North Arrow Minerals Inc.
#1050- 625 Howe St.
Vancouver, B.C.

V6C 2T6

Tel: 604-668-8355
Fax. 604-668-8366

MANAGEMENT DISCUSSION AND ANALYSIS

April 30, 2012



Form 51-102 F1

Management Discussion and Analysis

North Arrow Minerals Inc. (“North Arrow” or the “Co mpany”)
Containing Information up to and including August 24, 2012

Description of Business

North Arrow Minerals is a well-established juniofpéoration company with a diversified portfolio inding gold,
base metal and diamond projects. Shares of the Gayripade on the TSX Venture Exchange (“TSXV”) untie
symbol NAR.

North Arrow's key Canadian projects include: the lde Gras (Northwest Territories) diamond projeithiw 10
km of the Diavik diamond mine, the Contwoyto (Nungwold project adjacent to Elgin Mining’s Lupiold mine
and the Hope Bay ORO gold project (Nunavut) locateshediately north of Newmont Mining Corporatiohlspe
Bay gold project. Most of North Arrow's Canadiaroperty field programs are funded through optionjadnt
venture agreements, allowing the Company to fotsusesources on the acquisition and developmentwf gold
and base metal advanced exploration properties.

The following discussion and analysis of the Conysfinancial condition and results of operations the year
ended April 30, 2012 should be read in conjunctisih the audited financial statements of the Conypfam the
year ended April 30, 2012 together with the notesdto. The Company’s financial statements forydsar ended
April 30, 2012 have been prepared in accordanck lWiernational Financial Reporting Standards (‘&R An
explanation of the effect of the Company’s transitrom Canadian GAAP to IFRS can be found in Niiteof the
consolidated financial statements for the year éndlpril 30, 2012 and under “Changes in Accountingidy”
below.

Unless otherwise noted, all currency amounts atedtn Canadian dollars.

Forward-Looking Statements

This document may contain "forward-looking stateteémithin the meaning of Canadian securities legjisn and
the United States Private Securities Litigationdref Act of 1995. These forward-looking statements made as
of the date of this document and the Company doeimtend, and does not assume any obligationptate these
forward-looking statements, except as requirechiy |

Forward-looking statements relate to future eventiiture performance and reflect management'saapens or
beliefs regarding future events and include, bet ot limited to, statements with respect to theredion of
mineral reserves and resources, the realizatiominéral reserve estimates, the timing and amourgstimated
future production, costs of production, capital exgitures, success of mining operations, environaheisks,
unanticipated reclamation expenses, title dispotedaims and limitations on insurance coverage.

These forward-looking statements include, amongrsthstatements with respect to the Company’s tigscfor
the ensuing year, our medium and long-term goaild,strategies to achieve those objectives and gaslaell as
statements with respect to our beliefs, plans, aivjes, expectations, anticipations, estimates iatehtions. The
words "may," "could," "should," "would," "suspectdutlook," "believe," "plan," "anticipate,” "estate," "expect,"
“intend," and words and expressions of similar impare intended to identify forward-looking stateree In
particular, statements regarding the Company’'sréutiperations, future exploration and developmetivities or
other development plans contain forward-lookingestents.

All forward-looking statements and information dn@&sed on the Company’s current beliefs as welkasraptions
made by and information currently available to @@mpany concerning anticipated financial perforneatwsiness
prospects, strategies, regulatory developmentgldement plans, exploration, development and mimictyvities

and commitments. Although management considersetl@sumptions to be reasonable based on information
currently available to it, they may prove to beamect.



By their very nature, forward-looking statementgolve inherent risks and uncertainties, both gdremd specific,

and risks exist that predictions, forecasts, ptaes and other forward-looking statements will hetachieved. We
caution readers not to place undue reliance orethtements as a number of important factors ccaulde the
actual results to differ materially from the bediefplans, objectives, expectations, anticipati@sjmates and
intentions expressed in such forward-looking statets

These factors include, but are not limited to, digwaents in world financial and commodity markeisks relating

to fluctuations in the Canadian dollar and otharencies relative to the US dollar, changes in @sgtlon plans due
to exploration results and changing budget priegitef the Company or its joint venture partneranges in project
parameters as plans continue to be refined; pesstliations in ore reserves, grade or recovemsraccidents,
labour disputes and other risks of the mining itgusielays in obtaining governmental approvaldimancing, the

effects of competition in the markets in which tBempany operates, the impact of changes in the kvds
regulations regulating mining exploration and depehent, judicial or regulatory judgments and lggalceedings,
operational and infrastructure risks, and the Cawsaanticipation of and success in managing thedoing risks.

The Company cautions that the foregoing list oftdex that may affect future results is not exhagstwWhen

relying on our forward-looking statements to maleeigions with respect to the Company, investors athérs

should carefully consider the foregoing factors attter uncertainties and potential events. The Gomaloes not
undertake to update any forward-looking statemehgther written or oral, that may be made from timéime by

the Company or on our behalf, except as requireld\y

Highlights for the year ended April 30, 2012 and Sosequent events up to August 24, 2012

North Arrow maintains a diversified portfolio ofgjects designed to provide a breadth of opportuttitdiscover
metal resources. The Company’s primary focus i:amhern Canadian jurisdictions that are undengal, and
which in many cases have opportunities in closeipridy to known deposits and mines. Where possitite
Company has entered into joint venture agreementshese projects to reduce the costs of exploratiod
capitalize on additional technical expertise.

In the year ending April 30, 2012 the Company erndaeed to broaden its exploration strategy by atetuding

exploration projects in proven mining areas witktable jurisdictions of South America. In keepinghwthese
strategies, the Company added new projects fouatiah in both North and South America, conducteglaration

programs to advance existing properties, and inescases completed evaluations that resulted iteth@nation of
properties that were not deemed to have furthezrpiail for a significant return on investment. Hlights of these
actions include:

O

In June and September of 2011, the Company acgbirestaking, five mineral claims with known gold
occurrences, in the Contwoyto Lake area of Nunawegr the past producing Lupin gold mine and the
Company’s Butterfly gold prospect. Collectivelyetie new mineral claims and the Company’s nearby Pan
and Butterfly mining leases comprise the Contwadtd project.

In July 2011, the Company announced that it hadee a Letter of Intent (“LOI”) to acquire the Aau
Grande project. Under the terms of the LOI, if tloArrow executed a definitive agreement, it could
acquire a 100% interest in the property, subjeet 105% net smelter royalty, by making paymentslitag
$10 million over five years and completing a fedijbstudy.

In September 2011, the Company and Springbok Hgddilmc. (“Springbok”) announced an option
agreement regarding their Lac de Gras property withry Winston Diamond Mines Ltd. (“Harry
Winston”) and its wholly owned subsidiary, 635513@&nada Inc. Under the terms of the agreement, the
Company’s Lac de Gras property, combined with aijgi mineral claims controlled by Harry Winston
collectively form a “joint venture property” totalj over 307,000 acres. Harry Winston is to carry ou
exploration on the joint venture property, incugiat least $5,000,000 in expenditures over a fieary
period in order for the option to vest. Upon vegtiilarry Winston and its subsidiary will hold a 55%
interest and the Company and Springbok will equsttigre a 45% interest in the joint venture property

In September 2011, the Company carried out a rachkping program in the Greenstone Lake showing
area, which is part of the Company’s Anialik prajét Nunavut. Six of twelve samples from carbonate
altered mafic volcanic rocks returned assays oditgrethan 1 g/t gold and included assays of 118afd
3.6 g/t gold.

In October 2011, the Company received completeyasssults for its eleven hole, 1,225 metre drill
program carried out on the Hope Bay ORO proje®unmavut. Ten of the 11 drill holes intersected Ehe
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shear and returned significant gold assays inctu@if5 m grading 4.91 g/t gold and 2.00 m gradidg2
g/t gold. The program was funded by Sennen Ressurtd (“Sennen”) under the terms of an option
agreement whereby Sennen may earn a 60% intertrst iHope Bay ORO project by spending $5 million
over a five year period.

O In January of 2012, the Company staked thirty-tadigonal mineral claims (1,652.8 acres) relatedtso
Seagull Tin project located in the Yukon Territo®f the total, sixteen claims (826.4 acres) weakexd to
cover tin greisen mineralization in the Eccles Ridgea and the remaining sixteen claims (826.4spacre
were staked to expand the land package arounddh€l&ms skarn and vein hosted tin showings anid soi
sample survey anomaly.

