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Notice to Reader

The accompanying unaudited interim financial statements of the Company have been
prepared by and are the responsibility of the Company’s management and approved by
the Board of Directors of the Company. These interim financial statements have not
been reviewed by the Company’s independent auditor.



BRALORNE GOLD MINES LTD.
(an exploration stage company)
Interim Balance Sheets

(Unaudited)
July 31, January 31,
2010 2010
ASSETS
Current

Cash and cash equivalents

$

1,852,572 $ 3,717,843

Prepaid expenses 8,174 9,928
Interest receivable 9,819 7,408
Taxes receivable 42,497 47,207
BC mining and exploration tax credit receivable (Note 8) 266,497 931,000

2,179,559 4,713,386
Due from related party (Note 10(b)) - 7,551
Mineral property (Notes 6 and 10) 24,558,221 22,163,467
Equipment (Note 7) 36,829 35,784
Restricted cash (Note 5) 125,000 125,000

$ 26,899,609 $ 27,045,188

LIABILITIES

Current

Accounts payable and accrued liabilities $ 158,808 $ 199,522

Due to related parties (Note 10(c)) 82,344 39,736
241,152 239,258

Site restoration obligation 98,000 98,000
339,152 337,258

SHAREHOLDERS’ EQUITY

Share capital (Note 9) 30,840,976 30,807,988

Contributed surplus 7,785,453 7,797,919

Deficit (12,065,972) (11,897,977)

26,560,457 26,707,930

$ 26,899,609 $ 27,045,188

Nature of operations and going concern (Note 1)
Commitment (Note 11)

Subsequent Event (Note 12)

Approved by the Directors on behalf of the Board:

“Louis Wolfin” Director

“William Kocken”

Director

Louis Wolfin

William Kocken

The accompanying notes are an integral part of these interim financial statements



BRALORNE GOLD MINES LTD.

(an exploration stage company)
Interim Statements of Operations

(Unaudited)

Three months ended July, 31 Six months ended July 31,

2010 2009 2010 2009
General and administrative expenses
Administration services (Note 10(a)(i)) $ 981 $ 1,130 $ 2,037 $ 2,257
Amortization 2,365 1,588 4,730 3,176
Automobile 4,817 3,588 11,093 6,699
Consulting (Note 10(a)(ii)) 15,000 15,000 30,000 30,115
Directors’ fees (Note 10(a)(v)) 4,500 9,500 9,000 18,500
Listing and filing fees 6,874 7,520 14,505 13,566
Office, occupancy and miscellaneous 15,449 16,467 26,351 30,384
Professional fees 5,306 3,028 12,320 2,701
Salaries and benefits 31,065 40,391 60,754 76,239
Shareholder information 15,701 23,290 26,711 25,869
Stock-based compensation (Note 9(f)) - 44212 - 51,700
Travel and accommodation 6,747 2,319 12,917 8,643
Loss before other items (108,805) (168,033) (210,418) (269,849)
Other items
Interest income 36,045 21,691 42,423 25,997
Net loss and comprehensive loss for the
period $ (72,760) $ (146,342) $ (167,995) $ (243,852)
Loss per share, basic and diluted $ (0.00) $ (0.01) $ (0.01) $ (0.01)
Weighted average nhumber of common
shares outstanding 22,877,360 16,788,041 22,870,022 16,629,056

The accompanying notes are an integral part of these interim financial statements



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Interim Statements of Shareholders’ Equity
(Unaudited)

Total

Number of Contributed Shareholders’
Common Shares Share Capital Surplus Deficit Equity
Balance, January 31, 2009 16,464,711 $28,959,672 $4,440,977 $(11,479,583) $21,921,066
Common shares issued for cash:
Private placement (Notes 9(b)(i), (ii) and (iii)) 6,243,047 3,103,478 2,623,913 - 5,727,391
Share issue costs (829,112) 240,967 - (588,145)
Exercise of options 24,667 18,500 - - 18,500
Exercise of warrants 120,000 120,000 - - 120,000
Transfer of contributed surplus to share capital on exercise
of stock options - 10,498 (10,498) - -
Stock-based compensation - - 502,560 - 502,560
Income tax effect of flow-through share renunciation - (575,048) - - (575,048)
Loss for the year - - - (418,394) (418,394)
Balance January 31, 2010 22,852,425 30,807,988 7,797,919 (11,897,977) 26,707,930
Common shares issued for cash:
Private placement (Notes 9(b)(i), (i) and (iii)) - - - - -
Share issue costs - 272 - - 272
Exercise of options 27,000 20,250 - - 20,250
Transfer of contributed surplus to share capital on exercise
of stock options - 12,466 (12,466) - -
Loss for the period - - - (167,995) (167,995)
Balance July 31, 2010 22,879,425 $30,840,976 $7,785,453 $(12,065,972) $26,560,457

The accompanying notes are an integral part of these interim financial statements



BRALORNE GOLD MINES LTD.
(an exploration stage company)
Interim Statements of Cash Flows
(Unaudited)

Three months ended July 31,

Six months ended July 31,

2010 2009 2010 2009
OPERATING ACTIVITIES
Net loss for the period $ (72,760) $ (146,342) (167,995) (243,942)
Adjustments for items not involving cash:
Amortization 2,365 1,588 4,730 3,176
Stock-based compensation - 44212 - 51,700
(70,395) (100,542) (163,265) (189,066)
Changes in non-cash working capital:
Prepaid expenses 5,811 (16,766) 1,754 (16,847)
Interest receivable (395) 114 (2,411) 3,351
Taxes receivable 692,377 (36,044) 669,213 (28,140)
Accounts payable and accrued liabilities (15,796) 122,253 (40,714) 167,631
Cash used in operating activities 611,602 (30,985) 464,577 (63,071)
INVESTING ACTIVITIES
Office equipment acquisitions - (25,504) (5,775) (25,504)
Mineral property expenditures (1,251,375) (789,766) (2,509,821) (1,103,929)
BC mining and exploration tax credit 115,067 - 115,067 -
Cash used in investing activities (1,136,308) (815,270) (2,400,529) (1,129,433)
FINANCING ACTIVITIES
Issuance of shares and units, net of issue
costs 3,750 364,802 11,522 484,802
Amounts due from related parties, net 25,102 7,420 59,159 29,900
Cash provided by financing activities 28,852 372,222 70,681 514,702
Increase (decrease) in cash and cash
equivalents (495,854) (474,033) (1,865,271) (677,802)
Cash and cash equivalents, beginning of
period 2,348,426 768,918 3,717,843 972,687
Cash and cash equivalents, end of
period $ 1,852,572 $ 294885 $ 1,852,572 $ 294,885

The accompanying notes are an integral part of these interim financial statements



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009
(Unaudited)

(a)

(b)

Nature of Operations and Going Concern

Bralorne Gold Mines Ltd. ("Bralorne" or the “Company”) was incorporated on July 10, 1992 under
the laws of the province of British Columbia. The Company owns a 100% interest in a mineral
property in British Columbia, Canada. It is in the process of exploring its mineral property interest
and has not yet determined whether this property contains sufficient ore reserves, such that their
recovery would be economically viable.

These interim financial statements have been prepared by management in accordance with
Canadian generally accepted accounting principles (“Canadian GAAP”) applicable to a going
concern, which assumes that the Company will realize its assets and discharge its liabilities in the
normal course of business.

