CONQUEST RESOURCES LIMITED

A Development Stage Company

Interim Financial Statements

September 30, 2005

(Unaudited)

NOTICE

These interim financial statements for the nine months ended September 30, 2005 of Conquest Resources Limited have been
prepared by management and have not been subject to review by the Company’s auditors.



Conquest Resources Limited
(A Development Stage Company)

Interim Consolidated Balance Sheet

As at September 30, 2005

Canadian Funds

Unaudited - these financial statements have not been reviewed by the Company’s Auditors

ASSETS
Current assets

Cash and short-term investments

Amounts receivable

Other assets
Investments

Mineral properties and deferred exploration

expenditures

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities

Accounts payable and accrued liabilities

Shareholders' equity
Capital stock
Warrants
Contributed Surplus
Deficit

ON BEHALF OF THE BOARD:

"Terence N. McKillen"

"John F. Kearney"

See Accompanying Notes

Director

Director

September 30 December 31

2005 2004

$ $
1,063,517 1,613,784
17,099 65.717
1,080,616 1,679,501
281,970 281,970
2928788  2.738.950
3,210,758 3,020,920
4,291,374 4,700,421
194,956 232,111
9,075,586 9,114,563
374,175 740,960
1,053,515 590,730
(6,406,858)  (5977,943)
4,096,418 4,468,310
4,291,374 4,700,421




Conquest Resources Limited
(A Development Stage Company)

Interim Consolidated Statement of Loss and Deficit
For the Nine Month Period Ended September 30

Canadian Funds

Unaudited - these financial statements have not been reviewed by the Company’s Auditors

Expenses
Stock-based compensation
Property investigation
Office and general
Corporate expenses
Salaries and benefits
Professional fees
Travel

Loss before the undernoted
Gain on sale of investment
Amortization
Write off of mineral properties

Net loss for the period

Deficit, beginning of period
Retroactive restatement of Stock-
based compensation

Deficit, end of period

Net loss per common share

- See Accompanying Notes -

Three Months Ended

September 30

2005 2004
3,212 -
7,136 33,273
15,644 28,561
37,953 12,141
4,531 9,220
1,431 1,340
69,907 84,535
(11,847) -
- 95,684
100,000 -
158,060 180,219

6,248,798 4,767,881

6,406,858 4,948,100

(0.01) (0.01)

Nine Months Ended

September 30

2005 2004
96,000 -
33,986 -
51,811 54,185
67,423 90,552
49,772 47,948
32,331 27,982
5,333 7,531
336,656 228,198
(11,847) -
4,106 329,743
100,000 281,841
428,915 839,782
5,977,943 3,989,418
- 118,900
6,406,858 4,948,100
(0.01) (0.01)



Conquest Resources Limited

(A Development Stage Company)

Interim Consolidated Statement of Cash Flows
For the Nine Month Period Ended September 30

Canadian Funds
Unaudited - these financial statements have not been reviewed by the Company’s Auditors

Three Months Ended

September 30
2005 2004
CASH FLOW FROM (USED IN) OPERATING
ACTIVITIES
Net loss for the period (158,060) (180,219)
Item not involving cash
Write off of mineral properties 100,000 -
Stock-based compensation - -
Amortization - 95,684
(58,060) (84,535)
Changes in non-cash working capital balances (12,745) (64,326)
Cash flows (used in) operating activities (45,315) (148,861)
CASH FLOW FROM (USED IN) INVESTING
ACTIVITIES
Mineral properties and deferred exploration
expenditure (36,093) (365,605)

Fixed assets

(36,093) (365,605)
CASH FLOW FROM (USED IN) FINANCING
ACTIVITIES
Private placement of shares - 500,000
Mineral properties - -
Options exercised - -
Issue costs - -
Shares issued for exploration properties - -
- 500,000

Increase (Decrease) in cash and short-term

investments (81,408) (14,466)
Cash, beginning of period 1,144,925 2,213,863
Cash, end of period 1,063,517 2,199,397

- See Accompanying Notes -

Nine Months Ended

September 30

2005 2004
(428,915) (839,782)
100,000 281,841
96,000 -
4,106 329,743
(228,809) (228,198)
(11,464) (121,560)
(217,345) (349,758)
(289,838) (1,081,598)
(4,106) -
(293,944) (1,081,598)
- 500,000

- 113,033

- 40,000

(38,978) (3,749)

- 7,500

(38,978) 656,784
(550,267) (774,572)
1,613,784 2,973,969
1,063,517 2,199,397



Conquest Resources Limited

(A Development Stage Company)

Notes to Interim Consolidated Financial Statements
30 September, 2005

Canadian Funds
Unaudited - these financial statements have not been reviewed by the Company’s Auditors

1. Basis of Presentation

The accompanying unaudited interim financial statements are prepared in accordance with Canadian
generally accepted accounting principles (“CGAAP”) on the going concern basis, which assumes that the
Company will continue in operation for the foreseeable future and will be able to realize its assets and
discharge its liabilities. These financial statements do not include all of the information and disclosures
required by CGAAP for annual financial statements. In the opinion of management, all adjustments
considered necessary for fair presentation have been included in these financial statements. Operating
results for the period ended September 30, 2005 are not necessarily indicative of the results that may be
expected for the full year ending December 31, 2005. For further information, see the Company's
consolidated financial statements including the notes thereto for the year ended December 31, 2004.

