NORTHERN ABITIBI MINING CORP.
NOTICE OF ANNUAL & SPECIAL MEETING OF SHAREHOLDERS

TAKE NOTICE that the Annual & Special Meeting (the "Meeting") of the shareholders (the "Shareholders™)
of Northern Abitibi Mining Corp. (the "Company") will be held at the offices of Lavery, de Billy, 40" Floor,
1 Place Ville Marie, Montreal, Quebec, on Thursday, May 17, 2007, at 10:00 a.m. (Montreal time) for the
following purposes, namely:

1. to receive the financial statements of the Company for the year ended September 30, 2006, together
with the report of the Auditors thereon;

2. to elect the Directors for the ensuing year;

3. to appoint the Auditors of the Company for the ensuing year and to authorize the Directors to fix their
remuneration;

4. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution
approving the Company’s 2005 Stock Option Plan dated for reference April 20, 2005, and as
described in the Company’s Management Proxy Circular dated April 5, 2007; and

5. to transact such other business as may properly be brought before the Meeting or any adjournment
thereof.

The specific details of the matters proposed to be put before the Meeting are set forth in the accompanying
Management Proxy Circular.

Every registered holder of common shares (" Common Shares™) of the Company at the close of business on
April 5, 2007 (the "Record Date™) is entitled to receive notice of, and to vote such Common Shares at the
Meeting, except to the extent that such registered holder has transferred the ownership of any Common Shares
after the Record Date and the transferee of such Shares produces properly endorsed Common Share
certificates or otherwise establishes that he owns the Common Shares and demands, not later than ten days
before the Meeting, that he be entitled to vote such Shares at the Meeting.

Shareholders who are unable to attend the Meeting in person and who wish to ensure that their Common
Shares will be voted at the Meeting are requested to complete, sign and deliver the enclosed Form of Proxy to
the attention of the Company’s Secretary at Suite 500, 926-5th Avenue S.W., Calgary, Alberta, T2P ON7 at
least 48 hours (excluding Saturdays, Sundays and holidays) before the Meeting or any adjournment(s) thereof.
Further instructions with respect to voting by proxy are provided in the Form of Proxy and in the
accompanying Management Proxy Circular.

SHAREHOLDERS ARE CAUTIONED THAT THE USE OF THE MAIL TO TRANSMIT
PROXIES IS AT EACH SHAREHOLDER'S RISK.

DATED at Calgary, Alberta, this 5th day of April, 2007.
BY ORDER OF THE BOARD OF DIRECTORS
"Shane Ebert"

Shane Ebert
President, Chief Executive Officer and Director



NORTHERN ABITIBI MINING CORP.
SUITE 500, 926 - 5TH AVENUE S.W.
CALGARY, ALBERTA, T2P ON7
TEL.: (403) 233-2636

MANAGEMENT PROXY CIRCULAR

INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING
Solicitation of Proxies

This Management Proxy Circular is furnished in connection with the solicitation of proxies by the
management of Northern Abitibi Mining Corp. (the ""Company" or "Northern Abitibi'") for use at the
Annual & Special Meeting of the holders of common shares ("Common Shares™) of the Company (the
"'Shareholders™) to be held at the offices of Lavery, de Billy, 40" Floor, 1 Place Ville Marie, Montreal,
Quebec, on Thursday, May 17, 2007, commencing at 10:00 a.m. (Montreal time) (the ""Meeting"), and at any
adjournment thereof, for the purposes set forth in the Notice of Annual & Special Meeting (the ""Notice'")
accompanying this Management Proxy Circular. Solicitation of proxies will be primarily by mail, but may also
be undertaken by way of telephone, facsimile or oral communication by the directors, officers and regular
employees of the Company, at no additional compensation. Costs associated with the solicitation of proxies will be
borne by the Company. Unless otherwise stated, information contained herein is given as of April 5, 2007.

Appointment of Proxyholders

The record date for the determination of Shareholders entitled to receive notice of and to vote at the Meeting is April
5, 2007 (the "Record Date™). Only Shareholders whose names are entered in the Company's register of shareholders
at the close of business on that date and holders of Common Shares issued by the Company after such date and prior
to the Meeting will be entitled to receive notice of and to vote at the Meeting, provided that, to the extent a
Shareholder transfers the ownership of any of his or her Common Shares after such date and the transferee of those
Common Shares establishes that he or she owns such Common Shares and demands, not later than ten days before
the Meeting, to be included in the list of Shareholders eligible to vote at the Meeting, such transferee will be entitled
to vote those Common Shares at the Meeting.

Accompanying this Management Proxy Circular is an instrument of proxy for use at the Meeting. Shareholders who
are unable to attend the Meeting in person are requested to date and sign the enclosed instrument of proxy and return
it in the enclosed return envelope. To be voted at the Meeting, all properly executed instruments of proxy for
Shareholders must be mailed so as to reach or be deposited with the Company's Secretary at Suite 500, 926-
5 Avenue S.W., Calgary, Alberta T2P ON7 (facsimile number 403-266-2606) not later than 48 hours
(excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior to the time set for the
Meeting or any adjournment thereof.

The persons designated in the instrument of proxy are directors or officers of the Company. A Shareholder has the
right to appoint a person (who need not be a Shareholder) other than the persons designated in the
accompanying instrument of proxy, to attend at and represent the Shareholder at the Meeting. To exercise
this right, a Shareholder should insert the name of the designated representative in the blank space provided
on the instrument of proxy and strike out the names of management's nominees or complete another
appropriate form of proxy.

Signing of Proxy

The instrument of proxy must be in writing and must be signed by the Shareholder or the Shareholder's duly
appointed attorney authorized in writing or, if the Shareholder is a corporation, under its corporate seal or by a duly
authorized officer or attorney of the corporation. An instrument of proxy signed by a person acting as attorney or in
some other representative capacity (including a representative of a corporate Shareholder) should indicate that
person's capacity (following his or her signature) and should be accompanied by the appropriate instrument
evidencing qualification and authority to act (unless such instrument has previously been filed with the Company).



Revocability of Proxies

A Shareholder who has submitted an instrument of proxy may revoke it at any time prior to the exercise thereof. In
addition to any manner permitted by law, a proxy may be revoked by instrument in writing executed by the
Shareholder or by his or her duly authorized attorney or, if the Shareholder is a corporation, under its corporate seal
or executed by a duly authorized officer or attorney of the corporation and deposited either: (i) with the Company's
Secretary at the address referred to above at any time up to and including the last business day preceding the day of
the Meeting, or any adjournments thereof, at which the instrument of proxy is to be used; or (ii) with the Chairman
of the Meeting on the day of the Meeting, or any adjournment thereof. In addition, an instrument of proxy may be
revoked: (i) by the Shareholder personally attending the Meeting and voting the securities represented thereby or, if
the Shareholder is a corporation, by a duly authorized representative of the corporation attending at the Meeting and
voting such securities; or (ii) in any other manner permitted by law.