The Company is in the exploration stage. The investment in and expenditures on the mineral
property comprises substantially all of the Company’s assets. The recoverability of amounts
shown for its mineral property interest and related deferred costs and the Company’s ability to
continue as a going concern are dependent upon the continued support from its shareholders, the
discovery of economically recoverable reserves, and the ability of the Company to obtain the
financing necessary to complete development and achieve profitable operations in the future. The
outcome of these matters cannot be predicted at this time. These financial statements do not
reflect any adjustments to the amounts and classification of assets and liabilities that might be
necessary should the Company be unable to continue in business.

As at July 31, 2010, the Company had working capital of $1,938,407 (January 31, 2010 -
$4,474,128) and a deficit of $12,065,972 (January 31, 2010 - $11,897,977). Management
believes the Company has raised sufficient funds to pay its ongoing operating expenditures, meet
its liabilities for the ensuing year as they fall due and to fund cash payments for planned
exploration programs.

Significant Accounting Policies
Basis of Presentation

These unaudited interim financial statements are prepared in accordance with GAAP with respect
to the preparation of interim financial statements. Accordingly, they do not include all of the
information and disclosures required by GAAP for annual financial statements. The accounting
policies are the same for the interim financial statements as those described in the audited annual
financial statements and the notes thereto for the year ended January 31, 2010, except as
described in Note 2 (b).

Future accounting standards
(i) International Financial Reporting Standards ("IFRS")

In February 2008, the Canadian Accounting Standards Board announced that January 1,
2011 is the changeover date for publicly-listed companies to use IFRS, replacing
Canada's own GAAP. The IFRS standards will be effective for the Company for interim
and fiscal period reporting commencing February 1, 2011. The effective date will require
the restatement for comparative purposes of amounts reported by the Company for the
interim periods and for the year ended January 31, 2011 and earlier where
applicable. The Company is developing an IFRS changeover plan which will address the
key areas such as accounting policies, financial reporting, information systems, education
and training, and other business activities.

7



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009

(Unaudited)

2. Significant Accounting Policies (Continued)

(i)

(ii)

International Financial Reporting Standards ("IFRS") (continued)

Management’'s assessment to date indicates that IFRS will impact the Company’s
disclosures but there will be no major financial impacts on accounting policy or
procedural changes. It is recognized that IFRS requirements, in particular related to the
mining industry, are evolving in advance of the transition date, and such changes may
alter this preliminary assessment.

Business Combinations (Section 1582); Consolidated Financial Statements (Section
1601); Non-Controlling Interests (Section 1602)

These new standards are based on the IFRS 3, “Business Combinations”, and replace
the existing guidance on business combinations and consolidated financial statements.
These new standards require most assets acquired and liabilities assumed, including
contingent liabilities, to be measured at fair value and all acquisition costs to be
expensed, and also require non-controlling interests to be recognized as a separate
component of equity and net earnings to be calculated without a deduction for non-
controlling interests. The objective of these new standards is to harmonize Canadian
accounting for business combinations with the International and United States accounting
standards. The new standards are to be applied prospectively to business combinations
on or after February 1, 2011, with earlier application permitted. There is currently no
impact on the Company’s financial statements.

3. Risk Management and Financial Instruments

The Company’s financial instruments consist of cash and cash equivalents, interest receivable,
restricted cash, accounts payable and accrued liabilities, and amounts due to/from related

parties.

Cash and cash equivalents and restricted cash are classified as held-for-trading;

amounts receivable, interest receivable and amounts due from related parties are classified as
loans and receivables; and accounts payable and accrued liabilities, and amounts due to related
parties are classified as other financial liabilities.

The carrying value of financial assets by category at July 31, 2010 and January 31, 2010 are as

follows:
July 31. 2010 January 31, 2010
Held-for- Loans and Held-for- Loans and

Financial Assets trading receivables trading receivables
Cash and cash equivalents $ 1,852572 $ - $ 3717843 -
Interest receivable - 9,819 - 7,408
Restricted cash 125,000 - 125,000 -
Amounts due from related party - - - 7,551

$ 1977572 % 9,819 $ 3,842,843 $ 14,959




BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009

(Unaudited)

(a)

Risk Management and Financial Instruments (Continued)

The carrying value of financial liabilities by category at July 31, 2010 and January 31, 2010 are as
follows:

July 31, 2010 January 31, 2010
Other Financial Other Financial
Financial Liabilities Liabilities Liabilities
Accounts payable and accrued liabilities $ 158,808 $ 199,522
Amounts due to related parties 82,344 39,736
$ 241,152 $ 239,258

The carrying amounts of cash and cash equivalents, interest receivable, amounts receivable,
restricted cash, and accounts payable and accrued liabilities are a reasonable estimate of their
fair values because of their short term to maturity.

The fair values of amounts due to and from related parties are not readily determinable due to the
nature of the amounts and the absence of a ready market for such instruments.

The Company’s risk exposure and the impact on the Company’s financial instruments are
summarized below:

Credit risk

The Company is exposed to credit risk with respect to cash and cash equivalents, amounts
receivable, interest receivable, amounts due from related parties and restricted cash. The risk
arises from the non-performance of counterparties of contractual financial obligations. The
Company manages credit risk, in respect of cash and cash equivalents, by purchasing highly
liquid, short-term investment-grade securities held at a major Canadian financial institution.

Concentration of credit risk exists with respect to the Company’s cash and cash equivalents,
interest receivable and restricted cash as all amounts are held at two Canadian financial
institutions. The Company’s concentration of credit risk and maximum exposure thereto is as
follows:

July 31,2010 January 31, 2010

Term deposits $ 1,400,000 $ 3,600,000
Cash held in bank accounts 452,572 117,843
Interest receivable 9,819 7,408
Restricted cash 125,000 125,000

$ 1,987,391 $ 3,850,251

Term deposits currently earn interest at 1.0% (January 31, 2010 — 1.0%) and mature in
November 2010 (January 31, 2010 — November 2010); however, they can be cashed at any time.
The credit risk associated with cash and term deposits held in Canada is minimized by ensuring
that these financial assets are placed with major Canadian financial institutions with strong
investment-grade ratings by a primary ratings agency.



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009
(Unaudited)

(b)

(c)

Risk Management and Financial Instruments (continued)
Liquidity risk

The Company’s approach to managing liquidity risk is to provide reasonable assurance that it has
sufficient capital to meet short-term financial obligations after taking into account its exploration
obligations and cash and cash equivalents on hand. The Company maintains sufficient cash and
cash equivalents at July 31, 2010 in the amount of $1,852,572 (January 31, 2010 - $3,717,843) in
order to settle current liabilities. All of the Company’s financial liabilities have contractual
maturities of less than 30 days and are subject to normal trade terms with the exception of
amounts due to related parties, which are due on demand. At July 31, 2010, the Company had
accounts payable excluding accrued liabilities of $155,808 (January 31, 2010 - $154,715), which
are due within 30 days.

Market risk

Market risk consists of interest rate risk, foreign exchange risk and other price risk. The only
market risk to which the Company is exposed is as follows:

Interest rate risk

The Company’s cash and cash equivalents and restricted cash consist of cash held in bank
accounts, fixed income investments and guaranteed investment certificates that earn interest at
variable interest rates. Due to the short-term nature of these financial instruments, fluctuations in
market rates do not have a significant impact on estimated fair values as of July 31, 2010. Future
cash flows from interest income on cash and cash equivalents will be affected by interest rate
fluctuations. The Company manages interest rate risk by maintaining an investment policy that
focuses primarily on preservation of capital and liquidity. The Company’s sensitivity analysis
suggests that a 1% change in interest rates would not have a significant effect on the Company.

