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DIRECTORS’ REPORT Conquest Mining Limited

Your directors submit their report together with the financial report for the haf-year ended 31 December
2008 and the review report thereon for Conquest Mining Limited (the Company).

Directors

The Directors of the Company during or since the end of the half-year are:

Name Period of directorship

John Terpu Managing Director, appointed 15 June 1999

Bruno Firriolo Executive Director, appointed 17 November 2003

Richard Krasnoff Non-Executive Director, appointed 28 October 2004
Chairman, appointed 12 May 2006

Joseph Radici Non-Executive Director, appointed 12 May 2006

Douglas Stewart Non-Executive Director, appointed 30 November 2007

Operating and Financial Review
Result of Operations

Theloss from ordinary activities of the Company for the half-year ended 31 December 2008 was $1,226,539
(31 December 2007 — loss $1,945,432).

Exploration

Conguest Mining Limited continued exploration on its Mt Carlton gold-silver-copper project in Queensand
and in November 2008, released an upgraded resource estimate based on drilling results to April 2008. A
further 15,000 metres of drilling (reverse circulation and diamond) was completed in the half year to 31
December 2008.

Metallurgical testwork was extended to include a program using bacterial leaching with initial positive
results, and further results are awaited in the second half of the financial year.

The Company’s focus on the Mt Carlton project changed to pre-feasibility studies following the completion
of a scoping study in July 2008. A final pre-feasibility report is expected to be completed in the March 2009
quarter.

Gold Fields Australasia Pty Ltd (GFA) completed farm-in expenditure of $5 million in the first year pursuant
to an agreement entered into on 24 July 2007. In the remaining 2 years of the farm-in, GFA is required to
complete at least 150,000 metres of drilling. GFA is continuing with its drilling requirement following
various target definition activitiesincluding airborne EM, ground based | P/sensitivity and gravity surveys.

The Company’sinterest in West Australian tenements has terminated following the voluntary relinquishment
of asmall number of West Australian tenements.



DIRECTORS’ REPORT Conquest Mining Limited

Lead Auditor’s Independence Declaration under Section 307C of the Corporations Act 2001

The lead auditor’s independence declaration is set out on the next page and forms part of the Directors
Report for the half-year ended 31 December 2008.

Signed in accordance with aresolution of the directors.

mdyw

J TERPU
Managing Director

Dated at Perth this 11th day of March 2009.
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Lead Auditor’s Independence Declaration under Section 307C of the Corporations Act 2001
To: The directors of Conquest Mining Limited

I declare that, to the best of my knowledge and belief, in relation to the review for the half-year
ended 31 December 2008 there have been:

(i)  no contraventions of the auditor independence requirements as set out in the
Corporations Act 2001 in relation to the review; and

(i) no contraventions of any applicable code of professional conduct in relation to the
review.

pwt

KPMG

P

Brent Steedman
Partner

Perth

11 March 2009

KPMG, an Australian partnership and a member firm of the KPMG network
of independent member firms affiliated with KPMG International, a Swiss cooperative.



DIRECTORS’ DECLARATION Conquest Mining Limited

In the opinion of the directors of Conquest Mining Limited (“the Company”):

1 the financial statements and notes, set out on pages 5 to 13, are in accordance with the Corporations
Act 2001 including:

() giving atrue and fair view of the Company’s financial position as at 31 December 2008 and
of its performance for the six month period ended on that date; and

(i) complying with Australian Accounting Standard AASB 134 Interim Financial Reporting
and the Corporations Regulations 2001; and

2. there are reasonable grounds to believe that the Company will be able to pay its debts as and when
they become due and payable.

Dated at Perth this 11th day of March 2009.