O In January of 2012, the Company received resultstfe 2011 Hammer diamond project (25% North
Arrow / 75% Stornoway Diamond Corporation) drillipgogram. A total of 200.9 kilograms of drill core
submitted for microdiamond recovery returned foiamtbnds greater than 0.106mm square mesh with the
largest stone in the 1.18mm to 1.70mm size cléstotal of 3.27 tonnes of core processed througbresse
media separation facility returned eight diamondsater than 0.3mm square mesh with one stone on the
+5 DTC screen. No further work is planned and esgilon expenditures totaling $367,686 were written
off for the period ended January 31, 2012.

O In February 2012, the Company announced the sigoiray Letter of Intent (“LOI") to acquire a 100%
interest in the El Tesoro copper-gold project whishlocated approximately 250 kilometres north of
Santiago and 35 kilometres from the town of lllapelRegion IV of Chile. At the completion of thei&
diligence period the Company decided not to proceitlul a formal agreement to acquire an intereshen

property.

O In June 2012, the Company entered into an agreemigémtLupin Mines Incorporated, a wholly owned
subsidiary of Elgin Mining Inc. Under the terms tbe agreement Elgin can earn a 60% interest in the
Company’s Contwoyto gold project by spending $6lianil over a period of six years. The Contwoyto
properties consist of six blocks (13,000 acresinofing leases and claims located close to and @idi
the Lupin mine property, which is presently beixglered by Elgin with the potential for restartrafning
operations. The Contwoyto properties host a nurobgold showings and untested geophysical anomalies
and include the Dune and Pan prospects, locatekih®Southeast and 12 km south of the Lupin mine,
respectively.

O InJuly 2012, the Company announced that it hadexkall activities in Chile following a protractéal
dispute on the Agua Grande project and no furtkplogation work was planned for Chile.

O In August 2012, the Company entered into an optigreement with Strongbow Exploration Inc. on
Strongbow’s Snowbird Nickel project. Under the terof the agreement and subject to the Company
completing an equity financing by December 31, 20th2 Company can earn a 50% interest in the
Snowbird project by incurring $4 million in expldien expenditures prior to December 31, 2016,
including a firm commitment to spend $30,000 ptmiDecember 31, 2012. Previous work by Strongbow
has included airborne geophysical surveys, geoa®msurveys, bedrock mapping and limited drilling.
This work has identified a number of target aredsene previously unknown mafic and ultramafic
intrusions are coincident with electromagnetic amégnetic geophysical anomalies, geochemical
anomalies and nickel-copper mineralization.

Other Business:

In March 2012, the Company announced that, effedtidarch 31, 2012, Mr. D. Grenville Thomas was apfeul
President and CEO of the Company. Mr. Thomas, wdmb een Chairman of the Company, replaced Mr. Brian
McEwen.

In February 2012, the Company announced that itapasinted Mr. Wayne Johnstone as Chief Financfit€,

and Ms. Brenda Nowak as Corporate Secretary tcCtirapany. Mr. Johnstone graduated from the Uniweisit
British Columbia in 1977 with a Bachelor of Comn®r@Finance) degree and in 1979 earned his chartered
accountant designation. He has over 30 yearsnaifiial experience with public and private compsinids.
Nowak has 20 years of experience in the secutigigal industry during which time she has servedCagorate
Secretary for several junior mining companies. Corently to these appointments, Ms. Zara Boldtgesd as
Corporate Secretary and Controller as a resulhgbing business commitments.

In February 2012, the Company announced a non-bedkprivate placement of up to 2,000,000 flow-tiytou
shares at a price of $0.18 per flow-through shak 20,000,000 units at a price of $0.13 per sharegobtential
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gross proceeds of up to $1,660,000, subject toipeoé the required regulatory approvals. Subsetiyahwas
decided not to proceed with this private placement.

Exploration Projects Overview

An overview of the exploration activities for th@@pany follows. For additional details the readereferred to

the Company’s continuous disclosure documentsaailon SEDAR (www.sedar.com).

Expended Write-offs &

During Recoveries
April 30, 2011 the Year During the Year April 30, 2012
Gold and Base Metal Properties, NWT, Yukon and
Nunavut
Exploration costs $ 22994 $ 48,018 $ (12,631) $ 58,381
Acquisition costs 136,283 51,116 (34,363) 153,036
Geological and assays 6,561 4,348 (5,113) 5,796
Office and salaries 20,489 4,949 (3.115) 22,323
186,327 108,431 (55,222) 239,536
Lithium Properties, Nunavut and NWT
Exploration costs 39,708 16,647 (56,355) -
Acquisition costs 14,666 248 (14,914) -
Geological and assays 11,464 211 (11,675) -
Office and salaries 9,973 2,631 (12,604) -
75,811 19,737 (95,548) -
Lithium Property, USA
Exploration costs - 7,598 (7,598) -
Acquisition costs - - - -
Geological and assays - 1,548 (1,548) -
Office and salaries - 1,168 (1,168) -
- 10,314 (10,314) -
Diamond Properties, NWT and Nunavut
Exploration costs 252,487 320,162 (337,947) 234,702
Acquisition costs 22,364 24,467 (3,913) 42,918
Geological and assays 153,264 225 - 153,489
Office and salaries 129,642 22,792 (25,826) 126,608
557,757 367,646 (367,686) 557,717
TOTAL $ 819,895 $ 506,128 $ (528,770) $ 797,253

Unless otherwise stated below, the Company’s Canaelkploration activities are conducted under tigesrision

of Gordon Clarke, P.Geol. (NT&NU) the Company’s ®iPresident, Exploration. The Company’s exploration
activities in Chile were conducted under the suig@m of Brian McEwan, P.Geol. Both Mr. McEwan akft.
Clarke are considered to be qualified persons withé meaning of National Instrument (“NI”) 43-101.

Gold and Base Metal Projects

Contwoyto Gold Project — Nunavut

The Company’'s Contwoyto project is located nearghst producing Lupin gold mine in Nunavut and @stssof
five claims and two leases. In the spring of 2(Elfjn Mining Inc. (“Elgin”) purchased the Lupin gbmine from
Minerals and Metals Group and is actively carrying new exploration, including diamond drilling time Lupin
mine leases.



The Company’s claims contain known gold occurrerited have been subjected to various levels of raine
exploration up to and including diamond drillinghd Company’s mining leases 3362 and 3407 conta&irDiime
and Pan gold prospects respectively. Managemeri¢viesl that there is the potential to outline addai
mineralization at Pan and Dune, as well as elseavivéhin the Contwoyto claims and leases.

In June 2012, the Company entered into an agreewigntupin Mines Incorporated, a wholly owned sidisry of
Elgin. Under the terms of the agreement Elgin cam & 60% interest in the Company’s Contwoyto pridge by
spending $6 million over a period of six years. Tentwoyto properties consist of six blocks (13,@@0es) of
mining leases and claims located close to and @dgithe Lupin mine property, which is presentlynigeexplored
by Elgin with the potential for restart of miningerations.

Hope Bay ORO Gold Project — Nunavut

The Company’s 100% owned ORO gold property is ledat the Hope Bay Volcanic Belt (HBVB) in Nunawartd

is the only strategically located land holding ire tHBVB that is not held by Hope Bay Mining Ltd. \{éolly
owned subsidiary of Newmont Mining Corporation).vieont estimates that current potential resourcésimvthe
HBVB are approximately 9 million ounces of gold,clmding the Doris, Madrid and Boston deposits
(www.newmont.com/north-america). The Company’s HBpg ORO Project is under option to Sennen Resgurce
Ltd. (“Sennen”), and Sennen may earn up to a 6Q@&reast in the project by making an initial cash pant of
$50,000 (received) and spending $5 million overa year period. A minimum expenditure of $500,0@equired

in the first year (complete). The Company is coritigcthe exploration program described below onrears
behalf.

The ORO leases cover an area of 40 sq. km thainaditope Bay Mining Ltd.'s property with the Dowdeposit
located only 3.25 km to the south. The Doris depomntains an indicated resource of 798,000 ouategeld at a
grade of 19.31g/t. Mineralization at Doris occuleang a well-defined stratigraphic volcanic contaghich extends
northward onto the Company’s property. The ORO dsalsost numerous gold showings and potentially gold
bearing structures including the Elu shear zone\@ndbat zone.

An eleven hole, 1,225 metre exploration prograrmexplore the Ida Point prospect commenced in ldie2l1 and

was finished at the end of August 2011. The dglltested 300 metres of strike length and all hdles one

intersected the Elu shear and returned signifigaid values including 7.55 metres grading 4.91ggit and 2.00
metres grading 20.22 g/t gold. Substantial goldeswere also returned for the Elu splay and B&as east, which
occur sub parallel to the Elu shear to the northaed the southeast of the Elu shear, respectively.

