CAUTIONARY LANGUAGE AND FORWARD-LOOKING STATEMENTS

All Mineral Reserve and Mineral Resources estimates reported by the Company were estimated in
accordance with the Canadian National Instrument 43-101 and the Canadian Institute of Mining, Metallurgy,
and Petroleum Definition Standards (May 10, 2014). These standards differ significantly from the
requirements of the U.S. Securities and Exchange Commission. Mineral Resources which are not Mineral
Reserves do not have demonstrated economic viability.

This document contains "forward-looking information" within the meaning of Canadian securities legislation
and "forward-looking statements" within the meaning of the United States Private Securities Litigation
Reform Act of 1995. This information and these statements, referred to herein as "forward-looking
statements" are made as of the date of this document. Forward-looking statements relate to future events
or future performance and reflect current estimates, predictions, expectations or beliefs regarding future
events and include, but are not limited to, statements with respect to:

(i)

the estimated amount and grade of Mineral Resources and Mineral Reserves;

(ii)

the PFS representing a viable development option for the Project;

(iii)

estimates of the capital costs of constructing mine facilities and bringing a mine into production, of

sustaining capital and the duration of financing payback periods;
(iv)

the estimated amount of future production, both produced and sold; and,

(v)

estimates of operating costs and total costs, net cash flow, net present value and economic returns

from an operating mine.

Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives or future events or performance (often, but not always, using words or phrases such
as "expects", "anticipates", "plans", "projects", "estimates", "envisages", "assumes", "intends", "strategy",
"goals", "objectives" or variations thereof or stating that certain actions, events or results "may", "could",
"would", "might" or "will" be taken, occur or be achieved, or the negative of any of these terms and similar
expressions) are not statements of historical fact and may be forward-looking statements.

All forward-looking statements are based on Verde's or its consultants' current beliefs as well as various
assumptions made by them and information currently available to them. The most significant assumptions
are set forth above, but generally these assumptions include:

(i)

the presence of and continuity of resources and reserves at the Project at estimated grades;

(ii)

the geotechnical and metallurgical characteristics of rock conforming to sampled results; including

the quantities of water and the quality of the water that must be diverted or treated during mining operations;

(iii)

the capacities and durability of various machinery and equipment;

(iv)

the availability of personnel, machinery and equipment at estimated prices and within the estimated

delivery times;
(v)

currency exchange rates;

(vi)

Super Greensand® and K Forte® sales prices, market size and exchange rate assumed;

(vii)

appropriate discount rates applied to the cash flows in the economic analysis;

(viii)

tax rates and royalty rates applicable to the proposed mining operation;

(ix)

the availability of acceptable financing under assumed structure and costs;

(x)

anticipated mining losses and dilution;

(xi)

reasonable contingency requirements;

(xii)

success in realizing proposed operations;

(xiii)

receipt of permits and other regulatory approvals on acceptable terms; and

(xiv)

the fulfilment of environmental assessment commitments and arrangements with local

communities.

Although management considers these assumptions to be reasonable based on information currently
available to it, they may prove to be incorrect. Many forward-looking statements are made assuming the
correctness of other forward looking statements, such as statements of net present value and internal rates
of return, which are based on most of the other forward-looking statements and assumptions herein. The
cost information is also prepared using current values, but the time for incurring the costs will be in the
future and it is assumed costs will remain stable over the relevant period.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and
specific, and risks exist that estimates, forecasts, projections and other forward-looking statements will not
be achieved or that assumptions do not reflect future experience. We caution readers not to place undue
reliance on these forward-looking statements as a number of important factors could cause the actual
outcomes to differ materially from the beliefs, plans, objectives, expectations, anticipations, estimates
assumptions and intentions expressed in such forward-looking statements. These risk factors may be
generally stated as the risk that the assumptions and estimates expressed above do not occur as forecast,
but specifically include, without limitation: risks relating to variations in the mineral content within the
material identified as Mineral Resources and Mineral Reserves from that predicted; variations in rates of
recovery and extraction; the geotechnical characteristics of the rock mined or through which infrastructure
is built differing from that predicted, the quantity of water that will need to be diverted or treated during
mining operations being different from what is expected to be encountered during mining operations or post
closure, or the rate of flow of the water being different; developments in world metals markets; risks relating
to fluctuations in the Brazilian Real relative to the Canadian dollar; increases in the estimated capital and
operating costs or unanticipated costs; difficulties attracting the necessary work force; increases in financing