Signed in accordance with aresolution of the directors:

J TERPU
Managing Director



INTERIM INCOME STATEMENT

For the half-year ended 31 December 2008 Conquest Mining Limited
31 December 31 December
2008 2007
$ $
Other revenues 51,999 81,621
Financial income 1,175,291 723,355
1,227,290 804,976

Expenses
Exploration and evaluation expenditure written off 260,138 183,901
Depreciation and amortisation expense 77,397 70,543
Depreciation capitalised to carrying value of exploration
and evaluation expenditure (66,602) (54,801)
Loss on scrapping of fixed assets 18,543 -
Administration expenses 905,800 900,184
Mandate completion fee

- cash component - 167,727

- fair value of sharesissued inlieu of cash - 875,000

Fair value of conditional entitlements to take up options

granted as corporate retainer incentive fees - 587,850

Fair value of options granted as employee remuneration 2,594 13,514

Impairment in value of available-for-sale investments 1,603,200 -

Change in fair value of held-for-trading investments 5,679 6,490

Total expenses 2,806,749 2,750,408

L oss befor e income tax

Expense (1,579,459) (1,945,432)
Income tax benefit (Research & Development tax offset) 352,920 -

Net lossfor the period (1,226,539) (1,945,432)
Earnings per share

Basic and diluted loss per share (cents per share) 0.45 0.79

The interim income statement should be read in conjunction with the accompanying notes.



INTERIM STATEMENT OF RECOGNISED INCOME AND EXPENSE

For the half-year ended 31 December 2008 Conquest Mining Limited
31 December 31 December
2008 2007
$ $
Changein fair value of available-for-sale listed investments (102,400) (1,200,000)
Loss for the period (1,226,539) (1,945,432)
Total recognised income and expense for the period (1,328,939) (3,145,432)

Other movementsin equity arising from transactions with owners as owners are set out in note 6.

The interim statement of recognised income and expense should be read in conjunction with the

accompanying notes.



INTERIM BALANCE SHEET

As at 31 December 2008 Conquest Mining Limited
31 30
December June
2008 2008
$ $

Current Assets
Cash and cash equivalents 27,779,249 31,525,367
Receivables 856,142 502,263
Other current assets 14,342 9,939
Total Current Assets 28,649,733 32,037,569
Non-Current Assets
Receivables 70,000 70,000
Investments — listed securities

- Held-for-trading 4,057 9,736

- Available-for-sale 524,800 2,230,400
Property, plant & equipment 701,035 712,008
Exploration and evaluation expenditure 17,938,078 14,672,368
Total Non-Current Assets 19,237,970 17,694,512
Total Assets 47,887,703 49,732,081
Current Liabilities
Payables 420,603 972,672
Employee benefits 129,110 95,074
Total Current Liabilities 549,713 1,067,746
Total Liabilities 549,713 1,067,746
Net Assets 47,337,990 48,664,335
Equity
Issued capital 75,216,414 75,216,414
Reserves 84,036 247,715
Accumulated losses (27,962,460) (26,799,794)
Total Equity 47,337,990 48,664,335

The interim balance sheet should be read in conjunction with the accompanying notes.



INTERIM STATEMENT OF CASH FLOWS
For the half-year ended 31 December 2008

Conquest Mining Limited

Cash flows from oper ating activities
Cash receipts from customers
Payments to suppliers and employees
Cash used in operations

Interest received

Income tax offset refunded

Net cash from (used in) operating activities

Cash flows from investing activities

Acquisition of property, plant and equipment
Proceeds from sale of property, plant and equipment
Exploration and evaluation expenditure

Refund of tenement security bonds/ (acquisition)
Net cash used in investing activities

Cash flows from financing activities

Proceeds from issue of equity securities

Transaction costs of issuing shares

Net cash provided by financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of half-year

Cash and cash equivalents at end of half-year

31 December
2008
$

55,861
(927,145)

(871,284)
1,121,864

250,580

(84,967)

(3,911,731)

(3,996,698)

(3,746,118)

31,525,367

27,779,249

31 December
2007
$

66,688
(1,004,201)

(937,513)
530,089
15,235

(392,189)

(84,805)
3,021
(3,805,011)
5,500

(3,881,295)

23,408,000
(1,483,568)

21,924,432

17,650,948

15,584,123

33,235,071

The interim statement of cash flows should be read in conjunction with the accompanying notes.



CONDENSED NOTES TO THE INTERIM FINANCIAL STATEMENTS
For the half-year ended 31 December 2008 Conquest Mining Limited

1 Reporting Entity

Conquest Mining Limited (the "Company") isa company domiciled in Australia.

