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ROCKY MOUNTAIN RESOURCES CORP.

CONSOLIDATED BALANCE SHEETS

February 28, February 29,
2009 2008
ASSETS
Current
Cash $ 231532 $ 2,215,100
Amounts receivable 9,420 30,826
Prepaid expenses 6,746 5,020
247,698 2,250,946
Equipment (Note 5) 55,674 5,495
Reclamation deposit 53,060 11,521
Mineral properties (Note 6) 757,025 437,570
$ 1,113457 $ 2,705,532
LIABILITIES AND SHAREHOLDERS' EQUITY
Current
Accounts payable and accrued liabilities $ 219,529 $ 65,584
Shareholders' equity
Capital stock (Note 7) 4,416,820 4,224,531
Subscriptions received 240,000 -
Contributed surplus (Note 7) 436,273 320,504
Deficit (4,199,16% (1,905,087
893,928 2,639,948
$ 1,113457 $ 2,705,532
Continuance of operations(Note 2)
Subsequent even{Note 14)
On behalf of the Board:
“Brian J. McAlister” Director “Brian E. Bayley” Director

The accompanying notes are an integral part okthessolidated financial statements.



ROCKY MOUNTAIN RESOURCES CORP.

CONSOLIDATED STATEMENTS OF OPERATIONS, COMPREHENS\W.OSS AND DEFICIT

February 28, February 29,
2009 2008
EXPLORATION EXPENDITURES (Note 6) $ 1,300,610 $ 852,161
EXPENSES
Amortization 18,753 1,935
Bank charges and interest 1,557 674
Consulting 33,756 -
Insurance 5,149 -
Investor relations and shareholder information ,638 1,420
Office and sundry 36,047 8,771
Office facilities and administrative services 66,300 36,205
Professional fees 95,365 59,295
Property review costs 7,635 80,556
Salaries and benefits 424,615 44,985
Stock-based compensation 164,858 267,696
Transfer agent, listing and filing fees 24,409 13,686
Travel 91,202 3,163
1,040,304 518,386
Loss before other items (2,340,913 (1,370,547
OTHER ITEMS
Interest income 24,088 56,104
Mineral properties abandoned (Note 6) (64,467) (95,946)
Foreign exchange gain (loss) 87,215 (19,675
46,836 (59,51%
Loss and comprehensive loss for the year (2,294,078) (1,430,064)
Deficit, beginning of year (1,905,087 (475,023
Deficit, end of year $ (4,199,165 % (1,905,087)
Basic and diluted loss per common share $ (0.16) $ (0.112)
Weighted average number of common shares outstandin 14,619,687 12,953,170

The accompanying notes are an integral part okthessolidated financial statements.



ROCKY MOUNTAIN RESOURCES CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS

February 28, February 29,
2009 2008
CASH FLOWS FROM OPERATING ACTIVITIES
Loss for the year $ (2,294,078)$ (1,430,064)
Items not involving cash:
Amortization 18,753 1,935
Mineral properties abandoned 64,467 95,946
Stock-based compensation 164,858 267,696
Changes in non-cash working capital balances:
Amounts receivable 21,406 (29,193)
Prepaid expenses (1,726) 36,690
Accounts payable and accrued liabilities 153,945 3,824
Net cash used in operating activities (1,872,37% (1,053,165
CASH FLOWS FROM INVESTING ACTIVITIES
Mineral property acquisition costs (383,922) (302,729)
Reclamation deposit (41,539) (11,521)
Purchase of equipment (68,932 (4,099
Net cash used in investing activities (494,393 (318,343
CASH FLOWS FROM FINANCING ACTIVITIES
Subscriptions received 240,000 -
Subscriptions receivable - 9,000
Exercise of warrants 143,200 95,950
Capital stock issued for cash, net of share igsiansts - 2,236,364
Net cash provided by financing activities 383,200 2,341,314
Change in cash for the year (1,983,568) 969,804
Cash, beginning of year 2,215,100 1,245,296

Cash, end of year $ 231,532 $ 2,215,100

Supplemental disclosure with respect to cash flow®lote 10)

The accompanying notes are an integral part ottheasolidated financial statements.



ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

1. INCORPORATION

Rocky Mountain Resources Corp. (the “Company”$wecorporated under ti@anada Business Corporations Act
on March 2, 2006. On September 12, 2006, the Coynphanged its name from Rocky Mountain PlatinunpCo
to Rocky Mountain Resources Corp. Its principasibass activities include the acquisition and esgilon of
mineral properties.

