Northfield Metals Inc.
Management’s Discussion and Analysis

This Management’s Discussion and Analysis (“MD&A") provides discussion and analysis of the financial condition and
results of operations of Northfield Metals Inc. (the “Company”) for the 6 months ended June 30, 2012 and should be read
in conjunction with the unaudited condensed interim financial statements and the accompanying notes. The MD&A is the
responsibility of management and is dated as of August 29, 2012.

All dollar amounts are stated in Canadian dollars unless otherwise indicated. Additional information relating to the
Company is available on SEDAR at www.sedar.com.

Forward-Looking Statements

This MD&A may contain, without limitation, statements concerning possible or assumed future operations, performance or
results preceded by, followed by or that include words such as “believes”, “expects”, “potential”, “anticipates”, “estimates”,
“intends”, “plans” and words of similar connotation, which would constitute forward-looking statements. Forward-looking
statements are not guarantees. The reader should not place undue reliance on forward-looking statements and
information because they involve risks and uncertainties that may cause actual operations, performance or results to be
materially different from those indicated in these forward-looking statements. The Company is under no obligation to
update any forward-looking statements contained herein should material facts change due to new information, future

events or other factors. These cautionary statements expressly qualify all forward-looking statements in this MD&A.

The Company
The Company is a public company engaged in the acquisition, exploration and development of mineral resource
properties.

The Company is a reporting issuer in Ontario and Alberta, however, its common shares are not listed for trading on any
exchange.

Overall Performance

The Company is in the exploration stage and has no revenue. The Company recently acquired a mineral resource
property and is currently seeking to acquire additional mineral resource properties. The continued operations of the
Company is dependent upon the ability of the Company to identify and acquire mineral resource properties, to obtain
financing to acquire and complete the exploration and development of those mineral resource properties, the existence of
economically recoverable reserves and future profitable production, or alternatively, upon the Company’s ability to recover
its costs through a disposition of mineral resource properties.

As at June 30, 2012, the Company had a working capital deficit of $1,478,519, which included cash of $36,537, which is
not sufficient to enable the Company to fund its operations and the acquisition, exploration and development of mineral
resource properties. Accordingly, there is significant doubt as to the Company’s ability to continue as a going concern.
The Company has reduced its operating expenditures and deferred the payment of management’s consulting fees. The
continued operations of the Company is dependent upon the support of its creditors and the Company’s ability to secure
equity financing to meet its existing obligations and finance the acquisition, exploration and development of mineral
resource properties. The Company is actively seeking to raise the necessary equity financing, however, there can be no
assurance that additional equity financing will be available.

Borel River Property, Quebec

On July 5, 2012, the Company acquired a 100% interest in the Borel River iron ore property (“Borel River”), which consists
of 108 claims covering an area of 4,459 hectares situated on the western shore of Ungava Bay in northern Quebec,
subject to vendor retaining a 2% royalty. In order to acquire its interest, the Company paid $25,000 and issued 500,000
common shares with a fair value of $100,000.. The Company has the right of first refusal on the sale of the royalty and
has the option to reduce the royalty from 2% to 1% by making a payment of $1,000,000.

In the event that the Company does not complete a listing of its common shares on a Canadian stock exchange by
December 31, 2012, the Company will make monthly payments of $5,000 to the vendor commencing January 1, 2013
until its common shares are listed or the agreement is terminated upon 30 days written notice given by either the
Company or the vendor.

The Borel River is located near the western shores of Ungava Bay in northern Quebec (NTS 24N/12). The area is
accessible via helicopter or float plane from Kangirsuk Airport, 50 km to the north, or from Aupaluk Airport, 25 km to the
south; both of which are serviced by Air Inuit from Montreal, Quebec City and Sept-lles. Borel River is underlain by



approximately 20 km of a north-south trending iron formation between the Morgan Lake and Hopes Advance
property holdings of Oceanic Iron Ore Corp. The property is hamed after the Borel River, which flows from west to east
across the middle of the Property and drains into False Bight in Ungava Bay.

