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1.0

GLOSSARY OF TERMS

Unless otherwise indicated, the following terms used in this Listing Statement and the Schedules hereto
shall have the meanings ascribed to them as set forth below:
“CBCA” means the Canada Business Corporations Act, as amended, including all regulations promulgated
thereunder;
“Canadian Licensed Producer” means an entity that has been licensed under applicable Canadian
legislation to grow cannabis;
“Cartesian” means Cartesian Capital Group, LLC;
“Company” or “BLGV” or “Belgravia Capital” means Belgravia Capital International Inc.;
“Control Person” means any Person or Company that holds or is one of a combination of Persons or
Companies that holds a sufficient number of any of the securities of an Issuer so as to affect materially the
control of that Issuer, or that holds more than 20% of the outstanding voting securities of an Issuer except
where there is evidence showing that the holder of those securities does not materially affect the control of
BLGV;
“CSE” means the Canadian Securities Exchange Inc.;
“Definitive Agreement” means the agreement dated September 11, 2017 governing the sale of the
Company’s interest in ICP(USA);
“ICP Canada” means Intercontinental Potash Corp.;
“ICP Organics” means ICP Organics Corp;
“ICP(USA)” means Intercontinental Potash Corp. (USA);
“Listing Statement” means this Listing Statement of the Corporation including the Appendices hereto;
“Person” means an individual, partnership, unincorporated association, unincorporated syndicate,
unincorporated organization, trust, trustee, executor, administrator or other legal representative;
“Personal Information” means any information about an identifiable individual;
Words importing the singular number only include the plural and vice versa, and words importing any
gender include all genders.
SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS
This Listing Statement and the documents incorporated by reference herein contain or may contain certain
statements or disclosures concerning BLGV that constitute forward-looking information under applicable
securities laws. All statements and disclosures, other than those of historical fact, about possible events,
conditions, results of operations, activities, events, outcomes, results or developments based on assumptions
about future economic conditions and courses of action that BLGV anticipates or expects may or will occur
in the future (in whole or in part) should be considered forward-looking information. In some cases, forwardlooking information can be identified by terms such as “anticipate”, “continue”, “estimate”, “expect”,

-2“may”, “will”, “project”, “should” or “believe”. In particular, this Listing Statement, and the documents
incorporated by reference, contain or may contain forward-looking information pertaining to the following:
•

the outcomes of any proposed investments of the Company;

•

trends in the markets for blockchain, artificial intelligence, fertilizers, and medicinal or
recreational use of cannabis;

•

the timing or assurance of the legalization of recreational cannabis;

•

the timing for completion of research and development activities;

•

the potential value of royalties from water and other resources; and

•

the anticipated business strategy and business to be carried on by the Company.

The Company relies on certain key expectations and assumptions in making the forecasts, projections,
predictions or estimations set out in forward-looking information. These factors and assumptions are based
on information available at the time that the forward-looking information is provided. These include, but
are not limited to, expectations and assumptions concerning:
•

the availability of capital to fund planned investments, acquisitions and research and
development operations;

•

prevailing regulatory, tax and environmental laws and regulations;

•

the ability to secure necessary personnel, equipment and services; and

Undue reliance should not be placed on forward-looking information because a number of risks and factors
may cause actual results to differ materially from those set out in such forward-looking information. These
include:
•

volatility in market prices for organic products and other products in other segments where
the Company expands its business;

•

risks and liabilities inherent in operations involving organic fertilizer products and
cannabis;

•

illiquidity of certain investments;

•

lack of controlling interest in certain investments;

•

competition for, among other things, capital and skilled personnel;

•

incorrect assessments of the value of acquisitions and research programs;

•

technical and processing problems;

•

advances in technology making the technology of the Company and its investees obsolete;

•

actions by governmental authorities, including increases in taxes;

•

the availability of capital on acceptable terms;

-3•

fluctuations in foreign exchange, currency, or interest rates and stock market volatility;

•

failure to realize the anticipated benefits of investments and acquisitions;

•

global political and economic conditions; and

•

the other factors specifically identified as risk factors in this Listing Statement and the
documents incorporated by reference herein.

Readers are cautioned that the foregoing list of factors should not be construed as exhaustive.
The forward-looking statements included in this Listing Statement expressly qualified by this cautionary
statement and are made as of the date of this Listing Statement. BLGV undertakes no obligation to publicly
update or revise any forward-looking statements, except as required by applicable securities laws.
2.0
2.1

CORPORATE STRUCTURE

Corporate Name

The full corporate name of the issuer is Belgravia Capital International Inc. (the “Company” or “BLGV”).
The head office and registered office of BLGV are located at 82 Richmond Street East, Toronto, Ontario
M5C 1P1.
2.2

Incorporation

The Company was incorporated under the Canada Business Corporation Act (the “CBCA”) on November
8, 2002. The Company filed articles of amendment on November 21, 2017 changing its name from IC
Potash Corp. to Belgravia Capital International Inc.
2.3

Inter-corporate Relationships

The following chart illustrates the Company’s intercorporate relationships and each of its subsidiaries. All
subsidiaries are wholly-owned by the Company either directly or indirectly.

-42.4

Fundamental Change

The Company is not requalifying for listing following a fundamental change.
2.5

Non-Corporate Issuer

This section is not applicable to the Company.
3.0
3.1

GENERAL DEVELOPMENT OF THE BUSINESS

General Business of the Company

The Company will focus on developing various passive and active investment opportunities in publiclytraded and private companies that are expected to go public in the near-term in the legal medicinal cannabis
and blockchain space but with the intention of expanding into artificial intelligence, information technology,
resource exploration, development & mining, and other synergistic market sectors.
The Company incorporated ICP Organics Corp. (“ICP Organics”) on March 22, 2017 as a new research and
development subsidiary. BLGV has a multidisciplinary mandate through engineering and health sciences
viewpoints and plans to conduct research on the impact of organic fertilizers on the yield and medicinal
properties of cannabis to develop products that can be sold to cannabis growers.
Through partnerships with legal cannabis and information technology companies, the Company plans to
develop blockchain technology solutions for the cannabis industry in the areas of customer loyalty/rewards
and medicinal cannabis quality attestation and provenance.
The Company made investments in private companies and publicly traded companies that included common
shares listed on either the TSX Venture Exchange (TSX-V) or the Canadian Securities Exchange (CSE) and
warrants for a total cost of $930,580. These investments are in the resource exploration, legal cannabis,
blockchain, and medical information technology sectors.
Currently, BLGV is working with Cartesian to establish a water distribution business in the state of New
Mexico that will enable the Company to realize on its Water Royalty described below.
Part of the consideration received for the disposition of ICP Canada’s interest in ICP(USA) was a royalty
stream of up to US$12.2 million due to be paid to ICP Canada as follows:
(i)
a royalty equal to 75% of gross revenue from the sale of water from the Ochoa
Project (the “Water Royalty”) to a maximum of US$12.2 million; and
(ii)
if ICP Canada has not received payments under the Water Royalty totaling
US$12.2 million by December 31, 2022, commencing on January 1, 2023, ICP Canada will
also receive a 1% NSR royalty on all production from the Ochoa Project (the “Mining
Royalty”) until a total of US$12.2 million has been received.
The Water Royalty and the Mining Royalty (together, the “Royalties”) are both gross revenue royalties and
have been registered against the Ochoa Project.
The Company will continue to investigate new opportunities that have the potential to enhance both short
term and long term cash position. BLGV expects to receive a significant cash injection from the water
royalty and will seek other avenues to develop the capital given macro market conditions and the needs of

-5various potential investments. BLGV may also make small investments in various private and public
companies from time to time.
3.2

Significant Disposition

The Company has not made any significant dispositions since the previously filed Listing Statement.

4.0
4.1

NARRATIVE DESCRIPTION OF THE BUSINESS

General Business of BLGV

Business Objectives
The Company intends to develop a diversified portfolio of investments and interests with an initial focus on
organic fertilizers for the cannabis producers and blockchain technologies for the cannabis industry.
As an initial step, the Company incorporated ICP Organics to do research in partnership with Canadian
Licensed Producers that will focus on enhancing yields in plants being grown in the Cannabis cultivation
business. ICP Organics will be focused on the development of various organic fertilizers which are USDA
Certified Organic. The goal will be to sell high grade organic fertilizer products to legal cannabis growers.
ICP Organics will also invest in increasing the health impact and effects for consumers of medicinal
cannabis in its various formats.
As the Company grows it plans to build a diversified portfolio in the legal cannabis industry, including but
not limited to dispensary operations and commercial-scale cannabis cultivation, product formulation and
pharmaceutical-grade testing.
The Company is also considering investment in various blockchain, artificial intelligence, information
technology, and resource exploration, development and mining opportunities.
The growing business model will have a diversified focus that the board will discuss and approve in light
of relevant macro market conditions and the Company’s investment guidelines.
The Company is working with Cartesian to establish a water distribution business in the state of New Mexico
that will enable the Company to realize on its Water Royalty described in section 3.1. Water is in great
demand by the fracturing business of oil and gas companies in east New Mexico and West Texas. The
water royalty (up to $12.2USD) will be used to further fund further acquisitions and investments in
secondary businesses targeted to bring revenue to the Company.
Operational Milestones
The Company has made 8 investments in the desired sectors of blockchain, cannabis, information
technology, and resources.
The Company has 3 letters of intent as follows:
1. with R&D Pharma (“RDP”), for the investment of $1,000,000 at a price of $0.25 per common share,
subject to final documentation and satisfactory completion of due diligence. RDP is a Canadian
private corporation developing a vertically integrated medicinal cannabis business in Jamaica.
Belgravia will provide consulting to RDP and will have a seat on the board of directors of RDP;
2. with RDP, to collaborate in the development of Belgravia’s distributed and decentralized
blockchain medical cannabis provenance and quality attestation database; and

-63. with Fanlogic Interactive Inc. for the joint development of the world’s first unified cannabis
automated industry loyalty rewards program.
Dr. Sam Hanna, a recognized Canadian dermatologist, has been appointed as Special Advisor to ICP
Organics.
The Company closed a non-brokered private placement financing on January 10, 2018 with gross proceeds
of $6,699,500 through the issuance of 133,990,000 units at a price of $0.05 per unit, with each unit
consisting of one common share of the Company and one common share purchase warrant with each warrant
entitling the holder thereof to acquire one common share of the Company at an exercise price of $0.18 per
share until January 10, 2019.
BLGV will continue working with ICP(USA) and its principals to establish a water distribution business in
the state of New Mexico. BLGV retained the Water Royalty in the Ochoa Project. Water is in great demand
by the fracturing business of oil and gas companies in east New Mexico and West Texas. Water wells WS01 and WS-02 have been drilled and are available for use. It is anticipated that revenue generation from the
Water Royalty will commence in 2018. It is estimated that the Water Royalty will generate revenue for the
Company of approximately US$5,000,000 per year until the maximum of US$12.2 million is received.
The Company will also continue to seek out synergistic sectors in which to expand its business through a
formally developed investment strategy.
Available Funds
The following outlines the funds available to the Company:
(a)

As at February 28, 2018, the Company had working capital of $9,447,000, which includes the net
proceeds of a non-brokered private placement financing that closed on January 10, 2018 and
USD$1.4 million from the second instalment payment from the disposition of the Ochoa Project
that was received on January 5, 2018.

(b)

The Company anticipates receiving revenue from the Water Royalty in 2018.

The following sets out the proposed uses of the Company’s available funds before taking into account
revenue from the Water Royalty:
•
•
•
•
•

Establishing organic fertilizer research & development and distribution business: $100,000.
Costs of establishing water royalty revenues: $25,000. There is also a 5% contingent success fee
payable to the consultant on cash received from the Royalties.
Investing in private and public companies: $4,000,000.
General and Administrative costs for the next 12 months: $1,500,000.
The remainder of $3,822,000 is available for working capital and additional investment
opportunities.

Principal Products and Market
•

The Company is an investment company and therefore does not market any products.

Specialized Knowledge

-7The Company has employees, directors and consultants with knowledge of finance, investing, and the
capital markets and through their networks has access to various investment and exit opportunities.
Additional consultants and advisors will be retained as needed.
Raw Materials
•

The Company does not currently produce any products and does not use raw materials.

Seasonality
While the capital markets exhibit some seasonality with respect to liquidity and valuation of public and
privately traded companies and access to capital, these are not always predictable in the future.
Employees
The Company currently has 6 employees.
Geographic Location
Administrative and management operations will be based out of Canada. Initially, the focus will be on
North American markets but the Company may choose to expand into other markets where it would be legal
and economic to do so.
Competition
The organic fertilizer business is competitive with many suppliers. The Company is of the view that its
ongoing research and development on products will allow it to focus on products with the greatest impact
on crop growth.
Various investment companies and other public companies are competing for investors, capital, and
investment opportunities. The Company will utilize its team to obtain capital and identify investment
opportunities that it believes will allow it to achieve attractive returns.
5.0
5.1

SELECTED CONSOLIDATED FINANCIAL INFORMATION

Annual Information

December 31
2017
Interest income
Net loss
Basic loss per share
Fully diluted loss per share

Year Ended
December 31
2016

December 31
2015

$ 4,363

$ 1,929

$ 5,417

$ (8,463,182)

$ (61,484,056)

$ (13,139,714)

$ (0.04)

$ (0.33)

$ (0.08)

$ (0.04)

$ (0.33)

$ (0.08)

Total assets

$ 4,100,279

$ 30,996,894

$ 79,168,952

Shareholders’ equity (deficiency)

$ 3,477,455

$ (14,748)

$ 61,817,193
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Quarterly Information
Dec 31
2017

Interest income

Sept 30
2017

Jun 30
2017

Mar 30
2017

$ 539

$ 936

$ 1,482

$ 1,406

$ 3,297,911

$ (533,991)

$ (302,350)

$ (10,904,752)

Basic loss per share

$ 0.01

$ (0.002)

$ (0.001)

$ (0.05)

Fully diluted loss per share

$ 0.01

$ (0.002)

$ (0.001)

$ (0.05)

Net income (loss)

Dec 31
2016
Interest income
Net loss

Sept 30
2016

Jun 30
2016

Mar 30
2016

$ 1,174

$ 722

$ 19

$ 25

$ (55,228,617)

$ (2,386,356)

$ (1,717,321)

$ (2,151,763)

Basic loss per share

$ (0.03)

$ (0.01)

$ (0.01)

$ (0.01)

Fully diluted loss per share

$ (0.03)

$ (0.01)

$ (0.01)

$ (0.01)

5.3

Dividends

There are no restrictions on the Company’s ability to pay dividends. The Company has never declared or
paid cash dividends on the Common Shares. Any future dividend payment will be made at the discretion of
the board of directors, and will depend on the Company’s financial needs to fund its research projects and
its future growth, and any other factor that the board deems necessary to consider in the circumstances.
5.4

Foreign GAAP

The financial statements for the Company are prepared in accordance with IFRS.
6.0
6.1 – 6.14

MANAGEMENT’S DISCUSSION AND ANALYSIS

Annual MD&A

Please see the Company’s Management Discussion and Analysis for the year ended December 31, 2017 as
filed on SEDAR on February 28, 2018 and are attached as Schedule “A”.
6.15 – 6.21

Interim MD&A

Please see the Company’s Management Discussion and Analysis for the nine months ended September 30,
2017 as filed on SEDAR on November 3, 2017 and are attached as Schedule “B”.
7.0
7.1

MARKET FOR SECURITIES

Listings

The Company is also listed on OTC.QB.
8.0
8.1

CONSOLIDATED CAPITALIZATION

Consolidated Capitalization

The following table sets forth the capitalization of the Company as of the date hereof:
Security

Authorized

Outstanding as at the date hereof

-9Common Shares
Unlimited
Stock Options(1)
40,625,466
Warrants(2)
138,633,093
Broker Warrants(3)
3,649,200
Notes:
(1)
Exercisable at prices ranging from $0.08 to $0.18 per share.
(2)
Exercisable at prices ranging from $0.08 to $0.18 per share.
(3)
Exercisable at $0.19 per share.
9.0

406,254,656
33,900,000
138,633,093
3,649,200

STOCK OPTIONS TO PURCHASE SECURITIES

There are currently 33,900,000 stock options outstanding under the Plan, and 6,725,466 options are
available to be granted under the Plan. The details of the stock options granted under the Plan that remain
outstanding are as follows:
Name and Position

Common Shares
Under Option

Exercise Price Range
(per Common Share)

Expiry Date

15,650,000

$0.08-$0.18

January 10, 2021 – January 23, 2023

Former Directors

3,500,000

$0.08-$0.18

June 6, 2021

Director who is also a
Senior Officer

5,600,000

$0.08-$0.18

January 10, 2021 – January 23, 2023

Senior Officers

1,950,000

$0.08-$0.18

February 14, 2020 – January 23, 2023

Employee

2,250,000

$0.08-$0.18

February 14, 2020 – January 23, 2023

4,950,000

$0.08-$0.18

March 31, 2018 – January 23, 2023

Directors

Consultant
TOTAL

33,900,000

10.0
10.1

DESCRIPTION OF SECURITIES

General

The Company is authorized to issue an unlimited number of Common Shares, of which as at February 28,
2018 there were 406,254,656 issued and outstanding Common Shares. Holders of Common Shares are
entitled to receive notice of any meetings of shareholders of the Company, and to attend and to cast one
vote per Common Share held at all such meetings. Holders of Common Shares do not have cumulative
voting rights with respect to the election of directors and, accordingly, holders of a majority of the Common
Shares entitled to vote in any election of directors may elect all directors standing for election. Holders of
Common Shares are entitled to receive on a pro rata basis such dividends, if any, as and when declared by
the Company’s board of directors at its discretion from funds legally available therefor, and upon the
liquidation, dissolution or winding up of the Company are entitled to receive on a pro rata basis the net
assets of the Company after payment of debts and other liabilities, in each case subject to the rights,
privileges, restrictions and conditions attaching to any other series or class of shares ranking senior in
priority to or on a pro rata basis with the holders of Common Shares with respect to dividends or liquidation.
The Common Shares do not carry any pre-emptive, subscription, redemption or conversion rights, nor do
they contain any sinking or purchase fund provisions.
10.2 - 10.6

Miscellaneous Securities Provisions

None of the matters set out in Sections 10.2 to 10.6 of CSE Form 2A are applicable to the Company’s
securities.

- 10 10.7 Prior Sales
During the twelve months period ended December 31, 2017, the Company issued the following common
shares
•
•
•
•

On December 27, 2017, the Company issued 100,000 shares at $0.08 for gross proceeds of $8,000
pursuant to the exercise of warrants.
On December 12, 2017, the Company issued 1,488,571 shares at $0.08 for gross proceeds of $119,086
pursuant to the exercise of warrants.
On December 11, 2017, the Company issued 100,000 shares at $0.08 for gross proceeds of $8,000
pursuant to the exercise of stock options.
On June 27 and June 28, 2017, the Company issued an aggregate of 16,738,808 units pursuant to a nonbrokered offering at CAD$0.05 per unit for gross proceeds of CAD$836,940. Each unit consists of one
common share of the Company and one common share purchase warrant. Each whole warrant entitles
the holder to acquire one common share of the Company for CAD$0.08 per share until June 28, 2018,
provided that if, at any time after the date which is four months and one day following the closing date,
the volume weighted average price of the common shares is equal to or exceeds CAD$0.18 for 20
consecutive trading days, the Company may accelerate the expiry date of the warrants, in which event
the warrants will expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a
press release by the Company announcing the Accelerated Expiry Date. The Company paid finder’s
fees to certain qualified eligible persons assisting the Company in the offering in the aggregate amount
of CAD$14,000 and issued 280,000 broker warrants entitling the broker to acquire one Common Share
for a period of 12 months at an exercise price equal to CAD$0.06.

•

On May 3, 2017, the Company issued 785,089 shares at CAD$0.065 for gross proceeds of CAD$51,031
pursuant to the exercise of broker warrants.

•

On April 5, 2017, the Company issued 31,500 shares at CAD$0.065 for gross proceeds of CAD$2,048
pursuant to the exercise of broker warrants.

•

On March 1, 2017, the Company issued 6,573,333 units pursuant to a non-brokered offering at
CAD$0.105 per unit for gross proceeds of CAD$690,200. Each unit consists of one common share of
the Company and one-half common share purchase warrant. Each warrant entitles the holder to acquire
one common share of the Company for CAD$0.16 per share until March 1, 2018, provided that if, at
any time after the date which is four months and one day following the closing date, the volume
weighted average price of the common shares is equal to or exceeds CAD$0.21 for 18 consecutive
trading days, the Company may accelerate the expiry date of the warrants, in which event the warrants
will expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a press release
by the Company announcing the Accelerated Expiry Date. The Company paid finder’s fees to certain
qualified eligible persons assisting the Company in the offering in the aggregate amount of CAD$504.

•

On January 24, 2017, the Company issued 200,000 shares at CAD$0.08 for gross proceeds of
CAD$16,000 pursuant to the exercise of warrants.

10.8 Stock Exchange Price
The Common Shares of the Issuer are listed on the CSE under the symbol “BLGV”. Prior to November
23, 2017, the Company’s securities traded on the TSX under the symbol “ICP”. The following table sets
forth the high, low and closing prices and volumes of the Common Shares as traded on the TSX and CSE
for the periods indicated:

- 11 Period
Quarter ended December 31, 2017
Quarter ended September 30, 2017
Quarter ended June 30, 2017
Quarter ended March 31, 2017
Quarter ended December 31, 2016
Quarter ended September 30, 2016
Quarter ended June 30, 2016
Quarter ended March 31, 2016

High
$0.17
$0.05
$0.115
$0.12
$0.14
$0.15
$0.085
$0.065

11.0
11.1

Low
$0.015
$0.015
$0.045
$0.085
$0.08
$0.065
$0.045
$0.045

Close
$0.16
$0.02
$0.05
$0.09
$0.085
$0.12
$0.065
$0.055

Total Volume
289,153,458
47,115,005
18,066,378
11,397,999
11,406,381
13,844,440
34,564,273
5,024,368

ESCROWED SECURITIES

Escrow of Principal’s Securities

No Shares are currently subject to escrow.
12.0

PRINCIPAL SHAREHOLDERS

To the knowledge of the directors and officers of BLGV, as of the date hereof, no shareholder beneficially
owns or exercises control or direction over BLGV Shares carrying more than 10% of the votes attached to
such shares.

13.0
13.1 – 13.5

DIRECTORS AND OFFICERS

Directors and Officers

The names, positions or offices held with the Company, province/state and country of residence of each
director and executive officer of the Company as at February 28, 2018 are set forth below. In addition,
principal occupations of each of the Company’s directors and executive officers within the five preceding
years.
As of February 28, 2018, directors and executive officers of the Company, as a group, beneficially owned,
directly or indirectly, or exercised control or direction over 14,722,106 common shares of the Company,
representing approximately 3.6% of all issued and outstanding common shares.
Each of the directors of the Company will hold office until the next annual meeting of shareholders and
until such director’s successor is elected and qualified, or until the director’s earlier death, resignation or
removal. Typically, on an annual basis after the annual general meeting of the Company, the directors pass
resolutions to appoint officers and committees.

Name and Municipality
of Residence
Mehdi Azodi(3)(5)
Ontario, Canada

Position
Chief Executive
Officer

Honourable Pierre Pettigrew Director
P.C.(1)(3)

Principal Occupation and Positions
Held During the Last 5 Years
Chief Executive Officer of the
Company (2016 to present). Director,
Investor Relations of the Company
(2013-2016).
Executive Advisor, International at
Deloitte & Touche LLP (2006 to
present).

Number and Percentage of PostBLGV Shares Owned,
Beneficially Held or Controlled

11,031,630 / 2.72%

1,393,750 / 0.34%

- 12 Ontario, Canada
Ernest Angelo Jr. (1)(3)
Texas, U.S.A.

Director

Knute H. Lee Jr. (3)(4)
New Mexico, U.S.A

Director

John Stubbs (1)(2)
Winchester, United
Kingdom

Chairman and
Director

Kevin Strong
Manitoba, Canada

Chief Financial
Officer

Self-employed petroleum engineer
(1964 to present). Managing Partner of
Discovery Exploration, an oil and gas
investment company (1975 to present).
Independent landman and owner of
KHL Inc., an oil and gas company
(1985 to present).
Non-Executive Corporate Director,
Lydian International Limited (2016 to
present), and Alloycorp Mining Inc.
(2014 to 2016), Senior Advisor,
McKinsey and Company (2014 to
2017), VP Projects, BHP Billiton (2011
to 2014) Upstream VP, British Gas
Australia (2007 to 2011)
Chief Financial Officer of the Company
(2008-2015) (2016-present)

887,500 / 0.22%
NIL
360,000 / 0.09%

1,099,226 / 0.27%

Notes:
(1) Member of the Audit, Disclosure and Finance Committee.
(2) Chair of the Audit, Disclosure and Finance Committee.
(3) Member of the Nominating, Governance and Compensation Committee.
(4) Chair of the Nominating, Governance and Compensation Committee.
(5) Sponsor of Safety and Stakeholder Management

13.6 Corporate Cease Trade Orders or Bankruptcies
No director or executive officer of the Company is, as of the date hereof, or was within ten years before the
date hereof, a director, chief executive officer or chief financial officer of any company (including the
Company), that:
(a)

(b)

was subject to a cease trade order, an order similar to a cease trade order, or an order that
denied the relevant company access to any exemption under securities legislation, that was
in effect for a period of more than 30 consecutive days that was issued while the director or
executive officer was acting in the capacity as director, chief executive officer or chief
financial officer; or
was subject to a cease trade order, an order similar to a cease trade order, or an order that
denied the relevant company access to any exemption under securities legislation, that was
in effect for a period of more than 30 consecutive days, that was issued after the director or
executive officer ceased to be a director, chief executive officer or chief financial officer
and which resulted from an event that occurred while that person was acting in the capacity
as director, chief executive officer or chief financial officer.

13.7 Penalties and Sanctions
No director or executive officer of the Company, or a shareholder holding a sufficient number of securities
of the Company to affect material the control of the Company, has been subject to:
(a)

(b)

any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority; or
any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable investor in making an investment decision.
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No director or executive officer of the Company, or a shareholder holding a sufficient number of securities
of the Company to affect materially the control of the Company:
(a)

(b)

13.9

is, as of the date hereof, or has been within the ten years before the date hereof, a director
or executive officer of any company (including the Company) that, while that person was
acting in that capacity, or within a year of that person ceasing to act in that capacity, became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold its assets; or
has, within the ten years before the date hereof, become bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of the director, executive officer or
shareholder.

Conflicts of Interest

Circumstances may arise where officers or members of the board of directors of the Company are directors
or officers of corporations that are in competition to the interests of the Company. No assurances can be
given that opportunities identified by such board members will be provided to the Company. Pursuant to
the CBCA, directors who have an interest in a proposed transaction upon which the board of directors is
voting are required to disclose their interests and refrain from voting on the transaction. See also “Risk
Factors – Potential Conflicts of Interest.”
13.10 Other Reporting Issuer Experience
The following directors, officers or promoters of the BLGV or directors or officers of the BLGV are, or
within the past five (5) years have been, directors, officers or promoters of the following reporting issuers:
Name
John Stubbs
Honourable Pierre Pettigrew P.C.

