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GENERAL

This Management’s Discussion and Analysis ("MD&A") of the financial condition and the results of operations of Athabasca Minerals
Inc. ("Athabasca" or the "Corporation") should be read in conjunction with the unaudited interim financial statements and the notes
thereto for the three months ended February 28, 2010 as well as the audited financial statements and the notes thereto for the year
ended November 30, 2009 which have been prepared in accordance with Canadian generally accepted accounting principles. The
following information was prepared by management as of April 26, 2010. All amounts have been expressed in Canadian dollars.
Additional information relating to the Corporation can be found on SEDAR at www.sedar.com.
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A. COMPANY PROFILE

Athabasca is a management and exploration company specializing in developing and exploring gravel and industrial minerals in
Alberta. The Corporation has a three pronged business strategy to grow the Corporation:

B

» Management of aggregates resources in Alberta

Exploration, acquisition and development of other aggregate resources and companies in Alberta

Identification, exploration and development of various industrial minerals to support the oil sands development and Alberta
economy

X3

*

X3

*

Management of aggregate resources focuses primarily on supplying our aggregate management expertise to clients who either own
or hold aggregate properties. This service includes, but is not limited to, clearance of trees, removal and conservation of top soil and
overburden, exploration for usable material, identification of the types and qualities of aggregate available to maximize the utilization
of the resource, coordination of clients’ orders for specific aggregate with available material, organization and direction of
contractors in the pit, quantity assured supervision of clients’ orders via weighing and / or surveying all aggregate extracted, and
reclamation of the site in compliance with government standards after the pit is depleted. For these services, the Corporation
receives a fee for each cubic metre / tonne of aggregate material removed from the pits for the duration of the contracts. Currently,
the Corporation manages two pits north of Fort McMurray, Alberta for the Alberta Government.

The Corporation employs in-house experts with more than 200 years of combined experience in the aggregates industry to identify,
explore and develop aggregate resources. Our team members have been involved with numerous acquisitions of aggregate
resources and operations in Alberta. To date, the Corporation has signed an agreement with a Grimshaw, Alberta pit operation
(northwest of Peace River) containing a total measured resource quantity of 10 million tonnes, acquired two 160-acre properties
near this operation, and purchased Aggregates Management Inc., the company that manages the two public pits north of Fort
McMurray for the government.

The Corporation has implemented a significant number of aggregate exploration programs on public land, and following review of
the test programs, four aggregate mining applications have been submitted for approval to the Alberta government. So far, two
aggregate mining leases have been approved (one is conditional on submission of a Conservation and Reclamation Plan).

Currently, the Corporation holds Alberta Metallic and Industrial Minerals Permits on 422,601 hectares largely located in the Fort
McMurray region in northeast Alberta. The Alberta Government has identified a rich variety of industrial minerals in this region such
as limestone, salt, gypsum, and silica sand. These minerals are key ingredients for many products used to support the oil sands
industry and Alberta infrastructure projects. The Corporation continues to assess its permitted land holdings for development based
on mineral exploration programs that employ such methods as airborne magnetic surveys, sediment stream and outcrop sampling
and deep well drilling.

B. AGGREGATE MANAGEMENT

The Corporation holds management contracts with the Alberta Government for the management of the Susan Lake and Poplar
Creek aggregate operations, located north of Fort McMurray. The Corporation’s mandate is to operate the aggregate resources for
public use and generates its revenue from the management of these two aggregate operations. The business of the Corporation is
seasonal with the majority of revenue earned in the 3" and 4™ quarters. This is due largely to construction projects starting up in the
spring and summer seasons. Although the Corporation generates the majority of its revenue during these periods, operations
continue year round.

Susan Lake Aggreqgate Operation

The aggregate operation is located approximately 85 Km north of Fort McMurray. It is approximately 9,260 acres (3,750 hectares) in
size. Only 18% or approximately 680 hectares of the pit has been developed. Approximately 53 million tonnes of sand and gravel
have been removed from this pit since 1998. The majority of its sales were to neighboring oil sands companies. As at February 28,
2010, there are 93 months remaining on the ten year contract.

