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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

X1 QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period endeduly 31, 201:
O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 0085205¢

RED METAL RESOURCES LTD.
(Exact name of small business issuer as specifiéd charter)

Nevada 20-2138504
(State or other jurisdiction (I.LR.S. Employer
of incorporation or organization) Identification No.)

195 Park Avenue, Thunder Bay Ontario, Canada P7B 18
(Address of principal executive offices) (Zip Code)

(807) 3457384

(Issuer’s telephone number)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Exchange Act during
past 12 months (or for such shorter period thatelyéstrant was required to file such reports), @)chas been subject to such filing
requirements for the past 90 day&l Yes O No

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢hgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

YesO No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited,” “accelerated filer” and “smaller reportim@mpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer O Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Serakporting company
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the AEl) Yes No

Indicate the number of shares outstanding of e&tedassuer’s classes of common stock, as ofdtest practicable date. As of September
14, 2011 the number of shares of the registraotisnaon stock outstanding was 16,939,634,
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PART [—FINANCIAL INFORMATION
Iltem 1. Financial Statements.

RED METAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

July 31, 2011 January 31, 201:

ASSETS
Current assets
Cash $ 480,36¢ $ 8,65¢
Prepaids and other receivables 65,48 37,57
Total current assets 545,85:; 46,22,
Fixed assets (net of amortization) 19,55¢ -
Unproved mineral properties 813,29: 662,02¢
Total assets $ 1,378,69' $ 708,25t
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

Current liabilities
Accounts payable $ 148,90¢ $ 196,65
Accrued liabilities 86,017 91,99(
Due to related parties 411,07¢ 510,11:
Notes payable to related pa 65,867 113,64¢
Total liabilities 711,87 912,40t
Stockholders' equity (deficit)
Common stock, $0.001 par value, authorized 5000000,16,939,634 and 10,216,301 issued a

outstanding at July 31, 2011 and January 31, 2011 16,94( 10,217
Additional paid in capital 4,864,67! 2,913,301
Deficit accumulated during the exploration stage (4,124,93)) (3,056,81))
Accumulated other comprehensive loss (89,85 (70,849
Total stockholders' equity (deficit) 666,82¢ (204,15()
Total liabilities and stockholders' equity (defjcit $ 1,378,69' $ 708,25t

The accompanying notes are an integral part ottbeasolidated financial statements




RED METAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

From January

The accompanying notes are an integral part ottbeasolidated financial statements
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Three months ended Six months ended 10,
2005
July 31 July 31 (Inception)
to July 31,
2011 2010 2011 2010 2011

Revenue
Royalties $ - $ - $ - $ - $ 15,65¢

Operating Expenses
Administration 10,07: 11,00¢ 30,75¢ 38,71¢ 305,89¢
Advertising and promotion 60,55¢ 17,33¢ 101,08t 57,60¢ 426,19¢
Automobile 13,68¢ 5,18¢ 19,66¢ 12,637 85,38:
Bank charges 1,497 (28) 4,13 1,78¢ 20,74¢
Consulting fees 90,41: 36,07z 156,63 68,99: 622,98:
Interest on current debt 16,84: 10,99( 35,447 15,89: 144,24
Mineral exploration costs 423,60¢ 12,41¢ 453,55! 12,97: 1,201,94.
Office 11,97¢ 89¢ 15,31t 3,221 42,62
Professional development - - - 4,00¢ 5,11¢
Professional fees 58,35! 15,38 106,25¢ 52,511 574,53!
Rent 3,49¢ 3,107 6,95¢ 6,23 48,64
Regulatory 7,40( 6,92¢ 15,39¢ 11,44( 64,04+
Travel and entertainment 64,55¢ 15& 83,77( 28,70¢ 280,43t
Salaries, wages and benefits 20,00¢ - 25,02¢ 1,01¢ 77,70¢
Foreign exchange loss 374 (1,179 11,21 (629) 11,51:
Write-down of unproved mineral propertie - - 2,90¢ - 228,59:

Total operating expenses 782,84: 118,27¢ 1,068,11 315,13( 4,140,59:

Net loss $ (782,84) $ (118,279 $ (1,068,11) $ (315,130 $ (4,124,93)

Net loss per shar- basic and diluted $ (0.08) $ (0.01) $ (0.09) $ (0.0%)

Weighted average number of shares outstand

basic and diluted 16,939,63. 10,216,30 14,525,17 10,040,16




RED METAL RESOURCES LTD.

(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY (DE FICIT)
FOR THE PERIOD FROM JANUARY 10, 2005 (INCEPTION) TO JULY 31, 2011

(UNAUDITED)

Common Stock Issued

Accumulated

Additional Other
Number of Paid-in Accumulated Comprehensive
Shares Amount Capital Deficit Loss Total

Balance at January 10, 2005 (Incept - - $ - $ - $ - -
Net loss - - - (825) - (82E)
Balance at January 31, 2005 - - - (825) - (82%)
Common stock issued for cash 5,525,00I 5,52¢ 53,72t - - 59,25(
Common stock adjustment 45 - - - - -
Donated services - - 3,00( - - 3,00(¢
Net loss - - - (12,369 - (12,369
Balance at January 31, 2006 5,525,04! 5,52t 56,72¢ (13,18¢) - 49,06:
Donated services - - 9,00( - - 9,00(
Net loss - - - (43,889 - (43,889
Balance at January 31, 2007 5,525,04! 5,52t 65,72¢ (57,079 - 14,177
Donated services - - 2,25( - - 2,25(
Return of common stock to treasury (1,750,001 (1,750 1,74¢ - - 1)
Common stock issued for cash 23,81( 24 99,97¢ - - 100,00(
Net loss - - - (232,499 - (232,499
Balance at January 31, 2008 3,798,85! 3,79¢ 169,70( (289,577 - (116,079
Common stock issued for cash 357,14 357 1,299,64. - - 1,300,00!
Net loss - - - (1,383,88) - (1,383,88)
Foreign currency exchange loss - - - - (21,594 (21,599
Balance at January 31, 2009 4,156,00: 4,15¢ 1,469,34 (1,673,45i) (21,599 (221,55)
Common stock issued for cash 1,678,57, 1,67¢ 160,82: - - 162,50(
Common stock issued for debt 3,841,72 3,84: 1,148,67! - - 1,152,51
Net loss - - - (710,74Y - (710,74
Foreign currency exchange loss - - - - (35,816 (35,816
Balance at January 31, 2010 9,676,30. 9,671 2,778,841 (2,384,20) (57,410 346,90t
Common stock issued for cash 540,00( 54C 134,46( - - 135,00(
Net loss for the six months ended J

31, 2010 - - - (315,13() - (315,13()
Foreign currency exchange loss - - - - (5,136 (5,136
Balance at July 31, 2010 10,216,30 10,217 2,913,301 (2,699,33) (62,54¢) 161,64(
Common stock issued for cash - - - - - -
Net loss - - - (357,489 - (357,489



Foreign currency exchange loss - - - - (8,302) (8,302)
Balance at January 31, 2011 10,216,30 10,217 2,913,30! (3,056,81) (70,84%) (204,15()
Common stock issued for cash 6,290,00! 6,29( 1,821,80! - - 1,828,09
Common stock issued for debt 433,33 437 129,56 - - 130,00(
Net loss for the six months ended J

31, 2011 - - - (1,068,11) - (1,068,11)
Foreign currency exchange loss - - - - (19,004 (19,009
Balance at July 31, 2011 16,939,63 $ 16,94 $ 4,864,67 $ (4,124,93) $ (89,85) $ 666,82