Capital Management

The Company’s objectives when managing capital are to safeguard the Company’s ability to
continue as a going concern in order to pursue the exploration of its properties and to maintain
flexible capital structure for its projects for the benefit of its stakeholders. As the Company is in
the exploration stage, it does not generate cash flows from operations. The Company’s primary
source of funds comes from the issuance of equity instruments. The Company does not use other
sources of financing that require fixed payments of interest and principal due to lack of cash flow
from current operations and is not subject to any externally imposed capital requirements.

In the management of capital, the Company includes the components of shareholders’ equity.
The Company manages the capital structure and makes adjustments to it in light of changes in
economic conditions and the risk characteristics of the underlying assets. To maintain or adjust
the capital structure, the Company may attempt to issue new shares. Management reviews the
capital structure on a regular basis to ensure that objectives are met.

The Company has in the past invested its capital in liquid investments to obtain adequate returns.
The investment decision is based on cash management to ensure working capital is available to
meet the Company’s short-term obligations while maximizing liquidity and returns on unused
capital.

Although the Company has been successful at raising funds in the past through the issuance of
share capital, it is uncertain whether it will continue this financing due to the current difficult
market conditions. There were no changes to the Company’s capital management approach
during the period.

10



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009
(Unaudited)

5. Restricted Cash

The Company has placed deposits in the amount of $125,000 at July 31, 2010 (January 31,
2010 - $125,000), registered in the name of the Ministry of Finance of British Columbia, as
security for its mining permit and for reclamation. Deposits consist of guaranteed investment
certificates earning a interest rates ranging from 0.15% to 0.20%, and maturing between
November 1, 2010 and August 31, 2011.

6. Mineral Property
The Company owns a 100% undivided interest in certain mineral properties located in the Lillooet
Mining Division, British Columbia. The properties consist of 154 Crown-granted mineral claims,
ten freehold parcels of land, two reverted Crown-granted claims and eight metric unit claims, all
known as the “Bralorne Property”.

The following is a summary of the deferred mineral property expenditures for the Bralorne

Property:
July 31, January 31,
2010 2010
Acquisition costs $ 2,442,347 $ 2,442,347
Deferred exploration and development expenditures 19,831,928 17,492,354
Tailings pond 1,020,840 1,022,619
Mine and plant buildings, and equipment 2,486,067 2,429,108
Provision for reclamation 98,000 98,000
25,879,182 23,484,428
Deduct: concentrate and gold dore sales (1,320,961) (1,320,961)

$ 24,558,221 $ 22,163,467

As at July 31, 2010, the Company had inventory of gold and silver dore bars with a fair market
value of $522,292 (January 31, 2010 - $498,715). During the period ended July 31, 2010, the
Company sold nil ounces of gold dore bars for proceeds of $nil (January 31, 2010 - $nil).

11



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009
(Unaudited)

6. Mineral Property (continued)

Deferred exploration and development expenditures incurred on the Bralorne Property during the
period ended July 31, 2010 and year ended January 31, 2010 are as follows:

July 31, January 31,
2010 2010
Assays $ 53,904 $ 39,344
Camp operations 126,091 109,977
Field office 66,668 92,566
Drilling 120,363 451,486
General exploration 2,021,069 2,305,092
Mine power 51,362 54,050
Mine operating 1,780 -
Taxes and permits 13,404 13,040
Increase in deferred exploration expenditures 2,454,641 3,065,555
Deferred exploration and development expenditures,
beginning of the period 17,492,354 16,515,977
Mining exploration tax credits (note 8) (115,067) (2,089,178)
Deferred exploration and development expenditures,
end of the period $ 19,831,928 $ 17,492,354

Realization of assets

The investment in and expenditures on the mineral property comprise a significant portion of the
Company’s assets. Realization of the Company’s investment in this asset is dependent upon the
establishment of legal ownership, the attainment of successful production from the property or
from the proceeds of its disposal.

Resource exploration and development is highly speculative and involves inherent risks. While the
rewards if an ore body is discovered can be substantial, few properties that are explored are
ultimately developed into producing mines. There can be no assurance that current exploration
programs will result in the discovery of economically viable quantities of ore.

Title to mineral property interests

Although the Company has taken steps to verify title to mineral properties in which it has an
interest, these procedures do not guarantee the Company's title. Such properties may be subject
to prior agreements or transfers and title may be affected by undetected defects.

Environmental

Environmental legislation is becoming increasingly stringent and costs and expenses of
regulatory compliance are increasing. The impact of new and future environmental legislation on

the Company’s operations may cause additional expenses and restrictions.

If the restrictions adversely affect the scope of exploration and development on the mineral
property, the potential for production on the property may be diminished or negated.

12



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009
(Unaudited)

6.

Mineral Property (continued)
Environmental (continued)

The Company is subject to the laws and regulations relating to environmental matters in all
jurisdictions in which it operates, including provisions relating to property reclamation, discharge
of hazardous material and other matters. The Company may also be held liable should
environmental problems be discovered that were caused by former owners and operators of its
properties and properties in which it has previously had an interest. The Company conducts its
mineral exploration activities in compliance with applicable environmental protection legislation.
The Company is not aware of any existing environmental problems related to any of its current or
former properties that may result in material liability to the Company.

Equipment
July 31, 2010
Net
Accumulated Book
Cost Amortization Value
Computer equipment $ 30,935 $ 13,369 $ 17,566
Computer software 5,340 5,339 1
Office equipment 6,518 5,148 1,370
Vehicle 48,041 30,149 17,892
$ 90,834 $ 54,005 $ 36,829
January 31, 2010

Computer equipment $ 25,160 $ 10,779 $ 14,381
Computer software 5,340 5,339 1
Office equipment 6,518 4,996 1,522
Vehicle 48,041 28,161 19,880

$ 85,059 $ 49,275 § 35,784

Mining Exploration Tax Credit (“METC”)

The Company recognizes METC amounts receivable from the government and records those
amounts as a recovery in the period in which recoverability can be established and the amount
quantified. During the period, the Company received a cash payment of $779,570 for the METC
and $33,649 in interest related to fiscal years ended January 31, 2008 and 2009. An additional
amount of $266,497 for METC claims for the year ended January 31, 2010 has been recorded as
receivable at July 31, 2010 (January 31, 2010 - $931,000). During the 2010 fiscal year, the
Company received a cash payment of $1,423,672 for the METC and interest related to the fiscal
years ended January 31, 2004, 2005, 2006 and 2007. Of this amount, $1,158,178 was METC
including the reduction of deferred exploration expenses. The balance of $265,494 was recorded
as interest income.
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BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009

(Unaudited)

(a)
(b)

Share Capital

Authorized:  Unlimited number of common shares without par value

Issued

(i)

During the period ended July 31, 2010, 27,000 stock options were exercised for gross
proceeds of $20,250. The Company reallocated the fair value of these options previously
recorded in the amount of $12,466 from contributed surplus to share capital.

On November 9, 2009, the Company closed the final tranche of a brokered private
placement issuing 1,175,600 non-flow-through units at a price of $0.90 per unit for gross
proceeds of $1,058,040 and 387,000 flow-through units at a price of $0.95 per unit for
gross proceeds of $367,650. Each non-flow-through unit consists of one common share
and one share purchase warrant. Each flow-through unit consists of one flow-through share
and one share purchase warrant. Each share purchase warrant is exercisable for a term of
24 months into one common share at a price of $1.25 per share until November 9, 2011.

