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PRELIMINARY NOTES
Effective Date of Information

Unless otherwise stated in this Annual InformatiBorm (“AIF”) for Athabasca Potash Inc. ("API" oreth
"Company"), the information contained herein isa®ecember 31, 2007.

This AIF is prepared in accordance with Form 51HAD20 National Instrument 51-102Gontinuous Disclosure
Obligations("NI 51-102"), for the limited purpose of providjrrelevant background material necessary for agsrop
understanding of the nature of the Company, itsatfmns, and prospects for the future.

Financial Information

All financial information in this AIF is preparechiaccordance with Canadian generally accepted atiogu
principles.

Forward-Looking Statements

This AIF contains "forward-looking information" wdt reflects expectations of the Company’s managémen
("Management”) regarding the Company’s future glpwesults of operations, performance and busipesspects
and opportunities. In particular, among other steiets, statements with respect to the Companyectitgs for the
ensuing year, the Company's medium and long teratsgand strategies to achieve those objectivesgaatk,
future operations, future exploration and developinas well as statements with respect to the Coppdueliefs,
plans, objectives, expectations, anticipationdneges and intentions contain forward looking imfiation. Often,
but not necessarily always, words such as "beligi@an", "expect”, "does not expect”, "is expetie@stimates",
"intend", "budget", "scheduled", and similar exmiess or statements that contain actions, eventesuits "may",
"could", "would", "might" or "will" be taken, occuor be achieved, have been used to identify fori@o#ing
information. This information reflects Managemertigrent beliefs and is based on information culyeavailable
to Management. Forward-looking information involhagnificant risks, uncertainties and assumptigasumber
of factors could cause actual results to differenatly from the results discussed in forward-loakinformation,
including exploration and development risks, thersnic viability of the extraction of potash fromentified
deposits, the cyclicality of the potash industrptgsh supply increases, the cost-effectivenessraivrifield
expansion of potash production, lack of historidll dnole documentation, additional funding requiremts,
challenges or impairments to title, access to oegatash mineralization must be negotiated, viithatin potash
prices, currency exchange rate fluctuations, inmedimitations, the loss of key employees, imgieci in the Burr
Project’s Inferred Mineral Resource estimate, pemedguirements, governmental regulations, aborigerad use,
environmental risks, competition, attracting angiréng personnel, and changes to tax laws.

Certain statements herein may contain forward-logkinformation within the meaning of applicable \sgtes
laws. Although Management has attempted to ideri&€ors that could cause actual actions, eventesirlts to
differ materially from those described in forwaabking information, there may be other factors ttaise actions,
events or results not to be as anticipated, estishat intended. Forward-looking information is kwhagoon
Management’s beliefs, estimates and opinions athefdate of this AIF and, except as required byliegiple
securities laws, the Company assumes no obligédiapdate or revise forward-looking informatioritiese beliefs,
estimates or opinions should change to reflect @esnts or circumstances. There can be no assutfzatcirward-
looking information in this AIF will prove to be agrate, as actual results and future events catflel enaterially
from those anticipated in such statements or infion. Accordingly, readers should not place undel@ance on
forward-looking information due to the inherent artainty thereof.

Documents Incorporated by Reference

Information has been incorporated by referencéhis AIF from documents filed with securities comsigs or
similar authorities. Copies of the documents incoaged by reference are available upon requestuithharge
from the Company's head office located at #198, &hlAvenue North, Saskatoon, Saskatchewan, S7Ko2 18/
accessing the disclosure documents available innteenet on the System for Electronic Document Igsia and
Retrieval ("SEDAR") site at www.sedar.com.



The following Company documents are specificallyoiporated by reference in this AlF:

(a) the annual consolidated financial statements, tegetvith the accompanying report of the
auditors, for the fiscal years ended December 826 2nd December 31, 2007;
(b) management's discussion and analysis of finanoiadidon and results of operations for the fiscal

years ended December 31, 2006 and December 31, 2007

(c) the technical report dated September 19, 2007tlesht/NI 43-101 Technical Report for a
Resource Estimation on the Burr Project and Rewdéwwther Permitted Areas for Athabasca
Potash Inc., Saskatchewan, Canada" (the "Techr®egort") commissioned from AMEC
Americas Limited ("TAMEC").

Currency and Exchange Rates

All dollar amounts in this AIF are expressed in &dian dollars unless otherwise indicated.
CORPORATE STRUCTURE

Name, Address and Incorporation

Athabasca Potash Inc. was incorporated ufider Business Corporations A@askatchewan) on April 10, 2006.
Effective August 14, 2006, API's Articles of Incanation were amended by a Certificate of Amendnsenas to
delete the then existing classes of shares anditstiéghe current class of shares, being the comsiares, first
preferred shares and second preferred sharesriatteeithe Common Shares, First Preferred ShargésSanond
Preferred Shares, respectively). The maximum numbedirectors was also changed from 19 to 7.

The Company’s head office is located at #198, 3thlAvenue North, Saskatoon, Saskatchewan, S7K Zh8.
Company’s registered office is located at 374 3vémue South, Saskatoon, Saskatchewan, S7K 1M5.

Intercorporate Relationships

The Company’s sole subsidiary is 101102166 Sas&wigh Ltd., a corporation incorporated undée Business
Corporations Act(Saskatchewan) and used by API to purchase and dwfdce lands in Saskatchewan. As of
February 15, 2008 the Company is the legal andflméaleholder of all of the issued and outstandsigres of this
subsidiary; prior to February 15, 2008 the sharfethe subsidiary were registered in the name ohJBlingle,
barrister and solicitor, in trust for the Companyguant to a Declaration of Trust dated May 29,7200

GENERAL DEVELOPMENT OF THE BUSINESS
History from Inception

API was incorporated on April 10, 2006 by Dawn Zhtmuengage in the business of acquiring, exploand
developing potash projects in Saskatchewan, Camau&ugust 31, 2006, API issued 2,272,727 Commarethto
Athabasca Resources Inc. at a deemed price of $@2Zommon Share, for a total deemed price of RN in
consideration for the sale, transfer and assignioietiite Burr Project, together with all rights amehefits under any
other exploration permits that Athabasca Resoultesthen had, or was in the process of obtainilgnfately
resulting in the assignment of KP 295 to the Corgpam April 25, 2007). As part of the same trangactiAPI
issued to Athabasca Resources Inc. 227,273 Comrhare$ at a price of $0.22 per Common Share for cash
proceeds of $50,000. At the time of the transfet subscription, the Company and Athabasca Resolmcesvere
commonly controlled by Dawn Zhou.

On August 31, 2006, API also sold 2,200,000 Comi®bares on a flow-through basis at a price of $@p&5flow-

through share for gross proceeds of $550,000 to pdvate arm’s length investors as well as direscand officers
of the Company. In the fall and winter of 2006, Aftdsed two brokered private placements to bothapei arm’s
length investors as well as directors and officdrthe Company of a total of 2,688,888 Common Sharea flow-
through basis at a price of $0.45 per flow throsghre, as well as a total of 1,725,000 Common Shamea non
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flow-through basis at a price of $0.40 per Commbars, for gross proceeds of $1,899,996.60 (the 6 Zvate
Placements"). API used the proceeds from the 2G0&GtE Placements to fund a 2D seismic survey efBhrr
Project and to complete a technical report on the Broject.

In June of 2007, API closed two brokered privatacpments to both private arm’s length investorsval as
directors and officers of the Company of a totab94,100 Common Shares on a flow-through basispaice of
$0.90 per flow-through share, as well as a total, 810,700 Common Shares on a non flow-throughstetsa price
of $0.75 per share, for gross proceeds of $10,247(the "2007 Private Placements"). The agent tier 2007
Private Placements received 423,528 flow-througm@on Shares and 584,856 non flow-through CommomeSha
as a commission. The proceeds of the 2007 Priatents are being used to fund API's 2007 dglks well as
general, administrative expenses and businessajaveht.

On December 13, 2007 the Company completed itslimtiblic offering of 10,140,000 Common Shares a@trice

of Cdn. $4.25 per share for gross proceeds of §48,000,000. On the same date, the Company’s Can8hares
were listed and began trading on the Toronto Siegkhange (“TSX”) under the symbol “API”. In eadgnuary,
2008 the over-allotment option granted with respectthe initial public offering was fully exerciseoly the
Company's underwriters and on January 10, 200&vee-allotment was closed and 1,521,000 Commone&Shar
were issued by the Company at a price of Cdn. $de2Share for gross proceeds of Cdn. $6,464,250.

Mineral Property Acquisitions

As described above, on August 31, 2006, the Companghased the Burr Project from Athabasca Reseuroz
together with all rights and benefits under anyeotRermit to Prospect for Subsurface Minerals Rartit")
granted pursuant tdhe Subsurface Minerals Regulations, 1g6@skatchewan) undédte Crown Minerals Act
(Saskatchewan) that Athabasca Resources Inc. ttmmhwas in the process of obtaining (ultimategutting in
the assignment of KP 295 to API on April 25, 200%3. March 28, 2008, the Company also applied fod was
granted, fifteen other Permits by Saskatchewan dynend Resources (formerly Saskatchewan Industd/ an
Resources): KP 311; KP 310; KP 314; KP 320; KP 3R;326; KP 327; KP 328; KP 332, KP 333; KP 345, KP
346, KP 347, KP 348; and KP349. The aggregate farewhich API holds Permits is approximately 1,580
acres (or 610,387 hectares). The following table feth details of the Permits held by the Company



Permit Commencement Date Term Legal Description Acres Interest
KP 308 March 22, 2006 5 years Portions of Township 3526, Range 75,007.46 100%
— the Burr Project 21, 22, 23 and 24 West of the 2nd

KP 295 February 2, 2007 5 years Portions of BhWm37 and 38, Range  66,485.20 100%

25, 26, 27, 28 and 29 West of the 2nd and
Township 38, Range 1 West of the 3rd

KP 311 March 15, 2007 5 years Portions of Township 28 and 29, Range 8,98,917.59 100%
9 and 10 West of the 2nd

KP 310 May 18, 2007 5 years Portions of Township 29, 30, 31 and 32, 75,102.19 100%
Range 16, 17 and 18 West of the 2nd

KP 314 March 15, 2007 5 years Portions of Township 33 and 34, Range g8,77,013.62 100%
9 and 10 West of the 3rd

KP 320 August 10, 2007 5 years Portions of Township 39 and 40, Range 87,218.56 100%
11, 12, 13 and 14 West of the 3rd

KP 321 August 10, 2007 5 years Portions of Township 37 and 38, Range 97,139.00 100%
13, 14 and 15 West of the 3rd

KP 326 August 31, 2007 5 years Portions of Township 25, 26 and 27, 99,556.00 100%
Range 7 and 8 West of the 2nd

KP 327 September 20, 2007 5 years Portions of Township 28, 29 and 30, 93,983.21 100%
Range 13, 14 and 15 West of the 2nd

KP 328 October 11, 2007 5 years Portions of Township 21, 22 and 23, 90,559.66 100%
Range 23, 24, 25 and 26 West of the 2nd

KP 332 November 1, 2007 5 years Portions of TowngBi 27 and 28, 96,081.73 100%

Range 25, 26 and 27 West of tHé 2

KP 333 November 8, 2007 5 years Portions of Bhm21 and 22, Range 4, 76,357.88 100%
5, and 6 West of the 2nd

KP 345 February 4, 2008 5 years Portions of Towngkj 30 and 31, 92,679.72 100%
Range 6, 7 and 8 West of th& 3

KP 346 January 23, 2008 5 years Portions of Tovn3hiand 32, Range 7, 99,256.41 100%
8 and 9 West of thé3

KP 347 January 25, 2008 5 years Portions of Tovgn3hiand 33, Range 94,864.28 100%
10, 11, 12 and 13 West of thé 3

KP 348 February 25, 2008 5 years Portions of Town28, 30 and 31, 94,245.00 100%
Range 12 and 13 West of th& 3

KP 349 January 25, 2008 5 years . . 92,662.40 100%
Portions of Township 29 and 30, Range 9,

10 and 11 West of thé?3

API has also applied to Saskatchewan Energy anduress for six additional Permits in SaskatchewEme
issuance of these Permits is pending, subjecetapiproval of Saskatchewan Energy and Resources.