The accompanying notes are an integral part obthessolidated financial statements
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RED METAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

For the six months
Ended July 31,

From January
10,

2005 (Inception)

2011 2010 to July 31, 2011
Cash flows used in operating activities:
Net loss $ (1,068,11) $ (315,130 $ (4,124,93))
Adjustments to reconcile net loss to net cash usegerating activities:
Donated services and rent - - 14,25(
Write-down of unproved mineral properties 2,90¢ - 228,59:
Changes in operating assets and liabilities:
Prepaids and other receivables (27,91 (877) (65,489
Accounts payable (47,749 55,19 148,91(
Accrued liabilities (3,540 (29,887 227,50t
Due to related parties (99,039 145,59¢ 749,10:
Accrued interest on notes payable to related party 3,31¢ 1,32¢ 77,06¢
Net cash used in operating activities (1,240,12) (143,770 (2,744,99)
Cash flows used in investing activities:
Purchase of fixed assets (19,55¢) - (19,55¢)
Acquisition of unproved mineral properties (156,609 (14,949 (1,183,379
Net cash used in investing activities (176,167 (14,944 (1,202,93)
Cash flows provided by financing activities:
Cash received on issuance of notes payable t@depeatrty 78,90: 50,00( 933,29
Proceeds from issuance of common stock 1,828,09 135,00( 3,584,84!
Net cash provided by financing activities 1,907,00! 185,00( 4,518,141
Effects of foreign currency exchange (19,009 (5,136) (89,857
Increase in cash 471,712 21,15( 480,36¢
Cash, beginning 8,65¢ 7,951 -
Cash, ending $ 480,36¢ $ 29,10. $ 480,36¢
Supplemental disclosures:
Cash paid for:
Income tax $ - $ - $ -
Interest $ - $ - $ -

The accompanying notes are an integral part obthessolidated financial statements




RED METAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JULY 31, 2011
(UNAUDITED)

NOTE 1 — ORGANIZATION AND BASIS OF PRESENTATION

Red Metal Resources Ltd. (the “Companwas incorporated on January 10, 2005 under the Ewbe state of Nevada as Red L
Exploration, Inc. and changed its name to Red Me&dources Ltd. on August 27, 2008. On August R072the Company acquired a 8
interest in Minera Polymet Limitada (“Polymet3,limited liability company formed on August 21,@0under the laws of the Republic
Chile. The Company is involved in acquiring and leRpg mineral properties in Chile. The Company het determined whether
properties contain mineral reserves that are ecaadiynrecoverable.

Unaudited Interim Consolidated Financial Statements

The unaudited interim financial statements of tlenpany have been prepared in accordance with UBligt#s generally accepted accour
principles (“GAAP”) for interim financial informatin and the rules and regulations of the Securéie$ Exchange Commission (“SEC”
They do not include all information and footnoteguired by GAAP for complete financial statementswever, except as disclosed her
there have been no material changes in the infoomalisclosed in the notes to the financial stateméor the year ended January 31, -
included in the Company’s Annual Report on FormKlGied with the SEC. The interim unaudited fingdcstatements should be reac
conjunction with those financial statements inctlide Form 10K. In the opinion of management, all adjustmentssidered necessary
fair presentation, consisting solely of normal meitlg adjustments, have been made. Operating sefaulthe six month period ended July
2011 are not necessarily indicative of the reghii$ may be expected for the year ending Januarg@®12.

Recent Accounting Pronouncements

The Company has reviewed recently issued accouptimgouncements and plans to adopt those thapatieable to it. It does not expect
adoption of these pronouncements to have a matewact on its financial position, results of ogamas or cash flows.

NOTE 2 — RELATED-PARTY TRANSACTIONS
The following amounts were due to related partteluily 31, 2011 and January 31, 2011:

July 31, 2011 January 31, 201:

Due to a company owned by an officer $ 98,48¢ $ 228,33(
Due to a company controlled by directors 237,57 207,74:
Due to a company controlled by a relative of thesftent 74,48 63,69:
Due to a shareholder 534 10,34:
Total due to related parties (a) $ 411,07¢ $ 510,11
Note payable to a company owned by a relative ®pittesident (b $ 54,49t $ 52,90:
Note payable to a director ( - 60,74¢
Note payable to a relative of the president 11,37: -
Total notes payable to related parties $ 65,867 $ 113,64¢

(&) Amounts due to related parties are unsecuredjue on demand, and bear no interest.




(b) The principal amount of the note payable tcelated party is $50,000 US, is due on demand, unsdcand bears interest at 6%
annum. Interest of $4,495 and $2,902 had accrsied duly 31, 2011 and January 31, 2011, respéctive

(c) The principle amounts of the notes payable director were $0 and $10,000 US and $0 and $50200 at July 31, 2011 and January
2011, respectively; they were payable on demanseaured and bore interest at 8% per annum. An alguiyof $50,000 US on the nc
payable was converted into 166,666 units sold enghvate placement offering completed on April2011. The remaining principal a
accrued interest were paid in cash.

(d) The principal amount of the note payable dua telative of the president is $11,000 and is@ludemand, unsecured and bears inter
8% per annum. Interest of $372 had accrued ady81, 2011.

During the six months ended July 31, 2011, the Gomborrowed $70,000 US and $10,000 Cdn from it® CFhe notes payable were 1
on demand, unsecured and bore interest at 8% penacompounded monthly. The CFO chose to converetuivalent of $80,000 US
principal into 266,667 units sold in the privataggément offering completed on April 7, 2011. Thea@ing principal and accrued intel
were paid in cash.

Transactions with Related Parties

During the six months ended July 31, 2011 and 2B&@ompany incurred the following expenses taeelparties:

» $145,766 and $65,933, respectively, in consultind ather business expenses to a company owned Ihtekfinancial officer ¢
the Company

« $318,157 and $77,468, respectively, in administratiadvertising and promotion, mineral exploratitravel and other busine
expenses to a company controlled by two directors

« $7,526 and $32,014, respectively, in administrataartomobile, rental, and other business expewsasbtmpany owned by a me
shareholder and a relative of the president

o $21,797 and $12,591, respectively, in adriai®n expenses, salary and other reimbursableresgs to a shareholder
The above amounts represent services providedtigitecrelated parties or expenses paid by relpteties on the Company’s behalf.
NOTE 3 — UNPROVED MINERAL PROPERTIES

July 31, 2011 January 31, 201:

Unproved mineral properties, beginning $ 662,02¢ $ 643,48
Acquisition 156,60! 18,54¢
Unproved mineral properties written down (5,342) s
Unproved mineral properties, ending $ 813,29: $ 662,02¢

Farellon Property

Farellon Alto Uno al Ocho Mineral Claim

On April 25, 2008, the Company acquired the Faneldto Uno al Ocho mining claim located in the Coome of Freirina, Province
Huasco, Ill Region of Atacama, Chile for $550,000e claim is subject to a 1.5% royalty on the redés of minerals extracted from
property to a total of $600,000. The royalty payteeswre due monthly once exploitation begins, ardsabject to minimum payments
$1,000 per month. The Company has no obligatigratothe royalty if it does not commence exploitatidht July 31, 2011, the Company |
spent a total of $551,647 on the acquisition of #laim. At January 31, 2011, the Company had sp880,844 on the acquisition of t
claim.