The Company paid to certain finders a cash commission equal to 8% of the applicable
gross proceeds of the financing ($100,147) and issued compensation options to purchase
common shares of the Company equal to 10% of the units and shares sold under the
offering (78,010). Each compensation option is exercisable at a price of $0.90 and entitles
the holder to one common share and one common share purchase warrant, which is
exercisable at a price of $1.25 per share for 24 months expiring on November 9, 2011.

The fair value of the warrants and compensation options issued have been estimated using
the Black-Scholes option pricing model with the following assumptions: risk-free interest
rate of 1.26%, dividend yield of nil, volatility of 97.97% and an expected life of 24 months.
Of the $1,425,690 total aggregate proceeds raised, $850,291 was attributable to common
shares and $575,399 was attributable to common share purchase warrants, which has
been recorded in contributed surplus. The 78,010 compensation options were valued at
$34,239.

On September 28, 2009, the Company closed a private placement issuing 3,470,222 non-
flow-through units at a price of $0.90 per unit for gross proceeds of $3,123,200 and
828,462 flow-through units at a price of $0.95 per unit for gross proceeds of $787,039.
Each non-flow-through unit consists of one common share and one share purchase
warrant. Each flow-through unit consists of one flow-through share and one share purchase
warrant. Each share purchase warrant is exercisable for a term of 24 months into one
common share at a price of $1.25 per share until September 28, 2011.

The Company paid to certain finders a cash commission equal to 8% of the applicable
gross proceeds of the financing ($324,743) and issued compensation options to purchase
common shares of the Company equal to 10% of the units and shares sold under the
offering (365,168). Each compensation option is exercisable at a price of $0.90 and entitles
the holder to one common share and one common share purchase warrant, which is
exercisable at a price of $1.25 per share for 24 months expiring on September 28, 2011.

The fair value of the warrants and compensation options issued have been estimated using
the Black-Scholes option pricing model with the following assumptions: risk-free interest
rate of 1.26%, dividend yield of nil, volatility of 97.97% and an expected life of 24 months.
Of the $3,910,239 total aggregate proceeds raised, $1,950,521 was attributable to common
shares and $1,959,718 was attributable to common share purchase warrants, which has
been recorded in contributed surplus. The 365,168 compensation options were valued at
$195,509.
14



BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements

For the six months ended July 31, 2010 and 2009

(Unaudited)

9.

(b)

(c)

Share Capital (continued)

Issued (continued)

(iv)

(vi)

On June 12, 2009, the Company closed a private placement issuing 75,263 flow-through
shares at a price of $1.10 per share for gross proceeds of $82,789 and 70,000 super
flow-through shares at a price of $1.20 per share for gross proceeds of $84,000. In
addition, the Company issued 236,500 units at a price of $0.95 per unit for gross
proceeds of $224,675. Each unit consists of one common share and one non-
transferable share purchase warrant. Each share purchase warrant is exercisable for a
term of 18 months into one common share at a price of $1.25 until December 15, 2010.
Of this amount, $135,879 was attributable to common shares and $88,796 was
attributable to common share purchase warrants, which has been recorded in contributed
surplus.

The Company paid to certain finders a cash commission equal to 6% of the applicable
gross proceeds of the financing ($22,943) and issued compensation options to purchase
common shares of the Company equal to 8% of the applicable units and shares sold
under the offering (29,880), exercisable at a price of $1.25 per option for 18 months,
expiring on December 15, 2010. The compensation options were valued at $11,219. The
fair value of the warrants and compensation options issued have been estimated using
the Black-Scholes option pricing model with the following assumptions: risk-free interest
rate of 1.27%, dividend yield of nil, volatility of 110.64% and an expected life of 18
months.

During the year ended January 31, 2010, 120,000 warrants were exercised for gross
proceeds of $120,000.

During the year ended January 31, 2010, 24,667 stock options were exercised for gross
proceeds of $18,500. The Company reallocated the fair value of these options previously
recorded in the amount of $10,498 from contributed surplus to share capital.

Compensation option

A summary of the compensation options during the period ended July 31, 2010 and the year
ended January 31, 2010 is as follows:

Underlying Weighted Average

Options Exercise Price

Balance, January 31, 2009 - -
Issued 443,178 $0.90
Balance, January 31, 2010 443,178 $0.90
Issued - -
Balance, July 31, 2010 443,178 $0.90
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BRALORNE GOLD MINES LTD.

(an exploration stage company)

Notes to Interim Financial Statements
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(Unaudited)
9. Share Capital (continued)
(c) Compensation option (continued)

As at July 31, 2010 and January 31, 2010, the following compensation options were outstanding
and exercisable:

Number of Compensation

Options Outstanding Exercise
and Exercisable Price Per
July 31, 2010 January 31, 2010 Share Expiry Date
365,168 365,168 $0.90 September 28, 2011
78,010 78,010 $0.90 November 9, 2011
443,178 443,178

(d) Share purchase warrants

A summary of the share purchase warrants issued, exercised and expired during the period
ended July 31, 2010 and the year ended January 31, 2010 is as follows:

Underlying Weighted Average

Shares Exercise Price

Balance, January 31, 2009 6,467,666 $1.67
Issued 6,127,664 $1.25
Exercised (120,000) $1.00
Expired (4,308,334) $1.25
Balance, January 31, 2010 8,166,996 $1.60
Issued - -
Exercised - -
Expired (2,039,332) $2.72
Balance, July 31, 2010 6,127,664 $1.25

As at July 31, 2010 and January 31, 2010, the following share purchase warrants were
outstanding and exercisable:

Number of Warrants Outstanding Exercise
and Exercisable Price Per
July 31, 2010 January 31, 2010 Share Expiry Date
- 269,139 $1.50/$2.00 February 4, 2009/February 4, 2010
- 300,000 $1.60/$2.00 March 19, 2009/March 19, 2010
- 470,193 $3.00 April 26, 2010
- 1,000,000 $3.00 April 26, 2010
266,380 266,380 $1.25 December 15, 2010
3,742,684 3,742,684 $1.25 September 28, 2011
556,000 556,000 $1.25 September 30, 2011
1,562,600 1,562,600 $1.25 November 9, 2011
6,127,664 8,166,996
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(d)

(e)

Share Capital (continued)
Share purchase warrants (continued)

During the period ended July 31, 2010, 2,039,332 warrants expired unexercised. During the year
ended January 31, 2010, 6,570,842 warrants were issued, 120,000 warrants were exercised
raising gross proceeds of $120,000 and 4,308,334 warrants expired unexercised.

Stock options

The Company has a stock option plan for its directors, officers, employees and consultants. The
terms of the plan provide for options to be granted equal in number up to 10% of the issued and
outstanding common shares of the Company at the time of grant of the stock options. The option
price under each option is not less than the discounted market price on the grant date. The expiry
date for each option is set by the Board of Directors at the time of issue and cannot be more than
five years after the grant date.

A summary of the stock options granted, exercised and forfeited during the period ended July 31,
2010 and the year ended January 31, 2010 is as follows:

Weighted
Number of Average
Options Exercise Price

Options outstanding at January 31, 2009 1,548,500 $1.04
Issued 791,500 $0.84
Exercised (24,667) $0.75
Forfeited (107,000) $1.02

Options outstanding at January 31, 2010 2,208,333 $0.98
Issued - -
Exercised (27,000) $0.75
Forfeited - -

Options outstanding at July 31, 2010 2,181,333 $0.98

At July 31, 2010, the Company has 2,181,333 stock options outstanding with a weighted average
remaining contractual life of 2.44 years.