costs or adverse changes to the terms of available financing, if any; tax rates or royalties being greater than
assumed; changes in development or mining plans due to changes in logistical, technical or other factors;
changes in project parameters as plans continue to be refined; risks relating to receipt of regulatory
approvals; delays in stakeholder negotiations; changes in regulations applying to the development,
operation, and closure of mining operations from what currently exists; the effects of competition in the
markets in which Verde operates; operational and infrastructure risks and the additional risks described in
Verde's Annual Information Form filed with SEDAR in Canada (available at www.sedar.com) for the year
ended December 31, 2020. Verde cautions that the foregoing list of factors that may affect future results is
not exhaustive.

When relying on our forward-looking statements to make decisions with respect to Verde, investors and
others should carefully consider the foregoing factors and other uncertainties and potential events. Verde
does not undertake to update any forward-looking statement, whether written or oral, that may be made
from time to time by Verde or on our behalf, except as required by law.

RISK FACTORS

The Board regularly reviews the risks to which the Company is exposed and ensures through Board
Committees and regular reporting that these risks are minimized to the extent possible. The Audit
Committee is responsible for the implementation and review of the Company’s internal financial controls
and risk management systems.

The extraction of natural resources involves a high degree of risk. The following risk factors should be
considered in assessing the Company’s activities. Should any one or more of these risks occur, it could
have a material adverse effect on the business, prospects, assets, financial position or operating results of
the Company. The risks noted below do not necessarily comprise all those faced by the Company.

Additional risks not currently known to the Company or that the Company currently deems would not likely
influence an investor’s decision to purchase securities of the Company may also impact the Company’s
business, prospects, assets, financial position or operating results.

Covid-19 (Coronavirus) risk
Covid-19 (Coronavirus) remains an ongoing risk for all businesses worldwide. It is not clear for how long
the pandemic will last or how much more extensive it will become, or the further measures that will be taken
by governments and others to seek to control the pandemic and its impact.
At the date of signing this report, the globe is already showing signs of recovery following the development
of multiple vaccines.

The Company’s trade agriculture continues to fall under the food chain category and as such, the Brazilian
government has confirmed there is no restriction on trade. During 2020 the plant remained open and was
in full operation. Office staff worked from home.
Management has considered the risk to the supply chain and consider this low due to the simplicity of the
operations. The Company can manage the on-site risk at the production facility if the employees were to
get ill and have contingency plans in place. Management and the directors have stress tested the cashflow
forecast for a worse case scenario if the operations shut down for six months and have demonstrated they
would have necessary funds. Management and the directors consider this scenario to be a remote risk.

Uncertainty in the estimation of mineral resources and mineral reserves
The estimation of mineral reserves, mineral resources and related grades has a degree of uncertainty. Until
such time as the mineral reserves and mineral resources are actually mined and processed, the quantity
of grades must be considered as estimates only. The mineral reserve estimates of the Company have
been determined or reviewed by an independent consultant and are based on assumed cut-off grades and
costs that may prove to be inaccurate. Any material change in these variables may affect the economic
outcome of current and future projects.
Mining risks
Mining operations are inherently risky. These operations are subject to all hazards and risks encountered
in exploration, development and production. These include but are not limited to formation pressures,
seismic activity, rock bursts, fires, power outages, cave-ins, flooding, explosions and other conditions
involved in the drilling and removal of material. Any of these events could result in serious damage to the
mine and other infrastructure, damage to life or property, environmental damage and possible legal
liability.
The Company has all necessary permits in place to continue with the current operation. As expansion plans
progress, the Company will be required to submit revised plans for approval. There can be no guarantee
that these revised plans will be agreed to or approved in a timely manner.
The Company’s profitability will depend, in part, on the economic returns and actual costs of developing its
mining projects, which may differ from the estimates made by the Company.

Credit risk
The Company is exposed to credit risk, which is the risk that one party of a financial instrument will cause
a financial loss for the other party by failing to discharge an obligation. Exposure to credit risk arises
primarily from trade receivables.