Cecil Mineral Claims

On September 17, 2008, the Company acquired thé @eung claims for $20,000. The claims are lochteear the Farellon property
commune of Freirina, Province of Huasco, Il Regadmtacama, Chile. At July 31, 2011, the Compaag Bpent a total of $38,651 on
acquisition of these claims and accrued $3,096npaid property taxes. At January 31, 2011, the Gomphad spent $32,803 on
acquisition of these claims and accrued $3,096paid property taxes.

Perth Property

Perth Claims

On March 10, 2011, the Company purchased the Peirting claims for $35,000. The properties are ledain Sierra Pan de Azucar
commune of Freirina, Province of Huasco, Ill RegadriAtacama, Chile. On March 14, 2011, the Compamigred into an agreement rela
to the Perth property with Revonergy Inc. Revopdrg. paid $35,000 on signing the agreement amdezan a 35% interest in the P
property if it spends a minimum $1,450,000 on thes¢ phase exploration program. Revonergy Inc.ezn a further 15% interest il
completes a preliminary feasibility study withinufoyears from the signing of the agreement. At Rdy 2011, the Company had sf
$54,371 in acquisition costs for this property, ehivere offset against the joint venture paymer#3#,000.

Mateo Property

Margarita Claim

On November 27, 2008, the Company acquired the dtaegmining claim for $16,072. At July 31, 201hetCompany had spent a tota
$17,529 on the acquisition of this claim and acdrfié67 in unpaid property taxes. At January 31,12@e Company had spent $17,07!
the acquisition of this claim and accrued $667ripaid property taxes.

Che Claims

On October 10, 2008, the Company acquired an optiguurchase the Che Uno and Che Dos mining cldimder the terms of the option,
amended, the Company agreed to pay $444 on DeceinB608 as consideration for the option agreerandt$20,000 by April 10, 2011
acquire the Che claims. The Company exercisedtieroon April 7, 2011. The claims are subject tYa royalty on the net sales of mine
extracted from the property to a total of $100,00e royalty payments are due monthly once exgloitabegins and are not subjec
minimum payments. The Company has no obligatiopaty the royalty if it does not commence exploitatiat July 31, 2011, the Compe
had spent a total of $22,631 on the acquisitiothe$e claims and accrued $1,264 in unpaid propaxss. At January 31, 2011, the Comg
had spent $1,313 on the acquisition of these claingsaccrued $1,264 in unpaid property taxes.

Irene Claims

On September 7, 2010 the Company entered intochase agreement with a related company to accér&éne claims. Under the term:
the agreement, as amended, the Company paid $4&tjddalent of 21 million Chilean pesos) on May 2011 to exercise the option ¢
purchase the Irene claims. At July 31, 2011, tben@any had spent $47,174 in acquisition costsHesé claims. At January 31, 2011,
Company capitalized $838 in the acquisition of ¢helgims.

Mateo Exploration Claims

At July 31, 2011 the Company had spent a totall@ 452 on the acquisition of these claims and &ttf5,483 in unpaid property taxes
other costs. During the six months ended July 81,12he Company decided not to maintain severaeMataims and wrote off $3,694
acquisition costs. At January 31, 2011, the Compeatyspent $6,833 on the acquisition of these cla@nu accrued $8,304 in unpaid prog
taxes and other costs.




Veta Negra Property

Veta Negra Claims

On June 30, 2011, the Company entered into agreemtna related company to acquire its optionptochase the Veta Negra and E
mining claims and the Trixy exploration claims. éndhe terms of the option, the Company agreedyo$i 7,500 and to transfer its inte
in several generative claims with the book value&#{504. The remaining cost to purchase the abtaimg is $90,000 payable within
months. The claims are subject to a 1.5% royaltyhennet sales of minerals extracted to a toté58f0,000. The royalty payments are
monthly once exploitation begins. At July 31, 2@tié Company capitalized $4,504 when it transfeitethterest in several generative cla
to the seller pursuant to this agreement.

Other Generative Claims

At July 31, 2011, the Company had spent a tot&8l10924 in acquisition costs for generative claimd wrote off $1,648 of accrued prope
taxes. On January 31, 2011, the Company spent $in28cquisition costs on these claims. See thes&ukent Event note for acquisitior
additional generative claims.

Chilean Value Added Tax
At July 31, 2011 and January 31, 2011, the Compeaaycapitalized $89,593 and $33,780, respectivelZhilean valueadded tax (VAT) &
part of the unproved mineral claims. This VAT isaeerable from future VAT payable.

NOTE 4 — NON-CASH FINANCING TRANSACTIONS

The following table represents supplemental information on cesh financing transactions for consolidated statemof cash flows for tl
six months ended July 31, 2011 and 2010 and fopéhnied from January 10, 2005 (inception) to July 2011.

Non-cash financing transactions
From January
10, 2005
(Inception) to
July 31,2011  July 31,2010 July 31, 2011

Conversion of debt owed to related parties to shafeommon stock $ - $ - $ 338,02¢
Conversion of notes payable to shares of commark sto 130,00( - 874,50(
Conversion of accrued interest to shares of comsitmek - - 69,99:
Total non-cash financing transactions $ 130,000 $ - $ 1,282,51.

During the six months ended July 31, 2011, as phathe private placement offering completed on Afri 2011, the Company’ CEC
converted loans in the amount of $50,000 into 16®,6nits at $0.30 per unit, and the CompangFO converted loans in the amour
$80,000 into 266,667 units at $0.30 per unit. Bawh consisted of one share of our common stockeawdrrant for the purchase of one s
of our common stock. The term of the warrant is yw@ars and the exercise price is $0.50 per share.

During the six months ended July 31, 2010, the Gomwgplid not have any non-cash financing transastion
From inception to July 31, 2011, the Company coeee$338,026 in payables to related parties int@@,754 shares of its common stoc

$0.30 per share; and $874,500 of loans and $6©082crued interest on notes payable to relatetieganto 3,148,306 shares of our comi
stock at $0.30 per share.




NOTE 5 - COMMON STOCK
On October 2, 2009, the Company approved a shaisotidation of 14 to 1.

On April 7, 2011, the Company issued 6,723,333suaita price of $0.30 per unit. Each unit consi$tsne share of common stock and
share purchase warrant. The warrants have an s&equcice of $0.50 per share and are exercisabla fmgriod of two years. The warre
contain a call provision which allows the Companycall the warrants upon the occurrence of certaimditions. The net proceeds to
Company from the offering were approximately $1,862. Commissions of $58,900 were paid and 196s3#8e purchase warrants w
issued to agents in connection with this financing.

As part of the private placement of units describbdve, the Company’CEO converted loans in the amount of $50,000 16,666 unit
and the Company’s CFO converted loans in the amaf$B0,000 into 266,667 units.

Warrants
January 31,
July 31, 2011 2011
Warrants, beginning 790,00( 607,14
Granted 6,919,661 540,00(
Expired - (357,14)
Warrants, ending 7,709,661 790,00(

The weighted average life and weighted averageceseeprice of the warrants at July 31, 2011 is ¥&ars and $0.48, respectively.
NOTE 6 — SUBSEQUENT EVENTS

On August 3, 2011 Minera Polymet entered into atiooppurchase agreement with unrelated vendorsdqoiee Este y Este Uno al Vei
claims in Chile. The purchase price for these ckaig1100,000,000 pesos (approximately $219,000 aid) payable within 30 months,
which the first instalment of 5,000,000 pesos (agpnately $11,000 US) was paid on August 3, 201te property is subject to 1.5% roy:
on the net sales of minerals extracted from theeny to a total of 100,000,000 pesos (approximab2l9,000 US). The royalty payme
are due monthly once exploitation begins, and abgest to maximum payment of 500,000 pesos (apprately $1,100 US) per month ¢
no minimum payment. The Company has no obligatiopaty the royalty if it does not commence explaitat

On September 2, 2011, the Company adopted the Retdl Resources Ltd. 2011 Equity Incentive Plan (flan”) and reserved 1,600,0
shares of the Comparsytommon stock for awards under the Plan. The withterminate 10 years from the date of adopti@n Septemb
2, 2011, the Company’s board of directors grant@d@,000 options to purchase the Compamgmmon stock to certain officers, direct
and consultants, including 230,000 options gramtetthe Company Chief Executive Officer, Chief Financial Officemd Vice President
Exploration, each. The options have an exerciseemi $0.50 per share and a term of two years.




Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.
Forward-Looking Statements

This quarterly report on form 10-Q filed by Red lslleResources Ltd. contains forward-looking stateiefhese are statements regarding
financial and operating performance and resultsather statements that are not historical facte. Wards “expect,” “project,” “estimate,”
“believe,” “anticipate,” “intend,” “plan,” “forecas’ and similar expressions are intended to idgritfward-looking statements. Certain
important risks could cause results to differ matkrfrom those anticipated by some of the forwsrdking statements. Some, but not all, of
these risks include, among other things:

. general economic conditions, because theyaffagt our ability to raise money

. our ability to raise enough money to contioue operations

. changes in regulatory requirements that aherffect our business

. changes in the prices for minerals that asklgraffect our business

. political changes in Chile, which could atfear interests there

. other uncertainties, all of which are difficto predict and many of which are beyond our oaint

We caution you not to place undue reliance on th@mseard-looking statements, which reflect our mgeraent’s view only as of the date of
this report. We are not obligated to update th&stermments or publicly release the results of amisi@ns to them to reflect events or
circumstances after the date of this report oeftect the occurrence of unanticipated events. dtowuld refer to, and carefully review, the
information in future documents we file with thec8Baties and Exchange Commission.

General

You should read this discussion and analysis ifjurmtion with our interim unaudited consolidatedafincial statements and related notes
included in this Form 10-Q and the audited constdid financial statements and related notes indlirdeur annual report on Form 10-K for
the fiscal year ended January 31, 2011. The irmtusf supplementary analytical and related inforamamay require us to make estimates
and assumptions to enable us to fairly preserdtll imaterial respects, our analysis of trends aqpetetations with respect to our results of
operations and financial position taken as a whisdtual results may vary from the estimates andraggions we make.

Overview

Red Metal is a mineral exploration company engagéadcating, and eventually developing, minerabrgses in Chile. Our business strategy
is to identify, acquire and explore prospective enah claims with a view to either developing theanselves or, more likely, finding a joint
venture partner with the mining experience andrfaia means to undertake the development. All ofab@ims are in the Candelaria IOCG
belt in the Chilean Coastal Cordillera.

We have no revenue-generating operations and @endent upon the equity markets for our workingtehespite the current market
volatility, prices of copper and gold overall ameving in a positive direction and we are optintiskiat we can raise equity capital under tl
market conditions. We completed an offering of 8,333 units on April 7, 2011 at $0.30 per unit. fEacit consisted of one share of our
common stock and one warrant for the purchase efsbare of common stock exercisable at $0.50 @aedsbr two years. We realized net
proceeds of $1,862,462 from this offering.

On September 2, 2011 we adopted the Red Metal Resolutd. 2011 Equity Incentive Plan and reserv@0d,000 shares of our common

stock for awards under the Plan. On the same dagsued 1,040,000 stock options to directors, eficemployees and consultants who
provide services to Red Metal. The options havexancise price of $0.50 per share and a termyefa2s.
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Consistent with our historical practices, we comtino monitor our costs in Chile by reviewing ouneral claims to determine whether they
possess the geological indicators to economicaéifify the capital to maintain or explore them. @uatly, we have three employees in Chile
and four part time assistants for our exploratiomgpam on the Farellon and Mateo properties. Bxssile property option agreements we
have no long-term commitments. Most of our suppiete—such as, vehicles and office and equipmensupplied under short-term
contracts.

In September of 2009 we conducted a drilling progeoa our Farellon property which proved that furttiglling of the property is warranted.
Micon International Limited, from whom we commisséal a Canadian National Instrument 43-101 technégairt summarizing the drilling
results, has recommended that we conduct a tweeplviling program. On June 25, 2011 we starteidsh phase of the program which was
concluded on August 29, 2011. The drill programsisted of 2,234 meters of combined RC and diamaitithd. This phase’s main purpose
was to define the structural controls on the milimation and assist in defining the depth and reatfrthe sulphide mineralization. The cos
this phase was approximately $650,000.

We also started an initial exploration program lo& Mateo property, which includes geophysics, serfaapping, sampling, high resolution
ground magnetic survey, and a 1,000-metre RCphdlgram. We budgeted $300,000 for this work anchawxee completed approximately half
of it.

On March 14, 2011, we entered into a joint venkaenin agreement on the Perth property with Revonengy According to the agreem:
Revonergy Inc. can earn a 35% interest in the Redperty if it spends a minimum $1,450,000 onradiphase exploration program; and
earn a further 15% interest if it completes a pnaiary feasibility study within four years from te@gning of the agreement.

The cost and timing of all planned exploration peogs are subject to the availability of qualifiethmg personnel, such as consulting
geologists and getechnicians, and drillers and drilling equipmehivé are unable to find the personnel and equiprieitwe need when v

need them and at the prices that we have estiniadeg, we might have to revise or postpone ourglan

At July 31, 2011, we had a working capital defaditt166,020 and $480,368 in cash. From the procektte financing we completed on
April 7, 2011, we have used $650,000 on the Famedikploration program and $141,000 on the phasated/mapping and geophysics.

Results of operations
SUMMARY OF FINANCIAL CONDITION
Table 1 summarizes and compares our financial tiondat the six months ended July 31, 2011 to #eryended January 31, 2011.

Table 1 : Comparison of financial condition

January 31,
July 31, 2011 2011
Working capital (deficit) $ (166,020 $ (866,179
Current assets $ 54585. $ 46,22
Fixed assets $ 19,55¢ -
Unproved mineral properties $ 813,29 $ 662,02
Total liabilities $ 711,87 $ 912,40t
Common stock and additional paid in capital $ 4,881,611 $ 2,923,51
Deficit $ (4,124,93) $ (3,056,81)

11




COMPARISONOF PRIORQUARTERLY RESULTS
Tables 2.1 and 2.2 present selected financialimddion for each of the past eight quarters.