During the year ended January 31, 2010, the Company granted a total of 791,500 stock options

to directors, officers, employees and consultants with a weighted average exercise price of $0.84
per share expiring on July 29, 2014 and January 15, 2015.
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(e)

(f)

Share Capital (continued)
Stock options (continued)

As at July 31, 2010 and January 31, 2010, the following stock options were outstanding and
exercisable:

Number of Options Number of Options
Outstanding Exercisable Exercise
Jul 31, Jan 31, Jul 31, Jan 31, Price per
2010 2010 2010 2010 Share Expiry Date
956,000 956,000 956,000 956,000 $1.16 January 16, 2011
40,500 40,500 40,500 40,500 $1.16 November 29, 2012
42,000 42,000 42,000 42,000 $1.16 May 14, 2013
356,000 379,000 356,000 379,000 $0.75 November 21, 2013
55,333 59,333 55,333 59,333 $0.75 July 29, 2014
731,500 731,500 731,500 731,500 $0.85 January 15, 2015

2,181,333 2,208,333 2,181,333 2,208,333

Stock-based compensation

Stock-based compensation expense is determined using the fair value method. During the period
ended July 31, 2010, there were no stock options granted. During the year ended January 31,
2010, the Company estimated the fair value of options granted of $502,560 using the Black-
Scholes option pricing model with the following weighted-average assumptions:

July 31, 2010 January 31, 2010

Risk-free interest rate - 2.49%
Expected dividend yield - 0%
Expected stock price volatility - 81.34%
Expected option life in years - 5
Forfeiture rate - 0%

During the period ended April 30, 2010, the Company recorded stock-based compensation
expense on options vested during the year of $Nil (April 30, 2009 - $7,488), allocated as follows:

July 31, 2010 April 30, 2009
Consultants $ - $ 7,488
$ - $ 7,488

At July 31, 2010 there is $nil (2009 - $nil) in unrecognized stock-based compensation, to be
recognized in future periods.

Option pricing models require the input of highly subjective estimates and assumptions including

the expected stock price volatility. Changes in the underlying assumptions can materially affect
the fair value estimates.
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10.

(a)

(b)

(c)

Related Party Transactions

Related party transactions are measured at the exchange amount, which is the amount of
consideration established and agreed to by the related parties. Related party transactions not
disclosed elsewhere in these statements are as follows:

During the period ended July 31, 2010, the Company paid, or made provision for the future
payment of, the following amounts to related parties:

(i)

$85,905 (2009 - $100,262) for administrative fees, overhead expenses and
reimbursement of out-of-pocket operating expenditures on the Company’s behalf and
$30,887 (2009 - $538) for certain mineral property expenses to Oniva International
Services Corp. (“Oniva”), a private company beneficially owned by the Company and five
other reporting companies related through common directors;

$30,000 (2009 - $30,000) as consulting fees to two private companies controlled by
directors;

$48,000 (2009 - $48,000) for general exploration expenses on the mineral property to a
private company controlled by the President and Chief Executive Officer of the Company
for geological consulting and general mine management;

$24,000 (2009 - $nil) for general exploration expenses on the mineral property to the
Chief Operating Officer;

$9,000 (2009 - $18,500) for directors’ fees to certain directors of the Company; and

$112,006 (2009 - $nil) for drilling expenses from a private drilling company with common
management.

Due from related party consists of the following:

July 31,2010 January 31, 2010

ABC Drilling $ - 7,551

The above noted related party is related through common management and directors.

Due to related parties consists of the following:

July 31,2010 January 31, 2010

Hazeldene Farm Ltd.* $ - $ 9,728
Dr. Matthew Ball - 4,725
ABC Drilling* 56,502 -
Oniva International Services* 16,842 16,283
Due to Directors 9,000 9,000

$ 82,344 3 39,736

*The above noted related parties are related through common directors or are beneficially
owned by the Company and five other companies related through common directors.

Related party balances are unsecured, due on demand and do not bear interest.
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11. Commitment

The Company entered into a cost sharing agreement dated October 1, 1997 and amended
November 1, 2003 to reimburse Oniva for a percentage of its overhead expenses, and reimburse
100% of its out-of-pocket expenses incurred on behalf of the Company, and to pay a percentage
fee based on the total overhead and corporate expenses referred to above. The agreement may
be terminated with one month’s notice by either party.

12. Subsequent Event

Subsequent to the end of July 31, 2010, there were 8,500 stock options exercised for gross
proceeds of $7,225.
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The following discussion and analysis of the operations, results and financial position of Bralorne
Gold Mines Ltd. (the “Company” or “Bralorne”) should be read in conjunction with the Company’s
unaudited interim financial statements for the Six months ended
July 31, 2010 and the audited financial statements for the year ended January 31, 2010.

This Management Discussion and Analysis (“MD&A”") is dated September 24, 2010 and discloses
specified information up to that date. Bralorne is classified as a “venture issuer” for the purposes of
National Instrument 51-102. The Company’s financial statements are prepared in accordance with
generally accepted accounting principles in Canada. Unless otherwise cited, references to dollar
amounts are Canadian dollars.

Throughout this report we refer to “Bralorne”, the “Company”, “we”, “us”, “our” or “its”. All these
terms are used in respect of Bralorne Gold Mines Ltd. We recommend that readers consult the
“Cautionary Statement” on the last page of this report. Additional information relating to the
Company is available on SEDAR at www.sedar.com.

Business Description

The Company is a natural resource company, primarily engaged in the acquisition, exploration and
development of natural resource properties since its inception. The Company's principal business
activity for the last 15 years has been the exploration and development of certain mineral
properties located in the Lillooet Mining District of British Columbia in the Bridge River area near
Lillooet, specifically referred to as the Bralorne, Pioneer and King gold mines. The Property
includes mineral properties that have produced approximately 4 million ounces of gold from 8
million tons of ore over 40 years in the historic Bralorne gold camp of British Columbia. The
Company is a reporting issuer in British Columbia and Alberta and trades on the TSX Venture
Exchange under the symbol BPM, on the OTCPK under the symbol BPMSF and on the Berlin &
Frankfurt Stock Exchanges under the symbol WKN AOB75M or GV7.

The Property consists of 154 Crown granted mineral claims, ten freehold parcels of land, two
reverted Crown granted claims and eight metric unit claims that includes the former Bralorne,
Pioneer and King gold mines in the historic Bridge River gold mining camp of southwest British
Columbia. The entire Bralorne Gold Mine Property covers approximately 2,490 hectares. The
Property is located 160 kilometres due north of Vancouver, British Columbia, Canada.

The claims comprising a small portion of the Property are subject to an underlying covenant in
which the Company is required to pay 1.6385% of Net Smelter Proceeds of Production to Bralorne
Resources Limited of Calgary, Alberta. In addition, there is an underlying agreement on 12 specific
crown grants that requires the Company to pay to Bralorne Resources Limited of Calgary, Alberta,
an amount of fifty cents ($0.50) per ton of ore produced from these claims, if the ore grade
exceeds ¥4 (0.75) ounce per ton gold.