Several highly metamorphosed, magnetite-specularite and meta-taconite iron deposits that contain 30% to 35% Iron (Fe)
are known to exist in the vicinity of the Borel River Property (i.e. Morgan, Castle Mountain). These contain significant
historic iron resources and are being aggressively explored by Oceanic Iron Ore Corp. Although considered speculative,
these deposits point to the considerable potential for National Instrument 43-101 compliant iron resources within the area.
The iron formation underlying the Borel River Property remains unexplored and untested along the 20 km extent of the
Property.

Appointments to the Company's Board of Directors and Changes to Senior Management

On June 5, 2012, the Board of Directors accepted the resignation of Thomas Larsen as Director, Chairman, President and
CEO, who indicated he had elected to resign in order to focus on his continuing role as Chairman, President and CEO of
Champion Minerals Inc.

The Company appointed Paul Ankcorn as Director and President. As well as being the former Vice President, Finance for
the Company from 1989 to 1996, Mr. Ankcorn has extensive experience in the resource sector. In his nearly 30 years in
the sector, Mr. Ankcorn has served as a senior officer and/or a director of numerous publicly traded mineral exploration
companies.

Financing

The Company is currently proceeding with a private placement of up to 3,500,000 common shares at a price of $0.20 per
common share for gross proceeds of up to $700,000. To date, the Company had received subscription agreements for
3,180,000 common shares. The Company anticipates closing the private placement on or about August 31, 2012.

The Company intends to use the proceeds of the private placement to produce a National Instrument 43-101 technical
report on the Borel River and provide the Company with sufficient working capital to pursue a listing on a Canadian stock
exchange.

Risks and Uncertainties

The Company is exposed to the inherent risks associated with mineral exploration and development, including the
uncertainty of mineral resources and their development into mineable reserves; the uncertainty as to potential project
delays from circumstances beyond the Company’s control; and the timing of production; as well as title risks, risks
associated with joint venture agreements and the possible failure to obtain mining licences.

The Company is in the exploration stage. The Company has no revenues and finances its operations by raising capital in
the equity markets. The continued operations of the Company is dependent upon the ability of the Company to obtain
financing to complete the acquisition, exploration and development of mineral resource properties, the existence of
economically recoverable reserves and future profitable production, or alternatively, upon the Company’s ability to recover
its costs through a disposition of its mineral resource properties.

The Company is exposed to the inherent risks associated with mineral exploration and development, including the
uncertainty of mineral resources and their development into mineable reserves; the uncertainty as to potential project
delays from circumstances beyond the Company’s control; and the timing of production; as well as title risks, risks
associated with joint venture agreements and the possible failure to obtain mining licences.

Results of Operations

3 months ended June 30, 6 months ended June 30
2012 2012 2012 2011
$ $ $ $

Expenses
Professional fees 3,500 3,500 7,000 7,000
Consulting fees 60,000 60,000 120,000 120,000
General and administrative 14,896 6,098 15,890 6,688
Loss on sale of marketable securities 7,900 - 7,900 -
Decrease in fair value of marketable securities 41,299 54,055 48,306 57,060
Loss and comprehensive loss 127,595 123,653 199,096 190,748




Summary of Quarterly Results

Q3 2010 Q4 2010 Q1 2011 Q2 2011 Q3 2011 Q4 2011 Q1 2012 Q2 2012

$ $ $ $ $ $ $ $
Revenue - - - - - - - -
Loss
- Total (59,370) 7,239 (67,095) (123,653) (119,519) (33,743) (71,501) (127,595)
- Per share Nil Nil (0.012) (0.012) (0.24 (0.008) (0.012) (0.037)

Income for the fourth quarter of 2010 reflects an increase in the fair value of marketable securities of $75,038.
Liquidity and Capital Resources

The Company is in the exploration stage and currently does not own any mineral resource properties. The continued
operations of the Company is dependent upon the ability of the Company to obtain financing to complete the acquisition,
exploration and development of mineral resource properties, the existence of economically recoverable reserves and
future profitable production, or alternatively, upon the Company’s ability to recover its costs through a disposition of its
mineral resource properties.