Table 2.1: Summary of quarterly results (OctoberZ810 — July 31, 2011)

October 31, January 31, April 30, July 31,
2010 2011 2011 2011
Revenue - - - —
Net loss $ (154,436 $ (203,05) $ (285,276 $ (782,84)
Basic and diluted loss per share $ (0.02) $ (0.02) $ (0.02) $ (0.05)

Table 2.2: Summary of quarterly results (OctoberZBD9 — July 31, 2010)

October 31, January 31, April 30, July 31,
2009 2010 2010 2010
Revenue - - - -
Net loss $ (10533) $ (204,06) $ (196,85) $ (118,279
Basic and diluted loss per share $ (0.02) $ (0.05) $ (0.02) $ (0.01)

During the quarter ended October 31, 2009 we caedue drilling program on our Farellon property,iethincreased our mineral exploration
costs. Excluding the recovery of written down urva mineral property costs, our net loss for thelthuarter of fiscal 2010 was $202,537.
During the quarter ended January 31, 2010, we bpggraration of the registration statement thatfiled on April 10, 2010, which resulted
in a substantial increase in our professional fBesing the quarter ended July 31, 2010, we maiethour investor-related activities on a
moderate level and decreased our travel costs rarfielsgional fees, which resulted in a decreaseiimet loss for the quarter. During the
quarters ended October 31, 2010 and January 31, 2@&linvested more in advertising activities arpegienced higher professional fees
associated with our year-end audit and capitalrgisfforts. During the quarter ended April 30120aside from our regular day-to-day
operations, we completed a private placement oifieaind began preparation of the registration statemwn form St that we filed on May 1.
2011. As a result of these activities, our prof@sai and regulatory fees and other expenses irenlesée also increased our mineral
exploration activities on the Farellon and Mateoparties, which increased our exploration experi3agng the quarter ended July 31, 2011,
we started a drilling program on our Farellon propahich resulted in significant increases in mineral exploration expenses, travel costs
and salaries paid to geologists and supportingd wiamking on the drilling program.

Selected Financial Results
THREE AND SIX MONTHS ENDED JULY 31, 2011aND JuLy 31, 2010

Our operating results for the three and six moetiged July 31, 2011 and 2010 and the changes op#rating results between those periods
are summarized in Table 3.
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Table 3: Changes in operating res!

Three months
ended July 31

Changes
between the

periods ended

Six months
ended July 31

Changes
between the

periods ended

July 31, 2011 July 31, 2011
2011 2010 and 201( 2011 2010 and 201(
Operating Expenses

Administration $ 10,07: $ 11,00¢ $ (93¢) $ 30,75¢ $ 38,71t $ (7,957
Advertising and promotion 60,55¢ 17,33¢ 43,22 101,08t 57,60¢ 43,47
Automobile 13,68¢ 5,18t 8,50¢ 19,66« 12,63’ 7,027
Bank charges 1,491 (28) 1,52¢ 4,132 1,78¢ 2,347
Consulting fees 90,41 36,07 54,34 156,63¢ 68,99: 87,63¢
Interest on current debt 16,84: 10,99( 5,851 35,44, 15,89: 19,55¢
Mineral exploration costs 423,60t 12,41¢ 411,19: 453,55! 12,97: 440,58«
Office 11,97¢ 89¢ 11,08( 15,31t 3,221 12,08¢
Professional development = - - - 4,00¢ (4,00¢)
Professional fees 58,35! 15,38} 42,96« 106,25¢ 52,517 53,73¢
Rent 3,49¢ 3,107 391 6,954 6,23¢ 721
Regulatory 7,40(C 6,92t 47¢ 15,39¢ 11,44( 3,95¢
Travel and entertainment 64,55¢ 15E& 64,40( 83,77( 28,70¢ 55,06:
Salaries, wages and benef 20,00¢ - 20,00¢ 25,02¢ 1,01¢ 24.01:
Foreign exchange loss 374 (1,179 1,54¢ 11,21 (623) 11,83¢

Write-down of unproved
mineral properties - - - 2,90¢ - 2,90¢
Net loss $ 782,84. $ 118,27¢ $ 664,56: $ 1,068,11 $ 315,13( $ 752,98’

Operating expense8ur operating expenses increased by $664,562,2%580m $118,279 for the three months ended Ju)y2810 to
$782,841 for the three months ended July 31, 2011.

On a year-to-date basis, our operating expensesased by $752,987, or 239%, from $315,130 fostkenonths ended July 31, 2010 to
$1,068,117 for the six months ended July 31, 2011.

The following are our most significant year-to-dekanges:

» During the six months ended July 31, 2011, weetlatdrilling program on our Farellon property amtteased exploration activiti
on Mateo and Veta Negra properties, which resuited$440,584 increase in the mineral exploratiqreases from $12,971 for the
six months ended July 31, 2010 to $453,555 duthiegstx months ended July 31, 2011.

< During the second quarter drilling campaige hired four assistant geotechnicians and additioffice staff to keep up with the
increased workload. This resulted in an increask2df011 in our salaries, wages & benefits expé&ose $1,015 during the six
months ended July 31, 2010 to $25,026 during thensinths ended July 31, 2011.

e During the six months ended July 31, 201%,tavel and entertainment expenses increased $281v08 to $83,770. The $55,062
increase was mainly associated with travel timerired by consulting geologists during the curreiititlg program. These travel
expenditures were budgeted under the exploratiorpa@n.

+ Due to higher accounting and financial adwsequirements we incurred $156,633 in consulfe®s during the six months ended
July 31, 2011, an increase of $87,638 compare@8®©$5 for the six months ended July 31, 2010.

< During the six months ended July 31, 2011 campleted a private equity financing and filecgistration statement on form S-1,
which resulted in an increase of $53,739 in oufgssional and legal fees.

e To continue with our operational plans we increas@dadvertising and promotion costs by $43,47 Tnduthe six months ended Ji
31, 2011.

*  During the six months ended July 31, 2011 ewgensed $35,447 in interest on current debthenease of $19,555 compared to
$15,892 in interest expensed during the six moattted July 31, 2010. This increase was associdtedasger outstanding
payables, mainly to related parties.

»  During the six months ended July 31, 2011 ywete down $2,909 in mineral property acquisitomsts after we abandoned some of
our Mateo exploration claims. During the six morgisled July 31, 2010, we did not write down angwf properties.
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Net lossWe had a net loss of $1,068,117 for the six moettded July 31, 2011, compared to a net loss of $305or the six months ended
July 31, 2010. The $752,987 increase in net lassdue to an active drilling program on our Farefooperty, which resulted in increased
exploration, travel and automobile costs, as welhareased salaries, wages and benefits; weraiseaised our advertising and promotion
activities in order to seek additional externahfiging, which resulted in increased advertisinds;@nd consulting, professional and
regulatory fees.

Liquidity
GOING CONCERN

The consolidated financial statements includedig fiorm 10-Q have been prepared on a going corwasis, which implies that we will
continue to realize our assets and discharge ahitities in the normal course of business. We haategenerated any significant revenues
from mineral sales since inception, have never paiddividends and are unlikely to pay dividendgenerate significant earnings in the
immediate or foreseeable future. Our continuat®a going concern depends upon the continued figlaswgpport of our shareholders, our
ability to obtain necessary debt or equity finagdio continue operations, and the attainment diitatle operations. Our ability to achieve
and maintain profitability and positive cash floep#nds upon our ability to locate profitable mihefaims, generate revenue from mineral
production and control our production costs. Bagaeh our current plans, we expect to incur opegdtsses in future periods, which we ¢
to mitigate by controlling our operating costs aharing mineral exploration expenses through joémture agreements. In April 2011 we
completed a financing of units consisting of oumoeon stock and warrants to purchase shares ofamamon stock. We raised gross
proceeds of $2,017,000. We expect these funds tmlbquate to support our administrative overhaddcamplete current exploration
campaigns on the Farellon and Mateo properties.ddew we are continually reviewing potential prdjgsrto add to our portfolio. Suitable
acquisitions and project development will reqaidglitional financing. Until we earn enough revetmeupport our operations, which may
never happen, we will continue to be dependenband and sales of our equity or debt securitiepmdinue our development and exploration
activities. If we do not find sources of financiag and when we need them, we may be required/éwedg curtail, or even to cease, our
operations. At July 31, 2011, we had a working tpieficit of $166,020 and accumulated losses4of $4,936 since inception. These fac
raise substantial doubt about our ability to camias a going concern. We cannot assure you thailiMee able to generate significant
revenues in the future. Our consolidated finarstialements do not give effect to any adjustmerisvtiould be necessary should we be ur
to continue as a going concern and therefore harestjto realize our assets and discharge outitiabiin other than the normal course of
business and at amounts different from those teftkin our financial statements.