Voting of Proxies and Exercise of Discretion by Proxyholders

All Common Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may be
called for and, where a choice with respect to any matter to be acted upon has been specified in the instrument of
proxy, the Common Shares represented by the instrument of proxy will be voted in accordance with such
instructions. The management designee named in the accompanying instrument of proxy will vote or withhold from
voting the Common Shares in respect of which they are appointed in accordance with the direction of the
Shareholder appointing him or her on any ballot that may be called for at the Meeting. In the absence of such
direction, such Common Shares will be voted "FOR'" the proposed resolutions at the Meetings. The
accompanying instrument of proxy confers discretionary authority upon the persons named therein with
respect to amendments of or variations to the matters identified in the accompanying Notice and with respect
to other matters that may properly be brought before the Meeting. At the time of printing this Management
Proxy Circular, the management of the Company knows of no such amendment, variation or other matter to come
before the Meeting other than the matters referred to in the accompanying Notice.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
Voting of Common Shares — General

Shareholders of record on the Record Date are entitled to receive notice of and attend the Meeting and vote thereat
on the basis of one vote for each Common Share held, except to the extent that: (i) a registered Shareholder has
transferred the ownership of any Common Shares subsequent to the Record Date; and (ii) the transferee of those
Common Shares produces properly endorsed share certificates, or otherwise establishes that he or she owns the
Common Shares and demands, not later than ten days before the Meeting, that his or her name be included on the
Shareholder list before the Meeting, in which case the transferee shall be entitled to vote his or her Common Shares
at the Meeting.

On the Record Date, of the Company's authorized unlimited number of Common Shares, 42,672,595 Common
Shares were issued and outstanding as fully paid and non-assessable.

Quorum

Pursuant to the By-Laws of the Company, a quorum of Shareholders is present at the Meeting irrespective of the
number of persons actually present if two Shareholders or duly appointed proxyholders are present in person, each
being a shareholder entitled to vote at the Meeting, holding an aggregate of 10% of the voting shares of the
Company. Pursuant to the By-Laws of the Company, if a quorum is present at the opening of the Meeting, the
Shareholders present may proceed with the business of the Meeting notwithstanding that a quorum is not present
throughout the Meeting. If a quorum is not present at the opening of the Meeting, the Shareholders present may
adjourn the Meeting to a fixed time and place but may not transact any other business.

Voting of Common Shares — Advice to Non-Registered Holders

Only registered holders of Common Shares, or the persons they appoint as their proxies, are permitted to attend and
vote at the Meeting. However, in many cases, Common Shares beneficially owned by a holder (a "Non-Registered
Holder") are registered either:

€)] in the name of an intermediary (an "Intermediary") that the Non-Registered Holder deals with in
respect of the Common Shares. Intermediaries include banks, trust companies, securities dealers
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or brokers, and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar
plans; or

(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited or
"CDS").

In accordance with the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the
Company has distributed copies of the Notice, this Management Proxy Circular and the instrument of proxy
(collectively, the "Meeting Materials™) to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered
Holder has waived the right to receive them. Typically, Intermediaries will use a service company (such as ADP
Investor Communications ("ADP™)) to forward meeting materials to Non-Registered Holders.

Generally, Non-Registered Holders who have not waived the right to receive meeting materials will either:

€)] have received as part of the Meeting Materials a voting instruction form which must be completed,
signed and delivered by the Non-Registered Holder in accordance with the directions on the voting
instruction form; voting instruction forms sent by ADP permit the completion of the voting
instruction form by telephone or through the Internet at www.proxyvotecanada.com; or

(b) less typically, be given a proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature) which is restricted as to the number of Common Shares beneficially
owned by the Non-Registered Holder but which is otherwise not completed. The Non-Registered
Holder need not sign this form of proxy. In this case, the Non-Registered Holder who wishes to
submit a proxy should otherwise properly complete the form of proxy and deposit it with Northern
Abitibi Mining Corp., Suite 500, 926-5" Avenue S.W., Calgary, Alberta, T2P ON7, as described
above.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares
they beneficially own. Should a Non-Registered Holder wish to attend and vote at the Meeting in person (or have
another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should strike
out the names of the persons named in the proxy and insert the Non-Registered Holder's (or such other person's)
name in the blank space provided or, in the case of a voting instruction form, follow the corresponding instructions
on the form. In either case, Non-Registered Holders should carefully follow the instructions of their
Intermediaries and their service companies.

Only registered Shareholders have the right to revoke a proxy. Non-Registered Holders who wish to change their
vote must in sufficient time in advance of the Meeting, arrange for their respective Intermediaries to change their
vote and if necessary revoke their proxy in accordance with the revocation procedures set above.

Principal Holders of Common Shares

To the knowledge of the directors and senior officers of the Corporation, as of April 5, 2007, no one beneficially
owns, directly or indirectly, or exercises control or direction over more than ten percent of the votes attached to the
securities of the Corporation.

PARTICULARS OF MATTERS TO BE ACTED UPON
1. Financial Statements and Auditors Report

The financial statements of the Company for the year ended September 30, 2006 and the Auditors' Report thereon
accompanying this Management Proxy Circular will be placed before the Shareholders at the Meeting for their
consideration.

Shareholders who wish to receive annual and interim financial statements are encouraged to send the enclosed
notice, in the addressed envelope to the Company at Suite 500, 926-5th Avenue S.W., Calgary, Alberta, T2P ON7.



2. Election of Directors

Unless otherwise directed, the management designees named in the accompanying instrument of proxy intend
to vote in favour of the election, as directors, of the nominees whose names are set forth below. The number of
directors to be elected at the Meeting has been fixed at four. It is intended that each person whose name appears
hereunder will be nominated at the Meeting for election as a director of the Company to serve until the next annual
meeting of the Shareholders of the Company, unless his office is earlier vacated. All of the nominees are currently
members of the board of directors of the Company. Management is not currently aware that any such nominees
would not be willing to serve as director if elected.

The following information concerning the proposed nominees has been furnished by each of them:

Name, Present Office Held
and Municipality of Residence

Principal Occupation or
Employment for the
Last Five Years

Dr. Shane Ebert, Phd, P.Geo.
President and Director®
Prince George, British Columbia

Jean Pierre Jutras, P.Geol.
Director and Vice-President
Calgary, Alberta

Lesley Hayes
Director®
Calgary, Alberta

Douglas Cageorge, CA
Director @
Calgary, Alberta

Notes:

Self-employed Professional Geol-
ogist. Consulting Geologist and
Research Associate at the Mineral
Deposit Research Unit (MDRU)
University of British Columbia from
1999-2005. President of Hot Spring
Gold Corporation and consulting
geologist 1996 to present. Director
and  Vice-President of  Tyler
Resources Inc. since 2004 and 2005
respectively. Director of Manson
Creek Resources Ltd. since 2001.

President, Chief Executive Officer
and Director of Tyler Resources Inc.
since 2001, 2005 and 2001
respectively.  Vice-President and
Director of Manson  Creek
Resources Ltd. since 2000. Self
employed Professional Geologist
from 1996 to 2006. Vice President
of CDG Investments Inc. from 2000
to 2003.