Issuer
Lydian International Limited (since 2016)
Black Iron Inc. (since 2010)
Sulliden Mining Capital Ltd. (since 2014)
Blue Sky Energy Inc. (since 2017)
Africa Gold Group (since 2017)
Troilus Gold Corp (since 2017)

13.11 Management
The following sets out biographical information on each of the current directors and executive officers of
the Company:
John Stubbs
Mr. Stubbs is a chemical engineer with over 40 years of experience in the natural resources sector
spanning all aspects of project management including development, execution, assurance,
commissioning and operations. Mr. Stubbs completed a three-year contract in 2014 with BHP
Billiton as Vice President, Projects, responsible for the development of the Jansen Potash Mine.
From 2007 to 2011, Mr. Stubbs worked for British Gas as Development Manager for the
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for the upstream element of the LNG Project on Curtis Island in Australia. Mr. Stubbs held various
senior leadership and project management positions during his 31 years with Royal Dutch Shell
from 1976 to 2007 which included the delivery of several mega projects. Mr. Stubbs served as a
Senior Advisor with the Capital Productivity Practice within McKinsey and Company's offices in
the UK and Canada from 2014 to 2017. Mr. Stubbs currently serves on the board of directors of
Lydian International Limited and has served on the board of directors of other public companies.
Mr. Stubbs’ principal occupation is as a Non-Executive Director.
Mehdi Azodi
Mehdi Azodi is President and Chief Executive Officer of Belgravia Capital International Inc. Mr. Azodi
joined the Company in 2013 with the primary focus of leading BLVG’s Corporate Development team. Since
that time, he has taken on a progressive direct responsibility for all facets of the business and restructuring
the Company in order to finance and operate the entity. Mr. Azodi was appointed Chief Executive Officer
in May 2016. Mr. Azodi has over 15 years’ experience in the capital and commodities markets. Previous
positions include a NYSE listed company, a bank owned brokerage firm in Canada and an international
asset management firm.
Knute H. Lee Jr.
Mr. Lee has been a member of the American Association of Professional Landmen (AAPL) Board of
Directors for 34 years. He has earned the AAPL Certified Professional Landman (CPL) designation and
served as President of AAPL in 2006. Mr. Lee has also served on numerous boards of directors, including
Santa Fe Trust, Zia Title, New Mexico Fellowship of Christian Athletes, Hoffmantown Church and the New
Mexico Baptist Foundation. He has worked extensively in the oil and gas and mining industries, and is
currently a director of the Independent Petroleum Association of New Mexico and the Mountain States Lega
Foundation. He is also a Trustee for the Rocky Mountain Legal Foundation. Mr. Lee is owner of KHL Inc.,
an oil and gas company, and a Principal in Westward Energy.
Honourable Pierre Pettigrew P.C.
Mr. Pettigrew holds a Bachelor of Arts in Philosophy from the University of Quebec at TroisRivieres and a Masters in Philosophy in International Relations from Balliol College at Oxford
University. He is the former Minister of International Cooperation, of Human Resources
Development, of International Trade, of Health of Intergovernmental Affairs, of Official
Languages and of Foreign Affairs in Canada. The Honourable Mr. Pettigrew is currently the
Executive Advisor of Deloitte & Touche LLP, Canada since 2006. Pierre has also been appointed
Special Envoy of the Government of Canada for the Canada-European Union Trade agreement.
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Mr. Angelo holds a Bachelor of Science in Petroleum Engineering from Louisiana State University. He is
a member of the Society of Petroleum Engineers and the Texas Society of Professional Engineers. Mr.
Angelo is currently a Managing Partner of Discovery Exploration, an oil and gas investment company. Mr.
Angelo has a distinguished public service career and was appointed to the National Petroleum Council. Mr.
Angelo was Permian Basin Engineer of the Year in 1973 and received the National Public Service Award
from the Society of Petroleum Engineers in 1996. Mr. Angelo has received the John Ben Sheppard
Leadership Foundation Texas Leader Award. He was elected Mayor of Midland, Texas in 1972 and served
four terms. He was appointed by Governor George W. Bush to the Texas Parks and Wildlife Commission
in March 1996 and served as Vice Chairman of the Commission for nearly three years. Mr. Angelo was
appointed by Governor Rick Perry to the Public Safety Commission in January 2005 and subsequently
became Chairman of the Commission. He retired from the Public Safety Committee in 2008.
Kevin Strong
Mr. Strong has a Bachelor of Commerce (Honours) degree and has a CPA, CGA designation as well as a
Canadian Investment Manager designation. Mr. Strong is experienced in the areas of finance, accounting,
human resources, business planning, business development, compliance and corporate governance. From
2008 to 2015, Kevin was the Chief Financial Officer, Vice President of Administration and Corporate
Secretary of the Company and rejoined BLGV in 2016 as its CFO. From 2015 to 2017, he was a Controller
in the insurance industry. Prior to that, he was the CFO of several other public and private companies in
the resource and agricultural technology sectors. For 8 years prior to that, Mr. Strong was the regional
manager for the TSX Venture Exchange responsible for Manitoba and Saskatchewan. Mr. Strong has served
as a Director on the boards of public, private and non-profit companies and has served as the Audit
Committee chairman and Governance Committee chairman of a public company. He was previously a
member of the Manitoba Premier's Economic Advisory Council.
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CAPITALIZATION

Issued Capital
Number of
Securities
(non-diluted)

Number of
Securities
(fully-diluted)

% of Issued
(non-diluted)

% of Issued
(fully-diluted)

Total Outstanding (A)

406,254,656

582,436,949

100

100

Held by Related Persons or
employees of the Issuer or
Related Person of the Issuer, or
by persons or companies who
beneficially own or control,
directly or indirectly, more than a
5% voting position in the Issuer
(or who would beneficially own
or control, directly or indirectly,
more than a 5% voting position in
the Issuer upon exercise or
conversion of other securities

51,368,786

61,737,714

21.66

21.07

Public Float
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Total Public Float (A – B)

185,783,789

231,241,035

78.34

78.93

0

0

0

0

185,783,789

231,241,035

78.34

78.93

Freely-Tradeable Float
Number of outstanding securities
subject to resale restrictions,
including restrictions imposed by
pooling or other arrangements or
in a shareholder agreement and
securities held by control block
holders (C)
Total Tradeable Float (A – C)

Public Securityholders (Registered)(1)
Class of Security: Common Shares
Size of Holding
Number of Holders
5
1 - 999 securities
2
1,000 – 1,999 securities
2
2,000 – 2,999 securities
3,000 – 3,999 securities
4,000 – 4,999 securities
20
5,000 or more securities
29

Total Number of Securities
1,750
2,576
4,500
19,353,884
19,362,709

Note:
(1)
Excludes 186,759,915 shares registered to CDS&CO
Public Securityholders (Beneficial)
Class of Security: Common Shares
Size of Holding

Number of Holders
87

Total Number of Securities
3,981

100 – 499 securities

485

116,865

500 – 999 securities

419

260,100

1,000 – 1,999 securities

747

901,278

2,000 – 2,999 securities

518

1,158,452

3,000 – 3,999 securities

411

1,032,545

4,000 – 4,999 securities

204

854,430

5,000 or more securities

2,075

184,977,467

4,946

189,305,118(1)

1 – 99 securities

Unable to Confirm
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(1)
This number is higher than the shares registered to the CDS&CO position since brokers did not update
their positions.
Non-Public Securityholders (Registered)(1)
Class of Security: Common Shares
Size of Holding
Number of Holders
1 – 99 securities

Total Number of Securities
-

100 – 499 securities

-

-

500 – 999 securities

-

-

1,000 – 1,999 securities

-

-

2,000 – 2,999 securities

-

-

3,000 – 3,999 securities

-

-

4,000 – 4,999 securities

-

-

5,000 or more securities

4

31,029,650

Note:
(1)
Excludes 186,759,915 shares registered to CDS&CO.
(2)
Actually 4 registered positions for 3 non-public security holders.

14.2

The following table provides the details for securities of the Issuer that are convertible or
exchangeable into Common Shares of the Issuer:
Security
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Stock Options
Warrants
Warrants
Warrants
Broker Warrants

Number Outstanding
200,000
200,000
250,000
500,000
350,000
200,000
9,900,000
1,000,000
250,000
100,000
9,100,000
300,000
3,900,000
7,650,000
264,285
4,378,808
133,990,000
3,649,200
176,182,293

Details
Exercisable at $0.08 until Mar. 31/2018
Exercisable at $0.09 until Mar. 31/2018
Exercisable at $0.12 until Nov.14/2019
Exercisable at $0.10 until Nov.24/2019
Exercisable at $0.10 until Feb.14/2020
Exercisable at $0.10 until Mar.1/2020
Exercisable at $0.18 until Jan. 10/2021
Exercisable at $0.18 until Jan. 16/2021
Exercisable at $0.14 until Jan. 30/2021
Exercisable at $0.13 until Feb. 9/2021
Exercisable at $0.08 until Jun. 6/2021
Exercisable at $0.08 until Jul. 12/2021
Exercisable at $0.10 until Feb.14/2022
Exercisable at $0.14 until Jan. 23/2023
Exercisable at $0.08 until Mar.1/2018
Exercisable at $0.08 until Jun.28/2018
Exercisable at $0.18 until Jan.10/2019
Exercisable at $0.19 until Jan.10/2019
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EXECUTIVE COMPENSATION

Compensation of Executive Officers

Please see attached as Schedule “C”.
16.0

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

The following tables outlined amounts owed to the Company by its directors and executive officers.
AGGREGATE INDEBTEDNESS ($)
Purpose
To the Issuer or To Another
its Subsidiaries Entity
(a)
(b)
(c)
Share
purchases
Other
$106,749
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS UNDER (1) SECURITIES
PURCHASE AND (2) OTHER PROGRAMS
Financially
Assisted
Securities
Amount
Purchases
Forgiven
Largest Amount
During
During
Outstanding
[Most
[Most
During [Most
Amount
Recently
Recently
Name
Recently
Outstanding as
Completed
Completed
and
Involvement
Completed
at [the date of the Financial
Financial
Principal of Issuer or
Financial Year]
Form]
Year]
Security for
Year]
Position
Subsidiary
($)
($)
(#)
Indebtedness
($)
(a)
(b)
(c)
(d)
(e)
(f)
(g)
Securities Purchase Programs

Other Programs
Mehdi
CEO and
Azodi
Director
Knute
Director
Lee

$100,000

$100,000

0

$6,749

$6,749

0

17.0
17.1

RISK FACTORS

Risk Factors relating to its business

The following discussion summarizes the principal risk factors that apply to the Company’s business and
that may have a material adverse effect on its business, financial condition and results of operations, or the
trading price of the Common Shares.
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The Company has a limited history of operations and no material earnings to date and there can be no
assurance that its business will be successful or profitable.
No History of Operations
The Company has sold its interest in the Ochoa Project and is moving to diversity it business, there can be
no guarantee that the proposed business model will be successful or will generate revenue.
Contingent Payments
Pursuant to the terms of the Definitive Agreement with respect to the sale of the Ochoa Project, U$12.2
million is to be paid to the Company by way of Royalties generated on the sale of water and mineral
resources on the Ochoa Project. There can be no guarantee that the water and mineral resources on the
Ochoa Project will ever be monetized activities will limit the Company’s available capital.
Acquisition and Integration Risks
As part of its business strategy, Belgravia Capital has sought and will continue to seek new development
opportunities. In pursuit of such opportunities, we may fail to select appropriate acquisition candidates or
negotiate acceptable arrangements, including arrangements to finance acquisitions or integrate the acquired
businesses and their personnel into Belgravia Capital. The Company cannot assure that it can complete any
acquisition nor business arrangement that it pursues, or is pursuing, on favourable terms, if at all, or that any
acquisition or business arrangement completed will ultimately benefit its business. Such acquisitions may
be significant in size, may change the scale of the Company’s business and may expose the Company to
new geographic, political, operating, or financial risks. Further, any acquisition the Company makes will
require a significant amount of time and attention of the Belgravia Capital management. In addition, the
Company may need additional capital to finance an acquisition. Debt financing related to any acquisition
may expose the Company to the risks related to increased leverage, while equity financing may cause
existing shareholders to suffer dilution. There can be no assurance that any businesses or assets acquired in
the future will prove to be profitable or that the Company will identify all potential liabilities during the
course of due diligence. Any of these factors could have a material adverse effect on the Company’s
business, expansion, and financial condition.
Investment Risk
Investment risk is the level of uncertainty that any particular financial investment’s value will achieve
expected returns as a result of changes in market conditions. Those changes may be caused by factors
specific to the individual investment or factors affecting all investments traded in the market. Investment
risk includes the risk that the fair value or future cash flows of a financial investment will fluctuate because
of changes in the market interest rates. Other aspects of investment risk include the risk of unexpected loss
arising if a counterpart, with which the Company has entered into transactions, fails to meet its contractual
obligations or the risk that the Company has entered into an investment that cannot be closed out quickly.
Such factors that affect investment risk are outside the Company’s control, and the Company limits
investment risk by limiting its investment exposure and being selective of investments.
Joint Ventures
The Company is pursuing and may enter into business arrangements or joint ventures in the future with third
parties. Belgravia Capital’s interest in any future partnership or joint venture is subject to the risks normally
associated with joint ventures including disagreement with joint venture partners on the management of the
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venture properties; inability of joint venture partners to meet their obligations to the joint venture or third
parties; and litigation between joint venture partners regarding joint venture matters. The existence or
occurrence of one or more of these circumstances or events could have a material adverse impact on the
Company’s profitability or the viability of its interests held through joint ventures, which could have a
material adverse impact on the Company’s finance cash flows, earnings, and financial condition.
Portfolio Exposure
Given the nature of the Company’s proposed business model, its results of operations and financial condition
will be at least partially dependent upon the value of the shares of entities in which it has an interest.
Initially, the Company’s activities will be focused in a only a few sectors. There are various factors that
could have a negative impact on the Company’s performance. Investments made in other entities with a
limited history of operations may never generate positive cash flow or any return for the Company or it may
take much longer than anticipated for the business to develop. This can create uncertainty around the timing
and amount of revenue that can be generated from entities in which the Company has an interest.
Illiquid Securities
The Company may acquire minority interests in private companies. Investments in private companies
cannot be resold without ensuring compliance with applicable securities laws and there is a limited market
in which to sell these types of investments. This illiquidity will make it difficult for the Company to quickly
dispose of investments that no longer meet its business objectives or which have been adversely impacted
by changing market conditions.
Non-Controlling Interests
The Company may take minority interests in various entities that it will not control. Any minority interest
is subject to a risk that the entity may make business, financial or management decisions with which the
Company does not agree. This could negatively impact that value of the Company’s investment in such
entities as well as impact the Company’s results of operations.

Environmental Regulation and Risks
Various aspects of the Company’s or entities in which it has an interest may be subject to environmental
regulation in the various jurisdictions in which it operates. Environmental legislation is evolving in a manner
which will require stricter standards and enforcement, increased fines and penalties for non-compliance,
and a heightened degree of responsibility for companies and their officers, directors and employees. To the
extent such approvals are required and not obtained, the Company may be curtailed or prohibited from
continuing its operations. Failure to comply with applicable laws and regulations may result in enforcement
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease
or be curtailed, and may include corrective measures requiring capital expenditures, installation of
additional equipment, or remedial actions. Amendments to current environmental laws and regulations
impacts the Company’s business model, or more stringent implementation thereof, could have a material
adverse impact on the Company and cause increases in expenses, capital expenditures or
operating/production costs.
Requirement for Permits and Licenses
Some of the Company’s operations may require it to obtain licences, permits, and in some cases, renewals
of existing licences and permits from applicable authorities. The Company believes that it currently holds
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under applicable laws and regulations and also believes that it is complying in all material respects with the
terms of such licences and permits. However, the Company’s ability to obtain, sustain or renew any such
licences and permits on acceptable terms is subject to changes in regulations and policies and to the
discretion of the applicable authorities or other governmental agencies in foreign jurisdictions. The failure
to obtain such permits or licenses, or delays in obtaining such permits or licenses, could increase the
Company’s costs and delay its activities, and could adversely affect the business or operations of the
Company. Government approvals, approval of members of surrounding communities and permits and
licenses are currently and will in the future be required in connection with the operations of the Company.
To the extent such approvals are required and not obtained, the Company may be curtailed or prohibited
from proceeding with planned exploration or development of exploration and evaluation assets.
Government Regulation
The activities that may be undertaken by the Company are subject to various laws governing the Company’s
business investments, taxes, labour standards and occupational health. Activities may also be affected in
varying degrees by government regulations with respect to, but not limited to, restrictions on price controls,
export controls, currency availability, foreign exchange controls, income taxes, delays in obtaining or the
inability to obtain necessary permits, limitations on foreign ownership, expropriation of property, ownership
of assets, environmental legislation, labour relations, limitations on repatriation of income and return of
capital, high rates of inflation and increased financing costs, safety. This may affect the Company’s ability
to implement its business model.
No assurance can be given that new rules and regulations will not be enacted or that existing rules and
regulations will not be applied in a manner which could limit or curtail the Company’s business model.
Amendments to current laws and regulations could have a substantial adverse impact on the Company.
Risks Associated with the Cannabis Industry
The Company expects to develop products to be used to assist in the growing of cannabis plants. As a result,
the Company is indirectly impacted by risks specific to the Cannabis industry. The Company will only
supply to growers who can legally grow cannabis plants in their jurisdiction. The legality of the production,
extraction, distribution and use of cannabis differs among different jurisdictions. Changes in laws that
restrict the growing of cannabis would have an adverse impact on the Company’s market for its fertilizer
products. There can be no assurance that laws in Canada and state laws in the United States legalizing and
regulating the sale and use of cannabis will not be repealed or overturned, or that local government
authorities will not limit the applicability of state laws within their respective jurisdictions. Local
regulations restricting the distribution of cannabis products would have an adverse impact on growers and
therefore on the Company.
In addition, the legal cannabis industry in North America is at an early stage of development. Cannabis has
been, and will continue to be a controlled substance for the foreseeable future. Consumer perceptions
regarding the legality, morality, consumption, safety, efficacy, and quality of cannabis are mixed and
evolving. A negative shift in consumer perceptions on the use of cannabis products would have a
detrimental impact on the Company’s business as less cannabis is grown and therefore there is a reduced
need for the products marketed by the Company or its investees.
Political Risks
Future political actions cannot be predicted and may adversely affect the Company. Changes, if any, in
mining or investment policies or shifts in political attitude in the countries in which the Company holds
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financial condition.
Key Executives
The Company is dependent upon the services of key executives, including the directors of the Company,
and will be dependent on a small number of highly skilled and experienced executives and personnel. Due
to the relatively small size of the Company, the loss of these persons or the inability of the Company to
attract and retain additional highly-skilled employees may adversely affect its business and future
operations.
Potential Conflicts of Interest
There are potential conflicts of interest to which some of the Company’s directors and officers will be
subject in connection with its operations. Some of the directors and officers are engaged and will continue
to be engaged in the search of mineral resource interests on their own behalf and on behalf of other
companies, and situations may arise where the directors and officers will be in direct competition with the
Company. Conflicts of interest, if any, which arise will be subject to and be governed by procedures
prescribed by the CBCA which require a director or officer of a corporation who is a party to or is a director
or an officer of or has a material interest in any person who is a party to a material contract or proposed
material contract with the Company to disclose his interest and to refrain from voting on any matter in
respect of such contract unless otherwise permitted under the CBCA. Any decision made by any of such
directors and officers involving the Company should be made in accordance with their duties and obligations
to deal fairly and in good faith with a view to the Company’s best interests and its shareholders.
Labour and Employment Matters
While the Company has good relations with its employees, these relations may be impacted by changes in
the scheme of labour relations which may be introduced by the relevant governmental authorities in whose
jurisdictions it carries on business. Adverse changes in such legislation may have a material adverse effect
on the Company’s business, results of operations and financial condition.
Difficulties in Effecting Service of Process
It may be difficult to effect service of process on the Company’s directors, officers and others, from time to
time, to the extent that they reside outside of Canada. Three of the Company’s directors currently reside
outside of Canada. Substantially all of the assets of these persons are located outside of Canada. It may also
not be possible to enforce against certain of the Company’s directors, officers, and experts, judgments
obtained in Canadian courts predicated upon the civil liability provisions of applicable securities laws in
Canada, to the extent that such persons reside outside of Canada.
Competition
The Company will compete with other entities for potential investment targets. Many of these companies
have greater financial resources, operational experience and technical capabilities than the Company. As a
result of this competition, the Company may be unable to maintain or acquire attractive assets on terms it
considers acceptable or at all. Consequently, the consolidated revenues, operations and financial condition
of the Company could be materially adversely affected. Advanced and sustained marketing effort and sales
strategy will be necessary to position as a premium brand fertilizer.
Litigation
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merit. Like most companies, the Company is subject to the threat of litigation and may be involved in
disputes with other parties in the future which may result in litigation or other proceedings. The results of
litigation or any other proceedings cannot be predicted with certainty. If the Company is unable to resolve
these disputes favorably, it could have a material adverse effect on our financial position, results of
operations or the Company’s property development.
Insurance and Uninsured Risks
The Company’s business is subject to a number of risks and hazards generally, including adverse
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological
conditions, ground or slope failures, cave-ins, changes in the regulatory environment and natural phenomena
such as inclement weather conditions, floods and earthquakes. Such occurrences could result in damage to
assets or facilities, personal injury or death, environmental damage to assets of the Company or others,
monetary losses and possible legal liability. Although the Company may maintain insurance to protect
against certain risks in such amounts as it considers to be reasonable, its insurance will not cover all the
potential risks associated with a mining Company’s operations. The Company may also be unable to
maintain insurance to cover these risks at economically feasible premiums. Insurance coverage may not be
available or may not be adequate to cover any resulting liability. Moreover, insurance against risks such as
environmental pollution or other hazards is not generally available to the Company on acceptable terms.
The Company might also become subject to liability for pollution or other hazards which it may not be
insured against or which the Company may elect not to insure against because of premium costs or other
reasons. Losses from these events may cause the Company to incur significant costs that could have a
material adverse effect upon its business, consolidated financial performance and results of operations.
Dividend Policy
The Company has not paid dividends on the Common Shares to date. Payment of any future dividends, if
any, will be at the discretion of the Company’s board of directors after taking into account many factors,
including the Company’s consolidated operating results, financial condition, and current and anticipated
cash needs.
Potential Volatility of Market Price of Common Shares
Securities of various publicly listed companies have, from time to time, experienced significant price and
volume fluctuations unrelated to the operating performance of particular companies. These broad market
fluctuations may adversely affect the market price of the Common Shares. In addition, the market price of
the Common Shares is likely to be highly volatile. Factors such as the average volume of shares traded,
announcements by competitors, changes in stock market analyst recommendations regarding the Company
and general market conditions and attitudes affecting other exploration and mining companies may have a
significant effect on the market price of the Company’s shares. Moreover, it is likely that during future
quarterly periods, the Company’s results and exploration activities may fluctuate significantly or may fail
to meet the expectations of stock market analysts and investors and, in such event, the market price of the
Common Shares could be materially adversely affected. In the past, securities class action litigation has
often been initiated following periods of volatility in the market price of a company’s securities. Such
litigation, if brought against the Company, could result in substantial costs and a diversion of management’s
attention and resources, which could have a material adverse effect on the Company’s business, financial
position and results of operations.
Future Sales of Common Shares by Existing Shareholders
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decrease the trading price of the Common Shares and could impair the Company’s ability to raise capital
through future sales of Common Shares. The Company has previously completed private placements at
prices per share which may be, from time to time, lower than the market price of the Common Shares.
Accordingly, a significant number of the Company’s shareholders at any given time may have an investment
profit in the Common Shares that they may seek to liquidate.
Global Financial Conditions
Financial markets globally have been subject to increased volatility. Access to financing has been negatively
impacted by liquidity crises and uncertainty with respect to sovereign defaults throughout the world. These
factors may impact the ability of the Company to secure financing in the future and, if obtained, on terms
favorable to the Company. If these levels of volatility and market turmoil continue, the Company may not
be able to secure appropriate debt or equity financing, any of which could affect the trading price of the
Company’s securities in an adverse manner.
Additional Capital
The Company’s business activities in the future, may require substantial additional financing. Failure to
obtain sufficient financing may result in a delay or indefinite postponement of acquisitions or the
development of accrued interests. Additional financing may not be available when needed. Even if such
additional financing is available, the terms of the financing might not be favorable to the Company and
might involve substantial dilution to existing shareholders or sale of other disposition of an interest in any
of the Company’s assets. Failure to raise capital when needed could have a material adverse effect on the
Company’s business, financial condition and results of operations.
Equity Price Risk
The Company holds investments in private and public traded equity securities. Market prices for equity
securities are subject to fluctuation and consequently the amount realized in the subsequent sale of an
investment may significantly differ from the reported market value.
Significant Shareholders
As of the date hereof, Yara indirectly owns, and controls, an aggregate of 30,129,870 Common Shares,
representing approximately 7.43% of the current issued and outstanding Common Shares. Yara has a preemptive right to maintain its pro rata percentage of the Common Shares. Accordingly, subject to applicable
law and the fiduciary duty of the Company’s directors and officers, Yara may be able to exercise significant
influence over all matters requiring shareholder approval without the consent of its other shareholders,
including the election of directors and approval of significant corporate transactions. This may have an
adverse effect on the market price or value of the Common Shares.
Exchange Rate Fluctuations
Exchange rate fluctuations may affect the costs that the Company incurs in its operations. Potash and other
minerals are generally sold in U.S. dollars and the Company’s costs are incurred principally in U.S. dollars.
The appreciation of non-U.S. dollar currencies against the U.S. dollar can increase the cost of mineral
exploration and production in U.S. dollar terms.
Hedging

- 25 The Company does not have any producing properties and, therefore, does not have a hedging policy and
has no current intention of adopting such a policy. Accordingly, the Company has no protection from
declines in mineral prices or exposure to foreign currency risk.

18.0

PROMOTERS

Mehdi Azodi may be considered a promoter of BLGV. He has been and is currently involved in seeking
new business opportunities and investors.
19.0
19.1

LEGAL PROCEEDINGS

Material legal proceedings

There are currently no outstanding legal proceedings.
19.2

Regulatory actions

There are none.
20.0

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

No director or executive officer of the Issuer or any person or company that is the direct or indirect beneficial
owners of, or who exercises control or direction over, more than 10 percent of any class of the Issuer’s
outstanding voting securities, or an associate or affiliate of any persons or companies referred to in this
paragraph, has any material interest, direct or indirect, in any transaction within the three years before the
date of this Listing Statement, or in any transaction, that has materially affected or will materially affect the
Issuer or a subsidiary of the Issuer.
21.0

AUDITORS, TRANSFER AGENT AND REGISTRAR

21.1-Auditors
Davidson & Company LLP Chartered Professional Accountants, 1200-609 Granville Street, Vancouver,
B.C. V7Y 1G6 are the auditors of the Company.
21.2-Transfer Agent and Registrar
The transfer agent and registrar for BLGV’s securities is Computershare Trust Company of Canada, 9th
Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1.
22.0

MATERIAL CONTRACTS

All Material Contracts have been filed on SEDAR.
23.0

INTEREST OF EXPERTS

The following opinions or reports have been described or included in this Listing Statement:
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The annual financial statements of BLGV included in this listing statement have been audited by
Davidson & Company LLP, Chartered Professional Accountants, as set forth in their audit report.
Davidson & Company LLP are the independent auditors of BLGV and is independent within the
meaning of the Code of Professional Conduct of the Chartered Professional Accountants of British
Columbia.
No person or Company who is named as having prepared or certified a part of this Listing Statement or
prepared or certified a report or valuation described or included in this Listing Statement has any direct or
indirect interest in the BLGV.
There are no other expertised reports other than those contained herein.
24.0

OTHER MATERIAL FACTS

There are no other material facts that are not elsewhere disclosed herein and which are necessary in order
for this document to contain full, true and plain disclosure of all material facts relating to BLGV and its
securities.
25.0
See Schedules “D” and “E”.

FINANCIAL STATEMENTS

CERTIFICATE OF THE ISSUER
Pursuant to a resolution duly passed by its Board of Directors, Belgravia Capital International Inc. hereby applies
for the listing of the above-mentioned securities on the Canadian Securities Exchange. The foregoing contains
full, true and plain disclosure of all material information relating to Belgravia Capital International Inc. It
contains no untrue statement of a material fact and does not omit to state a material fact that is required to be
stated or that is necessary to prevent a statement that is made from being false or misleading in light of the
circumstances in which it was made.
Dated at Toronto, Ontario this 28th day of February, 2018.

Mehdi, Azodi, Chief Executive Officer

Kevin Strong, Chief Financial Officer

John Stubbs, Director

Knute H. Lee, Jr., Director
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Management’s Discussion and Analysis
Belgravia Capital International Inc. (Formerly IC Potash Corp.)
Hereafter called “Belgravia”, the “Company”, or the “Corporation”
(Containing information up to and including February 28, 2018)

Description of Management’s Discussion and Analysis
This Management’s Discussion and Analysis (“MD&A”) should be read in conjunction with the audited consolidated
financial statements of the Corporation for the years ended December 31, 2017 and December 31, 2016. This MD&A was
prepared as at February 28, 2018. This MD&A contains forward-looking information and statements, which are based on
the conclusions of management. The forward-looking information and statements are only made as of the date of this
MD&A.
All financial information is presented in Canadian dollars unless otherwise stated. All references to a year refer to the yearended on December 31st of that year, and all references to a quarter refer to the quarter ended on December 31st of that year.
The Corporation is a reporting issuer in Alberta, British Columbia, Ontario, Saskatchewan, Manitoba, New Brunswick,
Nova Scotia, Prince Edward Island, Newfoundland and the Northwest Territories.
Unless otherwise noted, financial results are reported in accordance with International Financial Reporting Standards
(“IFRS”). Further details are included in Note 2 of the consolidated financial statements for the year ended December 31,
2017.
Additional information related to the Corporation is available on SEDAR at www.sedar.com and on the Corporation’s
website at www.belgraviacapital.ca.

Company Overview
Belgravia is a Canadian-based company that plans to invest in the organic fertilizer and blockchain industries with a focus
on applications in the legal cannabis industry. The Company will also invest in a portfolio of companies to achieve the
desired risk-adjusted return with a focus on legal cannabis, blockchain, artificial intelligence, information technology, and
mineral exploration and development. Belgravia is a corporation governed by the Canada Business Corporation’s Act. The
shares of the Company are listed on the Canadian Securities Exchange (CSE) and the OTC Market under the symbols BLGV
and BLGVF respectively. The Company’s registered office is located at 82 Richmond Street East, Toronto, Ontario, M5C
1P1.
It is the intention of the Company to obtain financing through access to public and private equity markets, debt and
partnerships or joint ventures.
Belgravia owns 100% of Intercontinental Potash Corp. (“ICP”), a Canadian company previously involved in resource
exploration and mine development. On November 30, 2009, the Corporation completed a reverse-takeover (“RTO”) with
ICP. Legally, Belgravia is the parent of ICP, but for financial reporting purposes, Belgravia is considered to be a
continuation of ICP. Belgravia was consolidated commencing on December 1, 2009.
The Company, indirectly through ICP, previously owned the majority of the outstanding common shares of PolyNatura
Corporation (formerly Intercontinental Potash Corp. (USA)) (“ICP(USA)”). In March of 2017, the Company determined
that it no longer controlled ICP(USA) and, accordingly, deconsolidated the financial reporting. In October of 2017, ICP sold
all of its shares of ICP(USA), and correspondingly sold all of its interest in the Ochoa Project back to ICP(USA) as part of
a Settlement and Release Agreement dated September 11, 2017 between Belgravia; ICP; ICP (USA); and two companies
related to Cartesian Capital LLC (Pangaea Two Acquisition Holdings XI, LLC and Pangaea Two Acquisition Holdings
XIB, LLC) (the “Settlement”).

Belgravia directly owns 100% of ICP Organics, a Canadian company that plans to engage in research and development on
organic fertilizers and invest capital in the cannabis industry.