INTERNAL AND EXTERNAL SOURCESOF LIQUIDITY

To date we have funded our operations by sellingseaurities and borrowing funds, and, to a minademt, from mining royalties.
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Sources and uses of cash
SIX MONTHS ENDED JuLY 31, 2011anD 2010
Table 4 summarizes our sources and uses of casiefeix months ended July 31, 2011 and 2010.

Table 4: Summary of sources and uses of

July 31,
2011 2010
Net cash provided by financing activiti $ 1,907,000 $ 185,00(
Net cash used in operating activit (1,240,12) (143,770
Net cash used in investing activiti (176,16 (14,949
Effect of foreign currency exchange (19,009 (5,130
Net increase in cas $ 471,710 $ 21,15(

Net cash provided by financing activitiDuring the six months ended July 31, 2011, we id€y290,000 units at $0.30 per unit, for cash
proceeds of $1,828,099, net of $58,900 in commisspaid to agents. Each unit consists of one sifaver common stock and a two-year
warrant exercisable for one share of common sto&0&0 per share.

We borrowed $11,000 from the father of our presiderd $70,000 US and $10,000 Cdn (approximately484US) from our CFO, and
repaid $14,956 in loans including accrued inten&&.also recognized foreign exchange adjustme$i2@f02 on $50,000 Cdn that we
borrowed during the year ended January 31, 20Tt éror CEO. Sedlon-cash financing transactiot&low.

During the six months ended July 30, 2010, we @d$40,000 shares of our common stock for $135,800,borrowed $50,000 from a
company owned by the father of a director.

Nor-cash financing transaction®uring the six months ended July 31, 2011, asqgfatte private placement offering completed on Apyi
2011, the Company’s CEO converted loans in the atnoiu$50,000 into 166,666 units and the Compa@F®© converted loans in the
amount of $80,000 into 266,667 units.

During the six months ended July 31, 2010, we didhave any non-cash financing transactions.

Net cash used in operating activitiDuring the six months ended July 31, 2011, we wetctash of $1,240,122 in operating activities. We
used $1,068,117 to cover operating costs and iseceprepaids and other receivables by $27,911.&bieedsed accounts payable and acc
liabilities by $47,748 and $3,540, respectively. 8l& decreased accounts payable to related phyti$89,033. These uses of cash were
offset by accrued interest on our notes payabteltded parties of $3,318.

During the six months ended July 31, 2010, we umtatash of $143,770 in operating activities. Wedus315,130 to cover operating costs
and decreased our accrued liabilities and increpssguhid expenses and accounts receivable by $28/88%$877 respectively. These uses of
cash were offset by net increases in accounts Eapal$55,191, consisting mainly of legal and adels incurred in preparing and filing our
form 10 and the amendments to it; accounts payabiglated parties of $145,599 for administratimomsulting, advertising and promotion,
office, automobile, mineral exploration, rental dralzel expenses; and accrued interest on our paigable to a related party of $1,329.

Net cash used in investing activitiDuring the six months ended July 31, 2011, we sp&h6,605 acquiring mineral claims and paying
property taxes associated with our mineral claWis.capitalized Chilean valusdded tax as part of the unproved mineral clairhis VAT is
recoverable from future VAT payable. During the sgmeriod we used $19,556 to purchase a pick-ujx that will be used in operations.

During the six months ended July 31, 2010, we s$&A{944 acquiring mineral claims and options uae mineral claims.

Since inception through July 31, 2011, we havestee $1,183,374 acquiring our mineral claims.

15




Unproved mineral properties

We have four active properties which we have astsihdince the beginning of 2007— the Farellon, iRéviateo, and Veta Negra. These
properties consist of both mining and exploratitaines and are grouped into two district areas —+iZarAlto area properties and Vallenar

area properties.

Active properties

Our active properties as of the date of this filarg set out in Table 5. These properties are sitdedy road from Vallenar as illustrated in

Figure 1.

Table 5: Active properties

Hectares
Property Percentage, type of claim Gross area Net area
Carrizal Alto area
Farellon
Farellon 1 — 8 claim 100%, mensura 66
Farellon 3 claim 100%, pedimento 30C
Cecil 1 — 49 claim 100%, mensura 23C
Cecil 1 — 40 and Burghley 1 — 60 claims 100%, manifestacion 50C
1,09¢ 1,09¢
Perth
Perth 1 al 36 claim 100%, mensura 10¢
Lancelot I 1 al 30 claim 100%, mensura in process 30C
Lancelot Il 1 al 20 claim 100%, mensura in process 20C
Rey Arturo 1 al 30 claim 100%, mensura in process 30C
Merlin | 1 al 10 claim 100%, mensura in process 60
Merlin | 1 al 24 claim 100%, mensura in process 24C
Galahad | 1 al 10 claim 100%, manifestacion 50
Galahad | A 1 al 46 claim 100%, manifestacion 23C
Percival Ill 1 al 30 claim 100%, manifestacion 30C
Tristan Il 1 al 30 claim 100%, manifestacion 30C
Tristan Il A 1 al 5 claim 100%, manifestacion 15
Camelot claim 100%, pedimento 30C
2,404
Overlapped claims (124) 2,28(
Vallenar area
Mateo
Margarita claim 100%, mensura 56
Che 1 & 2 claims 100%, mensura 76
Irene & Irene Il claims 100%, mensura 60
Mateo 1, 2, 3, 12, 13, 14 claims 100%, manifestacion 1,50C
Mateo 4 and 5 claims 100%, pedimento 60C
2,292
Overlapped claims 170 2,122
Veta Negra
Veta Negra 1 al 7 claim Option to purchase, mensura 28
Exon 1 al 4 claim Option to purchase, mensura 16
Trixy 1 al 18 100%, pedimento 5,30(
5,344
Overlapped claims (44) 5,30(
10,79¢

aSome pedimentos and manifestaciones overlap offiersc The net area is the total of the hectarehave in each property (i.e. net of ¢ Ir

overlapped claims).
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Figure 1: Location and access to active properties.

Capital resources

Our ability to acquire and explore our Chileanmigiis subject to our ability to obtain the necegéanding. We expect to raise funds throl
loans from private or affiliated persons and salesur debt or equity securities. We have no coredisources of capital. If we are unable to
raise funds as and when we need them, we may b&eddo curtail, or even to cease, our operations.

On April 7, 2011, we completed a private equityaficing for net proceeds after commissions, legdlciosing fees of $1,862,462. We paid
the placement agent a cash commission of $58,99@aned a warrant to purchase 196,333 shareswohoo stock. The securities offered
were not registered under the Securities Act of31&3d may not be offered or sold in the Unitedestatbsent registration or an applicable

exemption from registration requirements. On May2@®L1, we filed registration statement on form ®-fegister 4,623,333 shares of our

common stock, and 4,819,666 shares of common stad&rlying warrants which were a part of the abonreate equity financing.