2. Statement of Compliance

The interim financial report is a general purpose financial report which has been prepared in accordance
with Australian Accounting Standards AASB 134 Interim Financial Reports and the Corporations Act
2001.

The interim financial report does not include al of the information required for a full annua financia
report, and should be read in conjunction with the annual financial report of the Company for the year

ended 30 June 2008.

This interim financia report was approved by the Board of Directors on the date the Directors' report and
declaration was signed.

3. Significant Accounting Policies

The accounting policies applied by the Company in this interim financial report are the same as those
applied by the Company initsfinancia report for the year ended 30 June 2008.

4, Estimates

The preparation of the interim financia report requires management to make judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets and
liabilities, income and expense. Actua results may differ from these estimates.

In preparing thisinterim financial report, the significant judgements made by management in applying the
Company’ s accounting policies and the key sources of estimation uncertainty were the same as those that
applied to the financial report for the year ended 30 June 2008.

The market value of the available-for-sale investments significantly declined during the interim period
due to current market conditions.

The total impairment of these investments was $1,705,600, of which $102,400 was reversed out from the

fair value reserve, and $1,603,200 charged to the income statement. The investments were written down
to the quoted market price of the investments as of 31 December 2008.

5. Financial Risk Management

Aspects of the Company’s financial risk management objectives and policies are consistent with those
disclosed in the financial report for the year ended 30 June 2008.



CONDENSED NOTES TO THE INTERIM FINANCIAL STATEMENTS

=

or the half-year ended 31 December 2008

Conquest Mining Limited

6.

I ssued Capital and Reserves
(i)  Issued Capital

Ordinary Shares - Fully Paid

31 December 31 December
2008 2007
$ $
Fully paid ordinary shares at 30 June 2008:
271,749,181 (30 June 2007: 234,812,818) 75,216,414 52,416,982
Issuance of fully paid ordinary shares during the
period:
Nil (2007: 33,850,000) - 23,018,000
Issuance of fully paid ordinary shares during the
period in lieu of cash:
Nil (2007: 1,136,363) - 875,000
Listed and unlisted options exercised during the
period:
Nil (2007: 1,950,000) - 390,000
Transaction costs of issuing shares - (1,483,568)
271,749,181 fully paid ordinary shares a 31
December 2008 (31 December 2007: 271,749,181) 75,216,414 75,216,414
Total Issued Capital at end of period 75,216,414 75,216,414

Note:

Holders of ordinary shares are entitled to receive dividends as declared from time to time and are
entitled to one vote per share at shareholders meetings.

(i) Option Reserve

Option reserve comprises the consideration received for the issue of options over unissued ordinary
shares of the Company and the fair value of options over unissued ordinary shares granted as employee
remuneration until the options are exercised or expire.

Unlisted options and entitlements thereto referred to herein were at the time of grant issued to key

management personnel (and nominees), unless stated otherwise.

Total Option Reserve at beginning of period 145,315 323,227
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CONDENSED NOTES TO THE INTERIM FINANCIAL STATEMENTS

For the half-year ended 31 December 2008 Conquest Mining Limited
6. I ssued Capital and Reserves (continued)
31 December 31 December
2008 2007
$ $

(8 Unlisted Options to take up Ordinary Shares in the Company (exercisable up to
various expiry dates from 8 September 2007 to 3 December 2007 for a price of $0.20
each).

Balance at beginning of period:
Nil unlisted options exercisable at $0.20 each with
expiry dates from 8 September 2007 to 3 December

2007 (2007: 1,750,000) - 191,175
Movement:

Unlisted options referred to immediately above

exercised during the period: Nil (2007: 1,750,000) - (191,175)

Balance at end of period: - -

(b) Unlisted Options to take up Ordinary shares in the Company (exercisable up to 17
August 2009 for a price of $0.80 each)

Balance at beginning of period:

50,000 (2006: Nil) 7,565 -
Issue of 50,000 unlisted options exercisable at $0.80

each/ (lapsed) (7,565) 7,565
Balance at end of period: Nil (2007: 50,000) - 7,565

() Unlisted options to take up Ordinary Shares in the Company (exercisable up to
various expiry dates and at various exer cise prices).

