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BAYSWATER URANIUM CORPORATION
CONSOLIDATED BALANCE SHEETS
AS AT FEBRUARY 28

2010 2009
ASSETS
Current
Cash $ 394,679 $ 342,222
Short-term investments 1,949,000 4,635,753
Marketable securities (Note 4) 861,062 445,909
Receivables 135,719 307,163
Prepaids and deposits 76,200 324,067
3,416,660 6,055,114
Long-term receivable(Note 7) 221,633 -
Equipment (Note 5) 127,121 159,758
Reclamation bonds 17,785 324,494
Exploration advances 7,500 183,210
Deferred acquisition costgNote 6) 826,306 -
Mineral properties (Note 7) 33,376,284 56,516,941
$ 37,993,289 $ 63,239,517

LIABILITIES AND SHAREHOLDERS' EQUITY

Current
Accounts payable and accrued liabilities

$ 340,239 $ 295,334

Future income tax liability (Note 13) - 2,705,000
340,239 3,000,334
Shareholders’ equity
Capital stock (Note 8) 68,810,148 68,779,241
Contributed surplus (Note 8) 15,768,920 15,354,841
Deficit (46,926,018 _ (23,894,899
37,653,050 60,239,183
$ 37,993,289 $ 63,239,517
Nature of operations and going conceriiNote 1)
Commitments (Note 12)
Subsequent event$§Note 17)
On behalf of the Board:
“George Leary” Director “Victor Tanaka” Director

The accompanying notes are an integral part okthessolidated financial statements.



BAYSWATER URANIUM CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT

YEARS ENDED FEBRUARY 28

2010 2009
EXPENSES
Administration $ 21,540 $ 78,567
Amortization 45,154 67,009
Consulting fees 229,986 140,865
Costs related to flow-through obligations 1874 259,764
Directors’ fees 45,000 85,250
Investor relations 133,165 169,293
Management fees 48,000 105,000
Office and miscellaneous 206,370 317,426
Professional fees 292,784 561,845
Property investigation costs 26,903 172,269
Rent 113,643 126,212
Shareholder communications 408,851 232,310
Stock-based compensation (Note 9) 418,736 1,424,971
Transfer agent and filing fees 31,886 61,837
Travel and related costs 109,865 46,204
Loss before other items (2,142,631) (3.848,822)
OTHER ITEMS
Foreign exchange gain 12,061 98,626
Interest and other income 67,067 394,452
Recovery of costs - 148,955
Loss on disposal of equipment - (27,075)
Unrealized gain (loss) on marketable securitiastéN) 175,653 (1,279,862)
Realized loss on sale of marketable securities (1,895) -
Gain on sale of mineral properties (Note 7) 238 -
Mineral properties written-off (Note 7) (24,0862 (7,238,54)
(23,593,488 (7,903,44%

Loss before income taxes

Future income tax recovery(Note 13)
Loss and comprehensive loss for the year
Deficit, beginning of year

Deficit, end of year

(25,736,119)

(11,752,267)

2,705,000 3,403,500
(23,031,119)  (8,348,767)
(23,894,899 _ (15,546,13p

$ (46,926,018)$ (23,894,899)

Basic and diluted loss per common share

$

(1.49) $

(0.56)

Weighted average number of common shares outstandin

15,431,986

14,793,123

The accompanying notes are an integral part okthessolidated financial statements.



BAYSWATER URANIUM CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED FEBRUARY 28

2010 2009

CASH FLOWS FROM OPERATING ACTIVITIES
Loss for the year
Items not affecting cash:
Amortization
Shares issued for services
Stock-based compensation
Accretion of interest on long-term receivable
Recovery of costs
Loss on disposal of equipment
Unrealized (gain) loss on marketable securities
Realized loss on sale of marketable securities
Gain on sale of mineral properties
Write-off of mineral properties
Future income tax recovery
Changes in non-cash working capital items:
Decrease in receivables
Decrease in prepaids and deposits
Increase (decrease) in accounts payable and aciiabdities

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Short-term investments
Proceeds on sale of marketable securities
Equipment
Proceeds on disposal of equipment
Mineral property expenditures
Mineral property recoveries
Exploration advances recovered
Proceeds on sale of mineral properties
Deferred acquisition costs
Recovery of reclamation bonds

Net cash provided by investing activities

CASH FLOWS FROM FINANCING ACTIVITY
Capital stock issued

Net cash provided by financing activity
Increase in cash during the year
Cash, beginning of year

Cash, end of year

$ (23,031,119)$ (8,348,767)

45,154 67,009
- 10,625
418,736 1,424,971
(5,674) -
- (148,955)
- 27,075
(175,653) 1,279,862
1,895 -
(229,488) -
24,075,862 7,238,541
(2,705,000)  (3,403,500)
221,187 717,733
247,867 9006,
88,641 (208,207)

(1,047,592) _ (1,336,713)

2,686,753 18,866,015

48,195 -
(12,517) (46,684)
- 32,978
(1,897,843) (19,476,825)
357,705 1,374,288
95,726 (48,050)
52,624 -
(763,463) -
306,709 31,774
1,089 733,496
26,250 797,972

26,250 787,972

52,457 184,755

342,222 157,467

$ 394679 $ 342,222

Supplemental disclosure with respect to cash flow®ote 11)

The accompanying notes are an integral part ottheasolidated financial statements.



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

1. NATURE OF OPERATIONS AND GOING CONCERN

Bayswater Uranium Corporation and its wholly-owsebsidiaries (“Bayswater” or the “Company”) areaged in the
acquisition and exploration of their mineral prajees and have not yet determined whether theseeptiop contain
economically recoverable reserves. To date, thepganmhas not earned significant revenues.

During fiscal 2010, the Company consolidated itstanding common shares on the basis of ten egistiares to one
new share (Note 8). All references to number afehand per share amounts have been retroactaathted to reflect
the consolidation.

These consolidated financial statements have begraped in accordance with Canadian generally &ed@gcounting
principles (“GAAP”) with the assumption that ther@pany will be able to realize its assets and digghis liabilities

in the normal course of operations rather thanutphoa process of forced liquidation. The Company ihaurred
operating losses over the past several years aes mt have a current source of revenue or suftidieancial

resources to sustain operations in the long term.

The Company continues to be dependent upon itiyatulfinance its operations and exploration pergs through
financing activities that may include issuanceadtfitional debt or equity securities. The recoviitglof the carrying
value of exploration projects, and ultimately, @@mpany’s ability to continue as a going concesmidpendent upon
the existence and economic recovery of reservesaliity to raise financing to complete the depehent of the
properties, and upon future profitable productioratiernatively, upon the Company’s ability tophse of its interest
on an advantageous basis, all of which are uncertai

While management intends to pursue additional fiirags and the Company has been successful in aldaits
required financing in the past, there is no assigaimat such financing will be available or be &lde on favourable
terms. An inability to raise additional financingynimpact the future assessment of the Companyasg concern.
The consolidated financial statements do not irekdjustments to amounts and classifications etassd liabilities
that might be necessary should the Company be @malgiontinue operations.

2. CHANGES IN ACCOUNTING POLICIES

CICA Handbook Section 3064 - Goodwill and otheamgfibles assets

This new section replaces Section 3062, Goodwitl ather intangible assets and Section 3450, Rdseard
development costs. It establishes standards faetwgnition, measurement, presentation and disidasf goodwill
subsequent to its initial recognition and of intdhgassets by profit-oriented enterprises. Stadglemncerning goodwill
are unchanged from the standards included in theiqus Section 3062. The new Section is applicebfnancial
statements relating to fiscal years beginning aafter October 1, 2008. The Company adopted thestewdard for its
fiscal year beginning March 1, 2009 and there wasignificant impact on the Company’s financiakstaents.

CICA Handbook Section 3862 — Financial instrumentisclosures
This section was amended to require disclosuretabeinputs used in making fair value measuremarntisiding their
classification within a hierarchy that prioritizéeeir significance. The three levels of the faitueahierarchy are:

Level 1 - Unadjusted quoted prices in active market identical assets or liabilities;
Level 2 - Inputs other than quoted prices thabdgervable for the asset or liability either dihgor indirectly; and
Level 3 — Inputs that are not based on observahl&eh data.

See Note 14 for relevant disclosures.



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

3. SIGNIFICANT ACCOUNTING POLICIES

Use of estimates

The preparation of consolidated financial state@naccordance with Canadian GAAP requires managéeto make
estimates and assumptions that affect the repanedints of assets and liabilities and disclosucentingent liabilities
at the date of the financial statements and therteg amount of revenues and expenses during fuetieg year.
Actual results could differ from the estimates.

Significant accounts that require estimates reatke possible impairment of equipment and mir@berty interests,
the useful life of equipment, future income taxed eelated valuation allowances, valuation of miide securities and
short-term investments, valuation of stock-basedpensation and warrants on private placementshengituation of

asset retirement obligations.

Principles of consolidation

These consolidated financial statements includ@ttounts of the Company and its wholly-ownedididsges. Results
of operations of subsidiaries are included from tla¢e of acquisition. Significant inter-company drales and
transactions have been eliminated upon consolidatio

Foreign currency translation

The monetary assets and liabilities of the Comptiiay are denominated in foreign currencies anestaded into
Canadian dollars at the rate of exchange at tranbalsheet date and non-monetary items are tratigiaihistorical
rates. Revenues and expenses are translateéstmiroximating those in effect at the transaalate. Exchange
gains and losses arising on translation are incunl¢he statement of operations.

The Company’s subsidiaries are integrated forefgrations and are translated into Canadian daitang the temporal
method. Monetary items are translated at the exggheatte in effect at the balance sheet date; nametaoy items are
translated at historical exchange rates, and in@rd&xpense items are translated at rates ap@tixgnthose in effect
at the transaction date for the year. Translatmingand losses are reflected in loss for the year.

Financial instruments and comprehensive income

All financial instruments are classified into one five categories: held-for-trading, held-to-matyriloans and
receivables, available for sale or other finani@dilities. All financial instruments and derivegis are measured at fair
value, except for loans and receivables, held-tasritg investments and other financial liabilitieghich are measured
at amortized cost. Subsequent measurement wilhdieprea financial instrument’s initial classificati Held-for-trading
financial assets are measured at fair value andgesain fair value are recognized in income. Adddeor-sale
financial assets are measured at fair value wiimgas in fair value recorded in other compreherisis@me until the
instrument is disposed of, impaired or its clasatiion is changed.

The Company has classified its cash, short-terstmaents and marketable securities as held-fomaReceivables
and long-term receivable are classified as loadseceivables, reclamation bonds are classifiéelasto-maturity, and
accounts payable and accrued liabilities are dladsas other liabilities, all of which are measliet amortized cost.



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

3. SIGNIFICANT ACCOUNTING POLICIES (contd...)
Short-term investments
Short-term investments include Canadian guaranteedtment certificates with a major Canadian bagkastitution
that are readily convertible to cash with an ordjiterm of more than 90 days when acquired. Theastments are
carried at fair value.

Equipment

Equipment is recorded at cost, net of accumulateattization. Amortization is calculated on an aalrasis over the
estimated useful lives of the assets as follows:

Furniture and fixtures 20% declining balance
Computer equipment 30% declining balance
Exploration equipment 30% declining balance
Leasehold improvements 5 years straight-line

Mineral properties

All costs related to the acquisition, explorataomd development of mineral properties are capédlizy property. If
economically recoverable ore reserves are deve|aagitalized costs of the related property arlassified as mining
assets and amortized using the unit of productiethod. When a property is abandoned, all relaists@re written off
to operations. If, after management review, didgermined that the carrying amount of a minerapprty is impaired,
that property is written down to its estimated restlizable value. A mineral property is reviewed impairment
whenever events or changes in circumstances irdibat its carrying amount may not be recoverable.

The amounts shown for mineral properties are basecash paid and the value of share considerasindsio not
necessarily represent present or future valueir Tecoverability is dependent upon the discowwrgconomically
recoverable reserves, the ability of the Compamhtmin the necessary financing to complete theldgwent, and
future profitable production or proceeds from tligpdsition thereof.

Government mining assistance

The Company carries on certain mineral exploragictivities in Newfoundland and Labrador and isiblgto earn
refundable credits based on qualifying expendituResyments received for mining exploration assistare recorded
as either a reduction of the cost of applicabletass credited in the statement of operationsnidipg on the nature of
the expenditures which gave rise to the credits.

Asset retirement obligation

The Company recognizes the fair value of a liabftir an asset retirement obligation in the yeawliich it is incurred
when a reasonable estimate of fair value can bemate carrying amount of the related long-lives is increased
by the same amount as the liability.

Changes in the liability for an asset retiremerligaition due to the passage of time will be measimgapplying an
interest method of allocation. The amount wilkbeognized as an increase in the liability andcmedion expense in
the statement of operations. Changes resulting fevisions to the timing or the amount of the mréd) estimate of
undiscounted cash flows are recognized as an isei@aa decrease to the carrying amount of thititednd the related
long-lived asset.



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

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

Asset retirement obligation(cont'd...)

To date, the Company does not have any signifigasgt retirement obligations.

Stock-based compensation

The Company uses the fair value-based methodIfstoak-based compensation, including options g@minder the
Company’s incentive stock option plan and for congagory rewards. The Company uses the Black-Sslogton

pricing model to estimate the fair value of eadtktoption and compensatory warrant and recogiimefair value
over the period of vesting. Any consideration paydthe option or warrant holders to purchase shiaresedited to
capital stock.

Income taxes

Income taxes are recorded for using the assdtaility method whereby future tax assets andilitéds are recognized
for the future tax consequences attributable tedihces between the financial statement carryimgusts of existing

assets and liabilities and their respective taxebad-uture tax assets and liabilities are measusetwy enacted or
substantively enacted tax rates expected to appdnwhe asset is realized or the liability settl&te effect on future
tax assets and liabilities of a change in tax r&gegcognized in income in the year that substantinactment or
enactment occurs. To the extent that the Compeay dot consider it to be more likely than not thaiture tax asset
will be recovered, it provides a valuation allowarsgainst the excess.

Flow-through common shares

Resource expenditure deductions for income taxqagprelated to exploration activities funded byidthrough share
arrangements are renounced to investors in accoedaith Canadian income tax legislation. The Comypacords a
future income tax liability and a reduction in dapistock for the estimated tax benefits transtéteeshareholders.
When the Company renounces flow-through expenditaeortion of the Company’s future income taetsthat were
not recognized in previous years, due to the reéegrdf a valuation allowance, will be recognizedaaecovery of
future income taxes in the statement of operations.



