unusual in its nature or conditions or significant to the business of the

Amy O’Shea Certis U.S.A L.L.C.
Integrated Agricultural Systems

(INTAG)
SquareWest Capital L.L.C.

FMC Corporation

Medexus Pharmaceuticals Inc.
Smarter Alloys, Inc.
Revera, Inc.
Laurentian Bank of Canada
Philip Aziz Center for Hospice

Care
The Michael and Carol Mueller

Family Foundation

Magor Corporation
Eureka93 Inc.
Mercal Capital Corporation
Vitality CBD Natural Health

Products Inc.
Public Sector Pension Investment

Board
Annidis Corporation

Michael
Mueller
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Company and which was effected by the Company and remains in any respect outstanding
or unperformed.

8.12   No loans made or guarantees granted or provided by the Company to or for the benefit of
any Director are outstanding.

8.13   As at the Latest Practicable Date and in so far as is known to the Company, below are
persons, that will have immediately following Admission, an interest, (whether direct or
indirect or joint or several), in three per cent. (3%) or more of the voting rights of the
Company which would be notifiable to the Company under the DTR:

Immediately prior to and
following Admission

Name                                                                                     Common Shares                     %

Michael Ferguson                                                                           18,217,111                   4.4

8.14   Save as disclosed in paragraph 8.1 and 8.13 above, the Directors are not aware of any
person or persons who, directly or indirectly, will have an interest in the Company which
represents three per cent. or more of the issued share capital or the voting rights of the
Company who, directly or indirectly, jointly or severally, exercise or could exercise control
over the Company.

8.15   Under the securities laws of Canada, persons that beneficially own, control, or have direction
over, securities of the Company carrying more than 10% of the voting rights attached to all
the Company’s outstanding voting securities, must file reports disclosing a change in such
person’s ownership, control of or direction over such securities. While the Company, has
amended its Constating Documents to require shareholders (other than a depositary) to
notify the Company (i) if they have a direct or indirect holding of 3% or more in any class of
the Company’s shares (excluding treasury shares) and (ii) of any changes to such holding
which amount to an increase or decrease through any single percentage, it has not yet
received communication from shareholders to amend their disclosure. As such, the
Company may not have accurate information regarding the beneficial shareholders.

8.16   Neither the Directors nor any of the Company’s major Shareholders have different voting
rights to other Shareholders.

8.17   Save as disclosed in this paragraph 8, the Company is not aware of any persons who,
directly or indirectly, jointly or severally, exercise or could exercise control over the Company.

8.18   So far as the Directors are aware, there are no arrangements in place, the operation of which
may at a later date result in a change of control of the Company.

9.       DIRECTORS’ SERVICE AGREEMENTS AND APPOINTMENT LETTERS

9.1     Summary details of the service agreements and letters of appointment entered into by the
Company and the Directors are set out below:

(a)      Michael Ferguson

A service agreement exists between the Company and Michael Ferguson dated
1 November 2021, pursuant to which Michael Ferguson was re-appointed as Chief
Executive Officer of the Company for a term ending on 31 December 2025 unless
otherwise terminated in accordance with the agreement. The service agreement
contains a change of control clause entitling Mr. Ferguson to terminate his
employment within 365 days of such change of control on notice and in such event
Mr. Ferguson shall receive a lump sum payment equal to 12 months base salary less
applicable statutory deductions plus the severance payments detailed below, and all
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stock options shall immediately vest and be exercisable for a period of 90 days, which
can be extended at the discretion of the Directors. 

Mr. Ferguson is not entitled to give notice to terminate his employment for a period of
12 months from the date of Admission, and thereafter on three months’ written notice.

Mr. Ferguson’s basic annual salary is C$300,000 per annum and is payable in
semi-monthly instalments and he is entitled to six weeks’ annual leave per year.
Mr. Ferguson is entitled to participate in any incentive program made available to
directors, officers and consultants of the Company from time to time, including the
Company’s short-term incentive/long-term incentive compensation plan, any share
purchase plans, bonus plans or financial assistance plans in accordance with such
terms and conditions of such plans as established by the Company.

The Company shall provide, at end of term, as a retention award, a lump sum
severance payment equal to twelve months’ base salary, less applicable statutory
deductions, and all stock options granted to the employee shall immediately vest and
be exercisable for a period of 90 days, which can be extended at the discretion of the
Directors. If the employment is terminated by Mr. Ferguson at any time prior to
expiration of the term, the Company shall provide, upon termination, a lump sum
severance payment equal to one month's base pay for each full year or partial year of
employment, less applicable statutory deductions, and all stock options granted to Mr.
Ferguson shall immediately vest and be exercisable for a period of 90 days, which can
be extended at the discretion of the Directors. Mr. Ferguson’s years of service to the
Company shall be determined from the date of the original contract signed between
Mr. Ferguson and Company dated 1 December 2012.

If the employment is terminated by the Company without cause, the Company shall
give Mr. Ferguson two months’ written notice, pay in lieu of notice, or a combination of
written notice and pay in lieu of notice for each full year or partial year of employment
by Mr. Ferguson. On termination, the Company shall pay severance equal to one
month's base pay for each full year or partial year of employment by Mr. Ferguson,
with a minimum lump sum severance payment amount of 3 months’ base pay. In the
event of termination by the Company for convenience within 366 days of contract
expiration, the Company shall pay Mr. Ferguson a lump sum severance payment
equal to twelve months’ base salary less applicable statutory deductions. All stock
options granted and outstanding to Mr. Ferguson shall immediately vest and be
exercisable for a period of 90 days, which can be extended at the discretion of the
Directors. If the employment is terminated by the Company prior to the date falling 12
months following the date of Admission an additional 12 months lump sum severance
payment shall be paid in addition to all other payments to Mr. Ferguson.

(b)      Alton Anderson

A service agreement exists between the Company and Alton Anderson dated
1 November 2021, pursuant to which Alton Anderson has been re-appointed as Chief
Financial Officer of the Company for a term ending 31 December 2025, unless
otherwise terminated in accordance with the agreement. The service agreement
contains a change of control clause entitling Mr. Anderson to terminate his
employment within 365 days of such change of control on notice and in such event Mr.
Anderson shall receive a lump sum payment equal to 12 months base salary, less
statutory deductions, plus the severance payments detailed below, and all stock
options shall immediately vest and be exercisable for a period of 90 days, which can
be extended at the discretion of the Directors. Mr. Anderson is not entitled to give
notice to terminate his employment for a period of 12 months from the date of
Admission, and thereafter on three months’ written notice.
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Mr. Anderson’s basic annual salary is C$250,000 per annum, payable in semi-monthly
instalments and he is entitled to six weeks’ annual leave per year. Mr. Anderson is
entitled to participate in any incentive program made available to directors, officers
and consultants of the Company from time to time including the Company’s short term
incentive/long term incentive compensation plan, any share purchase plans, bonus
plans or financial assistance plans in accordance with such terms and conditions of
such plans as established by the Company.

