
 
 
 
 
 
 
 

  
 

 
ATHABASCA POTASH INC. 

 
 
 
 
 

ANNUAL INFORMATION FORM  
 
 

Year Ended December 31, 2007  
 
 
 

March 28, 2008  
 



 

 

TABLE OF CONTENTS  
 

 
PRELIMINARY NOTES......................................................................................................................................... - 1 - 

Effective Date of Information............................................................................................................................... - 1 - 
Financial Information ........................................................................................................................................... - 1 - 
Forward-Looking Statements ...............................................................................................................................- 1 - 
Documents Incorporated by Reference................................................................................................................. - 1 - 
Currency and Exchange Rates ..............................................................................................................................- 2 - 

CORPORATE STRUCTURE .................................................................................................................................. - 2 - 
Name, Address and Incorporation ........................................................................................................................ - 2 - 
Intercorporate Relationships................................................................................................................................. - 2 - 

GENERAL DEVELOPMENT OF THE BUSINESS............................................................................................... - 2 - 
History from Inception ......................................................................................................................................... - 2 - 
Mineral Property Acquisitions.............................................................................................................................. - 3 - 
Surface Property Acquisitions .............................................................................................................................. - 5 - 

DESCRIPTION OF THE BUSINESS...................................................................................................................... - 5 - 
General ................................................................................................................................................................. - 5 - 
Principal Mineral Properties ................................................................................................................................. - 6 - 
Principal Mineral Properties Subsequent to December 31, 2007........................................................................ - 18 - 

DIVIDENDS .......................................................................................................................................................... - 19 - 
DESCRIPTION OF CAPITAL STRUCTURE ...................................................................................................... - 20 - 
MARKET FOR SECURITIES............................................................................................................................... - 21 - 
ESCROWED SECURITIES................................................................................................................................... - 21 - 
DIRECTORS AND OFFICERS............................................................................................................................. - 21 - 

Corporate Cease Trade Orders and Bankruptcies ............................................................................................... - 23 - 
Personal Bankruptcies ........................................................................................................................................ - 23 - 
Penalties and Sanctions....................................................................................................................................... - 23 - 
Conflicts of Interest ............................................................................................................................................ - 23 - 

PROMOTERS ........................................................................................................................................................ - 24 - 
LEGAL PROCEEDINGS....................................................................................................................................... - 24 - 
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS...................................... - 29 - 
TRANSFER AGENT AND REGISTRAR............................................................................................................. - 30 - 
MATERIAL CONTRACTS................................................................................................................................... - 30 - 
INTEREST OF EXPERTS..................................................................................................................................... - 30 - 
ADDITIONAL INFORMATION........................................................................................................................... - 31 - 
AUDIT COMMITTEE........................................................................................................................................... - 31 - 

Audit Committee Charter ................................................................................................................................... - 31 - 
Composition of the Audit Committee................................................................................................................. - 31 - 
Relevant Education and Experience of the Members of the Audit Committee .................................................. - 31 - 
Reliance on Certain Exemptions......................................................................................................................... - 32 - 
Audit Committee Oversight................................................................................................................................- 32 - 
Pre-Approval Policies and Procedures................................................................................................................ - 32 - 
External Auditor Service Fees ............................................................................................................................- 32 - 

SCHEDULE 1 ........................................................................................................................................................ - 33 - 



 - 1 - 
 

PRELIMINARY NOTES 

Effective Date of Information 

Unless otherwise stated in this Annual Information Form (“AIF”) for Athabasca Potash Inc. ("API" or the 
"Company"), the information contained herein is as at December 31, 2007. 
 
This AIF is prepared in accordance with Form 51-102F2 to National Instrument 51-102 – Continuous Disclosure 
Obligations ("NI 51-102"), for the limited purpose of providing relevant background material necessary for a proper 
understanding of the nature of the Company, its operations, and prospects for the future. 
 
Financial Information 

All financial information in this AIF is prepared in accordance with Canadian generally accepted accounting 
principles. 
 
Forward-Looking Statements 

This AIF contains "forward-looking information" which reflects expectations of the Company’s management 
("Management") regarding the Company’s future growth, results of operations, performance and business prospects 
and opportunities. In particular, among other statements, statements with respect to the Company's objectives for the 
ensuing year, the Company's medium and long term goals, and strategies to achieve those objectives and goals, 
future operations, future exploration and development as well as statements with respect to the Company's beliefs, 
plans, objectives, expectations, anticipations, estimates and intentions contain forward looking information. Often, 
but not necessarily always, words such as "believe", "plan", "expect", "does not expect", "is expected", "estimates", 
"intend", "budget", "scheduled", and similar expressions or statements that contain actions, events or results "may", 
"could", "would", "might" or "will" be taken, occur or be achieved, have been used to identify forward-looking 
information. This information reflects Management’s current beliefs and is based on information currently available 
to Management. Forward-looking information involves significant risks, uncertainties and assumptions. A number 
of factors could cause actual results to differ materially from the results discussed in forward-looking information, 
including exploration and development risks, the economic viability of the extraction of potash from identified 
deposits, the cyclicality of the potash industry, potash supply increases, the cost-effectiveness of brownfield 
expansion of potash production, lack of historic drill hole documentation, additional funding requirements, 
challenges or impairments to title, access to certain potash mineralization must be negotiated, volatility in potash 
prices, currency exchange rate fluctuations, insurance limitations, the loss of key employees, imprecision in the Burr 
Project’s Inferred Mineral Resource estimate, permit requirements, governmental regulations, aboriginal land use, 
environmental risks, competition, attracting and retaining personnel, and changes to tax laws.  
 
Certain statements herein may contain forward-looking information within the meaning of applicable securities 
laws. Although Management has attempted to identify factors that could cause actual actions, events or results to 
differ materially from those described in forward-looking information, there may be other factors that cause actions, 
events or results not to be as anticipated, estimated or intended. Forward-looking information is based upon 
Management’s beliefs, estimates and opinions as of the date of this AIF and, except as required by applicable 
securities laws, the Company assumes no obligation to update or revise forward-looking information if these beliefs, 
estimates or opinions should change to reflect new events or circumstances. There can be no assurance that forward-
looking information in this AIF will prove to be accurate, as actual results and future events could differ materially 
from those anticipated in such statements or information. Accordingly, readers should not place undue reliance on 
forward-looking information due to the inherent uncertainty thereof. 
 
Documents Incorporated by Reference  

Information has been incorporated by reference in this AIF from documents filed with securities commissions or 
similar authorities. Copies of the documents incorporated by reference are available upon request without charge 
from the Company's head office located at #198, 311 4th Avenue North, Saskatoon, Saskatchewan, S7K 2L8 or by 
accessing the disclosure documents available in the internet on the System for Electronic Document Analysis and 
Retrieval ("SEDAR") site at www.sedar.com. 
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The following Company documents are specifically incorporated by reference in this AIF: 
 

(a) the annual consolidated financial statements, together with the accompanying report of the 
auditors, for the fiscal years ended December 31, 2006 and December 31, 2007; 

(b) management's discussion and analysis of financial condition and results of operations for the fiscal 
years ended December 31, 2006 and December 31, 2007; and 

(c) the technical report dated September 19, 2007, entitled "NI 43-101 Technical Report for a 
Resource Estimation on the Burr Project and Review of other Permitted Areas for Athabasca 
Potash Inc., Saskatchewan, Canada" (the "Technical Report") commissioned from AMEC 
Americas Limited ("AMEC"). 

 
Currency and Exchange Rates 

All dollar amounts in this AIF are expressed in Canadian dollars unless otherwise indicated. 
 

CORPORATE STRUCTURE 

Name, Address and Incorporation 

Athabasca Potash Inc. was incorporated under The Business Corporations Act (Saskatchewan) on April 10, 2006. 
Effective August 14, 2006, API’s Articles of Incorporation were amended by a Certificate of Amendment so as to 
delete the then existing classes of shares and substitute the current class of shares, being the common shares, first 
preferred shares and second preferred shares (hereinafter the Common Shares, First Preferred Shares and Second 
Preferred Shares, respectively). The maximum number of directors was also changed from 19 to 7. 
 
The Company’s head office is located at #198, 311 4th Avenue North, Saskatoon, Saskatchewan, S7K 2L8. The 
Company’s registered office is located at 374 3rd Avenue South, Saskatoon, Saskatchewan, S7K 1M5. 
 
Intercorporate Relationships 

The Company’s sole subsidiary is 101102166 Saskatchewan Ltd., a corporation incorporated under The Business 
Corporations Act (Saskatchewan) and used by API to purchase and hold surface lands in Saskatchewan. As of 
February 15, 2008 the Company is the legal and beneficial holder of all of the issued and outstanding shares of this 
subsidiary; prior to February 15, 2008 the shares of the subsidiary were registered in the name of John Pringle, 
barrister and solicitor, in trust for the Company pursuant to a Declaration of Trust dated May 29, 2007.  
 

GENERAL DEVELOPMENT OF THE BUSINESS 

History from Inception 

API was incorporated on April 10, 2006 by Dawn Zhou to engage in the business of acquiring, exploring and 
developing potash projects in Saskatchewan, Canada. On August 31, 2006, API issued 2,272,727 Common Shares to 
Athabasca Resources Inc. at a deemed price of $0.22 per Common Share, for a total deemed price of $500,000, in 
consideration for the sale, transfer and assignment of the Burr Project, together with all rights and benefits under any 
other exploration permits that Athabasca Resources Inc. then had, or was in the process of obtaining (ultimately 
resulting in the assignment of KP 295 to the Company on April 25, 2007). As part of the same transaction, API 
issued to Athabasca Resources Inc. 227,273 Common Shares at a price of $0.22 per Common Share for cash 
proceeds of $50,000. At the time of the transfer and subscription, the Company and Athabasca Resources Inc. were 
commonly controlled by Dawn Zhou. 
 
On August 31, 2006, API also sold 2,200,000 Common Shares on a flow-through basis at a price of $0.25 per flow-
through share for gross proceeds of $550,000 to both private arm’s length investors as well as directors and officers 
of the Company. In the fall and winter of 2006, API closed two brokered private placements to both private arm’s 
length investors as well as directors and officers of the Company of a total of 2,688,888 Common Shares on a flow-
through basis at a price of $0.45 per flow through share, as well as a total of 1,725,000 Common Shares on a non 
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flow-through basis at a price of $0.40 per Common Share, for gross proceeds of $1,899,996.60 (the "2006 Private 
Placements"). API used the proceeds from the 2006 Private Placements to fund a 2D seismic survey of the Burr 
Project and to complete a technical report on the Burr Project. 
 
In June of 2007, API closed two brokered private placements to both private arm’s length investors as well as 
directors and officers of the Company of a total of 5,294,100 Common Shares on a flow-through basis at a price of 
$0.90 per flow-through share, as well as a total of 7,310,700 Common Shares on a non flow-through basis at a price 
of $0.75 per share, for gross proceeds of $10,247,715 (the "2007 Private Placements"). The agent for the 2007 
Private Placements received 423,528 flow-through Common Shares and 584,856 non flow-through Common Shares 
as a commission. The proceeds of the 2007 Private Placements are being used to fund API’s 2007 drilling as well as 
general, administrative expenses and business development. 
 
On December 13, 2007 the Company completed its initial public offering of 10,140,000 Common Shares at a price 
of Cdn. $4.25 per share for gross proceeds of Cdn. $43,000,000.  On the same date, the Company’s Common Shares 
were listed and began trading on the Toronto Stock |Exchange (“TSX”) under the symbol “API”.  In early January, 
2008 the over-allotment option granted with respect to the initial public offering was fully exercised by the 
Company's underwriters and on January 10, 2008 the over-allotment was closed and 1,521,000 Common Shares 
were issued by the Company at a price of Cdn. $4.25 per share for gross proceeds of Cdn. $6,464,250. 
 
Mineral Property Acquisitions 

As described above, on August 31, 2006, the Company purchased the Burr Project from Athabasca Resources Inc. 
together with all rights and benefits under any other Permit to Prospect for Subsurface Minerals (a "Permit") 
granted pursuant to The Subsurface Minerals Regulations, 1960 (Saskatchewan) under The Crown Minerals Act 
(Saskatchewan) that Athabasca Resources Inc. then had or was in the process of obtaining (ultimately resulting in 
the assignment of KP 295 to API on April 25, 2007). As March 28, 2008, the Company also applied for, and was 
granted, fifteen other Permits by Saskatchewan Energy and Resources (formerly Saskatchewan Industry and 
Resources): KP 311; KP 310; KP 314; KP 320; KP 321; KP 326; KP 327; KP 328; KP 332, KP 333; KP 345, KP 
346, KP 347, KP 348; and KP349. The aggregate area for which API holds Permits is approximately 1,507,130 
acres (or 610,387 hectares). The following table sets forth details of the Permits held by the Company: 
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API has also applied to Saskatchewan Energy and Resources for six additional Permits in Saskatchewan. The 
issuance of these Permits is pending, subject to the approval of Saskatchewan Energy and Resources. 
 