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

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

Loss per share

The Company uses the treasury stock method to atantipe dilutive effect of options, warrants amdik&r instruments.
Under this method the dilutive effect on loss gaare is recognized on the use of the proceedsthdd be obtained
upon exercise of options, warrants and similarimeents. It assumes that the proceeds would ki togeurchase
common shares at the average market price durénggthr. EXxisting stock options and share purclvasents have not
been included in the computation of diluted lossgbere because to do so would be anti-dilutive.

Basic loss per share is calculated using the weihhverage number of common shares outstandinggdilmé year.

Future changes in accounting policies

International financial reporting standards

In February 2008, the Accounting Standards Boa#d$B"), announced that 2011 is the changeoverfdatgublicly
listed companies to use International Financiald®épgy Standards (“IFRS”), replacing Canada’s owXB. The date
is for interim and annual financial statementstietgto fiscal years beginning on or after Janda2011. The transition
date for the Company will be March 1, 2011 and véljuire the restatement for comparative purpofesnounts
reported by the Company for the year ended Feb2&r2011. While the Company has begun assessrgltption of
IFRS for 2011, the financial reporting impact of tinansition to IFRS cannot be reasonably estimateiis time.

Business Combinations

In January 2009, the CICA issued Handbook Sectl&®2 “Business Combinations”, 1601 “ConsolidatenbRcial
Statements” and 1602 “Non-controlling Interests” ickh replace CICA Handbook Sections 1581 “Business
Combinations” and 1600 “Consolidated Financial Stants”. Section 1582 establishes standards factt@inting for
business combinations that is equivalent to thénless combination accounting standard under IFR&ti& 1601
together with Section 1602 establishes standardhdéqreparation of consolidated financial statetsel hese Sections
are applicable for interim and annual consolidditeathcial statements for fiscal years beginninguday 1, 2011. Early
adoption of these Sections is permitted and afigrsmctions must be adopted concurrently.

-10 -



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

4, MARKETABLE SECURITIES

As at February 28, 2010, marketable securitiesisbo$ shares in publicly traded companies withiratial cost of
$1,934,540 (2009 - $1,695,040) and a fair valug8§1,062 (2009 - $445,909). An unrealized gain @mketable
securities of $175,653 (2009 — unrealized losslg?$9,862) was recorded in the results of operafarthe fiscal year.

5. EQUIPMENT
2010 2009
Accumulated Net Accumulated Net
Cost  Amortization Book Value Cost  Amortization Book Value
Furniture and fixtures $ 11,970 $ 10,26% 1,703 $ 14,417 $ 12,022 $ 2,395
Computer equipment 138,020 77,237 60,783 131,702 56,143 75,559
Exploration equipment 120,914 56,845 64,069 120,914 42,37 79,540
Leasehold improvements 10,191 9,625 566 10,191 7,927 2,264
$ 281,095 $ 153,974 $ 127,121 $ 277,224  $ 117,486 159,758
6. DEFERRED ACQUISITION COSTS

Acquisition of Reno Creek Property

During the year ended February 28, 2010, the Cognpatered into a formal Purchase Agreement (theéament”)
with Strathmore Resources (US) Ltd. (“Strathmore”)yholly owned subsidiary of Strathmore Mineratsc and
American Uranium Corp. (“American”) for the acqtish (the “Acquisition”) of a 100% interest in tfeno Creek
uranium property, located in northeastern Wyomthg (Reno Creek Property” or the “Property”).

As at February 28, 2010, the Company has incureddribd acquisition costs relating to this transactotalling
$826,306. This total includes US $500,000 of ndnfrdable deposits paid to Strathmore which werditad to the
purchase price when the transaction closed subsetpuEebruary 28, 2010 (Note 17(d)).

-11 -



BAYSWATER URANIUM CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FEBRUARY 28, 2010

7. MINERAL PROPERTIES
Mali and
CMB Thelon Athabasca Collins Bay Niger,
Year Ended Labrador Basin Basin, Property, West USA Ireland Italy
February 28, 2010 Claims Projects Saskatchewan Saskatchewan  Africa Properties Properties Properties Total
Acquisition costs
Balance, beginning of year $ 1595714 $ 20896 $ 618,640 $ 3,803,210 $ 125,075$% 5,485,207 $ 600,000% 194,744 $15,157,644
Additions 3,000 - - - - 10,877 - - 13,877
Recoveries - - - (16,500) - (261,504) - - (278,004)
Written-off during the year (1,906,741) (618,640) (1,911,245) (4,436,626)
Disposed of during the year - - - - (1) - - (194,744) (194,745)
Balance, end of year 1,598,714 828,313 - 1,875,465 125,074 5,234,580 600,000 - 10,262,146
Deferred exploration costs
Balance, beginning of year 17,215,113 9,019,414 3,470,988 4,077,021 121,609 6,169,568 996,218 289,366 41,359,297
Analytical 51,672 - - - - - - - 51,672
Camp costs 28,934 - - - - - - - 28,934
Community relations 1,480 365 - - - - - - 1,845
Compilation 9,415 320 - 3,070 - 5,539 - - 18,344
Environmental - - - - - 123,680 - - 123,680
Equipment 23,955 140 - - - - - - 2839
Field administration 18,510 1,406 - 310 - - 3,268 - 23,494
Field supplies 2,754 - - - - - - - 2,754
Fixed wing/helicopter 97,863 - - - - - - - 97,863
Geological consulting 324,738 7Y 37,500 48,048 10,192 215,242 8,036 - 789,401
Property cost recoveries - (93,944) - - - - - - (938
Property maintenance 2,039 9,819 - 415 - 537,597 - - 549,870
Travel and related 30,030 13,346 4,489 4,063 - 13,507 - - 65,435
591,390 77,097 41,989 55,906 10,192 895,565 11,304 - 1,683,443
Disposed of during the year - - - - - - - (289,366) (289,366)
Written-off during the year (8.903,251) (5,137,018) (3.512,977) (2,085,990) - - - - (19,639,236)
Balance, end of year 8,903,252 3,959,493 - 2,046,937 131,801 7,065,133 1,007,522 - 23,114,138
Total, end of year $ 10,501,966 $ 4,787,806 $ - $923,402 $ 256,875 $ 12,299,713 $ 1,607,522 $ - $33,376,284

12



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FEBRUARY 28, 2010

7. MINERAL PROPERTIES (cont'd...)
Wisker Mali and
CMB Thelon Athabasca Collins Bay Cochrane Valley Niger, Ireland, Italy
Year Ended Labrador Basin Basin, Property, Pond, Property West USA and Other
February 28, 2009 Claims Projects Saskatchewan Saskatchewan Nfld Nfld Africa Properties Properties Total
Acquisition costs
Balance, beginning of year $ 1,164,171 $ 27@® $ 5,499,025 $ 4,006,052 $ - $ 377,508 97,425 $ 5,043,539 $ 760,54%$19,649,044
Additions 500,000 34,265 119,026 - 86,785 - 27,650 805,864 34,201 1,601,7
Recoveries (68,457) - (119,026) (202,842) (30,888) (61,690) - (364,196) - (847,099)
Written-off during the year - - (4,880,385) - (55,897) (315,810) - - - (5,252,092)
Balance, end of year 1,595,714 2,735,054 618,640 3,803,210 - - 125,075 5,485,207 794,744 15,157,644
Deferred exploration costs
Balance, beginning of year 10,450,425 8,414,662 2,253,529 1,530,224 - 905,405 110,256 2,152,281 902,079 _26,718,861
Airborne survey - - 54,169 - - - - - - 4369
Analytical 209,395 3,461 2,405 46,762 - 18,574 - 5,698 - 286,295
Camp costs 298,425 145,917 340,696 10,274 - 2,015 - - - 797,327
Community relations 140,423 200 - - - - - - - 140,623
Compilation 21,983 15,801 698 94,355 - - - 522,450 4,920 660,495
Drilling 2,705,905 22,860 431,398 2,235,472 - 189,133 - 1,887 201,609 7,588,034
Environmental 898 - - - - - - 124,358 - 125,256
Equipment 69,568 - 237 14,400 - 5,443 - - - 8486
Field administration 32,484 BB 7,334 6,878 - 1,392 - 3,203 151 87,391
Field supplies 10,689 21,281 1,281 - - 410 - 2,990 - 36,651
Fixed wing/helicopter 1,877,127 3638 522,478 - - - - - - 2,739,943
Geological consulting 1,005,432 386, 247,429 137,020 - 74,434 2,316 612,853 160,403 558,674
Ground geophysics 422,159 - 216,500 - - - - - - 638,659
Geophysical consulting - 5,859 15,146 - - 11,970 - 4,320 3,912 41,207
Line cutting 57,159 - 111,260 - - - - - - 168,419
Permitting - 855 - - - - - 147,305 - 481160
Property cost recoveries (475594  (372,426) (81,079) - - - - - - (929,099)
Property maintenance 5,343 22,945 2,000 1,000 - 500 - 763,149 8,482 803,419
Prospecting 244,702 - - - - 90,538 - - - 335,240
Travel and related 138,590 44,925 17,942 636 - 13,912 9,037 29,304 4,028 258,374
6,764,688 604,752 1,890,182 2,546,797 - 408,321 11,353 4,017,287 383,505 _ 16,626,885
Written-off during the year - - (672,723) - - (1,313,726) - - - (1,986,449)
Balance, end of year 17,215,113 9,019,414 3,470,988 4,077,021 - - 121,609 6,169,568 1,285,584 41,359,297
Total, end of year $ 18,810,827 $11,754,468 $ 4,089,628 $ 7,880,231 $ - $ - $ 246,684 $,684,775 $ 2,080,328 $56,516,941
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BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

7. MINERAL PROPERTIES (contd...)

Title to mineral properties

Title to mineral properties involves certain ind¥etr risks due to the difficulties of determining thalidity of certain
claims as well as the potential for problems ag$iom the frequently ambiguous conveyancing histharacteristic of
many mineral properties. The Company has investibttle to all of its mineral properties and,th@ best of its
knowledge, title to all of its properties is in gbstanding.

Uranium properties

Central Mineral Belt (‘CMB”) Properties, Labrador

On November 17, 2005, the Company entered intipfinn agreement with Longview Capital Partners (faxmerly

Longview Strategies Incorporated) (“Longview”),@pany related by a former director in commongtire a 100%
interest in certain claim blocks located in Labnadéewfoundland. Under the terms of the agreentaatCompany
paid Longview $560,000 and issued 168,120 commarestvalued at $872,000. A net smelter royalty§RY) of 2%

will be payable to an underlying option holder @tle of the claim blocks retained. The Companythagight to

purchase one-half of the NSR (1%) at any time I0680,000. By agreement dated November 22, 2008g\iew

assigned all its staking rights with the underlyomiion holder to the Company.

On November 29, 2005, the Company entered insmgagement with the underlying option holder to staéditional
claim blocks at a cost of $61,440. In considergattbe Company paid the underlying option holdsteking fee of
5,000 common shares valued at $15,000. A NSR ofi2Bbe payable on each of the claim blocks. Tmenpany has
the right to purchase one-half of the NSR (1%)ngttame for $1,500,000.

On January 3, 2006, the Company entered into @eagent with the underlying option holder to staéiditional claim
blocks at a cost of $599,040. In consideratiom Gbmpany paid the underlying option holder a stakee of $10,000
in cash and 18,000 common shares valued at $86 M0BR of 1% will be payable on each of the cléiiocks. The
Company has the right to purchase all of the NSR) @t any time for $2,000,000.

The Company acquired by staking, during the yealednFebruary 28, 2007, additional claims in Labradn
consideration, the Company paid a staking fee 6f4810 in addition to staking costs of $144,800.NSR of 1% will
be payable on these claims. The Company retamsght to purchase the NSR (1%) at any time fq02,000.

The Company purchased, during the year ended Fgt28a2007, additional claims in Labrador for cashsideration
of $5,600. An NSR of 2% will be payable on thelsénes. The Company has the right to purchase atieeshthe NSR
(1%) at any time for $1,500,000.

The Company has acquired, during the year endedi&gh28, 2007, a 100% interest, by staking, iritaehl claims in
Labrador, subject to a 1% or 2% NSR for a stakéegdf $3,000. The Company has the right to purghiaspectively,
all or one-half of the NSR (1%) at any time for@10,000.

The Company has acquired, during the years endedidigy 29, 2008 and February 28, 2007, a 100%easteby
staking, in additional claims in Labrador.
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7. MINERAL PROPERTIES (contd...)

Uranium properties(cont'd...)
Central Mineral Belt (‘CMB”) Properties, Labrador (cont'd...)

During the year ended February 29, 2008, the Cognpatered into an option/joint venture agreemerth wicore
Uranium Inc. (“Ucore”), whereby the Company and técpooled certain claims and option rights on aolidditl claims
held by Ucore in Labrador. Pursuant to the termthefagreement, the Company and Ucore each hawptioa to
acquire a 50% interest in the pooled claims an@opights by incurring exploration expendituretatmg $400,000
(completed).

During the year ended February 28, 2010, the Coynpaote down the CMB Properties in the amount g8$8,251
due to market conditions and continues to mairitaikey landholdings in Labrador.

Thelon Basin Projects

These properties include the Canada Uranium Y@nture and the Company’s other property holdingté Thelon
Basin.

Thelon Basin Properties, Northwest Territories (“NWT”) and Nunavut (“NU")

The Company entered into an agreement, dated Apyi006, with Yukon 37999 Inc. to acquire a 100fériest in
certain uranium claims in the South Thelon araa@NWT. As consideration, the Company paid cagii6®,903 and
issued 10,886 common shares valued at $95,432SR &f 2% on metals and a gross overriding roya®OR”) of
2% on diamonds will be payable on each of the daiffihe Company retains the right to purchase atfesh the
royalties (1.0%) at any time for $2,000,000.