Forward-Looking Statements
This MD&A includes certain statements that may be deemed “forward-looking statements” as defined under applicable
securities law. Other than statements of historical facts, statements in this discussion including, but not limited to, statements
that address future research and investment plans and expected or anticipated events or developments are forward-looking
statements. Factors that could cause actual results to differ materially from those in forward-looking statements include, but
are not limited to, market prices, demand for fertilizer products, exploration and evaluation successes or delays, continued
availability of capital and financing, general economic, market or business conditions, statements regarding planned
investment activities & related returns, trends in the markets for fertilizers and medicinal or recreational use of cannabis,
the timing or assurance of the legalization of recreational cannabis, research and development activities, the potential value
of royalties from water and other resources, technological advancement, competition, other statements that are not historical
facts, and the risk factors identified herein. These forward-looking statements are subject to numerous risks and
uncertainties, certain of which are beyond the control of the Company, including, but not limited to, changes in market
trends, the completion, results and timing of research undertaken by the Company, risks associated with resource assets, the
impact of general economic conditions, commodity prices, industry conditions, dependence upon regulatory, environmental,
and governmental approvals, the uncertainty of obtaining additional financing, and risks associated with cannabis use for
medicinal or recreational purposes. Although the Corporation believes the expectations expressed in any forward-looking
statement are based on reasonable assumptions, investors are cautioned that any such statements are not guarantees of future
performance and those actual results or developments may differ materially from those projected in the forward-looking
statements.

Management's Responsibility for Financial Statements
The Company's management is responsible for the presentation and preparation of annual consolidated financial statements
and the MD&A. The consolidated financial statements have been prepared in accordance with IFRS. The MD&A has been
prepared in accordance with the requirements of securities regulators, including National Instrument 51-102 of the Canadian
Securities Administrators.

Description of Properties
Ochoa Project
The Company no longer has any resource properties on its statement of financial position.
Through its indirect investment in ICP(USA), the Company held a majority interest in the Ochoa Project. On October 16,
2017, the Company sold its shares of ICP(USA) and as a result sold its interest in the Ochoa Project, which is described in
the Preliminary Economic Assessment and the related National Instrument 43-101 compliant Technical Report (effective
date October 28, 2016) filed on SEDAR on November 30, 2016.

Summary of Quarterly Results
Selected quarterly financial information of the Corporation for the quarters ended December 31, 2017 is as follows:
Table of Results for the Quarters to December 31, 2017

$
$
$
$
$
$
$

Dec 31
2017
4,100,279
1,266
3,476,189
3,477,455
539
3,354,442
0.01

$
$
$
$
$
$
$

Fully diluted gain (loss) per share $

0.01

$

Total assets
Property, plant and equipment
Working capital
Shareholders’ equity (deficiency)
Interest income
Net income (loss)
Basic income (loss) per share

Sept 30
2017
640,022
1,494
(38,128)
(25,344)
936
(553,991)
(0.002)

$
$
$
$
$
$
$

(0.002) $

June 30
2017
1,450,263
1,821
535,499
549,058
1,482
(302,350)
(0.001)

$
$
$
$
$
$
$

Mar 31
2017
1,385,112
2,127
162,387
164,516
1,406
(10,904,752)
(0.05)

(0.001) $

(0.05)

Selected quarterly financial information of the Corporation for the quarters ended December 31, 2016 is as follows:
Table of Results for the Quarters to December 31, 2016

Total assets
Property, plant and equipment
Working capital
Shareholders’ equity
Interest income
Net loss
Basic loss per share
Fully diluted loss per share

$
$
$
$
$
$
$
$

Dec 31
2016
30,996,894
26,552,924
790,051
(14,748)
1,174
(55,228,617)
(0.30)
(0.30)

$
$
$
$
$
$
$
$

Sep 30
2016
78,791,565
76,096,393
686,721
53,204,307
722
(2,386,356)
(0.01)
(0.01)

$
$
$
$
$
$
$
$

Jun 30
2016
75,072,711
73,623,517
(372,699)
54,712,100
19
(1,717,321)
(0.01)
(0.01)

$
$
$
$
$
$
$
$

Mar 31
2016
75,408,065
73,356,266
162,365
55,974,562
25
(2,151,763)
(0.01)
(0.01)

Results of Operations for the Quarter ended December 31, 2017
The Corporation did not generate operating revenue during the quarter ended December 31, 2017; the main income for the
quarter is the gain from deconsolidation and settlement with ICP(USA).
Investment in Associate
On March 16, 2017, the Company determined it no longer has the power to govern the financial and operating policies of
its subsidiary ICP(USA). As a result, the Company ceased to consolidate the assets, liabilities and results of operations of
ICP(USA) on that date and began recognizing its investment retained in ICP(USA) as an investment in an associated
company accounted for under the equity method. The net liabilities that is deconsolidated on loss of control of ICP(USA),
based on March 16, 2017 balances, are:

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Net liabilities of former subsidiary
Investment in associate
Gain on deconsolidation

$

$

USD
CAD
842,462 $ 1,114,409
20,890,813
28,015,317
(1,733,891) (2,293,591)
(21,112,639) (28,334,895)
(1,113,255) (1,498,760)
1
1
(1,113,254) $ (1,498,759)

In addition to the above gain on deconsolidation, the Company is required, under IFRS 10, to account for amounts
recognized in accumulated other comprehensive loss in relation to the subsidiary. The Company reclassified $10,137,668
(Dec 31, 2016 - $nil) from accumulated other comprehensive income and recorded a loss through profit or loss.
On October 16, 2017, the Company sold its shares of ICP(USA).
Office and Administration Expenses
Administration and related costs amounted to $111,436 (2016 – $54,482) for the quarter. This included director fees,
telephone, postage and courier, dues and subscriptions, stationery, repairs and maintenance, utilities and related costs. It also
includes the cost of special shareholder meeting in October 2017.
Business development and market development spending for the quarter was $84,809 (2016 - $154,079). Business
development costs included activities related to the search for joint venture partners as well as exploring new investment
strategies.
Consulting fees in the quarter were $72,352 (2016 – $154,227); this was mostly in respect of technical consulting and
management consulting. This has decreased because the company’s activity level and involvement in the Ochoa project was
eliminated in the quarter.
Depreciation during the quarter amounted to $259 (2016 - $11,524). This relates to depreciation of computer equipment.
Depreciation on assets owned by ICP(USA) was not consolidated during the quarter.
Fundraising activities for the quarter was $34,119 (2016 – $55,847). This amount is for expenses related to identifying and
meeting with potential investors.
Investor relations cost in the quarter was $31,425 (2016 – $49,921). The Company reduced its investor relations activity in
the quarter as it focused on other activities and conserved cash.
Professional fees of $69,327 (2016 – $68,169) for the quarter were incurred mostly in respect of auditing costs, other
accounting costs, and legal costs. The increase is due to additional legal costs associated with the settlement with ICP(USA)
in the quarter.
Regulatory fees including transfer agent and filing fees and CSE fees were $25,479 (2016 - $6,920). This increase is due
to new listing fees with Canadian Securities Exchange.
Rent and storage in the quarter were $1,680 (2016 - $19,222). The decrease is due to the deconsolidation of ICP(USA).
Royalties and property leases for the quarter amounted to $nil (2016 - $21,382). There was no payment of royalties and
property leases since the deconsolidation of ICP(USA).
Share-based compensation for the quarter was $nil (2016 – $52,184) due to no stock options being granted in the quarter.
Travel, including related costs, for the quarter amounted to $4,669 (2016 – $26,142) and were composed of such costs not
specifically related to investor relations and business development. The decrease is largely due to the deconsolidation of
ICP(USA) and the sale of the Ochoa project.
Wages and benefits for the quarter amounted to $551,113 (2016 – $352,140). This amount included the salaries and
employment related costs of the President and Chief Executive Officer, Chief Financial Officer, Controller, Vice President,
management and administrative staff. The increase is due to bonuses paid in the quarter.
Derivative expense adjustment for the quarter of ($28,861) (2016 – ($465,849)) relate to warrants being issued in a currency
other than the functional currency of the Company. The decrease is because the functional currency was changed back to
Canadian currency on October 31, 2017.

Finance costs for the quarter were $nil (2016 - $1,108,873). Finance costs are no longer recorded since the deconsolidation
of ICP(USA).
Selected Annual Information
Selected audited financial information of the Corporation for the years ended December 31, 2015, 2016 and 2017 is as
follows:

December 31
2017
Total assets
Property, plant and equipment
Working capital
Shareholders’ equity (deficiency)
Interest income
Net loss
Basic loss per share
Fully diluted loss per share

December 31
2016

$ 4,100,279 $ 30,996,894
$
1,266 $ 26,552,924
$ 3,476,189 $
790,051
$ 3,477,455 $
(14,748)
$
4,363 $
1,929
$ (8,406,651) $ (61,484,056)
$
(0.04) $
(0.33)
$
(0.04) $
(0.33)

December 31
2015
$
$
$
$
$
$
$
$

79,168,952
77,776,738
(1,157,319)
61,817,193
5,417
(13,139,714)
(0.08)
(0.08)

Results of Operations for the Year ended December 31, 2017
The Corporation did not generate operating revenue during the year ended December 31, 2017, the main income for the year
is the gain from deconsolidation and settlement with ICP(USA).
Office and Administration Expenses
Administration and related costs amounted to $275,707 (2016 - $279,833) for the year. This included meeting costs, director
fees, telephone, postage and courier, dues and subscriptions, stationery, repairs and maintenance, office security, utilities
and related costs.
Business development and market development spending for the year was $585,666 (2016 - $269,175). Business
development costs included activities related to the search for joint venture partners and product distributors as well as
political contributions and public/community relations. The increase is due to the Company having more focus on business
development this year as part of finding new assets and opportunities as a result of selling the Ochoa project.
Consulting fees in the year were $292,342 (2016 - $603,548); this was mostly in respect of IT consulting and financial
consulting. The decrease is due to deconsolidation of ICP(USA).
Depreciation during the year amounted to $6,384 (2016 - $44,146). This relates to depreciation in respect of computer
equipment. The decrease is due to deconsolidation of ICP(USA).
Fundraising activities for the year was $507,917 (2016 - $287,525). This amount is for expenses related to identifying and
meeting with potential companies and investors. The Company was actively trying to raise money throughout the year had
a private placement in June 2017 and completed a private placement subsequent to year-end in January 2018.
Investor relations cost in the year was $282,528 (2016 - $151,586). Investor relations costs increase due to more financing
activities during the year and communications about the Company’s new strategy.
Professional fees of $419,814 (2016 - $236,678) for the year were incurred mostly in respect of auditing costs, other
accounting costs, and legal costs. The increase due to legal costs for the settlement with ICP(USA) during the year.

Regulatory fees including transfer agent and filing fees and CSE & OTC listing fees were $90,331 (2016 - $64,886). The
increase due to new application for stock listing in CSE.
Rent and storage in the year were $63,191 (2016 - $76,541).
Royalties and property leases for the year amounted to $nil (2016 - $377,254). There is no more royalties and property
leases due to deconsolidation of ICP(USA).
Share-based compensation for the year was $323,577 (2016 - $389,173) due to stock options being granted in the year.
Travel, including related costs, for the year amounted to $138,841 (2016 - $75,872) and were composed of such costs not
specifically related to investor relations and business development.
Wages and benefits for the year amounted to $1,217,346 (2016 - $1,391,381). This amount included the salaries, bonuses,
training and employment related costs of the President and Chief Executive Officer, Chief Financial Officer, Controller,
management and administrative staff. The decrease is due to the reduction in the number of staff during this year and the
deconsolidation of ICP(USA).
Interest income for the year was $4,363 (2016 - $1,929) earned from cash invested in bank savings account.
Derivative expense adjustment for the year was $986,454 (2016 – ($248,686)). Effective October 31, 2017, the functional
currency of the Company changed to the Canadian dollar. The warrants are no longer considered a derivative liability since
the obligation to issue shares is the same with Company’s functional currency.
Finance costs for the year was $874,851 (2016 - $3,343,837). These costs relate to amortization of issuance costs of
securities of ICP(USA), accrued dividends and interest on securities of ICP(USA) and accretion on the decommissioning
liabilities of ICP(USA). The decrease is due to the deconsolidation of ICP(USA).
Financings
During the year ended December 31, 2017, the Company issued the following common shares:
•

On January 24, 2017, the Company issued 200,000 shares at $0.08 for gross proceeds of $16,000 pursuant to the
exercise of warrants.

•

On March 1, 2017, the Company issued 6,573,333 units pursuant to a non-brokered offering at $0.105 per unit
for gross proceeds of $690,200. Each unit consists of one common share of the Company and one-half common
share purchase warrant. Each warrant entitles the holder to acquire one common share of the Company for $0.16
per share until March 1, 2018, provided that if, at any time after the date which is four months and one day
following the closing date, the volume weighted average price of the common shares is equal to or exceeds $0.21
for 18 consecutive trading days, the Company may accelerate the expiry date of the warrants, in which event the
warrants will expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a press release
by the Company announcing the Accelerated Expiry Date. In November 2017, the exercise price of these warrants
was amended to be $0.08 per share. The Company paid finder’s fees to certain qualified eligible persons assisting
the Company in the offering in the aggregate amount of $504.

•

On April 5, 2017, the Company issued 31,500 shares at $0.065 for gross proceeds of $2,048 pursuant to the
exercise of broker warrants.

•

On May 2, 2017, the Company issued 785,089 shares at $0.065 for gross proceeds of $51,031 pursuant to the
exercise of broker warrants.

•

On June 27 and June 28, 2017, the Company issued an aggregate of 16,738,808 units pursuant to a non-brokered
offering at $0.05 per unit for gross proceeds of $836,940. Each unit consists of one common share of the
Company and one common share purchase warrant. Each whole warrant entitles the holder to acquire one
common share of the Company for $0.08 per share until June 28, 2018, provided that if, at any time after the date

which is four months and one day following the closing date, the volume weighted average price of the common
shares is equal to or exceeds $0.18 for 20 consecutive trading days, the Company may accelerate the expiry date
of the warrants, in which event the warrants will expire upon the date (the “Accelerated Expiry Date”) which is
30 days following of a press release by the Company announcing the Accelerated Expiry Date. The Company
paid finder’s fees to certain qualified eligible persons assisting the Company in the offering in the aggregate
amount of $14,000 and issued 280,000 broker warrants entitling the broker to acquire one Common Share for a
period of 12 months at an exercise price equal to $0.06.
•

•

Subsequent to the year ended December 31, 2017, the Company issued the following common shares:
•

On January 10, 2018, the Company completed a private placement and has raised gross proceeds of $6,699,500
through the issuance of 133,990,000 units at a price of $0.05 per unit, with each unit consisting of one common
share of the Company and one common share purchase warrant with each warrant entitling the holder thereof to
acquire one common share of the Company at an exercise price of $0.18 per share until January 10, 2019.

•

In January 2018, the Company raised gross proceeds of $2,642,410 by issuing 32,650,120 shares pursuant to the
exercise of stock options, warrants and broker warrants.

1.
•

•
•

In December 2017, the Company issued 1,688,571 shares at $0.08 for gross proceeds of $135,086 pursuant to the
exercise of stock options and warrants.

In February 2018, the Company raised gross proceeds of $57,895 by issuing 723,690 shares pursuant to the
exercise of warrants.
During the year ended December 31, 2016 the Company issued the following common shares:

•

On May 20, 2016, the Company issued 18,498,891 units pursuant to a non-brokered offering, made of 17,998,891
units at $0.045 and 500,000 units at $0.05 per unit (issued to a Director of the Company) for gross proceeds of
$834,950. Each unit consists of one common share of the Company and one common share purchase warrant.
Each warrant entitles the holder to acquire one common share of the Company for $0.08 per share until May 20,
2017. The Company paid finder’s fees to certain qualified eligible persons assisting the Company in the offering
in the aggregate amount of $38,496 (equal to 7% if the gross proceeds raised by such finders). The Company
also issued an aggregate of 855,478 broker warrants to qualified eligible persons (equal to 7% of the aggregate
number of units sold by such finders), each such broker warrant entitling the holder to acquire one common share
for a period of 12 months at an exercise price equal to $0.065.

•

On November 7, 2016, the Company issued 4,500,000 shares at $0.08 pursuant to the exercise of warrants.

•

On December 14, 2016, the Company issued 16,950,000 units at $0.08 pursuant to a non-brokered offering, for
gross proceeds of $1,356,000. Each unit consists of one common share of the Company and one common share
purchase warrant. Each warrant entitles the holder to acquire one common share of the Company for $0.11 per
share until December 14, 2017, provided that if, at any time after the date which is four months and one day
following the Closing Date, the volume weighted average price of the common shares is equal to or exceeds $0.18
for 20 consecutive trading days, the Company may accelerate the expiry date of the warrants, in which event the
warrants will expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a press release
by the Company announcing the Accelerated Expiry Date. In November 2017, the exercise price of these warrants
was amended to be $0.08 per share and share and the expiry date was extended to March 1, 2018. The Company
paid finder’s fees to certain qualified eligible persons assisting the Company in the offering in the aggregate
amount of $85,680. The Company also issued an aggregate of 1,071,000 broker warrants to qualified eligible
persons, each such broker warrant entitling the holder to acquire one common share for a period of 12 months at
an exercise price equal to $0.11, with a fair value of $26,535.

•
1.
2.

Preferred Shares
•

On November 25, 2014, ICP(USA) issued 500,000 convertible Series A Preferred Shares at a purchase price of
USD$10,000,000 to Cartesian Capital Group, LLC (“Cartesian”). The Series A Preferred Shares accrued
dividends at a rate of 12% per year and were to mature on November 25, 2016, at which time they could be
redeemed by the holder for the purchase price plus accrued dividends or converted into a non-diluted 7.8% interest
of the common shares of ICP(USA). The terms of the Series A Preferred Shares were amended in February 2016

to extend the maturity date of the Series A Preferred Shares from November 25, 2016 to February 28, 2018 and
to increase the dividend rate from 12% to 15% effective on February 29, 2016.
•

During the year ended December 31, 2016, ICP(USA) issued 250,000 of convertible Series B Preferred Shares.
Under the terms of the Securities Purchase Agreement signed on February 29, 2016, the Series B Preferred Shares
were issued by ICP(USA) for USD$2,500,000 on July 13, 2016 and USD$2,500,000 on November 21, 2016.
The Series B Preferred Shares bear a 12% dividend rate and were to mature on February 28, 2018, at which point
they could be redeemed by the holder for the purchase price plus accrued dividends or converted into an additional
non-diluted 21.1% interest of the common shares of ICP(USA).

•

Due to the deconsolidation of ICP(USA), the Company no longer has preferred shares on its statement of financial
position at December 31, 2017.

•
•

Secured Notes
•

During the year ended December 31, 2016, ICP(USA) issued Secured Notes for USD$2,500,000. The Secured
Notes were issued on March 1, 2016 and are due on February 28, 2018, bearing interest at 11% per annum.

•

The Secured Notes were secured by a first priority security interest in all of the assets of ICP(USA), including
ICP(USA)’s interest and rights in the Ochoa Project.

Due to the deconsolidation of ICP(USA) the Company no longer has secured notes on its statement of financial position at
December 31, 2017.
Liquidity and Capital Resources at December 31, 2017
At December 31, 2017, the Corporation’s working capital was $3,476,189 (2016 – $790,051). The sources of cash in the
period included cash from Settlement Agreement with ICP(USA), issuing common shares, warrants exercised, stock options
exercised, and interest earned on cash in the bank accounts.
The Corporation’s continuation as a going concern is dependent on its ability to raise equity capital or borrowings sufficient
to meet current and future obligations. There can be no assurances that management’s plans for the Corporation will be
successful.
The consolidated financial statements for the year ended December 31, 2017 have been prepared on a going concern basis,
which contemplates the realization of assets and the discharge of liabilities in the normal course of business for the
foreseeable future. This MD&A does not give effect to any adjustment which would be necessary should the Corporation
be unable to continue as a going concern and therefore, be required to realize its assets and discharge its liabilities in other
than the normal course of business and at amounts different from those reflected in this MD&A.
Transactions with Related Parties
In July 2015, the Company signed a Termination and Settlement Agreement that included a severance payment to be paid
to the former President and Chief Executive Officer:
The full amount of the severance of $2,100,000 was expensed during the year ended December 31, 2015. As at December
31, 2017, the balance of employment liability is $412,500 (2016 - $700,000) and is included in current liabilities.
During the year ended December 31, 2017, the Company entered into the following transactions with related parties:
a)

Paid or accrued short-term employee benefits of $661,011 (2016 - $967,640), of which $357,000 (2016 - $141,000)
was paid to Mehdi Azodi, $nil (2016 - $281,192) was paid to Randy Foote, $62,011 (2016 - $291,042) was paid
to Ken Kramer, $nil (2016 - $205,906) was paid to Tom Cope and $242,000 (2016 - $48,500) was paid to Kevin
Strong.

2.
b)
c)

Paid consulting fees of $115,754 (2016 - $543,168) to Graham Wheelock.
3.
Paid or accrued directors’ fees, included in administrative costs, of $147,250 (2016 - $101,625), of which $39,500
(2016 - $18,375) was for Ernest Angelo, $26,000 (2016 - $18,375) was for Knute Lee, $26,000 (2016- $18,375)
was for Pierre Pettigrew, $51,250 (2016 - $18,375) was for John Stubbs, $4,500 (2016 - $nil) was for Grant Sawiak,

$nil (2016 - $9,375) was for Anthony Grey, $nil (2016 – 9,375) was for George Poling, and $nil (2016 - $9,375)
was for Joao Carrelo.

4.
d)

e)

Incurred share-based compensation in the form of stock options valued at $273,927 (2016 - $306,786), of which
$42,561 (2016 - $31,357) was to Mehdi Azodi, $nil (2016 - $31,357) was to Joao Carrelo, $42,561 (2016 - $47,035)
was to John Stubbs, $nil (2016 - $12,542) was to Ken Kramer, $nil (2016 - $47,035) was to George Poling, $26,600
(2016 - $31,357) was to Pierre Pettigrew, $42,561 (2016 - $34,491) was to Ernest Angelo, $26,600 (2016 - $31,357)
was to Knute Lee, $nil (2016 - $31,357) was to Anthony Grey, $17,227 (2016- $8,898) was to Kevin Strong,
$49,217 (2016-$nil) to Sidney Himmel and $26,600 (2016 - $nil) to Grant Sawiak.
5.
Included in accounts payable as at December 31, 2017 is $83,370 (2016- $1,024) due to key management
personnel, which includes officers and directors and corporations controlled by officers and directors.

6.
f)

Included in prepaid expenses as at December 31, 2017 is $106,749 (2016- $nil) prepaid to key management
personnel, which includes officers and directors and corporations controlled by officers and directors.

Key management personnel compensation (including senior officers and directors of the Company):
Year-ended
December 31, 2017
December 31, 2016
Short-term benefits *
$
661,011
$
967,640
Consulting fees *
115,754
543,168
Directors’ fees **
147,250
101,625
Share-based compensation
273,932
306,786
Total remuneration
$
1,197,947
$
1,919,219
* Amounts are included within wages and benefits on the statement of loss and comprehensive loss.
** Amounts are included within administration on the statement of loss and comprehensive loss.

Financial Instruments
International Financial Reporting Standards 7, Financial Instruments: Disclosures, establishes a fair value hierarchy that
reflects the significance of the inputs used in making the measurements. The fair value hierarchy has the following levels:
Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.e.
as prices) or indirectly (i.e. derived from prices); and
Level 3 - inputs for the asset or liability that are not based on observable market data (unobservable inputs).
The Company’s financial instruments include cash, investments, receivables, accounts payable and accrued liabilities, and
employment liability.
Cash is measured at fair value using level one as the basis for measurement in the fair value hierarchy. Investments in public
companies are measured at level one while investments in private companies are measured at level three. The warrant
liability and embedded derivative are categorized as level three. The carrying value of receivables, accounts payable and
accrued liabilities and employment liability approximate fair value because of the short-term nature of these instruments.

Other
Outstanding Share data as at February 28, 2018:
(a)

Authorized and issued share capital:
Class

Par Value

Authorized

Issued Number

Common

No Par Value

Unlimited

406,204,656

(b)

Summary of Options outstanding as at February 28, 2018:
Number
of Options
200,000
200,000
250,000
500,000
350,000
200,000
9,900,000
1,000,000
250,000
100,000
9,100,000
300,000
3,900,000
7,650,000
33,900,000

(c)

Exercise
Price (CAD)
$
0.08
$
0.09
$
0.12
$
0.10
$
0.10
$
0.10
$
0.18
$
0.18
$
0.14
$
0.13
$
0.08
$
0.08
$
0.10
$
0.14

Expiry
Date
March 31, 2018
March 31, 2018
November 14, 2019
November 24, 2019
February 14, 2020
March 1, 2020
January 10, 2021
January 16, 2021
January 30, 2021
February 9, 2021
June 6, 2021
July 12, 2021
February 14, 2022
January 23, 2023

Warrants outstanding as at February 28, 2018:
As at February 28, 2018, the Company had warrants outstanding, enabling the holders to acquire the following
number of common shares:
Number of Warrants

Exercise Price

264,285
4,378,808
133,990,000
138,633,093
(d)

Expiry Date
March 1, 2018
June 28, 2018
January 10, 2019

$ 0.08
0.08
0.18

Broker warrants outstanding as at February 28, 2018:
As at February 28, 2018, the Company had broker warrants outstanding, enabling the holders to acquire the
following number of common shares:
Number of
Broker Warrants

Exercise Price

Average Contractual
Life Remaining

Expiry Date

3,649,200
3,649,200

$ 0.19

0.87 years

January 10, 2019

Accounting Principles
The financial statements have been prepared in accordance with IFRS.
The policies and estimates are considered appropriate under the circumstances, but are subject to judgments and
uncertainties inherent in the financial reporting process. See also Note 2 in the consolidated financial statements for the year
ended December 31, 2017 and also the consolidated financial statements for the year ended December 31, 2016 for
additional detail on accounting principles.

Foreign currency translation
The consolidated financial statements are presented in Canadian dollar. Prior to November 1, 2017, the functional currency
of the Company and its subsidiaries was the U.S. dollars. The Company and its subsidiaries functional currency changed
on a prospective basis from the U.S. dollar to Canadian dollar to better reflect the Company’s business activities.
Transactions in foreign currencies are translated into the entities functional currency at the exchange rates at the date of the
transactions. Monetary assets and liabilities of the Company’s operations denominated in a currency other than the Canadian
dollar are translated using the exchange rates prevailing at the date of the statement of financial position. Non-monetary
items that are measured in terms of historical cost in a foreign currency are translated using the exchange rates in effect at
the date of the underlying transaction, except for depreciation related to non-monetary assets, which is translated at historical
exchange rates. Exchange differences are recognized in the statements of loss and comprehensive loss in the year in which
they occur.

New standards, amendments and interpretations:
Effective January 1, 2018
IFRS 9 - Financial Instruments: Classification and Measurement. IFRS 9 is a new standard that will replace IAS 39. The
IASB has tentatively decided to require an entity to apply IFRS 9 for annual periods beginning on or after January 1, 2018,
with early adoption permitted. IFRS 9 introduces new requirements for the classification and measurement of financial
instruments as well as de-recognition of financial instruments. IFRS 9 has two measurement categories for financial assets:
amortized cost and fair value. All equity instruments are measured at fair value and a debt instrument is measured at
amortized cost only if the entity is holding it to collect contractual cash flows in the form of principal and interest otherwise
it is at fair value through profit or loss (“FVTPL”). IFRS 9 is effective for annual periods beginning on or after January 1,
2018 with early adoption permitted. The adoption of IFRS 9 is not expected to have an impact on the Company’s
consolidated financial statements.
IFRS 15 - Revenue from Contracts with Customers. IFRS 15 establishes the principles that an entity shall apply to report
useful information to users of financial statements about the nature, amount, timing, and uncertainty of revenue and cash
flows arising from a contract with a customer. IFRS 15 is effective for annual periods beginning on or after January 1, 2018
with early adoption permitted. The adoption of IFRS 15 is not expected to have an impact on the Company’s consolidated
financial statements.
Effective January 1, 2019
IFRS 16 – Leases. IFRS 16 is a new standard that sets out the principles for recognition, measurement, presentation, and
disclosure of leases including guidance for both parties to a contract, the lessee and the lessor. The new standard eliminates
the classification of leases as either operating or finance leases as is required by IAS 17 and instead introduces a single
lessee accounting model. Management anticipates that this standard will be adopted in the Company's financial statements
for the period beginning January 1, 2019 and is currently evaluating the potential impact of the adoption of IFRS 16.

Risks and Uncertainties
Credit risk
The Company's credit risk is primarily attributable to cash and receivables. The Company has no significant concentration
of credit risk arising from operations. Cash is held at reputable financial institutions, from which management believes the
risk of loss to be remote. Receivables consist primarily of amounts due from ICP(USA) and government agencies. The
amount due from ICP(USA) was received subsequent to December 31, 2017.
The Company is to receive US$12.2 million in contingent royalty payments as part of the Settlement. There is no guarantee
that the Company will ever receive any royalty payments.
Liquidity risk
As at December 31, 2017, the Company had a cash balance of $1,095,353 to settle current liabilities of $622,825. The
Company is not subject to liquidity risk and significant cash has been injected in 2018.