Overall Performance

The following is a summary of significant events and transactions during the period ended July 31,
2010 to the date of this MD&A:

Exploration and Development
Exploration continued during this period with underground development of the BK vein and North

Veins as well as surface diamond drilling in the BK gap area testing the BK zone and inferred
parallel veins.
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Underground Development

On the BK vein, trial shrinkage stoping commenced in April from the 800 level to test the
mineralized zone over a strike length of 100 meters and an upwards extent of over 60 meters.
Following completion of an extraction drift and draw points, shrinkage stoping was initiated on April
15 and the first lift was completed on April 30. Preliminary results from the on-site laboratory for 39
assay traverses spaced at 2.4 m over 97 meters of strike length show the grade of the vein ranged
from 1.1 to 266.5 g/T Au (0.032 to 7.77 oz/ton) with an average un-cut grade of 34.6 g/T Au (1.008
oz/ton) over a true width of 0.7 meters (2.4 feet). The average cut grade of the vein is 30.9 g/T Au
(0.902 oz/ton) using the historic empirical cutting procedure (> 3.0 oz/ton cut to 3.0 oz/ton). The
average (cut) grade of the lift estimated from the chip samples is 18.0 g/T Au (0.524 oz/ton) over
an average mining width of 1.5 meters (4.8 feet). This first lift is estimated to have broken
approximately 1400 short tons of ore grade material.

By the end of this report period, seven 2.4m lifts had been completed. On Lift 4, the vein averaged
0.4 meters (1.3 feet) in thickness (excluding areas where the vein completely pinched out) and the
stope width was 1.6 meters (5.3 feet) wide. Specks of visible gold were observed locally in the
vein, and the corresponding vein assays ranged up to 5,897 grams per ton (172.0 oz/ton) gold.
The average grade of the vein for the entire lift was 38.16 grams per ton gold (1.113 oz/ton) with
assays > 3.0 oz/ton cut to 3.0 oz/ton, or 239.0 grams per ton (6.972 oz/ton) gold uncut. The
average grade over the stoped width is 10.46 grams per ton (0.305 oz/ton) gold.

As of September 15, the vein width averages 0.4 meters (1.2 feet) and the stope width averages
1.5 meters (5.0 feet). The average grade of the vein is 25.41 grams per ton (0.741 oz/ton) gold (>
3.0 oz/ton cut to 3.0 oz/ton) and the average grade over the stoped width is 8.06 grams per ton
(0.235 oz/ton) gold. So far, a total of 1,607 Tonnes (1,772 tons) grading 11.52 grams per ton
(0.336 oz/ton) gold was pulled from the stope, and the broken inventory remaining in the stope is
estimated at 4,768 Tonnes (5,256 tons) grading 7.10 grams per ton (0.207 oz/ton) gold.

On the North vein in the former King mine, exploration development was conducted to confirm a
resource located between the 800 and 700 levels. An extraction drift was driven in the footwall and
the vein is being explored by raises and sublevels. Between the first and second sublevels, raises
encountered banded vein quartz averaging 0.8 meters (2.3 feet) in width and grading 56.61 grams
per tonne (1.651 oz/ton) gold. The average mined width was 1.5 meters (4.8 feet) at a grade of
32.81 grams per tonne (0.957 Au opt) gold. The range of the quartz vein assays was 30.1 - 277.3
grams per tonne (0.877 - 8.088 oz/ton) gold, and the range of vein widths was 0.2 — 1.3 meters
(0.5 - 4.3 feet). Sublevel development showed that the area with potential for extraction is about
60 meters (200 feet) in strike length, and the height is about 30 meters (100 feet). For the
development done to date, the average grade of the vein is 45.6 grams per tonne (1.33 oz/ton)
gold over 0.5 meters (1.5 feet) thickness, and the average grade of the development is 14.57
grams per tonne (0.425 oz/ton) gold over a 1.7 meter (5.5 foot) mining width. A total of 2,092
tonnes (2,306 tons) grading 14.2 grams per ton (0.413 oz/ton) gold was extracted and stockpiled.
Trial mining by a modified version of room and pillar method is planned.

Mill Stock Pile

The material extracted from both areas is being stockpiled at the portal for mill feed. By
September 15, a total of 5,808 tonnes (6,402 tons) of material was stockpiled at an estimated
average grade of 12.1 grams per tonne (0.352 oz/ton) gold. Development will continue increasing
the stockpiles and underground broken inventory by approximately 1,000 tons per month. The
grade of this material is expected to average between 0.25 and 0.35 ounce per ton gold, as
determined from several hundred assays of samples collected from excavated material and
development faces. All samples were analyzed either at the mine laboratory or at Ecotech
Laboratory in Kamloops by the fire assay method using 1 assay ton charges, or by the metallics
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assay method. Quality control included insertion of blank and standard samples at a frequency of
10%.

Surface Exploration

Surface diamond drilling has intersected high grade gold mineralization on the upper part of the
BK vein. Holes 165 through 174 were drilled to follow-up previous holes, with positive results
obtained for holes 165-169 and 174. Visible gold was noted in five of these holes. The best
intercept was in hole 169 which assayed 140.46 g/T gold (4.096 oz/ton) over 0.6 meters. Visible
gold was observed in the last hole drilled (hole 174). The holes were drilled to follow-up hole 149
which assayed 43.51 g/T gold (1.269 oz/ton) over 0.9 meters (check assay 104.5 g/T gold), and
hole 151 which contained visible gold and assayed 9.5 g/T gold (0.277 oz/ton) over 0.5 meters
(1.8 ft). Significant assay results received to date are summarized in Table 1 below.

The Company is excited because these drilling results indicate a new mineralized shoot above the
one currently being developed. This new zone could be mined from the decline that was initiated
in 2009 to explore the BK vein at the 575 Level.

All holes were drilled at NQ size and the recovered core was split for sample collection. One half
of the core was sent for analysis and the other half is stored at the core facility located at the mine
site. Samples were shipped to Eco Tech Laboratory Ltd. at Kamloops BC, and gold geochemical
analyses were done by the fire assay method using a 1 assay ton charge. All samples of quartz
vein are assayed by the metallics method. Quality control is being achieved by inclusion of
reference standards and blank samples in 10% of the samples, and by repeat analyses on
selected pulps. Additional analyses of selected samples will be done at second commercial
laboratory as a further check. All assay rejects are being retained at the site for further analysis if
required.

Plans for the near future include:

The Company is planning to re-start the mill this fall when enough material has been stockpiled to
support milling at a rate of 100 tons per day. Once the development muck has been processed
successfully, the company plans to continue mining and milling all the material available from the
North and BK-800 areas. Further underground exploration development will be directed at
indicated and inferred resources on the upper BK vein, as well as the 51BFW, Taylor and 52 veins
accessed from the 400 Level. This development work will be aimed at defining more sources of
mill feed in order to sustain operation. Surface diamond drilling will also continue to explore the
BK Zone and nearby targets, and underground drilling may continue in the winter time.
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Table 1. Significant Drill Hole Assays from Upper BK Zone
Core True
From Interval | Width Au
Hole Az. |Inc.{ (m) |To(m)| (m) (m) [(oz/ton)| Au (g/T) Comment Target
SB-149 360| -45( 172.1] 173.0 0.9 0.6 1.269 43.51|Vein Zone (50% vein) BK
SB-151 360| -57| 178.7] 179.2 0.5 0.2 0.277 9.50(Vein - contains VG BK
SB-165 7| -46| 171.6| 172.6 1.0 0.6 0.736 25.23|Vein BK
SB-166 6| -53| 202.4| 204.2 1.8 1.0 0.594 20.37|Vein - contains VG BK
SB-167 6| -57| 234.3| 235.2 0.9 0.4 0.759 26.00(Vein - contains VG BK
SB-168 352| -45( 169.0| 169.6 0.6 0.4 1.011 34.70(Vein BK
SB-169 352| -49( 193.4| 194.2 0.8 0.4 0.134 4.59(Vein Zone (50% vein) BK
SB-169 352| -49( 194.2] 194.9 0.8 0.4 0.189 6.46|Vein BK
SB-169 352( -49| 194.9] 195.5 0.6 0.3 4.096 140.46(Vein - contains VG BK
SB-169 352| -49( 208.9] 209.9 0.9 0.5 0.101 3.45|Alteration Zone BK
SB-171 14.5( -47| 167.0| 167.3 0.3 0.2|Pending |Pending |Vein BK
SB-172 358| -61| 215.4| 216.4 1.0 0.4|Pending |Pending |Vein BK
SB-174 358| -45( 145.1| 145.7 0.6 0.4|Pending |Pending |Vein+Alt Contains VG BK3
SB-174 358| -45( 167.7| 168.1 0.4 0.2|Pending [Pending |Alteration Contains VG BK
SB-174 358| -45( 168.1] 170.1 2.0 1.2|Pending |Pending [Vein BK