Self-employed  consultant  from
2002 to date. From 1999 to 2002
Practice Manager Creative Services,
Burntsand Inc.

Partner Smith Cageorge Perry LLP
Chartered Accountants from 1999 to
date.

Director Since

Number of
Common Shares
Beneficially Owned
and Controlled® ®

March 13, 2003

October 4, 2000

Dec. 6, 1996

May 24, 2006

193,000

167,263

158,000

78,636

Q) The Company does not have an Executive Committee. Under applicable corporate legislation, the Company is required

to have an Audit Committee, the members of which are Dr. Ebert, Mr. Cageorge and Ms. Hayes.
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2) Does not include options and warrants held by Directors and/or Nominees as follows:
Option Holder Number of Shares Exercise Price Expiry Date
Jean Pierre Jutras 60,000 $0.12 May 15, 2007
150,000 $0.10 August 1, 2011
Shane Ebert 200,000 $0.10 March 23, 2008
150,000 $0.10 August 1, 2011
500,000 $0.10 December 11, 2011
Lesley Hayes 60,000 $0.12 May 15, 2007
100,000 $0.10 August 1, 2011
Douglas Cageorge 100,000 $0.10 August 1, 2011
3) The information as to the number of Common Shares beneficially owned, not being within the knowledge of Northern

Abitibi, has been furnished by the respective nominees.

Corporate Cease Trade Orders or Bankruptcies

No director of the Company is, or has been within the past ten years, a director or officer of any other company that,
while such person was acting in that capacity:

Q) was the subject of a cease trade or similar order or an order that denied the company access to any
exemptions under securities legislation for a period of more than 30 consecutive days;

(i) was subject to an event that resulted, after that individual ceased to be a director or officer, in the company
being the subject of a cease trade or similar order or an order that denied the company access to any
exemptions under securities legislation for a period of more than 30 consecutive days; or

(iii) within a year of that individual ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
its assets.

Individual Bankruptcies

No director of the Company is or has, within the ten years prior to the date hereof, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold the assets of that individual.

3. Appointment of Auditors

The management designees named in the accompanying instrument of proxy intend to vote in favour of the
reappointment of PricewaterhouseCoopers LLP, Chartered Accountants, Calgary, Alberta, as auditors of the
Company, to hold office until the close of the next annual meeting, and further intend to vote that the fixing of the
remuneration be a matter left to the directors of the Company. PricewaterhouseCoopers LLP has been the auditor of
the Company since May 26, 2005.

Unless authority to vote in respect thereof is withheld, the nominees named in the accompanying form of
proxy will vote in favour of the appointment of PricewaterhouseCoopers LLP, Chartered Accountants, as
auditors of the Corporation and the authorization to the Board of Directors to fix their remuneration.



4, Approval of Stock Option Plan

Under the TSX Venture Exchange Policy 4.4, a Company is required to obtain yearly approval of its Shareholders
for any stock option plan that is a “rolling” plan. The Company adopted a 2003 Stock Option Plan on January 17,
2003, which was approved by the Shareholders at the Company’s Annual & Special Meeting held on March 13,
2003. The name of the Plan was changed to the “2005 Stock Option Plan” on April 20, 2005. This change was
approved by Shareholders on May 26, 2005. The Plan authorizes the Board to issue options to directors, officers,
key employees and others who are in a position to contribute to the future success and growth of the Company.

Under the Plan, the aggregate number of common shares issuable upon exercise of options granted thereunder may
not exceed 10% of the total number of outstanding Common Shares of the Company at the time the options are
granted. Further, the aggregate number of Common Shares issuable upon the exercise of the options granted
thereunder to any one individual may not exceed 5% of the total number of outstanding Common Shares of the
Company. Options issued pursuant to the Plan must have an exercise price not less than that from time to time
permitted by the stock exchange on which the Common Shares are then listed. The period during which an option
may be exercised shall be determined by the Board at the time the option is granted, subject to any vesting
limitations which may be imposed by the Board at the time such option is granted, provided no option shall be
exercisable for a period exceeding five years from the date the option is granted unless specifically provided by the
board of directors of the Company and in any event, no option shall be exercisable for a period exceeding 10 years
from the date the option is granted.

The options granted under the Plan expire on the earlier of the date of the expiration of the option period noted
above and must expire 90 days after the date a holder ceases to hold the position or positions of director, officer,
employee or consultant of the Company and within 30 days for any optionee engaged in investor relations
activitities. In the event of the death or permanent disability of a holder, any option previously granted to him shall
be exercisable until the end of the option period noted above or until the expiration of 12 months after the date of
death or permanent disability of such option holder, whichever is earlier.

In the event of a sale by the Company of all or substantially all of its assets or in the event of a change in control of
the Company, each holder shall be entitled to exercise, in whole or in part, the options granted to such holder, either
during the term of the option or within 90 days after the date of the sale or change of control, whichever first occurs.

The approval by Shareholders of the Plan requires a favourable vote of a majority of the Common Shares voted in
respect thereof at the Meeting.

A total of 4,267,259 options are currently available for grant under the Plan representing 10% of the total number of
outstanding Common Shares. A total of 1,600,000 options are currently outstanding and these options have been
granted to directors, officers and employees/consultants of the Company (at exercise prices of $0.10 and $0.12 per
Common Share).

A copy of the Plan will be available at the Meeting for review by Shareholders. In addition, upon request,
Shareholders may obtain a copy of the Plan from the Company prior to the Meeting.

The text of the resolution regarding this matter is as follows:

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION, THAT the Company’s 2005 Stock Option Plan,
dated for reference April 20, 2005 and described in the Company’s Management Proxy Circular dated April 5, 2007
be hereby approved.”

It is the intention of the persons named in the enclosed instrument of proxy, if not expressly directed
otherwise in such instrument of proxy, to vote such proxies FOR the ordinary resolution to approve the 2005
Stock Option Plan.
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STATEMENT OF EXECUTIVE COMPENSATION
Aggregate Compensation

During the financial year ended September 30, 2006, there were two Executive Officers of the Company who
received, in the aggregate, cash remuneration of $36,800. Such compensation was paid to the individual or their
controlled corporation in consideration for consulting services provided and billed on an hourly or per diem basis.

Summary Compensation Table

The following table sets forth information concerning the total compensation paid, during each of the last three
financial years (as applicable), to the Corporation's Chief Executive Officer, Past Chief Executive Officer and Chief
Financial Officer (the "Named Executive Officers™), who received remuneration, determined on the basis of base
salary and bonuses, during each of the last three (3) financial years ended September 30.