Some of the subsurface rights located within the area of the Company’s Permits are owned by individuals or 
companies ("Freehold Mineral Rights"). The Company will have to negotiate with the Freehold Mineral Rights 
owners for access to the potash mineralization within such Freehold Mineral Rights. The Company has already 
initiated several such negotiations and on September 28, 2007, the Company purchased the Freehold Mineral Rights 
for all of Section 13 Township 35 Range 23 W2nd Meridian, the W2 of Section 9 Township 35 Range 22 W2nd 
Meridian and W2 Section 19 Township 35 Range 22 W2nd Meridian, all located within the Burr Project. A portion 
of the purchase price for the Freehold Mineral Rights was satisfied by the Company issuing 50,000 Common Shares 
at a deemed price of $0.90 per Common Share. Pursuant to offers to purchase made February 5, 2008 and later 
accepted, the Company has an agreement to purchase approximately 7,169 acres (or 2,903 hectares) of Freehold 

 
Permit  Commencement Date  Term  Legal Description  Acres  Interest  

 
     

KP 308  
— the Burr Project  

March 22, 2006  5 years  Portions of Township 35 and 36, Range 
21, 22, 23 and 24 West of the 2nd  

75,007.46  100%  

KP 295  February 2, 2007  5 years  Portions of Township 37 and 38, Range 
25, 26, 27, 28 and 29 West of the 2nd and 
Township 38, Range 1 West of the 3rd  

66,485.20  100%  

KP 311  March 15, 2007  5 years  Portions of Township 28 and 29, Range 8, 
9 and 10 West of the 2nd  

98,917.59  100%  

KP 310  May 18, 2007  5 years  Portions of Township 29, 30, 31 and 32, 
Range 16, 17 and 18 West of the 2nd  

75,102.19  100%  

KP 314  March 15, 2007  5 years  Portions of Township 33 and 34, Range 8, 
9 and 10 West of the 3rd  

77,013.62  100%  

KP 320  August 10, 2007  5 years  Portions of Township 39 and 40, Range 
11, 12, 13 and 14 West of the 3rd  

87,218.56  100%  

KP 321  August 10, 2007  5 years  Portions of Township 37 and 38, Range 
13, 14 and 15 West of the 3rd  

97,139.00  100%  

KP 326  August 31, 2007  5 years  Portions of Township 25, 26 and 27, 
Range 7 and 8 West of the 2nd  

99,556.00  100%  

KP 327  September 20, 2007  5 years  Portions of Township 28, 29 and 30, 
Range 13, 14 and 15 West of the 2nd  

93,983.21  100%  

KP 328  October 11, 2007  5 years  Portions of Township 21, 22 and 23, 
Range 23, 24, 25 and 26 West of the 2nd  

90,559.66  100%  

KP 332 November 1, 2007 5 years Portions of Township 26, 27 and 28, 
Range 25, 26 and 27 West of the 2nd  
 

96,081.73 100% 

KP 333  November 8, 2007  5 years  Portions of Township 21 and 22, Range 4, 
5, and 6 West of the 2nd  
 

76,357.88  100%  

KP 345 February 4, 2008 5 years Portions of Township 29, 30 and 31, 
Range 6, 7 and 8 West of the 3rd   
 

92,679.72 100% 

KP 346 January 23, 2008 5 years Portions of Township 31 and 32, Range 7, 
8 and 9 West of the 3rd  
 

99,256.41 100% 

KP 347 January 25, 2008 5 years Portions of Township 32 and 33, Range 
10, 11, 12 and 13 West of the 3rd  
 

94,864.28 100% 

KP 348 February 25, 2008 5 years Portions of Township 29, 30 and 31, 
Range 12 and 13 West of the 3rd  
 

94,245.00 100% 

KP 349 January 25, 2008 5 years 
Portions of Township 29 and 30, Range 9, 
10 and 11 West of the 3rd  
 

92,662.40 100% 
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Mineral Rights within the area of the Company's Permits or the vicinity of the Company's Permits. The transactions 
are scheduled to close upon certification of the titles for the Freehold Mineral Rights, estimated to be by March 31, 
2008.  
 
Surface Property Acquisitions 

Surface rights in the area of the Company’s Permits are, for the most part, privately held by individuals or 
companies. As a result, surface access to the Company’s Permits must be negotiated with the private landowners. In 
order to secure a site for a potential mine location at the Burr Project, the Company is conducting a surface land 
acquisition program through its subsidiary 101102166 Saskatchewan Ltd. As of March 28, 2008, the Company has 
purchased all of Sections 1, 11, 14 and 23 Township 35 Range 22 W2nd Meridian, as well as the SW Section 13 
Township 35 Range 22 W2nd Meridian, NW Section 12 Township 35 Range 22 W2nd Meridian, NE Section 34 
Township 34 Range 22 W2nd Meridian and NE Section 16 Township 35 Range 22 W2nd Meridian. The Company 
has also entered into an agreement to purchase SE Section 13 Township 35 Range 22 W2nd Meridian.  
 

DESCRIPTION OF THE BUSINESS 

General 

API is a company actively engaged in the exploration of potash projects in Saskatchewan, Canada. The Company’s 
objectives are to establish itself as the pre-eminent Canadian public company engaged solely in potash exploration 
and development, and to provide its shareholders with a unique investment opportunity focused entirely on potash. 
The Company is currently in the exploration stages in respect of its mineral properties and does not commercially 
mine, produce or sell any mineral products at this time. 
 
The Company's principle activity is exploring its wholly-owned Burr Project. In 2006 API completed a 2D surface 
seismic survey that covered the eastern portion of the permit area. Between July 7, 2007 and September 4, 2007, the 
Company drilled five new drill holes totaling 5,617 metres in areas of the Burr Project which the 2006 2D seismic 
survey results indicated as favorable for potash mineralization or for investigation of geological structures.  
 
In late 2007 the Company completed a 3D seismic survey over a portion of the Burr Project area. The 3D seismic 
survey covered 60.2 square kilometres and will help identify localized geological hazards, and will also identify the 
optimal location for a potential mine shaft. The area surveyed is a sufficient portion of the Burr Project to assist in 
mine planning for 20 years. The results of the 3D seismic survey are being compiled and interpreted. 

In the first quarter of 2008 API received the assay results from the five potash wells drilled in 2007 on the Burr 
Project. The analytical results confirmed the presence of significant potash in several horizons, including the Upper 
and Lower Patience Lake Sub-Members. Details respecting the assay results are available for viewing on SEDAR at 
www.sedar.com in the material change report filed February 28, 2008. API has also sent duplicates of the core 
samples from the 2007 potash wells to another assay lab (SGS-Lakefield Laboratory) to verify the assay results. The 
results of these samples are still pending.  According to the present schedule, it is anticipated that the new mineral 
resource estimate can be available for the Burr Project in middle of 2008.  

The Company will proceed with further exploration as required, and, a preliminary feasibility study to assess the 
viability of conventional potash mining on the Burr Project. API also plans to conduct exploration programs over 
some of the sixteen exploration permits it holds in Saskatchewan in addition to the Burr Project. 
 
As of March 28, 2008, API has 7 employees based in its head office, as well as 5 consultants. Additional consultants 
are retained from time to time on a contract basis as needed. 
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Principal Mineral Properties 

API holds 100% interest in its principal mineral property, the Burr Project, as well as in 16 other mineral properties.  
To satisfy the reporting requirements of Form 51-102F2 of NI 51-102 with respect to companies with mineral 
projects, the Company has opted, as allowed by NI 51-102, to reproduce the summary from the Technical Report on 
its material properties and the more detailed disclosure contained in the Technical Report is incorporated by 
reference into this AIF. A complete copy of the Technical Report is available on SEDAR at www.sedar.com.  
 
NI 43-101 Technical Report for a Resource Estimation on the Burr Project and Review of other Permitted 
Areas for Athabasca Potash Inc., Saskatchewan, Canada 
 
Summary 
 
Athabasca Potash Inc. commissioned AMEC to provide a Mineral Resource estimate for the Burr Project located on 
lands covered by Permit to Prospect KP 308 in Saskatchewan, in compliance with National Instrument 43-101 
Standards of Disclosure for Mineral Projects ("NI 43-101") and to review some of the historical information 
available for other permitted lands held by API and covered by Permits to Prospect KP 295, KP 310, KP 311, KP 
314, KP  320, KP 321 and KP 326. 
 
Susan Lomas P.Geo., Principal Geologist with Lions Gate Geological Consulting Inc. ("LGGC") and an Associate 
Geologist with AMEC conducted the independent site visits and reviewed the pertinent historical geological data in 
sufficient detail to support the data incorporated into the resource estimation. Susan Lomas of LGGC is the 
independent Qualified Person ("QP") for this report and Mineral Resource Estimate as defined by NI 43-101.  
 
AMEC first visited the Burr Project between 5 December and 8 December 2006. Another site visit was completed 
between 25 and 26 July to observe the drilling of the 2007 API Drill holes and a final site visit was made between 31 
August and 1 September 2007 to review the 2007 API drill core. Dr. Greg Gosson, AMEC Technical Director for 
Geology, Dr. Ted Eggleston, AMEC Principal Geologist, and Dr. Harry Parker, AMEC Senior Geologist, acted as 
technical advisors and have completed the peer review of this report. 
 
The Burr Project is located 107 km (140 km by highway) from the City of Saskatoon in the Province of 
Saskatchewan, Canada (Figure 1-1). API is the holder of the Permit to Prospect for Subsurface Minerals Permit KP 
308 that was granted on 19 September 2006. The permitted area of Crown Mineral Rights covers approximately 
75,007.46 acres of land in portions of Townships 35 and 36, Ranges 21 to 24 over Sections 1 to 36. The property 
dimensions are approximately 39.3 km in east-west direction, 9.7 km north-south on the west edge and 11.4 km on 
the east edge. Of the 156 sections that comprise the area covered by KP 308, the Crown owns the mineral rights for 
117.5 of the sections or 75% of the area and the rest of the sections are held privately or are Freehold Mineral 
Rights. Freehold Mineral Rights are owned by private individuals or companies. API must negotiate with the 
Freehold Mineral Rights owners for access to the potash mineralization in areas not covered by Crown Mineral 
Titles. Potash mineralization projected into areas of Freehold Mineral Rights has been deducted from the mineral 
resource estimation until API has secured agreements with the mineral title owners. 
 
API holds other Subsurface Minerals Permits in Saskatchewan. Between February and August of 2007 seven further 
permits have been acquired by API; KP 295, KP 310, KP 311, KP 314, KP 320, KP 321, and KP 326. Table 1-1 
contains a list of these permits and the NTS (National Topographic System) location and size in acres. The locations 
of these permits are included on the Active Potash Dispositions in Saskatchewan map included in Figure 1-1. 
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Table 1-1: NTS Areas and Total Acres of Subsurface Minerals Permits held by API 
exclusive of KP 308 

 
Disposition  
Number 

NTS Area Area of Mineral Rights  
(Acres) 

Annual Rental Fees 
Based on $0.50/acre 

KP 295 73-A-3, 73-A-4, 73-A-5, 73-B-8 66,485.20 $33,242 

KP 310 72-P-8, 72-P-9 75,099.84 $37,550 

KP 311 62-M-6, 62-M-11 98,917.59 $49,458 

KP 314 72-O-14, 73-B-3 77,013.62 $38,506 

KP 320 73-B-5, 73-B-6 87,218.56 $43,610 

KP 321 73-B-4, 73-B-5, 73-C-1, 73-C-8 97,139.00 $48,570 

KP 326 62-M-2, 62-M-3, 62-M-6, 62-M-7 99,556.00 $49,778 

Total  601,429.81 $300,714 
 

The mineralogy of the Prairie Evaporite is quite basic, where the bulk of the mineralization consists of halite, 
sylvite, carnallite, anhydrite, dolomite and clays.  
 
Potash is a general term that includes different potassium salts, of which the most important is the mineral sylvite 
which is a potassium chloride (KCl) salt. Roughly 95% of the world’s potash production is used for fertilizers, while 
the other five per cent is used in other commercial and industrial products. The analysis grade of potassium in 
fertilizers and the grade of potash mineralization (sylvinite) in the Saskatchewan potash industry are commonly 
expressed in the oxide form, K2O. The conversion constant to change KCl values to a K2O equivalent is 63.41% or 
0.6341. 
 
In this report the term “sylvinite” is used to describe sylvite-bearing rock which may also contain halite, carnallite, 
and other minor constituents. 
 
Historical work on the area covered by permit KP 308 includes six drill holes. Figure 1-2 shows the location of the 
historical drill holes that are considered non-confidential by the Saskatchewan Government. The some of the other 
permitted areas also have historical drill holes. There is little detail available regarding drilling methods, sampling 
and assay work completed on these drill holes which were completed in the late 1950s. The author accepts the 
historical results for inclusion in the Inferred Mineral Resource for the Burr Project. To increase the confidence in 
the historical data, AMEC recommends that API obtain permission from the Government of Saskatchewan to re-
sample 5% of the available samples, approximately eight samples or API could twin one of the historical drill holes 
to confirm the tenor and location of the potash mineralization. 
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Figure 1-1: Active Potash Dispositions in Saskatchewan, 4 Sept 2007 
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The Prairie Evaporite Formation (Prairie Evaporite) hosts the sylvinite (potash) bearing beds in Saskatchewan and is 
considered to be all of the stratigraphy found between the Second Red Bed at the base of the Dawson Bay Formation 
and the top of the Winnipegosis Formation. From the bottom of the Prairie Evaporite sequence, in an idealized 
section, the sylvinite bearing beds are the Esterhazy, the Belle Plaine and the Patience Lake Members. Mineralogy 
of the Prairie Evaporite is quite basic, where the bulk of the mineralization consists of halite, sylvite, carnallite, 
anhydrite, dolomite and clays. The term potash refers to a mixture of halite and sylvite often called sylvinite. 
 