abbreviations: m = meter; Au = gold; oz/ton = troy ounce per short ton;
g/T = grams per metric tonne; VG = visible gold.

Cautionary Note: The company considers all intercepts assaying 0.1 oz/ton Au or greater as
significant, but cautions that these intercept data are preliminary in nature and not conclusive
evidence of the likelihood of the occurrence of an economic mineral deposit.

Results of Operations

Three months ended July 31, 2010 compared with the three months ended July 31, 2009.
Head Office - General and Administrative Expenses

General and administrative expenses totaled $108,805 for the three months ended July 31, 2010
compared with $168,033 for the three months ended July 31, 2009, a decrease of $59,228. This
decrease is primarily related to a decrease of $44,212 in stock based compensation with smaller
decreases of $5,000 in directors’ fees, $646 in listing and filing fees, $1,018 in office, $9,326 in
salaries and benefits, and $7,589 in shareholder information. These decreases were offset with
increase of $1,229 in automobile, $2,278 in professional fees and $4,428 in travel. Stock-based
compensation was lower as there were no stock options granted during the period. Professional
fees were higher due to an increase in legal fees. Travel expense is greater to due costs
associated with trade shows during the period. Director's fees were lower as a result of fewer
board members. Office occupancy and salaries were lower as a result of a greater distribution in
shared costs.

Income / Loss For The Period

The loss for the three months ended July 31, 2010 was $72,760 compared with a loss of $146,342
for the three months ended July 31, 2009, a decrease of $73,582. As discussed above, general
and administrative expenses decreased by $59,228. In addition, interest income was higher by
$14,354. During the current period, interest income was $36,045 as compared to $21,691 in the
prior year. The interest income is interest from the B.C. Mining Exploration Tax Credit refunds.
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Six months ended July 31, 2010 compared with the six months ended July 31, 2009.
Head Office - General and Administrative Expenses

General and administrative expenses totaled $210,418 for the six months ended July 31, 2010
compared with $269,849 for the six months ended July 31, 2009, a decrease of $59,431. There
were increases of $4,394 in automobile expense, $939 in listing and filing fees, $9,619 in
professional fees, $1,554 in amortization, $4,274 in travel and $842 in shareholder information.
These increases were offset with decreases of $9,500 in directors’ fees, $4,033 in office, $15,485
in salaries and benefits and $51,700 in stock-based compensation. Stock-based compensation
was lower as there were no stock options granted during the period. Professional fees were higher
due to additional fees related to the Company’s year-end audit and an increase in legal fees.
Shareholder information was higher with an increase in marketing distributions. Director's fees
were lower as a result of fewer board members. Office occupancy and salaries were lower as a
result of a greater distribution in shared costs.

Income / Loss For The Period

The loss for the six months ended July 31, 2010 was $167,995 compared with a loss of $243,852
for the six months ended July 31, 2009, a decrease of $75,857. As discussed above, general and
administrative expenses decreased by $59,431. In addition, interest income was higher by
$16,426. During the current period, interest income was $42,423 as compared to $25,997 in the
prior year.

Summary of Quarterly Results

July 31 Apr 30 Jan 31 Oct 31 Jul 31 Apr 30 Jan 31 Oct 31
Period 2010 2010 2010 2009 2009 2009 2009 2008
ended Q2 Q1 Q4 Q3 Q2 Q1 Q4 Q3
$ $ $ $ $ $ $ $
Revenue
Net
Income
(Loss) (72,760) (95,235) 71,697 (246,149) (146,342) (97,600) (523,486) (101,561)
Income
(Loss)
per Share
basic and
diluted (0.00) 0.00 0.00 (0.03) (0.01) (0.01) (0.03) (0.01)

The Company’'s quarterly general and administrative costs remain relatively stable. Factors
causing significant changes between quarters have primarily been items such as stock-based
compensation and future income tax expenses or recoveries which are not expensed in every
quarter. In the fourth quarter of fiscal year end January 31, 2010, the Company recorded a future
income tax recovery of $575,048 resulting in income for the quarter. While in the fourth quarter of
January 2009, the Company recorded stock based compensation expense of $548,680 which
contributed to a large loss in the quarter.

Liguidity and Capital Resources

As was the case in the previous year, the mill has been shut and the Company has been focused
on drilling, development and exploration. In conjunction with exploration activities, work
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concerning environmental studies and compliance measures continues. At this time the Company
has no operating revenues.

At July 31, 2010, the Company held $522,292 worth of gold dore bars and silver that were
produced during the bulk sampling stage in a prior year in safe-keeping and working capital of
$1,938,407 and cash and cash equivalents of $1,852,572. The Company is continuing its
exploration drilling program and has sufficient cash on hand at this time to finance the work on its
mineral properties and maintain administrative operations.

During the six months ended July 31, 2010, 27,000 stock options were exercised for gross
proceeds of $20,250.

On November 9, 2009, the Company closed the final tranche of a brokered private placement
issuing 1,175,600 non-flow-through units at a price of $0.90 per unit for gross proceeds of
$1,058,040 and 387,000 flow-through units at a price of $0.95 per unit for gross proceeds of
$367,650. Each non-flow-through unit consists of one common share and one share purchase
warrant. Each flow-through unit consists of one flow-through share and one share purchase
warrant. Each share purchase warrant is exercisable for a term of 24 months into one common
share at a price of $1.25 per share until November 9, 2011. The Company paid a cash finder’s fee
of $100,147. Proceeds net of share issuance costs were $1,265,740.

On September 28, 2009, the Company closed a private placement issuing 3,470,222 non flow-
through shares at a price of $0.90 per unit for gross proceeds of $3,123,200 and 828,462 flow-
through shares at a price of $0.95 per unit for gross proceeds of $787,039. Each non flow-through
unit consists of one common share and one share purchase warrant. Each flow-through unit
consists of one flow-through share and one share purchase warrant. The flow-through shares will
entitle the investor to the tax benefits of the qualifying Canadian exploration expenses incurred by
the Company. Each share purchase warrant is exercisable for a term of 24 months into one
common share at a price of $1.25 per share until September 28, 2011. The Company paid a cash
finder's fee of $324,743. Proceeds net of all share issuance costs were $3,508,704.