Some of the subsurface rights located within theaanf the Company’s Permits are owned by indivislua
companies (Freehold Mineral Rights"). The Company will have to negotiate with the détreld Mineral Rights
owners for access to the potash mineralizationimiguch Freehold Mineral Rights. The Company hasaaly
initiated several such negotiations and on Septe2®e2007, the Company purchased the Freeholdrslifights
for all of Section 13 Township 35 Range 23 W2nd idfian, the W2 of Section 9 Township 35 Range 22 W2n
Meridian and W2 Section 19 Township 35 Range 22 8V@leridian, all located within the Burr Project.pdrtion
of the purchase price for the Freehold Mineral Righas satisfied by the Company issuing 50,000 Com8hares
at a deemed price of $0.90 per Common Share. Prsoaffers to purchase made February 5, 2008 |afed
accepted, the Company has an agreement to purepaseximately 7,169 acres (or 2,903 hectares) eéfrald



Mineral Rights within the area of the Company'srfits or the vicinity of the Company's Permits. Transactions
are scheduled to close upon certification of tHedtifor the Freehold Mineral Rights, estimatedbéoby March 31,
2008.

Surface Property Acquisitions

Surface rights in the area of the Company’'s Permits for the most part, privately held by indivadki or
companies. As a result, surface access to the QoyigpBermits must be negotiated with the privateltavners. In
order to secure a site for a potential mine locatb the Burr Project, the Company is conductirgudace land
acquisition program through its subsidiary 1011@ $askatchewan Ltd. As of March 28, 2008, the Caomwpeas
purchased all of Sections 1, 11, 14 and 23 Town3BbifRange 22 W2nd Meridian, as well as the SW 8edB
Township 35 Range 22 W2nd Meridian, NW Section Baviiship 35 Range 22 W2nd Meridian, NE Section 34
Township 34 Range 22 W2nd Meridian and NE Sect® dwnship 35 Range 22 W2nd Meridian. The Company
has also entered into an agreement to purchase&®B1$513 Township 35 Range 22 W2nd Meridian.

DESCRIPTION OF THE BUSINESS
General

APl is a company actively engaged in the exploratb potash projects in Saskatchewan, Canada. Bhep@ny’s
objectives are to establish itself as the pre-enti@anadian public company engaged solely in potagloration
and development, and to provide its shareholdetts avunique investment opportunity focused entigrypotash.
The Company is currently in the exploration staigegespect of its mineral properties and does ootroercially
mine, produce or sell any mineral products atfiiig.

The Company's principle activity is exploring itheWly-owned Burr Project. In 2006 APl completed @ &urface
seismic survey that covered the eastern portichepermit area. Between July 7, 2007 and Septefh007, the
Company drilled five new drill holes totaling 5,6itres in areas of the Burr Project which the 2PD6seismic
survey results indicated as favorable for potastenailization or for investigation of geologicalusttures.

In late 2007 the Company completed a 3D seismigesuover a portion of the Burr Project area. Thesézmic
survey covered 60.2 square kilometres and will iddmtify localized geological hazards, and wib@lidentify the
optimal location for a potential mine shaft. Theasurveyed is a sufficient portion of the BurrjBetbto assist in
mine planning for 20 year$he results of the 3D seismic survey are being dlech@and interpreted.

In the first quarter of 2008 API received the asssylts from the five potash wells drilled in 20@7the Burr
Project. The analytical results confirmed the pmeseof significant potash in several horizons,udahg the Upper
and Lower Patience Lake Sub-Members. Details régppethe assay results are available for viewing&DAR at
www.sedar.com in the material change report filebrbary 28, 2008. API has also sent duplicatekeotore
samples from the 2007 potash wells to another daba§5GS-Lakefield Laboratory) to verify the assagults. The
results of these samples are still pending. Adagrtb the present schedule, it is anticipated ti@atnew mineral
resource estimate can be available for the BurijeBrin middle of 2008.

The Company will proceed with further exploratios required, and, a preliminary feasibility studyassess the
viability of conventional potash mining on the Bufroject. API also plans to conduct explorationgoaons over
some of the sixteen exploration permits it holdSaskatchewan in addition to the Burr Project.

As of March 28, 2008, API has 7 employees baséis inead office, as well as 5 consultartdditional consultants
are retained from time to time on a contract basiaeeded.



Principal Mineral Properties

API holds 100% interest in its principal minerabperty, the Burr Project, as well as in 16 othememal properties.
To satisfy the reporting requirements of Form 528 of NI 51-102 with respect to companies with enat

projects, the Company has opted, as allowed byINI®, to reproduce the summary from the Techriegdort on
its material properties and the more detailed diale contained in the Technical Report is incafeat by
reference into this AlF. A complete copy of the fiigical Report is available on SEDAR at www.sedanco

NI 43-101 Technical Report for a Resource Estimatio on the Burr Project and Review of other Permitted
Areas for Athabasca Potash Inc., Saskatchewan, Cada

Summary

Athabasca Potash Inc. commissioned AMEC to prosidiéineral Resource estimate for the Burr Projecated on
lands covered by Permit to Prospect KP 308 in Selskaan, in compliance with National Instrument 4B:
Standards of Disclosure for Mineral ProjecfiNI 43-101") and to review some of the historiégaformation
available for other permitted lands held by API aodered by Permits to Prospect KP 295, KP 3103KP, KP
314, KP 320, KP 321 and KP 326.

Susan Lomas P.Geo., Principal Geologist with LiGage Geological Consulting Inc. ("LGGC") and an édate
Geologist with AMEC conducted the independent giséts and reviewed the pertinent historical gealabdata in
sufficient detail to support the data incorporateth the resource estimation. Susan Lomas of LG&Ghe
independent Qualified Person ("QP") for this re@ontl Mineral Resource Estimate as defined by N1@B-

AMEC first visited the Burr Project between 5 Detmmand 8 December 2006. Another site visit wasptetad
between 25 and 26 July to observe the drillinghef2007 API Drill holes and a final site visit waade between 31
August and 1 September 2007 to review the 2007 dkillicore. Dr. Greg Gosson, AMEC Technical Diractor
Geology, Dr. Ted Eggleston, AMEC Principal Geologénd Dr. Harry Parker, AMEC Senior Geologist,eglcas
technical advisors and haeempleted the peer review of this report.

The Burr Project is located 107 km (140 km by higgyvfrom the City of Saskatoon in the Province of
Saskatchewan, Canada (Figure 1-1). API is the halflthe Permit to Prospect for Subsurface MineResmit KP
308 that was granted on 19 September 2006. Theitpetinarea of Crown Mineral Rights covers approxiha
75,007.46 acres of land in portions of TownshipsaB8 36, Ranges 21 to 24 over Sections 1 to 36.pftyerty
dimensions are approximately 39.3 km in east-wasttion, 9.7 km north-south on the west edge ahd km on
the east edge. Of the 156 sections that compresarda covered by KP 308, the Crown owns the nlinigtats for
117.5 of the sections or 75% of the area and tkeakthe sections are held privately or are Frikhdineral
Rights. Freehold Mineral Rights are owned by pevatdividuals or companies. APl must negotiate vilib
Freehold Mineral Rights owners for access to thegfo mineralization in areas not covered by Crowinelval
Titles. Potash mineralization projected into areh&reehold Mineral Rights has been deducted froenrhineral
resource estimation until AP| has secured agreesneitlh the mineral title owners.

API holds other Subsurface Minerals Permits in Sadlewan. Between February and August of 2007 skewdrer
permits have been acquired by API; KP 295, KP ¥®,311, KP 314, KP 320, KP 321, and KP 326. Table 1
contains a list of these permits and the NTS (Matid@opographic System) location and size in acrbs.locations
of these permits are included on the Active Pofaispositions in Saskatchewan map included in Figuie



Table 1-1: NTS Areas and Total Acres of Subsurfacklinerals Permits held by API
exclusive of KP 308

Disposition NTS Area Area of Mineral Rights Annual Rental Fees
Number (Acres) Based on $0.50/acre
KP 295 73-A-3, 73-A-4, 73-A-5, 73-B-8 66,485.20 ;R

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 72-0-14, 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 $78

KP 326 62-M-2, 62-M-3, 62-M-6, 62-M-7 99,556.00 $78

Total 601,429.81 $300,714

The mineralogy of the Prairie Evaporite is quitesibawhere the bulk of the mineralization consistshalite,
sylvite, carnallite, anhydrite, dolomite and clays.

Potash is a general term that includes differetagmum salts, of which the most important is theemal sylvite
which is a potassium chloride (KCI) salt. Rough$#® of the world’s potash production is used fotifigers, while
the other five per cent is used in other commeraia industrial products. The analysis grade oagsitim in
fertilizers and the grade of potash mineralizat{eylvinite) in the Saskatchewan potash industry @monly
expressed in the oxide form, K20. The conversiamstant to change KCI values to a K20 equivalegBigl1% or
0.6341.

In this report the term “sylvinite” is used to dabe sylvite-bearing rock which may also contaititeacarnallite,
and other minor constituents.

Historical work on the area covered by permit KB &tcludes six drill holes. Figure 1-2 shows thealiion of the

historical drill holes that are considered non-adaftial by the Saskatchewan Government. The sdntieecother

permitted areas also have historical drill holelserE is little detail available regarding drillimgethods, sampling
and assay work completed on these drill holes whielne completed in the late 1950s. The author dscie

historical results for inclusion in the Inferred Mral Resource for the Burr Project. To increagectinfidence in
the historical data, AMEC recommends that API obfaérmission from the Government of Saskatchewareto
sample 5% of the available samples, approximatglytesamples or API could twin one of the historidall holes

to confirm the tenor and location of the potasheratization.
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Figure 1-1: Active Potash Dispositions in Saskatcken, 4 Sept 2007
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The Prairie Evaporite Formation (Prairie Evaporfie$ts the sylvinite (potash) bearing beds in Sakkavan and is
considered to be all of the stratigraphy found leetathe Second Red Bed at the base of the DawsoR@enation
and the top of the Winnipegosis Formation. From ltbtom of the Prairie Evaporite sequence, in aalided
section, the sylvinite bearing beds are the Esirhtie Belle Plaine and the Patience Lake Membéiseralogy
of the Prairie Evaporite is quite basic, where bk of the mineralization consists of halite, stdy carnallite,
anhydrite, dolomite and clays. The term potashrsafea mixture of halite and sylvite often cal®dvinite.

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

In 2006, APl completed a 2D seismic survey on ther Broject. Larry Herd of Boyd Exploration Consuits Ltd.
issued a report in January of 2007 entitl@@06 Burr 2D Seismic Interpretation Final ReporturB Area,
SaskatchewarThe seismic survey covered the eastern halfeptbject area using 3.2 km north-south spaced line
and one east-west tie line. This survey is capabfmding large scale regional structures and $sele structures
occurring on the survey line, but the spacing it amequate to outline small areas of potential tthzaring a
mining operation. For a more detailed resourceregt with higher classification than Inferred MialeResources,
and for mine planning purposes, additional 2D ads8ismic surveys should be completed over theerabilf of
the property.