Figure 1-2: Burr Project Location (Freehold Mineral Rights are blocked out with white squares) 
 

 
 
In 2006, API completed a 2D seismic survey on the Burr Project. Larry Herd of Boyd Exploration Consultants Ltd. 
issued a report in January of 2007 entitled, 2006 Burr 2D Seismic Interpretation Final Report, Burr Area, 
Saskatchewan. The seismic survey covered the eastern half of the project area using 3.2 km north-south spaced lines 
and one east-west tie line. This survey is capable of finding large scale regional structures and small scale structures 
occurring on the survey line, but the spacing is not adequate to outline small areas of potential hazard during a 
mining operation. For a more detailed resource estimate with higher classification than Inferred Mineral Resources, 
and for mine planning purposes, additional 2D and 3D seismic surveys should be completed over the eastern half of 
the property. 
 
Table 1-2 highlights the stratigraphic units intersected by the historical drill holes at the Burr Project. 
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Table 1-2: Depth to Bottom of 2nd Red Bed and Thickness of Salt Back, Members and Interbed 
Salts in Historical Drill Holes, All units are in metres 

 

Drill Hole 
Name 

Depth to 
Bottom of 
2nd Red 

Bed 

Salt  
Back 

Upper 
Patience 

Lake  
Sub-member 

Inter-
bed 
Salts 

Lower Patience 
Lake  

Sub-member 

Inter-
bed 
Salts 

Belle 
Plaine 

Member 

Inter-
bed 
Salts 

Esterhazy 
Member 

Sinnett 917.62 7.88 6.63 3.10 4.77 10.30 15.84 - - 

Loyola 922.25 7.95 7.18 2.99 4.39 9.78 16.90 - - 

Casey 916.12 6.34 7.09 2.97 3.87 10.73 17.11 - - 

Attica 938.30 6.28 7.60 2.80 4.06 9.34 10.15 24.87 20.73 

Burr #1 934.21 10.59 8.64 5.46 4.29 9.12 15.24 - - 

Burr #4 959.82 8.53 7.62 4.11 3.92 - - - - 

Average  7.93 7.46 3.57 4.22 8.21 12.54   
 
Note:   the “-“ included in the table indicate the drill hole was not deep enough to intersect the units.   

For the purposes of this report and estimate the Salt Back is considered to include the Upper Patience Lake 
Sub-member and the Interbed Salts of Upper and Lower Patience Lake Sub-members. 

 
Between 7 July and 4 September 2007, API drilled five new drill holes on the Burr Project (Figure 1-3). These holes 
were drilled in the central part of the project site and outside of the area of influence of the resource estimate, to 
explore areas that the 2D seismic survey indicated as favourable for potash mineralization or for investigation of 
geologic structures. These holes, at the time of issuing this report were still being logged for geology, the 
geophysical logs were being reviewed and assay results had not yet been received from the analytical laboratory. 
When this information is all collected and the seismic studies completed, the resource estimate could be updated 
with this new information. 
 
Visual review of the core confirms the presence of potash in each of the drill holes but assay results were still 
pending at the time of this report. The potash intersections are summarized below in Table 1-3. 
 

Table 1-3: Depth to Bottom of 2nd Red Bed and Thickness of Salt Back, Members and 
Interbed Salts in 2007 API Drill Holes, All units are in metres 

 

Drill Hole 
Name 

Depth to 
Bottom of 

2nd Red Bed 
Salt 
Back 

Upper Patience 
Lake 

Sub-member 
Interbed 

 Salts 

Lower 
Patience-Lake 
Sub-member 

Interbed 
 Salts 

Belle 
Plaine 

Member 
Burr 13-23 949.96 6.42 2.84 1.64 5.69 9.39 12.75 

Burr 16-24 937.06 5.93 9.10 3.05 5.10 9.69 11.21 

Burr 01-17 946.23 7.01 9.82 2.73 4.99 8.88 12.02 

Burr 13-21 928.05 4.48 5.11 3.02 10.76 9.8 15.8 

Burr 09-29 913.3 3.64 7.88 2.97 4.82 8.96 17.88 

Average  5.50 6.95 2.68 6.27 9.34 13.93 
 
Note:   For the purposes of this report and estimate the Salt Back is considered to include the Upper 

Patience Lake Sub-member and the Interbed Salts of Upper and Lower Patience Lake Sub-Members. 
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Figure 1-3: Location Map of Historical Drill Holes, API 2007 Drill 
Holes and 2008 Proposed Drill Holes on the Burr Project  

 

 
 

Presence of the salt members in the Prairie Evaporite is confirmed by both drill holes and the seismic survey data. 
The seismic data by itself, however, are not able to confirm the quality and grade of potash mineralization which 
must be determined from drill information. There are several conditions other than grade that have to be met such 
as: 
 

•  A thick Salt Back is required and it is defined as the predominantly halite rich beds of salt that are found 
above a potash-bearing unit. A Salt Back of 9 to 15 m is desirable depending on the quality and 
competency of the bedded salts and the clay content and distribution. For this report and resource estimate 
the Upper Patience Lake Submember and the interbed salts of the Upper and Lower Patience Lake Sub-
members are considered part of the Salt Back. 

 
•  Low carnallite. If the carnallite content of the ore is too high it can present problems for mining and ore 

processing. Carnallite is deliquescent meaning that it absorbs moisture from the surrounding air and can 
then release the water into the surrounding area as it is exposed. Carnallite is processed in many deposits 
around the world but requires different mining (solution mining) and processing methods than conventional 
potash techniques used in Saskatchewan. 

 
•  Low clay or other acid and water insoluble components (insolubles) content is required as they can 

represent hazards to mining if found in flat, thick layers that could contribute to planes of weakness and 
lead to roof collapse during mining and can also interfere with processing of the ore in the mill. 

 
•  Continuity of the salt members with few or no disruptions to the stratigraphy are essential since 

mechanized continuous mining methods are used in potash mines and selective mining or mining small 
areas is not ideal. Intersecting small collapse structures could open a conduit for brines and water from 
overlying formations to enter the mine. Areas with Winnipegosis mounds can cause local disruptions in the 
stratigraphy or potash grades of the overlying sylvinite beds due to changes in slope of the overlying beds. 
The presence of mounds can affect the mine elevations and locally can affect the potash grades. Herd 
(2007) states that in “areas where the subsurfacestructure varies rapidly, as observed near the edges of 
Winnipegosis mounds, there is a high probability of potash leaching and elevation changes at the mining 
level. The high probability of leaching is thought to be associated with fracturing at the inflection point of 
dipping stratigraphy and the ensuing vertical migration of fluid. Because of this correlation, elevation 
changes of the Winnipegosis are often associated with ore grade anomalies at the mining level.” 
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The survey results are summarized in Figure 1-4 below and show a large area of Prairie Evaporite Low (outlined in 
Yellow) located 6.4 km to the west of hole Burr#1. In this area the seismic data show a large drop in elevation of the 
entire Prairie Evaporite but there is no apparent thinning of the formation, an unusual structure that needs more 
detailed seismic work to determine its true nature. It may be related to the Plunkett Collapse, an area in the western 
half of the Burr Project where the Prairie Evaporite salt and potash have been removed by groundwater. This area is 
probably not mineable and is excluded from resource estimates. Smaller collapse structures were also found during 
the survey and are highlighted in red. These small collapse structures are also indicative that other small collapse 
structures may be present but are not located on the widely spaced survey lines. An estimation can be made using 
the known data. If a width of detection of 200 m on either side of the seismic survey lines is assumed, within this 
area there were five small collapse structures found in 35.4 km2 and the total area of the project covered by the 
seismic survey is 202 km2; there could be 23 more small collapse structures. AMEC accepts this analysis and 
assigned an area of influence around each anomaly of 1 km2 for a total of 5 km2 being affected of the 35.4 km2 area 
or 14%. Therefore, 14% of the undersurveyed portions of the project could host these small scale collapses. Further 
work is needed to confirm this estimation. 
 

Figure 1-4: Anomaly Map from 2D Seismic Study (Boyd, 2006) 
 

 
 
For this report and resource estimate for the Burr Project only the Lower Patience Lake Sub-member was considered 
because the Upper Patience Lake Sub-member may be needed as part of the Salt Back for the Lower Patience Lake 
Sub-member and the carnalite content of the Belle Plaine Member requires further investigation. The Esterhazy 
Member was only intersected in one drill hole. 
 
The weight averaged thickness and grade for the Upper Patience Lake Sub-member is 7.00 m of 21.07% K2O and 
for the Lower Patience Lake Sub-member it is 4.28 m of 25.45% K2O. Both of these intervals were calculated using 
a 15% K2O minimum grade and therefore are not as long as the overall member thicknesses as listed in Table 1-2. 
 
Adjacent Properties 
 
This summary contains information on properties adjacent to the Burr Project from public sources as noted below. 
AMEC was not able to verify this information. The information presented in this report on adjacent properties is not 
necessarily indicative of mineralization on the Burr Project. 
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Contiguous properties to the Burr Project include five Subsurface Mineral Permits and one of the largest operating 
potash mines in the world, PCS-Lanigan. All of the surrounding Surface Mineral Permits are held jointly by BHP 
Billiton Diamonds Inc. (75%), and Prairie Potash Corp (25%) which is a wholly owned subsidiary of Anglo 
Minerals Ltd. (Anglo). This group of claims is referred to in this report as the Jansen Lake Potash Project and is the 
subject of two technical reports found on the SEDAR.com website, filed under Anglo Minerals Ltd. 
 
The southeast corner of the Burr Project is in contact with the northwest corner of Anglo’s KP 286 which is the 
subject of the technical report issued in September of 2005. In his report, Halabura declares a polygonal resource 
estimate, classified as Inferred and Indicated Mineral Resources as stated in Table 1-4: 
 

Table 1-4: Resource Estimation Results for the Adjacent Property, Jansen Lake Project 
(KP 286), Halabura (2005) 

 

Sub Member Area 
Tonnes 

Sylvinite 
Grade (% K 20)  

Base Case 

Tonnes  
Sylvinite 

Optimized Case 
Grade (%K 20) 
Optimized Case 

Upper patience Lake 

     

Measured N / A 0 0   

Indicated 2B 376,000,000 23.2% 250,000,000 26.9% 

Total M&I  376,000,000  250,000,000  

Inferred 2A 394,000,000 22.3% 278,000,000 24.3% 

Lower Patience Lake 

     

Measured N / A 0 0   

Indicated 2B 229,000,000 25.4%   

Total M&I  229,000,000    

Inferred 2A 243,000,000 24.7%   

 
Mineral Resource estimates were prepared for areas within 3.2 km (2 miles) of a drill hole.  
 
The area of the lands available for exploration under Subsurface Mineral Permit KP 286 is 97,511 acres or 39,478 
hectares. This resource estimate is based on information supplied from 21 drill holes (16 within permit boundaries) 
found at approximately 3.2 km (2 miles) spacing on a loose grid pattern and historical 2D (3.2 km or 2 mile spaced 
E-W lines) and 3D (approximately 4.8 km2 area, tie line spacing of 1.6 km (1 mile)) with surface seismic surveys. 
The potash resource estimation was classified as Inferred Mineral Resources if material lay between 1.6 and 3.2 km 
from a drill hole and as Indicated Mineral Resources if the material was within 1.6 km of a drill hole. 
 
On 21 August 2006, Anglo filed a second technical report that for Subsurface Mineral Permits KP 285, KP 286 and 
KP 290. The second technical report documented a resource estimate for the Upper Belle Plaine Sub-member within 
the permitted areas. The Belle Plaine Member is not exploited by any of the current mines operating in 
Saskatchewan due to its having pockets of high carnalite and insolubles content and it tends to be lower-grade and 
thinner than the other sylvinite bearing members. 
 
The Inferred Mineral Resource for the Upper Belle Plaine Sub-member as reported by Anglo is: 
 

•  Geological Interval (removal of entire mineralized beds including the upper bounding or “marker” clay 
seams): 557,148,478 gross tonnes (139,287,120 tonnes net to Anglo) of sylvinite of an average thickness of 
3.34 metres grading a weighted average 21.66% K2O, 3.38% insolubles, and less than 1% carnallite as 
determined from drill hole assays. This amount is net of a 25% deduction for unidentified mining-level 
anomalies and the application of a 40% extraction ratio; and 

 
•  Mineralized Interval (only the sylvinite bed without the upper marker clay seams):  
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460,590,595 gross tonnes (115,147,649 tonnes net to Anglo) of sylvinite of an average thickness of 2.80 
metres grading a weighted average 24.11% K2O, 2.68% insolubles, and less than 1% carnallite as 
determined from drill hole assays. This amount is net of a 25% deduction for unidentified mining-level 
anomalies and the application of a 40%extraction ratio. 
 

This resource estimation was based on 27 drill holes (in a rough 3.2 km spaced grid) in the area of the three 
Subsurface Mineral Permits and the same 2D and 3D seismic surveys as were used for the previous resource 
estimate.  
 