The Company shall provide, at end of term, as a retention award, a lump sum
severance payment equal to twelve months’ base salary, less applicable statutory
deductions, and all stock options granted to Mr. Anderson shall immediately vest and
be exercisable for a period of 90 days, which can be extended at the discretion of the
Directors. If the employment is terminated by Mr. Anderson at any time prior to
expiration of the term, the Company shall provide, upon termination, a lump sum
severance payment equal to one month's base pay for each full year or partial year of
employment, less applicable statutory deductions, and all stock options granted to Mr.
Anderson shall immediately vest and be exercisable for a period of 90 days, which can
be extended at the discretion of the Directors. Mr. Anderson’s years of service to the
Company shall be determined from the date of the original contract signed between
Mr. Anderson and Company dated 15 May 2020.

If the employment is terminated by the Company without cause, the Company shall
give Mr. Anderson two month’s written notice, pay in lieu of notice, or a combination of
written notice and pay in lieu of notice for each full year or partial year of employment
by Mr. Anderson. The Company shall provide upon termination, a lump sum severance
payment equal to one month’s base pay for each full year or partial year of
employment by Mr. Anderson, with a minimum lump sum severance payment amount
being three months’ base pay. In the event termination by the Company for
convenience is within 366 days of contract expiration, The Company shall pay
Mr. Anderson a lump sum severance payment equal to twelve months’ base salary
less applicable statutory deductions. All stock options granted and outstanding to
Mr. Anderson shall immediately vest and be exercisable for a period of 90 days, which
can be extended at the discretion of the Directors. If the employment is terminated by
the Company prior to the date falling 12 months following the date of Admission an
additional 12 months lump sum severance payment shall be paid in addition to all
other payments to Mr. Anderson.

(c)      Calvin Redlick

Calvin Redlick will be appointed a non-executive director of the Company conditional
upon and with effect from Admission by letter of appointment dated September 23,
2021. The appointment will be for an initial period of three years from Admission
(subject to renewal or re-election as a director by the shareholders of the Company at
each annual general meeting) but is terminable earlier on three months’ notice at any
time by either the Company or the non-executive director. The fee payable for Calvin
Redlick’s appointment as a non-executive director shall be decided by the Board and
additional fees may be paid for serving on Board committees.

(d)      Michael Mueller

Michael Mueller will be appointed a non-executive director of the Company conditional
upon and with effect from Admission by letter of appointment dated September 23,
2021. The appointment will be for an initial period of three years from Admission
(subject to renewal or re-election as a director by the shareholders of the Company at
each annual general meeting) but is terminable earlier on three months’ notice at any
time by either the Company or the non-executive director. The fee payable for Michael
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Mueller’s appointment as a non-executive director shall be decided by the Board and
additional fees may be paid for serving on Board committees.

(e)      Amy O’Shea

Amy O’Shea will be appointed a non-executive director of the Company conditional
upon and with effect from Admission by letter of appointment dated September 23,
2021. The appointment will be for an initial period of three years from Admission
(subject to renewal or re-election as a director by the shareholders of the Company at
each annual general meeting) but is terminable earlier on three months’ notice at any
time by either the Company or the non-executive director. The fee payable for Amy
O’Shea’s appointment as a non-executive director shall be decided by the Board and
additional fees may be paid for serving on Board committees.

(f)       Stephen Dyer

Stephen Dyer will be appointed a non-executive director of the Company conditional
upon and with effect from Admission by letter of appointment dated September 23,
2021. The appointment will be for an initial period of three years from Admission
(subject to renewal or re-election as a director by the shareholders of the Company at
each annual general meeting) but is terminable earlier on three months’ notice at any
time by either the Company or the non-executive director. The fee payable for Stephen
Dyer’s appointment as a non-executive director shall be decided by the Board and
additional fees may be paid for serving on Board committees.

9.2     Each Executive Director and member of Senior Management has entered into salary
deferral agreements with the Company. Pursuant to the terms of these agreements, for the
period beginning on 1 December 2021 and ending 31 May 2023, 20% of the applicable
employee’s salary will be paid on a monthly basis and the remaining 80% of the applicable
employee’s salary will be deferred and paid at such times as the Company shall determine,
in its sole discretion, that sufficient cash flow for such purpose is available to the Company.
Notwithstanding the foregoing, all salary owing to the employees shall be paid on or before
31 May 2023. In the event that any of these employees are terminated without cause, die,
become disabled or become subject to bankruptcy or similar proceedings, all deferred salary
shall immediately become due and payable.

9.3     The aggregate estimated remuneration paid or payable to the Directors by the Company for
the current financial year (being a period of approximately 10 months) under the
arrangements in force is expected to amount to nil. Until Admission, no cash fees will be paid
to the Directors. Prior to the date of this document, the Directors were solely compensated
through the issuance of Options.

9.4     Save as set out in this paragraph 9, none of the Directors’ service contracts or letters of
appointment provide for benefits upon termination of employment.

9.5     Save as disclosed in this paragraph 9, there are no existing or proposed service contracts
between any Director and the Company and there are no existing or proposed service
contracts between any Director and the Company which provide for ancillary or other
benefits during the currency of the appointment or upon termination of employment.

9.6     The Board has adopted a majority voting policy pursuant to which, with respect to
uncontested Board elections, each nominee who receives more votes withheld than are
voted in favour of him or her will be expected to forthwith submit his or her resignation to the
Board, to be effective on its acceptance by the Board. The Board will refer the resignation to
the Corporate Governance and Nominations Committee for consideration. The Board will
promptly accept the resignation unless the Corporate Governance and Nominations
Committee recommends to the Board that there are circumstances warranting that such
Director continue to serve as a Director. In any event, it is expected that the resignation will
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be accepted (or rejected) by the Board within 90 days of the applicable meeting of
Shareholders, during which time an alternate Director may be appointed.

10.     MATERIAL CONTRACTS OF THE COMPANY

The following are all of the contracts, not being contracts entered into in the ordinary course of
business, that have been entered into by the Company for the two years immediately preceding
the date of this document and are, or may be, material or contain any provision under which the
Company has any obligation or entitlement which is or may be material to it as at the date of this
document, and all material subsisting agreements which are included within, or which relate to, the
assets and liabilities of the Company:

Mineral and Land Rights

10.1   Subsurface Mineral Leases

In connection with the Tugaske Project, the Company has acquired an interest in KL 244 and
KL 245. Pursuant to each of KL 244 and KL 245, royalties are payable to the Crown pursuant
to Part 2 of the Subsurface Mineral Regulations. Rent is additionally payable under KL 244
and KL 245 at a rate of $10 per hectare per annum for their initial 21 year terms (each
expiring 4 April 2037), and thereafter increasing to $20 per hectare for any subsequent term
(unless the leaseholder has produced an aggregate of 100,000 tonnes of potash from the
lease area, in which case rent continues at a rate of $10/hectare).

The Company has additionally entered into 27 mineral leases with private mineral owners
for the lease of approximately 880.21 hectares (2,175.0 acres) of surface lands, expiring on
various dates between 24 November 2037 and 22 July 2040. Each such lease contemplates
a royalty payable to the lessor, which is to be the greater of: (a) the royalty payable under
The Subsurface Mineral Royalty Regulations, 2017 (Saskatchewan) from time to time, or (b)
the royalty payable under The Subsurface Mineral Royalty Regulations, 2017
(Saskatchewan) as of the effective date of the lease. Each such lease additionally
contemplates rent payable to the lessor at a rate of $1.00 per acre per annum.