Table 1-2 highlights the stratigraphic units ineated by the historical drill holes at the Burr jeob.
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Table 1-2: Depth to Bottom of 2nd Red Bed and Thiakess of Salt Back, Members and Interbed
Salts in Historical Drill Holes, All units are in metres

Drill Hole BDo?trt)Jtrr:wtgf Salt Pgﬁzﬁ::e Ir;)ter- Lower Patience Inter- Be]le Inter- Esterhazy
Name 2" Red Back Lake ed Lake bed Plaine bed Member
Bed Sub-member  Salts Sub-member Salts Member Salts
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 7.09 297 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 drillleavas not deep enough to intersect the units.

For the purposes of this report and estimate titeB&ak is considered to include the Upper Patidrales
Sub-member and the Interbed Salts of Upper and t8atence Lake Sub-members.

Between 7 July and 4 September 2007, API drilled fiew drill holes on the Burr Project (Figure 1-Bhese holes
were drilled in the central part of the projecesiind outside of the area of influence of the resoestimate, to
explore areas that the 2D seismic survey indicatedavourable for potash mineralization or for stigation of
geologic structures. These holes, at the time sfiimg this report were still being logged for geplp the
geophysical logs were being reviewed and assaytselsad not yet been received from the analytiabbtatory.
When this information is all collected and the s8s studies completed, the resource estimate coeldpdated
with this new information.

Visual review of the core confirms the presencepofash in each of the drill holes but assay resuéige still
pending at the time of this report. The potashrggtetions are summarized below in Table 1-3.

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

Depth to Upper Patience Lower Belle
Drill Hole Bottom of Salt Lake Interbed Patience-Lake Interbed Plaine
Name 2" Red Bed Back Sub-member Salts Sub-member Salts 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 titeB&ak is considered to include the Upper

Patience Lake Sub-member and the Interbed Salippér and Lower Patience Lake Sub-Members.
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Figure 1-3: Location Map of Historical Drill Holes, AP1 2007 Drill
Holes and 2008 Proposed Drill Holes on the Burr Piect

Presence of the salt members in the Prairie Evi@pisriconfirmed by both drill holes and the seismicvey data.
The seismic data by itself, however, are not ableanfirm the quality and grade of potash minesadian which
must be determined from drill information. There aeveral conditions other than grade that havsetmet such

as:

A thick Salt Back is required and it is definasl the predominantly halite rich beds of salt #rat found
above a potash-bearing unit. A Salt Back of 9 tomb5is desirable depending on the quality and
competency of the bedded salts and the clay coatahdistribution. For this report and resourcavese

the Upper Patience Lake Submember and the inteshksl of the Upper and Lower Patience Lake Sub-
members are considered part of the Salt Back.

Low carnallite. If the carnallite content of tbhee is too high it can present problems for minamgl ore
processing. Carnallite is deliquescent meaning ithabsorbs moisture from the surrounding air aad ¢
then release the water into the surrounding argtisaexposed. Carnallite is processed in manyodigp
around the world but requires different mining (gimn mining) and processing methods than convaatio
potash techniques used in Saskatchewan.

Low clay or other acid and water insoluble comgmis (insolubles) content is required as they can
represent hazards to mining if found in flat, thlelers that could contribute to planes of weakregss
lead to roof collapse during mining and can alderfere with processing of the ore in the mill.

Continuity of the salt members with few or nosrdptions to the stratigraphy are essential since
mechanized continuous mining methods are used taspomines and selective mining or mining small
areas is not ideal. Intersecting small collapsecstires could open a conduit for brines and waiemf
overlying formations to enter the mine. Areas wifinnipegosis mounds can cause local disruptiorihén
stratigraphy or potash grades of the overlyingigiter beds due to changes in slope of the overlbieds.
The presence of mounds can affect the mine elevatimd locally can affect the potash grades. Herd
(2007) states that inateas where the subsurfacestructure varies rapidb/observed near the edges of
Winnipegosis mounds, there is a high probabilitpofash leaching and elevation changes at the minin
level. The high probability of leaching is thoudgbtbe associated with fracturing at the inflectipoint of
dipping stratigraphy and the ensuing vertical migpa of fluid. Because of this correlation, elewati
changes of the Winnipegosis are often associatddose grade anomalies at the mining leVel
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The survey results are summarized in Figure 1-dvbeind show a large area of Prairie Evaporite Lowtlined in
Yellow) located 6.4 km to the west of hole Burritithis area the seismic data show a large dragbewation of the
entire Prairie Evaporite but there is no apparbmning of the formation, an unusual structure theéds more
detailed seismic work to determine its true natiirenay be related to the Plunkett Collapse, a@a @amghe western
half of the Burr Project where the Prairie Evaposalt and potash have been removed by groundviidtisrarea is
probably not mineable and is excluded from resoestanates. Smaller collapse structures were alsod during
the survey and are highlighted in red. These spwlapse structures are also indicative that oimeall collapse
structures may be present but are not located emvitiely spaced survey lines. A&stimation can be made using
the known data. If a width of detection of 200 meither side of the seismic survey lines is assyméttiin this
area there were five small collapse structures doun35.4 km2 and the total area of the projectecest by the
seismic survey is 202 km2; there could be 23 monallscollapse structures. AMEC accepts this analysid
assigned an area of influence around each anorhdlkm?2 for a total of 5 km2 being affected of 8&&4 km2 area
or 14%. Therefore, 14% of the undersurveyed pastimiithe project could host these small scale ps#ia. Further
work is needed to confirm this estimation.

Figure 1-4: Anomaly Map from 2D Seismic Study (Boyd2006)

For this report and resource estimate for the Buoject only the Lower Patience Lake Sub-membercsasidered
because the Upper Patience Lake Sub-member magdued as part of the Salt Back for the Lower Petidrake
Sub-member and the carnalite content of the Bdéén® Member requires further investigation. TheéeHsazy
Member was only intersected in one drill hole.

The weight averaged thickness and grade for theetpptience Lake Sub-member is 7.00 m of 21.07% KA®d
for the Lower Patience Lake Sub-member it is 4.28f1@5.45% K20O. Both of these intervals were calted using
a 15% K20 minimum grade and therefore are notrg &s the overall member thicknesses as listecleTl-2.

Adjacent Properties
This summary contains information on propertiesaeét to the Burr Project from public sources asddelow.

AMEC was not able to verify this information. Th@drmation presented in this report on adjacenperties is not
necessarily indicative of mineralization on the iBiaroject.
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Contiguous properties to the Burr Project include Subsurface Mineral Permits and one of the Ergeerating
potash mines in the world, PCS-Lanigan. All of therounding Surface Mineral Permits are held jgitty BHP
Billiton Diamonds Inc. (75%), and Prairie Potashr£@25%) which is a wholly owned subsidiary of Aagl
Minerals Ltd. (Anglo). This group of claims is refed to in this report as the Jansen Lake Potagjedrand is the
subject of two technical reports found on the SEDdiR website, filed under Anglo Minerals Ltd.

The southeast corner of the Burr Project is in @aontvith the northwest corner of Anglo’'s KP 286 ulhiis the
subject of the technical report issued in Septenathé@005. In his report, Halabura declares a pahgdoesource
estimate, classified as Inferred and Indicated kihBesources as stated in Table 1-4:

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

Tonnes

Tonnes Grade (% K0) Sylvinite Grade (%K 0)
Sub Member Area Sylvinite Base Case Optimized Case 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 avigthim 3.2 km (2 miles) of a drill hole.

The area of the lands available for explorationaurBlubsurface Mineral Permit KP 286 is 97,511 aore39,478
hectares. This resource estimate is based on iafamsupplied from 21 drill holes (16 within petrbbundaries)
found at approximately 3.2 km (2 miles) spacingadnose grid pattern and historical 2D (3.2 km anife spaced
E-W lines) and 3D (approximately 4.8 km2 arealitie spacing of 1.6 km (1 mile)) with surface sedisisurveys.
The potash resource estimation was classifiedfasrétl Mineral Resources if material lay betwedhdnd 3.2 km
from a drill hole and as Indicated Mineral Resoariéehe material was within 1.6 km of a drill hole

On 21 August 2006, Anglo filed a second technieglort that for Subsurface Mineral Permits KP 28B, 286 and
KP 290. The second technical report documenteda@uree estimate for the Upper Belle Plaine Sub-nezmiithin
the permitted areas. The Belle Plaine Member is exjloited by any of the current mines operating in
Saskatchewan due to its having pockets of highadiéenand insolubles content and it tends to beelegrade and
thinner than the other sylvinite bearing members.

The Inferred Mineral Resource for the Upper Belkrie Sub-member as reported by Anglo is:

» Geological Interval (removal of entire mineralizédds including the upper bounding or “marker” clay
seams): 557,148,478 gross tonnes (139,287,120 sameteto Anglo) of sylvinite of an average thicknes
3.34 metres grading a weighted average 21.66% K288% insolubles, and less than 1% carnallite as
determined from drill hole assays. This amountéas of a 25% deduction for unidentified mining-level
anomalies and the application of a 40% extractiatia; and

* Mineralized Interval (only the sylvinite bed withidhie upper marker clay seams):
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460,590,595 gross tonnes (115,147,649 tonnes nA&hg¢io) of sylvinite of an average thickness 002.8
metres grading a weighted average 24.11% K20, 2.6886lubles, and less than 1% carnallite as
determined from drill hole assays. This amountéas of a 25% deduction for unidentified mining-level
anomalies and the application of a 40%extractiotiaa

This resource estimation was based on 27 drillshdie a rough 3.2 km spaced grid) in the area ef ttiree
Subsurface Mineral Permits and the same 2D and 88m& surveys as were used for the previous resour
estimate.

The head frame of the PCS Lanigan potash mine atgbby Potash Corporation of Saskatchewan (P€3)ithin

13.5 km of the southern boundary of the Burr Pitoj€he decision to open the mine was announce®@4 based
on 18 exploration drill holes and various seismicveys and the mine opened in late 1968. The sydvizearing
bed is nearly flat lying, laterally extensive withickness of 4.88 m that shows only minor variatéow varies in
grade from 21 to 23% K20.

The Potash Corporation of Saskatchewan publishecgstimate of Mineral Reserve/Resource for the MPotas
Corporation of Saskatchewan PCS Lanigan mine 2084 “Form 10-K” filing dated 31 March 2005 withet
Securities and Exchange Commission of the UnitedeSt They reported that 2004 PCS Lanigan produced 7.37
million tones of ore grading 20.11% K20 for a fimesl product of 2.025 million tonnes potash and fesérves of
recoverable ore of 424 million tonnes grading 22K20 using an extraction ratio of 30% and mineeslaurces of
recoverable ore of 1,355 million tonnes also grgdi2.0% K2O. To estimate reserves PCS uses exjoloraill
hole data, seismic data and actual mining residts the past 30 to 35 years. Reserves are estirbgtiel@ntifying
material in place that is delineated on at least $ides and material in place within a one mildusidr distance
from an existing sampled mine entry. An historiesiraction ratio from the 30 to 35 years of minmegults is then
applied to estimate the reserves. Mineral resouregend the reserve calculations are containedirwélseven to
ten mile economic radius of the existing shaftsesheling upon travel conditions. PCS believes thased upon its
mineral reserves and mineral resource estimatesL@i§an has in excess of 100 years mine life.