The head frame of the PCS Lanigan potash mine, operated by Potash Corporation of Saskatchewan (PCS), is within 
13.5 km of the southern boundary of the Burr Project. The decision to open the mine was announced in 1964 based 
on 18 exploration drill holes and various seismic surveys and the mine opened in late 1968. The sylvinite bearing 
bed is nearly flat lying, laterally extensive with thickness of 4.88 m that shows only minor variation and varies in 
grade from 21 to 23% K2O. 
 
The Potash Corporation of Saskatchewan published an estimate of Mineral Reserve/Resource for the Potash 
Corporation of Saskatchewan PCS Lanigan mine in its 2004 “Form 10-K” filing dated 31 March 2005 with the 
Securities and Exchange Commission of the United States. They reported that in 2004 PCS Lanigan produced 7.37 
million tones of ore grading 20.11% K2O for a finished product of 2.025 million tonnes potash and had reserves of 
recoverable ore of 424 million tonnes grading 22.0% K2O using an extraction ratio of 30% and mineral resources of 
recoverable ore of 1,355 million tonnes also grading 22.0% K2O. To estimate reserves PCS uses exploration drill 
hole data, seismic data and actual mining results from the past 30 to 35 years. Reserves are estimated by identifying 
material in place that is delineated on at least two sides and material in place within a one mile radius or distance 
from an existing sampled mine entry. An historical extraction ratio from the 30 to 35 years of mining results is then 
applied to estimate the reserves. Mineral resources beyond the reserve calculations are contained within a seven to 
ten mile economic radius of the existing shafts depending upon travel conditions. PCS believes that, based upon its 
mineral reserves and mineral resource estimates PCS Lanigan has in excess of 100 years mine life. 
 
AMEC was not able to verify this information and has relied on the company’s 2004 “Form 10-K” filing dated 31 
March 2005 for all the information reported in this section. The Mineral Resource and Mineral Reserves disclosed 
in this section is not necessarily indicative of the mineralization on the Burr Project. 
 
Mineral Resource Estimate for the Burr Project 
 
AMEC reviewed the data interpretations for the Burr Project and is confident that they are of good quality and instill 
confidence in the area around the drill holes that is sufficient to produce an Inferred Mineral Resource for the Burr 
Project using 1.5 km radius polygons. AMEC did not find sufficient definition of small scale collapse structures 
within the 1.5 km radius polygons to completely remove them from the Inferred Mineral Resource. During the site 
visit, AMEC reviewed the core at the Subsurface Geological Laboratory in Regina and compared the analytical 
results to the core represented by these intervals. The mineralogical content of the rock, the amount of halite, sylvite 
and carnallite, appeared reasonable when compared to the analytical results. 
 
The weight averaged composites used in the mineral resource estimate are included in Table 1-5. 
 

Table 1-5: List of Composites used for Polygonal Mineral Resource Estimation from 
the Lower Patience Lake Sub-member 

 

Hole ID From 
(m) 

To 
(m) 

Length 
(m) 

K 20 
(%) 

Mg Total 
(%) 

Acid 
Insolubles 

(%) 
Burr-01 958.90 963.19 4.29 25.579 - - 

Sinn-01 935.23 940.00 4.77 26.736 0.451 2.002 

Loyola-01 940.37 9.44.76 4.39 24.713 0.505 2.301 

Casey-01 932.49 936.36 3.87 25.236 0.529 2.498 

Attica-01 954.98 959.04 4.06 24.788 0.574 2.945 
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The limits of the composites were set using a 15% K2O cut-off grade to define the limits of strong sylvite content 
and eliminated the lower-grade material that can be found at the contacts of the Lower Patience Lake Sub-member. 
In most holes this was not necessary as the sampling was restricted to the most favourable mineralization. Waste or 
halite intervals, with low-grades of K2O were included in some composites as the mining method employed for 
potash mining uses a continuous mining method, and selective grade control within the larger potash bearing 
horizons is not possible. The resulting composites all have averaged grades between 24.71 and 26.74% K2O and 
interval thicknesses between 3.87 m and 4.77 m. These grades and thicknesses of the sylvinite mineralization are 
reasonable compared to the Jansen Lake Project and are within 3% of the grades mined at PCS Lanigan. 
 
The cut-off grade and thickness for the Burr mineral resource estimate was based on generally accepted industry 
practice and experience with underground mineable potash deposits in Saskatchewan. The following assumptions 
were applied: 
 

•  Mining and processing costs of $50 per tonne of KCl produced 
•  Transport costs of $50 per tonne of KCl delivered to Vancouver 
•  Minimum mining width of 3 metres 
•  Metallurgical recovery of 85% 
•  Long term potash price of $132 per tonne of KCl 
 

This results in a cut-off grade, for the purposes of mineral resource estimation on the Burr Project, of 20% K2O over 
a 3 metre minimum mining width  
 
The tabulated Inferred Mineral Resource is presented in Table 1-6. Tonnage in this table is net of the deductions; 
14% deducted for collapse structures possibly located between the seismic lines and a 40% extraction ratio. Figure 
1-5 is a representation of the location of the polygons around the drill holes, Freehold Mineral Right lands and 
portions of the polygons included in the resource estimate. The Mineral Resource Estimate was completed in April 
of 2007. 
 
Based on the study herein reported, delineated mineralization of the Burr Project is classified as a mineral resource 
according to the definition from NI 43-101. The whole of the mineral resource estimate is classified as Inferred 
Mineral Resources because there is no independent confirmation of the historical analytical results and the seismic 
survey lines are currently too widely spaced to identify smaller areas of potential geological hazards. 
 
Due to uncertainty associated with Inferred Mineral Resources, additional exploration work on the property may or 
may not succeed in upgrading the Inferred Mineral Resource to an Indicated or Measured Mineral Resource. 
Because confidence in the estimate is insufficient to allow the meaningful application of technical and economic 
parameters or to enable an evaluation of economic viability worthy of public disclosure, the Inferred Mineral 
Resources must be excluded from estimates forming the basis of feasibility or other economic studies. 
 
Included in the mineral resource reporting guidelines for industrial minerals, is the necessity to demonstrate a 
reasonable probability that an industrial mineral deposit has a viable market for the product. AMEC recommends 
that API complete a formal market analysis for the Burr Project potassium chloride product. 
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Table 1-6: Polygonal Resource Tabulation of Inferred Mineral Resources of the Burr 
Project (Lower Patience Lake Member Only). Tonnages are Net of 

Deductions for Collapse Anomalies (14%) and Extraction Ratio (40%), 
April, 2007 

 

DDH 
Radius 
(km) 

API 
Polygon 

Net 
Volume 

Bulk 
Density 

Net Tonnage 
(t) 

Thickness 
(m) 

K 20 
(%) 

Mg 
Total 
(%) 

Acid 
Insolubles 

(%) 
Burr #1 1.5 10,400,000 2.08 21,600,000 4.29 25.58 - - 

Attica 1.5 7,100,000 2.08 14,800,000 4.06 24.79 0.574 2.945 

Loyola 1.5 2,900,000 2.08 6,000,000 4.39 24.71 0.505 2.301 

Casey 1.5 4,600,000 2.08 9,600,000 3.87 25.24 0.529 2.498 

Sinnett 1.5 10,300,000 2.08 21,400,000 4.77 26.74 0.451 2.002 

Burr Project    73,400,000  25.64 0.510 2.400 
 

Figure 1-5: Burr Project, Permit Area for KP 308, Freehold Mineral Rights 
and Clipped Potash Resource 1.5 km Polygons and Approximate Area 

of Favourable Exploration  
 

 
 
Upon completion of this resource estimation and work on the Burr Project, AMEC is confident that the area of 
favourable exploration as outlined (Grey) in Figure 1-5 is underlain by geology that is prospective for sylvinite-
bearing mineralization in the Patience Lake Member. Areas outside of this limit also contain promising areas of 
sylvinite mineralization but require confirmation seismic studies to determine a more refined limit to the potential 
exploration area. The area of Favourable Exploration is 140 km2 in size and was outlined based on review of the 
seismic survey results and the drill holes on and around the Burr Project. 
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Recommendations 
 
Dr. Gendzwill, a Professor of Geophysics at the University of Saskatoon and a consultant to API, has proposed six 
additional drill holes with geophysical logs, and comprehensive analysis of rock core samples recovered from the 
drill holes, two areas for 3D seismic surveys and two lines of 2D seismic surveys for the Burr Project. This work is 
being proposed to increase the potash tonnage and grade estimates and increase the confidence of the current 
resource estimate. Indicated Mineral Resources have sufficient confidence to warrant a Preliminary Feasibility 
Study (CIM definitions) which will be undertaken if Phase I results justify it. AMEC supports Gendzwill’s 
recommendations as outlined in this section of the report. 
 
The objectives of the drilling are specifically, to determine the grade and thickness of each potash layer, and to 
determine carnallite content, clay and other insoluble mineral content, thickness of Salt Back cover, to estimate 
stability of the potential mine roof and to evaluate porosity and strength of rock surrounding the mine. 
 
Dr. Gendzwill has also reviewed the newly acquired permit areas and has proposed exploration programs for them 
that can include review of historical drill core and data, new drill holes and seismic surveys to identify potash 
mineralization and investigate geological hazards in the areas. 
 
AMEC has provided a recommended list of samples from the historical drill holes on the Burr Project that should be 
reassayed with the permission of the Saskatchewan Government. These sample results will be compared against the 
assay results provided on the historical drill logs to confirm their tenure and increase the confidence in historical 
results and the classification of the resource for the project. 
 
In September 2007, API contracted the services of Wardrop Engineering Inc. (Wardrop) to begin a scoping study 
that will provide a Class 5 cost estimate (AACE compliant) for mine development, shaft, hoist, mill and 
infrastructure capable of producing up to 2 million tonnes per year of potash product. This scoping study is 
estimated to cost $225,000 to complete. 
 
The project data and resource estimation will be updated when API has received the results from the reassaying of 
the historical drill samples, interpretation of the geophysical logs, assay results from the core analysis of the 2007 
API drill holes, and the 2D and 3D seismic survey results.  
 
AMEC proposes that API begin a pre-feasibility study in Phase 2 of this exploration program if the new data 
provides for higher levels of confidence in the Mineral Resource Estimate and Indicated Mineral Resources are 
granted and if there is a positive result from the Scoping Study. AMEC has estimated the pre-feasibility study will 
cost in the order of CDN$16 million. The estimated cost for the pre-feasibility is exclusive to the costs of the study 
itself and does not allow for acquisition of data expected to be required for the pre-feasibility study. These extra 
costs can include but is not limited to baseline environmental, additional drilling, metallurgical work, 
hydrogeological, and geotechnical. The data acquisition costs for the pre-feasibility study are expected to be detailed 
in the scoping study being completed. 
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Table 1-7: Estimated Costs of Exploration Programs for API for the Burr Project and 

Other Permitted Areas 
 

Proposed Work Program 
Estimated Costs 

($) 
Phase 1  
Burr Project  
Scoping Study $  225,000 
2D and 3D Seismic Surveys  $1,920,000 
Drilling Program  $4,330,000 
Sampling of 2007 Drill Core $  140,000 
Mechanical Testwork on 2007 Drill Core $  160,000 
Subtotal of the Burr Project Proposed Work  $6,775,000 
  
Other Permitted Areas  
KP 310, Review of historical drill core, 2D seismic survey $1,235,000 
KP 311, Review of historical drill core, 2D seismic survey $3,875,000 
KP 314, KP 320, KP 321, KP 326 Geology Compilation $   384,000 
Subtotal of Other Permitted Areas Proposed Work $5,494,000 
  
Subtotal for Phase 1 Exploration $12,269,000 
10% Contingency amount on estimated costs $  1,227,000 
Total for Phase 1 Exploration $13,496,000 
  
Phase 2  
Pre-Feasibility Study for the Burr Project $16,000,000 
  
Total for Proposed Exploration Programs and Pre-Feasibility Study $29,496,000 
            

Principal Mineral Properties Subsequent to December 31, 2007 

During 2007, API undertook to implement AMEC’s recommendations from the Technical Report prepared in early 
2007, by drilling the four well locations recommended in the report plus an additional drill hole selected in 
consultation with API’s technical advisors.  The core recovered from the program was logged and sampled, with the 
samples submitted to the Saskatchewan Research Council for analysis.  Assay results were received subsequent to 
year end and confirmed the presence of significant potash in several horizons, including the Upper and Lower 
Patience Lake Sub-Members. Details respecting the assay results are available for viewing on SEDAR at 
www.sedar.com in the material change report filed February 28, 2008. API has also sent duplicates of the core 
samples from the 2007 potash wells to another assay lab (SGS-Lakefield Laboratory) to verify analysis the assay 
results. The results of these samples are still pending. A summary of the assay results are included below: 
 

List of Grade Intersections by 2007 Drill Hole for the Upper and Lower Patience Lake Sub-Members and 
Belle Plaine Member 

 
 
 From To Thickness of 

Intersection 
K2O MgO Acid  

Insolubles 
Water 

Insolubles 
 (m) (m) (m) (wt %) (wt %) (wt %) (wt %) 

        

 Upper Patience Lake Sub-member 

Burr 9-29 918.00 922.59 4.59 26.85 0.12 NA NA 

Burr 1-17 955.66 963.07 7.41 23.63 0.08 NA 6.04 

Burr 16-24 945.22 950.00 4.78 24.98 0.08 NA 7.11 

Burr 13-21 933.68 937.95 4.27 20.80 0.08 NA 5.43 

Burr 13-23* 957.65 959.25 1.60 13.75 0.08 NA NA 
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 Lower Patience Lake Sub-member 