KL 244

The lease dated 30 August 2016 grants, demises, and leases Subsurface Minerals under
16,562,832 hectares of Crown mineral lands with full and exclusive power and right, to the
Company, subject to any applicable law in force in the province of Saskatchewan, to explore
for mine, work, recover, procure, remove, carry away and dispose of the said Subsurface
Minerals.

The term of the lease is 21 years from 5 April 2016 and expiring on 4 April 2037. There is an
option to extend the lease in accordance with the Subsurface Mineral Regulations.

The lease may be surrendered, cancelled or otherwise terminated pursuant to the terms of
the CMA and the Subsurface Mineral Regulations. On termination, the Company must
comply with all orders of the Minister respecting the preservation, clean up and restoration
of the leased area and facilities in the leased area with respect to operations conducted by
the Company.

KL 255

The lease dated 30 August 2016 grants, demises and leases Subsurface Minerals under
12,341.682 acres of Crown mineral lands with full and exclusive power and right, to the
Company, subject to any applicable laws in force in the Province of Saskatchewan, to
explore for, mine, work, recover, procure, remove, carry away and dispose of the said
Subsurface Minerals. This lease includes the minerals that form the Tugaske Project.
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The lease may be surrendered, cancelled or otherwise terminated pursuant to the terms of
the CMA and the Subsurface Mineral Regulations. On termination, the Company must
comply with all orders of the Minister respecting the preservation, clean up and restoration
of the leased area and facilities in the leased area with respect to operations conducted by
the Company

10.2   Surface Option Agreement

The Company entered into a surface option agreement dated October 1, 2018, pursuant to
which the Company was granted an option to purchase three parcels of land (NW Quarter
Section 04, Township 22, Range 02, West of the Third Meridian, Extension 2; SW Quarter
Section 04, Township 22, Range 02, West of the Third Meridian, Extension 2; and SE
Quarter Section 04, Township 22, Range 02, West of the Third Meridian, Extension 2), which
land is intended to be used for a refining and processing facility for the Tugaske Project. The
current option period expires on September 26, 2022, but may be extended for one
additional year upon payment by the Company of a further extension fee. All option
payments and extension fees to be credited against the purchase price.

10.3   Well Pad Lease Agreements

The Company has entered into five separate well pad lease agreements for the potash
production wells that it intends to drill for the Tugaske Project. Each well pad lease
agreement is for a term of 25 years during which the Company makes an annual gross rental
payment. The Company also makes a one-time “compensation payment” during the first
year of the agreement for severance, nuisance, noise, inconvenience and capital damage
done to the leased lands and premises. There are additional fees for each additional well
drilled on the leased well pad site. Further, the Company has entered into rights of way
agreements with the applicable landowners to accommodate its planned pipelines between
the wellfield and the process plant.

Commercial Contracts

10.4   HELM Memorandum of  Understanding (“MOU”)

On 22 May 2019, the Company entered into a non-binding MOU with HELM and a third party
to form a joint venture company in order to develop the Tugaske Project within the Vanguard
Area. The terms of the agreement signed by the three parties included:

(a)     A non-binding MOU for an offtake agreement with HELM. The MOU has now been
replaced by the Offtake Agreement.

(b)     A non-binding MOU with HELM for a direct equity investment into a joint venture
company, alongside Gensource and the other third-party investor. The equity
investment was proposed to be in the form of cash and equal to more than 25% of the
ownership of the joint venture company. In addition to the proposed equity investment,
the MOU also proposed that HELM would introduce senior debt providers to the
Tugaske Project to assist in the financing of the Tugaske Project.

10.5   The Offtake Agreement

On 7 May 2021, the Company entered into the Offtake Agreement with HELM with respect
to the Tugaske Project under the terms of the Offtake Agreement, HELM will purchase and
the Company will sell 100% of the potash production (subject to certain chemical
composition specifications) from the Tugaske Project produced in accordance with a
production schedule established by the Company under the Offtake Agreement for 10 years,
which term will automatically be extended for successive periods of five years provided that
neither party terminates the Offtake Agreement by giving at least two years notice of such
termination, and market that potash product through to its customers in the US market.
HELM is not obligated to purchase potash production that does not meet certain chemical
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composition standards and, to the extent that HELM does not purchase this production, the
Company is able to sell this production to other purchasers. HELM will market that potash
product purchased through to its customers in the US market.

Pursuant to the Offtake Agreement, the price paid by HELM to the Company for the potash
production will be determined by deducting from the sale price for the potash received by
HELM certain deductions reasonably incurred by HELM, including exchange rate, insurance
and transportation costs, and HELM’s marketing fee.

In the event that the Company is not able to meet the production schedule established by
the Company pursuant to the Offtake Agreement, HELM shall be entitled to replace such
production in order to meet its delivery requirements to its customers by making cover
purchases of potash at the expense of the Company.

The Offtake Agreement is available on the Company’s profile on SEDAR at www.sedar.com.

10.6   The 2018 Offtake Agreement

On 1 May 2018 the Company entered into a definitive, binding offtake agreement with a
large third party agri-business company (the “2018 Offtake Agreement”). The agreement
included the following terms:

(a)     purchase of 100% of the production from one of the Company’s proposed potash
production modules of 250,000 tonne of potash per year capacity. For clarity, this 2018
Offtake Agreement does not relate to the Tugaske Project, it is for a yet to be
developed potash project of the Company;

(b)     a preliminary marketing plan that facilitates Gensource’s goal of creating a direct link
between a potash producing facility in Saskatchewan and the end user;

(c)      10-year term with an option to renew for the life of this project;

(d)     right of first refusal for the offtaker to purchase any additional product that may be
produced at this project either through de-bottlenecking or expansion of the productive
capacity of the facility; and

(e)     right of first refusal to purchase this project should Gensource elect to sell any portion
of it.

The Company has no current plans to develop the potash property to which the 2018 Offtake
Agreement relates. By amendment to the 2018 Offtake Agreement dated 20 October 2021,
it has been confirmed that the counterparty to the agreement has no interest with respect to
potash produced from the Tugaske Project.

10.7   KfW and SocGen Mandate

On 9 October 2019 the Company entered into an agreement under which the Company
mandated KfW, an international project finance bank headquartered in Frankfurt, Germany
and SocGen, a French multinational investment bank headquartered in Paris, France, to act
as co-lead arrangers for the Debt Facility. Following an extensive due diligence process, the
Company entered into binding conditional commitment letters with the Senior Lenders with
regards to the Debt Facility as discussed below.

10.8   Debt Facility Commitment Letters and ECA Insurance Coverage

On September 23, 2021, the Company announced that binding conditional commitment
letters had been received from the Senior Lenders to provide the Debt Facility in an amount
up to C$280 million to the Tugaske SPV. The Senior Lenders have each underwritten 50%
of the Debt Facility, or C$140 million each. The Debt Facility comprises two tranches:
(a) Tranche A is a C$140 million fully amortizing term loan facility to be supported by credit
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insurance issued by ECA and; (b) Tranche B of C$140 million is a fully amortizing term loan
facility.

Work on the definitive loan agreement and associated documentation with respect to the
Debt Facility is underway. Execution of the loan documentation is subject to certain
conditions including ECA approval and other customary conditions typical for transactions of
this nature, each of which is expected to be achieved in parallel with completion of the loan
documentation. The advance of the Debt Facility by the Senior Lenders is also conditional
upon the Company and HELM advancing their respective C$105 million and C$50 million
equity commitments to the Tugaske SPV and such funds being expended by the Tugaske
SPV on the development of the Tugaske Project.