Interest rate risk
The Company has cash balances subject to fluctuations in the prime rate. The Company's current policy is to invest excess
cash in investment-grade highly liquid demand deposit certificates issued by its banking institutions. The Company
periodically monitors the investments it makes and is satisfied with the credit ratings of its banks. Management believes
that interest rate risk is remote as cash deposits are payable on demand and the Company currently does not carry interest
bearing debt at floating rates.
Foreign currency risk
The Company's functional currency is the Canadian dollar; however, there are transactions in U.S. dollars. The Company is
exposed to financial risk arising from fluctuations in foreign exchange rates and the degree of volatility in these rates. The
Company does not use derivative instruments to reduce its exposure to foreign currency risk. A 10% change in the foreign
exchange rate would have had an approximate $230,000 impact on foreign exchange gain or loss.
Equity Price risk
The Company holds investments in private and public traded equity securities. Market prices for equity securities are subject
to fluctuation and consequently the amount realized in the subsequent sale of an investment may significantly differ from
the reported market value.
Contingent Consideration risk
The Company is to receive USD$12.2 million in contingent royalty payments as part of the Settlement. There is no
guarantee that the Company will ever receive any royalty payments.
Other risks
The Corporation has a limited history of operations and no material earnings to date and there can be no assurance that the
business of the Corporation will be successful or profitable. No dividends have been paid to date. Payment of any future
dividends, if any, will be at the discretion of the Company’s board of directors.
The Corporation will need additional funding to complete its short and long-term objectives. The ability of the Corporation
to raise such financing in the future will depend on the prevailing market conditions, as well as the business performance of
the Corporation. Current global financial conditions have been subject to increased volatility as a result of which access to
public financing has been negatively impacted. There can be no assurances that the Corporation will be successful in its
efforts to raise additional financing on terms satisfactory to the Corporation. The market price of the Corporation’s shares
at any given point in time may not accurately reflect the long-term value. If adequate funds are not available or not available
on acceptable terms, the Corporation may not be able to take advantage of opportunities, to develop new projects or to
otherwise respond to competitive pressures.
To the extent of the holdings of IC Potash through its subsidiaries, the Corporation will be dependent on the cash flows of
these subsidiaries to meet its obligations, which cash flows may be constrained by applicable taxation and other restrictions.
The Corporation is dependent upon the services of key executives, including the Chief Executive Officer.
Certain of the directors and officers of the Corporation also serve as directors and/or officers of other companies and,
consequently, there exists the possibility for such directors and officers to be in a position of conflict.

Management’s Report on Internal Controls
Disclosure controls and procedures (“DC&P”) have been designed to provide reasonable assurance that all material
information related to the Company is identified and communicated on a timely basis. Management of the Company, under
the supervision of the President and Chief Executive Officer and the Chief Financial Officer, is responsible for the design
and operations of DC&P. There have been no changes in the Company’s DC&P during the year ended December 31, 2017.
The Company’s management is responsible for establishing and maintaining adequate internal controls over financial
reporting (“ICFR”) to provide reasonable assurance regarding the reliability of financial reporting and preparation of
financial statements for external purposes in accordance with applicable IFRS. However, due to inherent limitations, internal

control over financial reporting may not prevent or detect all misstatements and fraud. Also, projections of any evaluation
of effectiveness in future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate. There have been no changes in
the Company’s internal control over financial reporting during the year ended December 31, 2017 that have materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
The Corporation’s controls are based on the COSO framework. COSO (Committee of Sponsoring Organizations of the
Treadway Commission) is a joint initiative of the American Accounting Association, the American Institute of Certified
Public Accountants, Financial Executives International, the Association of Accountants and Financial Professionals in
Business and the Institute of Internal Auditors dedicated to providing thought leadership through the development of
frameworks and guidance on enterprise risk management, internal control and fraud deterrence.

Corporate Governance Practices
The disclosure required pursuant to National Instrument 58-101-Disclosure of Corporate Governance Practices was made
by the Corporation in its Management Information Circular which was mailed to shareholders and is accessible via the
Internet for public viewing on the System for Electronic Document Analysis and Retrieval at www.sedar.com.

Critical Accounting Estimates
The preparation of financial statements in accordance with IFRS requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amount of revenues and expenses during the reported year. Actual results could differ
from those estimates.

Subsequent Event
On January 5, 2018 the Company received the second payment from the Settlement Agreement with ICP(USA) for
$1,776,403 (US$ 1.4 million)

Other Information
The Corporation’s website address is www.belgraviacapital.ca. Other information relating to the Corporation may be found
on SEDAR at www.sedar.com.

Schedule “B” Management’s Discussion and Analysis for the nine months ended September 30,
2017

Q3
Management’s Discussion and Analysis
for the nine months ended September 30, 2017

Form 51-102F1 – For the Period Ended September 30, 2017
Management’s Discussion and Analysis
IC Potash Corp. (Hereafter called “IC Potash”, the “Company”, or the “Corporation”)
(Containing information up to and including November 2, 2017)

Description of Management’s Discussion and Analysis
This Management’s Discussion and Analysis (“MD&A”) should be read in conjunction with the unaudited condensed
consolidated financial statements of the Corporation for the period ended September 30, 2017 and the audited consolidated
financial statements of the year ended December 31, 2016. This MD&A was prepared as at November 2, 2017. This MD&A
contains forward-looking information and statements, which are based on the conclusions of management. The forwardlooking information and statements are only made as of the date of this MD&A.
All financial information is presented in United States dollars unless otherwise stated. All references to a year refer to the
year-ended on December 31st of that year, and all references to a quarter refer to the quarter ended on September 30th of that
year. The Corporation is a reporting issuer in Alberta, British Columbia, Ontario, Saskatchewan, Manitoba, New
Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and the Northwest Territories.
Unless otherwise noted, financial results are reported in accordance with International Financial Reporting Standards
(“IFRS”). Further details are included in Note 2 of the condensed consolidated interim financial statements for the nine
months ended September 30, 2017.
Additional information related to the Corporation is available on SEDAR at www.sedar.com and on the Corporation’s
website at www.icpotash.com.

Company Overview
IC Potash is a Canadian-based company in the business of investing in the organic fertilizer and cannabis industries as well
as mineral exploration and development companies and other companies. IC Potash is a corporation governed by the Canada
Business Corporation’s Act. The shares of the Company are listed on the Toronto Stock Exchange and the OTC Market
under the symbols ICP and ICPTF respectively. The Company’s registered office is located at 82 Richmond Street East,
Toronto, Ontario, M5C 1P1.
The Company plans to conduct research and development on the effectiveness of organic fertilizers in the medical cannabis
cultivation space. It is the intention of the Company to obtain financing through access to public and private equity markets,
debt and partnerships or joint ventures.
IC Potash owns 100% of Intercontinental Potash Corp. (“ICP”), a Canadian company involved in resource exploration and
mine development. On November 30, 2009, the Corporation completed a reverse-takeover (“RTO”) with ICP. Legally, IC
Potash is the parent of ICP, but for financial reporting purposes, IC Potash is considered to be a continuation of ICP. IC
Potash was consolidated commencing on December 1, 2009.
The Company, indirectly through ICP, previously owned the majority of the outstanding common shares of Intercontinental
Potash Corp. (USA) (“ICP(USA)”). In Q1 of 2017, the Company determined that it no longer controlled ICP(USA) and,
accordingly, deconsolidated the financial reporting. On October 16, 2017, ICP sold all of its shares of ICP(USA), and
correspondingly all of its interest in the Ochoa Project, back to ICP(USA) as part of a Settlement and Release Agreement
dated September 11, 2017 between IC Potash; ICP; ICP (USA); and two companies related to Cartesian Capital LLC
(Pangaea Two Acquisition Holdings XI, LLC and Pangaea Two Acquisition Holdings XIB, LLC) (the “Settlement”).
IC Potash directly owns 100% of ICP Organics, a Canadian company that plans to engage in research and development on
organic fertilizers and invest capital in the cannabis industry.

Forward-Looking Statements

This MD&A includes certain statements that may be deemed “forward-looking statements” as defined under applicable
securities law. Other than statements of historical facts, statements in this discussion including, but not limited to, statements
that address future research and investment plans and expected or anticipated events or developments are forward-looking
statements. Factors that could cause actual results to differ materially from those in forward-looking statements include, but
are not limited to, market prices, demand for fertilizer products, exploration and evaluation successes or delays, continued
availability of capital and financing, general economic, market or business conditions, the risk factors identified herein as
well as those risk factors identified in the Corporation’s Annual Information Form (AIF) dated March 28, 2017. Although
the Corporation believes the expectations expressed in any forward-looking statement are based on reasonable assumptions,
investors are cautioned that any such statements are not guarantees of future performance and those actual results or
developments may differ materially from those projected in the forward-looking statements.

Management's Responsibility for Financial Statements
The Company's management is responsible for the presentation and preparation of interim financial statements and the
MD&A. The consolidated financial statements have been prepared in accordance with IFRS. The MD&A has been prepared
in accordance with the requirements of securities regulators, including National Instrument 51-102 of the Canadian
Securities Administrators. This MD&A has not been reviewed by the Company’s auditors.

Description of Properties
Ochoa Project
The Company no longer has any resource properties on its statement of financial position.
Through its indirect investment in ICP(USA), the Company held a majority interest in the Ochoa Project. Subsequent to
September 30, 2017, on October 16, 2017, the Company sold its shares of ICP(USA) and as a result sold its interest in the
Ochoa Project, which is described in the Preliminary Economic Assessment and the related National Instrument 43-101
compliant Technical Report (effective date October 28, 2016) filed on SEDAR on November 30, 2016.

Summary of Quarterly Results
Selected quarterly financial information of the Corporation for the quarters ended September 30, 2017 is as follows:
Table of Results for the Quarters to September 30, 2017

Total assets
Property, plant and equipment
Working capital
Shareholders’ equity (deficiency)
Interest income
Net loss
Basic loss per share
Fully diluted loss per share

$
$
$
$
$
$
$
$

Sept 30
2017
512,838
1,197
(30,551)
(20,308)
747
(442,202)
(0.002)
(0.002)

$
$
$
$
$
$
$
$

June 30
2017
1,117,564
1,403
412,652
423,101
1,102
(224,812)
(0.001)
(0.001)

$
$
$
$
$
$
$
$

Mar 31
2017
1,040,655
1,598
122,004
123,603
1,063
(8,243,066)
(0.04)
(0.04)

$
$
$
$
$
$
$
$

Dec 31
2016
23,085,495
19,775,768
588,405
(10,984)
878
(41,699,800)
(0.20)
(0.20)

Selected quarterly financial information of the Corporation for the quarters ended September 30, 2016 is as follows:
Table of Results for the Quarters to September 30, 2016

Total assets
Property, plant and equipment
Working capital
Shareholders’ equity
Interest income
Net loss
Basic loss per share
Fully diluted loss per share

$
$
$
$
$
$
$
$

Sep 30
2016
60,068,282
58,013,565
523,535
40,561,338
553
(1,828,485)
(0.01)
(0.01)

$
$
$
$
$
$
$
$

Jun 30
2016
58,119,309
56,997,381
(288,534)
42,356,662
15
(1,332,806)
(0.01)
(0.01)

$
$
$
$
$
$
$
$

Mar 31
2016
58,064,268
56,484,381
125,021
43,100,456
18
(1,565,146)
(0.01)
(0.01)

$
$
$
$
$
$
$
$

Dec 31
2015
57,203,000
56,197,065
(836,213)
44,665,602
96
(1,349,910)
(0.01)
(0.01)

Results of Operations for the Quarter ended September 30, 2017
The Corporation did not generate operating revenue during the quarter ended September 30, 2017, as all of the operating
activities of the Corporation were directed towards investment management activities during the quarter.
Investment in Associate
On March 16, 2017, the Company determined it no longer has the power to govern the financial and operating policies of
its subsidiary ICP(USA). As a result, the Company ceased to consolidate the assets, liabilities and results of operations of
ICP(USA) on that date and began recognizing its investment retained in ICP(USA) as an investment in an associated
company accounted for under the equity method. The net liabilities that is deconsolidated on loss of control of ICP(USA),
based on March 16, 2017 balances, are:

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Net liabilities of former subsidiary
Investment in associate
Gain on deconsolidation

$

$

842,462
20,890,813
(1,733,891)
(21,112,639)
(1,113,255)
1
1,113,256

In addition to the above gain on deconsolidation, the Company is required, under IFRS 10, to account for amounts
recognized in accumulated other comprehensive loss in relation to the subsidiary. The Company reclassified $7,663,216
(Dec 31, 2016 - $nil) from accumulated other comprehensive income and recorded a loss through profit or loss.
As at September 30, 2017, the associated company’s aggregate assets, aggregate liabilities and net losses from the period of
loss of control are as follow:

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Net loss for period after deconsolidation
The Company's ownshership percentage
The Company's share of loss for the period

ICP(USA)
357,379
22,341,995
(1,146,134)
(23,536,776)
(2,632,699)
81.4%
$
Nil

As at September 30, 2017, the Company’s investment in ICP(USA) was $1. The Company’s equity loss of $1,401,149
included an unrecognized share of the losses of ICP(USA) since deconsolidation totaling $2,186,109 less dilution gain of
$784,966. The Company has a minority position on the board of its associated company ICP(USA) and does not control
operation decisions. The Company’s judgment is that it had significant influence, but not control at September 30, 2017
and therefore equity accounting was appropriate.

On October 16, 2017, the Company sold its shares of ICP(USA).
Office and Administration Expenses
In general, the Company has reduced its spending to conserve cash.
Administration and related costs amounted to $22,381 (2016 – $59,527) for the quarter. This included telephone, postage
and courier, dues and subscriptions, stationery, repairs and maintenance, utilities and related costs. The decrease is because
directors elected to stop getting paid director fees in the quarter, and the Company deconsolidated with ICP(USA) and
therefore, did not include expenses of ICP(USA).
Business development and market development spending for the quarter was $58,445 (2016 - $79,945). Business
development costs included activities related to the search for joint venture partners aas well as exploring new investment
strategies and partnering opportunities to advance the project or sell its interest in the Ochoa project.
Consulting fees in the quarter were $25,143 (2016 – $121,150); this was mostly in respect of technical consulting and
management consulting. This has decreased because the company’s activity level and involvement in the Ochoa project was
reduced in the quarter.
Depreciation during the quarter amounted to $207 (2016 - $8,221). This relates to depreciation of computer equipment.
Depreciation on assets owned by ICP(USA) was not consolidated during the quarter.
Fundraising activities for the quarter was $109,355 (2016 – $17,183). This amount is for expenses related to identifying and
meeting with potential investors. The increase is due to the need for working capital and for capital to sustain the Ochoa
project and maintain the Company’s interest in the Ochoa project.
Investor relations cost in the quarter was $22,548 (2016 – $64,589). The Company reduced its investor relations activity in
the quarter as it focused on other activities and conserved cash.
Professional fees of $143,905 (2016 – $51,416) for the quarter were incurred mostly in respect of auditing costs, other
accounting costs, and legal costs. The increase is due to an increased accrual for auditing costs and additional legal costs
associated with the lawsuits against and by Cartesian in the quarter.
Regulatory fees including transfer agent and filing fees and TSX fees were $8,944 (2016 - $9,674).
Rent and storage in the quarter were $20,413 (2016 - $14,469). The increase is due short-term temporary office rent in the
quarter.
Royalties and property leases for the quarter amounted to $nil (2016 - $3,000). There was no payment of royalties and
property leases because the results of ICP(USA) are no longer consolidated with the Company.
Share-based compensation for the quarter was $nil (2016 – $33,161) due to no stock options being granted in the quarter.
Travel, including related costs, for the quarter amounted to $23,220 (2016 – $21,848) and were composed of such costs not
specifically related to investor relations and business development.
Wages and benefits for the quarter amounted to $135,451 (2016 – $224,467). This amount included the salaries and
employment related costs of the President and Chief Executive Officer, Chief Financial Officer, Controller, Vice President,
management and administrative staff. The salaries of ICP(USA) are no longer consolidated with the Company’s salaries.
Derivative expense adjustment for the quarter of $126,855 (2016 – ($498,272)) relate to warrants being issued in a currency
other than the functional currency of the Company.

Finance costs for the quarter were $nil (2016 - $621,178). Finance costs are no longer accrued since the deconsolidation of
ICP(USA).
Financings
-

During the nine month period ended September 30, 2017, the Company issued the following common shares:

•

On January 24, 2017, the Company issued 200,000 shares at CAD$0.08 for gross proceeds of CAD$16,000 pursuant to the
exercise of warrants.

•

On March 1, 2017, the Company issued 6,573,333 units pursuant to a non-brokered offering at CAD$0.105 per unit for
gross proceeds of CAD$690,200. Each unit consists of one common share of the Company and one-half common share
purchase warrant. Each warrant entitles the holder to acquire one common share of the Company for CAD$0.16 per share
until March 1, 2018, provided that if, at any time after the date which is four months and one day following the closing date,
the volume weighted average price of the common shares is equal to or exceeds CAD$0.21 for 18 consecutive trading days,
the Company may accelerate the expiry date of the warrants, in which event the warrants will expire upon the date (the
“Accelerated Expiry Date”) which is 30 days following of a press release by the Company announcing the Accelerated
Expiry Date. The Company paid finder’s fees to certain qualified eligible persons assisting the Company in the offering in
the aggregate amount of CAD$504.

•

On April 5, 2017, the Company issued 31,500 shares at CAD$0.065 for gross proceeds of CAD$2,048 pursuant to the
exercise of broker warrants.

•

On May 3, 2017, the Company issued 785,089 shares at CAD$0.065 for gross proceeds of CAD$51,031 pursuant to the
exercise of broker warrants.

•

On June 27 and June 28, 2017, the Company issued an aggregate of 16,738,808 units pursuant to a non-brokered offering at
CAD$0.05 per unit for gross proceeds of CAD$836,940. Each unit consists of one common share of the Company and one
common share purchase warrant. Each whole warrant entitles the holder to acquire one common share of the Company for
CAD$0.08 per share until June 28, 2018, provided that if, at any time after the date which is four months and one day
following the closing date, the volume weighted average price of the common shares is equal to or exceeds CAD$0.18 for
20 consecutive trading days, the Company may accelerate the expiry date of the warrants, in which event the warrants will
expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a press release by the Company
announcing the Accelerated Expiry Date. The Company paid finder’s fees to certain qualified eligible persons assisting the
Company in the offering in the aggregate amount of CAD$14,000 and issued 280,000 broker warrants entitling the broker
to acquire one Common Share for a period of 12 months at an exercise price equal to CAD$0.06.

•

During the nine month period ended September 30, 2016 the Company issued the following common shares:
On May 20, 2016, the Company issued 18,498,891 units pursuant to a non-brokered offering, made of 17,998,891 units at
CAD$0.045 and 500,000 units at CAD$0.05 per unit (issued to a Director of the Company) for gross proceeds of
CAD$834,950. Each unit consists of one common share of the Company and one common share purchase warrant. Each
warrant entitles the holder to acquire one common share of the Company for CAD$0.08 per share until May 20, 2017. The
Company paid finder’s fees to certain qualified eligible persons assisting the Company in the offering in the aggregate
amount of CAD$38,496 (equal to 7% if the gross proceeds raised by such finders). The Company also issued an aggregate
of 855,478 broker warrants to qualified eligible persons (equal to 7% of the aggregate number of units sold by such finders),
each such broker warrant entitling the holder to acquire one common share for a period of 12 months at an exercise price
equal to CAD$0.065.
a)
Preferred Shares
b)
c)
On November 25, 2014, ICP(USA) issued 500,000 convertible Series A Preferred Shares at a purchase price of
$10,000,000 to Cartesian Capital Group, LLC (“Cartesian”). The Series A Preferred Shares accrue dividends at a rate of
12% per year and were to mature on November 25, 2016, at which time they can be redeemed by the holder for the purchase
price plus accrued dividends or converted into a non-diluted 7.8% interest of the common shares of ICP(USA). The terms
of the Series A Preferred Shares were amended in February 2016 to extend the maturity date of the Series A Preferred Shares
from November 25, 2016 to February 28, 2018 and to increase the dividend rate from 12% to 15% effective on February
29, 2016.
During the year ended December 31, 2016, ICP(USA) issued 250,000 of convertible Series B Preferred Shares.
Under the terms of the Securities Purchase Agreement signed on February 29, 2016, the Series B Preferred Shares were
issued by ICP(USA) for $2,500,000 on July 13, 2016 and $2,500,000 on November 21, 2016. The Series B Preferred Shares

bear a 12% dividend rate and mature on February 28, 2018, at which point they can be redeemed by the holder for the
purchase price plus accrued dividends or converted into an additional non-diluted 21.1% interest of the common shares of
ICP(USA).
Due to the deconsolidation of ICP(USA), the Company no longer has preferred shares on its statement of financial
position at September 30, 2017.
-

Secured Notes

During the year ended December 31, 2016, ICP(USA) issued Secured Notes for $2,500,000. The Secured Notes were issued
on March 1, 2016 and are due on February 28, 2018, bear interest at 11% per annum.
The Secured Notes are secured by a first priority security interest in all of the assets of ICP(USA), including ICP(USA)’s
interest and rights in the Ochoa Project.
Cartesian has certain protective provisions and contractual rights to, among other things, appoint 2 of the 5 directors of
ICP(USA), participate in future financings on an anti-dilutive basis, and approve certain subsequent debt and equity
financings and certain other activities of ICP(USA).
The Securities Purchase Agreement expired during 2016.
Due to the deconsolidation of ICP(USA) the Company no longer has secured notes on its statement of financial position at
September 30, 2017.
Liquidity and Capital Resources at September 30, 2017
At September 30, 2017, the Corporation’s working capital was ($30,551) (2016 – $523,535). The sources of cash in the
period included cash from issuing common shares, warrants exercised, interest earned on cash in the bank accounts.
The Corporation’s continuation as a going concern is dependent on its ability to raise equity capital or borrowings sufficient
to meet current and future obligations. There can be no assurances that management’s plans for the Corporation will be
successful. These material uncertainties may cast significant doubt upon the Corporation’s ability to continue as a going
concern.
The condensed consolidated interim financial statements for the period ended September 30, 2017 have been prepared on a
going concern basis, which contemplates the realization of assets and the discharge of liabilities in the normal course of
business for the foreseeable future. This MD&A does not give effect to any adjustment which would be necessary should
the Corporation be unable to continue as a going concern and therefore, be required to realize its assets and discharge its
liabilities in other than the normal course of business and at amounts different from those reflected in this MD&A.
Transactions with Related Parties
In July 2015, the Company signed a Termination and Settlement Agreement that included a severance payment to be paid
to the former President and Chief Executive Officer:
The full amount of the severance of $1,603,910 (CAD$2,100,000) was expensed during the year ended December 31, 2015.
As at September 30, 2017, the balance of employment liability is $354,567 (2016 - $648,014) (CAD$442,500; 2016 CAD$850,000) and is included in current liabilities.
During the three month period ended September 30, 2017, the Company entered into the following transactions with
related parties:
g)

Paid or accrued short-term employee benefits of $71,041 (2016 - $146,460), of which $43,103 (2016 - $34,480)
was paid to Mehdi Azodi, $nil (2016 - $20,000) was paid to Randy Foote, $nil (2016 - $56,250) was paid to Ken
Kramer, $nil (2016 - $21,938) was paid to Tom Cope and $27,938 (2016 - $13,792) was paid to Kevin Strong.

•

h)

Paid or accrued directors’ fees, included in administrative costs, of $nil (2016 - $13,740), of which $nil (2016 $3,435) was for Ernest Angelo, $nil (2016 - $3,435) was for Knute Lee, $nil (2016- $3,435) was for Pierre
Pettigrew, and $nil (2016 - $3,435) was for John Stubbs.

•
i)

Incurred share-based compensation in the form of stock options valued at $nil (2016 - $6,818 to Kevin Strong).

j)

•
Included in accounts payable as at September 30, 2017 is $26,014 (2016- $20,274) due to key management
personnel, which includes officers and directors and corporations controlled by officers and directors.

•
k)

Included in prepaid expenses as at September 30, 2017 is $39,554 (2016- $nil) prepaid to key management
personnel, which includes officers and directors and corporations controlled by officers and directors.

Key management personnel compensation (including senior officers and directors of the Company):
Nine months-ended
September 30, 2017
September 30, 2016
Short-term benefits *
$
274,864
$
527,916
Consulting fees *
87,500
Directors’ fees **
52,585
64,938
Share-based compensation
171,626
238,529
Total remuneration
$
586,575
$
831,383
* Amounts are included within wages and benefits on the statement of loss and comprehensive loss.
** Amounts are included within administration on the statement of loss and comprehensive loss.

Financial Instruments
International Financial Reporting Standards 7, Financial Instruments: Disclosures, establishes a fair value hierarchy that
reflects the significance of the inputs used in making the measurements. The fair value hierarchy has the following levels:
Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.e.
as prices) or indirectly (i.e. derived from prices); and
Level 3 - inputs for the asset or liability that are not based on observable market data (unobservable inputs).
The Company’s financial instruments include cash, investments, receivables, accounts payable and accrued liabilities,
employment liability and warrant liability.
Cash is measured at fair value using level one as the basis for measurement in the fair value hierarchy. Investments in public
companies are measured at level one while investments in private companies are measured at level three. The warrant
liability and embedded derivative are categorized as level three. The carrying value of receivables, accounts payable and
accrued liabilities and employment liability approximate fair value because of the short-term nature of these instruments.

Other
Outstanding Share data as at November 2, 2017:
(a)

(b)

Authorized and issued share capital:
Class

Par Value

Authorized

Issued Number

Common

No Par Value

Unlimited

237,152,275

Summary of Options outstanding as at November 2, 2017:

Number
Exercise
of Options Price (CAD)
100,000 $
0.08
250,000
0.08
250,000
0.12
500,000
0.10
2,150,000
0.10
200,000
0.10
9,650,000
0.08
300,000
0.08
200,000
0.09
3,900,000
0.10
17,500,000

(c)

Expiry
Date
January 12, 2018
July 12, 2019
November 14, 2019
November 24, 2019
February 14, 2020
March 1, 2020
June 6, 2021
July 12, 2021
September 2, 2021
February 14, 2022

Warrants outstanding as at November 2, 2017:
As at November 2, 2017, the Company had warrants outstanding, enabling the holders to acquire the following
number of common shares:

(d)

Number of Warrants

Exercise Price (CAD)

16,950,000
3,286,666
12,360,000
4,378,808
36,975,474

$ 0.11
0.16
0.08
0.08

Expiry Date
December 14, 2017
March 1, 2018
June 27, 2018
June 28, 2018

Broker warrants outstanding as at November 2, 2017:
As at November 2, 2017, the Company had broker warrants outstanding, enabling the holders to acquire the
following number of common shares:
Number of Warrants

Exercise Price
(CAD)

Average Contractual
Life Remaining

Expiry Date

1,071,000
280,000
1,351,000

$ 0.11
$ 0.06

0.21 years
0.74 years

December 14, 2017
June 27, 2018

Accounting Principles
The financial statements have been prepared in accordance with IFRS.
The policies and estimates are considered appropriate under the circumstances, but are subject to judgments and
uncertainties inherent in the financial reporting process. See also Note 2 in the condensed consolidated interim financial
statements for the period ended September 30, 2017 and also the consolidated financial statements for the year ended
December 31, 2016 for additional detail on accounting principles.

Foreign currency translation
The consolidated financial statements are presented in U.S. dollars. Prior to January 1, 2015, the functional currency of the
Company and its subsidiaries was the Canadian dollar. The Company and its subsidiaries functional currency changed on
a prospective basis from the Canadian dollar to the U.S. dollar as management determined that the currency of the primary
economic environment in which the entities operate changed with the planned development of the Ochoa property and a
recent U.S. dollar financing. The Company will continue to monitor and evaluate the economic environment in which it
operates and will adjust its functional currency accordingly.
Transactions in foreign currencies are translated into the entities functional currency at the exchange rates at the date of the
transactions. Monetary assets and liabilities of the Company’s operations denominated in a currency other than the U.S.
dollar are translated using the exchange rates prevailing at the date of the statement of financial position. Non-monetary
items that are measured in terms of historical cost in a foreign currency are translated using the exchange rates in effect at
the date of the underlying transaction, except for depreciation related to non-monetary assets, which is translated at historical
exchange rates. Exchange differences are recognized in the statements of loss and comprehensive loss in the year in which
they occur.

New standards, amendments and interpretations:
Effective January 1, 2018
IFRS 9 - Financial Instruments: Classification and Measurement. IFRS 9 is a new standard that will replace IAS 39. The
IASB has tentatively decided to require an entity to apply IFRS 9 for annual periods beginning on or after January 1, 2018,
with early adoption permitted. IFRS 9 introduces new requirements for the classification and measurement of financial
instruments as well as de-recognition of financial instruments. IFRS 9 has two measurement categories for financial assets:
amortized cost and fair value. All equity instruments are measured at fair value and a debt instrument is measured at
amortized cost only if the entity is holding it to collect contractual cash flows in the form of principal and interest otherwise
it is at fair value through profit or loss (“FVTPL”). Management anticipates that this standard will be adopted in the
Company's financial statements for the period beginning January 1, 2018, and has not yet considered the potential impact
of the adoption of IFRS 9.
IFRS 15 - Revenue from Contracts with Customers: IFRS 15 establishes the principles that an entity shall apply to report
useful information to users of financial statements about the nature, amount, timing, and uncertainty of revenue and cash
flows arising from a contract with a customer. Management anticipates that this standard will be adopted in the Company's
financial statements for the period beginning January 1, 2018, and has not yet considered the potential impact of the adoption
of IFRS 15.
Effective January 1, 2019
IFRS 16 – Leases: IFRS 16 is a new standard that sets out the principles for recognition, measurement, presentation, and
disclosure of leases including guidance for both parties to a contract, the lessee and the lessor. The new standard eliminates
the classification of leases as either operating or finance leases as is required by IAS 17 and instead introduces a single
lessee accounting models. Management anticipates that this standard will be adopted in the Company's financial statements
for the period beginning January 1, 2019, and has not yet considered the potential impact of the adoption of IFRS 16.

Risks and Uncertainties
Credit risk
The Company's credit risk is primarily attributable to cash and receivables. The Company has no significant concentration
of credit risk arising from operations. Cash is held at reputable financial institutions, from which management believes the
risk of loss to be remote. Receivables consist primarily of amounts due from government agencies.

Liquidity risk
As at September 30, 2017, the Company had a cash balance of $322,928 to settle current liabilities of 533,146. The Company
is subject to significant liquidity risk, however the proceeds from the Settlement will provide more working capital.