Burr 9-29 927.87 931.45 3.58 25.97 0.11 NA 5.63 

Burr 1-17 965.83 970.60 4.77 22.64 0.10 NA 6.83 

Burr 16-24 955.14 959.10 3.96 22.76 0.07 NA 6.68 

Burr 13-21 940.20 943.73 3.53 No Significant Grades to Report  

Burr 13-23* 960.54 963.88 3.34 No Significant Grades to Report  

        

 Belle Plaine Member 

Burr 9-29 942.33 946.19 3.86 No Significant Grades to Report  

Burr 1-17 980.48 984.28 3.80 18.48 0.09 NA 5.25 

Burr 16-24 969.48 973.55 4.07 22.70 0.08 NA 3.44 

Burr 13-21 961.22 977.02 15.80 No Significant Grades to Report  

Burr 13-23* 976.24 980.08 3.84 No Significant Grades to Report  

 
 

The results used a 15% K2O cut-off. The following table summarizes geological results from the new API drill 
holes: 
 

Depth to Bottom of 2nd Red Bed and Thickness of Salt Back, Members and Interbed Salts in 2007 API Drill 
Holes, All units are in metres 

 

 

Depth 
to 

Bottom 
of 2nd 
Red 
Bed 

Salt 
Back 

Upper 
Patience 

Lake             
Sub-

Member 

Upper 
Patience 

Lake             
Sub-

Member 

Upper 
Patience 

Lake             
Sub-

Member 

Interbed 
Salts 

Lower 
Patience 

Lake            
Sub-

Member 

Lower 
Patience 

Lake            
Sub-

Member 

Lower 
Patience 

Lake            
Sub-

Member 

Interbed 
Salts 

Belle 
Plaine 

Member 

Belle 
Plaine 

Member 

Belle 
Plaine 

Member 

 Depth 
(m) 

(m) Top (m) Bottom 
(m) 

(m) (m) Top (m) Bottom 
(m) 

(m) (m) Top (m) Bottom 
(m) 

(m) 

              

Burr 9-29 913.28 4.72 918.00 922.59 4.59 9.87 927.87 931.45 3.58 10.88 942.33 946.19 3.86 

Burr 1-17 946.70 8.96 955.66 963.07 7.41 10.17 965.83 970.60 4.77 9.88 980.48 984.28 3.80 

Burr 16-24 937.07 8.15 945.22 950.00 4.78 9.92 955.14 959.10 3.96 10.38 969.48 973.55 4.07 

Burr 13-21 928.07 5.61 933.68 937.95 4.27 6.52 940.20 943.73 3.53 - - - - 

Burr 13-23 949.98 7.67 957.65 959.25 1.60 2.89 960.54 963.88 3.34 12.36 976.24 980.08 3.84 

 
Note:   For the purposes of this release the Salt Back is considered to include the Upper Patience Lake Sub-member and the Interbed Salts of Upper and Lower 

Patience Lake Sub-members. 
Subsequent to year-end the Company completed a 3-D seismic survey over a portion of KP308 and the results are currently being compiled and 
interpreted. 
 
 

A Scoping Study for the Burr Project has been engaged and this study is expected to be completed in the middle of 
2008. Environmental baseline studies will also be initiated on the project in preparation for the completion of an 
Environmental Assessment and Permitting Report as the project advances. In January 2008 the Company engaged 
AMEC to prepare a mining study. The mining study will provide an updated NI 43-101 compliant resource estimate 
and will address selection of potential mine locations. 
 

DIVIDENDS 

The Company has not declared or paid any dividends since its incorporation. There are no restrictions in API's 
constating documents that would restrict or prevent API from paying dividends. It is not contemplated that any 
dividends will be paid on any shares of the Company in the immediate future, as it is anticipated that all available 
funds will be reinvested in the Company to finance the growth of the business. Any decision to pay dividends on its 
shares will be made by the board of directors (the "Board") on the basis of the Company’s earnings, financial 
requirements and other conditions existing at such future time. The Company’s articles rank the priority in the 
payment of dividends as follows: First Preferred Shares, Second Preferred Shares then Common Shares. 
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DESCRIPTION OF CAPITAL STRUCTURE 

The Company is authorized to issue an unlimited number of Common Shares without nominal or par value. The 
Company is also authorized to issue an unlimited number of First Preferred Shares and Second Preferred Shares 
without nominal or par value. No First Preferred Shares or Second Preferred Shares have been issued by the 
Company as of the date hereof. The rights, privileges, restrictions and conditions attaching to the securities are 
described below.  
 
Common Shares 
 
Subject to the prior satisfaction of all preferential rights to dividends attached to all shares of other classes of shares 
of the Company ranking in priority to Common Shares, the holder of Common Shares shall be entitled to receive 
dividends, as and when declared by the Board out of monies properly applicable to the payment of dividends, in 
such amount and in such form as the Board may from time to time determine and all dividends which the Board may 
declare on the Common Shares shall be declared and paid in equal amounts per share on all Common Shares at the 
time outstanding. Holders of Common Shares do not have cumulative voting rights with respect to the election of 
directors and, accordingly, holders of a majority of the Common Share entitled to vote in any election of directors 
may elect all directors standing for election. In the event of the dissolution, liquidation or winding up of the 
Company, whether voluntary or involuntary, or any other distribution of assets of the Company among its 
shareholders for the purpose of winding up its affairs, subject to the prior right of the holders of any other shares 
ranking senior to the Common Shares with respect to priority in distribution of assets upon dissolution, liquidation, 
winding up or distribution for the purpose of winding up, the holders of the Common Shares shall be entitled to 
receive the remaining property and assets of the Company. The holder of Common Shares shall be entitled to 
receive notice of and attend all meetings of the shareholders of the Company and shall have one vote for each 
Common Share held at all meetings of the shareholders of the Company, except meetings at which only holders of 
another specified class or series of shares of the Company are entitled to vote separately as a class or series. 
 
First Preferred Shares 
 
The directors of the Company may issue the First Preferred Shares at any time from time to time in one or more 
series. Before any shares of a particular series are issued, the directors of the Company shall fix the number of 
shares that will form such series and shall determine, subject to the limitations set out in the Articles, the 
designation, rights, privileges, restrictions and conditions to be attached to the First Preferred Shares of such series. 
The First Preferred Shares shall be entitled to priority over the Second Preferred Shares and Common Shares of the 
Company and over any other shares ranking junior to the First Preferred Shares with respect to priority in the 
payment of dividends and the distribution of assets in the event of the liquidation, dissolution or winding up of the 
Company, whether voluntary or involuntary, or any other distribution of assets of the Company among its 
shareholders for the purpose of winding up its affairs. Unless otherwise provided at law or in accordance with any 
voting rights which may from time to time be attached to any series of First Preferred Shares, the holders of the First 
Preferred Shares as a class shall not be entitled as such to receive notice of, to attend or to vote at any meeting of the 
shareholders of the Company. 
 
The Company has agreed with the underwriters of its initial public offering not to issue any First Preferred Shares 
without the prior written consent of the underwriters. The Company has also agreed to seek shareholder approval for 
a special resolution amending the Articles of the Company to eliminate the First Preferred Shares at the 2008 annual 
shareholders meeting. 
 
Second Preferred Shares 
 
The directors of the Company may issue the Second Preferred Shares at any time from time to time in one or more 
series. Before any shares of a particular series are issued, the directors of the Company shall fix the number of 
shares that will form such series and shall determine, subject to the limitations set out in the Articles, the 
designation, rights, privileges, restrictions and conditions to be attached to the Second Preferred Shares of such 
series. The Second Preferred Shares shall be entitled, subject to the prior rights of the holders of the First Preferred 
Shares, but in priority over the Common Shares of the Company and over any other shares ranking junior to the 
Second Preferred Shares with respect to priority in the payment of dividends and in the distribution of assets in the 
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event of the liquidation, dissolution or winding up of the Company, whether voluntary or involuntary, or any other 
distribution of the assets of the Company among its shareholders for the purpose of winding up its affairs. Unless 
otherwise provided for at law or in accordance with any voting rights which may from time to time be attached to 
any series of Second Preferred Shares, the holders of the Second Preferred Shares as a class shall not be entitled as 
such to receive notice of, to attend or to vote at any meeting of the shareholders of the Company. 
 
The Company has agreed with the underwriters of its initial public offering not to issue any Second Preferred Shares 
without the prior written consent of the underwriters. The Company has also agreed to seek shareholder approval for 
a special resolution amending the Articles of the Company to eliminate the Second Preferred Shares at the 2008 
annual shareholders meeting. 
 

MARKET FOR SECURITIES 

The Common Shares commenced trading on the TSX on December 13, 2007 under the trading symbol “API”.  The 
following table sets forth the price ranges and volume of trading of the Common Shares on the TSX for December 
2007 (partial month of trading) and each of January and February of 2008: 
 

Month Price Ranges 
Low-High 

Volumes 

   
December, 2007 (beginning December 13) $4.33 – $7.95 4,412,402 
January, 2008 $4.68 - $10.47 9,038,966 
February, 2008 $5.80 - $7.50 6,139,189 

 
ESCROWED SECURITIES 

 
The following table sets forth the number of securities of the Company held in escrow as of March 28, 2008 and the 
percentage that number represents of the outstanding securities of that class. All of the escrowed securities are held 
in escrow pursuant to an escrow agreement made in accordance with National Policy 46-201 —Escrow for Initial 
Public Offerings among the owners of the escrowed securities, the Company and Equity Transfer & Trust Company 
as escrow agent. A block of 25% of the escrowed securities was released on December 13, 2007 and the remaining 
escrowed securities are releasable in blocks of 25% every six months thereafter. 
 
Designation of Class Number of Escrowed Securities Percentage of Class 
   
Common Shares 3,566,974 9.75% 
Options (Common Shares) 1,497,478 45.54% 
 
 

DIRECTORS AND OFFICERS 

The following table sets forth the name, municipality of residence, position held with API, principal occupation, 
date of appointment and number of securities of API held by each person, as of March 28, 2008, who is a director 
and/or executive officer of API. Each director’s term of office will expire, unless re-elected or re-appointed, at the 
next annual general meeting of the Company. 
 
 
Name, Municipality of 

Residence 
Position with the 

Company 
Principal Occupation for the 

Past five Years 
Director and/or 
Officers Since 

Common Shares Owned 
or Controlled 

     
KENNEITH E. 
MACNEIL 
Saskatoon, SK 

Non-Executive 
Chairman and Director 

President and CEO of Shore 
Gold Inc. 

August 2, 2007 404,118 

DAWN ZHOU 
Saskatoon, SK 

Founder, President, CEO 
and Director 

President and CEO of the 
Company and Ruby Energy Inc. 
since 2006; owner/manager of 
CSIT Consulting Inc. since 
1993 
 
 

April 10, 2006 4,655,000 
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GARY BILLINGSLEY 
Saskatoon, SK 

CFO and Director 

Executive Chairman of Great 
Western Minerals Group Ltd.; 
Senior officer and director of 
Great Western Minerals 1998 to 
2008;Chairman and CFO of 
Great Western Diamonds Corp. 
from 2005 to 2008. 
 

April 11, 2006 58,333 

JAMES G. GARDINER 
Calgary, AB 

Director 

President and CEO of Fording 
Coal Ltd. until 2001; President 
and CEO of Fording Inc. from 
2001 to 2003; President and 
CEO of Elk Valley Coal 
Corporation and President of 
Fording Canadian Coal Trust 
from 2003 to 2004 

August 2, 2007 170,000 

EDWARD A. 
SCHILLER 
Kelowna, BC 

Director Consulting Geologist August 2, 2007 100,294 

JOHN KING BURNS 
Philadelphia, PA Director 

Managing Director of Frontier 
Risk Management LLC 
 

October 12, 2007 133,000 

KEVAN BENDER 
Saskatoon, SK 

Vice President 
Communications and 
Investor Relations 

Vice President 
Communications and Investor 
Relations for the Company 
since 2006; Vice President 
Operations with Ruby Energy 
Inc. since 2006; prior thereto 
commercial banker with ATB 
Financial 

April 11, 2006 374,531 

 
As of March 28, 2008, the directors and officers of the Company, as a group, beneficially own directly or indirectly, 
or exercise control or direction over 5,895,276 Common Shares representing approximately 16.12% of the 
Company’s issued and outstanding Common Shares.  
 
The Audit Committee of the Company is comprised of John King Burns (Chair), James Gardiner and Edward 
Schiller who are all independent and financially literate as defined by Multilateral Instrument 52-110 — Audit 
Committees. The mandate of the Audit Committee is to carry out the Company’s responsibilities under all applicable 
laws, regulations, instruments and stock exchange requirements with respect to the employment, compensation and 
oversight of the Company’s independent auditor. The Audit Committee’s three independent directors are responsible 
for assisting the Board in carrying out its responsibilities relating to the Company’s financial accounting and 
reporting processes. 
 
The Nominating Committee of the Company is comprised of Kenneth MacNeill (Chair), John King Burns and Ed 
Schiller who are all independent as defined by National Instrument 58-101 — Disclosure of Corporate Governance 
Practices. The Nominating Committee shall provide assistance to the Board in the objective nomination of qualified 
individuals to the Board. In carrying out its responsibilities the Committee shall recommend criteria for membership 
to the Board and its committees, identify potential board members and manage succession planning for the Board 
and all its committees. 
 