2. CONTINUANCE OF OPERATIONS

These consolidated financial statements have Ipepared in accordance with Canadian generally phede
accounting principles assuming the Company willtcare on a going-concern basis. The Company hasried
losses since inception and the ability of the Camgpt continue as a going-concern depends upoabitgy to
develop profitable operations and to continue teeradequate financing. Management is activelyetémg sources
of additional financing which would assure contitioia of the Company’s operations and exploratiomgpams. In
order for the Company to meet its liabilities asytitome due and to continue its operations, thepg2omis solely
dependent upon its ability to generate such financi

There can be no assurance that the Company wédbleeto continue to raise funds in which caseGbempany may
be unable to meet its obligations. Should the Camgrbe unable to realize on its assets and disehtrgjabilities
in the normal course of business, the net reakzablue of its assets may be materially less thanamounts
recorded on the balance sheets. The financia@mgits do not include adjustments to amounts assifications
of assets and liabilities that might be necessaoylsl the Company be unable to continue operations.

The current market conditions and volatility irese the uncertainty of the Company’s ability totoare as a going
concern given the need to both curtail expenditaresto raise additional funds. The Company is Bgpeing, and
has experienced, negative operating cash flows Cidmpany will continue to search for new or altéersources of
financing but anticipates that the current marketditions may impact the ability to source suchdsin

February 28, February 29,

2009 2008
Working capital $ 28,169 $ 2,185,362
Deficit (4,199,165) (1,905,087)

3. SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation and consolidation

These consolidated financial statements have beepaped in accordance with Canadian generally aedep
accounting principles. They include the accourftthe Company and its wholly-owned U.S. subsididRjP
Resources Corp. All significant intercompany temi®ns and balances have been eliminated.

Use of estimates

The preparation of financial statements in accocdawith Canadian generally accepted accountingciples
requires management to make estimates and assusftiat affect the reported amount of assets abilities and
disclosure of contingent assets and liabilitiesha&t date of the financial statements and the regoamount of
revenues and expenses during the period. Actaaltsecould differ from these estimates.



ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

3. SIGNIFICANT ACCOUNTING POLICIES (contd...)

Future income taxes

Future income taxes are recorded using the asdeliaility method whereby future tax assets amdbilities are
recognized for the future tax consequences ataibdetto differences between the financial statenoamtying
amounts of existing assets and liabilities andrtfesipective tax bases. Future tax assets arilitigsbare measured
using the enacted or substantively enacted tas ratpected to apply when the asset is realizedhefdiability
settled. The effect on future tax assets andliligsi of a change in tax rates is recognized goime in the period
that substantive enactment or enactment occursthd @xtent that the Company does not consideoiertikely
than not that a future tax asset will be recoveitqutovides a valuation allowance against the ssce

Foreign currency translation

Transactions and account balances originally statedrrencies other than the Canadian dollar epen translated
into Canadian dollars using the temporal methofbiefign currency translation as follows:

* Revenue and expense items at the rate of exchargftect on the dates they occur.

* Non-monetary assets and liabilities at historic&lhange rates, unless such items are carried &eimaalue, in
which case they are translated at the exchangénraféect on the balance sheet date.

* Monetary assets and liabilities at the exchangeira¢ffect at the balance sheet date.
Exchange gains and losses are recorded in tlesrstat of operations in the period in which theyuscc
Loss per share

The Company uses the treasury stock method to wmmihe dilutive effect of options, warrants anchiar
instruments. Under this method the dilutive effentearnings per share is recognized on the usieegbroceeds
that could be obtained upon exercise of optiongramés and similar instruments. It assumes thatpitoceeds
would be used to purchase common shares at thageverarket price during the period.

Basic loss per share is calculated using the veilghverage number of shares outstanding duringetied.
Equipment

Equipment is recorded at cost less accumulatedtaation. Amortization is provided on a straighitd basis over
three to five years, which represents the estimasedul lives of the assets.

Mineral properties

All costs related to the acquisition of minerabperties are capitalized by property. If econofhja@coverable ore
reserves are developed, capitalized costs of thteteproperty are reclassified as mining assedsaamrtized using
the unit of production method. When a propertgtiandoned, all related costs are written off taafens. If, after
management review, it is determined that the cagrgimount of a mineral property is impaired, thaiperty is

written down to its estimated net realizable valdemineral property is reviewed for impairment wilkeer events
or changes in circumstances indicate that its oagrgmount may not be recoverable. Exploratioreexiitures, net
of recoveries, are charged to operations as indurre



ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

3. SIGNIFICANT ACCOUNTING POLICIES (cont'd...)

Mineral properties (cont'd...)