2. Accounting Changes

(a) Stock-based Compensation

Effective January 1, 2002, the Company adopted the new recommendations of CICA Handbook Section 3870,
Stock-based Compensation and Other Stock-based Payments. This Section establishes standards for the
recognition, measurement and disclosure of stock-based compensation and other stock-based payments
made in exchange for goods and services. These new recommendations require that compensation for all
awards made to non-employees and certain awards made to employees be measured and recorded in the
financial statements at fair value. This Section also sets out a fair value based method of accounting for stock
options issued to employees and applies to awards granted on or after January 1, 2002.

(b) Capital Assets and Amortization

Capital assets are recorded at cost. Amortization of plant and equipment is provided on a straight-line basis at
a rate of 30% per annum. Minor additions are written off in the year of acquisition.

3. Capital Stock

a) The capital stock is as follows:
Authorized Unlimited number of common shares
Issued 59,971,677 common shares

On August 11, 2005, the Company filed with the TSX Venture Exchange a Notice of intention to make a
Normal Course Issuer Bid to purchase up to 5% (2,998,583) of the Company’s outstanding shares at
prevailing market prices. 49,000 shares were purchased in October 2005 at an average price of $0.087 per
share.

b) Stock Options

Pursuant to a stock option plan approved by the Board of Directors, the maximum number of common shares
reserved for issuance to various directors, officers, consultants and employees may not exceed 10% of the
common shares outstanding immediately before such issuance. The following table summarizes the stock
options outstanding as at September 30, 2005:



Number of Exercise Price

Common Shares
600,000

200,000

800,000

150,000
1,350,000
1,600,000
4,700,000

c) Warrants

$
0.10
0.20
0.20
0.30
0.20
0.10

Expiry Date

May 7, 2006
May 6, 2007
Sep 26, 2007
Mar 17,2008
Sep 24, 2008
Mar 1, 2010

As at September 30, 2005, the Company has issued and outstanding 4,225,000 share purchase warrants
valued at $374,175. Each warrant entitles the holder to purchase one common share of the Company. A
summary of outstanding warrants is as follows:

Warrants Exercise Price

2,975,000
1,250,000
4,225,000

4. Profit and Loss Per Share

Net loss for the period

Basic net loss per common share

$
0.45
0.60
0.20

Expiry Date

Dec 31, 2005
Jan 15, 2006

Three Months Ended

September 30

2005 2004
$158,060 $180,219
$(0.01) $(0.01)

Nine Months Ended

September 30

2005 2004
$428,915 $839,782
$(0.01) $(0.01)

Basic loss per share was calculated on the basis of the weighted average number of common shares

outstanding for the periods, which amounted to 59,971,677common shares.

For the three months and nine months ended September 30, 2005 and 2004, the existence of stock options
and warrants affects the calculation of loss per share on a fully diluted basis. As the effect of this dilution is to
reduce the reported loss per share, fully diluted loss per share has not been shown.



5. Mineral Properties & Deferred Exploration Expenditures
[Segmented according to Property and by category]

5 (A) Schedule of Mineral Properties
Canadian Funds

Dec-31-04 Additions Sep-30-05

CANADA
Alexander $1,338,335 $58,432 $1,396,767
Smith Lake 568,224 - 568,224
Aurora 447,476 (6,899) 440,577
King Bay 54,663 231,406 286,069
Sunday Lake 191,291 6,899 198,190
Others 5,961 - 5,961
Total Canada $2,605,950 $289,838 $2,895,788
AFRICA
Tanzania

Acquisition $18,915 - $18,915

Exploration 14,085 - 14,085
Zimbabwe

Piper Moss

Exploration 50,000 (50,000) -

Babs, Beehive, Eva

Acquisition 50,000 (50,000) -
Total Africa $133,000 (100,000) $33,000
Total $2,738,950 $189,838 $2,928,788

5 (B) Mineral Properties - Schedule of Deferred Exploration Expenditures
For Nine Month Period Ended September 30, 2005
Canadian Funds

Mineral Properties Alexander Aurora Sunday King Bay Total
Lake

Geology, geophysics, geochemistry $34,945 - - $19,341 $54,286

Drilling 16,461 - - 194,065 210,526

Travel and accommodation - - 1,883 1,883

Equipment, property lease & other 7,026 (6,899) 6,899 16,117 23,143

Total $58,432 $(6,899) $6,899 $231,406 $289,838

The recovery for Aurora represents reimbursement of property lease costs by Trade Winds Ventures
Inc.