The Compensation Committee is comprised of Ed Schiller (Chair), James Gardiner, Ken MacNeill and John King 
Burns who are all independent as defined by National Instrument 58-101 — Disclosure of Corporate Governance 
Practices. The Compensation Committee shall provide assistance to the Board in carrying out its responsibilities 
relating to the compensation and executive officers. In so doing the Committee shall recommend to the Board the 
form and amount of compensation to be paid by the Corporation to directors for service on the Board and on Board 
committees, review the Corporation’s base compensation structure and the Corporation’s incentive compensation 
plans and recommend changes and/or addition to such plans as required, recommend the annual base compensation 
of the Company’s executive officers, administer the Company’s stock option plan and review all public disclosure 
made respecting executive compensation prior to disclosure to the public.  
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Corporate Cease Trade Orders and Bankruptcies 

To the Company's knowledge, after due inquiry, none of the directors or officers of API, is, or has been within the 
ten years prior to the date of this AIF, a director, chief executive officer or chief financial officer of any reporting 
Company that, while such person was acting in that capacity, was the subject of a cease trade or similar order or an 
order that denied the company access to any statutory exemption for a period of more than 30 consecutive days (or 
an event resulting in any of the foregoing).  To the Company's knowledge, after due inquiry, none of the directors or 
officers of API, or a shareholder holding sufficient securities of API to affect materially the control of API, is, or has 
been within the ten years prior to the date of this AIF, a director, chief executive officer or chief financial officer of 
any reporting Company that, while such person was acting in that capacity, was declared a bankrupt or made a 
voluntary assignment in bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or 
has been subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver-manager or trustee appointed to hold the assets of that person. 
 
Personal Bankruptcies  

To the Company's knowledge, after due inquiry, none of the directors or officers of API, or a shareholder holding 
sufficient securities of API to affect materially the control of API, or a personal holding company of any of them, 
has, within the ten years prior to the date of this AIF, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or been subject to or instituted any proceedings, arrangement, or compromise 
with creditors or had a receiver, receiver-manager or trustee appointed to hold the assets of that individual. 
 
Penalties and Sanctions 

Except as described below, to the Company's knowledge, after due inquiry, none of the directors or officers of API, 
or a shareholder holding sufficient securities of API to affect materially the control of API, or a personal holding 
company of any of them, has been subject to any penalties or sanctions imposed by a court or securities regulatory 
authority or has entered into a settlement agreement with a securities regulatory authority or been subject to any 
other penalties or sanctions imposed by a court or regulatory body, including a self-regulatory body, that would be 
likely to be considered important to a reasonable securityholder making an investment  decision about the Company. 
 
On February 8, 2005, Mr. Billingsley entered into an agreement and undertaking (the "Agreement and 
Undertaking") with the Securities Division of the Saskatchewan Financial Services Commission with respect to 
small volume "uptick" purchases of common shares of Great Western Minerals Group Ltd. executed by Mr. 
Billingsley between July 2002 and October 2003. These trades established a closing price for the common shares of 
Great Western Minerals Group Ltd. above the last traded price for the day and created a misleading appearance of 
trading activity and an artificial price for the common shares of Great Western Minerals Group Ltd., all in 
contravention of section 55.1 of The Securities Act, 1988 (Saskatchewan). Pursuant to the Agreement and 
Undertaking, Mr. Billingsley has undertaken, agreed and consented to cease engaging in "uptick" practices with 
respect to the common shares of Great Western Minerals Group Ltd., to comply with the requirements of The 
Securities Act, 1988 (Saskatchewan) with respect to all trading, to pay an administrative penalty in the amount of 
$8,000 and to pay the costs of the investigation of this matter by the Securities Division of the Saskatchewan 
Financial Services Commission in the amount of $2,000. 
 
On November 2, 2005 the British Columbia Securities Commission issued a cease trade order against Mr. 
Billingsley for not reporting changes in beneficial interest for some trades respecting Great Western Minerals Group 
Ltd. carried out in 2002 and 2003. Working with the British Columbia Securities Commission, the trading history 
was fully reported and the order was rescinded on December 12, 2005. 
 
Conflicts of Interest 

The directors and officers of the Company may from time to time be associated with other reporting companies or 
other corporations which may give rise to conflicts of interest. Conflicts of interest which arise from time to time, if 
any, will be dealt with in accordance with the provisions of The Business Corporations Act (Saskatchewan). In 
accordance with The Business Corporations Act (Saskatchewan), directors who have a material interest or any 
person who is a party to a material control or proposed material contract with the Company are required, subject to 
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certain exceptions, to disclose those interests and to generally abstain from voting on any resolution to approve the 
contract. In addition, the directors will be required to act honestly and in good faith with a view to the best interests 
of API. Some of the directors and officers of the Company have or will have either other employment or other 
business or time restrictions placed on them and accordingly, these directors and officers of API will only be able to 
devote part of their time to the affairs of the Company. 
 

PROMOTERS 

Ms. Dawn Zhou has taken the initiative in founding Athabasca Potash Inc. and arranging for its organization and 
financing and accordingly may be considered to be the promoter of the Company within the meaning of applicable 
securities regulation. 
 
As at March 28, 2008, but prior to taking into account the exercise of any securities convertible into Common 
Shares, Ms. Zhou owns 4,655,000 Common Shares being 12.73% of the issued and outstanding Common Shares. 
 
Other than compensation received by Ms. Zhou in her personal capacity as director, officer, employee or consultant 
of the Company and the grant of incentive stock options in the ordinary course nothing of value, including money, 
property, contracts, options or rights of any kind will be received by the promoter directly or indirectly from the 
Company or a subsidiary of the Company.  
 

LEGAL PROCEEDINGS 

The Company and its subsidiaries are not party to any material legal proceedings.  However, from time to time, the 
Company and its subsidiaries may become parties to disputes arising in the ordinary course of business. 

 

RISK FACTORS 
 
The following risk factors should be considered in evaluating the Company. The following risks do not necessarily 
comprise all of the risks to which API is subject or will be subject: 
 
Exploration and Development Risks 
 
Potash exploration, development, and operations are highly speculative, characterized by a number of significant 
inherent risks, which even a combination of careful evaluation, experience and knowledge may not eliminate. These 
risks include, among other things, unprofitable efforts resulting not only from the failure to discover potash deposits 
but from finding potash deposits which, though present, are insufficient in quantity and quality to return a profit 
from production. Few properties that are explored are ultimately developed into producing mines. Unusual or 
unexpected formations, formation pressures, flooding, fires, power outages, labour disruptions, explosions, cave-ins, 
land slides and the inability to obtain suitable or adequate machinery, equipment or labour are other risks involved in 
the operation of mines and the conduct of exploration and development programs. There is no assurance that the 
foregoing risks and hazards will not result in damage to, or destruction of, the properties of the Company, personal 
injury or death, environmental damage, delays in or interruption of the development of the Company’s projects, 
monetary losses and potential legal liability and adverse governmental action, all of which could have an adverse 
impact on the Company’s business, results of operations and financial condition. 
 
Substantial expenditures are required to establish Mineral Resources and Reserves through drilling, to develop 
processes to extract potash from Mineral Reserves and to investigate the economic feasibility of construction of 
mining and processing facilities and infrastructure at any site chosen for mining. No assurance can be given that 
potash mineralization will be discovered in sufficient quantities or grades or in appropriate geological structures, to 
justify commercial operations or that funds required for development can be obtained on a timely basis. 
 
The development of any of the Company’s projects into commercially viable mines cannot be assured. Estimates of 
Mineral Resources and Mineral Reserves are, to a large extent, based upon the interpretation of geological data 
obtained from drill holes and other sampling techniques and technical report studies. This information is used to 
calculate estimates of the capital cost and operating costs based upon anticipated tonnage and grades of ore to be 



 - 25 - 
 

mined and processed, the configuration of the Mineral Resource, expected recovery rates, comparable facility and 
equipment operating costs, anticipated climatic conditions and other factors. As a result, it is possible that the actual 
capital cost, operating costs and economic returns of any proposed mine may differ from those estimated and such 
differences could have a material adverse effect on the Company’s business, financial condition, results of 
operations and prospects. There can be no assurance that the Company will be able to complete development of any 
potash development project at all or on time or on budget due to, among other things, and in addition to those factors 
described above, changes in the economics of the mining project, delays in receiving required consents, permits and 
licenses (including mineral subsurface rights), the delivery and installation of plant and equipment and cost 
overruns, or that the Company’s personnel, systems, procedures and controls will be adequate to support operations. 
Should any of these events occur, it would have a material adverse effect on the Company’s business, financial 
condition, results of operations and prospects. 
 
Economic Extraction of Potash From Identified Deposits May Not be Viable 
 
Whether a potash deposit will be commercially viable depends on a number of factors, including the particular 
attributes of a deposit, such as its size, grade and geological structure (including the presence of a thick salt back, 
low carnallite content, low clay or insolubles content and grade); prevailing commodity prices; costs and efficiency 
of recovery methods that can be employed; proximity to infrastructure; financing costs; and governmental 
regulations, including regulations relating to prices, taxes, royalties, infrastructure, land use, importing and exporting 
of commodities and environmental protection. The effect of these factors cannot be accurately predicted but any 
combination of these factors may result in the Company not receiving an adequate return on its invested capital, if 
any, and/or may result in the Company being unable to develop a potash deposit into an operating mine. 
 
No Indicated Mineral Resources or Proven and Probable Mineral Reserves 
 
Currently, the Company does not have any Indicated Mineral Resources or Proven and Probable Reserves on any of 
its properties. No assurance can be given that potash mineralization will be discovered in sufficient quantities to 
justify commercial operations or that the funds required for development can be obtained on a timely basis. Whether 
a potash deposit will be commercially viable depends on a number of factors, some of which are: the particular 
attributes of the deposit, such as size, grade, geological formation and proximity to infrastructure; potash prices, 
which are highly cyclical; and government regulations, including regulations relating to prices, taxes, royalties, land 
tenure, land use, importing and exporting of minerals and environmental protection. If the Company is unable to 
upgrade the Burr Project’s Inferred Mineral Resource to an Indicated Mineral Resource or Proven and Probable 
Mineral Reserves in sufficient quantities to justify preparation of a pre-feasibility study or commercial operations, it 
would be unable to develop a mine on the Burr Project and its business, financial condition and results of operations 
could be adversely affected.  
 
No Production Revenues 
 
The Company does not commercially mine, produce or sell any mineral products. The Company does not expect to 
generate revenues from mining operations in the foreseeable future. The Company expects to continue to incur 
losses until such time as its properties enter into commercial production and generate sufficient revenues to fund its 
continuing operations. The exploration and development of the Company’s properties will require the commitment 
of substantial resources to conduct time-consuming exploration and development programs. There can be no 
assurance that the Company will generate any revenues or achieve profitability. There can be no assurance that the 
underlying assumed levels of expenses will prove to be accurate. There can be no assurance that significant 
additional losses will not occur in the near future or that the Company will be profitable in the future. The 
Company’s operating expenses and capital expenditures may increase in subsequent years as needed consultants, 
personnel and equipment associated with advancing exploration, development and commercial production of its 
properties are added. The amounts and timing of expenditures will depend on the progress of ongoing exploration 
and development, the results of consultants’ analysis and recommendations, the rate at which operating losses are 
incurred, the execution of any joint venture agreements with strategic partners, the Company’s acquisition of 
additional properties and other factors, many of which are beyond the Company’s control.  
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Cyclical Industry 
 
The market for potash tends to move in cycles. Periods of high demand, increasing profits and high capacity 
utilization lead to new plant investment and increased production. This growth increases supply until the market is 
over-saturated, leading to declining prices and declining capacity utilization until the cycle repeats. This cyclicality 
in prices can result in supply/demand imbalances and pressures on potash prices and profit margins which may 
impact API’s financial results and common share prices. The potash industry is dependent on conditions in the 
economy generally and the agriculture sector, both in North America and offshore. The agricultural sector can be 
affected by adverse weather conditions, cost of inputs, commodity prices, animal diseases, the availability of 
government support programs and other uncertainties that may affect sales of fertilizer products. 
 
Potential Increase of Supply  
 
With recently favourable prices for potash products, producers have been, and will likely continue to be, engaged in 
expansion and development projects to increase production. Many of the projects to increase potash production are 
speculative. However, a potash supply increase beyond market demand either from the opening of new potash mines 
or the expansion of existing potash mines could depress prices and have a material adverse effect on the Company’s 
business, financial condition and results of operation.  
 
Brownfield expansion of production from existing potash mines owned by competitors of API may be more cost 
effective than greenfield development of one or more new potash mines at one or more of API’s properties. This 
may result in the Company not receiving an adequate return on its invested capital, if any, and/or may result in the 
Company not being able to develop potash deposits into operating mines.  
 
Sample Preparation, Analyses and Security 
 
The Company’s Inferred Mineral Resource estimate is based, in part, on an independent analysis of drill core data 
and samples derived from six holes drilled on the Burr Project between 1956 and 1959. The assessment files of these 
samples contain no documentation regarding sample preparation, sample analysis or sample security. There can be 
no assurance regarding the quality of the analyses, the test laboratory or any quality control that may have been in 
place at the time of the core sampling of these six holes.  
 