The most northerly intersection of the Elu sheas wahole 11-HB-10 where the host rock is a fotlateldspar
quartz porphyry with moderate sericite alteratiguartz carbonate veining and related sulphide ralization. The
surface expression and all other intersectionsi®f&lu shear are within an Archean mafic volcaeigugnce. This
means the Elu shear is not constrained by stratigrand is open to the north as well as down dgbtarthe south
of current drilling. Hole 11-HB-03 which was cokatt approximately 50 m north of hole 11-HB-10 wasiieated

after drilling over 42 m of tonalite at the bottarhthe hole. The discovery of the Elu shear inraliefelsic intrusive
rocks suggests that 11-HB-03 should have been aetide continue farther to the east.

The 2011 drilling program has confirmed the contynwf gold mineralization along the Elu shear atinct

additional drilling is warranted to fully outlineotfd mineralization associated with this structufarther work to
identify other gold mineralized shears on the Omapprty is also warranted and is planned for spand summer
2013. This would include prospecting and the appilbm of soil sampling to test for potentially hetfdmineralized
shears in overburden covered areas.

Anialik Gold Project — Nunavut

The Greenstone Lake showing is located on a 762 jartion of Inuit Owned Land parcel CO-30 undetiap
from Nunavut Tunngavik Incorporated (“NTI”) and fos part of the Anialik project. The initial Greemisé Lake
showing was discovered in 1999 when a single samgtiened 2.78 g/t gold from a quartz vein with gite.
Sampling in 2005 returned assays of over 1 g/t fmicix of eight samples described as being frowased mafic
volcanics with carbonate alteration and includedags of 33.83, 22.63 and 7.98 g/t gold. In Septer2fd 1,
prospecting identified additional mineralized slseaith six of twelve samples returning assays eatgr than 1 g/t
and including assays of 11.2, 6.8 and 3.6 g/t gditi.samples were from shear zones within mafitcanic flows,
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tuffs and pillow lavas. The shear zones contaimgyr quartz, and brown weathering carbonate, witbeasory
pyrite, and occasional arsenopyrite. Chlorite atien is also prevalent. The shears strike just efsorth, have
sub-vertical dips and tend to occupy depressioridtiApotential for individual shears is estimatedvireen 1 to 20
metres. The sampling carried out to date has therafientified a series of sub-parallel shears iwith corridor
measuring over 600 metres long and 50 metres Wigieogram of detailed geologic mapping, samplind ground
geophysics is planned for the 2013 field season.

Snowbird Project — Northwest Territories-Saskatcimew

In August 2012, the Company entered into an opgigreement with Strongbow under which the Compamyjdco
earn a 50% interest in Strongbow’'s Snowbird Nigkalject. Under the terms of the agreement and subjethe
Company completing an equity financing by Decen8#r2012, the Company can earn a 50% interestduyring
$4 million in exploration expenditures prior to Reeber 31, 2016, including a firm commitment to $p880,000
prior to December 31, 2012.

The Snowbird project covers approximately 16,00@tdmes (40,000 acres) along the southern exterthef
Snowbird Tectonic Zone in northern Saskatchewan smdhern Northwest Territories. The Snowbird Teitto
Zone is a geologic feature that is considered tohighly prospective for magmatic nickel copper side
mineralization and is known to host several depasitluding Strongbow’s Nickel King Ni-Cu-Co depbBi the
Northwest Territories immediately to the north leé tSnowbird project.

Exploration work previously completed by Strongbtwas included airborne geophysical surveys, geoatsmi
surveys, bedrock mapping and limited drilling. Thisrk has identified a number of target areas wipeesiously
unknown mafic and ultramafic intrusions are coieailwith electromagnetic and magnetic geophysicahalies,
geochemical anomalies and nickel-copper minerainatThe highest priority targets are located ia thpescal
Lake area along the Saskatchewan — Northwest deest border where a five kilometre long linear metic
anomaly coincides with several electromagnetic ootats. These geophysical targets lie beneath ajlaciver
however they are within a broad area of mappedaafd ultramafic rocks where prospecting has ifiedtiocal
occurrences of nickel-copper sulphide mineralizatassociated with norite and pyroxenite intrusioRecks
collected in the area have returned values ranfgorg detection up to 1.17% Ni and 0.40% Cu. The $8pklLake
targets have never been previously drilled and wdla priority for ground geophysical surveys atahwnd
drilling during the winter of 2013.

Seagull Tin Project — Yukon

In May 2011, the Company entered into an optioraigrent with Panarc Resources Ltd. (“Panarc”) ferSbagull
Tin project located approximately 156 km west oft¥éa Lake, Yukon. The project includes seventyedaims
totaling 3,925 acres staked by Panarc to coveoifigstin showings. In the long-term the tin marieexpected to
remain strong, with the major demand being fromube of tin in solder for the growing electronindustry.

Under the terms of the agreement, the Company raadmitial cash payment of $15,000 to Panarc asdeid
100,000 common shares valued at $18,000. In addithe Company must incur aggregate exploration
expenditures of $300,000 within a three-year per®dnarc will retain a royalty equal to 2.0% of setelter
returns, of which the Company may purchase oneepéage point (1.0%) for $1,000,000 such that thaltyp
would be reduced to 1.0%. At the time the agre¢mass executed, Panarc and the Company were rddgteidtue

of a common director.

Tin mineralization within the project area is reldtto the mid —Cretaceous aged Seagull Batholiticlwhas been
mapped in outcrop over an area of 14x44 km. In 868011, a prospecting and sampling program wasechout
over the project claims and adjacent areas. Thgrano located two areas that returned significack grab sample
assay results as well as anomalous soil samplégéswan overburden covered area near one ofttheisgs. The
first showing consists of vein and skarn type mafization with grab samples returning values fra@e0 tin up to
2.46% tin over a 400 metre strike length. Therarisadjacent tin soil geochemical anomaly with valtenging
from 200 to greater than 1000 ppm tin over a stidegth of approximately 500 metres and a width of
approximately 40 metres. Additional sampling isuiegd to fully outline the extent of this soil analy and in
January of 2012 an additional sixteen claims (8264s) were staked to protect the land positichigiarea. The
second showing was identified in the Eccles Ridg&a and consists of greisen and vein mineralizatiith grab
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samples returning from background values up to 1ltBThere is limited outcrop exposure in this aa@nd
additional work, including soil sampling should teried out. The Eccles Ridge showing was on openrgl and
sixteen claims were staked in January 2012 to ctheeishowing and surrounding area. Work carriedim@011
has secured land tenure for the original seventyelims and the Company has currently delayedolup
sampling and ground geophysical programs untiP®E3 field season.

Diamond Projects

Lac de Gras Diamond Project — Northwest Territories

The Company’s Lac de Gras project originally caresiof over 81,000 acres and was a 50-50 jointuwrentith Dr.
Chris Jennings who subsequently assigned his siteweSpringbok Holdings Inc. (“Springbok”). The,8Q0 acre
property is contiguous with a 226,000 acre bloclclafms held by Harry Winston Diamond Mines LtdHérry
Winston”). Under the terms of an option agreememicainced on Septembeéf 8011, the Company, Springbok and
Harry Winston have agreed to amalgamate the twearties to form a “joint venture property” totalirayer
307,000 acres. Harry Winston maintains an optiopam a 55% interest in the joint venture propéstyfunding
$5,000,000 in exploration expenditures over a figar period. Upon exercising the option, a joiahture will be
formed in which Harry Winston will hold a 55% inést and North Arrow and Springbok will equally shar45%
interest in the entire 307,000 acre joint ventupprty.

The joint venture property forms a very large, aqunbus block of mineral claims and mining leasesated within
the prolific Lac de Gras diamondiferous kimberfiteld in Canada's Northwest Territories, home tmecoof the
richest diamond deposits in the world. The joinhtuee property directly adjoins the mineral leates host the
Diavik diamond mine, located only 10 km to the hoffhe Ekati diamond mine is located within 40 konthe
northwest. The trend line defined by Diavik's mimeject kimberlites runs directly through the centif the joint
venture property, while trend line defined by Elsatnine project kimberlites crosses the westertigoiof the joint
venture property.

Previous exploration has been carried out on pustiof the joint venture property, but traditionairface till
sampling for kimberlite mineral indicator trainssheeen hampered by thick glacial till cover. Pradany work,
including mapping local ice directions and till cheteristics in preparation for a systematic baflasampling
program, has been carried out. Sampling is to beedaout using a helicopter portable reverse titbon drill
capable of sampling a complete till column to rebakal till not accessed by previous sampling.

In July of 2012, Harry Winston notified the Compahgt planned work has been delayed due to lackaifability
of the appropriate drilling equipment and the drgl program will commence as soon as permits areived and
the appropriate equipment can be sourced.

