FORM 5

QUARTERLY LISTING STATEMENT

Name of CNSX IssueCovenant Resources Ltd. (the “Issuer”).

Trading SymbolCVA

Number of Outstanding Listed Securitieks,940,000

Quarter endedDecember 31, 2008

SCHEDULE A: FINANCIAL STATEMENTS

See the attached financial statements for theimteeriod ending December 31, 2008.
SCHEDULE B: SUPPLEMENTARY INFORMATION

1. Related Party transactions

See the attached financial statements and MD&AHerinterim period ending December
31, 2008.

2. Summary of securitiesissued and options granted during the period.

(@) summary of securities issued during the period:

Type of Issue
Type of (private Describe
Security placement, relationship
(common public of Person
shares, offering, Type of with I ssuer
convertible exer cise of Consideration (indicate if
Date of debentures, warrants, Total (cash, property, Related Commission
I ssue etc) etc.) Number | Price Proceeds etc.) Per son) Paid
October | Common Issued for| 300,000 | $0.10 | $nil Management | President $nil
1, 2008 | Shares services Bonus -Related
Party
October | Common Issued 150,000 | $0.10 | $nil Option onProperty $nil
31, 2008 | Shares pursuant  to property Optionor
property
option
agreement
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(b)  summary of options granted during the period:
Name of Optionee Generic description of Market
Date Number if Related Person other Optionees Exercise Price Expiry Date | Priceon date
and relationship of Grant
October 1,/ 375,000 Frank Port, President n/a $0.10 October | $0.10
2008 2013
3. Summary of securitiesas at the end of the reporting period.

Provide the following information in tabular formead at the end of the reporting period:

(@) description of authorized share capital includingnibber of shares for each class,
dividend rates on preferred shares and whetheotocumulative, redemption and
conversion provisions,

(b) number and recorded value for shares issued asthading,

(© description of options, warrants and convertibleusdéies outstanding, including
number or amount, exercise or conversion priceexipity date, and any recorded
value, and

(d) number of shares in each class of shares subjesictow or pooling agreements
or any other restriction on transfer.

Shares Issued & Outstanding Options Warrants/ Escrow

Authorized Covertible Securities
Securities

Common 16,940,000 common sharesl,600,000 | 495,000 warrants5,400,000
Shares, issued and outstanding; the exercisable at a | common
unlimited recorded value for shares price of $0.15 per shares
number of issued and outstanding is share until
shares $963,152 June 12, 2010
4, List the names of the directors and officers, with an indication of the position(s)

held, asat thedatethisreport issigned and filed.

Frank Port — CEO, President and Director

Christopher Gulka — CFO, Secretary and Director
M. Douglas Walker —Director

J. Greg Dawson — Director

Robert McGowan — Director




SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS

See the attached MD&A for the interim period endrecember 31, 2008.
Certificate Of Compliance
The undersigned hereby certifies that:

1. The undersigned is a director and/or senior offafethe Issuer and has been duly
authorized by a resolution of the board of dirextoirthe Issuer to sign this Quarterly
Listing Statement.

2. As of the date hereof there is no material inforamatoncerning the Issuer which has
not been publicly disclosed.

3. The undersigned hereby certifies to CNQ that tlsaids is in compliance with the
requirements of applicable securities legislatias guch term is defined in National
Instrument 14-101) and all CNQ Requirements (asméddfin CNQ Policy 1).

4, All of the information in this Form 5 Quarterly ltisg Statement is true.

Dated February 27, 2009

Christopher Gulka
Name of Director or Senior Officer

“Christopher Gulka”
Signature

CEQO/Director
Official Capacity
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Issuer Details
Name of Issuer

Covenant Resources Ltd.

For Quarter Ended

December 31, 2008

Date of Report
YY/MM/D

2009/02/27

Issuer Address

P.O. Box 1164, Stn. M

City/Province/Postal Code

Calgary, AB, T2P 2K9

Issuer Fax No.

1-866-256 -9719

Issuer Telephone No.

778-294-1110

Contact Name

Christopher Gulka

Contact Position

CFO

Contact Telephone No.

403-262-2803

Contact Email Address

chris@covenantresources.com

Web Site Address

WWW.covenantresources.com




Covenant Resources Ltd.
FINANCIAL STATEMENTS
For the three months ended December 31, 2008

(Unaudited — Prepared by Management)

BALANCE SHEETS
STATEMENTS OF LOSS, COMPREHENSIVE LOSS AND DEFICIT
STATEMENTS OF CASH FLOWS

NOTES TO FINANCIAL STATEMENTS

Notice to Reader

We, the management, have compiled the unaudited iim financial statements of

Covenant Resources Ltd. (“the Company”) consistingf the interim balance sheet
as at December 31, 2008 and the statement of lossmprehensive loss, and deficit,
and the statement of cash flows for the three monghthen ended and the notes
thereto. In accordance with National Policy 51-102he Company discloses that the
interim financial statements have not been reviewedr audited by external auditors.