AMEC was not able to verify this information andshalied on the company2004 “Form 10-K” filing dated 31
March 2005for all the information reported in this sectiorheTMineral Resource and Mineral Reserves disclosed
in this section is not necessarily indicative @& thineralization on the Burr Project.

Mineral Resource Estimate for the Burr Project

AMEC reviewed the data interpretations for the BRiroject and is confident that they are of goodityuand instill
confidence in the area around the drill holes thaufficient to produce an Inferred Mineral Resmufor the Burr
Project using 1.5 km radius polygons. AMEC did find sufficient definition of small scale collapséructures
within the 1.5 km radius polygons to completely ox@ them from the Inferred Mineral Resource. Dutting site
visit, AMEC reviewed the core at the Subsurface IGgioal Laboratory in Regina and compared the aitally
results to the core represented by these interVaks mineralogical content of the rock, the amafrialite, sylvite
and carnallite, appeared reasonable when compauitbe tinalytical results.

The weight averaged composites used in the minesalurce estimate are included in Table 1-5.

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

Acid
Hole ID F(rr(r)]r)n (Tn?) Leénmg)th (Ko /i? Mg(;o())tal |nS(()0|/l:)b|eS
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 152@ Kut-off grade to define the limits of strongwtd content
and eliminated the lower-grade material that cafoled at the contacts of the Lower Patience Lakie-®ember.
In most holes this was not necessary as the sagnpiiis restricted to the most favourable mineratbratWaste or
halite intervals, with low-grades of K20 were inddd in some composites as the mining method emgléye
potash mining uses a continuous mining method, seldctive grade control within the larger potasiaring
horizons is not possible. The resulting composikhave averaged grades between 24.71 and 26.72@ atd
interval thicknesses between 3.87 m and 4.77 msd&lgeades and thicknesses of the sylvinite mirzaiidin are
reasonable compared to the Jansen Lake Projearanwithin 3% of the grades mined at PCS Lanigan.

The cut-off grade and thickness for the Burr miheesource estimate was based on generally accéapdedtry
practice and experience with underground mineabtagh deposits in Saskatchewan. The following aptans
were applied:

* Mining and processing costs of $50 per tonnk@©f produced
» Transport costs of $50 per tonne of KCI deligei@ Vancouver
e Minimum mining width of 3 metres

* Metallurgical recovery of 85%

» Long term potash price of $132 per tonne of KClI

This results in a cut-off grade, for the purposesiimeral resource estimation on the Burr ProjeER0% K20 over
a 3 metre minimum mining width

The tabulated Inferred Mineral Resource is preskmerable 1-6. Tonnage in this table is net of deeluctions;
14% deducted for collapse structures possibly @mtaietween the seismic lines and a 40% extractibo. Figure
1-5 is a representation of the location of the gohs around the drill holes, Freehold Mineral Rigrds and
portions of the polygons included in the resourstngate. The Mineral Resource Estimate was congblietépril

of 2007.

Based on the study herein reported, delineatedraliration of the Burr Project is classified as e@nal resource
according to the definition from NI 43-101. The wh®f the mineral resource estimate is classifiedrderred
Mineral Resources because there is no independefitroation of the historical analytical resultsdatine seismic
survey lines are currently too widely spaced tanidg smaller areas of potential geological hazards

Due to uncertainty associated with Inferred MindRakources, additional exploration work on the propmay or
may not succeed in upgrading the Inferred MinerabdRirce to an Indicated or Measured Mineral Resourc
Because confidence in the estimate is insuffictenallow the meaningful application of technicaldamconomic
parameters or to enable an evaluation of econoraibility worthy of public disclosure, the Inferredineral
Resources must be excluded from estimates forrhimdpasis of feasibility or other economic studies.

Included in the mineral resource reporting guidsdirfor industrial minerals, is the necessity to destrate a
reasonable probability that an industrial minergpakit has a viable market for the product. AME€oremends
that APl complete a formal market analysis for Bugr Project potassium chloride product.
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Table 1-6: Polygonal Resource Tabulation of Inferrd Mineral Resources of the Burr

Project (Lower Patience Lake Member Only). Tonnagesre Net of

Deductions for Collapse Anomalies (14%) and Extraébn Ratio (40%),

April, 2007
API
Polygon Mg Acid
Radius Net Bulk Net Tonnage Thickness K20 Total Insolubles

DDH (km) Volume Density (t) (m) (%) (%) (%)
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 79.5 2.945
Loyola 15 2,900,000 2.08 6,000,000 4.39 24.71 .50 2.301
Casey 1.5 4,600,000 2.08 9,600,000 3.87 25.24 0.529 2.498
Sinnett 15 10,300,000 2.08 21,400,000 477 26.74 4510 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 Apgximate Area
of Favourable Exploration

Upon completion of this resource estimation andkwan the Burr Project, AMEC is confident that thea of
favourable exploration as outlined (Grey) in Figdr® is underlain by geology that is prospective dglvinite-
bearing mineralization in the Patience Lake MembBeeas outside of this limit also contain promisiaggas of
sylvinite mineralization but require confirmatiosismic studies to determine a more refined limithe potential
exploration area. The area of Favourable Explonai$o140 km2 in size and was outlined based orevewf the
seismic survey results and the drill holes on andrd the Burr Project.
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Recommendations

Dr. Gendzwill, a Professor of Geophysics at thevdrsity of Saskatoon and a consultant to API, hapgsed six
additional drill holes with geophysical logs, amaihprehensive analysis of rock core samples recdviecen the
drill holes, two areas for 3D seismic surveys amd lines of 2D seismic surveys for the Burr Projddtis work is
being proposed to increase the potash tonnage &tk gestimates and increase the confidence of uhert
resource estimate. Indicated Mineral Resources Isaficient confidence to warrant a Preliminary §ibaity

Study (CIM definitions) which will be undertaken Fhase | results justify it. AMEC supports Gendfsvil
recommendations as outlined in this section ofdpert.

The objectives of the drilling are specifically, determine the grade and thickness of each potasdr,land to
determine carnallite content, clay and other insi@lumineral content, thickness of Salt Back covergstimate
stability of the potential mine roof and to evakugbrosity and strength of rock surrounding theemin

Dr. Gendzwill has also reviewed the newly acquipedmit areas and has proposed exploration progfanthem
that can include review of historical drill coredadata, new drill holes and seismic surveys to tifiepotash
mineralization and investigate geological hazandthe areas.

AMEC has provided a recommended list of samplems fitee historical drill holes on the Burr Projecatishould be
reassayed with the permission of the Saskatchevewmer@ment. These sample results will be comparethagthe
assay results provided on the historical drill leagsconfirm their tenure and increase the configeimchistorical
results and the classification of the resourcdHerproject.

In September 2007, API contracted the services afdwop Engineering Inc. (Wardrop) to begin a scgmtudy
that will provide a Class 5 cost estimate (AACE etiemt) for mine development, shaft, hoist, milldan
infrastructure capable of producing up to 2 millimmnes per year of potash product. This scopinglysis
estimated to cost $225,000 to complete.

The project data and resource estimation will baatgd when API has received the results from thesaying of
the historical drill samples, interpretation of tpeophysical logs, assay results from the coreyaisabf the 2007
API drill holes, and the 2D and 3D seismic survesults.

AMEC proposes that API begin a pre-feasibility stud Phase 2 of this exploration program if the neéata
provides for higher levels of confidence in the Btial Resource Estimate and Indicated Mineral Ressuare
granted and if there is a positive result from $ueping Study. AMEC has estimated the pre-feagjtsiiudy will

cost in the order of CDN$16 million. The estimatexst for the pre-feasibility is exclusive to thestoof the study
itself and does not allow for acquisition of datpected to be required for the pre-feasibility stutihese extra
costs can include but is not limited to baselinevilemmental, additional drilling, metallurgical waqr
hydrogeological, and geotechnical. The data adiprscosts for the pre-feasibility study are expedo be detailed
in the scoping study being completed.
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Table 1-7: Estimated Costs of Exploration Programs$or API for the Burr Project and
Other Permitted Areas

Estimated Costs

Proposed Work Program ($)
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 seismsigrvey $1,235,000
KP 311, Review of historical drill core, 2D seisrsigrvey $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-Feaibility Study $29,496,000

Principal Mineral Properties Subsequent to Decembe81, 2007

During 2007, API undertook to implement AMEC's reamendations from the Technical Report preparedaity e
2007, by drilling the four well locations recommexdin the report plus an additional drill hole s&tel in
consultation with API's technical advisors. Theeoecovered from the program was logged and sampligh the
samples submitted to the Saskatchewan ResearctciCamanalysis. Assay results were received sgbent to
year end and confirmed the presence of signifigaotash in several horizons, including the Upper aoder
Patience Lake Sub-Members. Details respecting gsayaresults are available for viewing on SEDAR at
www.sedar.com in the material change report filedbrbary 28, 2008. API has also sent duplicateshefcore
samples from the 2007 potash wells to another asdéaySGS-Lakefield Laboratory) to verify analyfie assay
results. The results of these samples are stillipgn A summary of the assay results are includsdviz

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

From To Th|cknes_s of K20 MgO Acid Water
Intersection Insolubles 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 1-17 965.83 970.60 477 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 GraieReport
Burr 13-23* 960.54 963.88 3.34 No Significant Grate Report

Belle Plaine Member

Burr 9-29 942.33 946.19 3.86 No Significant GramteReport
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 GeatteReport
Burr 13-23* 976.24 980.08 3.84 No Significant Grate Report

The results used a 15% K20 cut-off. The followia¢ple summarizes geological results from the new ditl
holes:

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

ngth Upper Upper Upper Lower Lower Lower
Bottom Salt Patience Patience Patience Interbed Patience Patience Patience Interbed Belle Belle Belle
of 2 Back Lake Lake Lake Salts Lake Lake Lake Salts Plaine Plaine Plaine
Red Sub- Sub- Sub- Sub- Sub- Sub- Member Member Member
Bed Member  Member Member Member Member Member
Depth Bottom Bottom Bottom
m Top (m m m Top (m m m Top (M m
o ™ pm) (m) (m) pm) (m) (m) pm) (m)
Burr 9-29 913.28 4.72 918.00 922.59 4.59 9.87 927.87 93145 .58 3 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 .96 3 10.38 969.48 973.55 4.07
Burr13-21  928.07 5.61 933.68 937.95 4.27 6.52 940.20 943.73 .53 3
Burr 13-23  949.98 7.67 957.65 959.25 1.60 2.89 960.54 963.88 .34 3 12.36 976.24 980.08 3.84
Note: For the purposes of this release the Salt Baickmsidered to include the Upper Patience LakerSeimber and the Interbed Salts of Upper and Lower

Patience Lake Sub-members.

Subsequent to year-end the Company completed a&dmic survey over a portion of KP308 and theltesue currently being compiled and
interpreted.

A Scoping Study for the Burr Project has been eadand this study is expected to be completedamtiudle of
2008. Environmental baseline studies will also migated on the project in preparation for the ctatipn of an
Environmental Assessment and Permitting Reporhagtoject advances. In January 2008 the Compagggex
AMEC to prepare a mining study. The mining studyl piovide an updated NI 43-101 compliant resowgstmate
and will address selection of potential mine lomadi

DIVIDENDS

The Company has not declared or paid any dividesngse its incorporation. There are no restrictiomAPI's
constating documents that would restrict or prevsit from paying dividends. It is not contemplatétht any
dividends will be paid on any shares of the Companthe immediate future, as it is anticipated thihtavailable
funds will be reinvested in the Company to finatfoe growth of the business. Any decision to payddinds on its
shares will be made by the board of directors (Beard") on the basis of the Company’s earningsaricial
requirements and other conditions existing at siutbre time. The Company’s articles rank the ptjoih the
payment of dividends as follows: First Preferrea@r@l, Second Preferred Shares then Common Shares.