Hammer Diamond Project - Nunavut

The Hammer project is located in the Coronationmiad district of Nunavut and is a joint venture vietn
Stornoway Diamond Corporation (“Stornoway”) (75%)dahe Company (25%). In July 2009, Stornoway rextif
the Company that a new kimberlite had been diseaen the Hammer property. Kimberlite bedrock wasfl
within a prominent topographic low feature tha2®5 m long, between 15 and 100 m wide, and hasfacsu
expression of approximately 1 hectare. A diamor@X@6mm) was recovered from a small sample (6.60kdhe
discovered kimberlite bedrock.

A drilling program was completed in July 2011, wihtotal of twenty-one holes (1,800 m) completed 860
meters of kimberlite recovered. The Hammer kimberkippears to have an elongated surface expres$ion
approximately 0.4 hectares, a confirmed depth éxtémt least 200 meters, and consists of olivink-variably
bedded volcaniclastic kimberlite. A total of 20(kBograms of drill core submitted for microdiamomelcovery
returned four diamonds greater than 0.106mm squnrergh with the largest stone in the 1.18mm to 1.7(iz@
class. A total of 3.27 tonnes of core processedutih a dense media separation facility returngtitediamonds
greater than 0.3mm square mesh with one stonee@r3hDTC screen. No further work is planned andush
exploration expenditures totalling $367,646 werétem off for the period ended April 30, 2012.



Lithium Projects

The Company maintains in good standing mining ckaitovering spodumene (lithium) rich pegmatiteshia t
Northwest Territories (Phoenix project) and in Nwunta(Torp Lake project). The Company is currenibysidering
various options to advance and further evaluatsetipgoperties.

Other Exploration Properties
The Company maintains an interest in a number ditiadial, non-material exploration properties. T@empany
continues to review the available exploration degaociated with these properties in an effort @iwate ways to

further advance these properties. Included in thesperties are the Bamako gold project in Nunathat,Run Lake
base metal project in Nunavut and the Hay-Duck bastal property in the Northwest Territories.

FINANCIAL CONDITION, LIQUIDITY, CAPITAL RESOURCES, OPERATIONS AND FINANCIAL
RESULTS

Overall performance

April 30, 2012 April 30, 2011 May 1, 2010
Current assets $ 93,331 $ 837,012 $ ,153,159
Non-current assets 798,243 821,480 2,153,378
Liabilities (1,124,949) (129,445) (191,837)
Shareholders’ equity (deficiency) $ (233,375) $29,047 $ 3,114,700

In fiscal 2012, the Company raised $1,000,000 by wfaa convertible note providing funds for workiegpital.

Since inception, the Company has maintained a sified portfolio of projects with an initial focusn Northern

Canada. During the year, the Company attemptdatdaden its exploration strategy with reviews adjects in

proven mining areas in South America and, as dtrethis strategy, entered into letters of intémtacquire the
Aqua Grande and El Tesoro properties in Chile amdertook due diligence work. This work on the Adgbriande

Property, raised title issues resulting in litigati the write-off of all related property investiiga costs and the
cessation of operations in South America. In fi@13, the Company intends to focus its effortsGamadian
property acquisitions and raising funds for operagi

Selected annual information

April 30,2012  April 30, 2011 April 30, 2010
Net Sales and total revenue $ - 3 -8 -
Net loss for the year* $ (2,083,787) $ (2,866)56 $ (2,755,107)
Net loss per share* $ (0.04) $ (005 % (0.08)
Total assets* $ 891,574 $ 1,658,492 $363,074
Total long-term liabilities* $ 948,205 $ - 3 -
Dividends declared $ - $ - 8 -

O Financial information presented prior to May 1,1@0the date of transition to International Finahci
Reporting Standards, has not been restated anddaugly is in accordance with Canadian Generally
Accepted Accounting Principles.



Results of Operations

During the year ended April 30, 2012 (the “currgear”), the Company recorded a net loss of $2,@3at $0.04

per share. This is compared with a net loss of 2856 or $0.05 per share for the year ended 8@il2011 (the

“comparative year”). The primary reason for théueed loss for the current year is largely relatededuced write-
offs of exploration and evaluation assets offseirlezyeases in legal fees, property investigatiostg,caccretion and
consulting fees.

Expenses for the current year increased $731,186 fhe comparative year with the most significastnponents
being: share-based compensation charges $1763B1 $88,046), salaries and benefits $219,346 1201
$177,166), property investigation costs $214,338.(2 $20,784), professional fees $325,511 (2019;9%8) and
consulting fees $273,139 (2011- $176,333). lditaxh to the expenses for the year, the Companyried non-
cash accretion costs related to the convertible 06t$39,534 (2011- $nil) and a write-off of $5ZB)7(2011-
$2,047,974) of exploration and evaluation costateel to its’ mineral properties.

Property investigation costs, the write-off of nrimle properties, consulting and legal fees have ridmrted
significantly to the current year’s loss and reffldee Company’s activities in South America and &t During
the year the Company entered into letters of inte@®) for the acquisition of properties in Chiledinitiated due
diligence and exploration work. As part of the diii@ence process related to the acquisition @hdlean property
the Company discovered significant title issuesilteg) in the Company initiating legal action. dadingly, all
related legal fees, exploration costs and conguféies have been expensed in the current period.

During the year, current assets decreased from ,8837to $93,331 and exploration and evaluation tasse
decreasing from $819,895 to $797,253. The redudtioassets was largely a result of the fundingmgoing
operating activities, the costs associated withaidsvities in Chile and the write-off of certairf iis Canadian
property interests.

Summary of quarterly results

The following table sets out selected unauditedrteus financial information North Arrow Mineralsit. and is
derived from the Company’s unaudited quarterly otidated financial statements prepared by manageride
Company’s interim consolidated financial statemearts prepared in accordance with IFRS and are sspdein
Canadian dollars.

Income Basic Earnir‘lgs Earnings (Loss) per
(Loss) per sha share
or (Loss) from f Continued
Continued Operation rom tontinue
and Net Income Operation and Net
Income (Loss)
(Loss)
Quarter Ending Interest Income
April 30, 2012 $ -8 (440,691) $ (0.01) % (0.01)
January 31, 2012 $ 113 % (855,393) $ 0.02) % (0.02)
October 31, 2011 $ 179 % (380,881) % (0.01) % (0.01)
July 31, 2011 $ 943 % (406,822) $ (0.01) % (0.01)
April 30, 2011V $ 1,874 $ (2,152,683) $ (0.04) $ (0.04)
January 31, 2014 $ 2179  $ (121,088) $ (0.01) $ (0.01)
October 31, 2019 $ 1,962 $ (425,617) $ (0.01) $ (0.01)
July 31, 2018 $ 795 $ (161,178) $ (0.00) $ (0.00)

(1) Restated IFRS
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Fourth Quarter

The Company’s quarterly results can be affectedhbapy factors such as seasonal fluctuations, vanigtin capital
markets, the write-off of capitalized amounts, ktbased compensation costs, tax recoveries antrnegters.

During the three months ended April 30, 2012 then@any incurred a loss of $440,691 compared to s ¢ds
$2,152,683 for the comparative period of 2011. iuthe fourth quarter of 2012 the company wrote$89,549

(2011- $1,769,603) of mineral property costs and bBapenses of $340,301 (2011-$387,038). In additibe

Company finalized its IFRS treatment of the coritigtnote.

Liquidity

At April 30, 2012 the Company had a working cabieficiency of $83,413 compared to working cdpith
$707,567 at April 30, 2011. During the currentrybee Company’s cash position was reduced by $624(B011-
$454,164) as a result of funding its operating anasting activities offset by the raising of $100@000 (2011-
$1,176,867) through financing activities.

Operating activities

During the year the Company’s operating activitised $1,202,425 (2011- $778,414) of cash arisiom fthe
funding of a loss of $2,083,787 (2011- $2,860,5@@)justed for the adding back of non-cash itemé sxscshare-
based compensation $176,357 (2011- $88,046), wfite$528,770 (2011- $2,047,974) accretion $39,6311-
$nil) and other non-cash working capital items $I8& (2011- use of $54,868) such as changes inuatzo
receivable and payable.

Investing activities

The Company’s primary investing activity is the aisifion and exploration of mineral properties. ridg the year,
the Company used $422,217 (2011- $852,617) to figags acquisitions and explore its mineral propaterests.

Financing activities

During the year, financing activities provided cast$1,000,000 from proceeds raised by way of tiseance of a
convertible debenture (2011- $1,176,867 from skem@ances).

Capital Resources

The Company'’s financial condition and future pragpere significantly affected by overall economimditions.
The Company has no source of operating revenueeim$ on equity financings, joint ventures and raat and
stock option exercises to further exploration gmitoperties.