The amounts shown for mineral properties do noessarily represent present or future values. Teewverability
is dependent upon the discovery of economicallpverable reserves, the ability of the Company ttaiobthe
necessary financing to complete the development fatlnre profitable production or proceeds from digposition
thereof.

Asset retirement obligations

The Company recognizes the fair value of a liabifdr an asset retirement obligation in the yeamimich it is
incurred when a reasonable estimate of fair vaturele made. The carrying amount of the related-lwed asset
is increased by the same amount as the liability.

Changes in the liability for an asset retiremdsiigation due to the passage of time will be meadinry applying an
interest method of allocation. The amount willrbeognized as an increase in the liability and@medion expense
in the statement of operations. Changes resuitorg revisions to the timing or the amount of thiggimal estimate

of undiscounted cash flows are recognized as arase or a decrease to the carrying amount ofahgity and the

related long-lived asset.

Share capital

The Company records proceeds from share issuaneesf issue costs. Shares issued for considaratiwer than
cash are valued at the quoted market price ondteetde agreement to issue the shares was reached.

Stock-based compensation

The Company uses the fair value based method dasaring stock-based compensation costs.

Financial instruments

All financial instruments are classified into oakfive categories: held-for-trading, held-to-matyiinvestments,
loans and receivables, available-for-sale finanagsdets or other financial liabilities. All finaatinstruments and
derivatives are measured in the balance sheetiravdiue except for loans and receivables, heldraturity
investments and other financial liabilities whicte aneasured at amortized cost. Subsequent measireme
changes in fair value will depend on their initiédssification. Held-for-trading financial assete aneasured at fair
value and changes in fair value are recognizecetrintome. Available-for-sale financial instrumeate measured
at fair value with changes in fair value recordedther comprehensive income until the instrumemterecognized
or impaired.

The Company has classified its cash as held-faiistga Amounts receivable are classified as loamkraneivables.
Accounts payable and accrued liabilities are dizssas other liabilities, which are measured addired cost.



ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

4, CHANGES IN ACCOUNTING POLICIES

The Company adopted the new standards announcée [ianadian Institute of Chartered Accountant€£G1
Financial instruments

Effective March 1, 2008, the Company implemented tiew CICA accounting sections: 3862 (Financial
Instruments — Disclosure), 3863 (Financial Instrotee— Presentation), which replaced section 386iharicial
Instruments — Disclosures and Presentation. Thesestandards revise and enhance the disclosun@esents,
and carry forward, substantially unchanged, thesgmation requirements. Sections 3862 and 386hasige the
significance of financial instruments for the eyiitfinancial position and performance, the natamd extent of the
risks arising from financial instruments, and hdwsde risks are managed. These new standards @ieabfe to
interim and annual periods relating to fiscal yda#ginning on or after October 1, 2007. The d=ate required by
these new sections is in Note 12.

Capital disclosures

Effective March 1, 2008, the Company implementeziribw CICA accounting section 1535 (Capital Disates).
Section 1535 specifies the disclosure of (i) aritgatobjectives, policies, and processes for mawmgagapital; (i)
guantitative data about what the entity regardeagstal; (iii) whether the entity has complied wigimy capital
requirements; and (iv) if it has not complied, tmmsequences of such non-compliance. The diseéasguired by
this new section is in Note 13.

Assessing going concern

The Accounting Standards Board (“AcSB”) amended £lIldandbook Section 1400, to include requirements fo
management to assess and disclose an entity’syabilcontinue as a going concern. This sectigliapto interim
and annual financial statements relating to fis@drs beginning on or after January 1, 2008. diselosure
required by this section is in Note 2.

New accounting pronouncements
International financial reporting standards (“IFR$”

In addition to the above new accounting pronouncasithe AcSB in 2006 published a new strategic fham will

significantly affect financial reporting requirenmerfor Canadian companies. The AcSB strategic platines the
convergence of Canadian GAAP with IFRS over an etgqaefive year transitional period. In Februaryp@Ghe
AcSB announced that 2011 is the changeover datpublicly-listed companies to use IFRS, replacirané&da’s
own GAAP. The date is for interim and annual ficiah statements relating to fiscal years beginrongor after
January 1, 2011. The transition date of March@,12will require the restatement for comparativeppges of
amounts reported by the Company for the year ef@bduary 28, 2011. While the Company has beguesass)
the adoption of IFRS for 2011, the financial rep@timpact of the transition to IFRS cannot be osably
estimated at this time.



ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

4, CHANGES IN ACCOUNTING POLICIES (contd...)
Goodwill and intangible assets

The CICA issued Handbook Section 3064, “Goodwiltl dntangible Assets”, which will replace Section620
“Goodwill and Other Intangible Assets”. The newnstard establishes revised standards for the redogni
measurement, presentation and disclosure of gobdwid intangible assets. The new standard alsoigesv
guidance for the treatment of pre-production aadt4tp costs and requires that these costs be segers incurred.
The new standard applies to annual and interimniiizd statements relating to fiscal years beginrangor after
January 1, 2009. Management is currently assesisengnpact of this new accounting standard onatssolidated
financial statements.

Business combinations, consolidated financial stateents and non-controlling interest

In January 2009, the CICA issued CICA Handbook i8ectl582, “Business Combinations”, Section 1601,
“Consolidations”, and Section 1602, “Non-Contrajjiinterests”. These sections replace the formeti®@ed581,
“Business Combinations”, and Section 1600, “Comsaéd Financial Statements”, and establish a netiosefor
accounting for a non-controlling interest in a sdissy. Section 1582 establishes standards foatw®unting for a
business combination, and states that all assdt$iailities of an acquired business will be retmx at fair value.
Obligations for contingent considerations and cugencies will also be recorded at fair value atdhquisition
date. The standard also states that acquisiti@ect|icosts will be expensed as incurred and thstucturing
charges will be expensed in the periods after tiwpiigition date. It provides the Canadian equiviatenlFRS 3,
Business Combinations (January 2008). The secppties prospectively to business combinations fbictv the
acquisition date is on or after the beginning af finst annual reporting period beginning on oeaflanuary 1,
2011.

Section 1601 establishes standards for the prépamitconsolidated financial statements.

Section 1602 establishes standards for accounping hon-controlling interest in a subsidiary ie fireparation of
consolidated financial statements subsequent taisinéss combination. It is equivalent to the cqroesling

provisions of IFRS International Accounting Starttia¢‘IAS™) 27, Consolidated and Separate FinanStatements
(January 2008).

Sections 1601 and 1602 apply to interim and anweoakolidated financial statements relating to fisgsars
beginning on or after January 1, 2011. Earlier éidopof these sections is permitted as of the b@gmof a fiscal
year. All three sections must be adopted concugpefhe Company is currently evaluating the impattthe
adoption of these sections.

5. EQUIPMENT
2009 2008
Accumulated Net Accumulated Net
Cost Amortization Book Value Cost Amortization Book Value

Field equipment $ 30,955 $ 7,446 % 23,509 $ 3,760 1,039 $ 2,661
Office equipment 45,771 13,606 32,165 4,094 1,260 2,834

$ 76,726 $ 21,052 $ 55,674 $ 7,794 $ 2,299 $ %,49




ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

6. MINERAL PROPERTIES

Title to mineral properties involves certain indetrrisks due to the difficulties of determining thalidity of certain
claims as well as the potential for problems agsiinom the frequently ambiguous conveyancing histor
characteristic of many mineral properties. The @any has investigated title to all of its mineredjerties and, to
the best of its knowledge, title to all of its pesfies are in good standing.

The summary of mineral property acquisitions i$odlsws:

Lake Good- Paris Other
Gibellini Owen springs Foothills Regional Total
Acquisition costs
As at February 28, 2007 $ 191,02% 39,764 $ - $ - $ - $ 230,787
Additions 178,324 56,182 38,130 30,093 - 302,729
Written off - (95,946 - - - (95,946
As at February 29, 2008 369,347 - 38,130 30,093 - 437,570
Additions 126,452 - 26,337 227,616 3,517 383,922
Written-off - - (64,4673 - - (64,467
As at February 28,2009 $ 495,799 $ - $ - $ 257,709 $ 3,517 $ 757,025

During the year ended February 28, 2009, the eapbdm expenditures on the Company’s mineral pridgemwere
incurred as follows:

Good- Paris Other Total
Gibellini springs  Foothills  Regional 2009
Exploration expenditures