During the year ended February 28, 2007, the Conpartered into agreements with Aurora Geosciendds L
(“Aurora”) to stake a minimum of 1,100,000 acre3 frelon Basin, NWT and NU. Under the terms ofdgeeements,
consideration for staking was $0.60 per acre argtbind of a common share of the Company per doreglaims
located on land and $0.40 per acre and one-quaréfecommon share of the Company per acre for sléocated over
water. During the year ended February 28, 2080tahof $1,056,356 was paid by the Company fakisig costs and
52,030 common shares were issued to Aurora. Irtiaddduring the year ended February 29, 2008z b $333,368
was paid for staking costs and 18,387 common shegesissued to Aurora.

Pursuant to a Memorandum of Understanding (“MOU#jed April 11, 2005, the Company was granted aioopbd
acquire an 80% interest in uranium rights in certaiploration permits acquired by Diamonds Nortlsdreces Ltd.
(“Diamonds North”), and now held by Uranium Nortesources Corp. (“Uranium North”), located withirdearound
the Thelon Basin, Northwest Territories, in considien of making a cash payment of $100,000 (pai) issuing a
total of 200,000 common shares. The Company is28etD0 shares during the year ended February 8. 20he
Company must also incur staged optional exploragipenditures on the property totaling $4,000,@F0yhich
$400,000 must be expended by April 11, 2006 (cotad)ea further $1,600,000 by April 11, 2007 (coetptl) and a
further $2,000,000 by April 11, 2008. The Companyg Uranium North have agreed to suspend the rérgagguired
exploration expenditures due to permitting restiitd. A formal amendment to the agreement is pendi
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7. MINERAL PROPERTIES (contd...)

Uranium properties(cont'd...)
Thelon Basin Properties, Northwest Territories (“NWT”) and Nunavut (“NU”) (cont'd...)

During the year ended February 29, 2008, the Cogngeanted an option to Stornoway Diamond Corptdfi®way”),
whereby Stornoway may earn a 60% interest in cediaimond rights at Itza Lake, Nunavut by issumthe Company
common shares of Stornoway with a value of $75,0@@eived) and by incurring $4,000,000 in explanati
expenditures over five years (with a minimum of @800 to be incurred prior to September 1, 20084squently
amended to September 1, 2011)).

During the year ended February 28, 2010, the Cognpante-off the South Thelon Properties in the antoof
$7,043,759 due to permitting constraints as wethasket conditions.

Canada Uranium Joint Venture

On January 23, 2006, the Company entered intoird j@nture agreement with Strongbow Exploratiow. In
(“Strongbow”) to identify, acquire and explore uiam properties in Canada. The Company will bediherator of the
joint venture and, over the first five years of #ygeement, shall contribute funding of up to $600 for the acquisition
of prospective Canadian uranium properties iderttiby Strongbow. Strongbow and the Company shah eetain a
50% working interest in each acquired propertyjestttto the right of Strongbow to select up to éhjaint venture
properties (“Earn-In Properties”) for which the Quemy must fund the first $600,000 in exploratiopenxditures on
each such property. Under the terms of the joémtwre arrangement, Strongbow must offer all Caradranium
opportunities that it identifies to the Company ifoelusion in the joint venture. The Company maing the right to
identify and acquire Canadian uranium prospectsideiof the joint venture, with no obligation tdevfsuch projects to
Strongbow unless such prospect is located in atlgeo¥ ukon, Nunavut, or Northwest Territories.

Pursuant to the joint venture, the Company entaredan agreement dated April 13, 2006 with Yuld999 Inc.
("Yukon") to acquire a 100% interest in certainniten claims in the South Thelon Basin area of th&TNfor cash
consideration totaling $105,706. A 1% NSR on nsedald a 1% GOR on diamonds will be payable oneftble claim
blocks. The joint venture retains the right toghase one-half of the royalties (0.5%) at any tfore$1,000,000.
Strongbow has elected to include these claims &aamIn Property.

Pursuant to the joint venture, certain prospeqgpiagnits have been granted to Strongbow, now pigrtieplaced by

staked claims, in the North Thelon Basin, Nunawtrongbow has elected to include these permitcandin staked
claims as an Earn-In Property under the Joint \fentu

Athabasca Basin Projects

These properties include the Brudell Lake propertg other property holdings acquired in conjunctigth an
amalgamation during the year ended February 2%8.200
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7. MINERAL PROPERTIES (contd...)

Uranium properties(cont'd...)
Brudell Lake Properties, Athabasca Basin, Saskatclhean

The Company entered into a purchase agreement dalyed9, 2006 as amended September 28, 2006 hetivee
Company and the Saskatchewan Syndicate (the “V&ndbereby the Company acquired a 100% intereseitain
mineral claims in three claim blocks referred tdreesBrudell Lake Property, Worden Lake Property te William
River Property located in the Athabasca Basin, &aslewan. As consideration, the Company issue®86@ommon
shares valued at $3,710,000 and paid $1,500,000 cHse properties are also subject to a 2% NSRllometals
produced and 2% GOR on all diamonds produced. nguhe year ended February 28, 2007, the Companypaid a
finder's fee of 10,000 common shares to a privatBvidual for his assistance in introducing thi@gerty to the
Company.

During the year ended February 28, 2007, the Cognpaquired, by staking, additional claims adjaderihe Brudell
Lake properties at a cost of $183,024.

During the year ended February 28, 2009, the Cosnplowed certain of its mineral claims to lapse aas a result,
related costs of $5,553,108 were written off torafiens. As at February 28, 2010, the Companydrasill, allow all
claims to lapse. As a result, the Company wroféhaf Brudell Lake Properties in the amount of $4,617.

Cochrane Pond Joint Venture, Newfoundland, Canada

On June 19, 2006, the Company signed a joint verstigreement with Commander Resources Ltd. (“CMDigrneby
they agreed to associate and participate in a 56i30/enture operation for the purpose of expigtihe Cochrane Pond
property located in the Hermitage Uranium Belt, fmwndland, and, if deemed warranted, bring the @rtypor a
portion thereof into commercial production by efidting and operating a mine.

During the year ended February 28, 2006, the coiapamintly staked certain claims in southwesteawfbundland.

During the year ended February 29, 2008, the Cognpad CMD entered into an option agreement withb@l@old

Uranium, LLC (the"Optionee”), a wholly-owned subisid/ of Global Gold Corporation (“Global”), wherelikie

Optionee may earn up to a 60% interest in the GoehPond property. To earn an initial 51% intettbst,Optionee
must pay US$700,000, issue 350,000 common shat&ebél and incur exploration expenditures tota$8¢500,000
over a four year period. A further 9% interest barearned by either incurring an additional $2,000.0f exploration
expenditures over a two year period or funding @glivering a feasibility study to the Company andT within a

three year period. During the year ended Februa 208, the Company received US $100,000 ($11} f5@0 the

Optionee, and 75,000 common shares of Global vadtig55,736. During the year ended February 2892the

agreement was amended, whereby the property optignterminated and Global paid the Company and GQMD
$25,000 each for a 1.0% gross production royaBRR”) from the sale of uranium concentrates uplt0®0,000 after
which the GPR will be reduced to 0.5%.

During the year ended February 28, 2009, the CoehPand property was abandoned and, as a resaledeosts of
$55,897 were written off to operations.
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7. MINERAL PROPERTIES (cont'd...)
Uranium properties(cont'd...)

Wisker Valley Property, Newfoundland, Canada

During the year ended February 29, 2008, the Cogngequired an option to earn a 100% interest iVieker Valley
property in the Baie Verte area of Newfoundlande@m its 100% interest, the Company is requirgzhto$1,470,000
($170,000 paid), issue 200,000 common shares (@0sBéres issued) and incur exploration expenditiieding
$2,500,000 over a four year period. The properthbeisubject to a 3% NSR of which the Company maghase one-
third for $2,000,000. During the year ended Febyr@&; 2009, the Company terminated this agreenmehtas a result,
all related costs, totaling $1,625,786, were wmittéf to operations.

Baca Property, New Mexico, United States

During the year ended February 29, 2008, the Cognpaquired an option (subsequently amended) to ®400%
interest in claims comprising the Baca Propertyémn Mexico by paying US $520,000 (US $120,000 paid) issuing
130,000 common shares (30,000 shares issued) geeioal ending on July 31, 2014. A 4% NSR on mahproducts
produced will be payable on the claims. The Compatgins the right to purchase one half of the XEZ®IB) at any time
for $2,000,000. A 4% NSR is also payable on prddadrom mineral rights acquired by the Companyhivi a one
kilometer perimeter of the property unless sucbdpction is already burdened by a royalty or siniigerest, in which
case the Company will only be required to pay aNISR. Upon the fourth anniversary of the option egrent, advance
royalty payments of US $50,000 are to be paid ahnaad will be credited against future productrayalties.

During the year ended February 29, 2008, the Cognpaquired a 100% interest by staking additionains$ in the
region of the Baca Property.

During the year ended February 28, 2010, the Cognpatered into a quitclaim deed indenture with Rogri-ox
Resource Corp. in order to exchange and assigaicanineral claims, at no cost, in connection vitsiNew Mexico
uranium acreage in the region of the Baca propévtyst of the swapped claims were either adjoiingverlapping
each company’s respective landholdings.

Montana, Wyoming, California and Nevada Uranium Prgerties, United States
During the year ended February 29, 2008, pursaaah tamalgamation, the Company acquired the follgwi

a) a100% interestin several uranium properties &xtat the states of Montana, Wyoming, Californid alevada,
USA.

b) a100% interestin two uranium state leases in Wyggnand entered into a surface and mineral legigeaent on
lands in Carter County, Montana (the “Schlossersk&a Under the surface and mineral lease agregriren
Company is responsible for payment of productigralties at rates of between 1% and 3% based os gahise of
mineral materials sold and for making certain minimannual royalties payable in advance. Annushade
minimum royalty payments made by the Company sfe#lpplied as a credit against production royalfi¢e first
annual advance minimum royalty payment, being ¥1@,&as due and paid on November 1, 2005, andasere
on each anniversary date thereafter to a maximutdS%100,000 by the Y4anniversary date. The annual
minimum royalty payment will also increase upon coencial production of mineral materials from thade. The
primary term of the lease is for twenty years, wafitth a consecutive secondary term thereafter tbgirnts on the
twentieth (28) anniversary, unless terminated sooner.
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7. MINERAL PROPERTIES (contd...)

Uranium properties(cont'd...)

Montana, Wyoming, California and Nevada Uranium Prgerties, United Stateqcont'd...)

c)

d)

e)

a 100% interest in additional claims stakedNigvada and acquired a 100% interest in certainumastate leases
in Wyoming.

pursuant to a data base purchase agreemefothpany agreed to pay an NSR of 0.25% on uraniwayation
from certain mineral lands within Carter County, Mana and Crook County, Wyoming and to pay a bafius
US$100,000 in the event a uranium mine is constrlict the same region.

a 100% interest in additional staked claims onkdna and Wyoming; and entered into a surfaceraneral lease
agreement on land in Carter County, Montana (thecttane Lease”). Under the surface and mineraklea
agreement, the Company is responsible for an upfiayment of US$25,000, and payment of productigalties

at rates of between 2% and 5% based on net vadliee@ from sale of minerals, and subject to centainimum
annual royalties payable in advance. Advance dmummum royalty payment made by the Company shell
applied as a credit against production royaltiEse advance annual minimum royalty is US$3 per duaring the
primary term, increasing to US$6 per acre on thentgld") anniversary date. The primary term of the léga$er
ten years, and with a consecutive secondary teenedfiter that begins on the tenth'fLnniversary date, unless
sooner terminated.

a database on the Mountain West Property in Elkmtgg Nevada. The database was acquired for talicash
payment of US$50,000, with a further cash paymémt3$100,000 to be made when the Company receives a
Nevada mine permit. The acquisition agreementialdades the grant of a right of first offer to UGBA, Inc.,
under which the Company has entered into an agnaeforehe sale of uranium concentrates to UG US&, The

right of first offer applies to the first one mdh pounds of uranium concentrate production fraMiountain West
Property, at a 1% discount to the prevailing spimtepof uranium. In addition, during the year enéethruary 28,
2009, the Company acquired a 100% interest inicentgpatented mineral claims adjacent to the Manntéest
Property by issuing 20,000 common shares.

Saskatchewan, Canada; Nevada, Wyoming and South Data, USA and Mali and Niger, West Africa Uranium
Properties

During the year ended February 29, 2008, pursaeaah tamalgamation, the Company acquired the foligwi

a) Saskatchewan and Nevada Properties:On June 15, 2005, the Company entered into foroagreement with

Bullion Fund Inc. (“Bullion”), pursuant to which &cquired an undivided 90% interest in certain mahelaim
blocks in northern Saskatchewan (the “Collins BateBsion”) , certain mineral claim blocks in Mine@ounty,
Nevada and a mineral claim block in Clark Countgyada. Under the terms of the option agreemerilioBu
retained an undivided 10% carried interest intadl ¢laims.

During the year ended February 29, 2008, the Cognparchased the 10% interest held by Bullion indlaéms

subject to the initial purchase agreement by pa$it2h,000 cash and $225,000 through the issuangé,®46
common shares.
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7. MINERAL PROPERTIES (contd...)

Uranium properties(cont'd...)

Saskatchewan, Canada; Nevada, Wyoming and South Data, USA and Mali and Niger, West Africa Uranium
Properties (cont'd...)

a)

b)

c)

(cont'd...)

During the year ended February 28, 2010, the Cognpatered into an agreement with CanAlaska Uranitam
(“CanAlaska”), whereby CanAlaska has an optioname 51% interest in the Collins Bay Extensiorperty in
the Athabasca Basin by spending $4,000,000 in exj)m over five years and by issuing 500,000 sh&t©0,000
received to date) to the Company. CanAlaska asoam option to increase its interest to 70% bydipg an
additional $2,000,000 in exploration over a furttheee year period and by issuing an additional@@@shares to
the Company.

During the year ended February 28, 2010, the Coynpaate down the Collins Bay Extension Propertiethie
amount of $3,997,235 due to market conditions.

Wyoming and South Dakota Properties: By agreement, effective March 14, 2006, witHl&fiBerdahl
Partnership (“Miller-Berdahl”) the Company has giion over a three year period to acquire a 100@rast,
subject to certain production royalties, in stdté/goming leases, mineral claims and one surfagie Agreement
in four project areas in Wyoming and in one progreta located in South Dakota and Wyoming. Thiasarright
agreement, entered into between Stockade Beavek Cte., a company owned by Miller-Berdahl, andSpencer
and P. Spencer and assigned to the Company asrpey of the Miller-Berdahl option agreement, pregdhe
Company access and mining rights for the consiaeraif a 2% NSR production royalty and annual asces
payments in the amount of $3.00 per acre. Undetettims of the Miller-Berdahl option agreement,Geenpany
made cash payments totalling US$750,000 and is32&®00 common shares in order to exercise the rptio

Also, the Company has three surface rights agreengproviding also rights to mineral interests lte extent
owned by the vendor) for access and mining rightké Elkhorn project area.