The Company’s long-term financial success is depehdn management’s ability to discover and develop
economically viable mineral deposits. Actual furgirequirements may vary from those planned dwenamber

of factors, including the progress of exploratiatindaty and the Company’s ability to raise addi@brfunds on
favourable terms. Management recognizes there hellrisks involved that may be beyond their contfidie
Company intends to continue to use various streseti minimize its dependence on equity capitalutiing the
securing of joint venture partners where approeriat

The Company’s ability to generate cash is very maftcted by the current market conditions, itsrshaice and

third party interest in its assets. In the currequity market, funds for companies at an earlggpr@ots stage of
exploration are limited and dilution to existingasbholders from an equity financing increases assttare price
decreases. The Company has no credit facilitias ¢buld be used for ongoing operations becausast no

operating cash flow.

In order to finance the Company’s exploration pasgs and to cover administrative and overhead exrgertse

Company raises money through equity sales, fromexegcise of convertible securities and, in thet,plasm the

sale of investments. Although the Company has st success in obtaining financing, there can deuth

assurance that it will be able to obtain adequiai@nting in the future or that the terms of anyafining will be

favourable. Many factors influence the Companysity to raise funds, including the state of tleseource market
and commodities prices and, the climate for minexgloration.
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The Company’s management actively manages its @dufigs in an effort to keep those landholdingshviite
greatest exploration potential in good standing derlong as possible. The Company’s managementargg
reviews its cash position against future plansraa#les decisions regarding these plans accordingly.

The Company will have to raise additional fundguxiher exploration efforts at its various explévat properties
and to maintain its listing on the TSXV. The Compas seeking to minimize variable expenses todkient
possible and to seek joint venture partners toicoetto further exploration of its mineral propesti

Risks and Uncertainties

Industry

An investment in natural resource companies inwlaesignificant degree of risk. The degree of rfslteases
substantially where the Company's properties atkdarexploration as opposed to the developmenéstagestment
in the securities of the Company should be consitlexs highly speculative due to the nature of thengany's
business. The following additional risk factors glaobe given special consideration.

Exploration, Development and Mining Risks

Exploring and developing mineral resource projéetars a high potential for all manner of risks. kiddally, few

exploration projects successfully achieve develagrdee to factors that cannot be predicted or g@rsMoreover,
even one such factor may result in the economibilitia of a project being detrimentally impactedchuthat it is

neither feasible nor practical to proceed. Minargbloration involves many risks, which even a camtion of

experience, knowledge and careful evaluation mayeable to overcome. Operations in which the Gomgas a
direct or indirect interest will be subject to #ile hazards and risks normally incidental to exqtion, development
and production of base/precious metals, any of whtiould result in work stoppages, damage to prgpartd

possible environmental damage. If any of the Comisaexploration programs are successful, there degree of
uncertainty attributable to the calculation of eesources and corresponding grades being mine@dicated to
future production. Until ore is actually mined amecessed, quantity of reserves and grade musbi&dered as
estimates only. In addition, the quantity of regsrwnay vary depending on metal prices. Any matefiahge in
quantity of reserves, grade or recovery ratio, rafgct the economic viability of the Company’s peojes. In

addition, there can be no assurance that metalvesssén small-scale laboratory tests will be duggiéd in larger
scale tests under on-site conditions or during ypetdn. The Company closely monitors its activitersd those
factors, which could impact them, and employs epeed consulting, engineering, and legal advisomsssist in
its risk management reviews.

The Company’s properties are currently being assefs exploration and as a result, the Companynlasource
of operating cash flow. Failure to obtain additibfisancing could result in a delay or indefinitegtponement of
further exploration. Development of the Companyisernal properties will only follow upon obtainingtssfactory
exploration results. Mineral exploration and depeh@nt involves a high degree of risk and few progeithat are
explored are ultimately developed into producinghesi There is no assurance that the Company’s ahiner
exploration and development activities will resaliany discoveries of bodies of ore. The long-t@nufitability of
the Company’s operations will be in part direc#yated to the cost and success of its exploratiograms, which
may be affected by a number of factors. Substaexpénditures are required to establish reservesigh drilling,
to develop metallurgical processes to extract ti¢ahfrom the resources and, in the case of newpeties, to
develop the mining and processing facilities arfdastructure at any site chosen for mining. Althowgbstantial
benefits may be derived from the discovery of aanajineralized deposit, no assurance can be ghanntinerals
will be discovered in sufficient quantities to jifjgt commercial operations or that the funds reqiirer
development can be obtained on a timely basis.

Foreign Operation Risks

Historically, the majority of the Company’s expessmve been denominated in Canadian Dollars sxjtesure to
foreign exchange risk has been limited. Exploratiotivities outside of Canada can expose the Coynfmaforeign
exchange risk. Presently, the Company does nofass@n-exchange contracts to mitigate this risl, that may
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change in future, depending upon the size of theiamy’'s exploration programs denominated in cuiesnother
than the Canadian Dollar.

Insurance

The Company's involvement in the exploration fonenal properties may result in the Company becomirgect
to liability for pollution, property damage, persbninjury or other hazards. Although the Companyyma
haveinsurance to address many risks, such inseitaa limitations on liability that may not be $tiint to cover
the full extent of such liabilities. In additionuch risks may not, in all circumstances be ins@all in certain
circumstances, the Company may elect not to olimaitrance to deal with specific risks due to thghtpremiums
associated with such insurance or other reasores paiment of such uninsured liabilities would rezltive funds
available to the Company. The occurrence of a fggmit event that the Company is not fully insuegghinst, or the
insolvency of the insurer of such event, could havaaterial adverse effect on the Company's firsupmsition,
results of operations or prospects.

Environmental Risks

All phases of the mineral exploration and developihtausiness present environmental risks and hazardsare
subject to environmental legislation. Environmenréglislation provides for, among other things, niesbns and

prohibitions on spills, releases or emissions afiows substances used and or produced in assaciatining

exploration and mining operations. The legislatialso requires that facility sites be operated, ta#ied,

abandoned and reclaimed to the satisfaction ofieglgeé regulatory authorities. Compliance with sledislation

can require significant expenditures and a breaai masult in the imposition of fines and penaltesne of which
may be material. Environmental legislation is eundvin a manner expected to result in stricter déads and
enforcement, larger fines and liability and potalhyi increased capital expenditures and operatiogtsc The
discharge of pollutants into the air, soil or watgay give rise to liabilities to foreign governmeiind third parties
and may require the Company to incur costs to rgnmdh discharge. No assurance can be given tleat th
application of environmental laws to the businasd aperations of the Company will not result inuatailment of
production or a material increase in the costs rofipction, development or exploration activities atherwise
adversely affect the Company's financial conditi@sults of operations or prospects.

Prices, Markets and Marketing of Base/Precious Meta

The Company’s revenues, if any, are expected to berge part derived from the mining and sale a§d/precious
metals or interests related thereto. The prichagé commodities has fluctuated widely, particylarlrecent years,
and is affected by numerous factors beyond the @owip control including international economic gualitical
trends, expectations of inflation, currency excleifiyictuations, interest rates, global or regiooahsumptive
patterns, speculative activities, increased prtdncdue to new mine developments and improved mgirand
production methods. The effect of these factorghenprice of base/precious metals, and therefarestionomic
viability of any of the Company’s exploration profs, cannot accurately be predicted.

The marketability of any minerals acquired or dissmed may be affected by numerous factors whichbay@nd
the control of the Company and which cannot be rately predicted, such as the proximity and capadfitmilling

facilities, mineral markets and processing equipnagnl governmental regulations including regulaioslating to
royalties, allowable production and importing axga@ting of minerals.

Substantial Capital Requirements and Liquidity

The Company anticipates that it will make substdntapital expenditures for the acquisition, exatan,
development and production of its mineral propsriiethe future. The Company currently has no reeeand may
have limited ability to expend the capital necegsarundertake or complete future drilling prograrfisere can be
no assurance that debt or equity financing, or cmsterated by operations will be available or sidfit to meet
these requirements or for other corporate purposei$ debt equity financing is available, thatilll be on terms
acceptable to the Company. Moreover, future adwitmay require the Company to alter its capitébiza
significantly. The inability of the Company to assesufficient capital for its operations could havematerial
adverse effect on the Company's financial conditiesults of operations or prospects.
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Convertible Note Payable and Issuance of Debt

From time to time the Company may enter into tratisas or activities that may be financed with dehtch could
impair the Company’s ability to obtain additionadancing in the future. On August 31, 2011, tlepany closed
a $1,000,000 private placement of a convertible math Anglo-Celtic Exploration Ltd. (“Anglo Celtly, a private
company controlled by a director of the Companye Term of the loan is for two years, to August&113. If the
Company fails to repay the loan in full by Augusdt, 2012 or if the Company and Anglo-Celtic amendresr
negotiate the terms of the loan in future, AngldtiCevill have the right to convert the principahaunt of the note
into both common shares and an equal number ofawer such warrants being exercisable until theuAu@1,
2013 due date. The inability of the Company toeascsufficient capital for the repayment of thevewtible note
could have a material effect on the Company’s fa@rcondition, results of operations or prospects.