Between 2003 and 2008 sales from Susan Lake averaged 5.76 million tonnes per annum. The Susan Lake Pit was named the top
aggregate supplier in Canada for the amount of aggregate sold in 2008 totaling 11.83 million tonnes. The start up of Petro-Canada’s
Fort Hills Project, Suncor’s Voyageur Project, Shell's Jack Pine Project, the construction of Highway 63 and increased infrastructure
development in the City of Fort McMurray contributed significantly to the record volume of aggregates sold in 2008.

In 2009, Petro-Canada and Suncor concluded their mine development on the projects and Shell's demand for material has
diminished because the Jack Pine Project is close to completion. As well, limited construction occurred on Hwy. 63 and the
infrastructure of Fort McMurray. These factors resulted in a return to aggregate sales closer to the operation’s yearly average with
6,589,827 tonnes sold from Susan Lake during fiscal 2009.

For the fiscal year ending November 30, 2010, existing clients in the Athabasca oil sands area have indicated demand for aggregate
material at approximately 6.5 million tonnes. It is anticipated that this amount will again establish the operation as one of the top
aggregate suppliers in Canada for 2010.
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Poplar Creek Aggregate Operation

The aggregate operation is located approximately 30 Km north of Fort McMurray. It is approximately 3,680 acres (1,490 hectares) in
size. Approximately 1.5 million tonnes of aggregate has been removed from this pit since 2003. While most of the gravel has been
extracted from the pit, it contains substantial sand deposits. A testing program has commenced to determine the quantity and quality
that may be marketed to nearby oil sands operations and the City of Fort McMurray.

A 65-hectare area that is depleted of aggregate is being converted to a lay-down area where equipment, pipe, plant components
and supplies used by oil sands and industrial companies can be stored and assembled. The Corporation has obtained a
miscellaneous lease from the Alberta Government to operate the lay-down yard. The term of this lease is consistent with the term of
the Poplar Creek management contract which has 36 months remaining as at February 28, 2010. As at February 28, 2010
preliminary work to develop the lay down yard has been completed.

C. OTHER AGGREGATE RESOURCES
Public Land

The Corporation identified a number of potential gravel deposits on public land in northeast Alberta. As of April 26, 2010, 24 Surface
Material Exploration (SME) Applications were submitted to the Alberta Government for approval. Of the 24 applications, seven were
approved and five SME test programs were implemented. Based on the results of the test programs, Surface Material Lease (SML)
Applications were submitted for approval on four properties.

The Corporation has received an approval for the Logan River Pit, and a conditional approval on a pit in the Wabasca area. It is
anticipated that approval will be received for the other two SMLs later this year. These two SMLs are strategically located near
existing major oil sand, oil and gas, government and municipal projects.

Logan River Pit

This pit is located approximately 160 km south of Fort McMurray. The Corporation received approval to develop this pit in early
2010. The 80-acre Logan River aggregate lease is believed to contain significant amounts of aggregate materials suitable for
widespread use in construction and oil sands activities. An independent report to determine the quantity of aggregates will be
commissioned later this year in compliance with National Instrument 43-101.

This pit contains very little vegetation, topsoil and overburden, and the pit can be prepared for mining extraction within a few weeks
upon receiving aggregate orders. Access to the Logan River Pit is provided via an existing county road that runs through the site.
Aggregate from this pit will be supplied primarily to oil sands and government infrastructure projects in the area.

Pelican Hill

This pit is located approximately 70 km southeast of the Hamlet of Wabasca, which is the self-described “Heart of Oil Country in the
Land of Opportunity” in northern Alberta, where heavy petroleum is produced. The SML for this project has been approved by the
Alberta Government, subject to submission of a Conservation and Reclamation (C&R Plan). The C&R Plan will be completed in the
second quarter of fiscal 2010 and it is anticipated for the final approval will be secured in the third quarter. We expect to supply
aggregate primarily to oil and gas industries and government infrastructure projects in the area. Marketing is expected to commence
in the third quarter.

Private Land
Warrensville Pit

In April 2007, Athabasca signed a gravel lease agreement with a private pit operator in the Grimshaw area (northwest of Peace
River) to take over the pit operation (the Warrensville Pit) and marketing of gravel in northwest Alberta. In September 2007,
Athabasca received a technical report from Don Peel, P. Geol, a qualified person under National Instrument 43-101 on this property.
The following conclusions have been documented in the report:

. Based on published geological data and two drilling programs, the property has high potential for aggregate resource
development

e  Total measured resource quantity of the property exceeds 10 million tonnes

e Quality of the resource has been evaluated as "a good prospect for construction projects”

This region has potential for significant growth given the activities in the Peace River oil sands development, combined with
conventional oil and gas activities, pipeline corridors, forestry and agriculture.