During the year ended February 28, 2009, the Cognpald its interest in certain claims and stateésdn eastern
Wyoming and in South Dakota to Powertech UraniumpGaby agreement dated December 10, 2008, for
consideration totaling US$50,000 and retained yellike royalties ranging between 1% and 5%.

During the year ended February 28, 2010, the Cogneatered into an agreement to acquire a 75% stter¢he
Hauber Uranium Project in Crook County, Wyoming.€Emn its 75% interest, the Company must incuraagbn
expenditures totalling $1,000,000 by December 1320

Mali Properties: The Company owned a Mali subsidiary, Northerndckamn Minerals Inc. Mali (“NCA Mali”)
for the purpose of applying for and holding mineigits in Mali. By an Establishment Agreemeniedbipril 2,
2007 with the Government of the Republic of Mdlg Company acquired exclusive exploration and rgirights
for uranium for a term of 30 years on the Samifprty in northeastern Mali; and by an exploratienpit dated
June 23, 2008, obtained the right to carry outa@egxploration programs over the first three yedithe permit
term, commencing June 23, 2008. The Companybégated to complete work commitments in the finsee
years to maintain the land comprising the equivadémbout US$470,000. Upon a production decisipithe
Company, the Government of Mali would hold a 10%ied interest in the project and would have tightio
participate for up to an additional 10% interestcoytributing to the development costs as perritsgte 10%
participating interest.
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MINERAL PROPERTIES (contd...)

Uranium properties(cont'd...)

Saskatchewan, Canada; Nevada, Wyoming and South Data, USA and Mali and Niger, West Africa Uranium
Properties (cont'd...)

c) (contd...)

In addition, the Company was granted, on Septe2ibe2007, a Prospecting Permit which provides thegany

with exclusive rights to explore for uranium angbdor Establishment Agreements within an araaaritheastern
Mali. The permit expired on December 23, 2007 jeettto notice of same from the government of Malhe

Company applied for two Establishment Agreementhkiwithe Prospecting Permit area.

As a result of the civil unrest in the country ateld costs incurred were written down to $1 dutirgyear ended
February 29, 2008.

During the year ended February 28, 2010, the Coynpald to Cascade Resources Ltd (“Cascade”), alistet!
company, 100% of its interest in exploration andhing rights and permits in Mali for the considevatiof
1,000,000 shares valued at $75,000 (received)58,880 promissory note (with a fair value of $2H89pdue
within 36 months of completion of the acquisition®ascade and a 2.5% NSR on future production.

d) Niger Properties: During the year ended February 29, 2008, thefamy applied for 12 uranium concessions in

two blocks (subsequently reduced to four concessinrone block, pursuant to policy changes madehby
Government of Niger) in north central Niger, Wesétidéa. Granting of one block of four concessionpénding.

Niger Concessions

The Company entered into an option agreement déagdmber 17, 2005 with Longview to acquire a 10@%riest in

two uranium and two gold concessions located ireNig/est Africa. Pursuant to the option agreen@ngpplication
has been made to the Ministry of Mines and Enefgh® Republic of Niger to acquire exploration angbloitation

rights to the four concessions. Under the ternte@fgreement, the Company must pay Longview $200:$32,817
paid) and issue 25,000 common shares once thessione are granted. In addition, the Company mage staged
payments of up to $840,000 in cash and issue 550@0non shares over two years. The Company haspthan to

issue 50% of the payments in common shares irofi¢lie cash.

Subject to regulatory approval, the Company enteredan agreement dated November 24, 2005 witlitiderlying
option holder to acquire a 100% interest in twoitkdigal uranium concessions located in Niger, Whfsica. As
consideration, the Company paid the underlyingaoptiolder a fee of 1,563 common shares valued 8085 In
addition, the Company must pay the underlying aptiolder $15,000 in cash and $15,000 in commorestaice the
concessions are granted. Additionally, the Compaugt pay the underlying option holder 1,000 commsigares for
each concession held twelve months after the iatedncessions are granted.
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7. MINERAL PROPERTIES (contd...)

Niger Concessiongcont'd...)

Pursuant to a change to the mining code in Niggat@ved by Parliament effective November 1, 200éh thongview

and the Company reapplied for uranium concessiotigiaggregate comprising 16 concessions in taekbl(reduced
to eight concessions in two blocks, during the yarated February 28, 2009, pursuant to policy chenggede by the
Government of Niger). The Company incurred appilicefees for the 16 concessions totaling €23,@&(ring the year
ended February 29, 2008, two of the concessiongeadpr by the Company were granted and, durirgyar ended
February 28, 2009, an additional two of these cssioas were granted. During the year ended Fepa3a2009, four
Longview concessions were granted. No work exgarel are necessary to maintain the concessiongegras an
unofficial “force majeure” is in effect until su¢hme as current civil unrest in the country is uncentrol. The gold
concessions in Niger were not reapplied for by ey under the new system.

During the year ended February 28, 2010, the agraewith Longview was amended due to cancelati@appfications
for gold concessions and substantive changes iicafipns for uranium concessions whereby no furdoasideration
is to be paid to Longview and the Company assurtied bongview’s obligations to the underlying opti holder.

Upon a production decision by the Company, the @uwent of Niger would hold a 10% carried interegtie project
and would have the right to participate for upricadditional 20% interest by contributing to theelepment costs as
per its pro-rata 20% participating interest anghying for its pro-rata share of prior exploratexpenditures.

Gold and base metal properties
Kilgore Gold and Other Gold Properties, Idaho, United States

The Kilgore Gold Property is located in Clark Coyntlaho and consists of certain mineral claims edvh00% by the
Company.

The Company also acquired a 100% interest in thieaHd Gold Bug Properties located in Lemhi Coutdgho by
staking.

During the year ended February 28, 2009, the Cogneatered into an option/joint venture agreemetit ®kis Capital
Corp. (“Otis”) whereby Otis can earn up to a 75%eiest in the Kilgore Gold property and two additibgold
properties, Hai and Gold Bug (the “Properties).

Otis can earn an initial 50% interest in the Prapsy completing the following:

i. Payment of US$100,000 in cash (received) and suaigce of 500,000 common shares (received at a gélu
$200,000) upon the TSX-V acceptance of this tramsac
ii. Payment of US$100,000 in cash (received) and theige of 400,000 common shares (received ata gélu
$148,000) and incurring US$250,000 in exploratigpenditures (expended) in year one;
iii. Issuance of 400,000 common shares and incurrin@BB®H00 in exploration expenditures in year two;

iv. Issuance of 400,000 common shares and incurrinQ&®H00 in exploration expenditures in year three;
V. Issuance of 400,000 common shares and incurrind@Q&GB00 in exploration expenditures in year fond a
Vi. Issuance of 400,000 common shares and incurrindL|088,000 in exploration expenditures in year five.
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7. MINERAL PROPERTIES (contd...)

Gold and base metal properties(cont'd...)
Kilgore Gold and Other Gold Properties, Idaho, United Stategcont'd...)

Otis can increase its interest to 75% by issuin@dditional 1,000,000 common shares and by conmgjetn
independent pre-feasibility study on the Propertigsthe event that Otis does not exercise itstrig earn the
additional 25% interest, for a total of 75%, thenp@ny may then elect to earn back a 10% interesteby
retaining a 60% interest, by expending US$600,0i0imvthe year following its election to exercise.

A 2% NSR will be paid to the Company on productidégold from the Property. At any time, Otis wilite the right to
purchase each one-fourth of the NSR for the su$%00,000, up to a maximum of three-fourths (3M@ljofving which
the Company would hold a 0.5% NSR.

Tuscany Gold Project, Italy

The Company held an Italian subsidiary, Tuscanyeavtits S.r.l. (“Tuscany”), to facilitate the applica process and
holding of exploration and mining permits in Italjhe Company was granted six gold permits in Itdlg.maintain the
permits minimal work requirements are necessaryaanmial fees of €76,000 (approximately $109,008yaquired.
The permits are renewable every two years. litiad¢gduring the year ended February 28, 2007Cthmpany issued
3,333 common shares valued at $12,500 to acquieerdiated to the area for which the gold permisenfiled.

During the year ended February 28, 2010, the Compampleted the sale of Tuscany to Coltstar Vemstune.
(“Coltstar”) for $250,000 cash and 1,000,000 commslaares of Coltstar valued at $250,000. As at #te df sale, the
carrying value of the investment in Tuscany was1$580.

Avoca Property, Ireland

The Company, through Jadebay Limited (“Jadebay1)0% owned Irish subsidiary, maintains a 100%ré%t in two
prospecting licences in the Republic of Irelando maintain the licenses, the Company must incutogaton
expenditures of €37,500 (approximately CDN $54,Q8¥))license, annually.

Exploration expenditures in the amount of €37 &proximately CDN $54,000) per prospecting licemse filing of
corresponding report has been completed as reqpinesliant to a recent drill program, in order tntain and renew
the licenses for a two year period to June 10, 2010

Subsequent to February 28, 2010, the Company cosadd exploration program and has filed the reguieport so as
to renew the licenses for an additional two-yearqgoeending June 10, 2012.
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8.

CAPITAL STOCK AND CONTRIBUTED SURPLUS

Number Capital Contributed
of Shares Stock Surplus
Authorized
Unlimited common shares without par value
Unlimited Class A convertible preferrgthres without par
value
Issued
Balance, February 29, 2008 14,401,078 $ 68,233,268 13,945,484
Private placement ,0B0 750,000 -
Finders’ fees 63,750 41,438 -
Share issue costs - (50,752) 9,314
Exercise of stock options 11,168 37,972 -
Reclassification of contributedurplus on the
exercise of stock options - 24,928 (24,928)
Mineral properties 11628 598,327 -
Promotional services 2,500 10,625 -
Adjustment 1) - -
Stock-based compensation - - 1,494]1
Future income taxes on the remation of flow
through expenditures - (866,500) -
Balance, February 28, 2009 15,410,123 68,779,241 15,354,841
Exercise of warrants 26,250 26,250 -
Reclassification of contributedurplus on the
exercise of warrants - 4,657 (4,657)
Stock-based compensation - - 418,736
Balance, February 28, 2010 15,436,373 $ @B18B $ 15,768,920

Share consolidation

During the year ended February 28, 2010, the Cognpansolidated its share capital on the basis afldGhares for
one new share. All common share, per share,mptiarrant and weighted average price amountsthesmerestated to
reflect this consolidation.

Private placement

During the year ended February 28, 2009, the Cognpampleted a private placement consisting of 780 yits (the
“Units”) at a price of $1.00 per Unit for gross peeds of $750,000. Each Unit consisted of one-flnmugh common
share and one-half of one share purchase warrach. \&zhole warrant is exercisable into one commaresét a price of
$2.00 until May 11, 2010.

In connection with the private placement, the Comypaaid finders’ fees totaling 63,750 common shgvefued at
$41,438) and 52,500 broker warrants with a valug9g314. Each broker warrant is exercisable inammon share
at a price of $1.00 until May 11, 2010. The brokarrants were valued using the Black-Scholes ogtrazing model,
assuming volatility of 83.42%, risk-free intereate of 1.84%, expected life of eighteen monthsGbdlividends.
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9. STOCK OPTIONS AND WARRANTS

Stock options

The Company has a stock option plan where the tdire@re authorized to grant options to executifieerys and
directors, employees and consultants enabling tberoquire up to 10% of the issued and outstaratingmon stock of
the Company. Under the plan, the exercise prieacli option shall not be less than the closirgemi the Company’s
shares on the date of grant less any discount gechiiy the TSX Venture Exchange (“TSX-V”) and wegterms are
at the discretion of the board of directors. Th#ams can be granted up to a maximum term of Hdsye

As at February 28, 2010, the Company had outstgralotk options enabling the holders to acquirernomshares as
follows:

Number Exercise
of Shares Price Expiry Date
5,880 $ 3.40 March 22, 2010 (Subsequentlyredp
1,326,199 4.50 June 10, 2013 (Note 17)
1,332,079

Stock option transactions are summarized as follows

Weighted
Average
Number Exercise
of Options Price
Balance, February 29, 2008 1,393,426 $ 11.40
Options granted 1,383,449 4.50
Options exercised (11,168) 3.40
Options cancelled/expired (1,376,378) 11.50
Balance, February 28, 2009 1,389,329 4.50
Options cancelled/expired (57,250) 4.50
Balance, February 28, 2010 1,332,079 $ 4.50
Number of options currently exercisable 1,332,079 $ 4.50

25



BAYSWATER URANIUM CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FEBRUARY 28, 2010

9. STOCK OPTIONS AND WARRANTS (cont'd...)

Warrants

As at February 28, 2010, the Company had outstgrsliare purchase warrants and broker warrantsiagahke
holders to acquire common shares as follows:

Number Exercise
of Shares Price Expiry Date
375,000 $ 2.00 May 11, 2010 (Subsetipexpired)
26,250 1.00 May 11, 2010 (Subsequently expired)
401,250

Warrant transactions are summarized as follows:

Weighted

Average

Number Exercise

of Warrants Price
As at February 29, 2008 1,817,514 $ 15.30
Issued 427,500 1.88
Expired (1,817,514) 15.30
As at February 28, 2009 427,500 1.88
Exercised (26,250) 1.00
As at February 28, 2010 401,250 $ 1.93

Stock-based compensation

For the year ended February 28, 2010, the Compnoyded $418,736 (2009 - $375,768) as stock-lsedensation
expense, with an offset to contributed surplusofations that vested during the year.

The weighted average fair value of the stock ogtigranted during the year ended February 28, 2@50hMil (2009 -
$2.10) per option.

During the year ended February 28, 2009, the Cognpkso cancelled and repriced 1,236,999 previous$yed stock

options that were exercisable at prices ranging .90 - $16.50 to a price of $4.50 per optiore €kpiry dates for
these options were also extended until June 113.284 a result, additional stock-based compensati&i,049,203

was recorded.