Outstanding Share Data
The Company’s authorized capital is unlimited comrsbares without par value. As at August 24, 28i&e were

52,758,378 common shares issued and outstandisgat August 24, 2012 the Company had the follovaptions
outstanding:

Number of
Number of Exercise Shares
Shares Price Vested Expiry Date
Options

1,180,000 0.20 1,180,000 June 4, 2014
200,000 0.30 200,000 September 2, 2014

1,000,000 0.20 750,000 March 7, 2016
770,000 0.20 385,000 May 12, 2016
170,000 0.20 85,000 November 3, 2016

3,320,000

In addition, the Company has a $1,000,000 conuertitote payable outstanding that can be conveméa i
4,000,000 common shares at a price of $0.25 peesha
Transactions with Related Parties

Balances and transactions between the Companysasubisidiary have been eliminated on consolidatiwhare not
disclosed in this note. Details of the transactibetween the Company and other related partiefisniesed below.

a) Related party transactions

Certain companies which have an officer and/oratiineor former officer and/or director in commordan
render services or are charged for certain serasdsllows:

Nature of transactions

Anglo-Celtic Exploration Ltd. Interest and consuii

Strongbow Exploration Inc. Exploration and admiigon
Stornoway Diamond Corporation Administration

International Northair Mines Ltd. Accounting andporate services

The Company incurred the following transactiongha normal course of operations in connection with
companies which have an officer and/or directocammon or with a company in which an officer of the
Company is a partner.

a) During the year ended April 30, 2012, the Compaaig pr accrued $125,888 (2011 - $129,210)
for shared technical services and rent to a compatiycommon directors.
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b) During the year ended April 30, 2012, the Compaaid pr accrued $12,945 (2011 - $23, 451) for
shared administrative and accounting servicescmngpany with a former officer.

c) During the year ended April 30, 2012, the Comppaig or accrued consulting fees of $269,166
(2011- $150,833) to a company controlled by a dinec These amounts are included in salaries
described below.

d) Included in prepaid expenses as at April 30, 2i318Nil (2011- $10,000) paid to the former
president of the Company for future services.

e) During the year ended April 30, 2012 the Comparig 4,015 (2011- $1,338) for office rent to a
company controlled by a director.

f) Amounts due to related parties of $132,008 (20189,498) are owing to companies with an

officer/director in common, officers and a forméficer.

The remuneration of directors and key managemerstopnel during the year ended April 30, 2012 vgas a
follows:

April 30, 2012 April 30, 2011
Salarie$ $ 269,166  $ 150,833
Share-based paymehts 138,309 62,013
Total $ 407,475 $ 212,846

1 — When key management is working specificallynaineral properties their time is capitalized agtins
the mineral property.

2 — Share-based payments are the fair value obmptthat have been granted to directors and key
management personnel.

Commitments/Convertible Note Payable

On August 31, 2011, the Company closed a $1,000808te placement of a convertible promissory note
with Anglo-Celtic Exploration Ltd. (“Anglo Celtic’}) a private company controlled by D. Grenville
Thomas, who is a director of the Company. The gteivplacement consists of a convertible note,
structured as an unsecured, interest bearing [6&%,000,000. Anglo-Celtic may convert at any tiade

or a portion of the principal amount outstandingpinommon shares of the Company at $0.25 per share,
which would result in the issuance of up to 4,000,@ommon shares if the entire principal amount is
converted. The loan bears interest at the RoyakBaime Rate plus 400 basis points. The loanuascr
interest to the date of repayment; interest isutated and accrued on a monthly basis.

The term of the loan is for two years, to August 3213. Anglo-Celtic did not receive any warramp®n
issuance of the convertible note, however, if thenfany fails to repay the loan in full by August 2012

or if the Company and Anglo-Celtic amend or re-rieege the terms of the loan in future, Anglo-Celkii|
have the right to convert the principal amounthaf hote into both common shares and an equal nuofiber
warrants, such warrants being exercisable untithgust 31, 2013 due date.

The convertible note has been segregated inteefigective debt and equity components on the date of
issuance. The debt component, representing thesdhie of the liability at inception, is recorded a
long-term liability. The remaining component, repenting the residual value ascribed to the hdder’
option to convert the principal balance into comnsbares, is classified in shareholders equity gsite
component of convertible note”.
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Over the term of the note, the debt componenthéliaccreted to the face value of the note by tberding of
additional interest expense. The liability compangas estimated using a discount role of 15%

April 30, 2012 April 30, 2011
Principal amount $ 1,000,000 $ -
Less equity component of convertible note (137,996) -
Accrued interest 46,667 -
Accretion 39,534 -
Liability component $ 948,205 $ -

CHANGES IN ACCOUNTING POLICIES AND CRITICAL ACCOUNT ING ESTIMATES, JUDGMENTS
AND ASSUMPTIONS

Nature and continuance of operations

The Company is in the process of acquiring andakp its exploration and evaluation assets andnwsyet
determined whether these properties contain reseéhat are economically recoverable. These fiahstatements
have been prepared on the assumption that the Gomipaa going concern, meaning that it will congnun
operation for the foreseeable future and will bke &b realize assets and discharge liabilitiehérormal course of
operations. At April 30, 2012, the Company hasficd of $12,238,565, a $233,375 shareholdersiciicy and
no current source of revenue. The Company’s coation as a going concern is dependent on it's’itgltib raise
funds sufficient to meet current and future obligjas. Management plans to raise additional fuhdsugh private
placement financings. There can be no assurane¢srthnagement’s plans for the Company will be ss&foé
These material uncertainties may cast significantbtl upon the Company’s ability to continue as egaoncern.
These financial statements do not include any augists to the recoverability and classificationaskets and
liabilities that might be necessary, should the @any be unable to continue as a going concern.

Significant accounting policies

The April 30, 2012 Management Discussion and Analghould be read in conjunction with the auditedual
financial statements of the Company for a listifithe Company’s significant accounting policies.

Significant accounting estimates and judgments

The preparation of financial statements requiresagament to make judgments, estimates and assursghat

affect the application of policies and reported anis of assets and liabilities, profit and expensele estimates
and associated assumptions are based on histesipakience and various other factors that are \mdig¢o be
reasonable under the circumstances, the resulghich form the basis of making the judgments abzartying

values of assets and liabilities that are not tgagiparent from other sources. Actual results aiiffer from these
estimates. The estimates and underlying assungpéios reviewed on an ongoing basis. Revisiongtoumting

estimates are recognized in the period in whichetsteamate is revised if the revision affects otilgttperiod or in
the period of the revision and future periods & tlevision affects both current and further periddbe review

affects both current and future periods.

Critical accounting estimates

Significant assumptions relate to, but are nottiohito, the following:

e The carrying value and the recoverability of expt@m and evaluation assets, which are included in
the statements of financial position;

« Environmental rehabilitation is calculated usingitable market factors;

e The inputs used in accounting for share-based patymgense which is included in the statement of
comprehensive loss. These estimates are derived the Black-scholes option pricing model or are
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based on the value of comparable goods and servicgmits are determined using readily available
market data.

e The inputs used in determining the liability andiggcomponents of the convertible note.

e The recognition of deferred tax assets is deterthorewhether it is more probable than not thatehes
assets will be recovered.

The estimates and underlying assumptions are redie@m an ongoing basis. Revisions to accountitimates are
recognized in the period of the revision and fujpeeods if the revision affects both current antlife periods.

New standards not yet adopted

The following new standards, amendments to stasdandl interpretations have been issued but are not
effective during the year ended April 30, 2012:

+ IFRS9 New financial instruments standard that replace$ 129 for classification and
measurement of financial as$€ts

« IFRS 10 New standard to establish principles for the prisgem and pre@paration of
consolidated financial statements when an entityrots multiple entitie

e IFRS11 New standard to account for the rights and obligetiin accordance with a joint
agreemerit

+ IFRS 12 New standard for the disclosure of interests irep#imtities not within the scope of
IFRS 9/IAS 3¢

+ IFRS 13 New standard on the measurement and disclosuggrofefiug’

e IAS1 Presentation of other comprehensive incime

(Amendment)
« |AS 28 New standard issued that supercedes IAS 28 (2@0@)eiscribe the accounting for

(Amendment) investments in associates and joint ventlres

i) Effective for annual periods beginning on or aftanuary 1, 2013
ii) Effective for annual periods beginning on or aftely 1, 2012
iii) Effective for annual periods beginning on or aftanuary 1, 2015

The Company anticipates that the application of¢hstandards, amendments and interpretations etilhave a
material impact on the results and financial positif the Company.