Annual Compensation Long-term Compensation
Year Securities
Ended Other Annual Under Restricted All Other
Name and Principal  Sept. Salary(l) Bonus  Compensation Options/ Shares/Units LTIP Compensation
Position 30 $) $) % Granted (#) Awarded (#) Payouts ($) %)
Shane Ebert 2006® $25,000  Nil Nil 150,000 Nil Nil Nil
Chief Executive 2005@  $2,900  Nil Nil Nil Nil Nil Nil
Officer/President 2004@  Nil Nil Nil Nil Nil Nil Nil
James Devonshire 2006®  Nil Nil Nil Nil Nil Nil Nil
Past Chief Executive  2005®)  $2,300  Nil Nil Nil Nil Nil Nil
Officer/President 2004®  $2300  Nil Nil Nil Nil Nil Nil
Shari Difley 2006® $11,800  Nil Nil 50,000 Nil Nil Nil
Chief Financial 2005®  $5500  Nil Nil Nil Nil Nil Nil
Officer 2004@  $3100  Nil Nil Nil Nil Nil Nil
Notes:
1) Perquisites and other personal benefits received did not exceed the lesser of $50,000 and 10% of the total annual salary
and bonuses for the Named Executive Officer.
2 Amounts appearing represent the annual total of billings by the individual.
(3) Amounts appearing represent the annual total of hourly billings by the individual’s controlled corporation.

Long-Term Incentive Plan Awards Table
The Company has no long-term incentive plans.

Stock Option Plan

See “Approval of Stock Option Plan" on page 6 of this Management Proxy Circular for a summary of the 2005
Stock Option Plan.

Options/SARs Granted During the Most Recently Completed Financial Year

No stock appreciation rights were grant to the Named Executive Officers during the financial year ended September
30, 2006.

Stock options for 150,000 common shares at $0.10 per share and an expiration date of August 1, 2011 were granted
to Mr. Ebert during the year ended September 30, 2006. The options vested immediately.

Stock options for 50,000 common shares at $0.10 per share and an expiration date of August 1, 2011 were granted
to Ms. Difley during the year ended September 30, 2006. The options vested immediately.
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Aggregated Option/SAR Exercised During the Year Ended September 30, 2006 and Financial Year-end
Option/SAR Values

The following table sets forth certain information respecting the numbers and accrued value of unexercised stock
options as at September 30, 2006 and options exercised by the Named Executive Officers during the financial year
ended September 30, 2006:

Value of Unexercised

Unexercised Options/SARs as at In-the-Money Options/SARs as at

S iti A t
Aczzlf;c'fgn e September 30, 2006 September 30, 2006®
Exercise Realized® (#) $)
#) %) Exercisable Unexercisable Exercisable Unexercisable
Shane Ebert Nil Nil 350,000 Nil Nil Nil
James Devonshire 60,000 $2,400 Nil Nil Nil Nil
(Past President)
Shari Difley 100,000 Nil 90,000 Nil Nil Nil
Note:

(1) Calculated as the difference in the market value of the securities underlying the options on the exercise date and the
exercise price.

(2) Calculated as the difference in the market value of the securities underlying the options at September 30, 2006 and the
exercise price.

Table of Option and SARs Repricings/Cancellations

No stock options or stock appreciation rights granted to the Named Executive Officers have been cancelled during
the financial year ended September 30, 2006. Due to the resignation of one Named Executive Officer, a total of
382,000 options were cancelled in March 2006. A total of 175,000 options to two Named Executive Officers
expired on June 11, 2006.

Director Compensation

Cash Compensation

The Corporation does not compensate its directors in their capacities as such, although directors of the Corporation
are reimbursed for their expenses incurred in connection with their services as directors. The directors did not
receive any reimbursements during the financial year ended September 30, 2006.

Non-Cash Compensation

The following table sets forth stock options granted by the Corporation during the financial year ended September
30, 2006 to the directors:

Name Securities Under | Exercise or Base Market Value of Expiration Date
Options Granted Price Securities
(#) ($/Security) Underlying
Options on Date
of Grant
($/Security)
Lesley Hayes 100,000 $0.10 $0.095 August 1, 2011
Douglas Cageorge 100,000 $0.10 $0.095 August 1, 2011
Jean Pierre Jutras 150,000 $0.10 $0.095 August 1, 2011
Shane Ebert 150,000 $0.10 $0.095 August 1, 2011

NOTES: (1) The exercise price of stock options was set according to the rules of the TSX Venture.

The following table sets forth details of all exercises of stock options during the financial year ended September 30,
2006 by the directors who are not the Named Executive Officers, and the financial year end value of unexercised
options:
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Name Securities Aggregate Unexercised Value of
Acquired on Value Options/SARS Unexercised in the
Exercise (#) | Realized (3)" at FYE (#) Money Options
Exercisable/ at FYE (%)
2 -
Unexercisable” Exercisable/
Unexercisable®
Jean Pierre Jutras 350,000 Nil 210,000/Nil Nil/Nil
Lesley Hayes 230,000 Nil 160,000/Nil Nil/Nil
NOTES:

(1) Calculated as the difference in the market value of the securities underlying the options on the exercise date and
the exercise price.

(2) As freestanding SARs have not been granted, the number of shares relate solely to stock options.

(3) Value of unexercised in-the-money options calculated using the closing price of common shares of the
Company on the TSX Venture on September 30, 2006 of $0.10 per share, less the exercise price of in-the-
money stock options.

CORPORATE GOVERNANCE DISCLOSURE

Corporate governance relates to the activities of the Board of Directors, the members of which are elected by and are
accountable to the Company’s shareholders, and takes into account the role of the individual members of
management who are appointed by the Board and who are charged with the day-to-day management of the
Company. The Board is committed to sound corporate governance practices, which are both in the interests of its
shareholders and contribute to effective and efficient decision-making. The Company believes that its corporate
governance practices ensure that the business and affairs of the Company are effectively managed so as to enhance
shareholder value.

Disclosure of Corporate Governance Practices

The Company has reviewed its own corporate governance practices in light of the guidelines contained in National
Instrument 58-201 — Corporate Governance Guidelines (“NI 58-201"). The Company’s practices comply generally
with the guidelines; however, the Board considers that some of the guidelines are not suitable for the Company at its
current stage of development and therefore these guidelines have not been adopted. Set out below is a description of
the Company’s corporate governance practices as required by National Instrument 58-101 — Disclosure of
Corporate Governance Practices (“NI 58-101").

Board of Directors

The Board does not currently function independently of management because not more than half of its members are
non-management. The Board has determined that two of its four directors proposed for election at the meeting are
independent. An “independent” director is a director who is independent of management and free from any interest
any business or other relationship that could, or could reasonably be perceived to materially interfere with the
director’s ability to act in the best interests of the Company, other than interests arising from shareholders. These
directors are Lesley Hayes and Douglas Cageorge. Messrs. Ebert and Jutras are not considered to be “independent”
directors because they are Officers of the Corporation.