Covenant Resources Ltd.
BALANCE SHEETS
(Unaudited - Prepared by Management)

December 31, September 30,

2008 2008
ASSETS
Current assets
Cash $ 586,156 $ 674,761
Accounts receivable 3,965 4,164
Prepaid expenses 1,354 -
591,475 678,925
Mineral properties and deferred exploration colsitst¢ 4) 211,400 164,350
Computer equipment and website development 3,834 -
$ 806,70¢ $ 843,27"
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities $ 58,471 $ 39,978

SHAREHOLDERS' EQUITY

Share capital (Note 5) 963,152 918,152
Contributed Surplus 164,700 164,700
Deficit (379,614) (279,555)

748,238 803,297

$ 806, 70¢ $ 843,27

SEE ACCOMPANYING NOTES



STATEMENTS OF LOSS, COMPREHENSIVE LOSS AND DEFICIT

For the Three Months Ended December 31, 2008
(Unaudited - Prepared by Management)

Interest income

General and administrative expenses
Management consulting (Note 6)
Office
Professional fees

Net loss and comprehensive loss

Deficit, beginning of period

Deficit, end of perio

NET LOSS PER SHARE, basic and diluted (Note &

SEE ACCOMPANYING NOTES

Three months

ended
December 31
2008 2007

$ 2 $ 1,838

64,800 13,800

14,609 5,558

20,652 1,528

100,061 20,886
(100,059) (19,048)
(279,555) (59,278)

$ (379,614 $ (78,326

$ (003 $ (0.01




Covenant Resources Ltd.

STATEMENTS OF CASH FLOWS

For the Three Months Ended December 31, 2008
(Unaudited - Prepared by Management)

OPERATING ACTIVITIES
Net loss
Changes in non-cash working capital

Accounts receivable

Prepaid expenses

Accounts payable, excluding amounts relating toema@hproperties
and deferred exploration costs and deferred sBataince costs

INVESTING ACTIVITY
Acquisition of mineral properties and deferred exations costs,
net, including amounts in accounts payable
FINANCING ACTIVITY
Issuance of share capital for management bonus &{e))

Deferred share issuance costs, net, including ateoun
in accounts payable

Net decrease in cash
Cash, beginning of period

Cash, end of peric

Non-cash transactions excluded from the statenfesdsh flows:

Three months
ended
December 31

2008 2007
$ (100,059) $ (19,048)
199 (3,499)
(1,354) 9,200
18,493 (2,175)
(82,721) (15,522)
(35,884) (33,383)
30,000 -
- (46,764)
30,000 (46,764)
(88,605) (95,669)
674,761 374,780
$ 586,15( $ 279,11

The acquisition of mineral properties and defeegploration costs in the amount

of $15,000 in exchange for common shares (notg.5(c)

SEE ACCOMPANYING NOTES



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

1. Nature and continuance of operations

Covenant Resources Ltd. (the “Company”) was incajea under the British Columbia
Business Corporations Act on February 23, 2007e Tampany is in the development stage
and is in the process of exploring its mineral prtypand has not yet determined whether this
property contains mineral reserves that are ecorailyirecoverable. The recoverability of
amounts shown for mineral properties and deferrgdioeation costs is dependent upon the
discovery of economically recoverable mineral reserand confirmation of the Company’s
interest in the underlying mineral property, théligbof the Company to obtain necessary
financing to complete the development of the priypand upon future profitable production
or proceeds from the disposition thereof.

These financial statements have been prepared dordance with generally accepted
accounting principles applicable to a going congcestmch assumes that the Company will be
able to meet its obligations and continue its ojpema for its next fiscal year. Realization
values may be substantially different from carryivmjues as shown and these financial
statements do not give effect to adjustments tlmtldvbe necessary to the carrying values
and classification of assets and liabilities shoild Company be unable to continue as a
going concern. The Company incurred a loss of $lE®for the period ended December 31,
2008 (2007 - $19,048), and has an accumulatedidefi®379,614 at December 31, 2008
(2007 - $78,326). The Company'’s ability to conéras a going concern is dependent upon
its ability to generate future profitable operasaand/or to obtain the necessary financing to
meet its obligations and repay its liabilities sgsfrom normal business operations when
they come due.

2. Significant accounting policies

a) Basis of presentation
The financial statements of the Company have beepaped in accordance with
Canadian generally accepted accounting principscause a precise determination of
many assets and liabilities is dependent upon duéwents, the preparation of financial
statements for a period necessarily involves thee afsestimates that have been made
using careful judgment. Actual results may vapnirthese estimates.

The financial statements have, in management’si@piieen properly prepared within
reasonable limits of materiality and within thenfrework of the significant accounting
policies summarized below.

b) Mineral properties and deferred exploration costs
The amount shown for mineral properties and dedemeploration costs includes the
direct costs of acquiring, maintaining, exploriramd developing properties, and other
costs directly related to specific properties. #ther costs, including administrative
overhead are expensed as incurred. Mineral pliepatquired for share consideration
are recorded at the fair value of the shares ad#te of acquisition. Exploration and
development costs relating to these propertiesleferred until the properties are brought
into production, at which time the costs are amaedion the unit-of-production basis
over economically recoverable reserves, or undélghoperties are abandoned or sold, at
which time the costs are written off. Mineral peojies are abandoned when the claims



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

d)

are no longer in good standing or the agreementsrocw the claims are in default and,
in either case, management has determined thatdabaent is appropriate.
Management reviews the carrying value of minerabprties and deferred exploration
costs on a periodic basis and will recognize immpant in value based upon current
exploration results, the prospect of further wodinly carried out by the Company, the
assessment of future probability of profitable reves from the property or from the sale
of the property.

Measurement uncertainty
The valuation of the mineral properties and detkrexploration costs is based on
management’s best estimate of the future recouéyatii these assets.