A summary of the two tranches of the Debt Facility is as follows:

Tranche A Facility

•         C$140 million;

•         Term of 9 years;

•         Interest base rate of 3-month Canadian dollar offered rate (“CDOR”) plus respective
margin;

•         Purpose is to fund key equipment and service provider contracts with German
suppliers which are eligible for export credit cover;

•         Export credit guarantee to be issued by ECA;

•         Interest capitalized during construction of the Tugaske Project;

•         Fully amortizing loan facility, early repayment permitted without penalty, upon notice;

•         Subject to standard bank fees.

Tranche B Facility

•         C$140 million;

•         Term of 8 years;

•         Interest base rate of 3-month CDOR plus respective margin;

•         Purpose is to fund the remaining capital spend for the Tugaske Project as identified in
the detailed capital cost estimate;

•         Interest capitalized during construction;

•         Fully amortizing term loan facility, early repayment permitted without penalty, upon
notice;

•         Subject to standard bank fees.

As noted above, under the lead of KfW, the Tugaske Project is eligible for insurance
coverage under the ECA. The ECA is an export credit guarantor that serves as foreign trade
promotion instrument of the Federal Republic of Germany. By providing an export credit
guarantee in the form of insurance on the exports of services, materials, equipment, etc.
from Germany, the ECA helps protect German companies in the event of non-payment by
foreign debtors.

This insurance is seen as a risk-reduction of loan default by the Senior Lenders, and has
resulted in more favourable debt financing terms. The management of the guarantees are
led by ECA; however, the decision to underwrite such transactions is ultimately made by an
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inter-ministerial committee of the German government. In order to be eligible for insurance
coverage under the ECA, a certain portion of the Debt Facility covered by the ECA insurance
coverage must be used to purchase products and services from Germany and certain other
eligible products and services.

10.9   HELM Facility

On 27 August 2021, the Tugaske SPV entered into a credit agreement with HELM providing
for a C$5 million credit facility from HELM to the Tugaske SPV (the “HELM Facility”). The
HELM Facility is to be used by the Tugaske SPV to pay expenses in connection with the
development of the Tugaske Project until such time as the equity commitments in the
Tugaske SPV from the Company and HELM are advanced. The term of the HELM Facility
is until the earlier of 31 August 2024 or such time as the HELM Facility is repaid by the
Tugaske SPV. The HELM Facility bears interest at a rate of 2.5% per annum, payable on
maturity.

10.10 Royalty Agreements

On 11 October 2019, the Company completed the sale of two potash production royalties
(the “Vanguard Royalties”) with respect to the Vanguard Area.

The total purchase price paid for the Vanguard Royalties was US$6 million (USD$4.5 million
with respect to the 1.5% royalty and USD$1.5 million with respect to the 0.5% royalty), which
purchase price was required to be used by the Company for exploration and development
expenditures on the Vanguard Area. The Vanguard Royalties are governed by gross
overriding royalty agreements entered into between the Company and each of HELM (with
respect to a 0.5% royalty) and Eberhardt (with respect to a 1.5% royalty). The Company paid
a cash commission of US$120,000 to ROC Global LLC in consideration for services
provided in sourcing the Vanguard Royalties.

Initially, the Vanguard Royalties comprise two interim royalties (of 0.5% and 1.5%, as set out
above, for a total of 2%) on the gross revenues on all production from the Vanguard Area
(whether under KL 244 or KL 245). However, once a certain triggering event occurs, the
Vanguard Royalties will instead comprise two royalties (of 0.5% and 1.5%, as set out above,
for a total of 2%) of the gross revenues on all production from the first potash production
facility of the Company located in the Vanguard Area that is designed to have an estimated
annual production capacity of 250,000 metric tonnes (i.e. the royalty is reduced from the
entire Vanguard Area to a single project).

The particular triggering event for each royalty is either:

(a)     the production facility producing 250,000 metric tonnes of potash per year, and the
royalty owner having received aggregate royalty payments from the Company
pursuant to its applicable interim royalty (such payment being USD$1.5 million for
HELM, and USD$4.5 million for Eberhardt); or

(b)     the production facility producing 150,000 metric tonnes of potash during the first year
following commencement of production, and the Company making a termination
payment with respect to the interim royalty to the royalty owner (such payment being
USD$1.5 million for HELM, and USD$4.5 million for Eberhardt). The termination
payment is reduced on a dollar for dollar basis for all royalty payments made to the
royalty owner pursuant to the applicable interim royalty.

It is assumed that the Tugaske Project will be the first potash production facility of the
Company in the Vanguard Area designed to have an estimated annual production capacity
of 250,000 metric tonnes, and that one of the two above triggering events will occur with
respect to the Tugaske Project. Accordingly, it is assumed, for the purposes of the ensuing
paragraphs, that the Vanguard Royalties will relate to the Tugaske Project.
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Based on this assumption, the Vanguard Royalties are to be calculated and paid quarterly
once the Tugaske Project begins production. The Vanguard Royalties are payable on a
maximum of 275,000 metric tonnes of potash production per year. To the extent that
additional potash is produced by the Company at the Tugaske Project above 275,000 metric
tonnes per year, the calculation of the royalty will be prorated to a production rate of 275,000
metric tonnes per year. The Vanguard Royalties run with the mineral claims to which the
Vanguard Royalties apply and have been registered as interests on such mineral claims.
The Vanguard Royalties prevent the Company from granting additional royalties with respect
to the Vanguard Area, prior to the triggering event, or the Tugaske Project following the
triggering event.

10.11 Engagement of  thinkHERO

On 11 February 2020, the Company engaged thinkHERO as a strategic branding and
communications partner. thinkHERO was retained by the Company to provide heightened
brand awareness for the Company to its various stakeholders. Initial services include
branding and marketing, website design and development, and digital and social presence.
Beyond this initial work, thinkHERO provides investor and media relation services. In
consideration for its services, ThinkHERO was granted certain Options over Common
Shares.

10.12 Innovare Agreement

On 1 January 2017, the Company entered into the Innovare Agreement, pursuant to which
the Company agreed to pay Innovare a licensing fee for use of the Innovare Intellectual
Property, to be calculated as an amount equal to 3.0% of the Company’s operating income
related to potash produced and sold by the Company using the Innovare Intellectual
Property, less the costs of the potash produced, calculated as set forth in the Innovare
Agreement (the “Innovare Royalty”). The Innovare Royalty shall be payable quarterly, in
arrears, within 90 days following the end of each quarter once production on the Tugaske
Project begins.

The Company has also engaged Innovare to provide certain consulting services to the
Company in connection with the Tugaske Project. The consulting services are provided by
Innovare through three of its employees, Max Ramey, John McEwan and Sandy
Debusschere.

Contracts relating to Admission

10.13 The Introduction Agreement

Pursuant to the Introduction Agreement dated 1 November 2021 between the Company, the
Directors, Strand Hanson and Peel Hunt, Strand Hanson has agreed, subject to certain
conditions, to act as the Company’s nominated adviser in connection with Admission and
Peel Hunt has agreed, subject to certain conditions, to act as the Company’s broker in
connection with Admission

The Introduction Agreement may be terminated by Strand Hanson and Peel Hunt in certain
customary circumstances prior to Admission.