Assays and analysis $ 51,017 $ 6,403 $ 78,282 $ - $ 1357702
Drilling 121,208 - 182,969 - 304,177
Engineering and consulting 37,006 10,240 321,306 - 368,552
Equipment rental 13,230 3,220 4,461 - 20,911
Field office and supplies 18,516 388 32,890 - 51,794
Property maintenance and taxes 20,745 1,798 16,747 752 40,042
Reclamation 16,157 - - - 16,157
Reproduction and drafting 7,516 - 24,955 - 32,471
Scoping study 277,767 - - - 277,767
Travel and accommodation 14,922 1,941 34,282 1,892 53,037

$ 578,084 $ 23990 $ 695892 $ 2,644 $ 1,300,610




ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

6. MINERAL PROPERTIES (contd...)

During the year ended February 29, 2008, the eaptm expenditures on the Company’s mineral prigemwere
incurred as follows:

Lake Good- Other Total
Gibellini Owen springs  Regional 2008
Exploration expenditures

Assays and analysis $ 64,353 $ 81,008 $ 2,418 $ 406 $ 148,185
Drilling 248,013 - - - 248,013
Engineering and consulting 104,736 61,273 13,886 3,014 182,909
Environmental consulting 660 1,458 2,118
Field office and supplies 25,414 7,240 350 115 33,119
Labour 3,706 27,789 - 31,495
Legal 2,134 - 4,679 1,603 8,416
Property maintenance and taxes 24,948 82,377 33,573 - 140,898
Reproduction and drafting 6,020 244 1,134 1,676 9,074
Travel and accommodation 21,204 21,954 2,726 2,050 47,934

$ 501,188 $ 283,343 $ 58,766 $ 8,864 $ 852,161

a)

Gibellini Property, Nevada, U.S.

During the 2007 fiscal period, the Company entemnetd a Mineral Lease Agreement to acquire 41
unpatented lode mining claims for a series of eubripayments as advances upon the royalties payabl

US$60,000 (paid) Upon execution of Agreement
US$30,000 (paid $90,000) Quarterly on or beforet&aper 1, 2006 to March 1, 2007
US$30,000 (paid $120,000) Quarterly from June 0720 March 1, 2008

US$30,000 (paid $90,000) On or before June 1, 20@Bquarterly thereafter

The Company is required to pay a production royafty?2.5% of the net smelter returns (“NSR”) of all
mineral substances produced from the claims, toy&lty payments reach a total of US$3,000,0007 the
production royalty decreases to 2.0%. Any advarmalties paid will be credited against the actual
production royalties.

During the 2007 fiscal period, the Company enténéal a Mineral Lease Agreement to acquire 4 ungaten
lode mining claims for a series of annual paymastadvances upon the royalties payable:

US$9,000 (paid) Upon execution of Agreement
US$12,000 (paid) On or before December 30, 2007
US$15,000 (paid) On or before December 30, 2008
US$20,000 On or before December 30, 2009

US$24,000 On or before December 30, 2010 and agrthareafter




ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

6.

MINERAL PROPERTIES (contd...)

a)

b)

Gibellini Property, Nevada, U.S(cont'd...)

The Company is required to pay an initial produttioyalty payment of US$30,000 within 60 days of
production from the claims and a production royaltyd.0% of NSR of all mineral substances produitenh

the claims. Further, the Company has the optiopurchase these claims for a total purchase price o
US$1,000,000. Any advance royalties paid will bedited against the purchase price.

On April 16, 2007, the Company entered into a Mahdrease Agreement to acquire 17 unpatented lode
mining claims in Nevada, U.S. for a series of ahpagments as advances upon the royalties payable:

US$10,000 (paid) Upon execution of Agreement
US$10,000 (paid) On or before April 16, 2008
US$10,000 (paid) On or before April 16, 2009
US$15,000 On or before April 16, 2010 and annudiéreafter

The Company is to pay a production royalty of 2.6%4he net smelter returns of all mineral substance
produced from the claims, until royalty paymentactea total of US$1,000,000, then the productigmlty

is dropped. Further, the Company has the optiopuhase these claims for a total purchase price o
US$1,000,000. Any advance royalties paid will bed@ed against the purchase price.

The Company acquired an additional 80 claims thindhg staking process.

Goodsprings Property, Nevada, U.S.

During the prior year, the Company entered into iadvhl Lease Agreement to acquire 3 unpatented lode
mining claims for a 3% net smelter royalty and aeseof annual payments as advances upon royalties
payable:

US$15,000 (paid) Upon execution of Agreement
US$ 5,000 On or before December 10, 2010
US$ 6,000 On or before December 10, 2011
US$10,000 On or before December 10, 2012 and anrthateafter

The Company acquired an additional 454 claims tiindhe staking process.