The Corporation also purchased two 160-acre parcels of land near the leased property. These lands are located within and
underlain by the "Grimshaw Gravels", a pre-glacial sand and gravel deposit. Pre-glacial deposits are known to contain high quality
aggregates.

In view of the economic downturn, there have been no sales to date. The Corporation continues to market gravel to the oil and gas
industry and highway projects in this area.
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Acquisition and/or Joint Venture

The Corporation continues to pursue existing aggregate operations that are owned or managed by other aggregate suppliers.
Aggregate operations that satisfy due diligence reviews to determine the operations’ viability and that are conducive to our corporate
growth strategy will be targeted.

D. MINERAL PROPERTIES
As at April 26, 2010 the Corporation holds Alberta Metallic and Industrial Minerals Permits for 442,601 hectares (1,093,691 acres) of
land in northern Alberta. Mineral permits are maintained in good standing by making allowable exploration assessment
expenditures. The Corporation continuously evaluates its mineral permit holdings, relinquishing and/or acquiring permits as dictated

by exploration and strategic priorities as well as financial considerations.

The following is the land area covered by the Corporation’s mineral permits:

Apr 26, Feb. 28, Nov. 30,
2010 2010 2009 2008
(hectares) (hectares) (hectares) (hectares)
Balance at beginning of period: 400,723 504,280 491,727 819,213
Mineral permits acquired during the period: 41,878 nil 121,743 nil
Mineral permits relinquished during the period: nil (103,557) (109,190) (327,486)
Balance at end of period: 442,601 400,723 504,280 491,727

Salt

The Corporation has identified a salt formation in the Fort McMurray area. Studies have indicated that this salt would provide a
suitable feedstock for a Chlor-Alkali chemical plant to supply the oil sands industry. This project is being deferred as substantial
working capital will be required to conduct further studies and testing to determine whether this project is economically viable.

Silica Sand

The Corporation has identified a substantial deposit of silica sand north of Fort McMurray. Grab samples indicate high silica content
exceeding 98% SiO.. Further exploration is planned to verify the quality and establish the size of the deposit. This is expected to be
completed by the first quarter of the 2011 fiscal year. Financing may be by way of internally generated working capital or by debt or
equity.

Gypsum

Gypsum deposits have been identified extensively in the subsurface within our permitted areas. Recent mapping by the
Corporation’s geologists have diminished the economic viability of these deposits, and no further exploration is planned at the
present time.

Limestone

Limestone deposits are prevalent within our permitted areas. Some of these may be suitable for construction aggregates. The
Corporation is conducting further studies to evaluate the size of the deposits and determine if they will have sufficient quantity and
quality to support the oil sands industry and other infrastructure projects in the Fort McMurray region.

SUMMARY OF QUARTERLY RESULTS

Three Months Three Months Three Months Three Months
Ended Ended Ended Ended
Feb 28/10 Nov 30/09 Aug 31/09 May 31/09
Revenue $1,086,134 $3,988,032 $3,099,387 $1,605,768
Interest Income $6,552 $6,678 $5,676 $10,631
Net Income (Loss) and
Comprehensive Income
(Loss) $(147,269) $820,854 $763,266 $18,491
Basic and Diluted Net
Income (Loss) Per
Share $(0.01) $0.03 $0.03 $0.00
Total Assets $17,369,475 $18,467,100 $17,309,621 $16,652,669
R P i
esource Properties $3,140,072 $2,999,617 $2,835,725 $2,713,244
5
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Three Months Two Months Three Months Three Months
Ended Ended Ended Ended
Feb 28/09 Nov 30/08 Sep 30/08 Jun 30/08
Revenue $1,016,822 $446,388 $1,069 $Nil
Interest Income $14,695 $3,177 $Nil $19
Net Income (Loss) and
Comprehensive Income
(Loss) ($269,288) $418,130 ($283,481) ($321,191)
Basic and Diluted Net
Income (Loss) Per
Share ($0.01) $0.02 ($0.01) ($0.02)
Total Assets $17,681,925 $20,897,281 $2,619,024 $2,559,399
R P rti
esoliree Froperties $2,604,390 $2,511,401 $2,440,840 $2,376,506

F. OUTLOOK

The Corporation views the recent focus on infrastructure in North America as extremely positive in achieving its corporate goals.
These spending programs will result in road construction and maintenance in addition to major projects such as public infrastructure
facilities. In combination with the public sector spending, the global economy appears to be improving, which should result in
additional major projects undertaken by private sector companies.