Assumptions used in the determination of the failug of stock options and warrants
issued are based on estimates of the volatilitthef Company’s stock price, expected
lives of the options and warrants, expected dividesmd other relevant assumptions.

Future income taxes are based on estimates as torting of the reversal of temporary
differences and tax rates currently substantivebcesd.

By their nature, these estimates are subject tesummement uncertainty and the effect on
the financial statements from changes in such astisnin future periods could be
significant.

Asset retirement obligations

The Company recognizes a liability for retiremehligations associated with long-lived
assets, which includes the abandonment of mineoglepties and returning the property
to its original condition.

The Company recognizes the fair value of the Iigbfbr an asset retirement obligation

in the period in which it is incurred and recordsoaresponding increase in the carrying
value of the related long-lived assets. Fair vasuestimated using the present value of
the estimated future cash outflows to abandon $ketaat the Company’s credit adjusted
risk-free interest rate. The liability is subsegjiye adjusted for the passage of time, and
is recognized as an accretion expense in the adassdl statement of income. The

liability is also adjusted due to revision in eitliee timing or the amount of the original

estimated cash flows associated with the liabilifyhe increase in the carrying value of
the asset is amortized on the same basis as miprenaérties and deferred exploration
costs.

The Company has not incurred any asset retirenf#igfations relating to its activities to
December 31, 2008.

Income taxes

Income taxes are accounted for using the liabititgthod of income tax allocation.

Under this method, current income taxes are reeegdnior the estimated income taxes
payable for the current year. Future income taetsand liabilities are recognized for
temporary differences between the tax and accayitasis of assets and liabilities, as
well as for the benefits from tax losses and dedostthat cannot be identified with



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

particular assets or liabilities provided these laxefits are more likely-than-not to be
realized. Future income tax assets and liabiliéies determined based on the tax laws
and rates that are anticipated to apply in theogeof realization.

f) Stock-based compensation

Stock options granted pursuant to the Company'skstaption plan to employees,
directors, officers and consultants are accountedu$ing the fair value method. The
compensation cost for options and warrants graisteecognized over the vesting period
with a corresponding increase to contributed sstplipon exercise of options and
warrants, the consideration paid by the option amdrant holder, together with the
amount previously recognized in contributed surpisisecorded as an increase to share
capital. The Company uses the Black-Scholes optadnation model to calculate the
fair value of options and warrants at the daterahy

g) Basic and diluted loss per share
Basic loss per share is computed by dividing ttss lfor the period by the weighted-
average number of common shares outstanding dthengeriod. Diluted loss per share
is calculated using the Treasury Stock Method, efweiit is assumed that the proceeds
received on the exercise of in-the-money stockongtiare used to repurchase Company
shares at the weighted-average market price dthmingeriod.

h) Deferred share issuance costs
Costs relating to an initial public offering (“IPPWere deferred and were charged to
share capital upon the issuance of the shares.

3. Changes in accounting policies and future accountqpronouncements

Effective October 1, 2007, the Company adoptedfthlewing new Canadian Institute of
Chartered Accountants (“CICA”) sections:

* Section 1530, “Comprehensive Income”

* Section 3855, “Financial Instruments — Recognitmd Measurement”
* Section 3865, “Hedges”

» Section 3862, “Financial Instruments — DiscloSure

» Section 3863, “Financial Instruments — Preseoédtiand

* Section 1535, “Capital Disclosures”

These new accounting standards provide requirenfientee recognition and measurement,

disclosure and presentation of financial instrureetite optional use of hedge accounting and
required capital disclosures. The standards haga hdopted prospectively and there was no
effect on the financial results of current or priperiods as a result of adopting these
standards.

Comprehensive income

Section 1530 establishes standards for the repaatid presenting of comprehensive income
and other comprehensive income. Comprehensiveariads defined as the change in equity
from transactions and other events from non-owoarces and other comprehensive income
comprises revenues, expenses, gains and lossemthatordance with Canadian generally



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

accepted accounting principles (“GAAP”), are redagd in comprehensive income but
excluded from net loss.

Financial instruments — recognition and measurement

Section 3855 prescribes when a financial assetnéial liability, or non-financial derivative

is to be recognized on the balance sheet and at avhaunt, requiring fair value or cost-
based measures under different circumstancesfinAticial instruments must be classified as
one of the following five categories: held-for-thagl, held-to-maturity instruments; loans and
receivables; available-for-sale financial assetspther financial liabilities. All financial
instruments, with the exception of loans and readdizs, held-to-maturity investments and
other financial liabilities measured at amortizedtcare reported on the balance sheet at fair
value. Subsequent measurement and changes irveiie will depend on their initial
classification. Available-for-sale financial assare measured at fair value with changes in
fair value recorded in other comprehensive incom# the investment is derecognized or
impaired at which time the amounts would be rectidehe statement of loss.

Derivatives

All derivative instruments, including embedded datives, are recorded on the balance sheet
at fair value unless they qualify for the normdkesand purchase exception. All changes in
fair value are included in earnings unless cast thedge or net investment accounting is
used, in which case, changes in fair value arerdecbin other comprehensive income to the
extent the hedge is effective, and in earningheceixtent it is ineffective.

Hedge accounting

Section 3865 establishes standards for when and Hemlge accounting may be applied.
Hedge accounting continues to be optional. Atitiseption of a hedge, the Company must
formally document the designation of the hedge rigle management objective, the hedging
relationships between the hedged items and theitgpdgms and the methods for testing the
effectiveness of the hedge. Assessments are nwbeabinception of the hedge and on an
ongoing basis to determine if the derivatives thet designated as hedges are highly
effective in offsetting changes in fair values asle flows of hedged items.