Other Directorships

The following directors are currently directors of other reporting issuers or their equivalent in a domestic or foreign
jurisdiction.
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Name of Director Name of Company Position Term of Service
Shane Ebert Tyler Resources Inc. Director January 2004 - Present
Vice-President Expl. November 2005 - Present
Manson Creek Resources Ltd. Director March 2001 - Present
Jean Pierre Jutras Tyler Resources Inc. President December 2001- Present
CEO November 2005 - Present
Director December 2001 - Present
Manson Creek Resources Ltd. Director/Vice President | October 2000 — Present
Lesley Hayes Tyler Resources Inc. Director February 1997 - Present

Orientation and Continuing Education

At present, each new director is given an outline of the nature of the Company’s business, its corporate strategy, and
current issues with the Company. New directors are also required to meet with management of the Company to
discuss and better understand the Company’s business and policies. As each director has a different skill set and
professional background, orientation will be tailored to the particular needs and experience of each director.

Continuing education is provided through relevant reading materials, board meeting presentations and discussions to
ensure the directors maintain the knowledge and skill necessary to meet their obligations as directors. In addition,
management of the Company makes itself available for discussion with all Board members.

Ethical Business Conduct

To encourage and promote a culture of ethical business conduct, the Board of Directors has adopted a code of
business conduct and ethics applicable to all members of the Company including directors, officers, consultants and
employees. Each director, officer, consultant and employee of the Company receives a copy of the code of business
conduct and ethics.

In addition, the Board of Directors monitors the ethical conduct of the Company to ensure that it complies with
applicable legal and regulatory requirements, such as those of relevant securities commissions, stock exchanges and
the Companies Act (Quebec). The Board of Directors believes that the fiduciary duties placed on individual
directors by the Company’s governing corporate legislation and common law, as well as the restrictions placed by
applicable corporate legislation on the individual directors’ participation in decisions of the Board of Directors in
which the director has an interest, have been sufficient to ensure that the Board of Directors operated independently
of management and in the best interest of the Company.

The Board of Directors has also adopted a “Whistleblower Policy” wherein employees, directors, officers or
consultants of the Company are provided with a mechanism by which they can raise concerns through a
confidential, anonymous process.

Nominating and Corporate Governance Committee

The Board of Directors has no standing nominating committee or corporate governance committee. The full Board
performs these functions. The Board believes that it is appropriate for it to perform the functions of the nominating
committee and corporate governance committee as a result of its small size.

The Board identifies, recruits, nominates, endorses and recommends appointment of new Directors based on the
needs of the Board. Generally, new nominees for Directors must have a track record in general business
management, special expertise in an area of strategic interest to the Company, the ability to devote the time required,
shown support for the Company’s mission and strategic objectives, and a willingness to serve.
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Compensation

The Company does not have a compensation committee. The Board of Directors as a whole, which currently
includes Messrs. Ebert, Cageorge, Jutras and Ms. Hayes, is responsible for approving all compensation paid by the
Company to its directors and senior officers. Messrs. Ebert and Jutras do not vote with respect to compensation
matters affecting them.

The Board is responsible for reviewing and approving the position description for the President, which shall include
his authorities and accountabilities; the corporate goals and objectives for which the President shall be responsible;
to monitor the President’s performance relative to these goals and objectives and to formally evaluate his
performance at least annually.

The Board is also responsible for reviewing the President’s recommendations respecting compensation of other
senior executives of the Company, to ensure such arrangements reflect the responsibilities and risk associated with
each position. When determining the compensations, the Board considers: (i) recruiting and retaining executives
critical to the success of the Company and the enhancement of shareholder value; (ii) providing fair and competitive
compensation compared to the remuneration paid by other reporting issuers similarly placed within the same
business as the Company; (iii) balancing the interest of management and the Company’s shareholders; (iv)
rewarding performance, both on an individual basis and with respect to operations in general. In order to achieve
these objectives, the compensation paid to the Company’s executive officers consists of a base per diem or hourly
rate and from time to time may consist of an incentive in the form of stock options.

The Company does not have a standard arrangement pursuant to which directors of the Company are compensated
by the Company for their services in their capacity as directors. From time to time directors receive grants of stock
options, under the Company’s stock option plan.

Assessments

The Board of Directors will annually complete a self-assessment of its performance to satisfy itself that the Board as
a whole, its committees, and its individual directors are performing effectively. The Board is contemplating
developing a formal questionnaire to be completed by each director on an annual basis for the purpose of formally
assessing the effectiveness of the Board as a whole, committees of the Board and the contribution of individual
directors. These questionnaires, and the issues arising therefrom, would then be reviewed and assessed by the
Chairman on an annual basis or more frequently from time to time as need arose. The Chairman would then take
appropriate action as required based on the results obtained.

Audit Committee
A copy of the Audit Committee Charter is available on SEDAR at www.sedar.com or at our website at
www.naminco.ca under the heading “Governance”. The Audit Committee currently consists of Dr. Shane Ebert,

Douglas Cageorge and Lesley Hayes.

Composition of Audit Committee

Name Independent Financially Literate
Shane Ebert No v
es
Lesley Hayes Yes Yes
Douglas Cageorge, CA Yes Yes
Chairman

The Audit Committee is comprised of three directors, two of whom are independent under Multilateral Instrument
52-110 (“MI 52-110"). All the members of the Committee are "financially literate" and have the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity that can reasonably expected to be raised by the Company’s
financial statements.



http://www.sedar.com/
http://www.naminco.ca/
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The education and experience of each Audit Committee member that is relevant to the performance of his
responsibilities are as follows:

Dr. Ebert, Phd. is a self-employed Professional Geologist. From 1999 to 2005 he was a Consulting
Geologist and Research Associate at the Mineral Deposit Research Unit (MDRU) University of British
Columbia. President of Hot Spring Gold Corporation and consulting geologist 1996 to present. Over the
last five years he has been a director and officer of a number of public exploration companies.

Ms. Hayes is a self-employed consultant from 2002 to date; from 1999 to 2002 Practice Manager Creative
Services, Burntsand Inc. Over the past 10 years, Ms. Hayes has served as a director and Audit Committee
member of a number of public exploration companies. Ms. Hayes completed the Canadian Securities
Course in 1997 and worked in investor relations for 4 years. She has completed three masters level
accounting courses, Financial Accounting, Managerial Accounting and Operations Accounting as part of
the process of completing her MBA through the University of Calgary/University of Alberta joint MBA
program.

Mr. Cageorge, CA is a Partner with Smith Cageorge Perry LLP Chartered Accountants from 1999 to date.
From 1990 to 1998 he was a self-employed Chartered Accountant providing income tax and accounting
services to a variety of clients. From 1986 to 1990, Mr. Cageorge was a Tax Manager with Deloitte &
Touche Chartered Accountants. He holds a Bachelor of Commerce degree from Sir George Williams
University(1968).

The Audit Committee meets at least on an annual basis and holds special meetings as circumstances require. The
Audit Committee held two meetings during the last fiscal year.

Audit Committee Oversight

At no time since the commencement of the Company's most recently completed financial year have any
recommendations by the Audit Committee respecting the appointment and/or compensation of the Company's
external auditors not been adopted by the Board.

Pre-Approval Policies and Procedures

The Audit Committee approves the engagement terms for all audit and non-audit services to be provided by the
Company’s accountants before such services are provided to the Company or any of its subsidiaries.