-20 -

DESCRIPTION OF CAPITAL STRUCTURE

The Company is authorized to issue an unlimited bemof Common Shares without nominal or par valtle
Company is also authorized to issue an unlimitechtrer of First Preferred Shares and Second Pref&hades
without nominal or par value. No First Preferredafs or Second Preferred Shares have been issuéuk by
Company as of the date hereof. The rights, priedegestrictions and conditions attaching to theustes are
described below.

Common Shares

Subject to the prior satisfaction of all preferahtights to dividends attached to all shares béptlasses of shares
of the Company ranking in priority to Common Shartbe holder of Common Shares shall be entitlecetzive
dividends, as and when declared by the Board oumafies properly applicable to the payment of divids, in
such amount and in such form as the Board may fimim to time determine and all dividends which Beard may
declare on the Common Shares shall be declaregaddn equal amounts per share on all Common Statrthe
time outstanding. Holders of Common Shares do awkltumulative voting rights with respect to thecébn of
directors and, accordingly, holders of a majorityttee Common Share entitled to vote in any electibudirectors
may elect all directors standing for election. he tevent of the dissolution, liquidation or winding of the
Company, whether voluntary or involuntary, or anmhes distribution of assets of the Company amoryg it
shareholders for the purpose of winding up itsieffasubject to the prior right of the holders afyaother shares
ranking senior to the Common Shares with respeptitwity in distribution of assets upon dissolutidiquidation,
winding up or distribution for the purpose of windiup, the holders of the Common Shares shall bideghto
receive the remaining property and assets of thep2oy. The holder of Common Shares shall be edtiibe
receive notice of and attend all meetings of tharedolders of the Company and shall have one \@tedch
Common Share held at all meetings of the shareholafethe Company, except meetings at which onlddrs of
another specified class or series of shares oftimpany are entitled to vote separately as a olassries.

First Preferred Shares

The directors of the Company may issue the FirefdPred Shares at any time from time to time in onenore
series. Before any shares of a particular seriesssued, the directors of the Company shall fex tiumber of
shares that will form such series and shall deteemiubject to the limitations set out in the Aei; the
designation, rights, privileges, restrictions aoaditions to be attached to the First Preferred&haf such series.
The First Preferred Shares shall be entitled toribyi over the Second Preferred Shares and ComrhareS of the
Company and over any other shares ranking juniathéFirst Preferred Shares with respect to pyiarit the
payment of dividends and the distribution of assethe event of the liquidation, dissolution omaing up of the
Company, whether voluntary or involuntary, or amhes distribution of assets of the Company amorsgy
shareholders for the purpose of winding up itsieffdUnless otherwise provided at law or in accamawith any
voting rights which may from time to time be attadho any series of First Preferred Shares, theéehelof the First
Preferred Shares as a class shall not be entledch to receive notice of, to attend or to vot@ng meeting of the
shareholders of the Company.

it

The Company has agreed with the underwriters dhit&l public offering not to issue any First Regred Shares
without the prior written consent of the underwnsteThe Company has also agreed to seek sharelagddesval for
a special resolution amending the Articles of tllenPany to eliminate the First Preferred Sharebe@a2008 annual
shareholders meeting.

Second Preferred Shares

The directors of the Company may issue the SecoefitfPed Shares at any time from time to time i@ on more
series. Before any shares of a particular seriesssued, the directors of the Company shall fex tiumber of
shares that will form such series and shall deteemiubject to the limitations set out in the Aei; the

designation, rights, privileges, restrictions amhditions to be attached to the Second PreferredeShof such
series. The Second Preferred Shares shall beeentiilibject to the prior rights of the holdershef First Preferred
Shares, but in priority over the Common Shareshef Gompany and over any other shares ranking junidhe

Second Preferred Shares with respect to priorityhénpayment of dividends and in the distributidrassets in the



-21 -

event of the liquidation, dissolution or winding apthe Company, whether voluntary or involuntasy,any other
distribution of the assets of the Company amongthreholders for the purpose of winding up itaiegf Unless
otherwise provided for at law or in accordance veitty voting rights which may from time to time btaahed to
any series of Second Preferred Shares, the hatd¢ine Second Preferred Shares as a class shdienentitled as
such to receive notice of, to attend or to votargt meeting of the shareholders of the Company.

The Company has agreed with the underwriters onitigl public offering not to issue any Seconetferred Shares
without the prior written consent of the underwnsteThe Company has also agreed to seek sharelagddesval for
a special resolution amending the Articles of tremPany to eliminate the Second Preferred Sharéisea?008
annual shareholders meeting.

MARKET FOR SECURITIES
The Common Shares commenced trading on the TSXemember 13, 2007 under the trading symbol “APIheT

following table sets forth the price ranges anduwwé of trading of the Common Shares on the TSXDecember
2007 (partial month of trading) and each of Janemy February of 2008:

Price Ranges

Month 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 setesiof the Company held in escrow as of March22®8 and the
percentage that number represents of the outsiguséicurities of that class. All of the escrowedusities are held
in escrow pursuant to an escrow agreement madecordance with National Policy 46-201Escrow for Initial
Public Offeringsamong the owners of the escrowed securities, dmpany and Equity Transfer & Trust Company
as escrow agent. A block of 25% of the escrowedr#@zs was released on December 13, 2007 andethaining
escrowed securities are releasable in blocks of @88ty 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, municityabf residence, position held with API, principadcupation,
date of appointment and number of securities of Bl by each person, as of March 28, 2008, wtedsgector
and/or executive officer of API. Each director'snteof office will expire, unless re-elected or ngpainted, at the
next annual general meeting of the Company.

Name, Municipality of Position with the Principal Occupation for the Director and/or Common Shares Owned
Residence Company Past five Years Officers Since or Controlled
KENNEITH E. . .
MACNEIL Non-Executive President and CEO of Shore August 2, 2007 404,118

Chairman and Director Gold Inc.

President and CEO of the

Company and Ruby Energy Inc.

since 2006; owner/manager of

CSIT Consulting Inc. since April 10, 2006 4,655,000
1993

Saskatoon, SK

DAWN ZHOU Founder, President, CEO
Saskatoon, SK and Director



GARY BILLINGSLEY

Saskatoon, SK CFO and Director

JAMES G. GARDINER

Calgary, AB Director
EDWARD A.
SCHILLER Director
Kelowna, BC
JOHN KING BURNS Director

Philadelphia, PA

Vice President
Communications and
Investor Relations

KEVAN BENDER
Saskatoon, SK
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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

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

Consulting Geologist August 2, 2007
Managing Director of Frontier
Risk Management LLC October 12, 2007
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

58,333

170,000

108,29

133,000

374,531

As of March 28, 2008, the directors and officershef Company, as a group, beneficially own direotlyndirectly,
or exercise control or direction over 5,895,276 @wn Shares representing approximately 16.12% of the
Company’s issued and outstanding Common Shares.

The Audit Committee of the Company is comprisedJohn King Burns (Chair), James Gardiner and Edward
Schiller who are all independent and financiallerate as defined bilultilateral Instrument 52-110 — Audit
CommitteesThe mandate of the Audit Committee is to carrythe Company’s responsibilities under all applieab
laws, regulations, instruments and stock exchaagairements with respect to the employment, congigrsand
oversight of the Company’s independent auditor. Abdit Committee’s three independent directorsrasponsible

for assisting the Board in carrying out its respbitises relating to the Company’s financial acabimg and

reporting processes.

The Nominating Committee of the Company is compris€ Kenneth MacNeill (Chair), John King Burns aid

Schiller who are all independent as defined\ational Instrument 58-101 — Disclosure of Corper&overnance
Practices The Nominating Committee shall provide assistandéie Board in the objective nomination of quadf
individuals to the Board. In carrying out its regpibilities the Committee shall recommend critdoiamembership
to the Board and its committees, identify poteniehrd members and manage succession planningddBaard

and all its committees.

The Compensation Committee is comprised of Ed BehiChair), James Gardiner, Ken MacNeill and Jélmgy
Burns who are all independent as defined\afional Instrument 58-101 — Disclosure of Corper&overnance
Practices The Compensation Committee shall provide asgistda the Board in carrying out its responsibiditie
relating to the compensation and executive offickrsso doing the Committee shall recommend toBbard the
form and amount of compensation to be paid by tbg@ration to directors for service on the Board an Board
committees, review the Corporation’s base comp@rsatructure and the Corporation’s incentive congation
plans and recommend changes and/or addition to @acis as required, recommend the annual base caen
of the Company’s executive officers, administer @@mpany’s stock option plan and review all puldisclosure
made respecting executive compensation prior iafisre to the public.
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Corporate Cease Trade Orders and Bankruptcies

To the Company's knowledge, after due inquiry, nohthe directors or officers of API, is, or hasshewithin the
ten years prior to the date of this AlF, a directdvief executive officer or chief financial officef any reporting
Company that, while such person was acting in¢hatcity, was the subject of a cease trade orasimidder or an
order that denied the company access to any statekemption for a period of more than 30 conseeutiays (or
an event resulting in any of the foregoing). Te @ompany's knowledge, after due inquiry, nondefdirectors or
officers of API, or a shareholder holding suffidieecurities of API to affect materially the comtod API, is, or has
been within the ten years prior to the date of &iiS, a director, chief executive officer or chiafancial officer of
any reporting Company that, while such person wam@ in that capacity, was declared a bankruptade a
voluntary assignment in bankruptcy, made a proposder any legislation relating to bankruptcy aalvency or
has been subject to or instituted any proceediaggngement or compromise with creditors or ha@gaeiver,
receiver-manager or trustee appointed to hold $keta of that person.

Personal Bankruptcies

To the Company's knowledge, after due inquiry, nohthe directors or officers of API, or a sharetesl| holding
sufficient securities of API to affect materiallyet control of API, or a personal holding companyany of them,
has, within the ten years prior to the date of #iE, become bankrupt, made a proposal under agigl&tion
relating to bankruptcy or insolvency, or been sabje or instituted any proceedings, arrangementompromise
with creditors or had a receiver, receiver-managerustee appointed to hold the assets of thatiohdhl.

Penalties and Sanctions

Except as described below, to the Company's knaeledfter due inquiry, none of the directors oiceifs of API,
or a shareholder holding sufficient securities &fl Ao affect materially the control of API, or arpenal holding
company of any of them, has been subject to angilfes or sanctions imposed by a court or secarigulatory
authority or has entered into a settlement agreeméh a securities regulatory authority or beebjsat to any
other penalties or sanctions imposed by a couregulatory body, including a self-regulatory bothat would be
likely to be considered important to a reasonabtristyholder making an investment decision atbetCompany.