The Company has developed procedures to ensure that the sale of goods is made only to customers with
an appropriate credit history. Customers who do not meet the Company’s credit requirements may only
conduct transactions with the Company on a prepayment basis.

Production risk
Production risk relates to the possibility that the Company output levels will be lower than expected. Factors
affecting production include adverse weather conditions and failure of equipment and machinery. Mining of
the Product continues throughout the year with maximum capacity (within permitted mining limits) during
the summer, dry months of the year. Regular inspection and service of equipment and machinery is carried
out to ensure they are in full working order.

Expected Market Potential of the Product
The Product is a new product without an established market. Substantial investment may be required to
develop the market in Brazil and, if relevant, internationally. Although an established market for potassiumbased fertilizers already exists, there is no assurance that the Company’s market development efforts will
result in the sales of the Product.

Uncertainty of Acquiring Necessary Permits
The Company’s current and future operations will require approvals and permits from various federal, state
and local governmental authorities, and such operations are and will be governed by laws and regulations
governing prospecting, development, mining, production, taxes, labour standards, health, waste disposal,
toxic substances, land use, environmental protection, mine safety and other matters. There is no assurance
that delays will not occur in connection with obtaining all necessary renewals of such approvals and permits
for the existing operations or additional approvals or permits for any possible future changes to operations.
Prior to any development on any of its properties, the Company must receive permits from appropriate
governmental authorities. There can be no assurance that the Company will continue to hold all permits
necessary to develop or continue operating at any particular property or obtain all the required permits on
reasonable terms or in a timely basis. The Company has been successful in obtaining environmental and
mining licences for small scale production and continues to apply for the appropriate licences to meet future
production in line with its expansion plans.

Uninsurable Risks
The development and production of mineral properties involves numerous risks including unexpected or
unusual geological operating conditions such as rock bursts, cave-ins, fires, flooding and earthquakes.
Insurance may not be available to cover all of these risks, may only be available at economically
unacceptable premiums or may be inadequate to cover any resulting liability. Any uninsured liabilities that
arise would have a material adverse effect on the Company’s business and results of operations.

Operations in a Foreign Country and Regulatory Requirements
All the Company’s properties are located in Brazil and mineral exploration and mining activities as well as
project development may be affected in varying degrees by changes in political, social and financial stability,
inflation and changes in government regulations relating to the mining industry. Any changes in regulations
or shifts in political, social or financial conditions are beyond the control of the Company and may adversely
affect its business. Operations may be affected in varying degrees by government regulations with respect
to restrictions on production, price controls, export controls, income taxes, expropriation of property,
environmental legislation and mine safety. Brazil’s status as a developing country may make it more difficult
for the Company to obtain any financing required for the exploration and development of its properties due
to real or perceived increased investment risk.

Currently there are no restrictions on the repatriation from Brazil on the earnings of foreign entities. Capital
investments registered with the central bank in Brazil may similarly be repatriated. There can be no
assurance that restrictions on repatriation of earnings and capital investments from Brazil will not be
imposed in the future.

Competition
The Company competes with other mining companies as well as other companies producing agricultural
products, many of which have greater financial and technical resources and experience, particularly with
respect to the potash industry and the limited number of mineral opportunities available in South America.
Competition in the mining industry is primarily for properties which can be developed and can produce
economically; the technical expertise to find, develop, and operate such properties; the labour to operate
the properties; and the capital for the purpose of funding such properties. In addition, many competitors not
only explore for and mine potash, but conduct refining and marketing operations on a world-wide basis.
Such competition may result in the Company being unable to acquire desired properties on terms
acceptable to the Company, to recruit or retain qualified employees or to acquire the capital necessary to
fund its operations and develop its properties. The Company’s inability to compete with other mining
companies for these resources would have a material adverse effect on the Company’s business and
results of operations.

The Company also competes with other potash mining and/or marketing companies, many of which have
greater marketing, financial and technical resources and experience, in exporting and marketing its potash
or potassium-based products. The Company is vulnerable to increases in the supply of potash beyond
market demand either from the opening of new potash mines or the expansion of existing potash mines by
the Company’s competitors, which could depress prices and have a material adverse effect on the
Company’s business, financial condition and results of operation.