External Auditor Service Fees

The fees paid by the Company to its external auditor in each of the last two fiscal years are as follows:

2006 Fiscal Year 2005 Fiscal Year
Audit Fees®” $14,774 $4,000
Audit-Related Fees® - -
Tax Fees® - -
Other®™ - -
Notes:
&) Audit fees include fees for services related to the audit of the Company’s financial statements or other services that are

normally provided by the external auditors in connection with statutory or regulatory filings or engagements. These
fees also include fees for comfort letters, statutory audits, attest services, consents and assistance with the preparation
and review of documents filed with regulators, as well as in connection with the interpretation of accounting and
financial reporting standards.

@ Audit-related fees include assurance and related services that are performed by the Company’s auditors. These services
also include accounting consultations in connection with acquisitions and divestitures and internal control reviews.

® Tax fees include fees for assistance with tax planning, during restructurings and when taking a tax position, as well as
preparation and review of income and other tax returns, other than in the normal course of the audit and tax opinions.

@ Other fees include fees for financial services (business recovery), risk management services, legislative and/or

regulatory compliance services and merger integration services.
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Reliance on Certain Exemptions

The Company is relying upon the exemption in section 6.1 of Multilateral Instrument 52-110, since not all the audit
committee members are independent.

Termination of Employment, Change in Responsibilities and Employment Contracts

There are no employment contracts between the Company and any Executive Officer. There are no compensatory
plans or arrangements with any executive officer (including payments to be received from the Company or any
subsidiary), which result or will result from the resignation, retirement or any other termination of employment of
such Executive Officer or from a change of control of the Company or any subsidiary thereof or any change in such
Executive Officer's responsibilities following a change in control.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out information as at the end of the Company’s most recently completed financial year with
respect to compensation plans under which equity securities of the Company are authorized for issuance.

Number of securities to Weighted-average Number of securities

be issued upon exercise exercise price of remaining available for

of outstanding options, outstanding options, future issuance under
warrants and rights warrants and rights equity compensation

plans (excluding
securities reflected in

column (a))

(@) (b) (©
Plan Category
Equity compensation plans
approved by shareholders 1,100,000 $0.11 2,927,731
Equity compensation plans not
approved by shareholders i i i
Total 1,100,000 $0.11 2,927,731

MANAGEMENT CONTRACTS

Remuneration for the corporate, geological and administrative services of Shane Ebert (President, Chief Executive
Officer and Director) is paid to him directly at $450 per diem and for the services of Jean Pierre Jutras (Vice-
President and Director) was paid to his controlled company 635280 Alberta Ltd. at the rate of $400 per diem until
January 31, 2006. From February 1, 2006, the services of Mr. Jutras were billed by his employer, Tyler Resources
Inc. at a rate of $400 per diem. The services of James Devonshire (Past President, Chief Executive Officer and
Director) were billed by his controlled company Kingslea Financial Corp. at the rate of $105 per hour. Shari Difley
(Chief Financial Officer) is paid directly at $65 per hour for administrative services commencing October 1, 2006
and for the fiscal year ended September 30, 2006, she was paid $60 per hour.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors and officers of Northern Abitibi, any proposed management nominee for election as a director
of Northern Abitibi or any associate of any director, officer or proposed management nominee is or has been
indebted to Northern Abitibi at any time during the last completed financial year.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed in this Management Proxy Circular, none of the directors or senior officers of the Company, nor
any proposed nominee for election as a director of the Company, nor any person who beneficially owns, directly or
indirectly, Common Shares carrying more than 10% of the voting rights attached to the issued Common Shares of
the Company, nor any associate or affiliate of the foregoing persons has any material interest, direct or indirect, in
any transaction since the commencement of the financial year ended September 30, 2006 or in any proposed
transaction which, in either case, has or will materially affect the Company and none of such persons has any
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material interest in any transaction proposed to be undertaken by the Company that will materially affect the
Company.

CDG Investments Inc., a company related by virtue of a common officer, charged the Company $9,800 for direct
administrative supplies and services during the financial year ended September 30, 2006.

Tyler Resources Inc., a company related by virtue of common officers and directors, charged the Company $8,000
for direct administrative supplies and services during the year ended September 30, 2006.

The Company sublet office space from Manson Creek Resources Ltd. and incurred certain administrative expenses
charged by Manson Creek, a company related by virtue of certain common officers and directors, for aggregate
consideration of $13,800 during the financial year ended September 30, 2006.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED ON

Except as disclosed in this Management Proxy Circular, no director or senior officer of the Company nor any
proposed nominee for election as a director of the Company nor any associate or affiliate of any of the foregoing
persons has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise in any
matter to be acted on, other than the election of directors, the appointment of auditors or the approval of the 2005
Stock Option Plan.

DIRECTORS' APPROVAL

The contents and sending of this Management Proxy Circular have been approved by the directors of the Company.

ADDITIONAL INFORMATION

Additional Information relating to the Company is on SEDAR at www.sedar.com. Financial information is provided
in the Corporation’s comparative financial statements and MD&A for the year ended September 30, 2006. Upon
request, the Corporation will promptly provide a copy of any document posted on SEDAR to a shareholder free of
charge.

OTHER MATTERS

As of the date of this Management Proxy Circular, the Board of Directors and management know of no amendment,
variation or other matter to come before the Meeting other than the matters referred to in the Notice of Meeting.
However, if any other matter properly comes before the Meeting, proxies in favour of management nominees will be
voted on such matter in accordance with the best judgment of the person or persons voting the proxy.

The delivery of this Management Proxy Circular has been approved by the directors of the Company.

CERTIFICATE

The foregoing contains no untrue statement of material fact and does not omit to state a material fact that is required
to be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it is
made.

Dated the 5th day of April, 2007.

"Shane Ebert" "Shari Difley"
SHANE EBERT SHARI DIFLEY
PRESIDENT, CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER

& DIRECTOR


http://www.sedar.com/

NORTHERN ABITIBI MINING CORP.

President’s Message

Management's goal is to build Northern Abitibi Mining Corp. into an active and dynamic
exploration company with multiple exploration projects and the people and resources to
turn them into valuable properties.

An active project generation campaign was started in the fall of 2006 with the goal of
finding several new high quality exploration projects. During this campaign dozens of
potential property acquisitions in Canada, United States, and Mexico were reviewed and
numerous properties were visited. Some exciting new exploration opportunities have been
identified, and preliminary discussions to acquire new properties are in progress.

In March 2007 Northern Abitibi entered into an option agreement with Altius Resources Inc.
to acquire an interest in the Taylor Brook Nickel-Copper-Cobalt-PGE prospect located in
Northwest Newfoundland. The Taylor Brook property occurs in a relatively unexplored
region which has excellent access via a network of logging roads. In 1998 sulfide
occurrences were discovered in road cuts on the property and further exploration lead to
the discovery of high grade mineralization at the Layden showing.