Interest rate risk
The Company has cash balances subject to fluctuations in the prime rate. The Company's current policy is to invest excess
cash in investment-grade highly liquid demand deposit certificates issued by its banking institutions. The Company
periodically monitors the investments it makes and is satisfied with the credit ratings of its banks. Management believes
that interest rate risk is remote as cash deposits are payable on demand and the Company currently does not carry interest
bearing debt at floating rates.
Foreign currency risk
The Company's functional currency is the US dollars; however, there are transactions in Canadian dollars. The Company is
exposed to financial risk arising from fluctuations in foreign exchange rates and the degree of volatility in these rates. The
Company does not use derivative instruments to reduce its exposure to foreign currency risk. A 10% change in the foreign
exchange rate would have had an approximate $20,000 impact on foreign exchange gain or loss.
Equity Price risk
The Company holds investments in private and public traded equity securities. Market prices for equity securities are subject
to fluctuation and consequently the amount realized in the subsequent sale of an investment may significantly differ from
the reported market value.
Contingent Consideration risk
The Company is to receive USD$12.2 million in contingent royalty payments as part of the Settlement. There is no
guarantee that the Company will ever receive any royalty payments.

Corporate Governance Practices
The disclosure required pursuant to National Instrument 58-101-Disclosure of Corporate Governance Practices was made
by the Corporation in its Management Information Circular which was mailed to shareholders and is accessible via the
Internet for public viewing on the System for Electronic Document Analysis and Retrieval at www.sedar.com.

Critical Accounting Estimates
The preparation of financial statements in accordance with IFRS requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amount of revenues and expenses during the reported year. Actual results could differ
from those estimates.

Subsequent Event
At the special shareholder meeting on October 12, 2017 (the “Meeting”), shareholders of the Company approved the special
resolution authorizing the transfer all of its common shares of Intercontinental Potash Corp. (USA) (“ICP(USA)”) back to
ICP(USA) in return for up to USD$15 million in accordance with the terms and conditions of the Definitive Agreement as
outlined in the Circular (the “Settlement”). All conditions of the Definitive Agreement were satisfied and the Settlement
was completed on October 16, 2017.
The proceeds of the sale will be composed of two cash payments of USD$1.4 million each (totaling USD$2.8 million). The
first payment of USD$1.4 million was received by the Company on October 16, 2017. The second payment of USD$1.4
million will be received by January 8, 2018 and is guaranteed by Cartesian Capital Group, LLC. Two contingent royalty
streams with a potential value of up to USD$12.2 million will run conjunctively. The initial royalty stream will be composed
of a water royalty equal to 75 percent of proceeds from the sale of Ochoa water or water rights to a maximum value of
USD$12.2 million. The second, should a shortfall exist in the water royalty, a NSR mining royalty would commence, equal
to 1 percent of production.
Company shareholders also approved resolutions to re-approve the Stock Option Plan of the Company, to ratify and approve
the amendment to By-law no. 1 to permit uncertificated shares, and the special resolution approving the amendment of
articles of incorporation of the Company to change the name of the Company from “IC Potash Corp.” to such other name
as the Board of Directors, in its sole discretion, deems appropriate.
The Settlement represents the sale of the Company's interest in the Ochoa Project, leaving the Company with no operating
business. The Company will write-off its $1 investment in ICP(USA) and record any resulting gain or loss on the proceeds
of disposition through profit or loss in Q4 2017. The Company will use its available cash to make investments in private
and publicly-trade companies to achieve a risk-adjusted rate of return including furthering and expanding the business
mandate of ICP Organics, its wholly-owned subsidiary. As a result of the Settlement, the Company may be delisted from
the Toronto Stock Exchange and has applied to list on the Canadian Securities Exchange to provide a seamless transition
should such delisting occur.

Other Information
The Corporation’s website address is www.icpotash.com. Other information relating to the Corporation may be found on
SEDAR at www.sedar.com.

Schedule “C” Compensation of Executive Officers
The following table sets forth a summary of all compensation for the financial years ended December 31, 2015,
2016 and 2017 paid to the Company’s Named Executive Officers:
There were no Share-based awards, non-equity incentive plan or pension plan awards.
Name and Principal
Position

Year Ended

Salary

Option-based
awards(5)

All other
compensation

Total compensation

Mehdi Azodi (1)
President and Chief
Executive Officer

Dec 31, 2017

$327,000

$43,000

$30,000

$400,000

Dec 31, 2016

$180,000

$31,000

Nil

$211,000

Dec 31, 2015

$15,000

Nil

$174,000

$189,000

Kevin Strong (2)
Chief Financial
Officer

Dec 31, 2017

$112,000

$17,000

$130,000

$259,000

Dec 31, 2016

$49,000

$9,000

Nil

$58,000

Dec 31, 2015

$100,000

Nil

$58,000

$158,000

Dec 31. 2017

$89,000

$12,000

$53,000

$154,000

Dec 31, 2017

$118,000

$12,000

$60,000

$190,000

Deena Siblock

(3)

Vice President
Corporate Affairs
and Corporate
Secretary
Hang Tran (4)
Controller

Notes:
(1) Mr. Azodi became CEO of the Company effective May 16, 2016. Mr. Azodi provides the services of President
and CEO pursuant to a consulting agreement dated January 1, 2018 (the “Azodi Agreement”), to which he
is entitled to annual fees of $318,000.
(2) Mr. Strong resigned from the Company effective June 30, 2015 and rejoined the Company on June 16, 2016.
Mr. Strong is party to an employment agreement with the Company dated January 1, 2018 (the “Strong
Agreement”) pursuant to which he serves as Chief Financial Officer of the Company and is currently entitled
to an annual salary of $220,000.
(3) Ms. Siblock became VP Corporate Affairs and Corporate Secretary effective March 28, 2017. Ms. Siblock is
party to an employment agreement with the Company dated January 1, 2018 (the “Siblock Agreement”)
pursuant to which she serves as Vice President Corporate Affairs and Corporate Secretary of the Company
and is currently entitled to an annual salary of $120,000.
(4) Ms. Tran is party to an employment agreement with the Company dated January 1, 2018 (the “Tran
Agreement”) pursuant to which she serves as Controller of the Company. Pursuant to the Tran Agreement
she is currently entitled to an annual salary of $120,000.
(5) The methodology used to calculate these amounts was the Black-Scholes model. This is consistent with the
accounting values used in the Company’s financial statements. The Company selected the Black-Scholes
model given its prevalence of use within North America. The key assumptions used under the Black-Scholes
model that were used for the share option awards in the table above were the: (i) risk-free interest rate, (ii)
expected option life, and (iii) expected volatility, each as calculated at the time of grant.
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Financial Statements
for the year ended December 31, 2017
(Audited – Expressed in CAD dollars)

INDEPENDENT AUDITORS' REPORT

To the Shareholders of
Belgravia Capital International Inc. (formerly IC Potash Corp.)

We have audited the accompanying consolidated financial statements of Belgravia Capital International Inc. (formerly IC
Potash Corp.), which comprise the consolidated statements of financial position as at December 31, 2017 and 2016 and the
consolidated statements of income (loss) and comprehensive income (loss), changes in shareholders’ equity (deficiency),
and cash flows for the years then ended, and a summary of significant accounting policies and other explanatory information.
Management’s Responsibility for the Consolidated Financial Statements
Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance
with International Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of consolidated financial statements that are free from material misstatement, whether due to fraud
or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted
our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the consolidated financial
statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of
material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating
the appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements.
We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our
audit opinion.
Opinion
In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of
Belgravia Capital International Inc. (formerly IC Potash Corp.) as at December 31, 2017 and 2016 and its financial
performance and its cash flows for the years then ended in accordance with International Financial Reporting Standards.

“DAVIDSON & COMPANY LLP”
Vancouver, Canada
February 28, 2018

Chartered Professional Accountants

BELGRAVIA CAPITAL INTERNATIONAL INC. (formerly IC Potash Corp.)
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Expressed in CAD Dollars)

December 31, 2017

December 31, 2016
(note 19 )

January 1, 2016
(note 19 )

ASSETS
Current
Cash
Investments (note 4)
Receivables (note 3)
Prepaid expenses (note 13)

$

Deposits
Deferred financing costs
Property, plant and equipment (note 5)
$

1,095,353
983,514
1,776,403
243,743
4,099,013

$

1,266
4,100,279 $

4,181,894 $
19,316
140,487
4,341,697
102,273
26,552,924
30,996,894

$

1,026,012
999
69,532
1,096,543
111,131
184,540
77,776,738
79,168,952

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIENCY)
Current
Accounts payable and accrued liabilities (notes 6,13)
Decommissioning liabilities (note 8)
Employment liability (note 7)
Warrant liability (note 11)

$

Non-current
Convertible preferred shares - Series A (note 9)
Convertible preferred shares - Series B (note 9)
Decommissioning liabilities (note 8)
Secured notes (note 10)
Warrant liability (note 11)
Total liabilities

210,325
412,500
622,825

$

622,825

Shareholders' equity (deficiency)
Share capital (note 9)
Reserves (note 9)
Currency translation adjustment reserve
Deficit
$

97,978,373
10,058,205
18,681,269
(123,240,393)
3,477,454
4,100,279 $

1,147,556
939,890
700,000
764,200
3,551,646

$

17,043,533
6,945,721
72,609
3,398,133
31,011,642

96,501,516
9,749,477
8,568,001
(114,833,742)
(14,748)
30,996,894 $

Nature of operations and going concern (note 1)
Commitment (note 15)
Subsequent events (note 22)
On behalf of the Board:

Mehdi Azodi___

_ Director

_John Stubbs___

_ Director

The accompanying notes are an integral part of these consolidated financial statements.

953,862
1,300,000
2,253,862
14,834,529
257,710
5,658
17,351,759

94,642,674
9,313,519
11,210,686
(53,349,686)
61,817,193
79,168,952

BELGRAVIA CAPITAL INTERNATIONAL INC. (formerly IC Potash Corp.)
CONSOLIDATED STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
(Expressed in CAD Dollars)

2017
EXPENSES
Administration (note 13)
Business and market development
Consulting fees (note 13)
Depreciation (note 5)
Fundraising activities
Foreign exchange (gain) loss
Investor relations
Professional fees
Regulatory fees
Rent and storage
Royalties and property leases
Share-based compensation (notes 11,13)
Travel
Wages and benefits (note 13)
Operating loss

$

Loss on asset disposal
Finance costs (note 12)
Gain on deconsolidation of ICP(USA) (note 3)
Deconsolidation adjustment (note 3)
Gain on disposal of ICP(USA) (note 3)
Impairment of Ochoa property (note 5)
Interest income
Miscellaneous income
Unrealized investment gain (note 4)
Derivative gain (loss) (note 11)
Loss for the year
Other comprehensive income (loss)
Cumulative translation amount reclassified to profit or loss (note 3)
Cumulative translation adjustment

275,707
585,666
292,342
6,384
507,917
(17,292)
282,528
419,814
90,331
63,191
323,577
138,841
1,217,346
(4,186,352)

2016
(note 19)
$

279,833
269,175
603,548
44,146
287,525
88,402
151,586
236,678
64,886
76,541
377,254
389,173
75,872
1,391,381
(4,336,000)

(874,851)
1,498,759
(10,137,668)
3,497,200
4,363
22,530
782,914
986,454
(8,406,651)

(537)
(3,343,827)
(53,556,935)
1,929
(248,686)
(61,484,056)

10,137,668
(24,400)

(2,642,685)

Comprehensive income (loss) for the year

$ 1,706,617

$ (64,126,741)

Basic and diluted loss per common share

$

$

Weighted average number of common shares
outstanding, basic and diluted

(0.04)

227,617,272

(0.33)

185,698,153

The accompanying notes are an integral part of these consolidated financial statements.

BELGRAVIA CAPITAL INTERNATIONAL INC. (formerly IC Potash Corp.)
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Expressed in CAD Dollars)

CASH FLOWS FROM OPERATING ACTIVITIES
Loss for the year
Items not affecting cash:
Depreciation
Deconsolidation adjustment
Derivative (gain) loss
Finance costs
Gain on deconsolidation of ICP(USA)
Accrued gain on disposal of ICP(USA)
Impairment of Ochoa property
Loss on asset disposal
Share-based compensation
Unrealized foreign exchange gain
Unrealized investments gain
Changes in non-cash working capital items:
Increase in receivables
Increase in prepaid expenses
Increase (decrease) in accounts payable and accrued liabilities
Decrease in employment liability
Net cash used in operating activities

2017

2016

$ (8,406,651)

$(61,484,056)

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of investments
Deposit
Disposal of ICP(USA)
Property, plant and equipment expenditures
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of common shares
Proceeds from warrants exercise
Common shares issuance costs
Proceeds from issuance of convertible debenture
Proceeds from issuance of secured notes
Secured notes issuance costs
Net cash provided by financing activities
Change in cash for the year
Effect of foreign exchange rate changes on cash
Cash, beginning of year
Cash, end of year

$

6,384
10,137,668
(986,454)
874,851
(1,498,759)
(1,748,600)
323,577
(44,466)
(782,914)

44,146
248,686
3,343,827
53,556,935
537
389,173
-

(14,533)
(103,256)
430,400
(287,500)
(2,100,253)

(18,419)
(70,955)
(14,806)
(600,000)
(4,604,932)

(200,600)
(1,100,665)
(1,369,284)
(2,670,549)

8,858
(4,258,729)
(4,249,871)

1,588,218
143,087
(47,044)
1,684,261

2,190,930
360,000
(162,591)
6,713,500
3,356,750
(447,904)
12,010,685

(3,086,541)
4,181,894

3,155,882
1,026,012

1,095,353

$ 4,181,894

Supplemental disclosure with respect to cash flows (note 14)

The accompanying notes are an integral part of these consolidated financial statements.

BELGRAVIA CAPITAL INTERNATIONAL INC. (formerly IC Potash Corp.)
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY (DEFICIENCY)
(Expressed in CAD Dollars)
Share Capital

Balances as at December 31, 2015
Units issued for cash
Warrants exercised
Warrant liability
Share issuance costs
Share-based compensation
Broker warrants
Loss and comprehensive loss
Balances as at December 31, 2016
Units issued for cash
Stock options exercised
Warrants exercised
Warrant liability
Broker warrants exercised
Share issuance costs
Share-based compensation
Loss and
comprehensive income (loss)
Balances as at December 31, 2017

Accumulated
Other
Comprehensive
Income (Loss)

Number of
Shares

Amount

Reserves

172,874,654
35,448,891
4,500,000
212,823,545

$94,642,674
2,190,930
612,550
(735,262)
(209,376)
96,501,516

$ 9,313,519
389,173
46,785
9,749,477

816,589
-

1,527,140
9,673
151,429
(230,595)
69,898
(50,688)
-

(1,673)
(16,820)
3,644
323,577

-

-

-

238,840,846

$97,978,373

$10,058,205

23,312,141
100,000
1,788,571

Accumulated
Deficit

Total

$ 11,210,686 $ (53,349,686)
(2,642,685)
(61,484,056)
8,568,001
(114,833,742)
-

$ 61,817,193
2,190,930
612,550
(735,262)
(209,376)
389,173
46,785
(64,126,741)
(14,748)

-

1,527,140
8,000
151,429
(230,595)
53,078
(47,044)
323,577

(8,406,651)

1,706,617

$ 18,681,269 $(123,240,393)

$ 3,477,454

10,113,268

The accompanying notes are an integral part of these consolidated financial statements.

1.

NATURE OF OPERATIONS AND GOING CONCERN
Belgravia Capital International Inc. (“Belgravia” or the “Company”), formerly IC Potash Corp., was incorporated
under the Canada Business Corporations Act on November 8, 2002. The Company’s registered office is 82
Richmond Street East, Toronto, ON M5C 1P1. The Consolidated Financial Statements (“Financial Statements”)
are comprised of the Company and its subsidiaries. To date, the Company has not earned operating revenue.
During the year ended December 31, 2017, the Company disposed of its interest in a wholly-owned subsidiary
which was involved in the development of potash-related minerals. After the disposal, the Company is focusing
on investing in and developing various opportunities in the technology, blockchain, artificial intelligence, and
cannabis industries.
The Company’s continuation as a going concern is dependent on cash flow from its investments or operations and
its ability to raise equity capital or borrowings sufficient to meet current and future obligations. While the Company
currently has no source of operating revenue, its working capital of $3,476,188 at December 31, 2017 combined
with financings that occurred after year-end lead management to believe the Company has sufficient capital to fund
its business activities and general working capital for the next 12 months. The Company’s financial success is
dependent on its ability to identity, evaluate and negotiate investments in assets or businesses. In order to continue
as a going concern, the Company may require substantial additional financing, which is subject to a number of
factors many of which are beyond the Company’s control. There is no assurance that future equity capital will be
available to the Company in the amounts or at the times desired by the Company or on terms that are acceptable to
it, if at all. These consolidated financial statements have been prepared by management on a going concern basis
which assumes that the Company will be able to realize its assets and discharge its liabilities in the normal course
of business for the foreseeable future.
The Company is currently exploring alternatives to obtain financing. Such alternatives may involve debt, equity
or alternative financing structures and may occur at the public company or subsidiary level.

2.

SIGNIFICANT ACCOUNTING POLICIES
a) Statement of compliance:
These Financial Statements have been prepared in accordance with IAS 1 ‘Presentation of Financial Statements’
(“IAS 1”) using accounting policies consistent with the International Financial Reporting Standards (“IFRS”)
issued by the International Accounting Standards Board (“IASB”) and Interpretations of the International Financial
Reporting Interpretations Committee (“IFRIC”).
The Financial Statements were authorized by the audit committee and board of directors of the Company on
February 28, 2018.
b) Basis of presentation:
The Financial Statements have been prepared on the historical cost basis except for certain financial instruments,
which are measured at fair value. In addition, these Financial Statements have been prepared using the accrual basis
of accounting, except for cash flow information. The comparative figures presented in these Financial Statements
are in accordance with IFRS.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
c)

Change in presentation currency

Prior to October 31, 2017 the Company reported its annual and quarterly statements of financial position and the
related statements of loss and comprehensive loss, cash flows and changes in equity in United States (“U.S.”)
dollars. Effective November 1, 2017, the Company changed its reporting currency to the Canadian (“CAD”) dollar
to better reflect the Company’s business activities. As a result, and in accordance with International Accounting
Standards (“IAS”) 21 The Effects of Changes in Foreign Exchange Rates, the financial statements for all years
presented have been translated into CAD dollars. The statements of loss and comprehensive loss and cash flows
for each year have been translated in to the presentation currency using the average exchange rate prevailing during
each year. All assets and liabilities have been translated using the exchange rate prevailing at the statements of
financial position dates. Equity transactions since inception have been translated at the exchange rate in effect on
the date of the specific transaction. All resulting exchange differences arising from the translation are included as
a separate component of other comprehensive income. All comparative financial information has been restated to
reflect the Company’s results as if they had been historically reported in CAD dollars (note 19).
d) Foreign currency translation
The consolidated financial statements are presented in CAD dollar. Prior to November 1, 2017, the functional
currency of the Company and its subsidiaries was the U.S. dollar. The functional currency of the Company and
its subsidiaries changed on a prospective basis from the U.S. dollar to the CAD dollar as management determined
that the currency of the primary economic environment in which the entities operate changed due to the sale of its
interest in the U.S.-based Ochoa project (note 3) and due to future anticipated CAD dollar financings, investments
and operating expenses.
Transactions in foreign currencies are translated into the entities functional currency at the exchange rates at the
date of the transactions. Monetary assets and liabilities of the Company’s operations denominated in a currency
other than the functional currency are translated using the exchange rates prevailing at the date of the statement of
financial position. Non-monetary items that are measured in terms of historical cost in a foreign currency are
translated using the exchange rates in effect at the date of the underlying transaction, except for depreciation related
to non-monetary assets, which is translated at historical exchange rates. Exchange differences are recognized in
the statements of loss and comprehensive loss in the year in which they occur.
e)

Basis of consolidation:

The Consolidated Financial Statements of the Company include the following subsidiaries:
Name of subsidiary
Intercontinental Potash Corp.
Trigon Exploration Utah Inc.
ICP Organics Corp.

Place of incorporation
Canada
USA
Canada

Percentage ownership
100%
100%
100%

The Company consolidates the subsidiaries on the basis that it controls these subsidiaries when the Company
possesses power over an investee, has exposure to variable returns from the investee, and has the ability to use its
power over the investee to affect its returns. The Company deconsolidated the operations of PolyNatura
Corporation (formerly Intercontinental Potash Corp. (USA)) (“ICP(USA)”) in quarter 1 of 2017 (note 3). All
intercompany transactions and balances are eliminated on consolidation.
f)

Cash:

Cash is comprised of cash deposited at Canadian banks and secure, short-term, highly liquid demand deposits.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
g) Investments
All investments are classified upon initial recognition at fair value through profit or loss
(“FVTPL”), with changes in fair value reported in profit (loss). Purchases and sales of investments are recognized
on the settlement date. Investments at FVPTL are initially recognized at fair value. Transaction costs are expensed
as incurred in the statement of comprehensive income (loss).
Subsequent to initial recognition, all investments are measured at fair value. Gains and losses arising from changes
in the fair value of the FVTPL investments are recognized in profit or loss.
Investments in common shares of public companies are measured at fair value based on published market prices
with unrealized gains and losses recognized through profit or loss. The valuation of these shares has been
determined in whole by reference to the close price of the shares on the TSX Venture Exchange or Canadian
Securities Exchange (“CSE”) at each reporting date. Various warrants have been received as attachments to share
purchase units and do not trade in an active market. At the time of purchase, the per unit cost is allocated to common
shares and warrants using the residual method. The value of the warrants is subsequently determined at the
measurement date using the Black-Scholes option pricing model.
All privately-held investments are initially recorded at the transaction price, being the fair value at the time of
acquisition. Thereafter, at each reporting period, the fair value of an investment may, depending upon the
circumstances, be adjusted.
h) Property, plant, and equipment:
Property, plant, and equipment (“PPE”) is stated at cost less accumulated depreciation and accumulated impairment
losses. The cost of an item of PPE consists of the purchase price, any costs directly attributable to bringing the asset
to the location and condition necessary for its intended use including associated borrowing costs and an initial
estimate of the costs of dismantling and removing the item and restoring the site on which it is located.
Carrying amounts of PPE are depreciated to their estimated residual value over the estimated useful lives of the
assets or the related mine or plant if shorter. Where an item of PPE is composed of major components with different
useful lives, the components are accounted for as separate items of PPE.
An item of PPE is derecognized upon disposal or when no future economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising on disposal of the asset, determined as the difference between
the net disposal proceeds and the carrying amount of the asset, is recognized in profit or loss.
Depreciation is provided using the units of production or the declining balance basis at the following annual rates:
Furniture and fixtures
Computer equipment
Other equipment
Vehicles
Mining assets

20% declining balance
45% declining balance
20% declining balance
30% declining balance
unit of production

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)

2.

h) Property, plant, and equipment (cont’d…):
The Company conducts an annual assessment of the residual values, useful lives and depreciation methods being
used for PPE and any impairment rising from the assessment is recognized in profit or loss.
An impairment loss is reversed if there is an indication that there has been a change in the estimates used to
determine the recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying
amount does not exceed the carrying amount that would have been determined, net of depreciation, if no
impairment loss had been recognized.
i)

Impairment:

At the end of each reporting period, the carrying amounts of the Company’s assets are reviewed to determine
whether there is any indication that those assets are impaired. If any such indication exists, the recoverable amount
of the asset is estimated in order to determine the extent of the impairment, if any. The recoverable amount is the
higher of fair value less costs to sell and value in use. Fair value is determined as the amount that would be obtained
from the sale of the asset in an arm’s length transaction between knowledgeable and willing parties. In assessing
value in use, the estimated future cash flows are discounted to their present value using a discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset. If the recoverable amount
of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its
recoverable amount and the impairment loss is recognized in profit or loss for the period. For an asset that does
not generate largely independent cash inflows, the recoverable amount is determined for the cash-generating unit
to which the asset belongs. Following the recognition of an impairment loss, the depreciation charge applicable to
the asset is adjusted prospectively in order to systematically allocate the revised carrying amount, net of any
residual value, over the remaining useful life.
Where an impairment subsequently reverses, the carrying amount of the asset (or cash generating unit) is increased
to the revised estimate and its recoverable amount, but to an amount that does not exceed the carrying amount that
would have been determined had no impairment loss been recognized for the asset (or cash generating unit) in prior
years. A reversal of an impairment loss is recognized immediately in profit or loss.
j) Decommissioning, restoration and similar liabilities (“decommissioning liabilities”):
The Company recognizes liabilities for statutory, contractual, constructive or legal obligations, including those
associated with the decommissioning of exploration and evaluation assets and property, plant and equipment, when
those obligations result from the acquisition, construction, development or normal operation of the assets. Initially,
a decommissioning liability is recognized at its fair value in the period in which it is incurred if a reasonable
estimate of cost can be made. The Company records the present value of estimated future cash flows associated
with decommissioning as a liability when the liability is incurred and increases the carrying value of the related
assets for that amount. Subsequently, these decommissioning liability costs are amortized over the life of the related
assets. At the end of each period, the liability is increased to reflect the passage of time and changes in the estimated
future cash flows underlying any initial estimates.
The Company recognizes its environmental liability on a site-by-site basis when it can be reliably estimated.
Environmental expenditures related to existing conditions resulting from past or current operations and from which
no current or future benefit is discernible are charged to profit or loss. The decommissioning liabilities of
ICP(USA) are no longer reflected in the notes to these Financial Statements as a result of deconsolidating the
operations of ICP(USA) (note 3).