Contingencies and commitments

We had no contingencies at July 31, 2011.
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We have the following long-term contractual obligas and commitments:

« Farellon royalty.We are committed to paying the vendor a royaltyabtmu 1.5% on the net sales of minerals extraateah the
Farellon claims up to a total of $600,000. The hyypayments are due monthly once exploitation begind are subject to minimum
payments of $1,000 per month. We have no obligatigmay the royalty if we do not commence explaiatAs of the date of this
report we have not commenced exploitation.

e Che royaltyWe are committed to paying a royalty equal to 1%hefnet sales of minerals extracted from the ddmra maximum ¢
$100,000 to the former owner. The royalty paymantsdue monthly once exploitation begins, and atesabject to minimum
payments.

e Veta Negra optionOn June 30, 2011, Minera Farellon agreed to satbugption to purchase the Veta Negra and Exoimeldor
$17,500. Under the terms of the option agreemennw& pay $80,000 payable in two installments d@&months to the vendor to
exercise the option. If we exercise the option veecmmitted to paying the vendor a royalty eqodl.6% of the net sales of
minerals extracted from the claims to a total maxmof $500,000. The royalty can also be bough$&#0,000 at any time. The
royalty payments are due monthly once exploitatiegins, and are not subject to minimum payments.

» Este optionUnder the terms of our option agreement to purcEzsse claims , we are committed to paying 10000 Chilean
Pesos (approximately $219,000 US) payable in sitallments over a period of 30 months to the vendbmve exercise our option
we are committed to paying the vendors a royaltyaétp 1.5% of the net sales of minerals extrafitah the claims to a maximum
of 100,000,000 Chilean Pesos (approximately $210108). The royalty payments are due monthly onggodtation begins, are
subject to a monthly maximum payment of 500,00@p€$1,100 US) and no minimum payments.

Equity financing

To generate working capital, between January 309 20d September 14 , 201de issued 12,783,632 shares of our common stock and
warrants for the purchase of 7,709,666 sharesse %8,467,018 under Regulations S and D promugateler the Securities Act of 1933.

We anticipate incurring operating losses in theseeable future and will require additional equépital to support our operations and
develop our business plan. If we succeed in catimgléuture equity financing, the issuance of aiddial shares will result in dilution to our
existing shareholders.

Debt financing

On February 22, 2010, we borrowed US $50,000 anceisa demand promissory note payable to the Iéad#re principal sum together
with interest at 6% per annum. SReated-party transactions below.

On March 2, 2011, we borrowed US $11,000 and issudgimand promissory note payable to the lendehéprincipal sum together with
interest at 8% per annum. SRdated-party transactions below.

Challenges and risks

We do not anticipate generating any revenue ovené#xt twelve months. We plan to fund our operatithmough any combination of equity
or debt financing from the sale of our securitfgsyate loans, joint ventures or through the sélgant interest in our mineral properties.
Although we have succeeded in raising funds asave heeded them, we cannot assure you that tHisomiinue in the future. Many things,
such as the continued general downturn, worldweflthe economy or a significant decrease in theepof minerals, could affect the
willingness of potential investors to invest inkgisyentures such as ours. In addition to the Heitit venture earn-in agreement, we may
consider entering into a joint venture partnershigh a more senior resource company to completénanal exploration program on other
properties in Chile. If we enter into a joint vergarrangement, we would likely have to assignragrgage of our interest in our mineral
claims to our joint venture partner in exchangetffier funding.
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I nvestmentsin and expenditures on mineral interests

Realization of our investments in mineral propartiepends upon our maintaining legal ownershipjyrimg from the properties or gainfully
disposing of them.

Title to mineral claims involves risks inherentive difficulties of determining the validity of d¢tas as well as the potential for problems
arising from the ambiguous conveyancing historyrabieristic of many mineral claims. Our contractd deeds have been notarized, reca
in the registry of mines and published in the ngniiulletin. We review the mining bulletin regulatty discover whether other parties have
staked claims over our ground. We have discoveoeslich claims. To the best of our knowledge, weshiaken the steps necessary to ensure
that we have good title to our mineral claims.

Foreign exchange

We are subject to foreign exchange risk for tratisas denominated in foreign currencies. Foreigmency risk arises from the fluctuation
foreign exchange rates and the degree of volatfityhese rates relative to the United States dolde do not believe that we have any
material risk due to foreign currency exchange.

Trends, events or uncertainties that may impact results of operations or liquidity

The economic crisis in the United States and thaeltiag economic uncertainty and market instabititty make it harder for us to raise caj
as and when we need it and have made it difficuluf to assess the impact of the crisis on ouratip@s or liquidity and to determine if the
prices we will receive on the sale of minerals witeed the cost of mineral exploitation. If we anable to raise cash, we may be requir
cease our operations. Other than as discussaisiguarterly report, we know of no other trend&regs or uncertainties that have or are
reasonably likely to have a material impact onghart-term or long-term liquidity.

Off-balance sheet arrangements

We have no off-balance sheet arrangements andmaamsolidated, special-purpose entities.

Related-party transactions

Table 6 describes amounts that were due to refstdiks at the fiscal year ended January 31, 2@ditte period ended July 31, 2011.

Table 6: Due to related parties

July 31, 2011 January 31, 2011

Due to Da Costa Management Corp. $ 98,48¢ $ 228,33(
Due to Fladgate Exploration Consulting Corporation $ 237,57: $ 207,74
Due to Minera Farellon Limitada $ 74,48, $ 63,69:
Due to Kevin Mitchell $ 534 % 10,341

During the six months ended July 31, 2011 and 2B&@ompany incurred the following expenses withtesl parties:

+  $145,766 and $65,933, respectively, in consulting amer business expenses for services providddab@osta Management Col
a company owned by our CFO and treasurer

 $18,157 and $77,468 respectively, in administrat@tvertising and promotion, mineral exploratioravel and other busine
expenses for services provided by or paid on ohaliéy Fladgate Exploration Consulting Corporatiarcompany controlled by ¢

directors

«  $37,526 and $32,014, respectively, in administrataartomobile, rental, and other business expemsesefvices provided by Mine
Farellon Limitada, a company owned by Richard Jéfits father of our president

o $21,797 and $12,591, respectively, in adriai®n expenses, salary and other reimbursableresqs due to Kevin Mitchell
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On April 1, 2011, we engaged Fladgate Exploratoomanage the exploration programs on our propdani€hile. The engagement is
expected to last until December 2011 although ejthety can cancel it with a 30 days’ notice. Unifer terms of the engagement Fladgate
agreed to supply its professional geo consultimgices within the industry standard rates with 8,880 retainer paid after the signing of the
agreement. This agreement was conducted in theat@onrse of operations on terms no less favorihale terms available to or from
independent third parties.

Notes payable to related parties
Table 7 describes the promissory notes and acintexst payable to related parties at July 31,128hd January 31, 2011.

Table 7: Note payable to related par

July 31, January 31,
2011 2011
Note payable to the company owned by Richard 2 $ 54,49t $ 52,90:
Note payable to Richard Je® 11,37: -
Notes payable to Caitlin Jefc — 60,74¢
Total notes payable to related parties $ 65,867 $ 113,64t

aThe principle amount is $50,000. It is payable eménd, unsecured and bears interest at 6% per aromapounded monthly.
Interest of $4,495 had accrued as at July 31, 2011.

bThe principle amount is $11,000. It is payable emdnd, unsecured and bears interest at 8% per acomapounded monthly.
Interest of $372 had accrued as at July 31, 2011.

¢The principle amounts of the notes payable to Dalgffs were $10,000 US and $50,000 Cdn. They wayable on demand,
unsecured and bore interest at 8% per annum cordpdunonthly. Interest of $1,837 had accrued agat 8, 2011 when the note
were paid in full.