It is anticipated that existing oil sands activities of Suncor, Syncrude and Shell, and new oil sands development such as the Kearl
Project of Imperial Oil and the entry of Sinopec of China in the oil sands industry will continue to support the Fort McMurray region.
Recent announcements from Canadian Natural Resources Ltd., Total, ConocoPhillips, and Husky Energy that they will increase
spending to improve their oil sands production are expected to strengthen the existing Alberta economy and aggregate demand.

With a significant land position in the Fort McMurray region of Alberta, Athabasca is poised to benefit from increased activity from oil
sands companies and infrastructure projects.

Aqgregate Management

The volume of aggregate extracted from the two aggregate operations is subject to the demands of oil sands and construction
companies in the Wood Buffalo and surrounding regions, which is dependent upon a number of factors. These factors include oil
price, labour costs, government infrastructure spending, major (greater than $5 million) and minor construction project requirements,
weather and road quality. It is a best practice for the Corporation to determine demands for the year by meeting and discussing
expected aggregate demands with major customers. Based on these customer meetings Athabasca anticipates demand of
approximately 6.5 million tonnes of aggregate for fiscal year 2010. Although the anticipated demand is deemed accurate upon
calculation, changes in demand will continue throughout the fiscal year.

In the first quarter of 2010, the Corporation sold 806,388 tonnes of aggregate, of which 803,931 tonnes were from Susan Lake and
2,457 tonnes from Poplar Creek.

In the month of March 2010, the Corporation sold 325,064 tonnes of aggregate, of which 322,691 tonnes were from Susan Lake and
2,373 tonnes were from Poplar Creek.

The table below compares the aggregate sales between the first four months of 2010 fiscal year and the sales in the 2009 fiscal
year. It shows that for the same period, aggregate sales this year are slightly ahead of last year’s sales. It is expected that demand
for aggregates from the Susan Lake and the Poplar Creek aggregate operations will increase in the second quarter of fiscal 2010
consistent with last year's demand in the same quarter as construction activities begin after the spring thaw. With recent
announcements from various oil sands companies to increase their production, it is anticipated that the demand for aggregates will
remain as strong.
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Other Aggregate Resources

The retail price of aggregate is made up of a number of components including extraction and processing costs, haul distance,
quality of aggregate, and order volume.

The largest component in the price of aggregate is transportation. Pits become more competitive the closer they are to the job.
Aggregate sales from Susan Lake have been transported as far away as two hundred kilometres. This bodes well for the new pit the
Corporation is developing at Logan River as it is much closer to numerous oil sand developments south of Fort McMurray. The
ability to supply aggregates from our other sources will extend the lives of the Susan Lake and the Poplar Creek aggregate
operations.

Public Land

In the first quarter of fiscal 2010, our efforts around gravel exploration on public land were concentrated solely on deposits that
require frozen ground conditions to gain access to the sites. The Corporation intends to continue with the exploration programs in
the second quarter, starting with the three sites that were approved in 2009. If these sites prove to contain sufficient quantity and
quality of aggregates, we will proceed with obtaining approval for the Surface Material Lease Applications.

Private Land

The Corporation will continue to look for the market and customers for the Warrensville Pit in the second quarter. Since there are
other gravel pits in the area, competing for the same market, a concerted effort will be required to bring our pit into production.

Acquisition and/or Joint Venture

The Corporation is always looking for growth opportunities through acquisition and/or joint venture with other aggregate producers.
Significant due diligence is exercised in reviewing and analyzing the target company to ensure that the operation is viable and
consistent with our corporate growth strategy.

Mineral Properties

The Corporation is currently assessing its mineral exploration program. As stated above, current data has diminished the economic
viability of the gypsum deposits. Further exploration for gypsum on our properties will be curtailed for the present. While dropping
one mineral prospect in our program, another mineral (limestone) has emerged as potentially viable for development within our
permit areas. Some of the limestone may be suitable for construction aggregates. Our team of geologists and engineers are
conducting further studies of new data and the review is expected to be completed by the end of the second quarter of the 2010
fiscal year.