As at March 31, 2012, the Company had a working capital deficit of $1,325,925, which included cash of $28,543, which is
not sufficient to enable the Company to fund its operations and the acquisition, exploration and development of mineral
resource properties. Accordingly, there is significant doubt as to the Company’s ability to continue as a going concern.
The Company has suspended the acquisition of mineral resource properties, reduced its operating expenditures and
deferred the payment of management’s consulting fees. The continued operations of the Company is dependent upon the
support of its creditors and the Company’s ability to secure equity financing to meet its existing obligations and finance the
acquisition, exploration and development of mineral resource properties. The Company is actively seeking to raise the
necessary equity financing, however, there can be no assurance that additional equity financing will be available.

Transactions with Related Parties

Outstanding

6 months ended as at
June 30, 2012 June 30, 2012
$ $
Consulting fees
847785 Ontario Ltd., a company controlled by Thomas G. Larsen, for his 48,000 518,160
services as President and Chief Executive Officer of the Company
Marlborough Management Limited, a company controlled by Miles Nagamatsu, 36,000 388,620
for his services as Chief Financial Officer of the Company.
J. Estepa Consulting Inc., a company controlled by Jorge Estepa, for his 36,000 38,620

services as Vice President and Corporate Secretary

Critical Accounting Estimates

The preparation of financial statements in conformity with IFRS requires the Company's management to make judgments,
estimates and assumptions that affect the application of accounting policies and the reported amounts of assets, liabilities,
income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognized in the year in which the estimates are revised and in any future years affected.

Estimates
Information about assumptions and estimation uncertainties that have a significant risk of resulting in a material
adjustment within the next financial year are as follows:

Impairment of exploration and evaluation



Expenditures on exploration and evaluation are initially capitalized with the intent to establish commercially viable
reserves. The Company makes estimates about future events and circumstances in determining whether the carrying
amount of exploration and evaluation exceeds its recoverable amount.

Estimates of mineral resources

The amounts used in impairment calculations are based on estimates of mineral resources. Resource estimates are
based on engineering data, estimated future prices, expected future rates of production and the timing of future capital
expenditures, all of which are subject to many uncertainties and interpretations. The Company expects that, over time, its
resource estimates will be revised upward or downward based on updated information such as the results of future
drilling, testing and production levels, and may be affected by changes in commodity prices.

Deferred income taxes

Deferred income tax assets and liabilities are measured using enacted or substantively enacted tax rates at the reporting
date in effect for the period in which the temporary differences are expected to be recovered or settled. The effect on
deferred income tax assets and liabilities of a change in tax rates is recognized as part of the provision for income taxes in
the period that includes the enactment date. The recognition of deferred income tax assets is based on the assumption
that it is probable that taxable profit will be available against which the deductible temporary differences can be utilized.

Changes in Accounting Policies including Initial Adoption
Exploration and evaluation

Recognition and measurement

Exploration and evaluation, including the costs of acquiring licenses and directly attributable general and administrative
costs, initially are capitalized as exploration and evaluation. The costs are accumulated by property pending the
determination of technical feasibility and commercial viability. Pre-license costs are expensed when incurred. Pre-
exploration costs are expensed unless it is considered probable that they will generate future economic benefits.

Non-repayable mining tax credits earned in respect to costs incurred in Quebec are recorded as a reduction to exploration
and evaluation when there is reasonable assurance that the Company has complied with, and will continue to comply
with, all conditions needed to obtain the credits.

The recoverability of amounts shown for exploration and evaluation is dependent upon the ability of the Company to
obtain financing to complete the exploration and development of its mineral resource properties, the existence of
economically recoverable reserves and future profitable production, or alternatively, upon the Company’s ability to recover
its costs through a disposition of its mineral resource properties. The amounts shown for exploration and evaluation do
not necessarily represent present or future value. Changes in future conditions could require a material change in the
amount recorded for exploration and evaluation.