The weighted average fair value of stock optiopsiced during the year ended February 28, 2009220 per option.
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10.

11.

STOCK OPTIONS AND WARRANTS (cont'd...)
Stock-based compensatiofcont'd...)

The following weighted average assumptions wered Use the Black-Scholes valuation of stock opticarsd
compensation options granted or repriced duringydfzes ended February 28, 2010 and 2009:

2010 2009
Risk-free interest rate: - 3.31%
Expected life of options: - 3 years
Annualized volatility: - 99%
Dividend rate: - 0%

RELATED PARTY TRANSACTIONS
During the year ended February 28, 2010, the Cospa

a) Paid or accrued $48,000 (2009 - $105,000) faragament fees to a company controlled by the peasiof the
Company and to a director.

b) Paid or accrued $45,000 (2009 - $85,250) faradars’ fees to directors of the Company.

c) Paid or accrued $12,000 (2009 - $12,000) farteea company controlled by the president of thenGany and $Nil
(2009 - $17,500) to a company owned by an offitfehe Company.

d) Paid or accrued $15,000 (2009 - $27,500) foriaidtnation fees to a company owned by an offi¢¢he Company.
e) Paid or accrued $Nil (2009 - $88,173) for gy acquisition costs to a company with a form@nmon director.

f) Paid or accrued $192,000 (2009 - $343,000yé&mlogical consulting fees included in deferredevgtion costs to a
director and a company controlled by the presidétihe Company.

Included in accounts payable and accrued liagglitit February 28, 2010 is $83,937 (2009 - $30,892)g to a
company controlled by the president of the Comp#&my company with a director in common and to does, all
related to the above transactions.

These transactions were in the normal course efatipns and were measured at the exchange anwhint) is the
amount of consideration established and agreeg thebrelated parties.

SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FL OWS

Cash paid during the year for interest $ - $ -

Cash paid during the year for income taxes $ - $ -
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11. SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FL OWS (cont'd...)

The significant non-cash investing and financiregmgactions during the year ended February 28, R@lided:

a)

b)

c)

d)

receiving 1,000,000 common shares of a publickgdisompany valued at $250,000 pursuant to theasale
Tuscany (Note 7);

receiving common shares valued at $164,500 pursaanineral property option agreements;

receiving 1,000,000 common shares valued at $756000 promissory note receivable with a fair vatie
$215,959 pursuant to the sale of NCA Mali (Noteafid

accruing $25,413 of mineral property expendituned $62,843 of deferred acquisition costs in actoun
payable and accrued liabilities as at Februarn22&0.

The significant non-cash investing and financiremgsactions during the year ended February 28, R@0@led:

a)
b)

c)

d)

)}

issuing 181,628 common shares valued at $598,32Wifeeral property acquisitions;
issuing 2,500 common shares valued at $10,625 aot$a an agreement for promotional services;

issuing 63,750 common shares valued at $41,4382500 broker warrants valued at $9,314 as findees
pursuant to a private placement;

receiving 500,000 common shares of a publicly distempany valued at $200,000 pursuant to a mineral
property option agreement;

accruing $150,257 of mineral property recoverieseteivables as at February 28, 2009;

accruing $131,992 of mineral property expenditimescounts payable and accrued liabilities &ebtuary
28, 2009; and

allocating $854,379 of exploration advances to mahgroperties.

12. COMMITMENTS

During the year ended February 29, 2008, the Comnpatered into management services agreementstiéth
Company’s President and its Chief Operating OfficeBoth contracts are effective from January 1, 200
December 31, 2009 (subsequently amended to Dec&hp2011) and remuneration was originally $20 ©80month
(reduced to $10,000 per month effective Janua®p@9) (Notes 10 (a) and 10 (f)). If the Compaemyrtinates either
agreement, the Company will, in certain circumsésnde obligated to make a termination paymentléquaelve
times the original monthly management fee.
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13.

14.

INCOME TAXES

A reconciliation of income taxes at statutory sateas follows:

2010 2009
Loss before income taxes $(25,736,119) $(11,752,267)
Expected income tax recovery $ (7,656,000) $ (3,613,000)
Non-deductible items 7,007,000 2,795,000
Recognized benefit of non-capital losses (2,056,000) _ (2,585,500)
Future income tax recovery expense $ (2,705,000) $ (3,403,500)
The significant components of the Company's fuilmceme tax assets are as follows:
2010 2009
Future income tax assets:
Non-capital loss carryforwards $ 3,171,000 $ 2,776,000
Other items 600,000 838,000
Future income tax liabilities:
Resource properties and investments (160,000 _ (6,319,000
3,611,000 (2,705,000)
Valuation allowance (3,611,000 -
Net future income tax liability $ - $ (2,705,000)

The Company has available for deduction againairéutaxable income non-capital losses of approxiyat
$12,000,000. These losses, if not utilized, wipiee through to 2030. Future tax benefits whidyrarise as a result of

these non-capital losses have not been recognizéigese financial statements and have been offsatvaluation
allowance.

During the year ended February 28, 2010, the Cosnparounced $Nil (2009 - $2,817,000) of propertyanditures to
flow through share subscribers resulting in a fiincome tax liability of $Nil (2009 - $866,500cm@ded as a charge
against capital stock.

FINANCIAL INSTRUMENTS AND RISK

The Company'’s financial instruments consist of cakbrt-term investments, receivables, marketadtarties, long-
term receivables, reclamation bonds and accounyshp@and accrued liabilities. The fair value efeivables and
accounts payable and accruals approximates thejirmg value due to their short-term nature. Loag receivables
and reclamation bonds are carried at amortized tfdess otherwise noted, it is management’s opitiat the
Company is not exposed to significant interestrenay or credit risks arising from these finanamstruments.
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14. FINANCIAL INSTRUMENTS AND RISK (contd...)

Financial instruments measured at fair value orb#lance sheet are summarized in levels of fairevhierarchy as

follows:
Assets Level 1 Level 2 Level 3 Total
Cash $ 394679 $ - $ -$ 394,679
Short-term investments 1,949,000 - - 1,949,000
Marketable securities - 861,062 - 861,062
Total $ 2,343,679 $ 861,062 $ -$ 3,204,741

The Company’s financial instruments are exposezkttain financial risks, which include currencykrisredit risk,
liquidity risk, interest rate risk and market risk.

(a) Currency Risk

The Company is exposed to the financial risk rel&tethe fluctuation of foreign exchange rates. Thenpany operates
in Canada, the United States, Africa and Irelarite Tompany funds cash calls to its subsidiary comegaoutside of
Canada in US dollars and a portion of its expemégare also in the other local currencies. Thatgst risk is the
exchange rate of the Canadian dollar relativeadt8 dollar and a significant change in this ratdathave an effect on
the Company’s results of operations, financial posior cash flows. The Company has not hedgeéxposure to
currency fluctuations. At February 28, 2010, therPany is exposed to currency risk through the failhg assets and
liabilities denominated in US dollars:

US$
Cash and cash equivalents 50,060
Reclamation bonds 16,000
Accounts payable and accrued liabilities  (33,603)
Net exposure 32,457

Based on the above net exposure as at Februa?@28, and assuming that all other variables recanstant, a 10%
change in the value of the Canadian dollar agéliresUS dollar would not materially affect the Idssm operations.

(b) Credit Risk

The Company’s cash and short-term investments aielyrheld through large Canadian financial ingiitns and at
February 28, 2010 mostly consist of cash heldterést bearing accounts. Accordingly, credit riskninimized. The
Company’s receivables are mainly GST recoverablmfihe Canadian government, interest receivabkhort-term

investments and an amount due from the sale oftrepany’s subsidiary, Tuscany. The long-term resigliy is an
amount due from the sale of exploration and mimiggts and permits in Mali (Note 7), and is unseclr

(c) Liquidity Risk

Liquidity risk is the risk that the Company will hbe able to meet its financial obligations as tfedldue. The
Company manages liquidity risk through the managemgits capital resources as outlined in Note 16.
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14.

15.

16.

FINANCIAL INSTRUMENTS AND RISK (cont'd...)

(d) Interest Rate Risk

Interest rate risk is the risk that the fair vatuefuture cash flows of a financial instrument willictuate because of
changes in the market interest rates. The Compaagisis held mainly in interest bearing accountstherefore there
is currently minimal interest rate risk.

(e) Market Risk

Commaodity Price risk

The Company'’s ability to raise capital to duaxploration or development activities idjeat to risks associated
with fluctuations in the market prices of uraniugold and other base metals. The Company closeljtonecommaodity
prices to determine the appropriate course of a¢tidoe taken by the Company.

Equity market risk

The Company is exposed to equity price risk arifiagn marketable securities. Marketable securdiesclassified as
held for trading. The Company intends to liquidhemarketable securities when market conditioesanducive to a
sale of these securities.

SEGMENTED INFORMATION

The primary business of the Company is the adipisand exploration of mineral properties.

Geographic information is as follows:

2010 2009
Capital assets
Canada $ 19,279,544 $ 42,628,503
United States 13,185,770 11,721,184
Europe 1,607,522 2,080,328
Africa 256,875 246,684

$ 34,329,711 $ 56,676,699

MANAGEMENT OF CAPITAL

The Company’s objectives when managing capitai@safeguard the Company’s ability to continue gsiag concern
in order to pursue the exploration of its mineralgerties. The Company relies mainly on equityasmes to raise new
capital and on entering joint venture agreementseotain properties which enables it to conserypiaband to reduce
risk. In the management of capital, the Companjuthes the components of shareholders’ equity. Tomgany
prepares annual estimates of exploration experditand monitors actual expenditures compared tedtimates to
ensure that there is sufficient capital on handch&et ongoing obligations. The Company’s investnpaicy is to
negotiate premium interest rates on savings aceaurb invest its cash in highly liquid short-tedeposits with terms
of one year or less and which can be liquidatedngttime without interest penalty. As at Februa8y 2010, the
Company has sufficient capital to fund its explmmaprograms and to cover its administrative ctistthe next twelve
months.
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17.

SUBSEQUENT EVENTS
Subsequent to February 28, 2010, the Company:

a) issued 608,663 units for total proceeds of $&Bl pursuant to private placements. Each unitistssf one
common share and one half of one share purchasanta®ne whole warrant enables the holder to aeaqrie
common share at $0.75 for twenty four months;

b) cancelled stock options enabling the holders toiaeqp to 1,284,824 common shares at $4.50 peg shél June
10, 2013;

c) granted stock options enabling the holders to aequp to 2,100,000 common shares at $0.55 per shétépril
29, 2017; and

d) entered into a formal Purchase Agreement ‘@geeement”), during the year ended February 28,@®0vith
Strathmore Resources (US) Ltd. (“Strathmore”), alNyhowned subsidiary of Strathmore Minerals Caxpd
American Uranium Corp. (“American”) for the acqtisn (the “Acquisition”) of a 100% interest in tReno Creek
uranium property, located in northeastern Wyomthg (Reno Creek Property” or the “Property”) (Néfe

Effective April 7, 2010, pursuant to a series ofesgnents, the Company completed the acquisitidgheoReno
Creek Property through the acquisition of AUC Lladimited liability company, in consideration ftietaggregate
payment of US$20,000,000 to Strathmore, of whicB1#$500,000 was paid in cash and US$2,500,000 aids p
through the issuance of 4,422,807 common shardgdfompany. In consideration for an extensivéohisal
database, rights to a previous permit and in exgh&or American’s consent to the transaction amiteation of
its rights pursuant to a previous joint venturet@Property, the Company paid American US$2,0@) @0wvhich
US$1,000,000 was paid in cash and US$1,000,00@aidghrough the issuance of 1,833,455 common stwdre
the Company. All common shares of the Company és$oetrathmore and American have a four month hold
period expiring August 8, 2010.

The Company executed an investment agreement datéd/, 2010 pursuant to which Pacific Road Resesr
Funds (“PRRF"), a private mining equity investaipyided US$20,000,000 in financing to fund the pase of the
Property. The financing consisted of a US$20,00Dj@0estment into a special purpose entity (“Newashich
holds the Property through certain wholly-ownedsidiaries. PRRF holds a 76.92% interest in Newabtar
Company holds a 23.08% interest in Newco. An adstriaiion fee of US$700,000 and a finder’s fee gd8@,000
($100,000 paid on closing with the balance payahler before December 1, 2010) were payable inucmtion
with this investment agreement. The Company aridiPRave entered into a shareholders’ agreemesdjrect of
Newco which will permit the Company to contributédétional amounts to Newco in order to achieve &50
ownership interest. PRRF has the right to contgiihivestment in Newco into common shares of the@amy.
The shareholders’ agreement also provides for @gpatsentation on the board of Newco, subjedjtstment, as
well as unanimous Newco shareholder approval faaicekey decisions including annual work progranad a
budgets for the Property.

In addition, the Company is the initial managethef Property. The Company is to contribute addiiamounts in
stages totaling US$14,000,000 in order to commefeasibility study and to secure mining permitpob the
Company making the $14,000,000 cash contributiddetaco it will own a 50% interest in Newco. UpoRRF
converting its investment in Newco into common skaof the Company, the Company will then own a 100%
interest in Newco and, thus, the Reno Creek Prgpert
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This discussion and analysis of financial position and results of operations (“MD&A”) is prepared as at
June 25, 2010 and should be read in conjunction with the audited consolidated financial statements for the
years ended February 28, 2010 and 2009 of Bayswater Uranium Corporation (the “Company” or
“Bayswater”) with the related notes thereto. Those consolidated financial statements have been prepared
in accordance with Canadian generally accepted accounting principles. All dollar amounts included
therein and in the following MD&A are expressed in Canadian dollars except where noted.

This discussion contains forward-looking statements that involve risks and uncertainties. Such
information, although considered to be reasonable by the Company’s management at the time of
preparation, may prove to be inaccurate and actual results may differ materially from those anticipated in
the statements made. Additional information on the Company is available for viewing on SEDAR at
www.sedar.com.

Description of Business

The Company is a natural resource company engaged in the acquisition and exploration, principally of
uranium properties, with a secondary interest in gold and base metal properties. It holds uranium interests
in large land holdings in Labrador, Nunavut and the Northwest Territories, as well as in properties in
Saskatchewan, Canada; in concessions and concession applications in Niger, West Africa; in permits and
permit applications in Mali, West Africa (sold during the year ended February 28, 2010 to Cascade
Resources Ltd.); and owns interests, through its wholly-owned U.S. subsidiaries, Kilgore Gold Company
and NCA Nuclear Inc., in several uranium properties in the western United States.