Increased demands for oil and gas have driven producing companies to stimulate older wells to increase flows. One of the methods
is hydrofracing, where a combination of frac sand, a viscous gel and other chemicals are forced down the well to prop open
fractures. The frac sand used must be high in silica content, well rounded, clean of other minerals and impurities, fine, medium to
coarse grain and mineable. The Corporation is currently developing an exploration program for silica sand on our properties
targeting a completion date in the first quarter of the 2011 fiscal year.

. A= Athabasca

WY || [INERALS ING.



Management’s Discussion and Analysis February 28, 2010

The Alberta Government has identified that host rocks for precious and base metal deposits exist in the Fort McMurray region. This
area is virtually unexplored for industrial minerals and may contain significant metallic mineral deposits. The Corporation is currently
conducting a soil sampling program within our properties to identify the various types of minerals that may exist within the
properties. We plan to complete this portion of the exploration program by the end of the third quarter of 2010 fiscal year.

G. OPERATING RESULTS

Three Months Ended Three Months Ended
February 28, 2010 February 28, 2009
Aggregate Management Fee Revenue $1,086,134 $1,016,822
Royalties $267,815 $326,112
Aggregate Management Fee Revenue, net of
Royalties $818,319 $690,710
Aggregate Management Operating Expenses | $254,927 $417,930
Expenses
Amortization and accretion $281,156 $263,764
General and administrative $342,025 $260,701
Interest on long term debt $ nil $11,315
Interest on demand loans $73,606 $106,654
Stock based compensation $58,137 $(13,594)
Interest income $(6,552) $(14,695)

Revenues for the three months ended February 28, 2010 of $1,086,134 were consistent with the amounts for the three months
ended February 28, 2009 of $1,016,822. Consistent tonnages were sold with 806,388 tonnes sold in the three months ended
February 28, 2010 and 757,394 tonnes sold in the three months ended February 28, 2009.

Aggregate management operating expenses for the three months ended February 28, 2010 were $254,927 representing a decrease
from $417,930 for the three months ended February 28, 2009. The decrease is attributed to less wage costs due to less staff, no
clearing costs, no stripping costs expensed and less repairs and maintenance in the three months ended February 28, 2010. While
no stripping costs were expensed, the Corporation did undertake an advance stripping program during the three months ended
February 28, 2010. See “Operating Activities” for further details.

During the three months ended February 28, 2010, the Corporation recorded a net loss and a comprehensive loss of $147,269 (-
$0.01 per share) compared to a net loss and comprehensive loss of $269,288 (-$0.01 per share) for the three months ended
February 28, 2009. The business of Athabasca is cyclical with the majority of the revenues and related profit earned in the third and
fourth quarters. The first quarter is historically the slowest.

General and administrative expenses for the three month period ended February 28, 2010 were $342,025 compared to $260,701 for
the three months ended February 28, 2009. The increase in general and administrative expense during the three months ended
February 28, 2010 is due to retaining an investor relations firm, increased accounting and audit fees and increased travel expenses
related to investor relations activities.

Interest expenses were $73,606 for the three months ended February 28, 2010 down from $117,969 for the three months ended
February 28, 2009. The decrease is due to a decrease in the interest rate as the prime lending rate decreased and due to a lower
loan balances as principal payments are made.

Interest income from cash on deposit and the short-term investment for the three months ended February 28, 2010 totalled $6,552
as compared to $14,695 for the three months ended February 28, 2009. The decrease in interest income from 2009 to 2010 is due
to reduced amounts on deposit and lower interest rates.

H. OPERATING ACTIVITIES

Cash flows provided by operating activities for the three months ended February 28, 2010 were $201,188 as compared to
$1,607,644 for the three month ended February 28, 2009. The decrease is largely the result of realizing the working capital
(primarily comprised of accounts receivable and accounts payable and accrued liabilities) acquired in the AMI transaction during the
three months ended February 28, 2009. Due to reduced business levels in fiscal 2009 there was less working capital on hand at the
beginning of the quarter ended February 28, 2010 than at the beginning of the quarter ended February 28, 2009.