The technical feasibility and commercial viability of extracting a mineral resource from a property is considered to be
determinable when proved and/or probable reserves are determined to exist and the necessary permits have been
received to commence production. A review of each property is carried out at least annually. Upon determination of
technical feasibility and commercial viability, exploration and evaluation is first tested for impairment and then reclassified
to property, plant and equipment or expensed to the statement of loss and comprehensive loss to the extent of any
impairment. As at June 30, 2012, the Company had no property, plant and equipment.

Impairment
Exploration and evaluation is assessed for impairment if (i) sufficient data exists to determine technical feasibility and
commercial viability, and (ii) facts and circumstances suggest that the carrying amount exceeds the recoverable amount.

An impairment loss is recognized in the statement of loss and comprehensive loss if the carrying amount of a property
exceeds its estimated recoverable amount. The recoverable amount of property used in the assessment of impairment of
exploration and evaluation is the greater of its value in use (“VIU") and its fair value less costs to sell (“FVLCTS"). VIU is
determined by estimating the present value of the future net cash flows at a pre-tax discount rate that reflects current
market assessment of the time value of money and the risks specific to the property. FVLCTS refers to the amount
obtainable from the sale of a property in an arm’s length transaction between knowledgeable, willing parties, less costs of
disposal. For a property that does not generate largely independent cash flows, the recoverable amount is determined for
the cash-generating unit to which the property belongs. Impairment losses previously recognized are assessed at each
reporting date for any indications that the loss has decreased or no longer exists. An impairment loss is reversed if there
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has been a change in the estimates used to determine the recoverable amount only to the extent that the property's
carrying amount does not exceed the carrying amount that would have been determined if no impairment loss had been
recognized.

Decommissioning liabilities

The Company’s activities give rise to dismantling, decommissioning and site disturbance remediation activities. Provision
is made for the estimated cost of site restoration. Decommissioning obligations are measured at the present value of
management’s best estimate of expenditures required to settle the present obligation at the balance sheet date. The fair
value of the estimated obligation is recorded as a liability with a corresponding increase in the carrying amount of the
related asset. The obligation is subsequently adjusted at the end of each period to reflect the passage of time and
changes in the estimated future cash flows underlying the obligation. The increase in the provision due to the passage of
time is recognized as accretion costs whereas increases or decreases due to changes in the estimated future cash flows
or changes in the discount rate are capitalized. Actual costs incurred upon settlement of the decommissioning obligations
are charged against the provision to the extent the provision was established. As at June 30, 2012, the Company had no
decommissioning liabilities.

New standards and interpretations not yet adopted

The following new standards, amendments to standards and interpretations are effective for periods beginning on or after
January 1, 2013:

IFRS 10, Consolidation ("IFRS 10")

IFRS 10 requires an entity to consolidate an investee when it is exposed, or has rights, to variable returns from its
involvement with the investee and has the ability to affect those returns through its power over the investee. Under
existing IFRS, consolidation is required when an entity has the power to govern the financial and operating policies of an
entity so as to obtain benefits from its activities. IFRS 10 replaces SIC-12 Consolidation—Special Purpose Entities and
parts of IAS 27 Consolidated and Separate Financial Statements.

IFRS 11, Joint Arrangements ("IFRS 11")

IFRS 11 requires a venturer to classify its interest in a joint arrangement as a joint venture or joint operation. Joint
ventures will be accounted for using the equity method of accounting whereas for a joint operation the venturer will
recognize its share of the assets, liabilities, revenue and expenses of the joint operation. Under existing IFRS, entities
have the choice to proportionately consolidate or equity account for interests in joint ventures. IFRS 11 supersedes IAS
31, Interests in Joint Ventures, and SIC-13, Jointly Controlled Entities—Non-monetary Contributions by Venturers.