The Company decided not to proceed with the Godnlgpiproject, as efforts to attract a joint ventpagtner
were unsuccessful. Acquisition costs of $64,46feweritten off.



ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

6. MINERAL PROPERTIES (contd...)
C) Paris Foothills Property, Idaho, U.S.
On December 18, 2007, the Company entered intoreefdi Lease Agreement to acquire rights to explore

certain mineral properties in Bear Lake Countyhtéor a series of annual payments and advances thgo
royalties payable as follows:

US$25,000 (paid) Upon execution of Agreement
US$25,000 (paid) On or before December 18, 20@Baammually thereafter

The Company is to pay a production royalty to thesdor of 3% of net smelter returns from any mineral
substances produced and sold from the property.

On June 18, 2008, the Company was granted exparatrmits for three tracts of land owned by thetest
of Idaho and administered by the Idaho Departméhtads. The permits grant the Company permisgion
conduct exploration activities on the state laratsaf period of 2 ¥ years, until December 31, 20A0one
time fee of $500 was paid for each permit, and gachit required the Company to post a $10,000 bond

On August 9, 2008, the Company entered into twoemdineral Lease Agreements to acquire rights to
explore certain mineral properties in Bear Lake i@puldaho for a series of annual payments and razbsa
upon the royalties payable as follows:

US$25,000 (paid) Signing bonus upon execution akAment
US$60,000 (paid) Upon execution of Agreement
US$60,000 On or before August 9, 2009 to 2012
US$80,000 On or before August 9, 2013 to 2017
US$100,000 On or before August 9, 2018 and anntiadlseafter

The Company is to pay a production royalty to tlesdor of 5% of the gross revenue received frons#ihe of all
mineral substances owned by Lessor.

Mineral rights for phosphate rock on portions oé tproperty leased under this agreement are reseovéide
government of the United States. Production r@slbn phosphate rock reserved to the governmergaid based
on a formula established and updated annually &yJtl$. Bureau of Land Management. The amounteofdkalty
depends on the grade of phosphate rock mined.

US$6,000 (paid) Signing bonus upon execution ofekgrent

US$85,000 (paid) Upon execution of Agreement
US$85,000 On or before August 9, 2009 to 2011
US$105,000 On or before August 9, 2012 to 2017

US$125,000 On or before August 9, 2018 and anntiadiseafter




ROCKY MOUNTAIN RESOURCES CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2009

6. MINERAL PROPERTIES (contd...)

C) Paris Foothills Property, Idaho, U.S(cont'd...)

The Company is to pay a production royalty to tlesdor of 5% of the gross revenue received fronsdie of all
mineral substances owned by Lessor.

A portion of the mineral rights of the property ded in this agreement are reserved to the Statdabb. The
production royalty for phosphate rock mined fromda where the state owns mineral rights would bBeutzted
using the same formula applied by the federal gowent.

7. CAPITAL STOCK
Number Contributed
of Shares Amount Surplus
Authorized
Unlimited common shares, without par value
As at February 28, 2007 11,729,000 $ 1,945,025 $ -
Initial public offering 2,500,000 2,500,000 -
Share issue costs - (574,336) 85,700
Agent’s commission and corporate finance fee (0.0, 225,000 -
Exercise of agent’s warrants 95,950 128,842 8882
Stock options granted - - 267,696
As at February 29, 2008 14,549,950 4,224,531 , 5820
Exercise of agent’s warrants 143,200 192,289 9,080)
Stock options granted - - 164,858
As at February 28, 2009 14,693,150 $ 4,416,820 $36,2¢/3

On September 19, 2007, the Company completediiial ipublic offering of 2,500,000 common share$at00 per
share for gross proceeds of $2,500,000. The Ageteived a commission of 175,000 common sharesaand
corporate finance fee of 50,000 common sharedait aalue of $1.00 per share. The Company alsoed agents’
warrants to acquire 250,000 common shares at $f#e08hare until September 18, 2008. The fair véhas,700)

of these agents’ warrants is included in the stssuance costs.

Escrow shares

As at February 28, 2009 there were 1,987,500 comstmres held in escrow. These shares were released
subsequent to year end.
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7. CAPITAL STOCK (contd...)