Changes in accounting policies
Transition to International Financial Reporting rétards

The Accounting Standards Board confirmed in Fely@@08 that International Financial Reporting Stanad
(IFRS) will replace Canadian generally acceptesanting principles for publicly accountable entésps for

financial periods beginning on or after Januarg2dl1. The Company adopted IFRS with a transitite df
May 1, 2010.

The effect of the Company’s transition to IFR, usrenarized below. IFRS 1, First-time Adoption of
International Financial Reporting Standards IFR&®tk forth guidance for the initial adoption of BERUnder
IFRS 1 the standards are applied retrospectivelyeatransitional statement of financial positi@iedwith all
adjustment to assets and liabilities taken to methiearnings unless certain exemptions are apfires.

Company has applied the following exemptions t@ftening statement of financial position dated Nay
2010:

a) Business Combinations
IFRS 1 indicates that a first-time adopter may tetexd to apply IFRS 3, Business Combinations
retrospectively to business combinations that oeclibefore the date of transition to IFRS. The

Company has chosen this election and will applySFERo business combinations prospectively from
the Transition Date.
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b)

c)

d)

Share-based Payment Transactions

IFRS 1 encourages, but does not require, first-tichapters to apply IFRS 2 Share-based Payment to
equity instruments that were granted on or befayedxhber 7, 2002, or equity instruments that were
granted subsequent to November 7, 2002 and vesfedetthe later of the date of transition to IFRS
and January 1, 2005. The Company has chosenyapply IFRS 2 to equity instruments granted
after November 7, 2002 which have not vested dékeoT ransition Date.

Estimates

In accordance with IFRS 1, an entity’s estimatedeurilFRS at the date of transition to IFRS must be
consistent with estimates made for the same datieruprevious GAAP, unless there is objective
evidence that those estimates were in error. Thapaay's IFRS estimates as of May 1, 2010 are
consistent with its Canadian GAAP estimates forstume date.

Reclassification within Equity Section
As at May 1, 2010 the GAAP “contributed surplustaent was reclassified to “share-based payment
reserve” as terminologies differ under IFRS.

The May 1, 2010 Canadian GAAP statement of findrmaition has been reconciled to IFRS as follows:

May 1, 2010
Effect of
Canadian GAAP transition IFRS
to IFRS
ASSETS
Current assets
Cash $ 1,126,124 $ - 8 1,126,124
Receivables 2,021 - 2,021
Prepaid expenses 25,014 - 25,014
1,153,159 1,153,159
Equipment 2,264 - 2,264
Exploration and evaluation assets 2,207,651 (56,537) 2,151,114
$ 3,363,074 $ (56,537) $ 3,306,537
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities $ 115,227 $ - $ 115,227
Due to related parties 76,610 - 76,610
191,837 - 191,837
SHAREHOLDERS' EQUITY
Capital Stock 8,755,602 978,667 9,734,269
Share-based payment resérve 607,963 66,680 674,643
Deficit (6,192,328) (1,101,884) (7,294,212)
3,171,237 (56,537) 3,114,700
$ 3,363,074 $ (56,537) $ 3,306,537
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The May 1, 2010 Canadian GAAP Mineral Property Sciteehas been reconciled to IFRS as follows:

May 1, 2010
Effect of
Canadian GAAP transition to IFRS
IFRS
Gold and Base Metal Properties, NWT, Yukon
and Nunavut
Exploration costs 31523 $ (26,078) 5,445
Acquisition costs 352,982 - 352,982
Geological and assays 1,449 - 1,449
Office and salaries 20,948 (11,924) 9,024
406,902 (38,002) 368,900
Lithium Properties, NWT and Nunavut
Exploration costs 702,769 - 702,769
Acquisition costs 71,888 - 71,888
Geological and assays 18,909 - 18,909
Office and salaries 62,402 - 62,402
855,968 - 855,968
Lithium Properties, USA
Exploration costs 336,900 (4,054) 833,
Acquisition costs 212,505 (9,059) 203,446
Geological and assays 13,015 - 13,015
Office and salaries 94,223 (5,422) 88,801
656,643 (18,535) 638,108
Diamond Properties, NWT and Nunavut
Exploration costs 39,238 - 39,238
Acquisition costs 14,326 - 14,326
Geological and assays 146,928 - 146,928
Office and salaries 87,646 - 87,646
288,138 - 288,138
TOTAL 2,207,651 $ (56,537) $ 2,151,114
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The April 30, 2011 Canadian GAAP statement of fiziahposition has been reconciled to IFRS
as follows:

April 30, 2011
Canadian Effect of
GAAP transition to IFRS
IFRS
ASSETS
Current assets
Cash 671,960 $ - 8 671,960
Receivables 132,785 - 132,785
Prepaid expenses 32,267 - 32,267
837,012 - 837,012
Equipment 1,585 - 1,585
Exploration and evaluation asséts 857,897 (38,002) 819,895
1,696,494 $ (38,002) $ 1,658,492
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities 59,947 $ - 8 59,947
Due to related parties 69,498 - 69,498
129,445 - 129,445
SHAREHOLDERS'’ EQUITY
Capital stock 9,765,706 1,181,730 10,947,436
Share-based payment resérve 702,933 33,456 736,389
Deficit (8,901,590) (1,253,188) (10,154,778)
1,567,049 (38,002) 1,529,047
1,696,494 $ (38,002) $ 1,658,492
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The April 30, 2011 Canadian GAAP Mineral Properth&dule has been reconciled to IFRS as
follows:

April 30, 2011
Effect of
Canadian GAAP transition to IFRS
IFRS
Gold and Base Metal Properties, NWT,
Yukon and Nunavut
Exploration costs $ 49,072 $ (26,078) $ 22,994
Acquisition costs 136,283 - 136,283
Geological and assays 6,561 - 6,561
Office and salaries 32,413 (11,924) 20,489
224,329 (38,002) 186,327
Lithium Properties, Nunavut and NWT
Exploration costs 39,708 - 39,708
Acquisition costs 14,666 - 14,666
Geological and assays 11,464 - 11,464
Office and salaries 9,973 - 9,973
75,811 - 75,811
Diamond Properties, NWT and Nunavut
Exploration costs 252,487 - 252,487
Acquisition costs 22,364 - 22,364
Geological and assays 153,264 - 153,264
Office and salaries 129,642 - 129,642
557,757 - 557,757
TOTAL $ 857,897 $ (38,002) $ 819,895
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The Canadian GAAP statement of loss and compreletwsss for the year ending April 30, 2011 has been
reconciled to IFRS as follows:

Year Ended April 30, 2011

Canadian Effe_c_t of
GAAP transition to IFRS
IFRS
Expenses
Advertising, promotion and travel 172,638 $ - $ 172,638
Consulting 176,333 - 176,333
Depreciation 679 - 679
Office, miscellaneous and rent 86,052 - 86,052
Professional fees 79,968 - 79,968
Property investigation costs - 20,784 20,784
Regulatory and filing fees 17,736 - 17,736
Salaries and benefits 177,166 - 177,166
Share-based compensation 121,270 (33,224) 88,046
Loss before other items (831,842) 12,440 (819,402)
Interest income 6,810 - 6,810
Write-off of exploration and evaluation
assets (2,087,293) 39,319 (2,047,974)
Future income tax recovery 203,063 (203,063) -
Loss and comprehensive loss for the year (2,709,262) $ (151,304) $ (2,860,566)
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The Canadian GAAP statement of cash flows for e ynding April 30, 2011 has been reconciled RSRs
follows:

Canadian GAAP Effect of IFRS
transition
to IFRS
CASH FLOWS FROM OPERATING ACTIVITIES
Loss for the year $ (2,709,262) $ (151,304) $(2,860,566)
Items not involving cash:
Depreciation 679 - 679
Share-based compensation 191,27 (33,224) 88,046
Future income tax recovery (283) 203,063 -
Write-off of exploration and evaluatiossats 2,087,293  (39,319) 2,047,974
Changes in non-cash working capital items:
Increase in receivables (50,852) - (50,852)
Increase in prepaid expenses (7,253) - (7,253)
Increase in accounts payable and accrued liisilit 3,774 - 3,774
Decrease in due to related parties (216) - (216)
Net cash used in operating activities (757,630) (20,784) (778,414)
CASH FLOWS FROM INVESTING ACTIVITIES
Expenditures on exploration and evaluation assets, (873,401) 20,784 (852,617)
Net cash used in investing activities (873,401) 20,784 (852,617)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of capital stock 221,650 - 1,220,650
Share issue costs (43,783) - (43,783)
Net cash provided by financing activities B.B67 - 1,176,867
CHANGE IN CASH DURING THE YEAR (454,164) - (454,164)
Cash, beginning of year 1,126,124 - 1,126,124
CASH, END OF YEAR $ 671,960 $ - $ 671,960
CASH PAID DURING THE YEAR FOR INTEREST $ - $ - $ -
CASH PAID DURING THE YEAR FOR INCOME TAXES
$ - $ - $ -

W |FRS 6 requires all exploration and evaluationtsascurred before a company has obtained leghtsi
to explore a specific area to be expensed in tlag @t they are incurred. Management has detednin
that under IFRS the Company’s accounting policyefgploration and evaluation assets is that exptorat
expenditures should only be capitalized after &gal rights to explore the property have been obthi

On transition to IFRS $56,537 of capitalized mihergploration costs existed at May 1, 2010 under
GAAP which were capitalized before legal title wdtained. These costs have been derecognized and
expensed in Deficit.