On February 8, 2005, Mr. Billingsley entered intm agreement and undertaking (the "Agreement and
Undertaking") with the Securities Division of theskatchewan Financial Services Commission witheesfo
small volume "uptick" purchases of common sharesGoéat Western Minerals Group Ltd. executed by Mr.
Billingsley between July 2002 and October 2003.sehzades established a closing price for the comshares of
Great Western Minerals Group Ltd. above the lasldd price for the day and created a misleadingappce of
trading activity and an artificial price for the meon shares of Great Western Minerals Group LtH.jna
contravention of section 55.1 dfhe Securities Act, 1988Saskatchewan). Pursuant to the Agreement and
Undertaking, Mr. Billingsley has undertaken, agreedl consented to cease engaging in "uptick” mestivith
respect to the common shares of Great Western ®lséroup Ltd., to comply with the requirementsTdfe
Securities Act, 1988Saskatchewan) with respect to all trading, to aayadministrative penalty in the amount of
$8,000 and to pay the costs of the investigatiorthef matter by the Securities Division of the Ssaskewan
Financial Services Commission in the amount of 2,0

On November 2, 2005 the British Columbia Securit@smmission issued a cease trade order against Mr.
Billingsley for not reporting changes in benefidiatlerest for some trades respecting Great Wesfamarals Group

Ltd. carried out in 2002 and 2003. Working with Betish Columbia Securities Commission, the tradmstory
was fully reported and the order was rescinded ecehber 12, 2005.

Conflicts of Interest

The directors and officers of the Company may fitome to time be associated with other reporting panies or
other corporations which may give rise to conflicfsnterest. Conflicts of interest which ariserfraime to time, if
any, will be dealt with in accordance with the geians of The Business Corporations Ag®askatchewan). In
accordance witiThe Business Corporations A¢$askatchewan), directors who have a material ésteor any
person who is a party to a material control or psgul material contract with the Company are requisabject to
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certain exceptions, to disclose those intereststamgbnerally abstain from voting on any resolutiorapprove the
contract. In addition, the directors will be requirto act honestly and in good faith with a viewthte best interests
of API. Some of the directors and officers of thenfpany have or will have either other employmenotirer
business or time restrictions placed on them andrdingly, these directors and officers of API vatly be able to
devote part of their time to the affairs of the QGamy.

PROMOTERS

Ms. Dawn Zhou has taken the initiative in foundifsthabasca Potash Inc. and arranging for its orgaioiz and
financing and accordingly may be considered toheepromoter of the Company within the meaning qfliapble
securities regulation.

As at March 28, 2008, but prior to taking into amebthe exercise of any securities convertible i@mmmon
Shares, Ms. Zhou owns 4,655,000 Common Shares b2i7§% of the issued and outstanding Common Shares

Other than compensation received by Ms. Zhou inpleesonal capacity as director, officer, employeeansultant
of the Company and the grant of incentive stockomgtin the ordinary course nothing of value, inohg money,
property, contracts, options or rights of any kimifl be received by the promoter directly or inditly from the
Company or a subsidiary of the Company.

LEGAL PROCEEDINGS

The Company and its subsidiaries are not partynyoraaterial legal proceedings. However, from time¢ime, the
Company and its subsidiaries may become partidsputes arising in the ordinary course of business

RISK FACTORS

The following risk factors should be considerecimluating the Company. The following risks do netessarily
comprise all of the risks to which API is subjectll be subject:

Exploration and Development Risks

Potash exploration, development, and operationshigidy speculative, characterized by a numberigfhiicant
inherent risks, which even a combination of careftdluation, experience and knowledge may not akiei. These
risks include, among other things, unprofitablegff resulting not only from the failure to discoy®tash deposits
but from finding potash deposits which, though presare insufficient in quantity and quality tdum a profit
from production. Few properties that are exploree altimately developed into producing mines. Uraisor
unexpected formations, formation pressures, flapdiines, power outages, labour disruptions, explis cave-ins,
land slides and the inability to obtain suitableadequate machinery, equipment or labour are oigles involved in
the operation of mines and the conduct of explonatind development programs. There is no assuthatehe
foregoing risks and hazards will not result in dgmé#o, or destruction of, the properties of the @any, personal
injury or death, environmental damage, delays innterruption of the development of the Company'sjects,
monetary losses and potential legal liability andease governmental action, all of which could hameadverse
impact on the Company'’s business, results of ojpermtind financial condition.

Substantial expenditures are required to estaMsteral Resources and Reserves through drillingddeelop
processes to extract potash from Mineral Resermésta investigate the economic feasibility of constion of
mining and processing facilities and infrastructateany site chosen for mining. No assurance cagiy@n that
potash mineralization will be discovered in suffiti quantities or grades or in appropriate geolgitructures, to
justify commercial operations or that funds reqdifer development can be obtained on a timely basis

The development of any of the Company’s projedis @emmercially viable mines cannot be assuredmtases of
Mineral Resources and Mineral Reserves are, tage laxtent, based upon the interpretation of gecdbglata
obtained from drill holes and other sampling tegleis and technical report studies. This informattonsed to
calculate estimates of the capital cost and opeyatosts based upon anticipated tonnage and godde® to be
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mined and processed, the configuration of the MihBesource, expected recovery rates, comparabiléyfand
equipment operating costs, anticipated climatiod@tions and other factors. As a result, it is pblssthat the actual
capital cost, operating costs and economic retafray proposed mine may differ from those estimhated such
differences could have a material adverse effecttten Company’s business, financial condition, rsswf
operations and prospects. There can be no assutatdhe Company will be able to complete develephof any
potash development project at all or on time obodget due to, among other things, and in additiadhose factors
described above, changes in the economics of thengnproject, delays in receiving required consepgsmits and
licenses (including mineral subsurface rights), thdivery and installation of plant and equipmemid acost
overruns, or that the Company’s personnel, systpnosedures and controls will be adequate to supg@rations.
Should any of these events occur, it would haveaterial adverse effect on the Company’s businesanéial
condition, results of operations and prospects.

Economic Extraction of Potash From Identified Depois May Not be Viable

Whether a potash deposit will be commercially vdabdepends on a number of factors, including theiqudar
attributes of a deposit, such as its size, gradiegeological structure (including the presence tfiek salt back,
low carnallite content, low clay or insolubles camit and grade); prevailing commodity prices; casts efficiency
of recovery methods that can be employed; proxintgyinfrastructure; financing costs; and governraknt
regulations, including regulations relating to pectaxes, royalties, infrastructure, land usepitipg and exporting
of commodities and environmental protection. Thieatfof these factors cannot be accurately predicig any
combination of these factors may result in the Camypnot receiving an adequate return on its indesspital, if
any, and/or may result in the Company being untthtievelop a potash deposit into an operating mine.

No Indicated Mineral Resources or Proven and Probde Mineral Reserves

Currently, the Company does not have any Indickagbral Resources or Proven and Probable Reservasy of
its properties. No assurance can be given thatspatsineralization will be discovered in sufficiequantities to
justify commercial operations or that the fundsuieed for development can be obtained on a timakid Whether
a potash deposit will be commercially viable degend a number of factors, some of which are: théiqodar

attributes of the deposit, such as size, gradelogeal formation and proximity to infrastructurpptash prices,
which are highly cyclical; and government regulasipincluding regulations relating to prices, taxeyalties, land
tenure, land use, importing and exporting of miteeend environmental protection. If the Companyrnsble to
upgrade the Burr Project’s Inferred Mineral Reseute an Indicated Mineral Resource or Proven armabdtie
Mineral Reserves in sufficient quantities to juspfreparation of a pre-feasibility study or comni@roperations, it
would be unable to develop a mine on the Burr Rt@ed its business, financial condition and resoftoperations
could be adversely affected.

No Production Revenues

The Company does not commercially mine, producsetirany mineral products. The Company does no¢exip
generate revenues from mining operations in thesteable future. The Company expects to continuactor
losses until such time as its properties enter égotmmercial production and generate sufficient nees to fund its
continuing operations. The exploration and develepinof the Company’s properties will require thenooitment
of substantial resources to conduct time-consung@rploration and development programs. There camde
assurance that the Company will generate any regeauachieve profitability. There can be no asmeahat the
underlying assumed levels of expenses will provebéoaccurate. There can be no assurance thaticanif
additional losses will not occur in the near futurethat the Company will be profitable in the figu The
Company’s operating expenses and capital expeeditomay increase in subsequent years as neededtantsu
personnel and equipment associated with advanciptpmation, development and commercial productidrit®
properties are added. The amounts and timing oémdipures will depend on the progress of ongoingiaation
and development, the results of consultants’ arslysd recommendations, the rate at which operatisses are
incurred, the execution of any joint venture agreets with strategic partners, the Company’s actjoisiof
additional properties and other factors, many oictvlare beyond the Company’s control.
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Cyclical Industry

The market for potash tends to move in cycles.ddsriof high demand, increasing profits and highacép
utilization lead to new plant investment and insexhproduction. This growth increases supply uhél market is
over-saturated, leading to declining prices andidieg capacity utilization until the cycle repeafhis cyclicality
in prices can result in supply/demand imbalances @iessures on potash prices and profit margingtwhiay
impact API’s financial results and common sharegsi The potash industry is dependent on conditiorthe
economy generally and the agriculture sector, ltNorth America and offshore. The agricultural teeccan be
affected by adverse weather conditions, cost ofit;qyjpcommodity prices, animal diseases, the avlilalof

government support programs and other uncertaititegisnay affect sales of fertilizer products.

Potential Increase of Supply

With recently favourable prices for potash produpteducers have been, and will likely continudég engaged in
expansion and development projects to increaseuptioth. Many of the projects to increase potashipection are
speculative. However, a potash supply increaserzbytarket demand either from the opening of nevagiomines
or the expansion of existing potash mines couldetpprices and have a material adverse effedio@ompany’s
business, financial condition and results of openat

Brownfield expansion of production from existingtpsh mines owned by competitors of APl may be nuors
effective than greenfield development of one orenoew potash mines at one or more of API's progerfThis
may result in the Company not receiving an adequetten on its invested capital, if any, and/or meagult in the
Company not being able to develop potash depagiisoperating mines.

Sample Preparation, Analyses and Security

The Company’s Inferred Mineral Resource estimateaised, in part, on an independent analysis dfabik data
and samples derived from six holes drilled on ther Broject between 1956 and 1959. The assessitenbf these
samples contain no documentation regarding sanmelgapation, sample analysis or sample securityrelban be
no assurance regarding the quality of the analybestest laboratory or any quality control thatynave been in
place at the time of the core sampling of thesésigs.

Quality Assurance and Quality Control

Quality assurance-quality control programs wereingilace at the time of the core sampling of tixehéstorical
holes drilled on the Burr Project. There can beassurance regarding any quality control measuisntiay have
been in place at the time of the core samplindnefsix holes.

Additional Funding Requirements

Further exploration on, and development of, therBoject and the Company’s other exploration putsjewill
require additional capital. In addition, a positigeoduction decision on any of the Company’s prgjeeould
require significant capital for project engineeriagd construction. Accordingly, the continuing exption and
development of the Company’s properties will depepdn the Company’s ability to obtain additionadafincing
through debt financing, equity financing, the joiretnturing of projects, or other means. There issgurance that
the Company will be successful in obtaining theuregf financing for these or other purposes. Moegpif
additional financing is raised through the issuantequity or convertible debt securities of then@any, the
interests of shareholders in the net assets dEtimpany may be diluted.

Limited Operating History

The Company has a very limited history of operatiohhe Company is subject to many of the risks commo
start-up enterprises, including under-capitalizaticash shortages, limitations with respect to grersl, financial
and other resources and lack of revenues. Thete &ssurance that the Company will be successiathieving a
return on shareholders’ investment and the likalthof success must be considered in light of itdyestage of
operations. All of the Company’s properties aréhm exploration stage.
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Title to Properties

The acquisition of title to mineral properties igexy detailed and time-consuming process. Titletal the area of,
mineral rights may be disputed and additional ant®umy have to be paid to surface rights ownerimection
with any development of mining activity. The projies may also be subject to prior unregistered exgents of
transfer or aboriginal land claims, and title maydffected by undetected defects. Although the Gombelieves it
has taken reasonable measures to ensure propdptits properties, there is no guarantee thatttitits properties
will not be challenged or impaired.