The Company also owns various gold, base metal and diamond interests. Through its subsidiary, Jadebay
Limited, the Company owns an interest in two base metal prospecting licences in Ireland; and through its
subsidiary, Kilgore Gold Company, the Company owns interests in three gold properties in ldaho
(optioned to Otis Capital Corp. during the year ended February 28, 2009). The Company has also farmed
out diamond interests in a portion of its uranium land holdings in the North Thelon Basin to Stornoway
Diamond Corporation and, during the current year, the Company sold its wholly-owned Italian
subsidiary, Tuscany Minerals s.r.l. (which owned interests in six gold permits in Italy), to Coltstar
Ventures Inc.

During the year ended February 28, 2010, the Company consolidated its share capital on the basis of
10 old shares for one new share. All common share, per share, option, and warrant amounts have been
restated to reflect this consolidation.

The Company trades on the TSX Venture Exchange (“TSX-V”) under the new symbol BYU (formerly
BAY).

ACQUISITION OF RENO CREEK PROJECT

During the year ended February 28, 2010, the Company entered into a formal Purchase Agreement (the
“Agreement”) with Strathmore Resources (US) Ltd. (“Strathmore”), a wholly owned subsidiary of
Strathmore Minerals Corp. (TSX-STM.V) and American Uranium Corp. (OTC:ACUC)(*American”) for
the acquisition (the “Acquisition™) of a 100% interest in the Reno Creek uranium property, located in
northeastern Wyoming (the “Reno Creek Property” or the “Property™).
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Reno Creek is an advanced, near—surface uranium project at the permitting/feasibility stage located in the
Powder River Basin in northeastern Wyoming, a well established uranium development region. The
Project comprises NI 43-101 compliant resources of 10.96 million pounds of U308 at an average grade of
0.066% U308 measured and indicated and 4.73 million pounds of U308 at an average grade of 0.063%
U308 inferred. In addition, Reno Creek contains approximately 8.41 million pounds of U308 in
historical resources grading approximately 0.083% U308. The Project also has excellent potential to
significantly increase resources through low-risk exploration. An extensive database, deep well injection
permit and a disposal well are being acquired in conjunction with the resources.

The Reno Creek Project encompasses approximately 17,500 acres of claims and leases, including 563
unpatented mining claims, four Wyoming State mineral leases, four fee (private) mineral leases, and five
surface access agreements. As the deposits at Reno Creek are considered to be highly amenable to In-Situ
Recovery (ISR) production, and are located in close proximity to major infrastructure, power, and other
operating ISR facilities, the Project economics appear to be very robust. The near-ideal geological
characteristics of the uranium deposits which make the resources conducive to low-cost, minimal-impact
ISR mining, combined with the benefits of nearby infrastructure within a highly favorable political
jurisdiction for uranium mining, are among the chief reasons that the Reno Creek Project is one of the
best undeveloped major uranium properties in the western United States as stated independently by Tom
Pool, a leading US uranium industry mining engineer. These factors allow for a fairly predictable 5 year
development schedule to production, a timeline the Company will aggressively pursue.

The Property was subject to a joint venture between Strathmore and American, whereby American holds
the right to acquire up a 60% interest in the Reno Creek Property by expending US$33,000,000 on the
Reno Creek Property (the “Joint Venture”). As at February 28, 2010, American had not yet earned any
interest in the Reno Creek Property. The Joint Venture will be terminated as part of the Acquisition.

As consideration, the Company was required to pay Strathmore US$30,000,000 cash, and to pay
American US$1,000,000 cash and US$1,000,000 in the Company’s common shares. The transaction was
subject to obtaining financing of at least US$36,000,000 and receiving regulatory and shareholder
approval. The Company obtained shareholder approval for the transaction, including any amendments,
by special meeting held on November 16, 2009 and subsequently completed its due diligence on the
project.

Subsequently, the Agreement was amended. The amended agreement required the Company to pay
Strathmore US$25,000,000 in cash and US$6,000,000 in shares on an incremental basis over an
approximate two year period ending December 31, 2011 in order to earn in the aggregate a 100% interest.
The amended agreement also provided the Company, at its option, the right to defer some substantive
incremental payments by taking the project to bankable feasibility by December 31, 2013 and paying
Strathmore a further cash and share consideration payment in the aggregate totalling US$20,000,000 in
cash and US$1,000,000 in shares for a 75% interest in the project. Upon the Company earning a 75%
interest, Strathmore had the right, at its option, to either a 25% joint venture participating interest in the
project or to a 5% gross production royalty which the Company had the right to buy-out in 1% increments
for US$2,000,000 payable ¥ in cash and %2 in common shares of the Company. The terms with American
Uranium remained the same as the original Agreement as stated above. The amended agreement was
subject to obtaining financing of at least US$7,000,000 and receiving regulatory approval.

Subsequent to the Agreement being amended, Strathmore received and accepted an unsolicited competing
offer for the Reno Creek Property. To acquire a 100% interest, the competing bidder would have paid
US$17,500,000 cash, issued to Strathmore US$2,500,000 in common shares of the competing bidder and
granted a 5% gross production royalty which could be repurchased at any time for US$2,000,000
(US$1,000,000 cash and US$1,000,000 in shares) per 1% of royalty reduction. The competing bidder
would have also acquired American’s interest on the same terms as its agreement with the Company. The
competing offer was subject to satisfactory due diligence, shareholder approval and financing, with a
closing to occur by March 30, 2010.
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The Company subsequently exercised its right under the amended agreement and elected to meet the
terms of the unsolicited competing offer for the Reno Creek property and, as a result, Strathmore,
American and the Company entered into an amended formal purchase agreement, pursuant to the terms of
which, Bayswater would acquire a 100% interest in the property in consideration of the payment of an
aggregate of US$20,000,000, of which US$17,500,000 is payable in cash and US$2,500,000 is payable
through the issuance of common shares of the Company. In addition, the Company shall grant to
Strathmore a 5% gross production royalty which the Company has the right to buy-out in 1% increments
for US$2,000,000 payable %2 in cash and %2 in common shares of the Company at any time prior to
commencement of commercial production. A non-refundable deposit of US$250,000 in cash was
previously paid to Strathmore in conjunction with the signing of the original Agreement, which is
credited against the purchase price, and an additional US$250,000 non-refundable deposit was paid and is
also credited against the purchase price, for an aggregate deposit of US$500,000.

Effective April 7, 2010, the Company completed the acquisition of the Reno Creek Property through the
acquisition of AUC LLC, a limited liability company, in consideration of the aggregate payment of
US$20,000,000 to Strathmore, of which US$17,500,000 was paid in cash and US$2,500,000 was paid
through the issuance of 4,422,807 common shares of the Company. In consideration for an extensive
historical database, rights to a previous deep well injection permit and in exchange for American Uranium
Corporation’s (“American”) consent to the transaction and termination of its rights pursuant to a previous
joint venture on the Property, the Company paid American US$2,000,000, of which US$1,000,000 was
paid in cash and US$1,000,000 was paid through the issuance of 1,833,455 common shares of the
Company. All common shares of the Company issued to Strathmore and American have a four month
hold period expiring August 8, 2010.

The Company executed an investment agreement dated April 7, 2010 pursuant to which the Pacific Road
Resources Funds (“PRRF”), a private mining equity investor, provided US$20,000,000 in financing to
fund the purchase of the Property. The financing consisted of a US$20,000,000 investment into a special
purpose entity (“Newco”) which holds the Property through certain wholly-owned subsidiaries. PRRF
holds a 76.92% interest in Newco and the Company holds a 23.08% interest in Newco. An
administration fee of US$700,000 and a finder’s fee of Cdn$1,000,000 ($100,000 paid on closing with the
balance payable on or before December 1, 2010) were payable in conjunction with this investment
agreement. The Company and PRRF have entered into a shareholders’ agreement in respect of Newco
which will permit the Company to contribute additional amounts to Newco in order to achieve a 50%
ownership interest. PRRF has the right to convert its investment in Newco into common shares of the
Company. The shareholders’ agreement also provides for equal representation on the board of Newco,
subject to adjustment, as well as unanimous Newco shareholder approval for certain key decisions
including annual work programs and budgets for the Property.

In addition, the Company is the initial manager of the Property. While PRRF has funded the acquisition
of the Property and jointly funded with the Company a $4,000,000 working capital position in Newco for
the first year’s program, Bayswater is to contribute additional amounts in stages totaling US$14,000,000
in order to complete a feasibility study and to secure mining permits. Upon the Company making the
$14,000,000 cash contribution to Newco it will own a 50% interest in Newco. Upon PRRF converting its
investment in Newco into common shares of the Company, the Company will then own a 100% interest
in Newco and, thus, the Reno Creek Property.

During the year ended February 28, 2010, the Company received a positive National Instrument 43-101-
compliant prefeasibility study report (PFS) from TREC Inc. on the technical and economic feasibility of
the Reno Creek uranium project in Wyoming. The report also verified the previous resource estimates as
outlined above. Based on a central processing plant with a capacity for producing up to 2.0 million
pounds U308 per year, the PFS indicated the project has potential robust economics with an IRR of 79%
and a discounted NPV of US$164 million. Cash operating costs were projected at US$13.72 per pound
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U308. The PFS also indicated a conservative five year timeline to production with potential for reducing
the timeline based primarily on time spent to completion of permitting.

Also, during the year ended February 28, 2010, the Company added Mr. Philip Cavendor as Project
Environmental Manager for the project.

The Company plans to complete baseline environmental and engineering studies and permitting of the
project for planned production by 2015; and subsequent to February 28, 2010 and closing of the
acquisition on April 7, 2010, the Company initiated such work and hired Leland Huffman as ISR
Engineering & Operations Manager and Dan Dowers as Chief Geologist to complete our initial core
management team for the Reno Creek Project.

The Reno Creek Project is now the Company’s flagship project and our corporate goal is to put the
property into production in the shortest time frame possible in order to maximize shareholder value.

Overall Performance

The Company, since late in 2005 to 2007, entered into a series of corporate transactions, including
property acquisitions, amalgamations with other junior uranium explorers and joint ventures, and directly
acquired properties by staking or by making applications that led to assembly of a large uranium land
package, which in the aggregate included the following:

i) strategic land positions in the three most important uranium districts in Canada—including the
Central Mineral Belt, Labrador, Thelon Basin, Nunavut and NWT and in Athabasca Basin,
Saskatchewan, Canada (Land holdings have been reduced from 7.2 million acres originally to
approximately 4.2 million acres in order to cover priority target areas—the largest cumulative
land holding of any company in these three regions);

ii) acquisition of uranium concessions and permits, and made application for additional
concessions in Niger, West Africa; and

iii) acquisition of numerous uranium properties in the western United States, including four with
substantial combined historical resources (Not compliant with NI 43-101 and should not be relied
upon.) of about 12.5 million Ibs uranium.

The amalgamations referred to above have also contributed significantly to strengthening the Company’s
Board and management team.

Over the last four years, the Company has advanced from an explorer of early stage uranium exploration
properties in Canada to an explorer with i) a discovery in Labrador and over 20 drill target areas
established on its various Canadian land holdings, and with ii) an additional portfolio of resource property
projects located primarily in the United States. Three of these resource properties are in the western
United States (Alzada, Montana; Mountain West, Nevada and Elkhorn, Wyoming) and are at the
advanced exploration to development stage. The Company plans to advance these three projects towards
feasibility and potential production—depending on general market conditions. To develop its interests in
early stage uranium projects, the Company is, for the most part, seeking joint venture partners or
corporate strategic alliances. Going forward, our land holdings are planned to be further reduced to
include only our priority target areas and key assets.

Bayswater's second flagship project, next to Reno Creek, includes the Elkhorn project in northeast
Wyoming, which was the focus of extensive drilling in 2008 and subsequent on-going compilation of an
extensive drill hole database that has only recently become available; and the Alzada project in southeast
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Montana, where the Company also proceeded with compilation of a large drill hole database in
preparation of a drill plan and permitting. The Company plans to develop Elkhorn and Alzada in tandem
because of their proximity to each other and the potential economic synergy of combined mining
operations. Together, these two projects, prior to the current fiscal year ended February 28, 2010,
comprise nearly 7.6 million pounds of UsOg in historical resources in roll front deposits which are not
compliant with NI 43-101 standards and should not be relied upon; and, based on a report by SRK in
2007 on the Busfield deposit in the Elkhorn Project area, a NI 43-101 compliant indicated resource of
397,000 Ibs of eU308 in 250,000 tons at an average grade of 0.08%, plus an inferred resource of 5000 Ibs
of eU308 in 3000 tons at an average grade of 0.08%. The Company anticipates that resources for the
Elkhorn Project should significantly increase once its data compilation is complete, drill results have been
fully evaluated from 2008 drilling and as historical resources are converted to compliant resources. The
Elkhorn and Alzada projects are considered by management to have a combined potential for 20 — 30
million pounds U3;Og that may be amenable to a combination of ISR and surface mining.

The Company’s Mountain West uranium project in Nevada has an historical resource (hon NI 43-101
compliant) comprising approximately 1.1 million pounds U;Og with an average grade of 0.153% U3Os.
Further drilling is planned to confirm historical resources and evaluate the potential of the deposit. This
deposit is believed to have good potential for expansion of the resource area. Drill permitting is in
progress.

On the Alzada, Elkhorn and Mountain West projects, major programs of confirmation and step out
drilling, metallurgical testing and engineering studies are planned, subject to general market conditions, in
order to quantify, upgrade and expand historical resources to NI 43-101 standards and to advance these
projects towards feasibility.

During the year ended February 28, 2009, the Company incurred exploration expenditures of
approximately $16,600,000, and during the year ended February 28, 2010, the Company incurred
additional exploration expenditures totaling approximately $1.68 million. Although most of these funds
were spent on the Company’s Canadian projects which resulted in significantly advancing all our projects
with numerous favourable drill targets identified in all project areas and with completion of a major
drilling program on our Anna Lake discovery in Labrador, significant funds were also spent on a large,
shallow drill program on our Elkhorn project in Wyoming.