Also reducing the operating cash flows for the three months ended February 28, 2010 was the advance stripping program
undertaken by the Corporation. In preparation for anticipated sales in the second and third quarters of fiscal 2010, the Corporation
stripped lands for new extraction areas within the Susan Lake pit. These new areas are segregated and separate from the current
extraction areas. The costs incurred on the advance stripping program are recorded as a prepaid stripping cost asset and will be
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expensed once extraction from these new areas commences. During the three months ended February 28, 2010, the Corporation
recorded $274,721 (three months ended February 28, 2009 - $Nil) in prepaid stripping costs.

. INVESTING ACTIVITIES

Investing activity for the three month period ending February 28, 2010 and 2009 are as follows.

Three Months Ended Three Months Ended
February 28, 2010 February 28, 2009
Long term deposits $(50,050) $ nil
Proceeds on disposal of equipment nil 1,906
Purchase of property and equipment b(3,755) 5(3,000)
Resource properties $(140.455) $(92,989)
Total $(194,260) (94,083)

During the three months ended February 28, 2010 the Corporation incurred resource property exploration expenditures of $140,455
as compared to the $92,989 for the three months ended November February 28, 2009. The increase was due to exploration work
related to the Corporation’s aggregate properties.

J. FINANCING ACTIVITIES

Financing activities for the three months ended February 28, 2010 relate to the repayment of demand loans of $452,312 and long
term debt of $60,000. As of February 28, 2010 the Corporation has fully repaid the long term debts. For the three month period
ended February 28, 2009 financing activities included the repayment of demand loans of $150,000 and repayment of related party
advances of $250,000.

K. LIQUIDITY AND CAPITAL RESOURCES

As at February 28, 2010, the Corporation had a reported working capital deficit of $3,646,166. Despite the repayment terms
extending over five years, the demand loans have been classified as a current liability due to the demand feature of the loans. As at
February 28, 2010 the Corporation is in compliance with the lender's financial covenants. The lender removes the demand loans
when calculating working capital for loan covenant purposes which results in working capital of $3,284,668.

Management expects to repay the demand loans over the scheduled repayment period. As the Corporation is in compliance with the
lender’s covenants, management is unaware of any condition that would indicate the lender will demand immediate repayment of
the loan. Working capital as calculated by the lender is sufficient for the Corporation to meet its obligations as they come due.
Should the bank demand immediate repayment, the Corporation believes it has sufficient resources through internally generated
cash flows or alternative sources of financing to satisfy the demand.

The Corporation has no formal commitments for capital expenditures, but is required to make certain expenditures to keep the
various project lands in good standing, including minimum exploration expenditures. The minimum exploration expenditures to retain
the mineral permits are as follows.

First two year period $5.00 per hectare

Second two year period $10.00 per hectare
Third two year period $10.00 per hectare
Fourth two year period $15.00 per hectare
Fifth two year period $15.00 per hectare
Sixth two year period $15.00 per hectare
Seventh two year period $15.00 per hectare

The Corporation holds mineral permits covering 442,601 hectares. The Corporation has spending commitments of $2,421,160 in
fiscal 2010, $977,355 in fiscal 2011 and $209,390 in fiscal 2012 to retain the Corporation’s mineral permits held at February 28,
2010. In managing the exploration permits, the Corporation relinquishes mineral permits in areas that the exploration activities
indicate have a low potential of discovering mineral reserves. As permits are relinquished, the number of hectares is reduced
thereby reducing the spending commitment.

The Corporation is in the process of exploring aggregate and mineral properties and has not yet determined whether these
properties contain deposits that are economically recoverable. The continuing operations of the Corporation to meet its
commitments, including the development of the properties, securing and maintaining title and financing exploration and development
of the properties is dependent upon the internal generation of cash flow and obtaining necessary financing through debt and public
and private share offerings.
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L. CONTRACTUAL OBLIGATIONS

As at February 28, 2010, the Corporation’s contractual obligations are as follows:

Payments Due by Period
Less than After 5
Total one year 2-3 years 4-5 years Years
Demand loans $6,930,834 $1,356,937 | $3,618,500 $1,955,397 $nil

M. OUTSTANDING SHARE DATA

Athabasca is authorized to issue an unlimited number of common shares. The following details the common shares outstanding and
securities that are convertible into common shares as at April 26, 2010.