Under Saskatchewan law, the Company is requiredake certain payments and take certain actionsdarado
keep its Permits in good standing. If the Compaefadlts with respect to making payments or commpigti
assessment work as required, the Company maytkgglits to the properties underlying its Permits.

The Crown owns the mineral rights for 75% of theaaof the Burr Project. The rest of the minerahtsgare owned
privately or are Freehold Mineral Rights. Freehbloheral Rights are owned by private individualscompanies.
The Company will have to negotiate with the Fredhdineral Rights owners for access to potash mlization in
areas not covered by Crown Mineral Titles. Therelza no assurance that the Company will be abdeicoessfully
negotiate with the Freehold Mineral Rights owndrthe Burr Project.

Potash Price Volatility

The potential economic viability of the Companyjgeaations, and the corresponding value of the Com8taares,
will be significantly affected by changes in potgsfices. Potash prices can fluctuate widely andadfiected by
numerous factors beyond the Company’s control.mhheket prices for potash are affected by ratesadyoction of
potash from mining, and may be affected by a war@t unpredictable international economic, monetang
political considerations. Macroeconomic consideradi include: expectations of future rates of iidlat the
strength of, and confidence in, the U.S. dollae, tlurrency in which the price of potash is gengrglioted, and
other currencies; interest rates; global or redienanomic events; and, competition from other syp&fertilizers.

Currency Exchange Risk

In the event that API successfully develops a potame, API will sell some or all of its potashtte U.S and other
foreign markets. Net income from sales into the.la&d other foreign markets may be denominated riited
States dollars, resulting fluctuations in the cocseexchange rate between the Canadian dollarfentl1S. dollar
may have an impact on the Canadian dollar amoungébincome realized from sales to foreign markets.

Uninsurable Risks

The exploration, development and production of maheroperties involves numerous risks includingxpected
or unusual geological operating conditions suchoak bursts, cave-ins, fires, flooding and earttkgsa Insurance
may not be available to cover all of these riskayrmanly be available at economically unacceptaléamums or
may be inadequate to cover any resulting liabiktgy uninsured liabilities that arise would havenaterial adverse
effect on the Company’s business and results ofatips.

Loss of Key Personnel

The Company depends on its senior management ahdital team, as well as outside consultants,dbs of any
one of whom could have a material adverse effetherCompany’s business and results of operations.

Conflicts of Interest

The directors, officers and promoters of the Corgparay from time to time be associated with othgroréing
issuers or other corporations which may give risednflicts of interest. Conflicts of interest whiarise from time
to time, if any, will be dealt with in accordancétiwthe provisions of the SBCA. In accordance vitte SBCA,
directors who have a material interest, or any @emgho is a party to a material contract or a psgglomaterial
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contract with the Company are required, subjeateidain exceptions, to disclose those intereststargknerally
abstain from voting on any resolution to approve tontract. In addition, the directors will be rigd to act
honestly and in good faith with a view to the hastrests of the Company. Some of the directorsadficers of the
Company have or will have either other employmentother business or time restrictions placed ommthe
Accordingly, those directors and officers will oriig able to devote part of their time to the affaf the Company.

Resource Estimates

The Inferred Mineral Resource estimate for the BRngject included in this prospectus is an estinoailg and no
assurance can be given that any particular levedadvery of potash or other mineral from resoussitisin fact be

realized or that an identified mineral deposit veiller qualify as a commercially mineable (or vialdee body
which can be economically exploited. Mineral Resesgrwhich are not Mineral Reserves do not have dstrated
economic viability. Until Mineral Resources areuwsdty mined and processed, the quantity of minaral resource
grades must be considered as estimates only.

Permits

The Company cannot be certain that it will recdive necessary permits, in order to conduct furéxglorations
on, or to develop, its properties. The failure titain such permits, or delays in obtaining suchmist could

adversely affect the operations of the Company.eBuwent approvals, approval of aboriginal people jpermits

are currently and may in the future be requiredannection with the operations of the Company.iedxtent such
approvals are required and not obtained, the Coynpaay be curtailed or prohibited from continuing rining

operations or from proceeding with planned explorabr development of mineral properties.

Regulatory Requirements

Mining operations, development and explorationwéti¢is are subject to extensive laws and regulatigoverning
prospecting, development, production, exports, $aXabour standards, occupational health, wastposi,
environmental protection and remediation, mine tyafeoxic substances and other matters. Changethdse
regulations or in their application are beyond ¢batrol of the Company and could adversely affeet€ompany’s
operations, business and results of operationtirEao comply with the conditions set out in argrmpit or failure
to comply with the applicable statutes and regofetimay result in orders to cease or curtail ofersior to install
additional equipment. The Company may be requivetbtnpensate those suffering loss or damage bpmezfsts
exploration activities. No assurance can be giveh mew rules and regulations will not be enactethat existing
rules and regulations will not be applied in a m&nmhich could limit or curtail production or degpiment.

Aboriginal Land Use Plans

The Company will be required to comply with any apgimal land use plans that may be in effect. Ahgrges in
aboriginal land use plans and policies are beydred dontrol of the Company and may adversely afthet
Company’s business and results of operations.

Environmental Regulations

The Company'’s operations will be subject to envinental regulations promulgated by government agsnitom
time to time. Environmental legislation provides festrictions and prohibitions on spills, and asles or emissions
of various substances produced in association eéttain mining industry operations, such as seefrage tailings
disposal areas which would result in environmempllution. A breach of such legislation may resultthe
imposition of fines and penalties. In addition, taar types of operations require the submission apuroval of
environmental impact assessments. Environment@l&ion is evolving in a manner which will requistricter
standards and enforcement, increased fines andltipan#or non-compliance, more stringent environtaén
assessments of proposed projects and a heightesgréed of responsibility for Companies and theiriceffs,
directors and employees. The cost of compliancé witanges in governmental regulations has the palen
reduce the profitability of operations. There isassurance that future changes in environmentalaggn, if any,
will not adversely affect the Company’s businesd essults of operations. The Company intends tly tomply
with all environmental regulations.
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Competition

The potash mining industry is intensely competitivke Company competes with other mining compames)y of
which have greater resources and experience. Cdimpédh the potash mining industry is primarilyrfproperties
which can be developed and can produce economidhlytechnical expertise to find, develop, andrapesuch
properties; the labour to operate the propertied; the capital for the purpose of funding such préps. Many
competitors not only explore for and mine potasit, donduct refining and marketing operations oncaldvwide
basis. Such competition may result in the Compagigdunable to acquire desired properties, to ieoruretain
qualified employees or to acquire the capital nsagsto fund its operations and develop its propertThe
Company’s inability to compete with other miningngoanies for these resources would have a matatarse
effect on the Company’s business and results ofatioes.

In the future, the Company may also compete witieiomining companies in exporting and marketingdtash to
foreign and domestic markets. This will place th@pany in direct competition with Canpotex, the l@rlargest
exporter of potash. Canpotex is based in Saskaindris wholly owned by Agrium Inc., The Mosaic Cany and
Potash Corporation of Saskatchewan. Canpotex hagedBs experience in the international marketing an
distribution of potash and maintains corporateceffiin Singapore, Hong Kong, Tokyo, Saskatoon ascvuver.
Competition with Canpotex may result in the Comp&®jng unable to effectively reach desired mark&tse
Company’s inability to compete with established keting agencies such as Canpotex would have a iadater
adverse effect on the Company’s business and sdfsoih operations.

Ability to Attract and Retain Qualified Personnel

Recruiting and retaining qualified personnel igicai to the Company’s success. The number of perskilled in
the acquisition, exploration and development of ingnproperties is limited and competition for symdrsons is
intense. As the Company’s business activity graaslitional key financial, administrative and minipgrsonnel as
well as additional operations staff will be reqdireAlthough the Company believes it will be suctglsin
attracting, training and retaining qualified pensel there can be no assurance of such succes<drhpany may
not be successful in attracting, training and retaj qualified personnel which could adversely ictpthe
efficiency of the Company’s operations.

Changes to Tax Laws

The tax law includes potential changes to, or priiations of, tax laws, may negatively impact @@mpany’s
business and results of operations.

Dilution

The Company may require additional funds to furgl ékploration and development programs and potentia
acquisitions. If the Company raises additional fagdby issuing additional equity securities, sugtaficing may
substantially dilute the interests of the Comparsfiareholders.

Sales of substantial amounts of Common Sharedyeoavailability of Common Shares for sale, couldeagely
affect the prevailing market prices for Common $karA decline in the market price of Common Shadd
impair the Company’s ability to raise additionapital through the sale of securities should it det) do so.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

The directors and senior officers of the Compamyd the shareholders of the Company who are thetdoe
indirect owner of, or exercise control or directiower 10% or more of the Common Shares, or anycessoor
affiliate of the foregoing have had no materiaknesst, direct or indirect, in any transactions imal the Company
has participated within the period prior to theedaf this AIF, or will have any material intereatany proposed
transactions, which has materially affected or williterially affect the Company, except as set avéhere in this
AIF and except as follows:
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since incorporation, the Company paid $60,00t fer office space, equipment and furniture to TSI
Consulting Inc., a company controlled by Dawn Zhedjrector and officer of the Company;

since incorporation, the Company paid $20,00G 4oy Billingsley, a director and officer of the @pany,
for consulting services;

since incorporation, the Company paid $28,92u8® of commercial software and administrativepsup
to CSIT Consulting Inc., a company controlled bywbaZhou, a director and officer of the Company;

since incorporation, the Company sold an oilperty to a company controlled by Dawn Zhou and Keva
Bender for $300,000, the exchange amount. The afoite property was $234,590, the carrying value.
This transaction was recorded as the carrying vbekeause the transaction is not considered to ligein
normal course of operations and no third partyfieation of fair value could be obtained. The exxce$
the exchange amount and carrying value is recoadeaxh increase to the Company’s contributed surplus

since incorporation, the Company purchased KB 808m Athabasca Resources Inc., for $500,000.
Consideration for the purchase was 2,272,727 Confiames at a price of $0.22 per share. At the tifne
the transfer and subscription, the Company and tbea Resources Inc. were both controlled by Dawn
Zhou who held, either directly or indirectly, mahan 50% of the votes which could be cast in teet&n

of directors for each of the Company and Athab&sesources Inc., and the votes attached to Dawn’&hou
securities were sufficient to elect a majority loé irectors of the Company and Athabasca Resolmces
The carrying value of the Burr Project was $303,7B8is transaction is recorded at the carrying @alu
because the transaction is not considered to khennormal course of operations and no third party
verification of value could be obtained. The exocefsthe exchange amount and carrying value is oewbr
as a reduction to share capital;

since incorporation, the Company lent the aggtegmount of $105,000 to directors and officeraPF at
an interest rate of 6%. Interest of $552 and thecjial was repaid during the period ended Decerstier
2006; and

since incorporation, the Company entered intgleyment contracts with Dawn Zhou, Gary Billingsley
and Kevan Bender.

TRANSFER AGENT AND REGISTRAR

The Company’s transfer agent and registrar is Eduiansfer and Trust Company located at 505 S&eet S.W.,
Suite 850, Calgary, Alberta, T2P 3ES6.