During the year ended February 28, 2010, the Company entered into a formal Purchase Agreement with
Strathmore Resources (US) Ltd. (“Strathmore”), a wholly owned subsidiary of Strathmore Minerals Corp.
(TSX-STM.V) and American Uranium Corp. (OTC:ACUC)(*American”) for the acquisition of a 100%
interest in the Reno Creek uranium property, located in northeastern Wyoming. (see Acquisition of Reno
Creek Project section above).

During the year ended February 28, 2010, the Company entered into an agreement with Ur-Energy Inc. to
acquire a 75% interest in the Hauber Uranium Project in Crook County, Wyoming, which is in close
proximity to the Company’s Elkhorn project, and overall forms a part of this project. To earn its 75%
interest, the Company must incur exploration expenditures totalling $1,000,000 by December 1, 2013.
The Company is the manager of the project.

The Hauber Uranium Project comprises approximately 5,160 acres, consisting of 205 federal lode mining
claims totaling approximately 4,200 acres and one Wyoming State Uranium Lease of 960 acres. In
addition, the Project includes a substantial database including logs, stratigraphy, assays and metallurgical
information on up to 700 drill holes, plus a geologic study, a hydro-engineering report, an in-situ recovery
(ISR) amenability report and an environmental due diligence report prepared by outside consultants.

The Hauber Project is located within five miles of portions of Bayswater’s Elkhorn Project and represents
a significant addition to Elkhorn’s resource base. In addition, the Project is located very close to the
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former Hauber Mine, previously operated by Homestake Mining Company (“Homestake”). Homestake
produced 2,600,000 pounds of U308 averaging 0.22% U308 from the underground Hauber mine during
the period 1958-1966, and explored adjacent areas of the northern Black Hills into the mid-1980s.

Homestake prepared historical estimates of the uranium contained within the Hauber Project, as currently
held by Ur-Energy, at 1.2 million pounds U308 which is not compliant with NI 43-101 standards and
should not be relied upon.

During the year ended February 28, 2010, the Company completed the sale of its wholly-owned
subsidiary, Tuscany Minerals S.r.l., to Coltstar Ventures Inc. (“Coltstar”). As consideration, Coltstar paid
$50,000, issued 1,000,000 common shares and is required to pay an additional $200,000 in equal monthly
installments ($100,000 received) over a twelve month period.

Also during the year ended February 28, 2010, the Company sold to Cascade Resources Ltd (“Cascade™),
a TSX listed company, 100% of its interest in uranium assets in Mali for the consideration of 1,000,000
shares, $250,000 in cash pursuant to a promissory note due within 36 months of completion of the
acquisition by Cascade and a 2.5% NSR on future production.

During the year ended February 28, 2010, the Company also carried out the following activities:

i) Completed a digital compilation of its drill hole database on the Alzada project, Montana
in reference to a revised drill plan to be prepared in order to confirm historical resources
and expand the resource base of the property;

i) Made significant progress towards compiling a large drill hole database and in land
consolidation with respect to its Elkhorn/Hauber project in Wyoming. As well, the
Company released the results of an independent National Instrument (NI) 43-101
Technical Report for the Elkhorn Project, which included the area of the historical
resource as stated above on the Hauber Project. The estimate shows an indicated resource
of 1,950,000 pounds (at an average grade of 0.17% eU308 in 562,000 tons) and an
inferred resource of 570,000 pounds (at an average grade of 0.14% eU308 in 199,000
tons);

iii) On the Kilgore gold property, ldaho, Otis Gold Corp. (“Otis”), under an option/joint
venture agreement with the Company, announced plans to carry out further drilling in
2009 and reported additional analysis of holes drilled in 2008 which included significant
mineralized intercepts in areas of bulk tonnage potential and previously announced
compliant NI 43-101 resources with the best intercept over 55.4 metres assaying 6.15 g/t
gold.

During the latter part of calendar 2009, Otis released significant drill results consisting of
both high-grade, underground and bulk-tonnage, open-pittable intercepts from the first
seven assayed core holes of its then continuing 2009, 12-core hole, 3,100-metre drill
program. Highlights of the seven drill holes include high-grade intercepts of 9.5 metres of
11.6 grams per tonne gold in hole 09 OKC-199 and 10.2 m of 9.8 g/t Au in 09 OKC-204,
and bulk-tonnage intercepts of 84.8 m of 1.37 g/t Au in 09 OKC-197 and 95.6 m of 1.46
g/t Au in 09 OKC-204. All seven holes contain numerous intervals of anomalous gold
mineralization, with many of the bulk-tonnage intercepts between 50 metres and 120
metres thick.

As a result, Otis believes that a strong possibility exists to increase the overall size, grade
and economic viability of the Kilgore bulk-tonnage deposit.
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Otis also released, prior to February 28, 2010, results of a magnetotelluric geophysical
survey that identified five anomalous targets in Dog Bone Ridge area, southwest of the
Kilgore gold deposit in the Mine Ridge area of which only three had been tested by
historic drilling with all holes in these anomalous areas containing significant intercepts
of gold mineralization. Otis reported plans to test these targets by further drilling in 2010
as part of a larger drill program on the property.

Subsequent to year end, Otis announced the results from the balance of the holes drilled
in 2009. Highlights of this drilling include bulk-tonnage intercepts of 64.0 metres (m) of
1.89 grams per tonne gold (g/t Au) in hole 09 OKC-206 and 50.0 m of 1.02 g/t Au in hole
09 OKC-205, including high-grade intercepts of 7.7 m of 12.70 g/t Au in hole 09 OKC-
206 and 3.0 m of 8.42 g/t Au in hole 09 OKC-205.

Also, subsequent to year end, Otis announced the commencement of a 6,000 meter 30-
hole drill program to upgrade the current resource and test for possible resource
expansions and to further test for offsets to previous higher grade intercepts in the area of
the main deposit. Also, drill permitting of the Dog Bone Ridge area is in progress;

Released the results of an independent National Instrument (NI) 43-101 mineral resource
estimate for its 100% owned Anna Lake deposit located in the Central mineral belt of
Labrador. The Anna Lake estimate indicates an inferred resource of 4.91 million pounds
of uranium oxide using a 0.030% U308 cut-off (5.06 million tonnes averaging 0.044%
U308). Also contained within this resource are 1.56 million pounds of molybdenum and
1.00 million grams of rhenium;

Released the results of the 2009 exploration program on its Boiteau Lake uranium
property located within the Central Mineral Belt of Labrador. A program of grid
establishment, soil geochemistry, geological mapping, prospecting and ground
geophysical surveying was carried out during the summer of 2009 along a 3.5-kilometre
portion of a larger mineralized trend and associated structural corridor discovered during
2008.

The 2009 ground exploration program has confirmed the presence of a large and
significant uranium mineralized system characterized by numerous bedrock uranium
showings along an extensive structural corridor on the Boiteau Lake property. During the
field program, four new bedrock mineralized zones were located within the gridded
portion of a 12-kilometre-long favourable structural corridor cutting through the
company's claims. Forty-five of 69 samples collected during the 2008/2009 programs
have assayed above 0.10 U308 with the best sample returning a value of 1.48 U308; and

CanAlaska Uranium announced a drilling program on the Collins Bay Extension property
in the Athabasca Basin under option from Bayswater; whereby CanAlaska can earn a
51% interest by spending a minimum of $4.0 million and issuing 500,000 shares to the
Company. The program will test for extensions to a previous encouraging shallow drill
hole intersection grading 0.152% U308 over 4 meters.



Future Plans and Outlook

Given current market conditions, the Company has significantly reduced overhead and project
expenditures going forward with a realigned focus primarily on advancing the Reno Creek Project to
feasibility and production in the shortest time frame possible and secondarily on acquisition of additional
advanced uranium projects and on development of select early stage Canadian and United States projects
through joint ventures. These measures will enable the Company to maintain operations and, at the same
time, maintain its major property assets and its management team.

Selected Annual Financial Information

The following table provides a brief summary of the Company’s financial operations. For more detailed
information, refer to the Consolidated Financial Statements.

Year Ended Year Ended Year Ended
February 28, February 28,  February 29,

2010 2009 2008
Interest income $ 67,067 $ 394,452 $ 1,320,247
Loss for the year (23,031,119) (8,348,767) (3,812,429)
Basic and diluted loss per share (1.49) (0.56) (0.33)
Total assets 37,993,289 63,239,517 74,344,460
Total long-term liabilities - - -
Cash dividends - - -

Results of Operations

The Company recorded a loss of $23,031,119 for the year ended February 28, 2010 compared to a loss of
$8,348,767 during the comparative year ended February 29, 2009. The increase in the loss from the prior
comparative year was due mainly to the fact that, during the current year, the Company recorded a write-
off of mineral property costs totaling $24,075,862 (2009 - $7,238,541), which was partially offset by a
future income tax recovery of $2,705,000. Excluding stock-based compensation, operating expenses were
reduced significantly (2010 - $1,723,895; 2009 - $2,423,851) as a result of a planned 50% reduction in
management and directors’ fees commencing January 1, 2009, as well as from a significant decrease in
professional fees and shareholder communication expense during the current year as a result of a planned
lower level of operations. (See fourth quarter results within Fiscal 2010 section below).

Quarterly Information

Three Three Three Three

Months Months Months Months

Ended Ended Ended Ended

Feb 28, Nov 30, August 31, May 31,

2010 2009 2009 2009

Total assets $37,993,289 $62,490,849 $62,972,153 $62,959,122
Mineral properties 33,376,284 57,244,192 56,866,731 56,375,413
Working capital 3,076,421 4,274,820 5,095,728 6,158,698
Loss for the period (21,895,186) (342,372) (95,716) (697,845)

Loss per share (1.41) (0.02) (0.01) (0.05)




Three Three Three Three

Months Months Months Months

Ended Ended Ended Ended

Feb 28, Nov 30, August 31, May 31,

2009 2008 2008 2008

Total assets $63,239,517  $69,921,050 $71,278,613 $73,874,014
Mineral properties 56,516,941 61,463,709 57,685,323 53,258,304
Working capital position (deficiency) 5,759,780 6,550,590 9,834,762 16,756,555
Loss for the period (4,245,523) (645,082)  (2,746,696) (711,466)

Loss per share (0.29) (0.04) (0.19) (0.05)

Fiscal 2010

From March 1, 2009 to February 28, 2010, total assets decreased by $25,246,228. This was mainly due to
the write-off of mineral properties ($24,075,862) and funds being spent on operations ($1,047,592).
During the current year, the Company completed the sale of its wholly-owned subsidiaries, Tuscany
Minerals S.r.l. and Northern Canadian Minerals Inc. Mali (discussed above).

The Company recorded a loss of $21,895,186 during the quarter ended February 28, 2010, which was an
increase of $21,552,814 from the loss incurred in the previous quarter. The increase was due to the write-
off of mineral properties totaling $24,075,862 during the current quarter, which was partially offset by a
future income tax recovery of $2,808,000. During the three months ended November 30, 2009, the
Company incurred a loss of $342,372, which was an increase of $246,656 compared to the loss for the
previous quarter. The increase was due to the gain on the sale of mineral properties of $290,958 recorded
in the previous quarter. During the three months ended August 31, 2009, the Company incurred a loss of
$95,716, which was a decrease of $602,129 from the previous quarter. The decrease was mainly due to
incurring $418,736 less of stock-based compensation expense and recording a gain on sale of mineral
properties of $290,958 during the current quarter compared to a loss of $61,470 incurred in the previous
quarter. This was partially offset by an unrealized loss on marketable securities of $78,439 as opposed to
the gain of $139,175 recorded in the previous quarter. The loss for the quarter ended May 31, 2009
decreased by $3,547,678 from the loss incurred during the quarter ended February 28, 2009. This was
mostly due to decreases in mineral properties written off ($5,612,755), stock-based compensation expense
incurred ($705,670), and other operating expenses ($418,175). This was partially offset by a decrease in
future income tax recovery $3,131,000).

Fiscal 2009

Total assets decreased by $11,104,943 from March 1, 2008 to February 28, 2009. This was mainly due to
funds being spent on operations ($1,336,713), the write-off of mineral properties ($7,238,541) and the
unrealized loss on marketable securities ($1,279,862). These decreases were partially offset by the
acquisition of mineral properties through the issuance of common shares of the Company with a value of
$598,327 and the issuance of common stock for total proceeds of $787,972.

During the three months ended February 28, 2009, the Company incurred a loss of $4,245,523 which was
an increase of $3,600,441 from the loss for the previous quarter. The increase was due mostly to mineral
properties being written-off ($5,612,755) and the recording of stock-based compensation ($1,124,406),
which were partially offset by an increase in future income tax recovery ($3,028,000). During the three
months ended November 30, 2008, the Company incurred a loss of $645,082 which was a decrease of
$2,101,614 from the previous quarter. This was mainly due to decreases in write-off of mineral properties
($1,606,086), unrealized loss on marketable securities ($196,438) and stock-based compensation
($134,370).The loss for the three months ended August 31, 2008 was $2,035,230 higher than for the three
months ended May 31, 2008. This was mainly due the write-off of mineral properties of $1,615,936
during the quarter ended August 31, 2008. The loss for the three months ended May 31, 2008 was
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$151,475 higher than for the three months ended February 29, 2008. This was mainly due to an increase
in unrealized loss on marketable securities (quarter ended May 31, 2008 - $655,951; quarter ended
February 29, 2008 - $18,872) which was partially offset by the net effect of decreases in the recovery of
future income taxes (quarter ended May 31, 2008 - $375,500; quarter ended February 29, 2008 -
$2,816,000), stock-based compensation (quarter ended May 31, 2008 - $134,123; quarter ended February
29, 2008 - $958,464) and the write-off of mineral properties (quarter ended May 31, 2008 - $Nil; quarter
ended February 29, 2008 - $1,724,838).

Liquidity and Capital Resources

The Company commenced fiscal 2010 with working capital of approximately $5,800,000 and cash and
short-term investments of $4,977,975. As at February 28, 2010, the Company had a working capital
position of approximately $3,100,000 and cash and short-term investments of $2,343,679. Acquisition,
exploration and administrative expenditures incurred during the year ended February 28, 2010 were
primarily funded from cash and short-term investments on hand at February 28, 2009 and from proceeds
from the sale of the Company’s subsidiary, Tuscany, and from the sale of mineral assets in Mali. During
the year ended February 28, 2010, the Company incurred net mineral property expenditures totaling
approximately $1,540,000.