Eleven historic grab samples taken from the Layden showing averaged 5.38% nickel,
1.05% copper, 0.10% cobalt, 112 parts per billion ("ppb") platinum, 232 ppb palladium and
416 ppb gold. Sulfides are associated with mafic to ultramafic rocks and the mineralization
style is considered to be broadly analogous to Manitoba's Thompson Nickel Belt.

In 2006 Altius commissioned a high resolution AeroTEM Il airborne geophysical survey
over the property and numerous conductive and magnetic targets have been identified.
The geophysical survey identified four significant airborne conductors which occur
immediately adjacent to the high grade Layden showing, the largest of these conductors is
about 600 meters by 100 meters in size. To date there has been no drilling on the

property.

Northern Abitibi is planning to start field work at Taylor Brook in early June with further
ground work, geological interpretation of the geophysical data and, if results continue to be
encouraging, a potential drill program may be designed.

In late 2006 and early 2007 Northern Abitibi completed 1664.2 meters of reverse circulation
drilling at the Cold Springs property, in Churchill County, Nevada. This drill program
intersected widespread zones of strong hydrothermal alteration and discovered a new zone
containing 30.5 meters grading 0.4 grams per tonne ("g/t") gold and 22.9 g/t silver
concealed under shallow cover. This near surface low-grade zone occurs within a 110
meter wide halo of anomalous gold. Additional near surface low-grade gold and silver
zones are known to occur from past drilling, and combined with the new discovery,
confirms the potential for near-surface bulk minable deposits on the property. The
Company has received an extension on the March 2, 2007 option payment to May 2, 2007
and is currently seeking a joint venture partner to advance the Cold Springs project.



Northern Abitibi anticipates an accelerated level of exploration activity in 2007 and is
continuing to aggressively seek out additional exploration opportunities. Management
intends to capitalize on today's strong metal prices and continue to build long term
shareholder value through exploration and discovery.

The financial statements for the year ended September 30, 2006 and Management’s
Discussion and Analysis were mailed to shareholders in late January, 2007. If you wish to
receive an additional copy please contact the Company.

Respectfully submitted on
behalf of the Board of Directors

“Shane Ebert”

Shane Ebert, President



NORTHERN ABITIBI MINING CORP.
MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED SEPTEMBER 30, 2006

10) Selected Quarterly Information
The following selected financial data has been extracted from the unaudited interim financial statements,
prepared in accordance with Canadian Generally Accepted Accounting Principals, for the fiscal periods
indicated and should be read in conjunction with those unaudited financial statements.

Sept. 30 June 30 March 31 Dec. 31 Sept. 30 June 30 Mar. 31 Dec.31
Three months ended: 2006 2006 2006 2005 2005 2005 2005 2004
Interest & Other $ 4481 $ 3,452 $ 2575 | $ 3,375 $ 4,032 $ 1,688 $ 246 $ 5,034
Net loss exclusive of
mineral property
write-offs (60,923) (42,317) (19,454) | $(10,389) | $(42,966) $(26,540) | $(18,160) $(5,256)
Mineral property
write-offs 3,065 (450) (166,128) - $ (3,762) - $ - $ -
Net Loss $(57,858) | $(42,767) $(185,582) | $(10,389) | $(46,728) $(26,540) | $(18,160) $(5,256)
Basic and diluted loss
per share $ (0.01) $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00

The most significant influence on net income/loss is the amount of mineral property write-offs. Timing of
the Company’s write-offs typically cannot be predicted in advance and will vary from one reporting period
to the next. As a result, there may be dramatic changes in the financial results and balance sheet position
reported by the Company. General and administrative expenses tend to be higher in the quarters ended
March 31 and June 30 because annual report and other annual mailings as well as annual meeting costs
tend to be incurred in these periods. The result is a higher net loss before mineral property write-offs than
in the first quarter of each year. Audit fees are accrued in the quarter ended September 30, and at $15,000
and $13,000 in fiscal 2006 and fiscal 2005 respectively, contributed to a higher loss in the final quarter than
the previous quarters. Foreign exchange loss in the fourth quarter of 2005 of $13,000 and stock-based
compensation of $28,000 in the fourth quarter of 2006 also contributed to the comparatively higher
quarterly loss.

The high revenue amount in the December 31, 2004 quarter was due to the receipt of a mining duties rebate
in that quarter. Normally this amount would have offset related exploration costs capitalized, however all
such costs had been previously written-off.

11) Directors and Officers
Shane Ebert Director and President
Jean Pierre Jutras Director and Vice-President
Lesley Hayes Director

Director
Chief Financial Officer
Corporate Secretary

Douglas Cageorge
Shari Difley
Barbara O’Neill

12) Management Remuneration
The President, Vice-President and Chief Financial Officer bill the Company through their majority-owned
companies, their employer, or individually for number of days or hours worked. Their rates and aggregate
billings for the year ended September 30, 2006 are as follows:

Officer and position Rate Amount
Mr. Ebert, President $450 per day $ 24,975
Mr. Jutras, Vice-President $400 per day $ 2,140
Ms. Difley, Chief Financial Officer $ 60 per hour $ 11,766

Ms. O’Neill is employed by a corporation related by virtue of common officers and/or directors. The
related corporation bills the Company quarterly for the Company’s share of her salary, based on time
devoted to Company business. Ms. O’Neill’s salary billed to the Company for the year ended September
30, 2006 aggregated $6,522.

Directors are not remunerated in cash for time spent fulfilling their directorial responsibilities, however
they receive stock options in recognition of their service. During the year ended September 30, 2006, stock
options were granted to officers and directors to allow the purchase of 600,000 common shares at $0.10 per
share to July 31, 2011. Of the total granted, Mr. Jutras and Mr. Ebert were each granted 150,000 options;
Ms. Hayes and Mr. Cageorge were each granted 100,000 options and Ms. Difley and Ms. O’Neill were
each granted 50,000 options.



NORTHERN ABITIBI MINING CORP.
MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED SEPTEMBER 30, 2006

13) Related Party Transactions
The following non-arm’s length transactions occurred during the year ended September 30, 2006:
i) paid or accrued $5,300 to a corporation related by virtue of common officers and directors for
rent of shared office space and $8,500 for lease operating and miscellaneous administrative costs.
i) paid or accrued $12,300 for consulting fees charged by officers and directors or their companies
on a per diem basis for accounting and administrative services provided and $25,000 for geological
consulting services provided, such fees having been capitalized to property.
iii) paid or accrued to corporations related by virtue of common officers and/or directors, $17,800
for allocated office and secretarial expenses.
The purpose of related company office and rent charges is to realize certain economies associated with
sharing office space and administrative services. Related party transactions were in the normal course of
operations and were measured at the “exchange amount,” which is the amount of consideration established
and agreed to by the related parties.