The obligations of Strand Hanson and Peel Hunt under the Introduction Agreement are
conditional upon certain conditions that are typical for an agreement of this nature. These
conditions include, among others: (i) Admission occurring and becoming effective by
8.00 a.m. on or prior to 5 November 2021 (or such later time and/or date, not being later than
12 November 2021, as the Company, Strand Hanson and Peel Hunt may agree); and (ii) the
Introduction Agreement not having been terminated in accordance with its terms.

The Company and the Directors have given warranties to Strand Hanson and Peel Hunt,
concerning, inter alia, the accuracy of the information contained in this document. The
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Company has also given indemnities to Strand Hanson and Peel Hunt. The warranties and
indemnities given by the Company and the Directors are standard for an agreement of this
nature.

The Introduction Agreement is governed by the laws of England and Wales.

10.14 Lock-in Deeds

The Company, the Directors, and the members of Senior Management have each entered
into lock-in agreements with Strand Hanson and Peel Hunt pursuant to which each Director
and member of Senior Management (the “Locked-in Shareholders”) has undertaken that,
in accordance with Rule 7 of the AIM Rules for Companies, subject to limited exceptions, he
or she will not dispose of any interest in Common Shares during the period of 12 months
from Admission. The limited exceptions include the acceptance of a takeover offer for the
Company, the execution of an irrevocable commitment to accept such an offer, a disposal
following the death of a Locked-in Shareholder to his or her personal representatives or to
the beneficiaries of his estate, a disposal pursuant to a court order or as required only to
realise sufficient proceeds to cover the cost of the Shareholder exercising any existing
options over Common Shares together with any associated tax liability due and payable at
the point of exercise, provided always that such exception shall only relate to options which
expire during the restricted period.

Each Locked-in Shareholder has also undertaken that, during the period of 12 months from
the first anniversary of the date of Admission, save in certain circumstances, he or she will
not dispose of any Common Shares unless such disposal is made with the consent of Strand
Hanson and Peel Hunt on an orderly market basis.

10.15 The Registrar Agreements

(a)      The Registrar Agreement

Pursuant to the Registrar Agreement dated 1 November 2021 between the Company
and the Registrar, the Registrar has agreed to act as registrar to the Company.

Under the terms of the Registrar Agreement, the Registrar is entitled to such fees as
may from time to time be agreed between the Company and the Registrar. 

The Registrar Agreement may be terminated by either party on three months’ notice.

The Company has given certain market standard indemnities in favour of the Registrar
in respect of the Registrar’s potential losses in carrying on its responsibilities under the
Registrar Agreement.

The Registrar’s liability under the Registrar Agreement is limited (with certain
exceptions) to twelve times the monthly fee paid by the Company to the Registrar for
its services thereunder.

The Registrar Agreement is governed by the laws of the Province of Ontario.

(b)      The Branch Register Agreement

Pursuant to the Branch Register Agreement dated 1 November 2021 between the
Company and Computershare Investor Services (Jersey) Limited (the “Branch
Registrar”), the Branch Registrar has agreed to provide branch registry services to
the Company out of Jersey.

Under the terms of the Branch Registrar Agreement, the Registrar is entitled to an
annual fixed fee. The fee is subject to increase in line with RPI. The Branch Registrar
is also entitled to activity fees under the Branch Registrar Agreement.
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The Branch Registrar Agreement may be terminated on four months' notice.

The Company has given certain market standard indemnities in favour of the Branch
Registrar in respect of the Branch Registrar's potential losses in carrying on its
responsibilities under the Branch Registrar Agreement.

The Branch Registrar's liability under the Branch Registrar Agreement is limited (with
certain exceptions) to an amount equal to two times the annual fee paid to the
Registrar thereunder.

The Branch Registrar Agreement is governed by the laws of Jersey.

10.16 Strand Hanson Engagement Letter

Pursuant to a letter of engagement dated 22 April 2021, the Company appointed Strand
Hanson to act as its nominated adviser in relation to Admission. The Company agreed to pay
to Strand Hanson a staged corporate finance fee for its services.

Pursuant to the terms of the Nominated Adviser Agreement (set out at paragraph 10.23
below) the Company will also pay to Strand Hanson an initial retainer fee per annum, for a
minimum term of one year, in connection with its services as the Company’s Nominated
Adviser.

The Company agreed to reimburse Strand Hanson for any properly incurred out of pocket
expenses including, but not limited to, all third party costs, the fees and expenses of Strand
Hanson’s legal advisers (which are subject to a cap) and all fees and expenses payable in
connection with the Placing and Admission.

Under the letter of engagement, the Company has given certain customary undertakings
and indemnities to Strand Hanson in connection with its engagement.

The letter of engagement is governed by English law, and the parties irrevocably submit to
the jurisdiction of the courts of England.

10.17 Peel Hunt Broker Agreement

The Company has also appointed Peel Hunt as its broker on an ongoing basis pursuant to
an agreement dated 1 November 2021. The engagement will commence on Admission and
continue thereafter until terminated by the Company. The Company has agreed to pay Peel
Hunt an annual retainer fee in connection with its ongoing broking services. Under the
agreement, the Company has given certain customary undertakings and indemnities to Peel
Hunt in connection with its engagement.

10.18 Letter agreement with Roc Global LLC (“Roc”)

Pursuant to the letter dated 21 June 2019 and amended by a letter agreement dated
12 February 2021, the Company appointed Roc to act as the Company’s exclusive financial
advisor and investment banker to assist the Company in connection with its efforts to obtain
an offtake agreement. The Company has agreed to pay an offtake fee if it enters into
definitive offtake agreements within 24 months of termination of the letter agreement.
Further, the Company has agreed to pay market standard fees for the closing of equity
investments (excluding the equity investment from HELM and certain other equity
investments), debt financing and any potential sub-debt, stream or royalty financings.

The letter agreement may be terminated no earlier than 31 December 2021, by either party
on 10 business days’ notice to the other.
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10.19 Broker Agreement with Tennyson Securities (“Tennyson”)

Pursuant to an agreement dated 1 January 2021, the Company appointed Tennyson to act
as introducing broker to the Company for the purpose of seeking investors in the United
Kingdom and/or Europe.

The Company has agreed to pay Tennyson an annual fee, payable quarterly in arrears. The
Company agrees to give Tennyson the opportunity to act as lead broker in connection with
any equity-linked capital raising in the public or private capital markets in the United Kingdom
or Europe, the terms for which are to be agreed in an engagement letter.

The terms of the agreement expire on 31 December 2021 and the there is an option to
extend by agreement of the parties.

10.20 Deed Poll

The Depositary will hold (itself or through the Custodian), as bare trustee, the underlying
Common Shares and all and any rights and other securities, property and cash attributable
to the underlying Common Shares pertaining to the Depositary Interests for the benefit of the
holders of the relevant Depositary Interests as tenants in common. The Depositary will re-
allocate securities or Depositary Interests distributions allocated to the Depositary or
Custodian pro rata to the Common Shares held for the respective accounts of the holders of
Depositary Interests but will not be required to account for fractional entitlements arising
from such re-allocation.