Number of Common Shares Outstanding 27,978,165

Number of Stock Options Outstanding 2,337,435

The Corporation had 2,337,435 outstanding options with the following exercise prices and expiry dates:

Number Exercise Price Expiry Date
1,022,435 $0.40 January 8, 2012
100,000 $0.43 April 4, 2013

75,000 $0.40 May 13, 2013
240,000 $0.40 July 28, 2013
800,000 $0.25 September 21, 2014
100,000 $0.40 November 2, 2014
2,337,435

A total of 1,487,435 options were exercisable at a weighted average exercise price of $0.35.

N. RELATED PARTY TRANSACTIONS
During the three months ended February 28, 2010 the Corporation incurred expenses of $157,555 (Three months ended February
28, 2009 - $140,093) in consulting, letter of credit fees, interest expense, and rental fees from certain directors and officers and
certain companies controlled by certain officers and directors of the Corporation.

These fees are recorded in the financial statements as follows:

Three Months Three Months

Ended Ended
February 28, February 28,
2010 2009
Directors and officers:
Consulting fees $ 7,603 $ 9,551
Interest - 845
7,603 10,396
Companies controlled by directors and officers:
Consulting fees 115,952 102,916
Interest - 9,293
Letter of credit fees 20,000 5,488
Rent 14,000 12,000
149,952 129,697
$ 157,555 $ 140,093
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There is $19,504 related to these expenses recorded in accounts payable and accrued liabilities at February 28, 2010 (February 28,
2009 - $16,965).

During the three months ended February 28, 2010, the Corporation had exploration costs of $6,170 (three months ended February 28,
2009 - $ Nil) from companies controlled by directors and officers.

During the three months ended February 28, 2010 there was a $4,000 (three months ended February 28, 2009 - $Nil) long term
debt repayment to directors and officers and a $44,000 (three months ended February 28, 2009 - $ Nil) long term debt repayment to
companies controlled by directors and officers. As at February 28, 2010, the long term debt has been fully repaid.

During the three months ended February 28, 2010, the Corporation repaid $ Nil (three months ended February 28, 2009 -
$250,000) in advances from a company controlled by a director. The advances were unsecured, bearing interest at 7.5% and payable
upon demand.
Companies controlled by certain directors and officers of the Corporation have provided a $500,000 letter of credit to the benefit of
the Province of Alberta for reclamation at the Poplar Creek pit. In exchange, the Corporation pays letter of credit fees to these
related companies in the amount of 4% of the letter of credit amount.
All 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.

O. ACCOUNTING POLICIES

Future Accounting Policies

The Corporation has not yet adopted the following accounting standards issued by the Canadian Institute of Chartered Accountants
(“CICA”) and is currently reviewing these standards to determine the potential impact on its financial statements.

IERS

On February 13, 2008, the CICA Accounting Standards Board announced that public accountable entities will be required to
prepare financial statements in accordance with International Financial Reporting Standards (“IFRS”) for interim and annual
financial statements for fiscal years beginning on or after January 1, 2011. Although IFRS employs a conceptual framework that
is similar to GAAP, differences in accounting policies will have to be addressed.

Business Combinations, Consolidated Financial Statements and Non-controlling Interests

In January 2009, the CICA issued three new accounting standards: Section 1582, Business Combinations, Section 1601,
Consolidated Financial Statements, and Section 1602, Non-controlling Interests with the objective of harmonizing Canadian
accounting for business combinations with US and International standards. These standards need to be implemented concurrently
and become effective December 1, 2011. In the event of a business combination, the Corporation will assess whether to early adopt
the new accounting standards in order to minimize the amount of retroactive application when the Corporation adopts IFRS.

Financial Instruments — Recognition and Measurement

In April 2009, the CICA introduced Section 3855 to amend the application of the effective interest method to previously impaired
financial assets and embedded prepayment options. The amendments are effective for interim and annual financial statements
relating to fiscal years beginning on or after January 1, 2011 with early adoption permitted.

P. CRITICAL ACCOUNTING ESTIMATES

Critical accounting estimates used in the preparation of the financial statements include the Corporation’s estimate of recoverable
value of its aggregate and mineral properties and related deferred exploration expenditures as well as the value of stock-based
compensation and the value of warrants issued. Other areas where estimates are used include lives of property and equipment,
future income tax balances and rates, collectability of accounts receivable and asset impairments related to property and equipment,
intangible assets and goodwill. These estimates involve considerable judgment and are, or could be, affected by significant factors
that are out of the Corporation’s control.