Balance at beginning of period: Issued 600,000, further

conditional entitlement 400,000 (2007: Issued 400,000

further conditional entitlement 800,000) 36,673 30,975
Movements:

Conditional entitlements to unlisted options exercisable at

prices from $0.20 to $0.60 each with expiry dates of 2

years after issue of specified tranches of options were

granted to technical support staff subject to service

conditions.
Expense during the period: 2,594 5,949
Exercised during the period (2007: 200,000) - (6,200)

Balance at end of period: Issued 600,000, further
conditional entitlement 400,000 (2007: Issued 200,000,
further conditional entitlement 800,000) 39,267 30,724
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CONDENSED NOTES TO THE INTERIM FINANCIAL STATEMENTS

For the half-year ended 31 December 2008 Conquest Mining Limited
6. I ssued Capital and Reserves (continued)
31 December 31 December
2008 2007
$ $

(d) Unlisted Options to take up Ordinary Shares in the Company (exercisable up to
expiry dates of 5 December 2008 (1,500,000) and 16 January 2009 (3,000,000) for a
price of $0.20 each).

Balance at beginning of period: 4,500,000 (2007:

4,500,00) 101,077 101,077
Movements

1,500,000 Options expired on 5 December 2008 (2007:

Nil) (56,308) -
Balance at end of period: 3,000,000 (2007: 4,500,000) 44,769 101,077

(e) Entitlements to unlisted options to take up Ordinary Shares in the Company
(exercisable within three years of issue dates of three tranches totalling 6,000,000
units, issuable upon achievement of and at pricetargets of $1.20 to $1.60).

Balance at beginning of period: Nil (2007: Nil) - -
Grant of conditional entitlements to take up options:

Nil (2006: 6,000,000) - 587,850
Balance at end of period:

Nil (2007: 6,000,000) - 587,850
Total Option Reserve at end of period 84,306 727,216

(iii)  Fair Value Reserve

Fair value reserve includes the cumulative net change (above original cost) in the fair value of available-
for-sale investments until the investment is derecognised.

Balance at beginning of period 102,400 2,860,000

Change in fair value of available-for-sale listed

investments (102,400) (1,200,000)

Balance at end of period - 1,660,000
(iv) Total Reservesat end of Period

Option Reserve 84,036 727,216

Fair Vaue Reserve - 1,660,000

84,036 2,387,216

7. Accumulated L osses

Accumulated losses at beginning of half-year (26,799,794) (28,044,819)

Net losses attributable to members of the parent entity (1,226,539) (1,945,432)

Transfer from option reserve 63,873 197,375

Accumulated losses at the end of the half-year (27,962,460) (29,792,876)

12



CONDENSED NOTES TO THE INTERIM FINANCIAL STATEMENTS
For the half-year ended 31 December 2008 Conquest Mining Limited

8. Share Based Payments

During the six months ended 31 December 2008, there were no share options granted to employees or
consultants.

9. Segment Reporting

The Company operates predominantly in the industry of mineral exploration and one geographical
segment being Australia.

10. Related Parties

Key management personnel receive compensation in the form of short-term employee benefits, post-
employment benefits and share-based payments.

Other related party transactions

Transaction Value

Six months ended Balance Outstanding
31 Dec 31 Dec 31 Dec 30 June
2008 2007 2008 2008

$ $ $ $
Income
Companies controlled by directors:
- reimbursement of expenses 43,467 - 279 -
Expenses
Companies controlled by directors:
- lease of property 46,873 43,881 - -

Transaction balances with related parties are settled in cash within 30 days of invoice date.

11. Subsequent Events

There has not arisen in the interval between the end of the financial half-year and the date of this report
any item, transaction or event of a material and unusual nature likely, in the opinion of the Directors of
the Company, to affect significantly the operations of the Company, the results of those operations, or the
state of affairs of the Company, in subsequent financial periods.
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