Agents warrants outstanding

Balance, Balance,
Exercise  February 29, February 28,
Expiry Date price 2008 Exercised Expired 2009
September 18, 2008 $1.00 154,050 (143,200) (10,850) -
Weighted average exercise price $1.00 $1.00 $1.00 -
Balance, Balance,
Exercise  February 28, February 29,
Expiry Date price 2007 Granted Exercised 2008
September 18, 2008 $1.00 - 250,000 (95,950) 0BeH,
Weighted average exercise price - $1.00 $1.00 1.00%

Stock options

The Company adopted an incentive stock option plaich provides that the Board of Directors of tbempany
may from time to time, in its discretion, and incamdance with the Exchange requirements, grantirectors,

officers, employees and technical consultants éoQbmpany, non-transferable options to purchaseramrshares,
provided that the number of common shares resdprédsuance will not exceed 10% of the issued@utdtanding
common shares. Such options will be exercisabla feeriod of up to 5 years from the date of grargsting terms
are determined by the Board of Directors at thetohgrant.

Balance, Balance,
Exercise  February 29, February 28,
Expiry Date price 2008 Granted Exercised 2009
February 12, 2013 $1.30 690,000 - - 690,000
October 16, 2013 $1.00 - 100,000 - 100,000
December 17, 2013 $0.40 - 25,000 - 25,000
690,000 125,000 - 815,000
Stock options exercisable - 501,667

Weighted average exercise price $1.30 $0.88 - 4$1.2
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7. CAPITAL STOCK (contd...)

Stock options(cont'd...)

Balance, Balance,
Exercise  February 28, February 29,
Expiry Date price 2007 Granted Exercised 2008
February 12, 2013 $1.30 - 690,000 - 690,000
Stock options exercisable - 300,000
Weighted average exercise price - $1.30 - $1.30

During the year ended February 29, 2008, the Cogyngaanted stock options to purchase up to 690,0@0es of
the Company. Of these options, 650,000 are sutgjeasting provisions (40% immediately and as@®2n each
of the next three anniversaries from the date afigr

During the year ended February 28, 2009, the Coyngaanted stock options to purchase up to 125,0@0es of
the Company. Of these options, 100,000 are sutgeasting provisions (40% immediately and as@®2n each
of the next three anniversaries from the date afigr

During the year, the Company recorded stock-basetpensation of $164,858 with offsetting amountsliteel to
contributed surplus. The weighted average grat® fdér value of the options for the year endedrkaty 28, 2009
was $0.66 per option.

The fair value of the stock options has been eséichasing the Black-Scholes option pricing mod&ssumptions
used in the pricing model are as follows:

2009 2008
Risk free interest rate 2.75% 3.41%
Annual dividends -- --
Expected stock price volatility 102% 85%
Expected life 5 years 5 years
8. RELATED PARTY TRANSACTIONS

During the year ended February 28, 2009, $48,0@®r(fary 29, 2008 - $27,000) was paid to a compaitly &
director and officer in common, for office faciés and administrative services. Included in actsopayable and
accrued liabilities at February 28, 2009 is $8,85bruary 29, 2008 - $4,355) payable to this rdlatmpany.

In addition, the Company paid $nil (February 29020 $9,304) to a company with four directors inmooon, for
various administrative office services providedtlie United States. Included in accounts payabte aotrued
liabilities at February 28, 2009 is $Nil (Febru&g, 2008 - $2,154) payable to this related company.

Further, the Company paid $Nil (February 29, 20081;464) to a director, for administrative officengces
provided in the United States.
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9. INCOME TAXES

A reconciliation of income taxes at statutory satéth the reported taxes is as follows:

February 28,  February 29,

2009 2008
Loss for the year $ (2,294,078) $ (1,430,064)
Expected income tapecovery $ (705,429) $ (487,938)
Non-deductible items 56,460 91,338
Share issue costs (16,214) (17,991)
Differences in foreign tax rates (63,139) -
Unrecognized benefit of non-capital losses 728,322 414,591
Total income tax recovery $ - $ -

The significant components of the Company's fuilmceme tax assets are as follows:

February 28, February 29,

2009 2008
Future income tax assets:
Non-capital loss carryforwards $ 963,328 $ 427,859
Share issue costs 39,545 56,945
Valuation allowance (1,002,873 (484,804
Net future income tax assets $ - $ -

The Company has available for deduction againsiréutaxable income non-capital losses of approtéima
$3,853,000. These losses, if not utilized, wilpieg through to 2029. Future tax benefits whichyragise as a
result of these non-capital losses have not besrgrézed in these financial statements and have bffset by a
valuation allowance due to the uncertainty of thealization.

10. SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS

February 28, February 29,
2009 2008

Cash received for interest $ 24,088 $ 56,104

Cash paid for interest $ - 8

Cash paid for income taxes $ - 8 -
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10. SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS (contd...)

The significant non-cash transactions were asvi|

2009 2008
Shares issued to agent as share issuance costs $- $ 225,000
Fair value of agent’s warrants issued - 85,700
Reclassification upon exercise of agent’s warrants 49,089 32,892

11. SEGMENTED INFORMATION

The Company has one reportable operating segmeinty bhe acquisition and exploration of mineral gedies.
Geographical information is as follows:

Canada United States 2009
Net Loss $ 351,335 $ 1,942,743 $ 292,078
Equipment - 55,674 55,674
Mineral Properties - TR 757,025
Total assets 195,990 917,467 1,113,457

Canada United States 2008
Net Loss $ 297,775 $ 1,132,289 $ 430,064
Equipment - 5,495 5,495
Mineral Properties - 430 437,570
Total assets 2,088,632 616,900 2,705,532

12. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

As at February 28, 2009, the Company’s financiskriimments are comprised of cash, amounts receiatie
accounts payable and accrued liabilities. The ¥alue of cash, amounts receivable and accountsbjmyad
accrued liabilities approximate their carrying aldue to their short-term maturity. The Companyrarcial
instruments are exposed to certain financial riskduding currency risk, credit risk, liquiditysk and interest rate
risk.
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13.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT  (cont'd...)
Currency risk

The Company is exposed to the financial risk relate the fluctuation of foreign exchange rates. Tmmpany
operates in Canada and the United States. A podiaime Company’s expenses are incurred in US dolla
significant change in the currency exchange ragtwden the Canadian dollar relative to the US daitauld have
an effect on the Company’s results of operatioimgicial position or cash flows. The Company hashaglged its
exposure to currency fluctuations. As at Febrni28y2009, cash totalling $37,564 (2008 - $640,2623 held in
US dollars.

Based on the above net exposure as at Februa0R8, and assuming that all other variables reroaitstant, a
10% depreciation or appreciation of the Canadidladagainst the US dollar would result in a arréase/decrease
of approximately $3,756 in the Company’s loss.

Credit risk

Credit risk is the risk of an unexpected loss dustomer or third party to a financial instrumeails to meet its
contractual obligations. The Company’s credit riskprimarily attributable to its cash. The Compaimits
exposure to credit risk by maintaining its cashhwirge financial institutions. The Company does mve cash
that is invested in asset backed commercial paper.

Liquidity risk

Liquidity risk is the risk that the Company will hbe able to meet its financial obligations as tfel/due. The
Company ensures there is sufficient capital in ptdemeet short term business requirements, adtdng into

account cash flows from operations and the Compahgldings of cash. The Company believes that theseces
will be sufficient to cover the likely short termagh requirements and further funding will be reegiito meet long-
term requirements.

Interest rate risk

Interest rate risk is the risk that the fair vatwfuture cash flows of a financial instrument ilictuate because of
changes in market interest rates. As the Compatags is currently held in short-term interest begai@ccounts,
management considers the interest rate risk tonbeed.

CAPITAL MANAGEMENT

The Company manages its capital structure and snakifustments to it, based on the funds availabl¢he
Company, in order to support the acquisition, esgtion and development of resource properties. Bbard of
Directors does not establish quantitative returrcapital criteria for management, but rather retinghe expertise
of the Company’s management to sustain future deweént of the business.

The properties in which the Company currently &asnterest are in the exploration stage; as duelCompany is
dependent upon external financings to fund ac#isiti In order to carry out planned exploration @ag for

administrative costs, the Company will spend itisting working capital and will attempt to raised&tbnal funds
as needed.

Management reviews its capital management approadn ongoing basis and believes that this appragizcen
the relative size of the Company, is reasonable.
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13. CAPITAL MANAGEMENT (cont'd...)

There were no changes in the Company’s approacapival management during the year ended Feba&rg2009.
The Company is not subject to externally imposequitabrequirements.

14. SUBSEQUENT EVENT

Subsequent to year-end the Company closed a @mplatement of 2,045,666 units at a price of $@&0unit for
gross proceeds of $613,700. Each unit consisttnefcommon share and one common share purchasentvarr
exercisable at $0.40 per share until October 3020A portion of the proceeds was included in supsions

received at year-end.