For cash flow hedges that have been terminateéasecto be effective, prospective gains or
losses on the derivative are recognized in thestant of loss. Any gain or loss that has
been included in accumulated other comprehensiceme at the time of the hedge is
discontinued continues to be deferred in accumdilatber comprehensive income until the
original hedged transaction is recognized in tlaestent of loss. If the likelihood of the
original hedged transaction occurring is no longeobable, the entire gain or loss in
accumulated other comprehensive income related his transaction is immediately
reclassified to the statement of loss.

Financial instruments — disclosure and presentation

Handbook Sections 3862 Financial instruments, Dsgle and Section 3863 Financial
Instruments, Presentation replace Handbook SecB8861, Financial Instruments -
Disclosure and Presentation, revising and enhantsrdjsclosure requirements, and carrying
forward unchanged its presentation requirementshes@& new sections place increased
emphasis on disclosures about the nature and exterisks arising from financial



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

instruments and how the entity manages those risk& Company has included disclosures
required by Section 3862 in note 8 to these firarstatements.

Capital disclosures

Handbook Section 1535 specifies the disclosure)oar( entity’s objectives, policies, and
processes for managing capital; (ii) quantitatiséacabout what the entity regards as capital;
(i) whether the entity has complied with any dapirequirements; and (iv) if it has not
complied, the consequences of such noncompliafibe. Company has included disclosures
required by Section 1535 in note 9 to these firgrstatements.

Future Accounting Changes

The Company will adopt the new standabobdwill and Intangible Assét§Section 306%
for its fiscal year beginning October 1, 2008. sTBection replaceSection 3062 “Goodwill
and Other Intangible Assetsind Section 3450 “Research and Development CosfEhe
new Section establishes standards for the recognitimeasurement, presentation, and
disclosure of goodwill subsequent to its initiat@gnition and of intangible assets by profit-
oriented enterprises. Standards concerning gobdwel unchanged from the standards in
Section 3062.The Company is currently evaluating the impacthef &adoption of this new
Section on its financial statements.

The Canadian Accounting Standards Board (“AcSB2006 published a new strategic plan
that will significantly affect financial reportingequirements for Canadian companies. The
AsCB strategic plan outlines the convergence of adem GAAP with International
Financial Standards (“IFRS”) over a five-year titioeal period. In February 2008 the
AcSB announced that 2011 is the changeover dateutdicly accountable enterprises to use
IFRS, replacing Canada’'s own GAAP. The date is ifagerim and annual financial
statements relating to years beginning on or ddauary 1, 2011. The transition date for the
Company of October 1, 2011 will require the restanst for comparative purposes of
amounts reported by the Company for the year eSdgpdember 30, 2010. The Company is
currently assessing the impact of the conversiomfCanadian GAAP to IFRS on its results
of operations, financial position, and disclosuaed is in the process of developing an IFRS
changeover plan. The plan will include an assessroé differences between Canadian
GAAP and IFRS, accounting policy choices under IFR&ernal controls over financial
reporting, potential system changes required, palenorporate governance changes and
effects on internal controls and processes inclydiesources and training required for
employees. Initial activities include training siess and acquisition of written standards and
examples of IFRS disclosure. The Company will ftewdisclosures of the key elements of
its plan and progress on the project as the infoom@¥ecomes available during the transition
period.

4. Mineral properties and deferred exploration costs

On February 23, 2007, the Company entered into teelédgreement for the Option to
acquire a 100% interest in the Piebiter propertysiziing of seven contiguous Mineral Titles
Online ("MTQO") claim tenures (the “Property”). ThH@ompany will earn a 100% interest in
the Property, subject to a 3% Net Smelter Roydl§SR”) in favour of the Optionor, by
completing $1,000,000 in exploration, making paymenf $450,000 to the Optionor and
issuing 1,000,000 common shares to the Optionardrefore October 31, 2012.



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

The Company will complete exploration on the proypaccording to the following schedule:

Exploration Completed By
$100,000 October 31, 2007
$100,000 October 31, 2008
$200,000 October 31, 2009
$200,000 October 31, 2010
$200,000 October 31, 2011
$200,000 October 31, 2012

$1,000,000 Total

As the Company'’s initial public offering was notnepleted and shares not called for trading
in sufficient time for the 2007 exploration programbe completed, the $100,000 required to
be spent by October 2007 and the $100,000 requoelde spent by October 2008 was
allowed to be deferred and added to the 2009 exjibor program, such that $400,000 in
exploration will be required to be spent by Octaber2009.

Excess expenditures from one year can be applieitheonext. If there is a shortfall in
exploration expenditures in any one year, the Agesg can be maintained in good standing
by making a payment, in the equivalent cash, ostiwtfall to the Optionor.

The Company will issue 1,000,000 shares to theddpti to be issued according to the
following table and subject to regulatory approval.

No. Shares Issuance Date
50,000 March 23, 2007
50,000 October 31, 2007

150,000 October 31, 2008

150,000 October 31, 2009

200,000 October 31, 2010

200,000 October 31, 2011

200,000 October 31, 2012
1,000,000 Total

In addition, the Optionor will receive an additibr2gb0,000 shares on completion of a
positive feasibility study and an additional 35@ahares upon achievement of commercial
production.