IFRS 12, Disclosure of Interests in Other Entities ("IFRS 12")

IFRS 12 establishes disclosure requirements for interests in other entities, such as joint arrangements, associates, special
purpose vehicles and off-balance sheet vehicles. The standard carries forward existing disclosures and also introduces
significant additional disclosure requirements that address the nature of, and risks associated with, an entity's interests in
other entities.

IFRS 13, Fair Value Measurement ("IFRS 13")

IFRS 13 is a comprehensive standard for fair value measurement and disclosure requirements for use across all IFRS
standards. The new standard clarifies that fair value is the price that would be received to sell an asset, or paid to transfer
a liability in an orderly transaction between market participants, at the measurement date. It also establishes disclosures
about fair value measurement.

Under existing IFRS, guidance on measuring and disclosing fair value is dispersed among the specific standards requiring
fair value measurements and in many cases does not reflect a clear measurement basis or consistent disclosures.

Amendments to other standards

In addition, there have been amendments to existing standards, including IAS 27, Separate Financial Statements (IAS
27), and IAS 28, Investments in Associates and Joint Ventures (IAS 28). IAS 27 addresses accounting for subsidiaries,
jointly controlled entities and associates in non-consolidated financial statements. IAS 28 has been amended to include
joint ventures in its scope and to address the changes in IFRS 10-13.

The following amendment to standards and interpretations is effective for periods beginning on or after January 1, 2015:

IFRS 9, Financial Instruments ("IFRS 9")



IFRS 9 addresses classification and measurement of financial assets and replaces the multiple category and
measurement models in IAS 39 for debt instruments with a new mixed measurement model having only two categories:
amortized cost and fair value through profit or loss. IFRS 9 also replaces the models for measuring equity instruments,
and such instruments are either recognized at fair value through profit or loss or at fair value through other comprehensive
income. Where such equity instruments are measured at fair value through other comprehensive income, dividends are
recognized in profit or loss to the extent not clearly representing a return of investment; however, other gains and losses
(including impairments) associated with such instruments remain in accumulated comprehensive income indefinitely.

Requirements for financial liabilities were added in October 2010 and they largely carried forward existing requirements in
IAS 39, Financial Instruments - Recognition and Measurement, except that fair value changes due to credit risk for
liabilities designated at fair value through profit and loss would generally be recorded in other comprehensive income.

Effect of new standards

IFRS 9, IFRS 10, IFRS 11 and IFRS 12 are expected to have an effect on the consolidated financial statements of the
Company. The Company has not determined the extent of the impact of these standards and does not plan to early adopt
these new standards.

Financial Instruments and Other Instruments

A number of the Company's accounting policies and disclosures require the determination of fair value, for both financial
and non-financial assets and liabilities. Fair values have been determined for measurement and/or disclosure purposes
based on the following methods. When applicable, further information about the assumptions made in determining fair
values is disclosed in the notes specific to that asset or liability.

Cash, accounts payable and accrued liabilities and due to Champion and Eloro

The fair values of cash, accounts payable and accrued liabilities and due to Champion and Eloro are estimated as the
present value of future cash flows, discounted at the market rate of interest at the reporting date. At June 30, 2012, the
fair value of these balances approximated their carrying value due to their short term to maturity.

Marketable securities
The fair value of marketable securities is estimated based on observable inputs.

Classification of fair value of financial instruments
The Company classified the fair value of its financial instruments measured at fair value according to the following
hierarchy based on the amount of observable inputs used to value the instrument:

Level 1: quoted prices in active markets for identical assets and liabilities;

Level 2: inputs, other than the quoted prices included in Level 1, that are observable for the asset or liability, either
directly or indirectly;

Level 3: inputs for the asset or liability that are not based on observable market data

Marketable securities are classified as Level 1 financial assets.

Financial risk management
The Company's activities expose it to a variety of financial risks that arise as a result of its exploration and financing
activities, including credit risk, liquidity risk and market risk.

This note presents information about the Company's exposure to each of the above risks, the Company's objectives,
policies and processes for measuring and managing risk, and the Company's management of capital. Further quantitative
disclosures are included throughout these financial statements.