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
k)

Related party transactions:

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or
exercise significant influence over the other party in making financial and operating decisions. Related parties may
be individuals or corporate entities. A transaction is considered to be a related party transaction when there is a
transfer of resources or obligations between related parties.
l)

Significant accounting estimates and judgments:

The preparation of these Financial Statements requires management to make judgments, estimates and assumptions
about future events that affect the reported amounts of assets and liabilities and disclosure of contingent assets at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting year.
Although these estimates are based on management’s best knowledge of the amount, events or actions, actual
results may differ from these estimates.
Critical judgments exercised in applying accounting policies that have the most significant effect on the amounts
recognized in the consolidated financial statements are as follows:
Assessment of control and significant influence
Classification of investments requires judgment on whether the Company controls, has joint control or significant
influence over the strategic financial and operating decisions relating to the activity of the investee. In assessing
the level of control or influence that the Company has over an investment, management considers ownership
percentages, board representation as well as other relevant provisions in shareholder agreements. If an investor
holds 20% or more of the voting power of the investee, it is presumed that the investor has significant influence,
unless it can be clearly demonstrated that this is not the case. Conversely, if the investor holds less than 20% of the
voting power of the investee, it is presumed that the investor does not have significant influence, unless such
influence can be clearly demonstrated.
In March 2017, the Company’s representation in the board of ICP(USA) was reduced to a minority position and
the Company could no longer control the financial and operational decisions of ICP(USA). The Company’s
judgment was that it had lost control over ICP(USA) but retained significant influence and therefore equity
accounting became appropriate. Accordingly, the Company deconsolidated ICP(USA) in March 2017 and
classified its investments in ICP(USA) as an equity investment (note 3).
In October 2017, the Company sold its interest in ICP(USA) back to ICP(USA).
Functional currency
Subsequent to the disposal of ICP(USA), the main business activities of the Company are in Canada and are funded
primarily by the CAD dollar. Therefore, the Company determined that the Canadian dollar is the functional
currency. Determination of functional currency may involve certain judgments to determine the primary economic
environment and the Company reconsiders the functional currency of its entities if there is a change in events and
conditions which determined the primary economic environment.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)

2.
l)

Significant accounting estimates and judgments (cont’d…)

Information about assumptions and estimation uncertainties that have a significant risk of resulting in material
adjustments are as follows:
Fair value of private company investments
Where the fair values of investments in private companies recorded on the statement of financial position cannot
be derived from active markets, they are determined using a variety of valuation techniques. The inputs to these
models are derived from observable market data where possible, but where observable market data is not available,
judgment is required to establish fair value and this value may not be indicative of recoverable value.
Valuation of share-based payments and derivative financial assets
The Company uses the Black-Scholes Option Pricing Model for valuation of share-based payments and derivative
financial assets (e.g. investments in warrants). Option pricing models require the input of subjective assumptions
including expected price volatility, interest rates and forfeiture rates. Changes in the input assumptions can
materially affect the fair value estimate and the Company's earnings and equity reserves.
Income taxes
In assessing the probability of realizing income tax assets, management makes estimates related to expectations of
future taxable income, applicable tax opportunities, expected timing of reversals of existing temporary differences
and the likelihood that tax positions taken will be sustained upon examination by applicable tax authorities. In
making its assessments, management gives additional weight to positive and negative evidence that can be
objectively verified.
Estimates of future taxable income are based on forecasted cash flows from operations and the application of
existing tax laws in each jurisdiction. Weight is attached to tax planning opportunities that are within the
Company’s control and are feasible and implementable without significant obstacles. The likelihood that tax
positions taken will be sustained upon examination by applicable tax authorities is assessed based on individual
facts and circumstances of the relevant tax position evaluated in light of all available evidence. Where applicable
tax laws and regulations are either unclear or subject to ongoing varying interpretations, it is reasonably possible
that changes in these estimates can occur that materially affect the amounts of income tax assets recognized. At the
end of each reporting year, the Company reassesses unrecognized income tax assets.
m) Investments in associated companies
The Company accounts for its investment in the affiliated company over which it had significant influence on the
equity basis of accounting, whereby the investment was initially recorded at cost, adjusted to recognize the
Company’s share of earnings or losses and reduced by dividends received.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
n) Warrants issued in equity financing transactions
The Company engages in equity financing transactions to obtain the funds necessary to continue operations and
explore and evaluate exploration and evaluation assets. These equity financing transactions may involve issuance
of common shares or units. Each unit comprises a certain number of shares and a certain number of warrants.
Depending on the terms and conditions of each equity financing transaction, the warrants are exercisable into
additional common shares at a price prior to expiry as stipulated by the transaction. Warrants that are part of units
are assigned a value based on the residual value, if any, and included in reserves.
Warrants that are issued as payment for agency fees or other transaction costs are assigned a value based on the
Black-Scholes pricing model and included in reserves. When warrants are exercised, any reserves related to those
warrants are reclassified from reserves to share capital.
o)

Share-based compensation:

The Company’s stock option plan allows eligible Company employees and consultants to acquire shares of the
Company. The fair value of options granted is recognized as a share-based compensation expense with a
corresponding increase in equity. An individual is classified as an employee when the individual is an employee
for legal or tax purposes (direct employee) or provides services similar to those performed by a direct employee.
Consideration paid on the exercise of stock options is credited to share capital and the fair value of the options is
reclassified from reserves to share capital.
The fair value is measured at grant date and each tranche is recognized over the period during which the options
vest. The fair value of the options granted is measured using the Black-Scholes option pricing model taking into
account the terms and conditions upon which the options were granted. At each financial position reporting date,
the amount recognized as an expense is adjusted to reflect the number of stock options that are expected to vest.
p)

Loss per share:

The Company presents basic and diluted loss per share data for its common shares, calculated by dividing the loss
attributable to common shareholders of the Company by the weighted average number of common shares
outstanding during the period. Diluted loss per share does not adjust the loss attributable to common shareholders
or the weighted average number of common shares outstanding when the effect is anti‐dilutive.
q)

Income taxes:

Current tax is the expected tax payable or receivable on the local taxable income or loss for the year, using local
tax rates enacted or substantively enacted at the financial position reporting date, and includes any adjustments to
tax payable or receivable in respect of previous years.
Deferred income tax is recognized in respect of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax is measured at
the tax rates that are expected to be applied to temporary differences when they reverse, based on the laws that
have been enacted or substantively enacted by the financial position reporting date. Deferred tax is not recognized
for temporary differences which arise on the initial recognition of assets or liabilities in a transaction that is not a
business combination and that affects neither accounting, nor taxable profit or loss. A deferred tax asset is
recognized for unused tax losses, tax credits and deductible temporary differences, to the extent that it is probable
that future taxable profits will be available against which they can be utilized. Deferred tax assets are reviewed at
each reporting date and are reduced to the extent that it is no longer probable that the related tax benefit will be
realized.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
r)

Financial assets:

All financial assets are initially recorded at fair value and designated upon inception into one of the following four
categories: held to maturity, AFS, loans and receivables, or at FVTPL.
Financial assets classified as FVTPL are measured at fair value with unrealized gains and losses recognized through
profit or loss. The Company’s cash and investments are classified as FVTPL.
Financial assets classified as loans and receivables and held to maturity assets are measured at amortized cost. The
Company’s receivables are classified as loans and receivables. The Company’s deposits were classified as held to
maturity.
Financial assets classified as available for sale are measured at fair value with unrealized gains and losses
recognized in other comprehensive income and loss except for losses in value that are considered other than
temporary which are recognized in profit or loss.
Transaction costs associated with FVTPL financial assets are expensed as incurred, while transaction costs
associated with all other financial assets are included in the initial carrying amount of the asset.
s)

Financial liabilities:

All financial liabilities are initially recorded at fair value and designated upon inception as FVTPL or other
financial liabilities. The Company has classified the warrant liability as FVTPL.
Financial liabilities classified as other financial liabilities are initially recognized at fair value less directly
attributable transaction costs. After initial recognition, other financial liabilities are subsequently measured at
amortized cost using the effective interest rate method. The effective interest rate method is a method of calculating
the amortized cost of a financial liability and of allocating interest expense over the relevant period. The effective
interest rate is the rate that discounts estimated future cash payments through the expected life of the financial
liability, or, where appropriate, a shorter period. The Company’s accounts payable and accrued liabilities, and
employment liability are classified as other financial liabilities. Prior to the deconsolidation of ICP(USA), the
Company classified its convertible preferred shares and secured notes as other financial liabilities.
Financial liabilities classified as FVTPL include financial liabilities held for trading and financial liabilities
designated upon initial recognition as FVTPL. Derivatives, including separated embedded derivatives and
derivative warrant liabilities, are also classified as held for trading and recognized at fair value with changes in fair
value recognized in profit or loss unless they are designated as effective hedging instruments. Fair value changes
on financial liabilities classified as FVTPL are recognized in profit or loss.
t)

Share capital:

Common shares are classified as share capital. Transaction costs directly attributable to the issue of common
shares are recognized as a deduction from equity.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
u) New standards, amendments and interpretations:
Effective January 1, 2018
IFRS 9 - Financial Instruments: Classification and Measurement. IFRS 9 is a new standard that will replace IAS
39. IFRS 9 introduces new requirements for the classification and measurement of financial instruments as well as
de-recognition of financial instruments. IFRS 9 has two measurement categories for financial assets: amortized
cost and fair value. All equity instruments are measured at fair value and a debt instrument is measured at amortized
cost only if the entity is holding it to collect contractual cash flows in the form of principal and interest otherwise
it is at fair value through profit or loss (“FVTPL”). The adoption of IFRS 9 is not expected to have an impact on
the Company’s consolidated financial statements.
IFRS 15 - Revenue from Contracts with Customers. IFRS 15 establishes the principles that an entity shall apply to
report useful information to users of financial statements about the nature, amount, timing, and uncertainty of
revenue and cash flows arising from a contract with a customer. The adoption of IFRS 15 is not expected to have
an impact on the Company’s consolidated financial statements.
Effective January 1, 2019
IFRS 16 – Leases. IFRS 16 is a new standard that sets out the principles for recognition, measurement, presentation,
and disclosure of leases including guidance for both parties to a contract, the lessee and the lessor. The new standard
eliminates the classification of leases as either operating or finance leases as is required by IAS 17 and instead
introduces a single lessee accounting model. Management anticipates that this standard will be adopted in the
Company's financial statements for the period beginning January 1, 2019 and is currently evaluating the potential
impact of the adoption of IFRS 16.

3.

INVESTMENT IN ASSOCIATE
On March 16, 2017, the Company determined it no longer had the power to govern the financial and operating
policies of its subsidiary ICP(USA). As a result, the Company ceased to consolidate the assets, liabilities and results
of operations of ICP(USA) on that date and began recognizing its investment retained in ICP(USA) as an
investment in an associated company accounted for under the equity method. The net assets and liabilities that were
deconsolidated on loss of control of ICP(USA), based on March 16, 2017 balances, were:

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Net liabilities of former subsidiary
Investment in associate
Gain on deconsolidation

$

$

USD
CAD
842,462 $ 1,114,409
20,890,813
28,015,317
(1,733,891) (2,293,591)
(21,112,639) (28,334,895)
(1,113,255) (1,498,760)
1
1
(1,113,254) $ (1,498,759)

3.

INVESTMENT IN ASSOCIATE (cont’d…)
In addition to the above gain on deconsolidation, the Company is required, under IFRS 10, to account for amounts
recognized in accumulated other comprehensive loss in relation to the subsidiary. The Company reclassified
$10,137,668 (Dec 31, 2016 - $nil) of cumulative translation amount from accumulated other comprehensive
income to profit or loss.
On March 16, 2017, the Company’s investment in ICP(USA) under the equity method was measured at a
fair value of $1. The Company’s unrecognized share of the equity loss in ICP(USA) was $1,912,083, reducing
equity investment to $nil.
At the special shareholder meeting on October 12, 2017 (the “Meeting”), shareholders of the Company approved
the special resolution authorizing the transfer all of its common shares of ICP(USA) back to ICP(USA) in return
for up to USD$15 million in accordance with the terms and conditions of the Definitive Agreement. All conditions
of the Definitive Agreement were satisfied, and the Settlement was completed in October 2017.
The proceeds of the disposal comprised of two cash payments for a total of $3,497,200 (US$2.8 million) and was
recorded as a gain on settlement with ICP(USA). The first payment of $1,748,600 (US$1.4 million) was received
by the Company on October 16, 2017. The second payment of US$1.4 million is recorded in receivables and was
received subsequent to December 31, 2017.
The Company will also receive a water royalty equal to 75% of revenue from the sale of water or water rights from
the Ochoa property up to a maximum of US$12.2 million. If ICP(USA) has not paid the Company the full amount
by December 31, 2020, then ICP(USA) will also pay the Company a 1% royalty on production from the Ochoa
property for the shortfall.

4.

INVESTMENTS
The Company’s investments include common shares and warrants of Canadian companies that are listed on various
Canadian stock exchanges and an investment in a private company. The fair values of the common shares of the
publicly-traded companies have been directly referenced to published price quotations in an active market. The fair
value of the investment in the private company is referenced to the most recent equity financing completed by this
private company. The investments in warrants of companies that are publicly-traded are valued using the BlackScholes option pricing model, with the following weighted average assumptions:
Year ended
December 31, 2017
Risk-free interest rate
Expected life of warrants
Annualized volatility
Dividend rate

1.66%
1.87 years
212.35%
0.00%

Year ended
December 31, 2016
-

As at December 31, 2017, fair value of the investments were $983,514 (2016 - $nil). This includes the value of
common shares of $588,796 (2016 - $nil) and value of warrants of $394,718 (2016 - $nil).
The Company recognized an unrealized investment gain of $388,196 (2016 - $nil) for common shares and $394,718
(2016 - $nil) for warrants.

5.

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment consists of the following:

Development
Project - Ochoa
Property

Cost

As at December 31, 2015
Additions
Disposals
Impairment
Translation adjustment
As at December 31, 2016
Additions
Disposals
Deconsolidation (note 3)
As at December 31, 2017

$

Furniture and
fixtures

Computer
equipment

Other
equipment

Vehicles

Total

77,673,558 $
5,348,262
(53,556,935)
(2,969,386)
26,495,499

9,469 $
(284)
9,185

153,455 $
2,589
(9,779)
(4,685)
141,580

44,554 $
(1,332)
43,222

143,106 $
(4,279)
138,827

78,024,142
5,350,851
(9,779)
(53,556,935)
(2,979,966)
26,828,313

1,361,075
(27,856,574)
- $

(9,185)
- $

8,209
(145,120)
4,669 $

(43,222)
- $

(138,827)
- $

1,369,284
(28,192,928)
4,669

- $
-

3,886 $
2,100
(88)
5,898

100,513 $
26,193
(9,233)
(2,777)
114,696

30,685 $
3,753
(867)
33,571

112,320 $
12,100
(3,196)
121,224

247,404
44,146
(9,233)
(6,928)
275,389

$

- $

344
(6,242)
- $

616
(111,909)
3,403 $

3,689
(37,260)
- $

1,735
(122,959)
- $

6,384
(278,370)
3,403

$
$

26,495,499 $
- $

3,287 $
- $

26,884 $
1,266 $

9,651 $
- $

17,603 $
- $

26,552,924
1,266

$

Depreciation and impairment
As at December 31, 2015
Additions
Disposals
Translation adjustment
As at December 31, 2016
Additions
Deconsolidation (note 3)
As at December 31, 2017

$

Net book value:
As at December 31, 2016
As at December 31, 2017

5.

PROPERTY, PLANT AND EQUIPMENT (cont’d…)
Impairment
At December 31, 2016, the Company determined there were indicators of potential impairment on its non-current
assets, including the decline in the Company’s market capitalization, uncertainty of polyhalite future pricing and
market used in the 2016 Preliminary Economic Assessment, and the consequential impact on the Company’s future
cash flows. Based on the Company’s assessment of the recoverable amounts of its cash generating unit (“CGU”),
the Company concluded that the Ochoa Project had an estimated recoverable value, based on its fair value less
costs to sell, below its carrying value and an impairment charge was required. Based on its assessment, the
Company recorded during the year ended December 31, 2016 a non-cash impairment charge of $53,556,935, using
a discount rate of 26.6% along with a long-term polyhalite price assumption increasing from US$162/ton to
US$218/ton over the first 20 years and then fixed at US$224/ton over the remaining life of the mine.

6.

ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Trade payables
Accrued liabilities
Other
Total

7.

December 31, 2017
$
38,730
138,000
33,595
$
210,325

December 31, 2016
$
530,858
594,343
22,355
$
1,147,556

EMPLOYMENT LIABILITY
In July 2015, the Company signed a Termination and Settlement Agreement that included a severance payment to
be paid to the former President and Chief Executive Officer:
The full amount of the severance of $2,100,000 was expensed during the year ended December 31, 2015. As at
December 31, 2017, the balance of employment liability is $412,500 (2016 - $700,000) (subsequently paid).

8.

DECOMMISSIONING LIABILITIES

Current reclamation liability
Balance beginning of year
Change in estimate
Deconsolidation (note 3)
Balance for current liability

December 31, 2017

December 31, 2016

$

$

Long-term reclamation obligation
Balance beginning of year
Change in estimate
Accretion expense
Deconsolidation (note 3)
Balance for long-term liability
Balance end of the year

939,890
(939,890)
-

72,609
47
6,155
(78,811)
$

-

939,890
939,890

257,710
(188,512)
3,411
72,609
$

1,012,499

Site Restoration: Ochoa Project – New Mexico
The Company completed drilling two water wells during fiscal 2012. The decommissioning of these water wells
and associated drilling pits and drilling pads in New Mexico was subject to legal and regulatory requirements. The
drilling pits were reclaimed and decommissioned in fiscal 2014 at a cost of $330,107. Estimates of the costs of
decommissioning were calculated based on guidance from the New Mexico Department of Energy Minerals and
Natural Resources, Mining and Minerals Division. Estimates of the costs of decommissioning were reviewed
periodically by authorized officers of the Company. The long-term liability represented the Company’s best
estimate of the present value of future decommissioning costs, discounted at 5%.
In order to eliminate the ongoing monitoring costs associated with the test holding pond, the Company has decided
to close the related pond in 2017. The estimated cost for closing the pond was US$700,000.
As at December 31, 2016, the undiscounted amount of estimated future decommissioning costs based on today’s
costs with 3% inflation after 3 years of development and 42 years potential production was US$529,423.
Decommissioning costs were expected to be incurred in 2061.
9.

SHARE CAPITAL AND RESERVES
Common shares
Authorized: The Company is authorized to issue an unlimited number of common shares without par value.
Refer to the Consolidated Statements of Changes in Shareholders’ Equity (Deficiency) for a summary of changes
in share capital and reserves for the year ended December 31, 2017. Reserves relate to stock options and warrants
that have been issued by the Company (note 11).

9.

SHARE CAPITAL AND RESERVES (cont’d…)
Common shares (cont’d…)
During the year ended December 31, 2017, the Company issued the following common shares:
•

On January 24, 2017, the Company issued 200,000 shares at $0.08 for gross proceeds of $16,000 pursuant to
the exercise of warrants (note 11).

•

On March 1, 2017, the Company issued 6,573,333 units pursuant to a non-brokered offering at $0.105 per unit
for gross proceeds of $690,200. Each unit consists of one common share of the Company and one-half
common share purchase warrant. Each whole warrant entitles the holder to acquire one common share of the
Company for $0.16 per share until March 1, 2018, provided that if, at any time after the date which is four
months and one day following the closing date, the volume weighted average price of the common shares is
equal to or exceeds $0.21 for 18 consecutive trading days, the Company may accelerate the expiry date of the
warrants, in which event the warrants will expire upon the date (the “Accelerated Expiry Date”) which is 30
days following of a press release by the Company announcing the Accelerated Expiry Date. In November
2017, the exercise price of these warrants was amended to be $0.08 per share.

•

On April 5, 2017, the Company issued 31,500 shares at $0.065 for gross proceeds of $2,047 pursuant to the
exercise of broker warrants (note 11).

•

On May 2, 2017, the Company issued 785,089 shares at $0.065 for gross proceeds of $51,031 pursuant to the
exercise of broker warrants (note 11).

•

On June 27 and June 28, 2017, the Company issued an aggregate of 16,738,808 units pursuant to a nonbrokered offering at $0.05 per unit for gross proceeds of $836,940. Each unit consists of one common share
of the Company and one common share purchase warrant. Each whole warrant entitles the holder to acquire
one common share of the Company for $0.08 per share until June 27 and June 28, 2018, provided that if, at
any time after the date which is four months and one day following the closing date, the volume weighted
average price of the common shares is equal to or exceeds $0.18 for 20 consecutive trading days, the Company
may accelerate the expiry date of the warrants, in which event the warrants will expire upon the date (the
“Accelerated Expiry Date”) which is 30 days following of a press release by the Company announcing the
Accelerated Expiry Date. The Company issued 280,000 broker warrants entitling the broker to acquire one
common share for a period of 12 months at an exercise price equal to $0.06 per share with a fair value of
$3,644 (note 11).

•

On December 11, 2017, the Company issued 100,000 shares at $0.08 for gross proceeds of $8,000 pursuant to
the exercise of stock options (note 11).

•

On December 12, 2017, the Company issued 1,488,571 shares at $0.08 for gross proceeds of $119,088 pursuant
to the exercise of warrants (note 11).

•

On December 27, 2017, the Company issued 100,000 shares at $0.08 for gross proceeds of $8,000 pursuant to
the exercise of warrants (note 11).
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SHARE CAPITAL AND RESERVES (cont’d…)
Common shares (cont’d…)
During the year ended December 31, 2016 the Company issued the following common shares:
•

On May 20, 2016, the Company issued 18,498,891 units pursuant to a non-brokered offering, made of
17,998,891 units at $0.045 and 500,000 units at $0.05 per unit (issued to a Director of the Company) for gross
proceeds of $834,930. Each unit consisted of one common share of the Company and one common share
purchase warrant. Each warrant entitles the holder to acquire one common share of the Company for $0.08 per
share until May 20, 2017. The Company paid finder’s fees to certain qualified eligible persons assisting the
Company in the offering in the aggregate amount of $38,496 (equal to 7% if the gross proceeds raised by such
finders). The Company also issued an aggregate of 855,478 broker warrants to qualified eligible persons
(equal to 7% of the aggregate number of units sold by such finders), each such broker warrant entitling the
holder to acquire one common share for a period of 12 months at an exercise price equal to $0.065 per share
with a fair value of $17,621 (note 11).

•

On November 7, 2016, the Company issued 4,500,000 shares at $0.08 pursuant to the exercise of warrants.

•

On December 14, 2016, the Company issued 16,950,000 units at $0.08 pursuant to a non-brokered offering,
for gross proceeds of $1,356,000. Each unit consisted of one common share of the Company and one common
share purchase warrant. Each warrant entitled the holder to acquire one common share of the Company for
$0.11 per share until December 14, 2017, provided that if, at any time after the date which is four months and
one day following the Closing Date, the volume weighted average price of the common shares is equal to or
exceeds $0.18 for 20 consecutive trading days, the Company may accelerate the expiry date of the warrants,
in which event the warrants will expire upon the date (the “Accelerated Expiry Date”) which is 30 days
following of a press release by the Company announcing the Accelerated Expiry Date. In November 2017, the
exercise price of these warrants was amended to be $0.08 per share and the expiry date was extended to March
1, 2018. The Company paid finder’s fees to certain qualified eligible persons assisting the Company in the
offering in the aggregate amount of $85,680. The Company also issued an aggregate of 1,071,000 broker
warrants to qualified eligible persons, each such broker warrant entitling the holder to acquire one common
share for a period of 12 months at an exercise price equal to $0.11, with a fair value of $29,164 (note 11).

Convertible preferred shares
Authorized: ICP(USA) is authorized to issue:
•

500,000 Series A Preferred Shares for US$ 10,000,000

•

250,000 Series B Preferred Shares for US$ 5,000,000

•

1,750,000 Series C Preferred Shares for US$ 35,000,000

In 2016, ICP(USA) issued 250,000 convertible Series B Preferred Shares for gross proceed of US$ 5,000,000 to
Cartesian Capital Group, LLC (“Cartesian”). Under the terms of the Securities Purchase Agreement signed on
February 29, 2016, Cartesian is entitled to appoint two members to the board of directors of ICP(USA). The Series
B Preferred Shares bear a 12% dividend rate and mature on February 28, 2018, at which point they can be redeemed
by the holder for the purchase price plus accrued dividends or converted into an additional non-diluted 21.1%
interest of the common shares of ICP(USA).
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SHARE CAPITAL AND RESERVES (cont’d…)
Convertible preferred shares (cont’d…)
On November 25, 2014, ICP(USA) issued 500,000 convertible Series A Preferred Shares at a purchase price of
US$ 10,000,000 to Cartesian. The Series A Preferred Shares accrue dividends at a rate of 12% per year and were
to mature on November 25, 2016, at which time they could be redeemed by the holder for the purchase price plus
accrued dividends or converted into a non-diluted 7.8% interest of the common shares of ICP(USA). The terms of
the Series A Preferred Shares were amended in February 2016 to extend the maturity date of the Series A Preferred
Shares from November 25, 2016 to February 28, 2018 and to increase the dividend rate from 12% to 15% effective
on February 29, 2016.
Since the Preferred Shares contain a contractual obligation whereby ICP(USA) can be required to repay the
Preferred Share proceeds, they were considered a financial liability. In addition, the conversion features were
considered embedded derivatives.
The Series A Preferred Shares were accounted for using the effective interest rate method. The effective interest
rate of the Series A Preferred Share debt was 19% (2016 - 19%).
The Series B Preferred Shares were accounted for using the effective interest rate method. The effective interest
rate of the Series B Preferred Share debt was 12% (2016 – 12%).
Upon initial recognition, the fair value of the embedded derivatives were determined to be immaterial using the
Black-Scholes pricing model. The embedded derivatives are revalued at each reporting period. At December 31,
2016, the embedded derivatives were determined to be immaterial using the following Black-Scholes pricing model
weighted average assumptions:
December 31, 2016
Share price
Exercise price
Risk-free interest rate
Expected life
Expected volatility

$0.06
$0.33
0.85%
1.16 years
105.48%

The embedded derivatives were a level three financial liability.

9.

SHARE CAPITAL AND RESERVES (cont’d…)
Convertible preferred shares (cont’d…)
Convertible preferred shares transactions are summarized as follows:
Series A

10.

Balance as at December 31, 2015
Amount at date of issue
Amortization of issuance costs
Accrued dividends payable
Translation adjustment
Balance as at December 31, 2016

$

14,834,529 $
426,314
2,190,023
( 407,333)
17,043,533

Amortization of issuance costs
Accrued dividends payable
Deconsolidation (note 3)
Balance as at December 31, 2017

68,492
515,763
( 17,627,788)
$
$

Series B
6,713,500
229,125
3,096
6,945,721

Total
$
$

14,834,529
6,713,500
426,314
2,419,148
( 404,237)
23,989,254

68,492
163,098
678,861
( 7,108,819)
( 24,736,607)
$
-

SECURED NOTES
Pursuant to the terms of the Securities Purchase Agreement signed on February 29, 2016 (the “SPA”) between
ICP(USA), Cartesian, and two entities controlled by Cartesian, Cartesian agreed to make an aggregate investment
of up to US$ 45 million in ICP(USA). In 2016, Cartesian financed US$ 5 million in new convertible Series B
Preferred Shares of ICP(USA) (note 9) and US$ 2.5 million in senior Secured Notes issued by ICP(USA). The
SPA expired during 2016.
Under the terms of the SPA, ICP(USA) completed a draw of $USD 2.5 million in 2016 through the issuance of
Secured Notes. The Secured Notes bear interest at 11% per annum and have an effective interest rate of 19%.
The Secured Notes are secured by a first priority security interest in all of the assets of ICP(USA), including
ICP(USA)’s interest and rights in the Ochoa Project.
Cartesian had certain protective provisions and contractual rights to, among other things, appoint 2 of the 5 directors
of ICP(USA) and co-approve a third board member, participate in future financings on an anti-dilutive basis, and
approve certain subsequent debt and equity financings and certain other activities of ICP(USA).
The outstanding principal balance of the Secured Notes, together with any accrued and unpaid interest and all other
unpaid obligations, was set to be due on February 28, 2018. All or any part of the outstanding balance of the Secured
Notes may be prepaid at any time without penalty with prior written notice. Upon the occurrence of certain
standard events of “default”, all amounts then remaining unpaid on the Secured Notes may be declared to be
immediately due and payable.

10.

SECURED NOTES (cont’d…)
Balance as at December 31, 2014 and 2015
Secured notes
Issuance costs
Amortization of issuance costs
Accrued interest
Translation adjustment

$

Balance as at December 31, 2016
Amortization of issuance costs
Accrued interest
Deconsolidation on March 16, 2017 (note 3)
Balance as at December 31, 2017
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3,356,750
(460,259)
190,359
304,595
6,688
3,398,133
46,590
74,753
(3,519,476)

$

-

STOCK OPTIONS AND WARRANTS
Stock options
The Company has an incentive stock option plan (the “Plan”) whereby the Company may grant stock options to
eligible employees, officers, directors and consultants at an exercise price to be determined by the board of
directors, provided the exercise price is not lower than the market value at time of issue less any discount allowed
by the stock exchange upon which the common shares are listed. The Plan provides for the issuance of up to 10%
of the Company’s issued common shares as at the date of grant with each stock option having a maximum term of
ten years. The board of directors has the exclusive power over the granting of options and their vesting and
cancellation provisions.
As at December 31, 2017, the Company had stock options outstanding, enabling the holders to acquire the
following number of common shares:

Number
of Options
300,000 $
400,000
200,000
250,000
250,000
500,000
1,850,000
200,000
9,250,000
300,000
3,900,000
17,400,000
(*) Exercised subsequently

Exercise
Price
0.10
0.08
0.09
0.08
0.12
0.10
0.10
0.10
0.08
0.08
0.10

Average Contractual
Expiry
Life Remaining (years)
Date
0.08
January 30, 2018 (*)
0.25
March 31, 2018
0.25
March 31, 2018
1.53
July 12, 2019
1.87 November 14, 2019
1.90 November 24, 2019
2.12
February 14, 2020
2.17
March 1, 2020
3.43
June 6, 2021
3.53
July 12, 2021
4.13
February 14, 2022
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STOCK OPTIONS AND WARRANTS (cont’d…)
Stock options (cont’d…)
Stock option transactions are summarized as follows:
Number
of Options

Weighted Average
Exercise Price

Outstanding at December 31, 2015
Cancelled/expired
Granted

7,389,245
(7,359,245)
11,750,000

$

0.63
0.63
0.08

Outstanding December 31, 2016
Cancelled/expired
Exercised
Granted

11,780,000
(530,000)
(100,000)
6,250,000

Outstanding December 31, 2017

17,400,000

$

0.09

Number of options exercisable at December 31, 2017

17,400,000

$

0.09

0.08
0.12
0.08
0.10

During the year ended December 31, 2017 the Company granted 6,250,000 (2016 – 11,750,000) stock options to
consultants, officers, employees and directors of the Company. All options vested at the grant date.
The fair value of the options granted, as determined by the Black-Scholes option pricing model, was $323,577
(2016 - $389,173) or $0.05 per option (2016 - $0.03).
Share-based compensation recognized during the year was $323,577 (2016 - $389,173).
The following weighted-average assumptions were used for the Black-Scholes valuation of stock options granted
during the year ended December 31, 2017:
Year ended
December 31, 2017
Risk-free interest rate
Expected life of options
Annualized volatility
Dividend rate
Forfeiture rate

1.07%
3.57 years
66.92%
0.00%
0.00%

Year ended
December 31, 2016
0.67%
4.13 years
62.52%
0.00%
0.00%
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STOCK OPTIONS AND WARRANTS (cont’d...)
Warrants
As at December 31, 2017, the Company had warrants outstanding, enabling the holders to acquire the following
number of common shares:
Number of Warrants

Exercise Price

18,648,095
12,360,000
4,378,808
35,386,903

$ 0.08
0.08
0.08

Average Contractual
Life Remaining
0.16 years
0.49 years
0.49 years

Expiry Date
March 1, 2018
June 27, 2018
June 28, 2018

Warrant transactions are summarized as follows:

Outstanding as at December 31, 2015
Issued on May 20, 2016
Issued on December 14, 2016
Exercised
Expired
Amended (old) exercise price
Amended (new) exercise price

Number of
Warrants
10,000,000
18,498,891
16,950,000
(4,500,000)
(240,000)
(9,760,000)
9,760,000

Weighted Average
Exercise Price
$
0.35
0.08
0.11
0.08
0.35
0.35
0.11

Outstanding as at December 31, 2016
Issued on March 1, 2017 (note 9)
Issued on June 27, 2017 (note 9)
Issued on June 28, 2017 (note 9)
Exercised
Expired
Amended (old) expiry date in May 2017
Amended (new) expiry date in May 2017
Amended (old) price and expiry date in December 2017
Amended (new) price and expiry date in December 2017
Amended (old) exercise price in December 2017
Amended (new) exercise price in December 2017
Outstanding December 31, 2017

40,708,891
3,286,666
12,360,000
4,378,808
(1,788,571)
(23,558,891)
(13,298,891)
13,298,891
(16,950,000)
16,950,000
(3,286,666)
3,286,666
35,386,903

$

0.10
0.16
0.08
0.08
0.08
0.09
0.08
0.08
0.11
0.08
0.16
0.08
0.08

Number of warrants exercisable as at December 31, 2017

35,386,903

$

0.08

Prior to November 1, 2017, the warrants were considered a derivative liability since the obligation to issue shares
was not fixed in the Company’s functional currency. The derivative warrant liability was measured at fair value at
issue with subsequent changes recognized in the statement of loss and comprehensive loss. A $986,454 (2016 – a
warrant derivative loss of $248,686) for warrant derivatives gain was recorded in the statement of loss and
comprehensive loss up until October 31, 2017 when the Company changed its functional currency. After November
1, 2017, the Company’s functional currency is the same with the warrant currency, and therefore the Company
does not have a warrant liability.
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STOCK OPTIONS AND WARRANTS (cont’d...)
Warrants (cont’d...)