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

The Company will make payments to Optionor acca@rdanthe following schedule:

Payment Date
$10,000 March 2, 2007
$10,000 October 31, 2007
$25,000 October 31, 2008
$35,000 October 31, 2009
$70,000 October 31, 2010
$125,000 October 31, 2011
$175,000 October 31, 2012
$450,000 Total

The Optionor will retain a 3% NSR Royalty on theoperty. The Company will have the
right to purchase up to 2.0% of this royalty forriillion per percentage point any time prior
to the commencement of commercial production. B&gg on October 31, 2013 and
annually thereafter, the Company will make an Anfigvance Minimum Royalty payment
of $35,000, increasing to $50,000 annually on Cetdd, 2017 and thereafter. The payments
will be adjusted annually according to the consupraze index with a base of October 31,
2012. Annual Advance Minimum Royalty payments@eductible from future NSR Royalty
payments.

5. Share capital

a) Authorized:
Unlimited number of common shares without par value

b) Issued - common shares:

Number Stated Value
Balance, at incorporation - $ -
Issued for cash 11,440,000 489,500
Pursuant to acquisition of mineral properties aeftded
exploration costs (Note 5(c)) 50,000 2,500
Less: Share issuance costs - (25,464)
Balance, September 30, 2007 11,490,000 466,536
Pursuant to acquisition of mineral properties aeft:ded
exploration costs (Note 5(c)) 50,000 5,000
Initial Public Offering (Note 5(d)) 4,950,000 742,500
Less: Share issuance costs - (295,884)
Balance, September 30, 2008 16,490,000$ 918,152
Pursuant to management bonus (Note 5(e)) 300,000 30,000
Pursuant to acquisition of mineral properties aeftded
exploration costs (Note 5(c)) 150,000 15,000
Balance, December 31, 2( 16,940,00 $ 963,15:




Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

c)

d)

f)

9)

h)

Of the issued and outstanding common shares, D@@Will be held in escrow pursuant
to the requirements of the Escrow Agreement andbgilreleased upon receipt of notice
from the Canadian National Stock Exchange (“CNSK&rmerly the CNQ) as to 10%
thereof on confirmation of the listing of the commghares on the CNSX and as to 15%
thereof on each of the™s12" 18" 24" 30" and 3& months following the initial
release.

Pursuant to a letter agreement (Note 4) the Comsmued 50,000 common shares at a
value of $0.05 per share to the Optionor on Margh2®07, 50,000 common shares at a
value of $.10 per share to the Optionor on Octdier2007, and 150,000 commons
shares at a value of $0.10 on October 31, 2008.

On June 12, 2008, the Company completed its Irittigdlic Offering with the issuance of
4,950,000 common shares at $0.15 per share fos groseeds of $ 742,500.

Pursuant to a management agreement with the prnésiffective October 1, 2008, the
Company paid the President a one-time bonus imth@unt of $30,000 by the issuance
of 300,000 common shares of the Company at a depnieof $0.10 per share.

On June 12, 2008, the Company granted the agenrtrasferable warrants to purchase
up to an aggregate of 495,000 common shares dte @f $0.15 per share and which
may be exercised for a period of 24 months fromddie of the grant. As at December
31, 2008, 495,000 warrants remain outstanding aactisable.

The Company has established a stock option plath&obenefit of employees, directors,
officers, and consultants to the Company. On Au@@s 2008, the Company granted an
aggregate of 1,225,000 options to directors, afficeand consultants to purchase
common shares at $0.15 per share for a periodrefyiars from the date of grant. On
October 1, 2008, the company granted 375,000 stptions to a director to purchase
common shares at $0.10 per share for a period@fykars from the date of grant. As at
December 31, 2008, 1,600,000 stock options argamdig and exercisable.

Net loss per share is calculated based on the badidiluted weighted-average number
of common shares outstanding during the periodi879,315 (2007 — 11,494,247).

Related party transactions

The Company has entered into consulting agreemdttisthe CEO and the CFO, effective
March 1, 2007 for a term of three years. The chimguagreements provide for a base fee
payable to each consultant of $2,000 per monthe adreements can be terminated upon six
month’s written notice by the Company.

The Company has a consulting agreement with atdireéfective March 1, 2007, for a term
of three years whereby the Company pays the directbase fee of $600 per month for
geological consulting services. The agreementbzaiterminated with six month’s written
notice by the Company.
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For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

Upon termination of the above agreements or upenottturrence of a change in control,
each consultant is entitled to an amount equahe¢onumber of months remaining until the
expiry of the term of the agreements multipliedttsy monthly base fee.

The CEO resigned from the Company effective DecenBie 2008, and received a
settlement of $12,000 in accordance with the teofshe termination of the consulting
agreement.

Effective October 1, 2008, the Company entered amtmanagement agreement with the
President for a term of two years. The manageragntement provides for a base fee
payable of $3,000 per month. As additional comsitien, the Company paid the President a
one-time bonus in the amount of $30,000 by theaisse of 300,000 common shares of the
Company at a deemed price of $0.10 per share.

The Company paid $64,800 in cash and shares dtméngeriod (2007 - $13,800) relating to
these consulting agreements.

These transactions are in the normal course ofatipes and are measured at the exchange
amount, which is the amount of consideration eistlhabltl and agreed to by the related parties.