Quality Assurance and Quality Control  
 
Quality assurance-quality control programs were not in place at the time of the core sampling of the six historical 
holes drilled on the Burr Project. There can be no assurance regarding any quality control measures that may have 
been in place at the time of the core sampling of the six holes.  
 
Additional Funding Requirements 
 
Further exploration on, and development of, the Burr Project and the Company’s other exploration projects will 
require additional capital. In addition, a positive production decision on any of the Company’s projects would 
require significant capital for project engineering and construction. Accordingly, the continuing exploration and 
development of the Company’s properties will depend upon the Company’s ability to obtain additional financing 
through debt financing, equity financing, the joint venturing of projects, or other means. There is no assurance that 
the Company will be successful in obtaining the required financing for these or other purposes. Moreover, if 
additional financing is raised through the issuance of equity or convertible debt securities of the Company, the 
interests of shareholders in the net assets of the Company may be diluted. 
 
Limited Operating History 
 
The Company has a very limited history of operations. The Company is subject to many of the risks common to 
start-up enterprises, including under-capitalization, cash shortages, limitations with respect to personnel, financial 
and other resources and lack of revenues. There is no assurance that the Company will be successful in achieving a 
return on shareholders’ investment and the likelihood of success must be considered in light of its early stage of 
operations. All of the Company’s properties are in the exploration stage.  
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Title to Properties 
 
The acquisition of title to mineral properties is a very detailed and time-consuming process. Title to, and the area of, 
mineral rights may be disputed and additional amounts may have to be paid to surface rights owners in connection 
with any development of mining activity. The properties may also be subject to prior unregistered agreements of 
transfer or aboriginal land claims, and title may be affected by undetected defects. Although the Company believes it 
has taken reasonable measures to ensure proper title to its properties, there is no guarantee that title to its properties 
will not be challenged or impaired.  
 
Under Saskatchewan law, the Company is required to make certain payments and take certain actions in order to 
keep its Permits in good standing. If the Company defaults with respect to making payments or completing 
assessment work as required, the Company may lose its rights to the properties underlying its Permits. 
 
The Crown owns the mineral rights for 75% of the area of the Burr Project. The rest of the mineral rights are owned 
privately or are Freehold Mineral Rights. Freehold Mineral Rights are owned by private individuals or companies. 
The Company will have to negotiate with the Freehold Mineral Rights owners for access to potash mineralization in 
areas not covered by Crown Mineral Titles. There can be no assurance that the Company will be able to successfully 
negotiate with the Freehold Mineral Rights owners of the Burr Project. 
 
Potash Price Volatility 
 
The potential economic viability of the Company’s operations, and the corresponding value of the Common Shares, 
will be significantly affected by changes in potash prices. Potash prices can fluctuate widely and are affected by 
numerous factors beyond the Company’s control. The market prices for potash are affected by rates of production of 
potash from mining, and may be affected by a variety of unpredictable international economic, monetary and 
political considerations. Macroeconomic considerations include: expectations of future rates of inflation; the 
strength of, and confidence in, the U.S. dollar, the currency in which the price of potash is generally quoted, and 
other currencies; interest rates; global or regional economic events; and, competition from other types of fertilizers. 
 
Currency Exchange Risk 
 
In the event that API successfully develops a potash mine, API will sell some or all of its potash to the U.S and other 
foreign markets. Net income from sales into the U.S. and other foreign markets may be denominated in United 
States dollars, resulting fluctuations in the currency exchange rate between the Canadian dollar and the U.S. dollar 
may have an impact on the Canadian dollar amount of net income realized from sales to foreign markets. 
 
Uninsurable Risks 
 
The exploration, development and production of mineral properties involves numerous risks including unexpected 
or unusual geological operating conditions such as rock bursts, cave-ins, fires, flooding and earthquakes. Insurance 
may not be available to cover all of these risks, may only be available at economically unacceptable premiums or 
may be inadequate to cover any resulting liability. Any uninsured liabilities that arise would have a material adverse 
effect on the Company’s business and results of operations.  
 
Loss of Key Personnel 
 
The Company depends on its senior management and technical team, as well as outside consultants, the loss of any 
one of whom could have a material adverse effect on the Company’s business and results of operations.  
 
Conflicts of Interest 
 
The directors, officers and promoters of the Company may from time to time be associated with other reporting 
issuers or other corporations which may give rise to conflicts of interest. Conflicts of interest which arise from time 
to time, if any, will be dealt with in accordance with the provisions of the SBCA. In accordance with the SBCA, 
directors who have a material interest, or any person who is a party to a material contract or a proposed material 



 - 28 - 
 

contract with the Company are required, subject to certain exceptions, to disclose those interests and to generally 
abstain from voting on any resolution to approve the contract. In addition, the directors will be required to act 
honestly and in good faith with a view to the best interests of the Company. Some of the directors and officers of the 
Company have or will have either other employment or other business or time restrictions placed on them. 
Accordingly, those directors and officers will only be able to devote part of their time to the affairs of the Company. 
 
Resource Estimates 
 
The Inferred Mineral Resource estimate for the Burr Project included in this prospectus is an estimate only and no 
assurance can be given that any particular level of recovery of potash or other mineral from resources will in fact be 
realized or that an identified mineral deposit will ever qualify as a commercially mineable (or viable) ore body 
which can be economically exploited. Mineral Resources which are not Mineral Reserves do not have demonstrated 
economic viability. Until Mineral Resources are actually mined and processed, the quantity of mineral and resource 
grades must be considered as estimates only.  
 
Permits 
 
The Company cannot be certain that it will receive the necessary permits, in order to conduct further explorations 
on, or to develop, its properties. The failure to obtain such permits, or delays in obtaining such permits, could 
adversely affect the operations of the Company. Government approvals, approval of aboriginal people and permits 
are currently and may in the future be required in connection with the operations of the Company. To the extent such 
approvals are required and not obtained, the Company may be curtailed or prohibited from continuing its mining 
operations or from proceeding with planned exploration or development of mineral properties. 
 
Regulatory Requirements 
 
Mining operations, development and exploration activities are subject to extensive laws and regulations governing 
prospecting, development, production, exports, taxes, labour standards, occupational health, waste disposal, 
environmental protection and remediation, mine safety, toxic substances and other matters. Changes in these 
regulations or in their application are beyond the control of the Company and could adversely affect the Company’s 
operations, business and results of operations. Failure to comply with the conditions set out in any permit or failure 
to comply with the applicable statutes and regulations may result in orders to cease or curtail operations or to install 
additional equipment. The Company may be required to compensate those suffering loss or damage by reason of its 
exploration activities. No assurance can be given that new rules and regulations will not be enacted or that existing 
rules and regulations will not be applied in a manner which could limit or curtail production or development. 
 
Aboriginal Land Use Plans  
 
The Company will be required to comply with any aboriginal land use plans that may be in effect. Any changes in 
aboriginal land use plans and policies are beyond the control of the Company and may adversely affect the 
Company’s business and results of operations.  
 
Environmental Regulations 
 
The Company’s operations will be subject to environmental regulations promulgated by government agencies from 
time to time. Environmental legislation provides for restrictions and prohibitions on spills, and releases or emissions 
of various substances produced in association with certain mining industry operations, such as seepage from tailings 
disposal areas which would result in environmental pollution. A breach of such legislation may result in the 
imposition of fines and penalties. In addition, certain types of operations require the submission and approval of 
environmental impact assessments. Environmental legislation is evolving in a manner which will require stricter 
standards and enforcement, increased fines and penalties for non-compliance, more stringent environmental 
assessments of proposed projects and a heightened degree of responsibility for Companies and their officers, 
directors and employees. The cost of compliance with changes in governmental regulations has the potential to 
reduce the profitability of operations. There is no assurance that future changes in environmental regulation, if any, 
will not adversely affect the Company’s business and results of operations. The Company intends to fully comply 
with all environmental regulations. 
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Competition 
 
The potash mining industry is intensely competitive. The Company competes with other mining companies, many of 
which have greater resources and experience. Competition in the potash mining industry is primarily for properties 
which can be developed and can produce economically; the technical expertise to find, develop, and operate such 
properties; the labour to operate the properties; and the capital for the purpose of funding such properties. Many 
competitors not only explore for and mine potash, but conduct refining and marketing operations on a world-wide 
basis. Such competition may result in the Company being unable to acquire desired properties, to recruit or retain 
qualified employees or to acquire the capital necessary to fund its operations and develop its properties. The 
Company’s inability to compete with other mining companies for these resources would have a material adverse 
effect on the Company’s business and results of operations.  
 
In the future, the Company may also compete with other mining companies in exporting and marketing its potash to 
foreign and domestic markets. This will place the Company in direct competition with Canpotex, the world’s largest 
exporter of potash. Canpotex is based in Saskatoon and is wholly owned by Agrium Inc., The Mosaic Company and 
Potash Corporation of Saskatchewan. Canpotex has 35 years experience in the international marketing and 
distribution of potash and maintains corporate offices in Singapore, Hong Kong, Tokyo, Saskatoon and Vancouver. 
Competition with Canpotex may result in the Company being unable to effectively reach desired markets. The 
Company’s inability to compete with established marketing agencies such as Canpotex would have a material 
adverse effect on the Company’s business and results from operations. 
 
 
Ability to Attract and Retain Qualified Personnel 
 
Recruiting and retaining qualified personnel is critical to the Company’s success. The number of persons skilled in 
the acquisition, exploration and development of mining properties is limited and competition for such persons is 
intense. As the Company’s business activity grows, additional key financial, administrative and mining personnel as 
well as additional operations staff will be required. Although the Company believes it will be successful in 
attracting, training and retaining qualified personnel, there can be no assurance of such success. The Company may 
not be successful in attracting, training and retaining qualified personnel which could adversely impact the 
efficiency of the Company’s operations.  
 
Changes to Tax Laws 
 
The tax law includes potential changes to, or interpretations of, tax laws, may negatively impact the Company’s 
business and results of operations. 
 
Dilution  
 
The Company may require additional funds to fund its exploration and development programs and potential 
acquisitions. If the Company raises additional funding by issuing additional equity securities, such financing may 
substantially dilute the interests of the Company’s shareholders.  
 
Sales of substantial amounts of Common Shares, or the availability of Common Shares for sale, could adversely 
affect the prevailing market prices for Common Shares. A decline in the market price of Common Shares could 
impair the Company’s ability to raise additional capital through the sale of securities should it desire to do so. 
 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS 

The directors and senior officers of the Company, and the shareholders of the Company who are the direct or 
indirect owner of, or exercise control or direction over 10% or more of the Common Shares, or any associate or 
affiliate of the foregoing have had no material interest, direct or indirect, in any transactions in which the Company 
has participated within the period prior to the date of this AIF, or will have any material interest in any proposed 
transactions, which has materially affected or will materially affect the Company, except as set out elsewhere in this 
AIF and except as follows: 
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•  since incorporation, the Company paid $60,000 rent for office space, equipment and furniture to CSIT 

Consulting Inc., a company controlled by Dawn Zhou, a director and officer of the Company; 
 
•  since incorporation, the Company paid $20,000 to Gary Billingsley, a director and officer of the Company, 

for consulting services; 
 
•  since incorporation, the Company paid $28,929 for use of commercial software and administrative support 

to CSIT Consulting Inc., a company controlled by Dawn Zhou, a director and officer of the Company; 
 
•  since incorporation, the Company sold an oil property to a company controlled by Dawn Zhou and Kevan 

Bender for $300,000, the exchange amount. The cost of the property was $234,590, the carrying value. 
This transaction was recorded as the carrying value because the transaction is not considered to be in the 
normal course of operations and no third party verification of fair value could be obtained. The excess of 
the exchange amount and carrying value is recorded as an increase to the Company’s contributed surplus; 

 
•  since incorporation, the Company purchased KP 308 from Athabasca Resources Inc., for $500,000. 

Consideration for the purchase was 2,272,727 Common Shares at a price of $0.22 per share. At the time of 
the transfer and subscription, the Company and Athabasca Resources Inc. were both controlled by Dawn 
Zhou who held, either directly or indirectly, more than 50% of the votes which could be cast in the election 
of directors for each of the Company and Athabasca Resources Inc., and the votes attached to Dawn Zhou’s 
securities were sufficient to elect a majority of the directors of the Company and Athabasca Resources Inc. 
The carrying value of the Burr Project was $303,755. This transaction is recorded at the carrying value 
because the transaction is not considered to be in the normal course of operations and no third party 
verification of value could be obtained. The excess of the exchange amount and carrying value is recorded 
as a reduction to share capital; 

 
•  since incorporation, the Company lent the aggregate amount of $105,000 to directors and officers of API at 

an interest rate of 6%. Interest of $552 and the principal was repaid during the period ended December 31, 
2006; and 

 
•  since incorporation, the Company entered into employment contracts with Dawn Zhou, Gary Billingsley 

and Kevan Bender.  
 

TRANSFER AGENT AND REGISTRAR 

The Company’s transfer agent and registrar is Equity Transfer and Trust Company located at 505 - 3rd Street S.W., 
Suite 850, Calgary, Alberta, T2P 3E6. 
 