14) Capital Stock

a) Issued:

Refer to Note 5 to the financial statements. No shares were issued during the subsequent period from

October 1, 2006 to November 23, 2006.

b) Stock Options and Warrants
i) Options
The Company has an option plan, (the Plan), in which up to 10% of the issued and
outstanding common shares are reserved for issuance. Under the plan, the options that have
been granted expire at the earlier of five years from the grant date, the date at which the
Directors determine, or 60 days from the date on which the optionee ceases to be a director,
officer, employee or consultant. The exercise price of the options granted under the Plan will
not be less than the market price of the common shares, defined as the weighted average of
the trading price per share for the last five trading days before the grant date. The options vest
immediately upon granting. Refer to note 5 to the financial statements for details of the fiscal
2006 option transactions and year end balances. During the period from October 1, 2006 to
November 23, 2006, there were no options granted, exercised or cancelled and none expired.
ii) Warrants
Pursuant to the private placement described in 5) Financing, the Company issued 10,714,286
warrants that may be exercised to acquire an equal number of common shares at $0.10 per
share until March 9, 2007. Warrants to acquire 950,000 common shares were exercised
during the year ended September 30, 2006 leaving a balance of 9,764,286 warrants
outstanding at year end. There were no exercises during the period from October 1, 2006 to
November 23, 2006.

15) Investor Relations
With the exception of responding to shareholder inquiries, the Company undertook minimal investor
relation activities during the year ended September 30, 2006. The Company does not employ a dedicated
“investor relations” individual or firm.

16) Outlook

The Company’s primary objective is to discover mineral resources in economic quantities capable of
supporting an operating mine. As the Company does not have expertise in operating a mine, should it
discover such a promising property, it would attempt to ally with a more senior mining company that might
option-in on the property or purchase the property outright. The private placement funds that netted
$728,000 are being used to finance the acquisition of the mineral claims in Nevada, and the drilling and
exploration programs on these claims, the investigation and acquisition of other mineral properties as
applicable, and working capital needs.



NORTHERN ABITIBI MINING CORP.
MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED SEPTEMBER 30, 2006

16) Outlook (continued)
The eight-hole drill program on the Silver Park, Nevada mineral property during the current year failed to
intersect any of the higher-grade zones that were identified from surface sampling. As a result the option
agreements have been terminated. The Company has no further financial obligations for this property.

Management is optimistic about the potential of the newly acquired Cold Springs, Nevada mineral
property. Its completed phase 1 exploration program has identified drill targets for four planned drill holes
aggregating a maximum of 1,800 meters. The drill program is expected to occur this winter, with the exact
month depending on drill contractor availability.

The budget for the phase 1 exploration program on Cold Springs was $54,000 US which included
geophysics, geochemistry, geologist’s time, field costs and anticipated claim staking, recording and
maintenance costs. Actual costs incurred aggregated approximately $43,000 US.

The preliminary budget for phase 2 drilling was $110,000 US. This has been revised upward to
approximately $200,000 US, ($225,000 CDN), as a result of a review of phase 1 results and expanding the
number of meters to be drilled. Management has budgeted an additional $25,000 CDN. for project
generation, involving visiting and assessing prospective acquisitions, primarily in Nevada.

17) Risks

The success of the Company’s business is subject to a number of factors including, but not limited to, those
risks normally encountered in the mineral exploration industry such as operating hazards, exploration
uncertainty, increasing environmental regulation, competition with companies having greater resources,
lack of operating cash flow, and base and precious metal price fluctuations. As the Company relies on the
sale of its common shares to finance operations and exploration, the state of the markets will affect its
ability to raise further funds. The state of the markets is dependent upon investor confidence and the price
of mineral resources at any point in time, among other things.

18) Critical Accounting Estimates
The most significant accounting estimate for the Company relates to the carrying value of its mineral
property assets. Mineral properties consist of exploration and mining concessions. Acquisition and
leasehold costs and exploration costs are capitalized and deferred until such time as the property is put into
production or the properties are disposed of either through sales or abandonments. The estimated values of
all properties are assessed by management on a quarterly basis by reference to project economics, including
the timing of the exploration and/or development work, the work programs and exploration results
experienced by the Company and others, and the extent to which optionees have committed, or are
expected to commit to, exploration on the property. When it becomes apparent that the carrying value of
the property exceeds its estimated net recoverable amount based on the foregoing criteria, an impairment
provision is made for the decline in value.

Another significant accounting estimate relates to accounting for stock-based compensation. The Company
uses the Black-Scholes Option Pricing Model. Option pricing models require the input of highly subjective
assumptions including the expected price volatility. Changes in the subjective input assumptions can
materially affect the fair value estimate, and therefore the existing models do not necessarily provide a
reliable single measure of the fair value of the Company’s stock options granted and vested during the year.

19) New Accounting Policies
No new accounting polices were adopted in the current reporting period.



NORTHERN ABITIBI MINING CORP.
MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED SEPTEMBER 30, 2006

20) Cautionary Statements

Statements and/or financial forecasts that are unaudited and not historical, including exploration budgets,
are to be regarded as forward-looking statements that are subject to risks and uncertainties that can cause
actual results to differ materially from those anticipated. Such risks and uncertainties include risks related
to the Company’s business including, but not limited to: general market and economic conditions, limited
operating history, continued industry and public acceptance, regulatory compliance, potential liability
claims, additional capital requirements and uncertainty of obtaining additional financing and dependence
on key personnel. Actual exploration and administrative expenditures can differ from budget due to
unforeseen circumstances, changes in the market place that will cause suppliers’ prices to change, and
additional findings that will dictate that the exploration plan be altered to result in more or less work.

All forward-looking information is stated as of the effective date of this document, and is subject to change
after this date. While the Company disclaims any intention to update or revise this statement of forward-
looking information, whether as a result of new information, future events or otherwise, it will endeavor to
revise information in subsequent Management’s Discussion and Analysis documents as circumstances
change.

21) Disclosure Controls and Procedures

Management, including the Company’s President and Chief Financial Officer, evaluated the effectiveness
and operation of the Company’s disclosure controls and procedures. The President and Chief Financial
Officer concluded that, as of September 30, 2006, the disclosure controls and procedures were effective, in
all material respects, to ensure that information required to be disclosed in the reports the Company files
and submits under the Exchange Act is recorded, processed, summarized and reported as and when
required. The Company’s President and Chief Financial Officer have concluded that the Company’s
disclosure controls and procedures are also effective to ensure that information required to be disclosed in
the reports that it files or submits under the Exchange Act is accumulated and communicated to the
Company’s management, including its President and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosure. It should be noted that while the Company’s President and Chief
Financial Officer believe that our disclosure controls and procedures provide a reasonable level of
assurance and that they are effective, they do not expect that the disclosure controls and procedures will
prevent all errors and fraud. A control system, no matter how well conceived or operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met.

22) Internal Controls over Financial Reporting

The President and Chief Financial Officer, together with other members of management have designed
internal controls, or caused them to be designed under their supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with Canadian Generally Accepted Accounting Principles as of September 30,
2006. They have not identified any changes to the company’s internal control over financial reporting
which would materially affect, or is reasonably likely to materially affect the Company’s internal control
over financial reporting during the most recent interim period.

23) Other
Additional information relating to the Company may be found on SEDAR at www.sedar.com.
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