7. Financial risk factors

The Company’s risk exposures and the impact orCiimpany’s financial instruments are
summarized below:

Credit risk

The Company’s cash consists of balances with a @iamahartered Bank. The Company’s
credit risk is primarily attributable to receivable The Company has no significant
concentration of credit risk arising from operason Receivables consist of goods and
services tax due from the Federal Government ofaGan Management believes that the
credit risk concentration with respect to cash wetivables is remote.

Liquidity risk

The Company’s approach to managing liquidity riskd ensure that it will have sufficient
liquidity to meet liabilities when due. As at Semiber 30, 2008, the Company had a cash
balance of $674,761 to settle current liabilitiés$d9,978. All of the Company’s financial
liabilities have contractual maturities of lessrithzg0 days and are subject to normal trade
terms. As the Piebiter option agreement, pursteanibte 4, has cash obligations that extend
out to 2012, there is the potential risk that tlempany would not be able to complete future
financing sufficient to cover those obligations.

Market risk

Market risk is the risk that changes in market ggisuch as interest rates, foreign
exchange rates, and commodity prices will affeet@ompany’s net income or value
of financial instruments.



Covenant Resources Ltd.
Notes to Financial Statements

For the three months ended December 31, 2008
(Unaudited — Prepared by Management)

a) Foreign currency risk

The Company’'s functional currency is the Canadiallad and major purchases are
transacted in Canadian dollars. Management balithe foreign exchange risk derived
from currency conversions is negligible and themfaloes not hedge its foreign
exchange risk.

b) Price risk

The Company is exposed to price risk with respecbimmodity prices.

Fair value

The Company has designated its cash as held-dingawhich is measured at fair value.

Receivables are classified as loans and receivablish are measured at amortized cost.
Accounts payable and accrued liabilities are di@sbas other financial liabilities, which are

measured at amortized cost.

As of September 30, 2008, the carrying amount ef @ompany’s financial instruments
approximates its fair value due to the short tesrmaturity.

8. Capital management

The Company manages its capital structure and madjestments to it, based on the funds
available to the Company, in order to support thguasition, exploration, and development
of mineral properties. The Board of Directors doesestablish quantitative return on capital
criteria for management, but rather relies on tkgedise of the Company’s management to
sustain future development of the business.

Management defines capital as the Company’s shigieisbequity and working capital.

The properties in which the Company currently haggerest in are in the exploration stage,
as such, the Company is dependent on externalciimgubo fund its activities. The Company
intends to supplement existing working capital &iging additional share capital to carry out
the planned exploration and to pay for administeatiosts. There is no certainty with regard
to the availability of external financing in thetfive. The Company will continue to assess
new properties and seek to acquire an interesdditianal properties if it feels there is
sufficient geologic or economic potential and ifhias adequate available or committed
financial resources to complete such acquisitions.

Management reviews its capital management approachn interim basis. Management
believes that its approach, given the relative sfabe Company, is reasonable.

There were no changes in the Company’s approadapgdal management during the year
ended September 30, 2008. The Company is not gutgeexternally imposed capital
requirements.



FORM 51-102
MANAGEMENT'S DISCUSSION AND ANALYSIS
OF OPERATING RESULTS AND FINANCIAL CONDITION OF
COVENANT RESOURCESLTD.
FOR THE THREE MONTHS ENDED DECEMBER 31, 2008

General

The following discussion and analysis should bel rieaconjunction with Covenant Resources Ltd. (the
"Company”) September 30, 2008 audited financiatestents and accompanying notes. The following
discussion and analysis contains forward-lookiradesbents, which involve risks and uncertainty. Sehe
risks and uncertainties are detailed from timeineetin publicly filed disclosure documents and sé@s
commission reports of the Company. All currencyants are stated in Canadian dollars unless otkerwi
noted.

Forward L ooking Statements

This MD&A may contain certain forward-looking statent that involve known and unknown risks,
uncertainties and other factors that may causeCimapany’s actual results, performance, prospects or
opportunities to differ materially from those exgged in, or implied by, these forward-looking statets.
These risks, uncertainties and factors may inclimg, are not limited to: unavailability of finangn
changes in government regulation, general econaomdition, general business conditions, limitedetim
being devoted to business by directors, escalapngfessional fees, escalating transaction costs,
competition, fluctuation in foreign exchange ratst®ck market volatility, unanticipated operatingemets

and liabilities inherent in the mining industry. ed&lers are cautioned not to place undue reliance on
forward-looking statements, which are effectiveycas of the date of the MD&A or as of the date othise
specifically indicated herein.

Overview

Covenant Resources Ltd. was incorporated underBtitesh Columbia Business Corporations Act on
February 23, 2007. The Company is in the developrsiage and is in the process of exploring itsemah
property and has not yet determined whether tropgity contains mineral reserves that are econdisnica
recoverable. The recoverability of amounts shoamnfiineral properties and deferred exploration Tast
dependent upon the discovery of economically reable mineral reserves and confirmation of the
Company’s interest in the underlying mineral prépethe ability of the Company to obtain necessary
financing to complete the development of the prgpand upon future profitable production or proceed
from the disposition thereof.

Basis of Presentation

Going Concern Uncertainty

The financial statements have been prepared inrd&coe with generally accepted accounting prinsiple
applicable to a going concern, which assumes tf&tCQompany will be able to meet its obligations and
continue its operations for its next fiscal yeaRealization values may be substantially differentrf
carrying values as shown and these financial setésndo not give effect to adjustments that wowdd b
necessary to the carrying values and classificaifassets and liabilities should the Company teblento
continue as a going concern. The Company incuaréass of $100,059 (2007 - $59,278) for the three
months ended December 31, 2008 and has an accechuaficit of $379,614 (2007 — 78,326). The
Company’s ability to continue as a going concerdependent upon its ability to generate futureitablie
operations and/or to obtain the necessary finantwngeet its obligations and repay its liabilitissing
from normal business operations when they come due.