Title Matters
While the Company has diligently investigated title to all mineral properties and, to the best of its knowledge,
title to all properties is in good standing; this should not be construed as a guarantee of title. The properties
may be affected by undetected defects in title, such as the reduction in size of the mineral claims and
other third party claims affecting the Company’s priority rights, at the discretion of the ANM. The Company’s
interests in mineral properties are comprised of exclusive rights under government licences and contracts
to conduct operations in the nature of exploration and, in due course if warranted, development and mining,
on the licence areas. Maintenance of such rights is subject to ongoing compliance with the terms of such
licences and contracts.

Uncertainty of Additional Capital
In the past, the Company has relied on sales of equity securities to meet its capital requirements. The
Company plans to use predominately production revenue to cover costs going forward with a small amount
of bank financing. There is no assurance that the Company will be successful in obtaining the required
financing.

The ability of the Company to arrange additional financing in the future will depend, in part, on the prevailing
capital market conditions as well as the business performance of the Company. The development of the
Company’s projects may require substantial additional financing. Failure to obtain such financing may result
in delaying or indefinite postponement of exploration, development or production on any or all of the
Company’s projects or even a loss of property interest. There can be no assurance that additional capital
or other types of financing will be available if needed or that, if available, the terms of such financing will be
favourable to the Company. If the Company, through the issuance of securities from treasury, raises
additional financing, control of the Company may change and security holders may suffer additional dilution.
See “Risk Factors – Dilution”.

Government Royalties
The Federal Government of Brazil collects royalties on mineral production, with up to half of such royalties
being paid to surface rights owners. The current Brazilian federal royalty applicable to fertilizer production
is a 2% net smelter return (“NSR”) and a 3% NSR in the case of potash. This level and the level of any
other royalties, payable to the Brazilian government in respect of the production of minerals may be varied
at any time as a result of changing legislation, which could materially adversely affect the Company’s results
of operations.

Market Factors and Volatility of Commodity Prices
The Company’s future profitability and long-term viability will depend, in large part, on the global market
price of minerals produced and their marketability. The marketability of mineralized material, which may be
acquired or discovered by the Company, will be affected by numerous factors beyond the control of the
Company. These factors include market fluctuations in the prices of minerals sought, which are highly
volatile, inflation, consumption patterns, speculative activities, international political and economic trends,
currency exchange fluctuations, interest rates, production costs and rates of production. The effect of these
factors cannot be accurately predicted, but may result in the Company not receiving an adequate return on
invested capital. Prices of certain minerals have fluctuated widely, particularly in recent years, and are
affected by numerous factors beyond the control of the Company. Future mineral prices cannot be
accurately predicted. A severe decline in the price of a mineral being produced or expected to be produced
by the Company would have a material adverse effect on the Company, and could result in the suspension
of mining operations by the Company.

Cyclical Industry
The market for potash tends to move in cycles. Periods of high demand, increasing profits and high
capacity utilization lead to new plant investment and increased production. This growth increases supply
until the market is over-saturated, leading to declining prices and declining capacity utilization until the cycle
repeats. This cyclicality in prices can result in supply/demand imbalances and pressures on potash prices
and profit margins, which may impact the Company’s financial results, and common share prices. The
potash industry is dependent on conditions in the economy generally and the agriculture sector. The
agricultural sector can be affected by adverse weather conditions, cost of inputs, commodity prices, animal
diseases, the availability of government support programs and other uncertainties that may affect sales of
fertilizer products.

Exchange Rate Fluctuations
Exchange rate fluctuations may adversely affect the Company’s financial position and results. The
Company’s financial results are reported in Canadian dollars and its costs are incurred primarily in
Canadian dollars and Brazilian Reais. The appreciation of the Brazilian real against the Canadian dollar
could increase the actual capital and operating costs of the Company’s mineral exploration projects and
materially adversely affects the results presented in the Company’s financial statements. Currency
exchange fluctuations may also materially adversely affect the Company’s future cash flow from operations,
its results of operations, financial condition and prospects. The Company does not currently have in place
a policy for hedging against foreign currency risks. The Company manages foreign currency risk by
regularly reviewing the balances held in currencies other than the functional currency.