Holders of Depositary Interests agree to give such warranties and certifications to the
Depositary as the Depositary may reasonably require. In particular, holders of Depositary
Interests warrant, inter alia, that the securities in the Company transferred or issued to the
Depositary or Custodian on behalf of the Depositary for the account of the Depositary
Interest holder are free and clear of all liens, charges, encumbrances or third party interests
and that such transfers or issues are not in contravention of the Company’s constitutional
documents or any contractual obligation, or applicable law or regulation binding or affecting
such holder, and holders of Depositary Interests agree to indemnify the Depositary against
any liability incurred as a result of any breach of such warranty.

The Depositary and any Custodian shall pass on to the Depositary Interest holders all rights
and entitlements received in respect of the underlying Common Shares. Rights and
entitlements to cash distributions, to information, to make choices and elections and to
attend and vote at meetings shall, subject to the Deed Poll, be passed on in the form in
which they are received together with amendments and additional documentation necessary
to affect such passing-on. If arrangements are made which allow a holder to take up rights
in the Company’s securities requiring further payment, the holder must put the Depositary in
cleared funds before the relevant payment date or other date notified by the Depositary if it
wishes the Depositary to exercise such rights.

The Depositary will be entitled to cancel Depositary Interests and treat the holders thereof
as having requested a withdrawal of the underlying securities in certain circumstances,
including where a Depositary Interest holder fails to furnish to the Depositary such
certificates or representations and warranties as to matters of fact, including his identity, as
the Depositary may deem necessary or appropriate.

The Depositary warrants that it is an authorised person under the FSMA and is duly
authorised to carry out custodian and other activities under the Deed Poll. It also undertakes
to maintain that status and authorisation.

The Deed Poll contains provisions excluding and limiting the Depositary’s liability. For
example, the Depositary shall not be liable to any Depositary Interest holder or any other
person for liabilities in connection with the performance or non-performance of obligations
under the Deed Poll or otherwise except as may result from its negligence or wilful default
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or fraud or that of any person for whom it is vicariously liable, provided that the Depositary
shall not be liable for the negligence, wilful default or fraud of any Custodian or agent which
is not a member of its group unless it has failed to exercise reasonable care in the
appointment and continued use and supervision of such Custodian or agent. Except in the
case of personal injury or death, any liability incurred by the Depositary to a holder under the
Deed Poll is limited to the lesser of:

(a)     the value of the Common Shares that would have been properly attributable to the
Depositary Interests to which the liability relates; and

(b)     that proportion of £5 million which corresponds to the portion which the amount the
Depositary would otherwise be liable to pay to the holder bears to the aggregate of the
amounts the Depositary would otherwise be liable to pay to all such holders in respect
of the same act, omission, or event which gave rise to such liability or, if there are no
such amounts, £5 million.

The Depositary is entitled to charge holders of Depositary Interests fees and expenses for
the provision of its services under the Deed Poll.

Each holder of Depositary Interests is liable to indemnify the Depositary and any Custodian
(and their agents, officers and employees), and hold each of them harmless from and
against all liabilities arising from or incurred in connection with, or arising from any act
related to, the Deed Poll so far as they relate to the property held for the account of that
holder, other than those caused by or resulting from the wilful default, negligence or fraud of
(i) the Depositary or (ii) the Custodian or any agent if such Custodian or agent is a member
of the Depositary’s group or if, not being a member of the same group, the Depositary shall
have failed to exercise reasonable care in the appointment and continued use of such
Custodian or agent.

The Depositary is entitled to make deductions from the deposited property or any income or
capital arising therefrom, or to sell such deposited property and make deductions from the
sale proceeds thereof, in order to discharge the indemnification obligations of Depositary
Interest holders.

The Depositary may terminate the Deed Poll by giving not less than 30 days prior written
notice. During such notice period, Depositary Interest holders may cancel their Depositary
Interests and withdraw their deposited property and, if any Depositary Interests remain
outstanding after termination, the Depositary shall, as soon as reasonably practicable, and
amongst other things, (i) deliver the deposited property in respect of the Depositary Interests
to the relevant Depositary Interest holder or, at the Depositary’s discretion, (ii) sell all or part
of such deposited property. It shall, as soon as reasonably practicable, deliver the net
proceeds of any such sale, after deducting any sums due to the Depositary, together with
any other cash held by it under the Deed Poll pro rata to the Depositary Interest holders in
respect of their Depositary Interests.

The Depositary may require from any holder or former or prospective holder (i) information
as to the capacity in which Depositary Interests are owned or held by such holders and the
identity of any other person with any interest of any kind in such Depositary Interests or the
underlying Common Shares and the nature of such interests, (ii) evidence or declaration of
nationality or residence of the legal or beneficial owner(s) of Depositary Interests and such
information as is required to transfer the relevant Depositary Interests or Common Shares
to the holder and (iii) such information as is necessary or desirable for the purposes of the
Deed Poll or CREST system, and holders are bound to provide such information requested.
The holders of Depositary Interests consent to the disclosure of such information by the
Depositary or Custodian to the extent necessary or desirable to comply with their respective
legal or regulatory obligations.
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Furthermore, to the extent that the Company’s constitutional documents or applicable law
may require, the disclosure to the Company of, or limitations in relation to, beneficial or other
ownership of, or interests of any kind whatsoever in the Company’s securities, the
Depositary Interest holders are to comply with the Company’s instructions with respect
thereto, as may be forwarded to them from time to time.

It should also be noted that holders of Depositary Interests may not have the opportunity to
exercise all of the rights and entitlements available to holders of Common Shares, including,
for example, the ability to vote on a show of hands. In relation to voting, it will be important
for holders of Depositary Interests to give prompt instructions to the Depositary or its
nominated Custodian, in accordance with any voting arrangements made available to them,
to vote the underlying Common Shares on their behalf or, to the extent possible, to take
advantage of any arrangements enabling holders of Depositary Interests to vote such
Common Shares as a proxy of the Depositary or its nominated Custodian.

10.21 Depositary Agreement

The Depositary Agreement was entered into between the Company and the Depositary on
1 November 2021 and contains the following provisions:

Under the Depositary Agreement, the Company appoints the Depositary to constitute and
issue from time to time, upon the terms of the Deed Poll, a series of Depositary Interests
representing Common Shares and to provide certain other services (including depositary
services, custody services and dividend services) in connection with such Depositary
Interests.

The Depositary agrees that it will comply with the terms of the Deed Poll and that it will
perform its obligations with reasonable skill and care. The Depositary assumes certain
specific obligations, including, for example, to arrange for the Depositary Interests to be
admitted to CREST as participating securities and provide copies of, and access to, the
register of Depositary Interests.

The Company acknowledges that it shall be its responsibility and undertakes to advise the
Depositary promptly of any securities laws or other applicable laws, rules or regulations of
the Province of Alberta and federal laws of Canada which the Depositary must comply with
in providing the services.

The Company agrees to provide such information, data and documentation to the
Depositary as is reasonably required by the Depositary for the purposes of performing its
duties, responsibilities and obligations under the Depositary Agreement.

The Depositary is to indemnify the Company and its officers and employees from and
against any loss (excluding indirect, consequential or special loss) which any of them may
incur in any way as a result of or in connection with the fraud, negligence or wilful default of
the Depositary (or its officers, employees, agents or sub-contractors).