Mineral Properties - Schedule of Deferred Exploration Expenditures

For Nine Month Period Ended September 30, 2004

For Nine Month Period . Rock N Missa-

Ended September 30, Alexander Aurora Phiz Roll  nabie Others Total
2004

Mineral Properties

Acquisition $7,500 $7,500
Geology, geophysics, $218,394  $128,523  $128,900 $140,669 $36,020 $5,133 $657,639
geochemistry

Drilling 280,256 31,953 - - - - 312,209
Travel & Accommodation 34,107 2,597 2,889 4,511 13,298 - 57,402
Equipment & property lease 9,304 19,735 1,412 3,951 - - 34,402
Other 5,242 2,709 2,610 1,885 - - 12,446
Total $547,303  $185,517 $135,811 $158,516  $49,318 5,133 $1,081,598

6. Subsequent events

None.



FORM 52-109FT2 - CERTIFICATION OF
INTERIM FILINGS DURING TRANSITION PERIOD

I, Terence N. McKillen, Chief Executive Officer of Conquest Resources Limited, certify that:

1. | have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-109 Certification of
Disclosure in Issuers' Annual and Interim Filings) of Conquest Resources Limited (the issuer) for the period
ended September 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a material fact or omit to
state a material fact required to be stated or that is necessary to make a statement not misleading in light of the
circumstances under which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other financial information included
in the interim filings fairly present in all material respects the financial condition, results of operations and cash
flows of the issuer, as of the date and for the periods presented in the interim filings.

Date: November 3, 2005

Signed: “Terence N. McKillen”
Terence N. McKillen
Chief Executive Officer



FORM 52-109FT2 - CERTIFICATION OF
INTERIM FILINGS DURING TRANSITION PERIOD

I, Danesh Varma, Chief Financial Officer of Conquest Resources Limited, certify that:

1. | have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-109 Certification of
Disclosure in Issuers' Annual and Interim Filings) of Conquest Resources Limited (the issuer) for the period
ended September 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a material fact or omit to
state a material fact required to be stated or that is necessary to make a statement not misleading in light of the
circumstances under which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other financial information included
in the interim filings fairly present in all material respects the financial condition, results of operations and cash
flows of the issuer, as of the date and for the periods presented in the interim filings.

Date: November 3, 2005

Signed: “Danesh K. Varma”
Danesh K. Varma
Chief Financial Officer



sale at this time. The investments totaling $281,970 in shares of Oxus Gold Plc., Marakand Minerals
Limited and Trade Winds Ventures Inc. are treated as long-term investments.

See Note 5 to the interim financial statements for details of Mineral Properties and Deferred Exploration
Expenditures for the period ended September 30, 2005

Related Party Transactions

The expenses for the quarter include expenses incurred by directors or to corporations owned by or that
employ directors for exploration expenses of $5,194, corporate and administrative expenses of $31,483 and
legal and professional services of $4,241.

Included in accounts payable and accrued liabilities at September 30, 2005 is $178,707 due to these
related parties. All amounts were incurred in the normal course of business and are measured at the
exchange amount.

Significant Accounting Policies & Risk Factors

The Company’s Accounting Policies have been disclosed in the Financial Statements for the Year ended
December 31, 2004 as well as in the Company’s Annual Information Form (AIF). Risk Factors have been
disclosed in the Company’s AIF for the Year ending December 31, 2004. These documents are available
from the Company upon request or can be viewed on SEDAR at www.sedar.com.

Management considers the following to be the most critical in understanding the judgments that are
involved in preparing the Company’s financial statements and the uncertainties that could impact its results
of operations, financial condition and future cash flows.

Use of Estimates - the preparation of financial statements in conformity with Canadian GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities
at the date of the financial statements. The most significant estimates are related to the carrying value of
resource interests and its recoverability, site restoration costs and asset retirement and related obligations.
Actual results could differ from those estimates.

Mineral Properties and Deferred Exploration Expenditures - In accordance with its accounting policies the
Company capitalizes exploration and development costs incurred on its exploration properties.
Management’s estimates of the recoverable reserves and resources, operating and capital costs and future
metal prices are all subject to risks and uncertainties which may affect the assessment of recoverability of
amounts recorded for resource interests. Upon commencement of production capitalized costs will be
subject to depreciation and depletion over the estimated useful life of the project.

Stock Based Compensation - In 2002 the Company adopted new recommendations on Accounting for
Stock Based Compensation and in 2004 adopted revisions. These are described in Note 2 to the interim
financial statements for the period ending September 30, 2005.

Disclosure on Outstanding Share Capital

See Note 3 to the interim financial statements for details of Capital Stock, Stock Options and Warrants
outstanding on September 30, 2005

Outlook

The Company plans a program of exploration on its Canadian projects during late 2005 and early 2006 with
significant emphasis on diamond drilling. Sufficient funds are available directly or through joint venture
contributions to support continued exploration activities for this period but the Company will have to seek
additional financing to more aggressively pursue exploration on its Alexander and King Bay properties and
to continue exploration in 2006. There is no guarantee that such financing can be secured.



Caution on Forward-Looking Information

This report may contain forward-looking statements within the meaning of the United States Private
Securities Legislation Reform Act of 1995. Such forward-looking statements are subject to risks,
uncertainties and other factors described under the caption “Risk Factors” in the Company’s Annual
Information Form.