MATERIAL CONTRACTS 

Except for contracts made in the ordinary course of business, the following are the only material contracts entered 
into by API: 
 

•  the underwriting agreement dated December 6, 2007 among Genuity Capital Markets, National Bank 
Financial Inc., TD Securities Inc., Wellington West Capital Markets Inc. and Research Capital Corporation; 
and  

 
•  the registrar and transfer agency agreement with Equity Transfer & Trust Company dated November 2, 

2007. 
 

INTEREST OF EXPERTS 

The Company’s auditors are Hergott Duval Stack LLP, who certified the Auditor’s Report on the Company’s annual 
financial statements for the fiscal year ended December 31, 2007.  In connection with the audit of the Company’s 
annual financial statements for the year ended December 31, 2007, the auditors confirm that they are independent 
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within the meaning of the rules of professional conduct of the Institute of Chartered Accountants of Saskatchewan. 
Susan Lomas, P.Geo. was retained by AMEC Americas Limited as the “qualified person”, as defined in NI 43-101, 
for the polygonal resource estimate and writing of the Technical Report.  Susan Lomas, P.Geo. provided her services 
as the qualified person through Lions Gate Geological Consulting Inc. for which she is the President and principal 
consultant.  To management’s knowledge, neither Ms. Lomas, AMEC Americas Limited or Lions Gate Geological 
Consulting Inc. have any registered or beneficial interest, direct or indirect, in any securities or other property of the 
Company (or any of its associates or affiliates). 
 

ADDITIONAL INFORMATION 

Additional information relating to the company may be found on SEDAR at www.sedar.com. 
 
Additional information including directors’ and officers’ remuneration and indebtedness, principal holders of the 
Company’s securities and securities authorized for issuance under equity compensation plans will be contained in 
the Company's information circular to be prepared in connection with the Company’s annual meeting of 
shareholders and will be available on SEDAR at www.sedar.com.  Additional financial information is provided in 
the Company’s financial statements and management’s discussion and analysis for the financial year ended 
December 31, 2007, which are also available on SEDAR. 
 

AUDIT COMMITTEE 

Audit Committee Charter 

Attached as Schedule 1 is the charter for the Company's Audit Committee. 
 
Composition of the Audit Committee 

The Audit Committee is comprised of John King Burns (Chair), James Gardiner and Edward Schiller, each of whom 
is independent and financially literate. 
 
Relevant Education and Experience of the Members of the Audit Committee 

John King Burns (Chair) is the Managing Director of Potomac Investments of Fredrick, Maryland. In addition to his 
responsibilities at Potomac he serves as a director of NovaDX Ventures of Vancouver Canada; is a founder and 
independent director of and formerly Chairman and Lead Director of Northern Orion Resources Ltd.; is formerly a 
Director and Chairman of Emgold Mining Corp. Inc.; is a Director of Hunter Energy LLC of Denver, Colorado; is a 
Director of Wilton Properties Ltd. of Vancouver Canada; is Managing Director and Associated Person of FRM Risk 
Management Inc., and is a Chicago based Commodities Trading Advisor. 
 
James Gardiner is a retired engineer. He worked in the potash industry in Saskatchewan with Cominco Fertilizers 
Ltd. (the predecessor of Agrium) from 1970 to 1975 before he joining Fording Coal Ltd. in 1975, where he worked 
in all facets of the company, becoming the President in 1990, building the company into the second largest exporter 
of metallurgical coal in the world to the global steel industry. Mr. Gardiner expanded his role to President and CEO 
of Fording Coal Ltd. from 1997 to 2001. From 2001 until 2003 Mr. Gardiner served as President and CEO of 
Fording Inc., and in 2003 he became President and CEO of Elk Valley Coal Corporation and President of Fording 
Canadian Coal Trust before retiring in 2004. He has sat on numerous boards including serving as Chairman of the 
Coal Industry Advisory Board of the International Energy Agency. Mr. Gardiner is currently a trustee of Westshore 
Terminals Income Fund. 
 
Dr. Edward A. Schiller is a consulting geologist with over 40 years experience in mineral exploration, project 
management, acquisitions, financing, joint venture negotiations and corporate governance. Dr. Schiller is a former 
director of Dia Met Minerals Ltd., and supervised the discovery and drilling of the first diamond-bearing kimberlite 
at Pointe Lake in 1991 (now part of the Ekati Mine production). He has written extensively on the Lac de Gras 
diamond discoveries and has presented several papers on this subject at national and international meetings. Dr. 
Schiller currently sits on boards of Azteca Gold Corp., March Resources Corp., Pan African Mining Corp. and 
Sacre-Coeur Minerals Ltd. 
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Reliance on Certain Exemptions 

The Company's Audit Committee has not relied on any of the exemptions under Multilateral Instrument 52-110 
during the most recently completed financial year. 
 
Audit Committee Oversight 

The Board adopted all recommendations by the audit committee with respect to the nomination and compensation of 
the external auditor.  
 
Pre-Approval Policies and Procedures 

The Audit Committee is responsible for overseeing the work of the external auditors and considering whether the 
provision of non-audit services is consistent with the external auditor's independence. The Audit Committee shall 
approve in advance all audit and permitted non-audit services with the independent auditors.  This includes the terms 
of engagement and all fees payable. 
 
External Auditor Service Fees 

The aggregate fees incurred with Hergott Duval Stack LLP ("HDS"), the Company's external auditors during the 
fiscal years ended December 31, 2006 and December 31, 2007, for professional services that are normally provided 
by the external auditors in connection with statutory and regulatory filings or engagements for that year were 
CDN$5,000 and CDN$25,000, respectively. 
 
The aggregate fees billed by HDS during the fiscal years ended December 31, 2006 and December 31, 2007 for 
assurance and related services rendered by HDS that are reasonably related to the performance of the audit review of 
the Company's financial statements engagements for that year were CDN$Nil and CDN$56,354, respectively. 
 
The aggregate fees billed by HDS during the fiscal years ended December 31, 2006 and December 31, 2007 for 
professional services rendered by HDS for tax compliance, tax advice, tax planning and other services were 
CDN$5,200 and CDN$6,000, respectively. Tax services provided included advice in connection with structuring of 
transactions and review of tax provisions. 
 
The aggregate fees billed by HDS during the fiscal years ended December 31, 2006 and December 31, 2007, for 
products and services provided by HDS, other that the services reported in the preceding three paragraphs, were 
CDN$Nil and CDN$Nil, respectively.    
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SCHEDULE 1 

Athabasca Potash Inc. 
Audit Committee Charter 

 
1. Responsibility and Authority 
 

The Audit Committee for Athabasca Potash Inc. (the “Corporation”) shall carry out its responsibilities 
under all applicable laws, regulations and stock exchange requirements with respect to the employment, 
compensation and oversight of the Corporation’s independent auditor.  The Audit Committee is responsible 
for assisting the Corporation’s board of directors (the “Board”) in carrying out its responsibilities relating to 
the Corporation’s financial accounting and reporting processes.  Nothing in this Charter is intended to 
restrict the ability of the Board or the Audit Committee to alter or vary procedures in order to comply more 
fully with Multilateral Instrument 52-110, as amended from time to time.  In furtherance of these purposes, 
the Audit Committee shall have the following responsibilities and authority: 

  
 a. Relationship with Independent Auditors 
 

·  The Audit Committee shall have the sole authority to appoint or replace the independent 
auditor; 

 
·  The Audit Committee shall be responsible for the compensation and oversight of the 

work of the independent auditor for the purpose of preparing and issuing an audit report; 
 

·  The independent auditor shall report directly to the Audit Committee; 
 

·  The Audit Committee shall approve in advance all audit and permitted non-audit services 
with the independent auditors.  This includes the terms of engagement and all fees 
payable;  

 
·  Annually, the Audit Committee shall obtain and review the report from the independent 

auditor regarding:  
 

• the independent auditor’s internal quality control procedures; 
 

• any material issues raised by the most recent internal quality control review of 
the auditor or any inquiry or investigation by government or professional 
authorities within the preceding five years respecting one or more independent 
audits carried out by the firm; and 

 
• any steps taken to deal with any issues (if applicable) and all relationships 

between the independent auditor and the Corporation. 
 

�  The Audit Committee shall, on an annual basis, evaluate the qualifications, performance 
and independence of the independent auditor;   

 
�  The Audit Committee shall consider whether, in order to assure continuing auditor 

independence, it is appropriate to adopt a policy of rotating the lead audit partner or even 
the independent audit firm on a regular basis.   

 
 b.  Financial Statement and Disclosure Review 
 

�  The Audit Committee shall review and discuss with management and the external 
auditors the annual consolidated financial statements, the annual report, including the 
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management discussion and analysis and any and all press releases before making 
recommendations to the Board relating to the approval of these statements; 

 
�   Review with management and if deemed necessary, with the independent auditor, interim 

financial statements, the quarterly report, including the management discussion and 
analysis and any and all press releases before making recommendations to the Board 
relating to the approval of these statements; 

 
�  The Audit Committee shall review and discuss with management and the independent 

auditor any significant financial reporting issues and judgements made in connection with 
the preparation of the Corporation’s financial statements.  This should include the 
independent auditor’s assessment of the quality of the Corporation’s accounting 
principals, any significant changes in the Corporation’s election or application of 
accounting principals and any major issues relating to the adequacy of the Corporation’s 
internal controls.  Prior to the annual audited financial statements being published, the 
Audit Committee shall review and discuss with management a report from the 
independent auditor on: 

 
• all critical accounting policies and practices employed by the Corporation; 

 
• all alternative accounting treatment of financial information discussed with 

management since the previous report, including the ramifications of the use of 
alternative disclosure and treatment, the preferred treatment by the independent 
auditor, as well as an explanatory note why the independent auditor’s preferred 
method was not adopted (if applicable); 

 
• other material written communications between the independent auditor and 

management since the previous report. 
 

c. Conduct of the Annual Audit 
 

�  The Audit Committee shall meet with the independent auditor prior to the audit to discuss 
the planning and conduct of the annual audit, and shall meet with the independent auditor 
as is required or appropriate in connection with the audit; 

 
�  The Audit Committee shall ensure that the independent auditor is registered and is a 

member of the good standing with the Canadian Public Accounting Board and the Public 
Corporation Accounting Oversight Board and that the independent auditor satisfies all 
applicable Canadian independent standards.   
 

 d. Compliance and Oversight 
 

�  The Audit Committee shall meet periodically with management and the independent 
auditor separately; 

  
�  The Audit Committee shall discuss with management and the independent auditor the 

effect of regulatory and accounting initiatives, as well as all balance sheet structures on 
the Corporation’s financial statements; 

 
�  The Audit Committee shall discuss with management the Corporation’s major financial 

risk exposures and steps management has taken to monitor and control such exposures;   
 

�  The Audit Committee shall establish procedures for the receipt, retention and treatment 
of complaints received by the Corporation regarding accounting, internal accounting 
controls or auditing matters, and the confidential anonymous submission by employees of 
concerns regarding questionable accounting or auditing matters;   
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�  The Audit Committee shall discuss with management and the independent auditor any 

correspondence with regulators or governmental agencies and any employee complaints 
which raise material issues regarding the Corporation’s accounting policies or financial 
statements.   

 
2. Structure and Membership 
 
 a. Number of Qualification 
 

The Audit Committee shall consist of three persons, unless the Board should, from time to time, 
determine otherwise.  All members of the Audit Committee shall meet the experienced and 
financial literacy requirements of Multilateral Instrument 52-110 and the rules of the Toronto 
Stock Exchange. If possible, one member of the Audit Committee shall have accounting, audit and 
financial reporting experience and be knowledgeable of accounting principles, as that term is 
described in National Instrument 52-107.  

  
 b. Selection and Removal 
 

Members of the Audit Committee shall be appointed by the Board, upon the recommendation of 
the Nominating Committee.  The Board may remove members of the Audit Committee with or 
without cause. 

 
 c. Independence 
 

All of the members of the Audit Committee shall be independent as determined by the 
Corporation’s Board of Directors’ Charter. 

 
  

d. Chair 
 

Unless the Boards elects a Chair of the Audit Committee, the Audit Committee shall elect a Chair 
by majority vote. 

 
 e. Compensation 
 

The compensation of the Audit Committee shall be determined by the Board.   
 
 f. Term 
 

Members of the Audit Committee shall be appointed for a term of one year.  Each member shall 
serve until his or her replacement is appointed, or until he or she resigns or is removed from the 
Board. 

 
3. Procedures and Administration 
 

a. Meetings 
 

The Audit Committee shall meet as often as is deemed necessary in order to perform its 
responsibilities, but not less than on a quarterly basis and shall keep minutes of its meetings and 
any other records as are required. 
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b. Reports to the Board 
 
The Audit Committee shall report regularly to the Board following meetings of the Audit 
Committee with respect to such matters as are relevant to the Audit Committee’s discharge of its 
responsibilities. 

  
 c. Charter 
 

The Audit Committee shall, on an annual basis, review and assess the adequacy of this Charter 
and recommend any proposed changes to the Board for approval. 
 
d. Independent Advisors 

 
The Audit Committee shall have the authority to engage independent legal and any other advisors 
it deems necessary or appropriate to carry out its responsibilities.  The Audit Committee has 
authority to cause the Corporation to pay appropriate compensation to any engaged advisors by 
the Audit Committee.  

 
 e. Annual Self-Evaluation 
 

The Audit Committee shall evaluate its own performance on an annual basis.   
 
4. Additional Powers 
 

The Audit Committee shall have other such duties as may be delegated from time to time by the Board. 
 