Results of Operations

The following analysis is of the Company’s opergtiesults for the three months ended December 31,
2008 and a comparison for the three month periog@mecember 31, 2007.

Revenue
The company generated $2 (2007 — $1,838) of irtteresme from funds in interest bearing accounts.

General and Administration Expenses

Company’s General and Administrative Expenses &@0,061 (2007 - $20,886) for the three months
ended December 31, 2008. These expenses are madenanagement consulting fees of $64,800 (2007 —
$13,800), office expenses of $14,609 (2007 — $5,5&8d professional fees of $20,652 (2007 - $1,528)
These costs increased as a result of the hiring oéw president and the severance package for the
resigning president, as well as work on the Pieloigims.

Net Lossfor the period
The net loss for the three months ended Decemh&08B was $100,059 (2007 - $19,048).

Liquidity and Capital Resour ces

During the three months ended December 31, 20@8Ctmpany’s operations consumed cash of $100,059
(2007 — $19,048), before providing for changes anking capital balances. The cash consumed isudtre

of management consulting fees, office expenses,paofitssional fees net of interest income received.
Cash flow consumed relating to operating activiaéier the net change in working capital balancas w
$82,721 (2007 — $15,522) for the three months eiEmtmber 31, 2008. The increase in cash consumed
relates mainly to the increase in operating costs.

Cash flows used in investing activities were $35,88007 - $33,383), as a result of the acquisitbn
mineral properties and deferred exploration costs.

Cash flows generated from financing activities w&86,000 (2007 — cash flows used $46,764), netiarfes
issuance costs. The cash flows generated in thiedpeere from the issuance of share capital for a
management bonus of the incoming president. Tké daws used in 2007 were from deferred share
issuance costs.

Net cash consumed in the three months ended Dec&hp2008 was $88,605 (2007 - $95,669).

The Company expects that cash and other curreatsasdll be used to fund administrative expenses fo
2009. However, the Company will require additiofimancing in order to continue funding administrat
expenses and the exploration of its mineral pragertThere can be no certainty of the Companyilgyab
to raise additional financing through private plaeats, advances from related parties, or othercssur

Current economic conditions present will preseat@ompany with more than normal challenges forréutu
financings. Though the Company has sufficient dasfund current operations, ongoing commitments
with regard to the Piebiter property (Note 4) wituire future financings.

Share Capital

The Company has 16,940,000 common shares outstaadiat December 31, 2008, and as at the date of
this MD&A.

The Company completed its initial public offerinthd “Offering”) of 4,950,000 common shares (the
“Shares”) on June 12, 2008, for gross proceeds7d2$00. The agent for the Offering was Northern
Securities Inc. The Company granted to the agemtransferable warrants to purchase up to an ggtge
of 495,000 shares at a price of $ 0.15 per shatenduich may be exercised for a period of 24 moffithis



the day the Shares are listed on the CanadiannigadiQuotation System Inc. (the “Exchange”). The
agent also received a cash commission equal to dfOf#te gross proceeds of the Offering, as well as a
corporate finance fee.

Of the issued and outstanding common shares, B@00will be held in escrow pursuant to the
requirements of the Escrow Agreement and will heased upon receipt of notice from the CNQ as & 10
thereof on confirmation of the listing of the conmmshares on the CNQ and as to 15% thereof on dach o
the 6th, 12th, 18th, 24th, 30th and 36th montlofeihg the initial release.

Pursuant to a letter agreement (Note 4) the Comsmued 50,000 common shares at a value of $0105 pe
share to the Optionor on March 23, 2007, 50,000momshares at a value of $.10 per share to theQpti
on October 31, 2007, and 150,000 commons shaemesgatie of $0.10 on October 31, 2008.

On June 12, 2008, the Company completed its InRiablic Offering with the issuance of 4,950,000
common shares at $0.15 per share for gross procé&dg42,500.

Pursuant to a management agreement with the présffective October 1, 2008, the Company paid the
President a one-time bonus in the amount of $300¢he issuance of 300,000 common shares of the
Company at a deemed price of $0.10 per share.

On June 12, 2008, the Company granted the agertraosferable warrants to purchase up to an aggrega
of 495,000 common shares at a price of $0.15 paresand which may be exercised for a period of 24
months from the date of the grant. As at Decen®igr2008, 495,000 warrants remain outstanding and
exercisable.

The Company has established a stock option plartherbenefit of employees, directors, officers, and
consultants to the Company. On August 12, 208 Cbmpany granted an aggregate of 1,225,000 options
to directors, officers, and consultants to purct@semon shares at $0.15 per share for a periogef/éars
from the date of grant. On October 1, 2008, thegany granted 375,000 stock options to a direcor t
purchase common shares at $0.10 per share foriedpef five years from the date of grant. As at
December 31, 2008, 1,600,000 stock options argamdig and exercisable.

There are no other options, warrants or other gesioutstanding, as at December 31, 2008.

Critical Accounting Estimates

As the Company is currently inactive, there areritical accounting estimates other than the abditthe
Company to continue as a going concern and otlaerlilow.

» Stock-based compensation - See Note 5(e) of thgeduthancials statements.