Critical Accounting Estimates

An appreciation of our critical accounting judgnmeei#t necessary to understand our financial resiltgese policies may require that we make
difficult and subjective judgments regarding unaities, and as a result, such estimates may &ignify impact our financial results. The
precision of these estimates and the likelihooflibfre changes depend on a number of underlyinighvlas and a range of possible
outcomes. Other than our accounting for the fauweaf our unproved mineral properties, accruataficounting, auditing, legal expenses
mineral property costs, our critical accountingigeb do not involve the choice between alternatiethods of accounting. We have applied
our critical accounting judgments consistently.

Reclassifications

Certain comparative amounts in the accompanyingalaated financial statements have been recladsifi conform to the current year’s
presentation. These reclassifications had no effie¢he consolidated results of operations or firerposition for any year presented.
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Unproved mineral property costs

We have been in the exploration stage since oapinan on January 10, 2005 and have not yet gestesignificant revenue from our
operations. We are primarily engaged in acquirindg @xploring mining claims. We expense our minesgloration costs as we incur them.
When we have determined that a mineral claim caecbaomically developed as a result of establishimgen and probable reserves, we
capitalize the costs then incurred to develop taiencand will amortize them using the units-of-puction method over the estimated life of
the probable reserve. If mineral claims are subsettyiabandoned or impaired we will charge captalicosts to operations.

Financial instruments

Our financial instruments include cash, accountsix@ble, accounts payable, accrued liabilitiesrued professional fees and accrued
mineral property costs. The fair value of thesariicial instruments approximates their carrying ealdue to their short maturities.

Recently Adopted Accounting Guidance

The Company has reviewed recently issued accouptimgouncements and plans to adopt those thapalieable to it. We do not expect the
adoption of these pronouncements to have a matemiect on our financial position, results of opiemas or cash flows.

Item 3. Quantitative and Qualitative Disclosures hout Market Risk.

As a smaller reporting company, we are not requiogarovide this disclosure.

Item 4. Controls and Procedures.

(a) Disclosure Controls and Procedures

Caitlin Jeffs, our chief executive officer and pdest, and John da Costa, our chief financial effihave evaluated the effectiveness of our
disclosure controls and procedures (as the tedefised in Rules 13a-15 and 1%8-under the Securities Exchange Act of 1934) akeénc

of the period covered by this report (the “evalomtilate”). Based on their evaluation, they haveckamled that, as of the evaluation date, our
disclosure controls and procedures are effectivensure that information required to be disclosgdin the reports that we file or submit
under the Exchange Act is recorded, processed, suized and reported within the time periods spedifn the Securities and Exchange
Commission’s rules and forms.

(b) Changes in internal control over financial repating

During the period covered by this report, thereeavas changes to our internal control over finanagbrting that have materially affected, or
are reasonably likely to materially affect, oureimtal control over financial reporting.

PART II—OTHER INFORMATION
Item 1. Legal Proceedings.

We are not a party to any pending legal proceedangks to the best of our knowledge, none of ouperties or assets is the subject of any
pending legal proceedings.

21




Item 1A. Risk Factors.

As a smaller reporting company we are not requiogarovide this information.
Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds.
None.

Item 3. Defaults upon Senior Securities.

None.

Item 4. (Removed and Reserved).

Item 5. Other Information.

None

Item 6. Exhibits.

The following table sets out the exhibits eithézdiherewith or incorporated by reference.

Exhibit Description

3.1.1 Articles of Incorporatior}

3.1.2 Certificate of Amendment to Articles of Incorpomti2

3.2 By-laws?

31.1 Certification pursuant to Rule 13a-14(a) and 15¢h)1%

31.2 Certification pursuant to Rule 13a-14(a) and 15¢a)1%

32 Certification pursuant to Section 1350 of Titledf@he United States Code

lIncorporated by reference from the registrant’©repn Form SB-2 filed with the Securities and Exxahe Commission on May 22, 2006 as
file number 333-134-363

2ncorporated by reference from the registrant’s i§auby report on Form 10-Q for the period endeddBer 31, 2010 and filed with the
Securities and Exchange Commission on DecembetQii).

3Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

September 14, 2011

RED METAL RESOURCES LTD.

By: /s/Caitlin Jeffs
Caitlin Jeffs, Chief Executive Officer and Presiten

By: /s/ John Da Cosl
John DaCosta, Chief Financial Offic
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Exhibit 31.1

Certification by Chief Executive Officer/Presidentpursuant to
Rule 13a-14(a) of the Securities Exchange Act of 39

I, Caitlin Jeffs, certify that:
1. | have reviewed this Quarterly Remort~orm 10-Q of Red Metal Resources Ltd.;

2. Based on my knowledge, this reportsdo@ contain any untrue statement of a matergldaomit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the finand@iesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrast’other certifying officer(s) and | are responsildleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls andqulures, or caused such disclosure controls mmggures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

b. Designed such internal control oveafiicial reporting, or caused such internal contvelrdinancial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

C. Evaluated the effectiveness of thésteant’s disclosure controls and procedures ardeted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d. Disclosed in this report any changthregistrant’s internal control over financieporting that occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

5. The registrant’s other certifying o#i(s) and | have disclosed, based on our moshtreg@luation of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and maaémweaknesses in the design or operation of iaderantrol over financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaiad report financial information;
and

b. Any fraud, whether or not materiahttmvolves management or other employees who aaignificant role in the

registrant’s internal control over financial repogt
September 14, 2011

[s/ Caitlin Jeffs
Caitlin Jeffs, Chief Executive Officer and Presitden



Exhibit 31.2

Certification by Chief Financial Officer pursuant to
Rule 13a-14(a) of the Securities Exchange Act of 349

I, John da Costa, certify that:
1. | have reviewed this Quarterly Remort~orm 10-Q of Red Metal Resources Ltd.;

2. Based on my knowledge, this reportsduoa contain any untrue statement of a matergldaomit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the finandiatiesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrast’other certifying officer(s) and | are responsildleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls andqulures, or caused such disclosure controls mmggures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

b. Designed such internal control oveaficial reporting, or caused such internal contverrdinancial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

C. Evaluated the effectiveness of thésteant’s disclosure controls and procedures ardented in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d. Disclosed in this report any changthregistrant’s internal control over financieporting that occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repogdj and

5. The registrant’s other certifying o#i(s) and | have disclosed, based on our moshteg@luation of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and maaémweaknesses in the design or operation of iaderantrol over financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaiad report financial information;
and

b. Any fraud, whether or not materiahttmvolves management or other employees who aaignificant role in the

registrant’s internal control over financial repogt

September 14, 2011

/s/ John da Costa
John da Costa, Chief Financial Officer



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. 1350

Pursuant to section 906 of the Sarbanes-Oxley A2002 (subsection (a) and (b) of Section 1350,p841a63 of Title 18, United
States Code) each of the undersigned officers dfNeetal Resources Ltd. (the “Company”) does hehyify, to such officer's knowledge,
that:

(&) The Quarterly Report on Form 10-Q for thequeended July 31, 2011 of the Company fully coegplvith the
requirements of section 13(a) or 15(d) of the S&earExchange Act of 1934; and

(b) Information contained in the Form 10-Q faiplsesents, in all material respects, the finarmaldition and results of
operations of the Company.
Dated: September 14, 2011

/sl Caitlin Jeffs
Caitlin Jeffs, Chief Executive Officer and Presit

/s/ John da Costa
John da Costa, Chief Financial Offic