Number of
warrants
10,000,000
18,498,891
16,950,000
(4,500,000)
(240,000)
40,708,891

Balance, January 1, 2016
Warrants issued on May 20, 2016
Warrants issued on December 14, 2016
Exercised
Expired
Change in fair value
Translation adjustment
Balance, December 31, 2016
Warrants issued on March 1, 2017
Warrants issued on June 27, 2017
Warrants issued on June 28, 2017
Exercised on March 1, 2017
Expired
Warrant derivative gain
Exercised after October 31, 2017
Balance, December 31, 2017

3,286,666
12,360,000
4,378,808
(200,000)
(23,558,891)
(1,588,571)
35,386,903

$

$

Warrant
liability
5,658
315,305
419,957
(252,550)
248,686
27,144
764,200
73,249
109,037
48,309
(8,341)
(986,454)
-

The following weighted average assumptions were used for the Black-Scholes valuation of the derivative warrant
liabilities for the years ended December 31:
December 31
2017
0.93%
1 year
86.10%
0.00%

Risk free rate
Expected term of liability
Annualized volatility
Dividend rate

December 31
2016
0.71%
0.79 year
88.60%
0.00%

Broker warrants
During year ended December 31, 2017, the Company issued 280,000 (2016 – 1,926,478) broker warrants entitling
the holder to acquire one common share for a period of 12 months at an exercise price equal to $0.06 (2016 $0.065-$0.11).
As at December 31, 2017, the Company had broker warrants outstanding, enabling the holders to acquire the
following number of common shares:
Number of Warrants

Exercise Price

280,000
280,000

$ 0.06

Average Contractual
Life Remaining
0.49 years
0.49 years

Expiry Date
June 27, 2018

11.

STOCK OPTIONS AND WARRANTS (cont’d...)
Broker warrants (cont’d...)
Broker warrants transactions are summarized as follows:

Number of
Warrants
Outstanding as at December 31, 2015
Issued May 20, 2016
Issued December 14, 2016
Outstanding as at December 31, 2016

855,478
1,071,000
1,926,478

Issued June 27, 2017
Exercised
Expired
Outstanding as at December 31, 2017

280,000
(816,589)
(1,109,889)
280,000

Weighted Average
Exercise Price
$

$

0.065
0.11
0.09
0.06
0.065
0.11
0.06

The fair value of the broker warrants granted, as determined by the Black-Scholes option pricing model, was
$3,644 (2016 - $46,785) or $0.01 per broker warrant (2016 - $0.02)
The following weighted-average assumptions were used for the Black-Scholes valuation of broker warrants
granted during the year ended December 31:

Risk free rate
Expected life of broker warrants
Annualized volatility
Dividend rate

December 31
2017
0.97%
1 year
81.78%
0.00%

December 31
2016
0.71%
1 year
89.27%
0.00%
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FINANCE COSTS
During the year ended December 31, 2017, the Company incurred the following finance expenses:

December 31,
2017
Amortization of issuance costs - preferred shares Series A (note 9)
Accrued dividends payable on preferred shares Series A (note 9)
Amortization of issuance costs - secured notes (note 10)
Accrued interests on the secured notes (note 10)
Accrued dividends payable on preferred shares Series B (note 9)
Accretion on decommissioning liabilities (note 8)
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December 31,
2016

$

68,492
515,763
46,590
74,753
163,098
6,155

$

426,314
2,190,023
190,359
304,595
229,125
3,411

$

874,851

$

3,343,827

RELATED PARTY TRANSACTIONS AND BALANCES
The accounts payable and accrued liabilities of the Company include the following amounts due to related parties:
December 31, 2017
Key management personnel

December 31, 2016

$

83,370

$ 1,024

$

83,370

$ 1,024

Included in prepaid expenses are the following amounts advances to related parties:
December 31, 2017
Key management personnel

December 31, 2016

$

106,749

$ nil

$

106,749

$ nil
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RELATED PARTY TRANSACTIONS AND BALANCES (cont’d…)
Key management personnel compensation (consisting of senior officers and directors of the Company):

Short-term benefits *
Consulting fees
Directors' fees **
Share-based compensation
Total remuneration

Year ended
December 31, 2017
December 31, 2016
$
661,011
$
967,640
115,754
543,168
147,250
101,625
273,932
306,786
$
1,197,947
$
1,919,219

* Amounts are included within wages and benefits on the statement of loss and comprehensive loss.
** Amounts are included within administration on the statement of loss and comprehensive loss.

See also Notes 3 and 7.
14.

SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS

Supplemental disclosure with respect to cash flows

Year ended
December 31, 2017

Broker warrants issued as finders' fees
Development project costs included in accounts payable
Reclamation obligation
Warrant liability
Reversal of warrant liability upon exercise
Reversal of reserves upon exercise of stock options
Reversal of reserves upon exercise of broker warrants

15.

$
$
$
$
$
$
$

3,644
230,595
8,341
1,673
16,820

Year ended
December 31, 2016
$
$
$
$
$
$
$

46,785
994,848
751,378
735,262
252,550
-

COMMITMENTS
The commitments of ICP(USA) are no longer reflected in the notes to these Financial Statements (note 3).

16.

SEGMENTED INFORMATION
Geographical information of the Company’s capital assets is as follows:

Property, plant, and equipment
December 31, 2016
December 31, 2017

Canada
$
$

2,409
1,266

USA
$
$

26,550,515
-

Total
$
$

26,552,924
1,266
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MANAGEMENT OF CAPITAL
The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as a going
concern in order to invest to earn a risk-appropriate return for shareholders. The Company does not have any
externally imposed capital requirements to which it is subject. The capital of the Company consists of items in
shareholders’ equity (deficiency). The Company had no bank indebtedness at December 31, 2017. The Board of
Directors do not establish quantitative return on capital criteria for management, but rather rely on the expertise of
the Company's management to sustain future development of the business.
The Company manages the capital structure and makes adjustments to it in light of changes in available funds,
economic conditions and the risk characteristics of the underlying assets. To maintain or adjust the capital structure,
the Company may attempt to issue new shares, borrow money, or dispose of assets to adjust the amount of cash.
The Company’s investment policy is to invest its cash necessary to fund operations for the next 12 months in
demand investment instruments in high credit quality financial institutions to provide liquidity over the expected
time of expenditures from continuing operations. The Company may also invest some of its excess cash in the
common shares and other securities of private and public companies.
There were no significant changes in the Company’s approach to capital management during the year ended
December 31, 2017.

18.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
IFRS 7, Financial Instruments: Disclosures, establishes a fair value hierarchy that reflects the significance of the
inputs used in making the measurements. The fair value hierarchy has the following levels:
Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either
directly (i.e. as prices) or indirectly (i.e. derived from prices); and
Level 3 - inputs for the asset or liability that are not based on observable market data (unobservable inputs).
The Company’s financial instruments include cash, investments, receivables, accounts payable and accrued
liabilities and employment liability.
Financial instruments
Cash is measured at fair value using level one as the basis for measurement in the fair value hierarchy. Investments
in public companies are measured at level one while investments in warrants and private companies are measured
at level three. The warrant liability and embedded derivative are categorized as level three. The carrying value of
receivables, accounts payable and accrued liabilities and employment liability approximate fair value because of
the short-term nature of these instruments.

18.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (cont’d...)
Financial instruments (cont’d...)
The Company's risk exposures and the impact on the Company's financial instruments are summarized below:
Credit risk
The Company's credit risk is primarily attributable to cash and receivables. The Company has no significant
concentration of credit risk arising from operations. Cash is held at reputable financial institutions, from which
management believes the risk of loss to be remote. Receivables consist primarily of amounts due from ICP(USA)
and government agencies. The amount due from ICP(USA) was received subsequent to December 31, 2017.
Liquidity risk
As at December 31, 2017, the Company had a cash balance of $1,095,353 to settle current liabilities of $622,825.
The Company is not subject to significant liquidity risk. Subsequent to December 31, 2017, the Company raised
approximately $6.7 million in equity financing.
Interest rate risk
The Company has cash balances subject to fluctuations in the prime rate. The Company's current policy is to invest
some of excess cash in investment-grade highly liquid demand deposit certificates issued by its banking institutions.
The Company periodically monitors the investments it makes and is satisfied with the credit ratings of its banks.
Management believes that interest rate risk is remote as cash deposits are payable on demand and the Company
currently does not carry interest bearing debt at floating rates.
Foreign currency risk
The Company's functional currency is the Canadian dollar; however, there are transactions in U.S. dollars. The
Company is exposed to financial risk arising from fluctuations in foreign exchange rates and the degree of volatility
in these rates. The Company does not use derivative instruments to reduce its exposure to foreign currency risk. A
10% change in the foreign exchange rate would have had an approximate $230,000 impact on foreign exchange
gain or loss.
Equity Price risk
The Company holds investments in private and public traded equity securities. Market prices for equity securities
are subject to fluctuation and consequently the amount realized in the subsequent sale of an investment may
significantly differ from the reported market value.

19.

ADJUSTMENT OF PREVIOUSLY REPORTED FINANCIAL INFORMATION DUE TO CHANGE IN
PRESENTATION CURRENCY
For comparative purposes, the statement of financial position as at December 31, 2016 and January 1, 2016 includes
adjustments to reflect the change in accounting policy resulting from the change in presentation currency to CAD
dollars. The amounts previously reported in U.S. Dollars as shown below have been translated into CAD dollars
at the December 31, 2016 and January 1, 2016 exchange rate of 1.3427 USD:CAD and 1.3840 USD:CAD
respectively.

As at January 1, 2016

Current assets
Non-current assets
TOTAL ASSETS
Current liabilities
Non-current liabilities
TOTAL LIABILITIES
As at December 31, 2016

Current assets
Non-current assets
TOTAL ASSETS
Current liabilities
Non-current liabilities
TOTAL LIABILITIES

As previously reported
in USD
$

$

792,300
56,410,700
57,203,000
1,628,513
10,908,885
12,537,398

As translated at
rate of 1.384
$

$

As previously reported
in USD
$

$

3,233,557
19,851,938
23,085,495
2,645,152
20,451,327
23,096,479

1,096,543
78,072,409
79,168,952
2,253,862
15,097,897
17,351,759
As translated at
1.3427

$

$

4,341,697
26,655,197
30,996,894
3,551,646
27,459,996
31,011,642

19.

ADJUSTMENT OF PREVIOUSLY REPORTED FINANCIAL INFORMATION DUE TO CHANGE IN
PRESENTATION CURRENCY (cont’d…)
For comparative purposes, the consolidated statements of operations and comprehensive loss for the year ending
December 31, 2016 includes adjustments to reflect the change in accounting policy resulting from the change in
presentation currency to CAD dollars. The amounts previously reported in U.S. dollars as shown below have been
translated into CAD dollars at the average exchange rate of 1.3248 with the exception of impairment of Ochoa
property. The effect of the translation is as follows:

Year ended
December 31, 2016
Expenses
Administration
Business and market development
Consulting fees
Depreciation
Fundraising activities
Foreign exchange gain
Investor relations
Professional fees
Regulatory fees
Rent and storage
Royalties and rents
Share-based compensation
Travel
Wages and benefits
Operating loss

As previously reported
in USD

$

Interest income
Derivative adjustments
Finance costs
Loss on asset disposal
Impairment of Ochoa property
Loss for the year

$

1,464
(187,715)
(2,524,021)
(405)
(40,426,247)
(46,409,857)

Other comprehensive loss
Currency translation adjustment
Comprehensive loss for the year

211,226
203,181
455,575
33,321
217,033
60,025
114,421
178,651
48,978
57,775
284,762
300,462
57,270
1,050,253
(3,272,933)

As translated at
average rate of 1.3248

1,929
(248,686)
(3,343,827)
(537)
(53,556,935)
(61,484,056)

$

(46,409,857)

279,833
269,175
603,548
44,144
287,527
79,521
151,586
236,678
64,886
76,541
377,254
398,054
75,872
1,391,381
(4,336,000)

(2,642,685)
$

(64,126,741)

20.

LOSS PER SHARE
The calculation of basic and diluted loss per share for the year ended December 31, 2017, was based on the loss
attributable to common shareholders of $8,406,651 (2016 – $61,484,056) and the weighted average number of
common shares outstanding of 227,617,272 (2016 – 185,698,153). The diluted loss per share did not include the
effect of share purchase options or warrants as they are anti-dilutive.

21.

INCOME TAXES
A reconciliation of income taxes at statutory rates with the reported taxes is as follows:
2017

2016

Loss for the year

$ (8,406,651)

$ (61,484,056)

Expected income tax (recovery)
Change in statutory, foreign tax, foreign exchange rates and other
Impact of future tax rate
Permanent difference
Disposal of subsidiary
Share issue costs
Adjustment to prior years provision versus statutory returns
Change in unrecognized deductible temporary differences

$ (2,186,000)
16,000
(272,000)
1,519,000
48,228,000
(43,000)
(47,262,000)

Total income tax expense (recovery)

$

-

(15,987,000)
(8,551,000)
178,000
(44,000)
6,367,000
18,037,000
$

-

The significant components of the Company’s deferred tax assets that have not been recognized on the
consolidated statement of financial position are as follows:

2017
Deferred tax assets (liabilities)
Mineral property
Property and equipment
Share issue costs
Debt with accretion
Non-capital losses available for future period
Unrecognized deferred tax assets
Net deferred tax assets

$

$

40,000 $
13,000
330,000
26,113,000
26,496,000
(26,496,000)
$

2016
25,186,000
3,000
164,000
1,564,000
46,841,000
73,758,000
(73,758,000)
-

21.

INCOME TAXES (cont’d…)
The significant components of the Company’s temporary differences, unused tax credits and unused tax losses
that have not been included on the consolidated statement of financial position are as follows:

2017
Temporary differences
Mineral property
Investment tax credit
Property and equipment
Share issue costs
Debt with accretion
Non-capital losses available
for future period
Canada
USA

$

40,000
14,000
330,000
-

Expiry Date
Range
No expiry date
2026 to 2027
No expiry date
2018 to 2021
No expiry date

28,976,000 2026 to 2037
27,304,000 2026 to 2037
1,672,000 2028 to 2037

Expiry Date
Range

2016
$62,542,000
40,000
12,000
631,000
3,890,000

No expiry date
2026 to 2027
No expiry date
2017 to 2020
No expiry date

125,921,000 2026 to 2036
26,489,000 2026 to 2036
99,432,000 2028 to 2036

Tax attributes are subject to review, and potential adjustment, by tax authorities.

22.

SUBSEQUENT EVENTS
1.

On January 5, 2018 the Company received the second payment from the Settlement Agreement with ICP(USA)
of $1,776,403 (US$ 1.4 million) (note 3).

2.

On January 10, 2018, the Company completed a private placement and raised gross proceeds of $6,699,500
through the issuance of 133,990,000 units at a price of $0.05 per unit, with each unit consisting of one common
share of the Company and one common share purchase warrant with each warrant entitling the holder thereof
to acquire one common share of the Company at an exercise price of $0.18 per share until January 10, 2019.

3.

In January 2018, the Company granted 10,900,000 stock options with an exercise price of $0.18 and 7,900,000
options at an exercise price of $0.14.

4.

In February 2018, the Company granted 100,000 stock options with an exercise price of $0.13

5.

In January 2018, the Company raised gross proceeds of $2,642,410 by issuing 32,650,120 shares pursuant to
the exercise of stock options, warrants and broker warrants.

6.

In February 2018, the Company raised gross proceeds of $61,895 by issuing 773,690 shares pursuant to the
exercise of warrants.

Schedule “E” Financial Statements for the nine months ended September 30, 2017

Q3
Condensed Consolidated
Interim Financial Statements
for the nine months ended September 30, 2017
(Unaudited – Expressed in US dollars)

NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS

Under National Instrument 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review of the interim
financial statements, they must be accompanied by a notice indicating that the financial statements have not been reviewed
by an auditor.
The accompanying unaudited interim financial statements of the Company have been prepared by and are the responsibility
of the Company’s management.
The Company’s independent auditor has not performed a review of these financial statements in accordance with standards
established by the Chartered Professional Accountants of Canada for a review of interim financial statements by an entity’s
auditor.

IC POTASH CORP.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF FINANCIAL POSITION
(Unaudited - Expressed in US Dollars)

September 30, 2017

December 31, 2016

ASSETS
Current
Cash
Investments (note 4)
Receivables
Prepaid expenses

$

Property, plant and equipment (note 5)
Deposits
Investment in associate (note 3)

322,928
40,064
13,924
125,679
502,595

$

1,197
9,045
1

3,114,540
14,386
104,631
3,233,557
19,775,768
76,170
-

$

512,838

$

23,085,495

$

166,265
354,567
12,314
533,146

$

854,662
700,000
521,338
569,152
2,645,152

LIABILITIES AND SHAREHOLDERS' EQUITY
Current
Accounts payable and accrued liabilities (note 6,13)
Decommissioning liabilities (note 8)
Employment liability (note 7)
Warrant liability (note 11)
Non-current
Convertible preferred shares - Series A (note 9)
Convertible preferred shares - Series B (note 9)
Decommissioning liabilities (note 8)
Secured notes (note 10)

-

12,693,478
5,172,951
54,077
2,530,821

533,146
Shareholders' equity (deficiency)
Share capital (note 9)
Reserves (note 9)
Currency translation adjustment reserve
Deficit

$

23,096,479

96,442,832
9,671,557
(1,610,057)
(104,524,640)

95,442,483
9,434,365
(9,273,273)
(95,614,559)

(20,308)

(10,984)

512,838

$

23,085,495

Nature of operations and going concern (note 1)
Investment in associate (note 3)
Commitments (note 15)
Subsequent event (note 20)
On behalf of the Board:

“Mehdi Azodi”

_ Director

“John Stubbs”

_ Director

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

IC POTASH CORP.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
(Unaudited - Expressed in US Dollars)
Three Month
Three Month
Nine Month
Nine Month
Period Ended
Period Ended
Period Ended
Period Ended
September 30, 2017 September 30, 2016 September 30, 2017 September 30, 2016
EXPENSES
Administration (note 13)
Business and market development
Consulting fees (note 13)
Depreciation
Fundraising activities
Foreign exchange (gain) loss
Investor relations
Professional fees
Regulatory fees
Rent and storage
Royalties and property leases
Share-based compensation (note 11,13)
Travel
Wages and benefits (note 13)
Operating loss

$

Interest income
Unrealized investment gain (loss) (note 4)
Warrant Derivatives gain (loss) (note 11)
Finance costs (note 12)
Gain (loss) on deconsolidation of ICP(USA) (note 3)
Deconsolidation adjustment (note 3)
Loss on asset disposal
Loss for the period

22,381 $
58,445
25,143
207
109,355
(13,220)
22,548
143,905
8,944
20,413
23,220
135,451
(556,792)
747
(13,012)
126,855
(442,202)

Other Comprehensive Income
Deconsolidation adjustment (note 3)

59,527 $
79,945
121,150
8,221
17,183
938
64,589
51,416
9,674
14,469
3,000
33,161
21,848
224,467
(709,588)
553
(498,272)
(621,178)
(1,828,485)

-

-

124,654 $
379,946
166,966
5,138
361,640
(28,024)
189,846
271,091
49,389
47,285
246,988
102,339
508,672
(2,425,930)

172,230
87,965
340,250
24,660
169,863
55,628
77,584
127,781
42,994
43,335
260,139
268,001
37,452
779,280
(2,487,162)

2,912
724,210
(661,313)
1,113,256
(7,663,216)
(8,910,081)

586
(547,938)
(1,691,697)
(226)
(4,726,437)

7,663,216

-

Comprehensive loss for the period

$

(442,202) $

(1,828,485) $

(1,246,865) $

(4,726,437)

Basic and diluted loss per common share

$

(0.002) $

(0.010) $

(0.006) $

(0.026)

Weighted average number of common shares
outstanding basic and diluted

237,152,275

191,373,545

224,395,333

181,854,043

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

IC POTASH CORP.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS
(Unaudited - Expressed in US Dollars)
Nine Month
Period Ended
September 30, 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Loss for the period
Items not affecting cash:
Accretion
Broker warrants
Depreciation
Derivative (gain) loss
Loss on asset disposal
Interest expense on convertible preferred shares
Interest expense on secured notes
Share-based compensation
Gain on deconsolidation of ICP(USA)
Deconsolidation adjustment
Unrealized foreign exchange gain
Changes in non-cash working capital items:
Increase in receivables
(Increase) decrease in prepaid expenses
Increase (decrease) in accounts payable and accrued liabilities
Decrease in employment liability
Net cash used in operating activities

$ (8,910,081)

$ (4,726,437)

4,653
5,138
(724,210)
564,935
91,725
246,988
(1,113,254)
7,663,216
(8,844)

6,983
24,660
547,938
226
1,423,434
261,280
268,001
(15,034)

(9,929)
(21,048)
345,495
(166,771)
(2,031,987)

(5,182)
4,374
3,229
(291,292)
(2,497,820)

(1,045,211)
(9,045)
(37,566)
(832,072)
(1,923,894)

(1,598,182)
4,127
(1,594,055)

1,139,776
60,684
(37,994)
1,162,466

648,002
(47,632)
2,500,000
2,500,000
(338,090)
5,262,280

(2,793,415)
1,803
3,114,540

1,170,405
14,199
741,338

CASH FLOWS FROM INVESTING ACTIVITIES
Property, plant and equipment expenditures
Deposit
Investments
Cash removed on deconsolidation
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of common shares
Proceeds from warrants exercise
Common shares issuance costs
Proceeds from issuance of convertible debenture
Proceeds from issuance of secured notes
Secured notes issuance costs
Net cash provided by financing activities
Change in cash for the period
Effect of foreign exchange rate changes on cash
Cash, beginning of period
Cash, end of period

Nine Month
Period Ended
September 30, 2016

$

322,928

Supplemental disclosure with respect to cash flows (note 14)

$ 1,925,942

The accompanying notes are an integral part of these condensed consolidated interim financial statements.
IC POTASH CORP.
CONDENSED CONSOLIDATED INTERIM STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
(DEFICIENCY)
(Unaudited - Expressed in US Dollars)
Share Capital
Number of
Shares

Balances as at December 31, 2015
Units issued for cash
Warrant liability
Share issuance costs
Share-based compensation
Grant of broker warrants
Loss and comprehensive loss
Balances as at September 30, 2016
Balance as at December 31, 2016
Units issued for cash
Warrant exercised
Warrant liability
Broker warrant exercised
Reserves broker warrants
Share issuance costs
Share-based compensation
Loss and comprehensive loss
Balances as at September 30, 2017

172,874,654
18,498,891
191,373,545

Amount

Reserves

Accumulated
Other
Comprehensive
Loss

Accumulated
Deficit

Total

$94,044,519
648,002
(246,198)
(61,308)
94,385,015

$9,099,058 $ (9,273,273) $ (49,204,702)
268,001
13,676
(4,726,437)
9,380,735
(9,273,273)
(53,931,139)

816,589
-

$95,442,483
1,139,776
18,507
(171,913)
51,973
(37,994)
-

$9,434,365 $ (9,273,273) $ (95,614,559) $ (10,984)
1,139,776
18,507
(171,913)
51,973
(9,796)
(9,796)
(37,994)
246,988
246,988
7,663,216
(8,910,081) (1,246,865)

237,152,275

$96,442,832

$9,671,557 $ (1,610,057) $(104,524,640) $

212,823,545
23,312,141
200,000

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

$44,665,602
648,002
(246,198)
(61,308)
268,001
13,676
(4,726,437)
40,561,338

(20,308)

1.

NATURE OF OPERATIONS AND GOING CONCERN
IC Potash Corp. (“IC Potash” or the “Company”) was incorporated under the Canada Business Corporations
Act on November 8, 2002. The Company’s registered office is 82 Richmond Street East, Toronto, ON M5C
1P1. The Condensed Consolidated Interim Financial Statements (“Interim Financial Statements”) are
comprised of the Company and its subsidiaries. To date, the Company has not earned operating revenue.
The Company’s continuation as a going concern is dependent on cash flow from its investments, and its
ability to raise equity capital or borrowings sufficient to meet current and future obligations. There can be no
assurances that management’s plans for the Company will be successful. These material uncertainties may
cast significant doubt upon the Company’s ability to continue as a going concern. These Interim Financial
Statements do not give effect to any adjustments which would be necessary should the Company be unable
to continue as a going concern and thus be required to realize its assets and discharge its liabilities in other
than in the normal course of business and at amounts different from those reflected in these Interim Financial
Statements.
The Company is currently exploring alternatives to obtain financing. Such alternatives may involve debt,
equity or alternative financing structures and may occur at the public company or subsidiary level.

2.

SIGNIFICANT ACCOUNTING POLICIES
e) Statement of compliance:
These Interim Financial Statements have been prepared in accordance with IAS 34 ‘Interim Financial
Reporting’ (“IAS 34”) using accounting policies consistent with the International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board (“IASB”) and Interpretations of
the International Financial Reporting Interpretations Committee (“IFRIC”).
The Interim Financial Statements were authorized by the audit committee and board of directors of the
Company on November 2, 2017.
f) Basis of presentation:
These Interim Financial Statements have been prepared on the historical cost basis except for certain financial
instruments, which are measured at fair value. In addition, these Interim Financial Statements have been
prepared using the accrual basis of accounting, except for cash flow information. The comparative figures
presented in these Interim Financial Statements are in accordance with IFRS and have not been audited nor
reviewed by the auditor.
The preparation of interim financial statements in conformity with IAS 34 requires management to make
judgments, estimates and assumptions that affect the application of policies and reported amounts of assets
and liabilities, income and expenses. Actual results may differ from these estimates. These Interim Financial
Statements do not include all of the information required for annual financial statements.
The significant accounting policies for the interim period are consistent with those disclosed in the audited
annual financial statements for the year-ended December 31, 2016. These Interim Financial Statements
should be read in conjunction with the Company’s audited consolidated financial statements for the yearended December 31, 2016.
g) Financial Instruments
Investments in common shares of public companies are treated as Held For Trading (“HFT”) and valued at
Fair Value Through Profit and Loss (“FVTPL”) and measured at fair value based on published market prices
with unrealized gains and losses recognized through profit or loss.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
c) Financial Instruments (cont’d…)
Common shares of private companies are treated as Available For Sale (“AFS”). The Company has
investments in unlisted shares that are not traded in an active market, do not have regular operating cash
flows, and whose fair value cannot be reliably measured are measured at cost less any identified impairment
losses at the end of each reporting period, with losses recognized in other comprehensive income and loss,
except for losses in value that are considered other than temporary which are recognized in profit or loss.
d) New standards, amendments and interpretations:
Effective January 1, 2018
IFRS 9 - Financial Instruments: Classification and Measurement. IFRS 9 is a new standard that will replace
IAS 39. The IASB has tentatively decided to require an entity to apply IFRS 9 for annual periods beginning
on or after January 1, 2018, with early adoption permitted. IFRS 9 introduces new requirements for the
classification and measurement of financial instruments as well as de-recognition of financial instruments.
IFRS 9 has two measurement categories for financial assets: amortized cost and fair value. All equity
instruments are measured at fair value and a debt instrument is measured at amortized cost only if the entity
is holding it to collect contractual cash flows in the form of principal and interest otherwise it is at fair value
through profit or loss (“FVTPL”). Management anticipates that this standard will be adopted in the
Company's financial statements for the period beginning January 1, 2018, and has not yet considered the
potential impact of the adoption of IFRS 9.
IFRS 15 - Revenue from Contracts with Customers. IFRS 15 establishes the principles that an entity shall
apply to report useful information to users of financial statements about the nature, amount, timing, and
uncertainty of revenue and cash flows arising from a contract with a customer. Management anticipates that
this standard will be adopted in the Company's financial statements for the period beginning January 1, 2018,
and has not yet considered the potential impact of the adoption of IFRS 15.
Effective January 1, 2019
IFRS 16 – Leases. IFRS 16 is a new standard that sets out the principles for recognition, measurement,
presentation, and disclosure of leases including guidance for both parties to a contract, the lessee and the
lessor. The new standard eliminates the classification of leases as either operating or finance leases as is
required by IAS 17 and instead introduces a single lessee accounting model. Management anticipates that
this standard will be adopted in the Company's financial statements for the period beginning January 1, 2019,
and has not yet considered the potential impact of the adoption of IFRS 16.
e)

Basis of consolidation:

The Interim Financial Statements of the Company include the following subsidiaries:
Name of subsidiary
Intercontinental Potash Corp.
Trigon Exploration Utah Inc.
ICP Organics Corp.

Place of incorporation
Canada
USA
Canada

Percentage ownership
100%
100%
100%

The Company consolidates the subsidiaries on the basis that it controls these subsidiaries when the Company
possesses power over an investee, has exposure to variable returns from the investee, and has the ability to
use its power over the investee to affect its returns. The Company deconsolidated the operations of
Intercontinental Potash Corp. (USA) (“ICP(USA)”) in quarter 1 of 2017 (note 3). All intercompany
transactions and balances are eliminated on consolidation.

2.

SIGNIFICANT ACCOUNTING POLICIES (cont’d…)
f)

Significant accounting estimates and judgments:

The preparation of these Interim Financial Statements require management to make judgments, estimates and
assumptions about future events that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues
and expenses during the reporting period. Although these estimates are based on management’s best
knowledge of the amount, events or actions, actual results may differ from these estimates. Estimates are
reviewed on an on-going basis. Revisions to estimates are recognized in the period in which they are revised
and in future periods affected. The most significant estimates relate to investments, warrants, and share-based
compensation.
3.