The Board of Directors oversees management's establishment and execution of the Company's risk management
framework. Management has implemented and monitors compliance with risk management policies. The Company's
risk management policies are established to identify and analyze the risks faced by the Company, to set appropriate risk
limits and controls, and to monitor risks and adherence to market conditions and the Company's activities.

Credit risk

Credit risk is the risk of financial loss to the Company if a counterparty to a financial instrument fails to meet its contractual
obligations. Credit risk arises principally from the Company’s cash balances. The Company’s limits its exposure to credit
risk on its cash balances by holding its cash balances in deposits with high credit quality Canadian chartered bank.
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Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting its financial liabilities that are settled in cash
or other financial assets. The Company’s approach to managing liquidity risk is to ensure, as far as possible, that it will
have sufficient liquidity to meet is liabilities as they come due. Substantially all of the Company’s accounts payable and
accrued liabilities have been outstanding over 90 days and the amounts due to Eloro and Champion are payable on
demand. The Company has limited its liquidity risk by suspending the acquisition of mineral resource properties, reducing
its operating expenditures, deferring the payment of management’'s consulting fees and arranging for advances from
related parties.

Market risk
Market risk is the risk that changes in market prices, such as equity prices, foreign exchange rates, and interest rates will
affect the Company’s income or the value of its financial instruments.

Equity price risk

Equity price risk arises from the Company’s marketable securities. The Company’s approach to managing equity price
risk is to optimize the return from it marketable securities within acceptable parameters for equity price risk. The
Company estimates that if the fair value of its marketable securities as at June 30, 2012 had changed by 25%, with all
other variables held constant, the net loss would have decreased or increased by $29,469.

Currency risk

Currency risk arises from the Company’s financial instruments and purchases that are denominated in a currency other
than the Canadian dollar, the Company’s functional currency. As all of the Company’s purchases are in Canadian dollars,
the Company limits it exposure to currency risk by maintaining its cash balance in Canadian dollars.

Interest rate risk
The Company’s exposure to interest rate risk is limited due to the short-term nature of its financial instruments.

Capital management

Capital of the Company consists of share capital, contributed surplus and deficit. The Company’s objective when
managing capital is to safeguard the Company’s ability to continue as a going concern so that it can acquire, explore and
develop mineral resource properties for the benefit of its shareholders. The Company manages its capital structure and
makes adjustments based on the funds available to the Company in light of changes in economic conditions. The Board
of Directors has not established quantitative return on capital criteria for management, but rather relies on the expertise of
the Company’s management to sustain the future development of the Company. In order to facilitate the management of
its capital requirements, the Company prepares annual expenditure budgets that consider various factors, including
successful capital deployment and general industry conditions. Management reviews its capital management approach
on an ongoing basis and believes that this approach, given the relative size of the Company, is reasonable.

As the Company is an exploration stage company and has no revenues, its principal source of capital is from the issue of
common shares or advances from related parties. In order to achieve its objectives, the Company intends to raise
additional funds as required.

The Company is not subject to externally imposed capital requirements and there were no changes to the Company’s
approach to capital management during the year.

Other Information
Additional Disclosure for Venture Companies without Significant Revenue
The following table sets forth a breakdown of material components of the general and administration costs, capitalized or

expensed exploration and development costs of the Company for the periods indicated.

6 months ended June 30,

2012 2011
$ $

General and administrative expenses
Office 10,159 156
Public company costs 5,731 9,011
15,890 9,167




Exploration and evaluation

Acquisition
December 31, 2011 costs June 30, 2012
$ $ $
Property
Borel River - 25,000 25,000

Shares Outstanding as at August 29, 2012

Shares
Authorized:
Unlimited number of common shares.

Outstanding:
5,891,636 common shares.

Share consolidation:
Effective May 4, 2012, the Company consolidated the issued 21,566,600 common shares on the basis of 1 new common
share for 4 old common shares.

Stock options
Authorized:
589,163 stock options, representing 10% of the issued and outstanding common shares.

Outstanding:
None.