* Future income taxes - See Note 6 of the auditexhfiial statements

Summary of Quarterly Results

Results for the past quarters for selected findistéement amounts are as follows:

31-Dec-08  30-Sep-08  30-Jun-08 31-Mar-08  31-Dec-07  30-Sep-07 30-Jun-07

Revenues $ 2003 - $ 394.00)% 1,106.00]% 1,838.00 )¢ 2642.00]%

Net loss $ (100,059)] $ (167,312)] $ (19,475)|$ (14,442)] $ (19,048)| $ (25,493)] $ (33,785)
Net loss per share,

basic and diluted $ (0.03)] $ 0.02)} $ (0.00)} $ (0.00)} $ (0.00)} $ (0.00)] $ (0.00)

The increase in net loss for the September 30, 20@8ter was mainly the result the recording otlsto
based compensation. The increase in net loshéoDecember 31, 2008 quarter over other quartess wa
mainly the result of increased management congufié@s based on the hiring of a new president and



severance package for the resigning president. v@iiances in net loss each of the other quartere w
mainly the result of the timing of legal and aud#s.

Contractual Obligations

The Company has no outstanding contractual obtigatiother than the option agreement on the Prebite
property as outlined in Note 4 of the audited firiahstatements.

Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

Transactionswith Related Parties

The Company has entered into consulting agreemgtiishe CEO and the CFO, effective March 1, 2007
for a term of three years. The consulting agreeémprovide for a base fee payable to each conguifan
$2,000 per month. The agreements can be termingi@u six month’s written notice by the Company.

The Company has a consulting agreement with atdiretfective March 1, 2007, for a term of threeunge
whereby the Company pays the director a base f&6@d per month for geological consulting services.
The agreement can be terminated with six monthidemrnotice by the Company.

Upon termination of the above agreements or uperotiturrence of a change in control, each conguan
entitled to an amount equal to the number of morgh®ining until the expiry of the term of the agreents
multiplied by the monthly base fee.

The CEO resigned from the Company effective Decer@he2008, and received a settlement of $12,000 in
accordance with the terms of the termination ofahesulting agreement.

Effective October 1, 2008, the Company entered antaanagement agreement with the President fara te
of two years. The management agreement provides foase fee payable of $3,000 per month. As
additional consideration, the Company paid theiBe@s a one-time bonus in the amount of $30,00€hby
issuance of 300,000 common shares of the Compaamge¢med price of $0.10 per share.

The Company paid $64,800 in cash and shares duhegperiod (2007 - $13,800) relating to these
consulting agreements.

These transactions are in the normal course ofatipes and are measured at the exchange amourt) whi
is the amount of consideration established andealgiee by the related parties.

Changesin Accounting Policies

The Company adopted changes in accounting poldigsg the period, as outlined in Note 3 in the
September 30, 2008 audited financial statements.

Financial | nstruments

The Company’s risk exposures and the impact onCGhmpany’s financial instruments are summarized
below:

Credit risk

The Company’s cash consists of balances with a @@amaChartered Bank. The Company’s credit risk is
primarily attributable to receivables. The Compdmag no significant concentration of credit risisiag
from operations. Receivables consist of goods semlices tax due from the Federal Government of
Canada. Management believes that the credit dsicantration with respect to cash and receivaldes i



remote.

Liquidity risk

The Company’s approach to managing liquidity riska ensure that it will have sufficient liquidity meet
liabilities when due. As at September 30, 2008, @ompany had a cash balance of $674,761 to settle
current liabilities of $39,978. All of the Compasyfinancial liabilities have contractual maturgief less
than 30 days and are subject to normal trade terfyssthe Piebiter option agreement, pursuant teMNot
has cash obligations that extend out to 2012, tisetlee potential risk that the Company would netable

to complete future financing sufficient to coveoske obligations.

Market risk
Market risk is the risk that changes in market ggisuch as interest rates, foreign exchange rames,

commodity prices will affect the Company’s net in@or value of financial instruments.

a) Foreign currency risk

The Company’s functional currency is the Canadiaflad and major purchases are transacted in
Canadian dollars. Management believes the foreighange risk derived from currency conversions is
negligible and therefore does not hedge its foreixghange risk.

b) Price risk
The Company is exposed to price risk with respecbimmodity prices.

Fair value

The Company has designated its cash as held-fdintrawhich is measured at fair value. Receivahles
classified as loans and receivables, which are unmedsat amortized cost. Accounts payable and adcru
liabilities are classified as other financial lies, which are measured at amortized cost.

As of September 30, 2008, the carrying amount®iGbmpany’s financial instruments approximatefaits
value due to the short term to maturity.

Additional Information
Additional information relating to the Company dasmfound on SEDAR atww.sedar.com

As the Company has not had significant revenue foparations in either of its last two financial yeads,
below is additional information regarding matedamponents of operations
a) Capitalized deferred exploration costs for theghmonths ended December 31, 2008 were $33,550
(2007 - $25,000). All costs relate to the solepprty of the Company, the Piebiter project.
b) The Company has had not expensed research andpmeit costs in either of the following two
years.
c) There were no deferred development costs in eithéire last two years;
d) General and administrative expenses for the tim@gths ended December 31, 2008 were $100,061
(2007- $20,886).
e) There were no other material capitalized, defeoreelxpensed costs in the last two years.

Approval
The audit committee of the Company has approvedidwosure contained in this MD&A.

Dated: February 26, 2009