For the year ending February 28, 2011, Bayswater anticipates incurring exploration and property
maintenance expenditures on each of the Company’s held projects. The Company has sufficient working
capital to sustain operations for the remainder of the 2011 fiscal year. Bayswater’s main source of
financing is through issuances of equity.

The Company does not anticipate generating revenues in the near future and intends to continue its
mineral exploration activities. These activities, along with further mineral acquisitions, may need to be
funded through additional equity financings.

Related party transactions
During the year ended February 28, 2010, the Company:

a) Paid or accrued $48,000 (2009 - $105,000) for management fees to a company controlled by
the president of the Company and to a director.

b) Paid or accrued $45,000 (2009 - $85,250) for directors’ fees to directors of the Company.

c) Paid or accrued $12,000 (2009 - $12,000) for rent to a company controlled by the president of
the Company and $Nil (2009 - $17,500) for rent to a company owned by an officer of the
Company.

d) Paid or accrued $15,000 (2009 - $27,500) for administration fees to a company owned by an
officer of the Company.

e) Paid or accrued $192,000 (2009 - $343,000) for geological consulting fees included in deferred
exploration costs to a director and to a company controlled by the president of the Company.

Included in accounts payable and accrued liabilities at February 28, 2010 is $83,937 (2009 -
$30,392) owing to a company controlled by the president of the Company, to a company with a
director in common and to directors, all relating to the above transactions.

These 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.
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Off Balance Sheet Arrangements

The Company has no off Balance Sheet arrangements.
Investor Relations

During the year ended February 29, 2008, the Company entered into an investor relations agreement with
The Windward Agency whereby the Company is obligated to pay US$4,000 per month for certain
investor relations services provided. This agreement may be terminated, without penalty, with two
weeks’ notice.

Commitments

During the year ended February 29, 2008, the Company entered into management services agreements
with the Company’s President and its Chief Operating Officer. Both contracts are effective from January
1, 2008 to December 31, 2009 (subsequently amended to December 31, 2011) and remuneration for each
was originally $20,000 per month ($10,000 per month commencing January 1, 2009). If the Company
terminates either agreement prior to December 31, 2011, the Company will be obligated to make a
termination payment equal to twelve times the original monthly management fee.

Subsequent Events
Subsequent to February 28, 2010, the Company:

a) issued 608,663 units for total proceeds of $334,765 pursuant to private placements. Each unit
consists of one common share and one half of one share purchase warrant. One whole
warrant enables the holder to acquire one common share at $0.75 for twenty four months;

b) cancelled stock options enabling the holders to acquire up to 1,284,824 common shares at
$4.50 per share until June 10, 2013;

c) granted stock options enabling the holders to acquire up to 2,100,000 common shares at $0.55
per share until April 29, 2010; and

d) effective April 7, 2010, the Company completed its acquisition of the Reno Creek Property
through the acquisition of AUC LLC, a limited liability company, in consideration of the
aggregate payment of US$20,000,000 to Strathmore, of which US$17,500,000 was paid in
cash and US$2,500,000 was paid through the issuance of 4,422,807 common shares of the
Company. (see Reno Creek Acquisition section above).

New accounting policies

CICA Handbook Section 3064 - Goodwill and other intangibles assets

This new section replaces Section 3062, Goodwill and other intangible assets and Section 3450, Research
and development costs. It establishes standards for the recognition, measurement, presentation and
disclosure of goodwill subsequent to its initial recognition and of intangible assets by profit-oriented
enterprises. Standards concerning goodwill are unchanged from the standards included in the previous
Section 3062. The new Section is applicable to financial statements relating to fiscal years beginning on
or after October 1, 2008. The Company adopted the new standard for its fiscal year beginning March 1,
2009 and does not expect it to have a significant impact on the Company’s financial statements.
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CICA Handbook Section 3862 — Financial instruments — disclosures

This section was amended to require disclosure about the inputs used in making fair value measurements,
including their classification within a hierarchy that prioritizes their significance. The three levels of the
fair value hierarchy are:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities;

Level 2 - Inputs other than quoted prices that are observable for the asset or liability either directly or
indirectly; and

Level 3 — Inputs that are not based on observable market data.

New accounting pronouncements effective for future periods

Business Combinations

In January 2009, the CICA issued Handbook Sections 1582 “Business Combinations”, 1601
“Consolidated Financial Statements” and 1602 “Non-controlling Interests” which replace CICA
Handbook Sections 1581 “Business Combinations” and 1600 “Consolidated Financial Statements”.
Section 1582 establishes standards for the accounting for business combinations that is equivalent to the
business combination accounting standard under IFRS. Section 1601 together with Section 1602
establishes standards for the preparation of consolidated financial statements. These Sections are
applicable for interim and annual consolidated financial statements for fiscal years beginning January 1,
2011. Early adoption of these Sections is permitted and all these sections must be adopted concurrently.

International reporting standards

In addition to the above new accounting standards, the Accounting Standards Board (“AcSB”), in 2006,
published a new strategic plan that will significantly affect financial reporting requirements for Canadian
companies. The AcSB strategic plan outlines the convergence of Canadian GAAP with International
Financial Reporting Standards (“IFRS”) over an expected five year transitional period. In February 2008,
the AcSB announced that 2011 is the changeover date for publicly listed companies to use IFRS,
replacing Canada’s own GAAP. The date is for interim and annual financial statements relating to fiscal
years beginning on or after January 1, 2011. The transition date for the Company will be March 1, 2011
and will require the restatement for comparative purposes of amounts reported by the Company for the
year ended February 28, 2011. While the Company has begun assessing the adoption of IFRS for 2011,
the financial reporting impact of the transition to IFRS cannot be reasonably estimated at this time.

IFRS Changeover Plan Disclosure

The Canadian Accounting Standards Board (AcSB) has announced its decision to replace Canadian
generally accepted accounting principles (“GAAP”) with International Financial Reporting Standards
(IFRS) for all Canadian Publicly Accountable Enterprises (‘PAEs”). The effective changeover date is
January 1, 2011, at which time Canadian GAAP will cease to apply and will be replaced by IFRS.
Following this timeline, the Company will issue its first set of interim consolidated financial statements
prepared under IFRS in the first quarter of fiscal 2011 including comparative IFRS financial results and
an opening balance sheet as at March 1, 2010. The first annual IFRS consolidated financial statements
will be prepared for the year ending February 29, 2012 with restated comparatives for the year ending
February 28, 2011.

Management has developed a project plan for the conversion to IFRS based on the current nature of
operations. The conversion plan is comprised of three phases: 1) Scoping phase which will assess the
overall impact and effort required by the Company in order to transition to IFRS; 2) Planning phase
which will include a detailed analysis of the conversion process and implementation plan required for
disclosure for the Company’s first quarter; and, 3) Transition phase which will include the preparation of
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an IFRS compliant opening balance sheet as at March 1, 2010, any necessary conversion adjustments and
reconciliations, preparation of a fully compliant pro forma financial statements including all note
disclosures and disclosures required for the MD&A.

Management has completed phase one, IFRS Scoping phase, and is now advancing through phase two,
the Planning stage. Management prepared a component evaluation of its existing financial statement line
items, comparing Canadian GAAP to the corresponding IFRS guidelines, and has identified a number of
differences. Many of the differences identified are not expected to have a material impact on the reported
results and financial position.

Most adjustments required on transition to IFRS will be made, retrospectively, against opening retained
earnings as of the date of the first comparative balance sheet presented based on standards applicable at
that time.

IFRS 1, “First-Time Adoption of International Financial Reporting Standards”, provides entities adopting
IFRS for the first time with a number of optional exemptions and mandatory exceptions, in certain areas,
to the general requirement for full retrospective application of IFRS. The Company is still evaluating
which option exemptions it should elect under IFRS 1.

Set out below are the most significant areas, management has identified to date, where changes in
accounting policies may have the highest potential impact on the Company’s consolidated financial
statements based on the accounting policy choices approved by the Audit Committee and Board of
Directors.

In the period leading up to the changeover in 2011, the AcSB has ongoing projects and intends to issue
new accounting standards during the conversion period. As a result, the final impact of IFRS on the
Company’s consolidated financial statements can only be measured once all the IFRS accounting
standards at the conversion date are known. Management will continue to review new standards, as well
as the impact of the new accounting standards, between now and the conversion date to ensure all relevant
changes are addressed.

IFRS 2 — Share Based Payments;

IFRS and Canadian GAAP largely converge on the accounting treatment for share based transaction with
only a few differences. Starting Q1 2011, the Company is moving from ‘straight line’ to ‘graded’ vesting
for the recognition of stock-based compensation expense. A greater portion of expense is recorded in the
initial vesting periods compared to distributing the expense equally over all vesting period.

IAS 36 — Impairment of Assets;

Canadian GAAP generally uses a two-step approach to impairment testing: first comparing asset carrying
values with undiscounted future cash flows to determine whether impairment exists; and then measuring
any impairment by comparing asset carrying values with discounted cash flows. International Accounting
Standard (1AS) 36, “Impairment of Assets” uses a one-step approach for both testing and measurement of
impairment, with asset carrying values compared directly with the higher of fair value less costs to sell
and value in use (which uses discounted future cash flows). This may potentially result in write downs
where the carrying value of assets were previously supported under Canadian GAAP on an undiscounted
cash flow basis, but could not be supported on a discounted cash flow basis.
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Risks and Uncertainties

The business of mineral deposit exploration and extraction involves a high degree of risk. Few properties
that are explored ultimately become producing mines. At present, none of the Company’s properties has
a known commercial ore deposit. The main operating risks include: securing adequate funding to
maintain and advance exploration properties; ensuring ownership of and access to mineral properties by
confirmation that claims and leases are in good standing and obtaining permits for drilling and other
exploration activities. The market prices for uranium and other metals can be volatile and there is no
assurance that a profitable market will exist for a production decision to be made or for the ultimate sale
of the metals even if commercial quantities of precious and other metals are discovered.

Bayswater is currently earning an interest in certain of its key properties through option agreements and
acquisition of title to the properties is only completed when the option conditions have been met. These
conditions generally include making property payments, incurring exploration expenditures on the
properties and can include the satisfactory completion of pre-feasibility studies. If the Company does not
satisfactorily complete these option conditions in the time frame laid out in the option agreements, the
Company’s title to the related property will not vest and the Company will have to write-down the
previously capitalized costs related to that property.

The Company is operating in countries that currently have varied political environments. Changing
political situations may affect the manner in which the Company operates. The Company’s equity
financings are sourced in Canadian dollars but for the most part it incurs its expenditures in local
currencies or in US dollars. At this time there are no currency hedges in place. All work is primarily
carried out through independent consultants and the Company requires that all consultants carry their own
insurance to cover any potential liabilities as a result of their work on a project.

Financial Instruments and risk

The Company’s financial instruments consist of cash, short-term investments, receivables, marketable
securities, long-term receivables, reclamation bonds and accounts payable and accrued liabilities. The
fair value of receivables and accounts payable and accruals approximates their carrying value due to their
short-term nature. Long-term receivables and reclamation bonds are carried at amortized cost. Unless
otherwise noted, it is management’s opinion that the Company is not exposed to significant interest,
currency or credit risks arising from these financial instruments.

Financial instruments measured at fair value on the balance sheet are summarized in levels of fair value
hierarchy as follows:

Assets Level 1 Level 2 Level 3 Total
Cash $ 394679 $ - $ - $ 394,679
Short-term investments 1,949,000 - - 1,949,000
Marketable securities - 861,062 - 861,062

Total $2,343679 $ 861,062 $ - $3,204,741
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The Company’s financial instruments are exposed to certain financial risks, which include currency risk,
credit risk, liquidity risk and interest rate risk.

(a) Currency Risk

The Company is exposed to the financial risk related to the fluctuation of foreign exchange rates. The
Company operates in Canada, the United States, Africa and Ireland. The Company funds cash calls to its
subsidiary companies outside of Canada in US dollars and a portion of its expenditures are also in the
other local currencies. The greatest risk is the exchange rate of the Canadian dollar relative to the US
dollar and a significant change in this rate could have an effect on the Company’s results of operations,
financial position or cash flows. The Company has not hedged its exposure to currency fluctuations. At
February 28, 2010, the Company is exposed to currency risk through the following assets and liabilities
denominated in US dollars:

US$
Cash and cash equivalents 50,060
Reclamation bonds 16,000
Accounts payable and accrued liabilities (33,603)
Net exposure 32,457

Based on the above net exposure as at February 28, 2010, and assuming that all other variables remain
constant, a 10% change in the value of the Canadian dollar against the US dollar would not materially
affect the loss from operations.

(b) Credit Risk

The Company’s cash and short-term investments are mainly held through large Canadian financial
institutions and at February 28, 2010 mostly consist of cash held in interest bearing accounts.
Accordingly, credit risk is minimized. The Company’s receivables are mainly GST recoverable from the
Canadian government, interest receivable on short-term investments and an amount due from the sale of
the Company’s subsidiary, Tuscany. The long-term receivable is an amount due from the sale of
exploration and mining rights and permits in Mali.

(c) Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall
due. The Company manages liquidity risk through the management of its capital resources as outlined in
Note 16.

(d) Interest Rate Risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in the market interest rates. The Company’s cash is held mainly in interest bearing
accounts and therefore there is currently minimal interest rate risk.

(e) Market Risk

Commodity Price risk

The Company’s ability to raise capital to fund exploration or development activities is subject to
risks associated with fluctuations in the market prices of uranium, gold and other base metals. The
Company closely monitors commodity prices to determine the appropriate course of action to be taken by
the Company.

Equity market risk

The Company is exposed to equity price risk arising from marketable securities. Marketable securities
are classified as held for trading. The Company intends to liquidate the marketable securities when
market conditions are conducive to a sale of these securities.
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Outstanding Share Data

During the year ended February 28, 2010, the Company consolidated its share capital on the basis of
10 old shares for one new share. All common share, per share, option, and warrant amounts have been
restated to reflect this consolidation.

As at June 25, 2010, there were 22,301,298 common shares issued and outstanding. There were also
2,100,000 stock options outstanding to directors, officers and consultants with an exercise price of $0.55
per share which expire on April 29, 2017 and 41,375 stock options with an exercise price of $4.50 per
share which expire on June 10, 2013. In addition, 304,332 warrants were outstanding, which expire from
April 6 to April 14, 2012 and have an exercise price of $0.75 per share.