23



@ The accounting policy under IFRS 2 has been spactively applied to all equity instruments grante
after November 7, 2002 and that have not vestétbstl, 2010.

IFRS 2 requires share-based payments to be faieglat the grant date and charged through thensate

of comprehensive loss over the vesting period ugieggraded method of vesting. The straight line
method of amortization, used by the Company in atance with Canadian GAAP, is disallowed. The
expense of performance options under Canadian GaARically recognized when the performance
criteria are met and is often called “cliff vestinghere all of the expense is recognized upon feati®n

of the performance criteria. However, under IFR&axpense associated with performance options must
be spread over the expected vesting period of¢hf@pnance options.

@) On transition to IFRS, future income tax recogefpreviously recognized due to flow through share
issuances need to be derecognized. Consequerithapri, 2010, $978,667 in future income tax
recoveries related to prior years were reversed.

The Company has adopted a policy under IFRS wiherertoceeds from the offering are to be allocated
between the sale of the shares and the sale afdbme tax benefit. The allocation is made basethen
difference between the quoted market price of #igtiag shares and the amount an investor payshéor
flow-through shares. This flow-through premiumesarded as a liability that is reduced when qualdy
flow-through expenditures are incurred. The redurctf the flow-through liability is recognized ather
income.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

Financial instruments measured at fair value aassified into one of three levels in the fair vahierarchy
according to the relative reliability of the inpuised to estimate the fair values. The three $ewélthe fair
value hierarchy are:

» Level 1 — Unadjusted quoted prices in active markat identical assets or liabilities;

» Level 2 — Inputs other than quoted prices thatalrservable for the asset or liability either dikear
indirectly; and

* Level 3 - Inputs that are not based on observahliehdata.

The Company'’s financial instruments consist of cashrketable securities, receivables, accountshbaymnd
accrued liabilities, due to related parties anamvertible note. Cash is carried at fair value gsarievel 1 fair
value measurement. The carrying value of receigaldecounts payable and accrued liabilities and tdue
related parties approximate their fair values doetheir immediate or short-term maturity. Markeégab
securities are recorded at fair value based orgtleeed market prices in active markets at the lsalaheet
date, which is consistent with level 1 of the faalue hierarchy. The Company’s convertible noteais
compound financial instrument that contains a lighicomponent and an equity component, being the
conversion feature on the note. The fair valu¢hefliability component is determined first withyaresidual
value allocated to the equity component. TheValue of the liability component was determinechgsa level
3 fair value measurement. Over the term of the edible note, the liability amount will increase ttee face
value of the convertible note through the accretibimterest.

The Company is exposed to a variety of financigksiby virtue of its activities, including credisk, interest
rate risk, liquidity risks, foreign currency risémd equity market risk. The Company’s objectivehwespect to
risk management is to minimize potential adverdectes on the Company’s financial performance. Tloard
of Directors provides direction and guidance to agsment with respect to risk management. Manageisen
responsible for establishing controls and procesitoeensure that financial risks are mitigated doeatable
levels.
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Credit risk

Credit risk is the risk of financial loss to the r@pany if a counter-party to a financial instruméails to meet

its contractual obligations. The Company manageslit risk by investing its excess cash in shaomtte
investments with investment grade ratings, issued anadian chartered bank. The Company’s reloieiva
consist primarily of sales tax receivables due ftbefederal government and receivables from comepganith
which the Company has exploration agreements aomgpt The maximum exposure to credit risk at the
reporting date is the carrying value of the Compamgceivables and cash.

Interest rate risk

Interest rate risk is the risk that the fair valuefuture cash flows of a financial instrument wilictuate

because of changes in market interest rates. Eimlagssets and liabilities with variable interestes expose
the Company to interest rate risk with respectda@ash flow. It is management’s opinion that@wmpany is
not exposed to significant interest rate risk.

Liquidity risk

Liquidity risk is the risk that the Company will hbe able to meet its obligations as they becones dihe
Company’s ability to continue as a going concermlépendent on management’s ability to raise thesun
required through future equity financings, assdéssar exploration option agreements, or a comlmnat
thereof. The Company has no regular cash flow fitsnoperating activities. The Company manages its
liquidity risk by forecasting cash flow requiremgrfor its planned exploration and corporate ad#isitand
anticipating investing and financing activities.aiagement and the Board of Directors are activelglved in

the review, planning and approval of annual budgat$ significant expenditures and commitments.luFaio
realize additional funding could cast significanutit on the Company’s ability to continue as a gaancern.

As at April 30, 2012, the Company had cash of $48 8vailable to settle current liabilities of $1744.

Foreign Currency Risk

The Company has exposure to foreign currency tfiskugh its exploration activities outside of Caaad
however, the majority of its assets and liabilitae denominated in Canadian dollars. The Company’s
exploration activities and any related land tenexpense outside Canada could make it subject wigior
currency fluctuations, which may affect the Comparfinancial position, and cash flows. During thear
ended April 30, 2012, the Company wound up its apens in the United States, however, its matdniesiness
expenses in South America have been denominatdd $ dollar and as such, the Company has beentadf

by changes in exchange rates between the Canaditar Bnd the US dollar. The Company does not mtbse
invest in foreign currency contracts to mitigates thisk. It is management’s opinion that the Compéannot
exposed to significant foreign currency risk armjsiinom these financial instruments. At April 30,120 the
Company had ceased operations in the United States

Equity market risk
The Company is exposed to equity price risk aridiogn its marketable securities, which are claedifas

available-for- sale. The Company plans to selhi@rketable securities as market conditions peronigs is
required to finance the Company’s operations frionetto-time.
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Subsequent Events and Proposed Transactions

a) Subsequent to April 30, 2012 the Company annouribhatl it had entered into an agreement with
Strongbow Explorations Inc., a related party, tonea 50% interest in the Snowbird nickel project in
Northern Saskatchewan, Canada. Under the terihe @fgreement, the Company can earn its interest by
incurring $4 million in exploration expenditures Bgcember 31, 2016, including $30,000 by December
2012.

b) In June 2012, the Company entered into an agreewigimta subsidiary of Elgin Mining Inc. (“Elgin”).
Under the terms of the agreement Elgin can ea®a iGterest in the Company’s Contwoyto propertigs b
spending $6 million over a six year period.

Capital Management

The capital of the Company consists of the itentduited in capital and reserves. The Company manige
capital structure and makes adjustments to it, basethe funds available to the Company. The Caoyga
objective for capital management is to plan for¢hpital required to support the Company’s ongaaoguisition

and exploration of its mineral properties and tove sufficient funds for its corporate activities

The Company'’s exploration and evaluation assetsnatfee exploration stage. As an exploration stag@pany,
the Company is currently unable to self-financeoipgrations. The Company has historically reliedeguity
financings to finance its operations. In ordecaory out the Company’s planned exploration programd to pay
for administrative costs, the Company will havedise additional funds as required. To effectivelgnage the
Company’s capital requirements, the Company’s mamegt has in place a planning and budgeting process

Additional Disclosure for Venture Issuers Without Sgnificant Revenue

Additional disclosure concerning the Company’s gaehend administrative expenses and exploration and
evaluation assets and expenses is provided inahg@ny’s statement of financial position, statenwrthanges

in equity, statement of loss and comprehensive doskthe Exploration and Evaluation Assets notdatoed in

its consolidated financial statements for the yemded April 30, 2012 and 2011. These statemeata\ailable

on SEDAR atvww.sedar.com

Additional Information

Additional information relating to the Company is1 GEDAR atwww.sedar.comand is available on the
Company’s website atww.northarrowminerals.com

Approval

The Board of Directors of the Company has apprdheddisclosure contained in this annual MD&A. A gapf
this annual MD&A will be provided to anyone who uesgts it.
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