The factors affecting stock-based compensation include estimates of when stock options and warrants might be exercised and stock
price volatility. The timing for exercise of options and warrants are out of the Corporation’s control and will depend on a variety of
factors, including the market value of the Corporation’s shares and financial objectives of the stock-based instrument holders. The
Corporation determined volatility in accordance with the Black-Scholes option pricing model. However, the future volatility is
uncertain and the model has its limitations.

The Corporation’s recoverability of the recorded value of its aggregate and mineral properties and associated deferred exploration
expenses is based on current market conditions for aggregates and minerals, underlying aggregate and mineral resources
associated with the properties and future costs that may be required for ultimate realization through mining operations or by sale. As
the Corporation is in the process of exploring aggregate and mineral properties, it has not been determined whether the
Corporation’s properties contain deposits that are economically recoverable. The Corporation operates in an industry that is
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dependent on a number of factors including the existence of economically recoverable reserves, the ability of the Corporation to
obtain necessary financing to complete the development, and future profitable production or the proceeds of disposition thereof.

Q. FINANCIAL INSTRUMENTS

Disclosures regarding the nature and extent of the Corporation's exposure to risks arising from financial instruments, including credit
risk, liquidity risk and interest rate risk and how the Corporation manages those risks can be found under the heading "Financial
Instruments" in the notes to the audited financial statements of the Corporation for the year ended November 30, 2009 and the
fourteen month period ended November 30, 2008.

R. RISKS AND UNCERTAINTIES

The success of Athabasca is subject to a number of factors, including but not limited to those risks normally encountered by junior
resource exploration companies, such as exploration uncertainty, operating hazards, increasing environmental regulation,
competition with companies having greater resources, fluctuations in the price and demand for aggregates and minerals, and lack of
operating cash flow. The Corporation’s on-going ability to finance exploration will depend on, among other things, the viability of the
equity market.

The operations of the Corporation are speculative due to the high risk nature of its business which includes the acquisition,
financing, exploration, development and operation of mining properties. These risk factors could materially affect the Corporation’s
future operations and could cause actual events to differ materially from those described in forward-looking statements relating to
the Corporation.

S. FORWARD LOOKING INFORMATION

This document contains “forward looking statements” concerning anticipated developments and events that may occur in the future.
Forward looking statements include, but are not limited to, statements with respect to the future price of commodities, the estimation
of aggregate and mineral reserves and resources, the realization of aggregate and mineral reserve estimates, the timing and
amount of estimated future production, costs of production, capital expenditures, costs and timing of the development of new
deposits, success of exploration activities, permitting time lines, requirements for additional capital, government regulation of mining
operations, environmental risks, unanticipated reclamation expenses, title disputes or claims and limitations on insurance coverage.
Specifically, such forward-looking statements are set forth under “Liquidity and Capital Resources”, “Critical Accounting Estimates”,
“Financial Instruments”, “Risks and Uncertainties” and “Outlook”. In certain cases, forward looking statements can be identified by
the use of words such as “plans”, “expects” or “does not expect’, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”,
“intends”, “anticipates” or “does not anticipate”, or “believes”, or variations of such words and phrases or state that certain actions,
events or results “may”, “could”, “would”, “might” or “will be taken”, “occur” or “be achieved”. Forward looking statements involve
known and unknown risks, uncertainties and other factors which may cause the actual results, performance or achievements of the
Corporation to be materially different from any future results, performance or achievements expressed or implied by the forward
looking statements. Although the Corporation has attempted to identify important factors that could cause actual actions, events or
results to differ materially from those described in forward looking statements in the section entitled “Risk Factors”, there may be
other factors that cause actions, events or results not to be as anticipated, estimated or intended. There can be no assurance that
forward looking statements will prove to be accurate, as actual results and future events could differ materially from those
anticipated in such statements. Accordingly, readers should not place undue reliance on forward looking statements. These forward
looking statements are made as of the date of this document and, other than as required by applicable securities laws, the
Corporation assumes no obligation to update or revise them to reflect new events or circumstances.
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