Subject to earlier termination, the appointment of the Depositary shall continue for a fixed
period of one year and thereafter until terminated in accordance with the terms of the
Depositary Agreement. Should the Depositary Agreement be terminated for any reason,
other than arising from the Depositary’s fraud, negligence, wilful default or material breach
of a term of the Depositary Agreement, the Company shall within 30 days of termination pay
to the Depositary, the Depositary’s reasonable costs and expenses of transferring the
Depositary Interest register to its new registrar. Either party may terminate the Depositary
Agreement with immediate effect by notice in writing if the other party (i) shall be in persistent
breach of any term or material breach of any material term (of the Depositary Agreement)
and such breach is not remedied within 21 days of a request for such remedy, (ii) goes into
insolvency or liquidation (not being a members’ voluntary liquidation) or administration or a
receiver is appointed over any part of its undertaking or assets, subject to certain provisos
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or (iii) shall cease to have the appropriate authorisations which permit it lawfully to perform
its obligations under the Depositary Agreement.

The Depositary will be entitled to employ agents for the purposes of carrying out certain
matters of a specialist nature, which the Depositary may consider appropriate.

The Company is to pay to the Depositary an annual fee for the services. The Company shall
pay a fixed fee for the deposit, cancellation and transfer of the Depositary Interests and the
compilation of the initial Depositary Interests register. The Company shall in addition
reimburse the Depositary within 30 days of the Depositary’s invoice for all network charges,
CREST charges, money transmission and banking charges and other out-of-pocket
expenses incurred by it in connection with the provision of the services under the Depositary
Agreement.

The Company will indemnify the Depositary from and against all loss (excluding indirect,
consequential or special loss) suffered by the Depositary as a result of or in connection with
the performance of its obligations under the Depositary Agreement.

The aggregate liability of the Depositary to the Company over any 12-month period under
the Depositary Agreement will not exceed twice the amount of fees payable in any 12 month
period in respect of a single claim or in the aggregate.

10.22 Nominated Adviser Agreement

A nominated adviser agreement dated 5 November 2021 was entered into between Strand
Hanson and the Directors of the Company (the “Nomad Agreement”), pursuant to which
Strand Hanson has agreed to act, following Admission, as the Company’s nominated adviser
as required by the AIM Rules. The Nomad Agreement provides for a minimum term of
12 months and thereafter is terminable by either party (without cause) on 1 months’ written
notice. The Nomad Agreement provides for the Company to pay Strand Hanson an annual
fee.

The appointment will terminate immediately in the following circumstances, among others,
(i) on Strand Hanson giving written notice to the Company in certain customary
circumstances including, without limitation, if there is a material breach by the Company or
any of the Directors of its obligations under the Nomad Agreement or of the AIM Rules
(which, where capable of remedy, remains unremedied within seven days of a request
therefor by Strand Hanson), (ii) forthwith if Strand Hanson is removed for any reason from
the register of nominated advisers maintained by the London Stock Exchange, (iii) by the
Company giving written notice if there is a material breach by Strand Hanson of its
obligations under the Nomad Agreement, where such breach has not been remedied within
seven days or (iv) if the Common Shares are suspended from trading on AIM for more than
14 days for reasons other than by virtue of the type of transaction contemplated by Rules 14
or 15 of the AIM Rules or they cease to be admitted to trading on AIM.

Under the Nomad Agreement, the Company has given customary undertakings and
provided customary indemnities to Strand Hanson. The agreement is governed by English
law and the parties irrevocably submit to the jurisdiction of the courts of England.

11.     LITIGATION

11.1   Save as set out at paragraph 11.2 below, there are no governmental, legal or arbitration
proceedings active, pending or threatened against, or being brought by, the Company which
are having, or may have or have had during the 12 months preceding the date of this
document a significant effect on the Company’s financial position or profitability.

11.2   A statement of claim (the “Eberhardt Claim”) has been filed and served against the
Company, Michael Ferguson, President, Chief Executive Officer and a Director of the
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Company, and HELM in the Saskatchewan Court of Queen’s Bench by Frank Eberhardt,
Carl F Peters GmbH & Co. and 11664735 Canada Ltd (collectively, “Eberhardt”). Carl F
Peters is a shipping company operating in Hamburg, Germany, operated by Mr. Eberhardt.
11664735 Canada Ltd. is a Canadian company beneficially owned by Mr. Eberhardt, which
holds the 1.5% Vanguard Royalty. See “General Development of the Business – Royalty
Agreements and Other Payments”.

The Eberhardt Claim alleges, among other things, that Gensource and HELM wrongfully
excluded Mr. Eberhardt from investing in the Tugaske Project and seeks to confer upon the
plaintiffs the right to invest in and be part of the Tugaske Project as well as a number of other
remedies, including general damages.

In late November of 2020, Gensource and HELM made the joint decision to cease
negotiations with Mr. Eberhardt when it became clear that the parties were not able to agree
on the terms of the key required agreements, namely the Offtake Agreement and the
Shareholder Agreement that will govern the SPV. The Company announced this decision in
its news release on 26 November 2020. Since that time, HELM and Gensource have
finalised and executed the Offtake Agreement and are in the process of settling the terms of
the Shareholder Agreement between HELM and Gensource that will govern their joint
ownership of the SPV.

The Senior Lenders are fully aware of the Eberhardt Claim. Gensource and HELM believe
the allegations set out in the Eberhardt Claim to be without merit, although no assurance can
be given with respect to the ultimate outcome of the Eberhardt Claim. The Company and
HELM intend to vigorously defend themselves against the Eberhardt Claim and are
presently considering all available actions they may take to protect their rights and
reputations, including seeking damages against the plaintiffs. A statement of defence to the
Eberhardt Claim was filed on 7 September 2021 and on 24 September 2021 a response to
the statement of defence was filed by Eberhardt. The Company has not accrued any
amounts for this action.

12.     RELATED PARTY TRANSACTIONS

Save in respect of the agreements summarised in paragraphs 4.4 and 9.1 of this Part VI, there
have been, and are currently, no agreements or other arrangements between the Company and
individuals or entities that may be deemed to be related parties, for the period since 31 December
2020.

13.     WORKING CAPITAL

The Directors are of the opinion that, having made due and careful enquiry, the working capital
available to the Company and its Group, will be sufficient for its present requirements, that is for
at least 12 months from the date of Admission.

14.     NO SIGNIFICANT CHANGE

Save as disclosed in this document, there has been no significant change in the financial position
or financial performance of the Group since 30 June 2021, being the date to which the unaudited
interim financial information set out Section A of Part III has been prepared.

15.     PREMISES

15.1   The Company has entered into lease agreements on 15 October 2012 and
23 September 2013 (the “Office Leases”) with Midtown Plaza Inc. pursuant to which the
Company leases approximately 3,000 square feet of office space.

15.2   Pursuant to a renewal of the Office Leases dated 25 January 2019, the Company pays
annual rent in equal monthly payments, plus the Company’s proportionate share of
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operating costs.

15.3   Pursuant to a lease extension and amending agreement dated 8 June 2021, the Office
Leases have been renewed until 30 September 2024.