INVESTMENT IN ASSOCIATE
On March 16, 2017, the Company determined it no longer has the power to govern the financial and operating
policies of its subsidiary ICP(USA). As a result, the Company ceased to consolidate the assets, liabilities and
results of operations of ICP(USA) on that date and began recognizing its investment retained in ICP(USA)
as an investment in an associated company accounted for under the equity method. The net assets and
liabilities that are deconsolidated on loss of control of ICP(USA), based on March 16, 2017 balances, are:

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Net liabilities of former subsidiary
Investment in associate
Gain on deconsolidation

$

$

842,462
20,890,813
(1,733,891)
(21,112,639)
(1,113,255)
1
1,113,256

In addition to the above gain on deconsolidation, the Company is required, under IFRS 10, to account for
amounts recognized in accumulated other comprehensive loss in relation to the subsidiary. The Company
reclassified $7,663,216 (Dec 31, 2016 - $nil) from accumulated other comprehensive income relates to the
cumulative translation amount and recorded a loss through profit or loss.
As at September 30, 2017, the associated company’s aggregate assets, aggregate liabilities and net losses
from the period of loss of control are as follow:

Current assets
Non-current assets
Current liabilities
Non-current liabilities
Net loss for period after deconsolidation
The Company's ownshership percentage
The Company's share of loss for the period

ICP(USA)
357,379
22,341,995
(1,146,134)
(23,536,776)
(2,632,699)
81.4%
$
Nil

As at September 30, 2017, the Company’s investment in ICP(USA) was $1. The Company’s unrecognized
equity loss of $1,401,143 included an unrecognized share of the losses of ICP(USA) since deconsolidation
totaling $2,186,109 less a dilution gain of $784,966. The dilution gain arose from ICP(USA) issuing
additional shares and accordingly decreasing the Company’s ownership interest from 93.4% to 81.4%. The
Company has a minority position on the board of its associated company ICP(USA) and does not control
operation decisions. The Company’s judgment is that it has significant influence, but not control and therefore
equity accounting is appropriate.

4.

INVESTMENTS
The Company made an investment in a private company and purchased units of a Canadian publicly traded
company that included common shares listed on TSX Venture Exchange (TSX-V) and warrants, for a total
cost of $37,566 (CAD$50,000).
As at September 30, 2017, value of the investments was $40,064. During the nine-month period ended
September 30, 2017, the Company recorded unrealized investment gain of $nil and foreign currency
adjustment of $2,498.
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PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment consists of the following:

Development
Project - Ochoa
Property

Cost

As at December 31, 2015
Additions
Disposals
As at December 31, 2016
Additions
Deconsolidation (note 3)
As at September 30, 2017

$

Furniture and
fixtures

Computer
equipment

Other
equipment

Vehicles

Total

56,122,518 $
4,036,729
60,159,247

6,841 $
6,841

110,871 $
1,954
(7,381)
105,444

32,190 $
32,190

103,394 $
103,394

56,375,814
4,038,683
(7,381)
60,407,116

1,038,906
(61,198,153)
0 $

(6,841)
0 $

6,304
(108,033)
3,715 $

(32,190)
0 $

(103,394)
0 $

1,045,210
(61,448,611)
3,715

- $
40,426,247
40,426,247

2,808 $
1,585
4,393

72,621 $
19,770
(6,969)
85,422

22,169 $
2,833
25,002

81,151 $
9,133
90,284

178,749
33,321
(6,969)
40,426,247
40,631,348

$

(40,426,247)
- $

264
(4,657)
- $

3,069
(85,973)
2,518 $

473
(25,475)
- $

1,332
(91,616)
- $

5,138
(40,633,968)
2,518

$
$

19,733,000 $
0 $

2,448 $
0 $

20,022 $
1,197 $

7,188 $
0 $

13,110 $
0 $

19,775,768
1,197

$

Depreciation and impairment
As at December 31, 2015
Additions
Disposals
Impairment
As at December 31, 2016
Additions
Deconsolidation (note 3)
As at September 30, 2017

$

Net book value:
As at December 31, 2016
As at September 30, 2017
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ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Trade payables
Accrued liabilities
Other
Total

7.

September 30, 2017
$
84,117
76,041
6,107
$
166,265

December 31, 2016
$
395,366
442,650
16,646
$
854,662

EMPLOYMENT LIABILITY
In July 2015, the Company signed a Termination and Settlement Agreement that included a severance
payment to be paid to the former President and Chief Executive Officer:
The full amount of the severance of $1,603,910 (CAD$2,100,000) was expensed during the year ended
December 31, 2015 (note 13). As at September 30, 2017, the balance of employment liability is $354,567
(2016 - $648,014) (CAD$442,500; 2016 - CAD$850,000).

8.

DECOMMISSIONING LIABILITIES

Current reclamation liability
Balance beginning of year
Change in estimate
Deconsolidation (note 3)
Balance for current liability

September 30, 2017

December 31, 2016

$

$

Long-term reclamation obligation
Balance beginning of year
Change in estimate
Accretion expense
Deconsolidation (note 3)
Balance for long-term liability
Balance end of the period for decomissioning liability

9.

700,000
(700,000)
-

54,077
4,653
(58,730)
$

-

700,000
700,000

186,207
(134,705)
2,575
54,077
$

754,077

SHARE CAPITAL AND RESERVES
Common shares
Authorized: The Company is authorized to issue an unlimited number of common shares without par value.
Refer to the Condensed Consolidated Interim Statements of Changes in Shareholders’ Equity (Deficiency)
for a summary of changes in share capital and reserves for the period ended September 30, 2017. Reserves
relate to stock options and warrants that have been issued by the Company (note 11).
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SHARE CAPITAL AND RESERVES (cont’d…)
During the nine-month period ended September 30, 2017, the Company issued the following common shares:
•

On January 24, 2017, the Company issued 200,000 shares at CAD$0.08 for gross proceeds of
CAD$16,000 pursuant to the exercise of warrants (note 11).

•

On March 1, 2017, the Company issued 6,573,333 units pursuant to a non-brokered offering at
CAD$0.105 per unit for gross proceeds of CAD$690,200. Each unit consists of one common share of
the Company and one-half common share purchase warrant. Each whole warrant entitles the holder to
acquire one common share of the Company for CAD$0.16 per share until March 1, 2018, provided that
if, at any time after the date which is four months and one day following the closing date, the volume
weighted average price of the common shares is equal to or exceeds CAD$0.21 for 18 consecutive
trading days, the Company may accelerate the expiry date of the warrants, in which event the warrants
will expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a press release
by the Company announcing the Accelerated Expiry Date. The Company paid finder’s fees to certain
qualified eligible persons assisting the Company in the offering in the aggregate amount of CAD$504.

•

On April 5, 2017, the Company issued 31,500 shares at CAD$0.065 for gross proceeds of CAD$2,048
pursuant to the exercise of broker warrants (note 11).

•

On May 3, 2017, the Company issued 785,089 shares at CAD$0.065 for gross proceeds of CAD$51,031
pursuant to the exercise of broker warrants (note 11).

•

On June 27 and June 28, 2017, the Company issued an aggregate of 16,738,808 units pursuant to a nonbrokered offering at CAD$0.05 per unit for gross proceeds of CAD$836,940. Each unit consists of one
common share of the Company and one common share purchase warrant. Each whole warrant entitles
the holder to acquire one common share of the Company for CAD$0.08 per share until June 28, 2018,
provided that if, at any time after the date which is four months and one day following the closing date,
the volume weighted average price of the common shares is equal to or exceeds CAD$0.18 for 20
consecutive trading days, the Company may accelerate the expiry date of the warrants, in which event
the warrants will expire upon the date (the “Accelerated Expiry Date”) which is 30 days following of a
press release by the Company announcing the Accelerated Expiry Date. The Company paid finder’s fees
to certain qualified eligible persons assisting the Company in the offering in the aggregate amount of
CAD$14,000 and issued 280,000 broker warrants entitling the broker to acquire one Common Share for
a period of 12 months at an exercise price equal to CAD$0.06.

During the nine-month period ended September 30, 2016 the Company issued the following common shares:
•

9.

On May 20, 2016, the Company issued 18,498,891 units pursuant to a non-brokered offering, made of
17,998,891 units at CAD$0.045 and 500,000 units at CAD$0.05 per unit (issued to a Director of the
Company) for gross proceeds of CAD$834,950. Each unit consists of one common share of the
Company and one common share purchase warrant. Each warrant entitles the holder to acquire one
common share of the Company for CAD$0.08 per share until May 20, 2017, provided that if, at any time
after the date which is four months and one day following the Closing Date, the volume weighted average
price of the common shares is equal to or exceeds CAD$0.18 for 20 consecutive trading days, the
Company may accelerate the expiry date of the warrants, in which event the warrants will expire upon
the date (the “Accelerated Expiry Date”) which is 30 days following of a press release by the Company
announcing the Accelerated Expiry Date. The Company paid finder’s fees to certain qualified eligible
persons assisting the Company in the offering in the aggregate amount of CAD$38,496 (equal to 7% if
the gross proceeds raised by such finders). The Company also issued an aggregate of 855,478 broker
warrants to qualified eligible persons (equal to 7% of the aggregate number of units sold by such finders),
each such broker warrant entitling the holder to acquire one common share for a period of 12 months at
an exercise price equal to CAD$0.065.

SHARE CAPITAL AND RESERVES (cont’d…)

Convertible preferred shares
Authorized: ICP(USA) is authorized to issue:
•

500,000 Series A Preferred Shares for $10,000,000

•

250,000 Series B Preferred Shares for $5,000,000

•

1,750,000 Series C Preferred Shares for $35,000,000

In 2016, ICP(USA) issued 250,000 convertible Series B Preferred Shares for gross proceed of $5,000,000
to Cartesian Capital Group, LLC (“Cartesian”). Under the terms of the Securities Purchase Agreement signed
on February 29, 2016, Cartesian is entitled to appoint two members (non-majority) to the board of directors
of ICP(USA). The Series B Preferred Shares bear a 12% dividend rate and mature on February 28, 2018, at
which point they can be redeemed by the holder for the purchase price plus accrued dividends or converted
into an additional non-diluted 21.1% interest of the common shares of ICP(USA).
On November 25, 2014, ICP(USA) issued 500,000 convertible Series A Preferred Shares at a purchase price
of $10,000,000 to Cartesian. The Series A Preferred Shares accrue dividends at a rate of 12% per year and
were to mature on November 25, 2016, at which time they can be redeemed by the holder for the purchase
price plus accrued dividends or converted into a non-diluted 7.8% interest of the common shares of
ICP(USA). The terms of the Series A Preferred Shares were amended in February 2016 to extend the maturity
date of the Series A Preferred Shares from November 25, 2016 to February 28, 2018 and to increase the
dividend rate from 12% to 15% effective on February 29, 2016.
Since the Preferred Shares contain a contractual obligation whereby ICP(USA) can be required to repay the
Preferred Share proceeds, they were considered a financial liability. In addition, the conversion features were
considered embedded derivatives.
The Series A Preferred Shares were accounted for using the effective interest rate method. The effective
interest rate of the Series A Preferred Share debt was 19% (2016 - 19%).
The Series B Preferred Shares were accounted for using the effective interest rate method. The effective
interest rate of the Series B Preferred Share debt was 12% (2016 – 12%).
Upon initial recognition, the fair value of the embedded derivatives were determined to be immaterial using
the Black-Scholes pricing model. The embedded derivatives are revalued at each reporting period. Due to
the deconsolidation of ICP(USA) (note 3) the Company no longer has embedded derivatives associated with
preferred shares. At December 31, 2016, the embedded derivatives were determined to be immaterial using
the following Black-Scholes pricing model weighted average assumptions:
December 31, 2016
Share price
Exercise price
Risk-free interest rate
Expected life
Expected volatility

$0.06
$0.33
0.85%
1.16 years
105.48%
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SHARE CAPITAL AND RESERVES (cont’d…)
Convertible preferred shares (cont’d…)
The embedded derivatives were a level three financial liability.
Series A

10.

10,718,590
321,795
1,653,093
12,693,478

Series B

Balance as at December 31, 2015
Amount at date of issue
Amortization of issuance costs
Accrued dividends payable
Balance as at December 31, 2016

$

$

Amortization of issuance costs
Accrued dividends payable
Deconsolidation on March 16, 2017 (note 3)
Balance as at September 30, 2017

51,774
389,873
( 13,135,125)
$
$

5,000,000
172,951
5,172,951

Total
$
$

10,718,590
5,000,000
321,795
1,826,044
17,866,429

51,774
123,288
513,161
( 5,296,239)
( 18,431,364)
$
-

SECURED NOTES
Pursuant to the terms of the Securities Purchase Agreement signed on February 29, 2016 (the “SPA”) between
ICP(USA), Cartesian, and two entities controlled by Cartesian, Cartesian agreed to make an aggregate
investment of up to $45 million in ICP(USA). In 2016, Cartesian financed $5 million in new convertible
Series B Preferred Shares of ICP(USA) (note 9) and $2.5 million in senior Secured Notes issued by
ICP(USA). The SPA expired during 2016.
Under the terms of the SPA, ICP(USA) completed a draw of $2.5 million in 2016 through the issuance of
Secured Notes. The Secured Notes bear interest at 11% per annum and have an effective interest rate of 19%.
The Secured Notes are secured by a first priority security interest in all of the assets of ICP(USA), including
ICP(USA)’s interest and rights in the Ochoa Project.
Cartesian has certain protective provisions and contractual rights to, among other things, appoint 2 of the 5
directors of ICP(USA) and co-approve a third board member, participate in future financings on an antidilutive basis, and approve certain subsequent debt and equity financings and certain other activities of
ICP(USA).
The outstanding principal balance of the Secured Notes, together with any accrued and unpaid interest and
all other unpaid obligations, is due on February 28, 2018. All or any part of the outstanding balance of the
Secured Notes may be prepaid at any time without penalty with prior written notice. Upon the occurrence of
certain standard events of “default”, all amounts then remaining unpaid on the Secured Notes may be declared
to be immediately due and payable.
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SECURED NOTES (cont’d…)
Balance as at December 31, 2015
Secured notes
Issuance costs
Amortization of issuance costs
Accrued interest

$

Balance as at December 31, 2016
Amortization of issuance costs
Accrued interest
Deconsolidation on March 16, 2017 (note 3)
Balance as at September 30, 2017
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2,500,000
(342,786)
143,689
229,918
2,530,821
35,218
56,507
(2,622,546)

$

-

STOCK OPTIONS AND WARRANTS
Stock options
The Company has an incentive stock option plan (the “Plan”) whereby the Company may grant stock options
to eligible employees, officers, directors and consultants at an exercise price to be determined by the board
of directors, provided the exercise price is not lower than the market value at time of issue less any discount
allowed by the stock exchange upon which the common shares are listed. The Plan provides for the issuance
of up to 10% of the Company’s issued common shares as at the date of grant with each stock option having
a maximum term of ten years. The board of directors has the exclusive power over the granting of options
and their vesting and cancellation provisions.
As at September 30, 2017, the Company had stock options outstanding, enabling the holders to acquire the
following number of common shares:

Number
Exercise
of Options
Price (CAD)
100,000 $
0.08
250,000
0.08
250,000
0.12
500,000
0.10
2,150,000
0.10
200,000
0.10
9,650,000
0.08
300,000
0.08
200,000
0.09
3,900,000
0.10
17,500,000

Average Contractual
Life Remaining (years)
0.28
1.78
2.12
2.15
2.38
2.42
3.68
3.78
3.93
4.38

Expiry
Date
January 12, 2018
July 12, 2019
November 14, 2019
November 24, 2019
February 14, 2020
March 1, 2020
June 6, 2021
July 12, 2021
September 2, 2021
February 14, 2022
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STOCK OPTIONS AND WARRANTS (cont’d…)
Stock options (cont’d…)
Stock option transactions are summarized as follows:

Number
of Options

Weighted Average
Exercise Price
(CAD)

Outstanding at December 31, 2015
Cancelled/expired
Granted

7,389,245
(7,359,245)
11,750,000

$

0.63
0.63
0.08

Outstanding December 31, 2016
Cancelled/expired
Granted

11,780,000
(530,000)
6,250,000

Outstanding September 30, 2017

17,500,000

$

0.09

Number of options exercisable at September 30, 2017

17,500,000

$

0.09

0.08
0.12
0.10

During the nine-month period ended September 30, 2017 the Company granted 6,250,000 (2016 –
11,000,000) stock options to consultants, officers, employees and directors of the Company. All options
vested at the grant date.
The fair value of the options granted, as determined by the Black-Scholes option pricing model, was $246,988
(2016 - $268,001) or $0.04 per option (2016 - $0.02).
Share-based compensation recognized during the period was $246,988 (2016 - $268,001).
The following weighted-average assumptions were used for the Black-Scholes valuation of stock options
granted during the period ended September 30, 2017:
Period ended
September 30, 2017
Risk-free interest rate
Expected life of options
Annualized volatility
Dividend rate
Forfeiture rate

1.07%
3.57 years
66.92%
0.00%
0.00%

Period ended
September 30, 2016
0.65%
4.12 years
62.02%
0.00%
0.00%
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STOCK OPTIONS AND WARRANTS (cont’d...)
Warrants
As at September 30, 2017, the Company had warrants outstanding, enabling the holders to acquire the
following number of common shares:
Number of Warrants
13,298,891
16,950,000
3,286,666
12,360,000
4,378,808
50,274,365

Exercise Price
(CAD)
$ 0.08
0.11
0.16
0.08
0.08

Average Contractual
Life Remaining
0.05 years
0.21 years
0.42 years
0.74 years
0.74 years

Expiry Date
October 20, 2017
December 14, 2017
March 1, 2018
June 27, 2018
June 28, 2018

* expired unexercised subsequent to September 30, 2017.
Warrant transactions are summarized as follows:
Number of
Warrants

Weighted Average
Exercise Price
(CAD)
$
0.35
0.08
0.11
0.08
0.35
0.35
0.11

Outstanding as at December 31, 2015
Issued on May 20, 2016
Issued on December 14, 2016
Exercised
Expired
Amended exercise price (old price)
Amended exercise price (new price)

10,000,000
18,498,891
16,950,000
(4,500,000)
(240,000)
(9,760,000)
9,760,000

Outstanding as at December 31, 2016
Issued on March 1, 2017 (note 9)
Issued on June 27, 2017 (note 9)
Issued on June 28, 2017 (note 9)
Exercised
Expired
Amended expiry date (old date)
Amended expiry date (new date)
Outstanding September 30, 2017

40,708,891
3,286,666
12,360,000
4,378,808
(200,000)
(10,260,000)
(13,298,891)
13,298,891
50,274,365

$

0.10
0.16
0.08
0.08
0.08
0.11
0.08
0.08
0.10

50,274,365

$

0.10

Number of warrants exercisable as at September 30, 2017

The warrants are considered a derivative liability since the obligation to issue shares is not fixed in the
Company’s functional currency. The derivative warrant liability is measured at fair value at issue with
subsequent changes recognized in the statement of loss and comprehensive loss. The estimated fair value is
determined using the Black-Scholes model based on significant assumptions including volatility, dividend
yield, risk-free interest rate and expected term.

*
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STOCK OPTIONS AND WARRANTS (cont’d...)
Warrants (cont’d...)

Number of
warrants
10,000,000
18,498,891
16,950,000
(4,500,000)
(240,000)
40,708,891

Warrant
liability (USD)
$
4,088
246,198
320,016
(188,865)
187,715
569,152

3,286,666
12,360,000
4,378,808
(200,000)
(10,260,000)
50,274,365

54,918
82,323
36,473
(6,342)
(724,210)
12,314

Balance, January 1, 2016
Warrants issued on May 20, 2016
Warrants issued on December 14, 2016
Exercised
Expired
Change in fair value
Balance, December 31, 2016
Warrants issued on March 1, 2017
Warrants issued on June 27, 2017
Warrants issued on June 28, 2017
Exercised
Expired
Change in fair value
Balance, September 30, 2017

$

The following weighted average assumptions were used for the Black-Scholes valuation of the derivative
warrant liabilities for the period ended September 30:
September 30
2017
1.51%
0.36 years
118.80%
0.00%

Risk free rate
Expected term of liability
Annualized volatility
Dividend rate

September 30
2016
0.51%
0.37 years
103.32%
0.00%

Broker warrants
During nine-month period ended September 30, 2017, the Company issued 280,000 (2016 - 855,478) broker
warrants entitling the holder to acquire one common share for a period of 12 months at an exercise price
equal to CAD$0.06 (2016 - CAD$0.065).
As at September 30, 2017, the Company had broker warrants outstanding, enabling the holders to acquire
the following number of common shares:
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Number of Warrants

Exercise Price
(CAD)

Average Contractual
Life Remaining

Expiry Date

1,071,000
280,000
1,351,000

$ 0.11
$ 0.06

0.21 years
0.74 years
0.32 years

December 14, 2017
June 27, 2018

STOCK OPTIONS AND WARRANTS (cont’d...)
Broker warrants (cont’d...)

Broker warrants transactions are summarized as follows:

Number of
Warrants

Outstanding as at December 31, 2015
Issued May 20, 2016
Issued December 14, 2016
Outstanding as at December 31, 2016

855,478
1,071,000
1,926,478

Issued June 27, 2017
Exercised
Expired
Outstanding as at September 30, 2017

280,000
(816,589)
(38,889)
1,351,000

Weighted Average
Exercise Price
(CAD)
$

$

0.065
0.110
0.090

$

0.060
0.065
0.065
0.100

The fair value of the broker warrants granted, as determined by the Black-Scholes option pricing model,
was $2,752 (2016 - $13,676) or $0.01 per broker warrant (2016 - $0.02)
The following weighted-average assumptions were used for the Black-Scholes valuation of broker warrants
granted during the nine-month period ended September 30:

Risk free rate
Expected life of broker warrants
Annualized volatility
Dividend rate

September 30
2017
0.97%
1 years
81.78%
0.00%

September 30
2016
0.62%
1 years
81.07%
0.00%
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FINANCE COSTS
During the period ended September 30, 2017, the Company incurred the following finance expenses:

September 30
2017
Amortization of issuance costs - preferred shares Series A (note 9) (*)
Accrued dividends payable on preferred shares Series A (note 9) (*)
Amortization of issuance costs - secured notes (note 10) (*)
Accrued interests on the secured notes (note 10) (*)
Accrued dividends payable on preferred shares Series B (note 9) (*)
Accretion on decommissioning liabilities (note 8) (*)

September 30
2016

$

51,774
389,873
35,218
56,507
123,288
4,653

$

258,284
1,100,218
100,488
160,792
64,932
6,983

$

661,313

$

1,691,697

(*) Expensed until date of deconsolidation (note 3)
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RELATED PARTY TRANSACTIONS AND BALANCES
The accounts payable and accrued liabilities of the Company include the following amounts due to related
parties:
September 30, 2017
Key management personnel

September 30, 2016

$

26,014

$ 20,274

$

26,014

$ 20,274

The prepaid account of the Company includes the following amounts due from related parties:
September 30, 2017
Key management personnel

September 30, 2016

$

39,554

$ nil

$

39,554

$ nil
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RELATED PARTY TRANSACTIONS AND BALANCES
Key management personnel compensation (consisting of senior officers and directors of the Company):

Short-term benefits *
Consulting fees
Directors' fees **
Share-based compensation
Total remuneration

Nine months ended
September 30, 2017
September 30, 2016
$
274,863
$
527,916
87,500
52,585
64,938
171,626
238,529
$
586,574
$
831,383

* Amounts are included within wages and benefits on the statement of loss and comprehensive loss.
** Amounts are included within administration on the statement of loss and comprehensive loss.

In July 2015, the Company signed a Termination Settlement Agreement, subsequently amended, with the
former President and CEO of the Company, as described in Note 7.
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SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS

Supplemental disclosure with respect to cash flows

Nine months ended
September 30, 2017

Development project costs included in accounts payable
Warrant liability issued in the period
Broker warrants issued as finders' fees
Reversal of warrant liability upon exercise

15.

$
$
$
$

54,918
6,342

Nine months ended
September 30, 2016
$
$
$
$

698,111
246,198
13,676
-

COMMITMENTS
The commitments of ICP(USA) are no longer reflected in the notes to these Financial Statements (note 3).

16.

SEGMENTED INFORMATION
The property, plant and equipment of ICP(USA) is no longer recorded in the consolidated statements of
financial position of the Company (note 3). The Company had one reportable business segment being the
development of mineral property assets. Geographical information is as follows:

Property, plant, and equipment
December 31, 2016
September 30, 2017

Canada
$
$

1,794
1,197

USA
$
$

19,773,974
-

Total
$
$

19,775,768
1,197
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MANAGEMENT OF CAPITAL
The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as a
going concern in order to pursue the development of its mineral property assets and to invest to earn a riskappropriate return for shareholders. The Company does not have any externally imposed capital requirements
to which it is subject. The capital of the Company consists of items in shareholders’ equity (deficiency). The
Company had no bank indebtedness at September 30, 2017. The Board of Directors do not establish
quantitative return on capital criteria for management, but rather rely on the expertise of the Company's
management to sustain future development of the business.
The Company manages the capital structure and makes adjustments to it in light of changes in available
funds, economic conditions and the risk characteristics of the underlying assets. To maintain or adjust the
capital structure, the Company may attempt to issue new shares, borrow money, or dispose of assets to adjust
the amount of cash.
The Company’s investment policy is to invest its excess cash in demand investment instruments in high credit
quality financial institutions to provide liquidity over the expected time of expenditures from continuing
operations. The Company may also invest some of its excess cash in the common shares of private and public
companies.

18.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
IFRS 7, Financial Instruments: Disclosures, establishes a fair value hierarchy that reflects the significance of
the inputs used in making the measurements. The fair value hierarchy has the following levels:
Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability,
either directly (i.e. as prices) or indirectly (i.e. derived from prices); and
Level 3 - inputs for the asset or liability that are not based on observable market data (unobservable inputs).
The Company’s financial instruments include cash, investments, receivables, accounts payable and accrued
liabilities, employment liability and warrant liability.
Financial instruments
Cash is measured at fair value using level one as the basis for measurement in the fair value hierarchy.
Investments in public companies are measured at level one while investments in private companies are
measured at level three. The warrant liability and embedded derivative are categorized as level three. The
carrying value of receivables, accounts payable and accrued liabilities and employment liability approximate
fair value because of the short-term nature of these instruments.
The Company's risk exposures and the impact on the Company's financial instruments are summarized below:
Credit risk
The Company's credit risk is primarily attributable to cash and receivables. The Company has no significant
concentration of credit risk arising from operations. Cash is held at reputable financial institutions, from
which management believes the risk of loss to be remote. Receivables consist primarily of amounts due from
government agencies.
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FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (cont’d...)
Financial instruments (cont’d...)

Liquidity risk
As at September 30, 2017, the Company had a cash balance of $322,928 to settle current liabilities of
$533,146. The Company is subject to significant liquidity risk.
Interest rate risk
The Company has cash balances subject to fluctuations in the prime rate. The Company's current policy is to
invest some of excess cash in investment-grade highly liquid demand deposit certificates issued by its
banking institutions. The Company periodically monitors the investments it makes and is satisfied with the
credit ratings of its banks. Management believes that interest rate risk is remote as cash deposits are payable
on demand and the Company currently does not carry interest bearing debt at floating rates.
Foreign currency risk
The Company's functional currency is the US dollar; however, there are transactions in Canadian dollars.
The Company is exposed to financial risk arising from fluctuations in foreign exchange rates and the degree
of volatility in these rates. The Company does not use derivative instruments to reduce its exposure to foreign
currency risk. A 10% change in the foreign exchange rate would have had an approximate $20,000 impact
on foreign exchange gain or loss.
Equity Price risk
The Company holds investments in private and public traded equity securities. Market prices for equity
securities are subject to fluctuation and consequently the amount realized in the subsequent sale of an
investment may significantly differ from the reported market value.
19.

LOSS PER SHARE
The calculation of basic and diluted loss per share for the period ended September 30, 2017, was based on
the loss attributable to common shareholders of $1,246,865 (2016 – $4,726,437) and the weighted average
number of common shares outstanding of 224,395,333 (2016 – 181,854,043). The diluted loss per share did
not include the effect of share purchase options or warrants as they are anti-dilutive.

20.

SUBSEQUENT EVENT
At the special shareholder meeting on October 12, 2017 (the “Meeting”), shareholders of the Company
approved the special resolution authorizing the transfer all of its common shares of Intercontinental Potash
Corp. (USA) (“ICP(USA)”) back to ICP(USA) in return for up to USD$15 million in accordance with the
terms and conditions of the Definitive Agreement as outlined in the Circular (the “Settlement”). All
conditions of the Definitive Agreement were satisfied, and the Settlement was completed on October 16,
2017.
The proceeds of the sale will be composed of two cash payments of USD$1.4 million each (totaling USD$2.8
million). The first payment of USD$1.4 million was received by the Company on October 16, 2017. The
second payment of USD$1.4 million will be received by January 8, 2018 and is guaranteed by Cartesian
Capital Group, LLC. Two contingent royalty streams with a potential value of up to USD$12.2 million will
run conjunctively. The initial royalty stream will be composed of a water royalty equal to 75 percent of
proceeds from the sale of Ochoa water or water rights to a maximum value of USD$12.2 million. The second,
should a shortfall exist in the water royalty, a NSR mining royalty would commence, equal to 1 percent of
production.

20.

SUBSEQUENT EVENT (cont’d...)

Company shareholders also approved resolutions to re-approve the Stock Option Plan of the Company, to
ratify and approve the amendment to By-law no. 1 to permit uncertificated shares, and the special resolution
approving the amendment of articles of incorporation of the Company to change the name of the Company
from “IC Potash Corp.” to such other name as the Board of Directors, in its sole discretion, deems appropriate.