Dependence on Key Executives and Technical Personnel
The Company is currently dependent on the services of a relatively small management team. Locating
mineral deposits and successfully bringing them into production in Brazil depends on a number of factors,
not the least of which is the technical skill of the personnel involved. Due to the relatively small size of the
Company, the loss of members of the management team or the Company’s inability to attract and retain
additional highly skilled employees may materially adversely affect its business and future operations. The
Company does not currently carry any “key man” life insurance on any of its executives. The non-executive
directors of the Company devote only part of their time to the affairs of the Company.

Lack of Hedging Policy
The Company does not have a resource hedging policy and has no present intention to establish one.
Accordingly, the Company has no protection from declines in mineral prices. The Company will explore the
merits of hedging foreign currency reserves against foreign currency exchange rate fluctuations.

History of Earnings
The Company generated operating revenue of C$9,167,000 and achieved an operating profit of
C$1,126,000 for the year ended 31 December 2020. Management anticipates that the Company will
generate net profits going forward. However, there is no assurance the Company will generate sufficient
earnings, operate profitably, or provide a return on investment in the future.

Dilution
The Company currently has 50,364,858 Ordinary Shares outstanding and 54,214,430 on a fully diluted
basis. The Company currently has no warrants outstanding. To the extent the Company should, in future,
issue any additional warrants, additional options, convertible securities or other similar rights, the holders
of such securities will have the opportunity to profit from a rise in the market price of the Ordinary Shares
with a resulting dilution in the equity interest of any persons who become holders of Ordinary Shares. The
Company’s ability to obtain additional financing during the period such rights are outstanding may be
adversely affected and the existence of the rights may have an adverse effect on the price of the Ordinary
Shares. The holders of warrants, options and other rights may exercise such securities at a time when the
Company would, in all likelihood, be able to obtain any needed capital by a new offering of securities on
terms more favourable than those provided by the outstanding rights.
In some circumstances, the increase in the number of Ordinary Shares issued and outstanding and the
possibility of sales of such shares may have a depressive effect on the price of the Ordinary Shares. In
addition, as a result of such additional Ordinary Shares, the voting power of the Company’s existing
shareholders may be diluted.

Officers and Directors of the Company Own a Significant Number of Ordinary Shares and Can
Exercise Significant Influence
The officers and directors of the Company, as a Company, beneficially own, on a non-diluted basis,
approximately 21.33% of the outstanding Ordinary Shares. The officers and directors, as shareholders, will
be able to exert significant influence on matters requiring approval by shareholders, including the election
of directors and the approval of any significant corporate transactions.

Future Sales of Ordinary Shares by Existing Shareholders
Sales of a large number of Ordinary Shares in the public markets, or the potential for such sales, could
decrease the trading price of the Ordinary Shares and could impair the Company’s ability to raise capital
through future sales of Ordinary Shares.

Conflicts of Interest
Directors of the Company are or may become directors of other reporting companies or have significant
shareholdings in other mining companies and, to the extent that such other companies may participate in
ventures in which the Company may participate, the directors of the Company may have a conflict of interest
in negotiating and concluding terms respecting the extent of such participation. The Company and its
directors attempt to minimize such conflicts. In the event that such a conflict of interest arises at a meeting
of the directors of the Company, a director who has such a conflict will abstain from voting for or against
the approval of such participation or such terms. In appropriate cases the Company will establish a special
committee of independent directors to review a matter in which several directors, or management, may
have a conflict. The directors of the Company are required to act honestly, in good faith and in the best
interests of the Company. In determining whether or not the Company will participate in a particular program
and the interest therein to be acquired by it, the directors will primarily consider the potential benefits to the
Company, the degree of risk to which the Company may be exposed and its financial position at that time.

The Cerrado Verde Project is Managed by a Subsidiary
The material operating subsidiary for the Cerrado Verde Project is Verde Fertilizantes. The managers
(“administradores”) of Verde Fertilizantes are Felipe Paolucci, CFO, and Elton Golçaves. Mining
Engineer. Despite the controls that the Company has put in place, there may be risks associated with
ensuring that the corporate actions of Verde Fertilizantes reflect the decisions of the Board of Directors and
management of the Company.