16.     EMPLOYEES

As at 31 December 2020, the Company had 3 employees. The Company will have, as at
Admission, 5 employees (which includes part time employees), and two independent contractors.

17.     CONFLICTS OF INTEREST

Certain of the Directors and officers serve or may agree to serve as directors or officers of other
reporting companies, including public companies, or have significant shareholdings in other
reporting companies and, to the extent that such other companies may participate in ventures in
which the Company may participate, the Directors may have a conflict of interest in negotiating and
concluding terms respecting the extent of such participation. In the event that such a conflict of
interest arises at a meeting of the Directors, a Director who has a conflict abstains from voting for
or against the approval of such participation or such terms and such Director will not participate in
negotiating and concluding terms of any proposed transaction. From time to time, several
companies may participate in the acquisition, exploration and development of natural resource
properties thereby allowing for their participation in larger programs, permitting involvement in a
greater number of programs and reducing financial exposure in respect of any one program. It may
also occur that a particular company will assign all or a portion of its interest in a particular program
to another of these companies due to the financial position of the company making the assignment.
Under the laws of the provinces of Ontario and Saskatchewan, the Directors are required to act
honestly, in good faith and in the best interests of the Company.

18.     GENERAL

18.1   Save as disclosed in this document, there has been no significant change concerning the
development of the Group’s business since 30 June 2021.

18.2   Where third party information has been referenced in this document, the source of that third
party information has been disclosed. All information in this document that has been sourced
from third parties has been accurately reproduced and, as far as the Company is aware and
able to ascertain from information published by such third parties, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

18.3   RSM UK Corporate Finance LLP is a limited liability partnership registered in England and
Wales with registered number OC325346 and having its registered office at 25 Farringdon
Street, London, EC4A 4AB. RSM UK Corporate Finance LLP is a member of the Institute of
Chartered Accountants in England and Wales. RSM UK Corporate Finance LLP has given
and not withdrawn its written consent to the inclusion of its name in this document in the form
and context in which it appears.

18.4   Strand Hanson is a company incorporated in England and Wales with registered number
02780169 and having its registered office at 26 Mount Row, London W1K 3SQ. Strand
Hanson is authorised and regulated by the FCA and is acting in the capacity of nominated
adviser to the Company. Strand Hanson has given and not withdrawn its written consent to
the issue of this document with the inclusion of its name and references to it in the form and
context in which they appear.

18.5   Peel Hunt is a limited liability partnership registered in England and Wales with registered
number OC357088 and having its registered office at 7th Floor, 100 Liverpool Street,
London, EC2M 2AT. Peel Hunt is authorised and regulated by the FCA and is acting in the
capacity of broker to the Company. Peel Hunt has given and not withdrawn its written
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consent to the issue of this document with the inclusion of its name and references to it in
the form and context in which they appear.

18.6   P&E Mining Consultants, Inc, a company incorporated in the Province of Ontario with
registered number 1636708 and having its registered office at 201 County Court Blvd., Suite
304, Brampton, Ontario L6W 4L2. P&E Mining Consultants, Inc is acting in the capacity of
Competent Person to the Company. P&E Mining Consultants, Inc has given and not
withdrawn its written consent to the issue of this document with the inclusion of its name and
references to it in the form and context in which they appear.

18.7   Total costs and expenses payable by the Company in connection with Admission (including
professional fees, commissions, the costs of printing and the fees payable to the Registrar)
are estimated to amount to approximately £1.0 million (excluding VAT).

18.8   Save as disclosed in this document, the Company confirms that:

(a)     no material investments have been made by the Group during the period covered by
the historical financial information set out in Part III and up to the date of this
document;

(b)     no material investments by the Group are in progress;

(c)      there are no joint ventures or undertakings in which the Company holds a proportion
of the capital likely to have a significant effect on the assessment of its own assets and
liabilities, financial position or profits and losses; and

(d)     there are no environmental issues that may affect the Company’s utilisation of the
tangible fixed assets.

18.9   Save as set out in this document no government, regulatory authority or similar body,
company or person (other than a professional adviser referred to in this document or trade
supplier) has:

(a)     received, directly or indirectly, from the Company within the 12 months preceding the
Company’s application for Admission; or

(b)     entered into contractual arrangements (not otherwise disclosed in this document) to
receive, directly or indirectly, from the Company on or after Admission any of the
following:

(i)       fees totalling £10,000 or more;

(ii)      securities in the Company with a value of £10,000 or more calculated by
reference to the issue price;(iii) any other benefit with a value of £10,000 or
more at the date of Admission.

18.10 The Directors are not aware of any patents or intellectual property rights, licences or
industrial, commercial or financial contracts or new technological processes which may be
of material importance to the Company’s business or profitability other than the intellectual
property licensed from Innovare.

18.11 The Directors are not aware of any trends, uncertainties, demands, commitments or events
which are reasonably likely to have a material effect on the Company’s prospects for at least
the current financial year.

18.12 In August 2018, the Company received a determination of “not a development” with respect
to the Tugaske Project from the Saskatchewan’s Ministry of Environment. This determination
allows the Tugaske Project to proceed to the detailed construction, licensing and permitting
process having achieved environmental approval. In conjunction with the environmental
assessment process, the Company completed an additional field pumping study, to further

408

175470      Proof 3 Monday, November 1, 2021 17:40



validate and confirm the groundwater source for the Tugaske Project, and the potential
impacts to existing users, if any.

18.13 No public takeover bids have been made by third parties in respect of the Company’s issued
share capital since its incorporation up to the date of this document.

18.14 Save as disclosed in this document, there are no mandatory takeover bids and/or squeeze
out and sell-out rules in relation to the Common Shares.

18.15 The Company’s accounting reference date is December 31. The Company’s current
accounting reference period ends on December 31.

18.16 Save as disclosed in this document, the Company is not aware of any arrangements which
may at a subsequent date result in a change of control of the Company.

18.17 Save as disclosed and as referenced in paragraph 14.7 of Part I of this document, there are
no provisions in the Articles which would have the effect of delaying, deferring or preventing
a change of control of the Company.

18.18 Insofar as the Directors are aware, the percentage of Common Shares not in public hands
(as that expression is defined in the AIM Rules) on Admission is expected to be
approximately 9.0 per cent.

18.19 Save as disclosed in this document, the Directors are unaware of any exceptional factors
which have influenced the Company’s recent activities.

18.20 The Directors are not aware of any other information that they should reasonably consider
as necessary for the investors to form a full understanding of (i) the assets and liabilities,
financial position, profits and losses, and prospects of the Company and the securities for
which Admission is being sought; (ii) the rights attached to those securities; and (iii) any
other matter contained herein.

18.21 No material changes have occurred since the effective date of the CPR and up to the date
of this document the omission of which would make the CPR misleading.

18.22 The Auditors are registered with the Canadian Public Accountability Board and Public
Company Accounting Oversight Board.

19.     AVAILABILITY OF DOCUMENT

19.1   A copy of this document is available free of charge from the registered office of the
Company, and at the offices of Strand Hanson Limited at 26 Mount Row, London, W1K 3SQ
during normal business hours on any weekday (public holidays excepted) from the date of
this document until at least one month after the date of Admission.

19.2   A copy of this document is also available on the Company’s website,
www.gensourcepotash.ca.

Dated: 1 November 2021
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