MATERIAL CONTRACTS

Except for contracts made in the ordinary coursbusiiness, the following are the only material cacis entered
into by API:

the underwriting agreement dated December 67 28@ong Genuity Capital Markets, National Bank
Financial Inc., TD Securities Inc., Wellington W&spital Markets Inc. and Research Capital Corpamat
and

the registrar and transfer agency agreement Rdthity Transfer & Trust Company dated November 2,
2007.

INTEREST OF EXPERTS

The Company’s auditors are Hergott Duval Stack LwRo certified the Auditor’'s Report on the Companghnual
financial statements for the fiscal year ended D 31, 2007. In connection with the audit of @@mpany’s
annual financial statements for the year ended mDbee 31, 2007, the auditors confirm that they adependent
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within the meaning of the rules of professionalawct of the Institute of Chartered Accountants a$i&tchewan.
Susan Lomas, P.Geo. was retained by AMEC Amerigaitdd as the “qualified person”, as defined in48-101,
for the polygonal resource estimate and writinghef Technical Report. Susan Lomas, P.Geo. providedervices
as the qualified person through Lions Gate GeodddBonsulting Inc. for which she is the Presidemd arincipal
consultant. To management’s knowledge, neither lMsias, AMEC Americas Limited or Lions Gate Geobtadi
Consulting Inc. have any registered or benefigitdriest, direct or indirect, in any securities threo property of the
Company (or any of its associates or affiliates).

ADDITIONAL INFORMATION
Additional information relating to the company mag found on SEDAR at www.sedar.com.

Additional information including directors’ and aférs’ remuneration and indebtedness, principatiénsl of the
Company’s securities and securities authorizedseuance under equity compensation plans will bgatoed in
the Company's information circular to be preparedconnection with the Company’'s annual meeting of
shareholders and will be available on SEDAR at wsedar.com. Additional financial information is pided in
the Company’s financial statements and managemetli$sussion and analysis for the financial yeareend
December 31, 2007, which are also available on SEDA

AUDIT COMMITTEE
Audit Committee Charter
Attached as Schedule 1 is the charter for the Cogipa@udit Committee.
Composition of the Audit Committee

The Audit Committee is comprised of John King Buf@$air), James Gardiner and Edward Schiller, @dethom
is independent and financially literate.

Relevant Education and Experience of the Members dhe Audit Committee

John King Burns (Chair) is the Managing DirectofPa@itomac Investments of Fredrick, Maryland. In &ddito his
responsibilities at Potomac he serves as a diredftdtovaDX Ventures of Vancouver Canada; is a farmand
independent director of and formerly Chairman aedd.Director of Northern Orion Resources Ltd.;oferly a
Director and Chairman of Emgold Mining Corp. Ins.a Director of Hunter Energy LLC of Denver, Caldp; is a
Director of Wilton Properties Ltd. of Vancouver Gala; is Managing Director and Associated PersdfRM Risk
Management Inc., and is a Chicago based Commoditating Advisor.

James Gardiner is a retired engineer. He workefierpotash industry in Saskatchewan with CominadilZers
Ltd. (the predecessor of Agrium) from 1970 to 1®&%ore he joining Fording Coal Ltd. in 1975, wheeworked
in all facets of the company, becoming the Pregidef990, building the company into the secondéat exporter
of metallurgical coal in the world to the globatekindustry. Mr. Gardiner expanded his role toskRient and CEO
of Fording Coal Ltd. from 1997 to 2001. From 200tilu2003 Mr. Gardiner served as President and QEO
Fording Inc., and in 2003 he became President &0 Gf EIk Valley Coal Corporation and Presidentofding
Canadian Coal Trust before retiring in 2004. He $mtson numerous boards including serving as Claairai the
Coal Industry Advisory Board of the Internationaléfgy Agency. Mr. Gardiner is currently a trustéd\eestshore
Terminals Income Fund.

Dr. Edward A. Schiller is a consulting geologisttiwiover 40 years experience in mineral exploratjpmject
management, acquisitions, financing, joint ventuggotiations and corporate governance. Dr. Sch#ler former
director of Dia Met Minerals Ltd., and supervisée tdiscovery and drilling of the first diamond-kbagrkimberlite
at Pointe Lake in 1991 (now part of the Ekati Mpmduction). He has written extensively on the ldecGras
diamond discoveries and has presented several apethis subject at national and international tmge. Dr.
Schiller currently sits on boards of Azteca GoldrCpMarch Resources Corp., Pan African Mining Caapd
Sacre-Coeur Minerals Ltd.
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Reliance on Certain Exemptions

The Company's Audit Committee has not relied on ahthe exemptions under Multilateral Instrument3D
during the most recently completed financial year.

Audit Committee Oversight

The Board adopted all recommendations by the aoditmittee with respect to the nomination and corapgon of
the external auditor.

Pre-Approval Policies and Procedures

The Audit Committee is responsible for overseeimg work of the external auditors and consideringtiver the
provision of non-audit services is consistent viitb external auditor's independence. The Audit Ciiteenshall
approve in advance all audit and permitted nontaetvices with the independent auditors. Thituihes the terms
of engagement and all fees payable.

External Auditor Service Fees

The aggregate fees incurred with Hergott Duval IStdcP ("HDS"), the Company's external auditors dgrithe
fiscal years ended December 31, 2006 and Decenhe@0B7, for professional services that are nogmaibvided
by the external auditors in connection with statytand regulatory filings or engagements for thaarywere
CDN#$5,000 and CDN$25,000, respectively.

The aggregate fees billed by HDS during the fisears ended December 31, 2006 and December 31,2007
assurance and related services rendered by HD@rdhatasonably related to the performance of tldé eeview of
the Company's financial statements engagementhdoyear were CDN$Nil and CDN$56,354, respectively

The aggregate fees billed by HDS during the fisears ended December 31, 2006 and December 31,2007
professional services rendered by HDS for tax ctanpk, tax advice, tax planning and other serviwvese
CDN#$5,200 and CDN8,00Q respectively. Tax services provided included eglvih connection with structuring of
transactions and review of tax provisions.

The aggregate fees billed by HDS during the fisesrs ended December 31, 2006 and December 31, 007
products and services provided by HDS, other thatdervices reported in the preceding three pgshgravere
CDN$Nil and CDN$NIl, respectively.
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SCHEDULE 1

Athabasca Potash Inc.
Audit Committee Charter

Responsibility and Authority

The Audit Committee for Athabasca Potash Inc. (Berporation”) shall carry out its responsibilities
under all applicable laws, regulations and stocgharge requirements with respect to the employment,
compensation and oversight of the Corporation’gpehdent auditor. The Audit Committee is respdesib
for assisting the Corporation’s board of directghe “Board”) in carrying out its responsibilitieslating to

the Corporation’s financial accounting and repatprocesses. Nothing in this Charter is intended t
restrict the ability of the Board or the Audit Corittee to alter or vary procedures in order to compbre
fully with Multilateral Instrument 52-110, as amentfrom time to time. In furtherance of these jpsgs,

the Audit Committee shall have the following resgibilities and authority:

a.

Relationship with Independent Auditors

The Audit Committee shall have the sole authoktyappoint or replace the independent
auditor;

The Audit Committee shall be responsible for thenpensation and oversight of the
work of the independent auditor for the purpospreparing and issuing an audit report;

The independent auditor shall report directly t® udit Committee;

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

Annually, the Audit Committee shall obtain and ewithe report from the independent
auditor regarding:

. the independent auditor’s internal quality cohpnmcedures;

. any material issues raised by the most receatniat quality control review of
the auditor or any inquiry or investigation by gowment or professional
authorities within the preceding five years respgcbne or more independent
audits carried out by the firm; and

. any steps taken to deal with any issues (if apple) and all relationships
between the independent auditor and the Corporation

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

The Audit Committee shall consider whether, inesrdo assure continuing auditor
independence, it is appropriate to adopt a polfaptating the lead audit partner or even
the independent audit firm on a regular basis.

Financial Statement and Disclosure Review

The Audit Committee shall review and discuss witlanagement and the external
auditors the annual consolidated financial statémehe annual report, including the
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management discussion and analysis and any angredk releases before making
recommendations to the Board relating to the amdrofthese statements;

Review with management and if deemed necessatty thre independent auditor, interim

financial statements, the quarterly report, inahgdithe management discussion and
analysis and any and all press releases beforenmakicommendations to the Board
relating to the approval of these statements;

The Audit Committee shall review and discuss withnagement and the independent
auditor any significant financial reporting iss@e® judgements made in connection with
the preparation of the Corporation’s financial etaénts. This should include the
independent auditor's assessment of the qualitythef Corporation’s accounting
principals, any significant changes in the Corporas election or application of
accounting principals and any major issues relainthe adequacy of the Corporation’s
internal controls. Prior to the annual auditechficial statements being published, the
Audit Committee shall review and discuss with mamagnt a report from the
independent auditor on:

. all critical accounting policies and practicespdmyed by the Corporation;

. all alternative accounting treatment of financiaformation discussed with
management since the previous report, includingadngfications of the use of
alternative disclosure and treatment, the prefemregtment by the independent
auditor, as well as an explanatory note why theprmthdent auditor’'s preferred
method was not adopted (if applicable);

. other material written communications between im#ependent auditor and
management since the previous report.

Conduct of the Annual Audit

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

The Audit Committee shall ensure that the indepaehdauditor is registered and is a
member of the good standing with the Canadian Putdicounting Board and the Public
Corporation Accounting Oversight Board and that ithdependent auditor satisfies all
applicable Canadian independent standards.

Compliance and Oversight

The Audit Committee shall meet periodically withramagement and the independent
auditor separately;

The Audit Committee shall discuss with managenamd the independent auditor the
effect of regulatory and accounting initiatives,vesll as all balance sheet structures on
the Corporation’s financial statements;

The Audit Committee shall discuss with managentkatCorporation’s major financial
risk exposures and steps management has takemitomand control such exposures;

The Audit Committee shall establish procedurestffier receipt, retention and treatment
of complaints received by the Corporation regardaggounting, internal accounting
controls or auditing matters, and the confidergranymous submission by employees of
concerns regarding questionable accounting or iagdihatters;
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The Audit Committee shall discuss with managensst the independent auditor any
correspondence with regulators or governmental ggsrand any employee complaints
which raise material issues regarding the Corpam&tiaccounting policies or financial
statements.

Structure and Membership

a. Number of Qualification

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

b. Selection and Removal

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

c. Independence

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

d. Chair

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

e. Compensation

The compensation of the Audit Committee shall biereined by the Board.

f. Term

Members of the Audit Committee shall be appointadd term of one year. Each member shall

serve until his or her replacement is appointedyrail he or she resigns or is removed from the
Board.

Procedures and Administration

a. Meetings

The Audit Committee shall meet as often as is deemecessary in order to perform its
responsibilities, but not less than on a quartbdgis 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 theaBd following meetings of the Audit
Committee with respect to such matters as are aateto the Audit Committee’s discharge of its
responsibilities.
C. Charter

The Audit Committee shall, on an annual basis,evand assess the adequacy of this Charter
and recommend any proposed changes to the Boaagpfooval.

d. Independent Advisors

The Audit Committee shall have the authority toageyindependent legal and any other advisors
it deems necessary or appropriate to carry outeponsibilities. The Audit Committee has
authority to cause the Corporation to pay appro@réampensation to any engaged advisors by
the Audit Committee.

e. Annual Self-Evaluation

The Audit Committee shall evaluate its own perfonogon an annual basis.

4, Additional Powers

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