On June 12, 2009, the Company closed a private placement issuing 75,263 flow-through shares at
a price of $1.10 per unit for gross proceeds of $82,789 and 70,000 super flow-through shares at a
price of $1.20 per unit for gross proceeds of $84,000. In addition, the Company issued 236,500
units at a price of $0.95 per unit for gross proceeds of $224,675. Each unit consists of one
common share and one non-transferable share purchase warrant. Each share purchase warrant is
exercisable for a term of 18 months into one common share at a price of $1.25 per share until
December 15, 2010. The Company paid a cash finder's fee of $22,943. Proceeds net of all share
issuance costs were $364,802.

The Company is in the exploration stage. The investment in and expenditures on the mineral
property comprise substantially all of the Company’s assets. The recoverability of amounts shown for
its mineral property interest and related deferred costs and the Company’s ability to continue as a
going concern is dependent upon the continued support from its directors, the discovery of
economically recoverable reserves, the ability of the Company to obtain the financing necessary to
complete development and achieve profitable operations in the future. The outcome of these
matters cannot be predicted at this time.

Mineral exploration and development is capital extensive, and in order to maintain its interest the
Company will be required to raise new equity capital in the future. There is no assurance that the
Company will be successful in raising additional new equity capital.

Off-Balance Sheet Arrangements

The Company has not entered into any off-balance sheet transactions.
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BRALORNE MANAGEMENT DISCUSSION AND ANALYSIS

Transactions with Related Parties

During the six months ended July 31, 2010, the Company paid, or made provision for the future
payment, of the following amounts to related parties:

() $85,905 (2009 - $100,262) for administrative fees, overhead expenses and reimbursement of
out-of-pocket operating expenditures on the Company’s behalf and $30,887 (2009 - $538) for
certain mineral property expenses to Oniva International Services Corp. (“Oniva”), a private
company beneficially owned by the Company and five other reporting companies related
through common directors;

(i) $30,000 (2009 - $30,000) as consulting fees to two private companies controlled by directors;

(iii) $48,000 (2009 - $48,000) for general exploration expenses on the mineral property to a
private company controlled by the President and Chief Executive Officer of the Company for
geological consulting and general mine management;

(iv) $24,000 (2009 - $Nil) for general exploration expenses on the mineral property to the Chief
Operating Officer;

(v) $9,000 (2009 - $18,500) for directors’ fees to certain directors of the Company; and

(vi) $112,006 (2009 - $Nil) for drilling expenses from a private drilling company with common
management.

Amounts due from related parties consists of $nil (January 31, 2010 - $7,551) from a company
related by way of common directors.

Amounts due to related parties consist of $82,344 (January 31, 2010 - $39,736) to companies with
common management and common directors.

Related party balances are unsecured, due on demand and do not bear interest.

Disclosure of Management Compensation

During the six months ended July 31, 2010, $48,000 was paid to the Chief Executive Officer and
President for services as director and officer of the Company; $15,000 was paid to the Chairman
of the Board for services as director of the Company; $10,450 was paid to the Chief Financial
Officer for services as an officer of the Company; $24,000 was paid to the Chief Operating Officer
for services as an officer of the Company; $15,000 was paid to a director for services as director of
the Company; and $9,450 was paid to the Secretary for services as an officer of the Company.

Critical Accounting Estimates

The preparation of financial statements in accordance with Canadian GAAP requires management
to make estimates and assumptions that affect the reported amount of assets and liabilities, the
disclosure of commitments and contingencies at the date of the financial statements, and the
reported amount of revenue and expenses during the period. Significant areas requiring the use of
management estimates involve the carrying value of mineral properties, the recoverable amount
due from related parties, determination of stock-based compensation, and determination of the site
restoration obligation. Actual results may differ from those estimates.
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Financial Instruments

Fair value estimates of financial instruments are made at a specific point in time, based on
relevant information about financial markets and specific financial instruments. As these estimates
are subjective in nature, involving uncertainties and matters of significant judgment, they cannot be
determined with precision. Changes in assumptions can significantly affect estimated fair values.

The carrying value of cash and cash equivalents, accounts receivable, interest receivable,
amounts due from related parties, accounts payable and amounts due to related parties
approximate their fair value because of the short-term nature of these instruments. It is difficult to
determine the fair value of the amounts due to and from related parties with sufficient reliability due
to the nature of the financial instruments, the absence of secondary markets, and the significant
cost of obtaining outside appraisals.

The Company extends credit to related parties and various third parties in the course of its
exploration activities. The Company performs ongoing credit evaluations of its receivables and
believes it has made adequate provisions for potential credit losses.

The Company places its cash and cash equivalents with high credit quality financial institutions.

The Company is not exposed to significant interest, credit or currency risk arising from these
financial instruments.

Recent Canadian Accounting Pronouncements

Recent Canadian accounting pronouncements that have been issued but are not yet effective, and
which may affect the Company’s financial reporting are summarized below. For details of the
specific accounting changes, refer to Note 2(b) of the Company’s Financial Statements for the six
months ended July 31, 2010:

i) Section 1582 Business Combinations
i) Section 1601 Consolidated Financial Statements
iii) Section 1602 Non-controlling Interests

International Financial Reporting Standards (“IFRS")

The Accounting Standards Board confirmed in February 2008 that International Financial
Reporting Standards (“IFRS”) will replace Canadian GAAP for publicly accountable enterprises for
the financial periods beginning on or after January 1, 2011, including comparative figures for the
prior year.

The Company will transition to IFRS effective February 1, 2011 and will be required to prepare a
revised opening balance sheet as at February 1, 2010, and provide information that conforms to
IFRS for comparative periods presented. Unaudited interim financial information prepared in
accordance with IFRS will be provided starting in the first quarter of 2011 and will include
comparative figures.

The Company is developing an IFRS changeover plan which will address the key areas such as
accounting policies, financial reporting, information systems, education and training, and other
business activities. The Company’s Financial Accountants are currently completing a detailed
diagnostic of the Company’s accounts. Management’'s assessment to date indicates that IFRS will
affect the Company’s disclosures but does not expect there to be any major financial impacts on
accounting policy or procedural changes. It is recognized that IFRS requirements, in particular
related to the mining industry, are evolving in advance of the transition date and such changes
may alter this preliminary assessment.
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The following list identifies some of the changes in accounting policies due to the adoption of

IFRS:

Standards Differences from GAAP Potential impact

Presentation and IFRS requires significantly more disclosure than The additional disclosure requirements will
disclosure Canadian GAAP for certain standards. Also, the cause the Company to revise financial

classification and presentation may be different for
some balance sheet items.

reporting processes to ensure the
necessary data is collected. The Company
is analyzing the impact of IFRS
presentation and disclosure requirements.

First time adoption of
IFRS (IFRS 1)

IFRS provides entities adopting IFRS for the first
time with a number of optional exceptions and
mandatory exemptions in certain areas to the
general requirement for full retrospective application
of IFRS. The Company continues to analyze the
optional exemptions available under IFRS 1.

The adoption of certain exemptions will
impact the February 1, 2010 opening
balance sheet adjustments. Management
will continue to assess the
appropriateness of the accounting policies
applied under IFRS both at the time of
transition and following transition.

Property, Plant, and
Equipment (IAS 16)

IFRS requires all significant components of property,
plant, and equipment (“PPE") to be amortized
according to their individual useful lives. IAS 16
permits the revaluation of PPE to fair value.

The Company is in the process of
analyzing the various components of plant
buildings and equipment.

Asset Retirement
Obligation (IAS 37)

Differences include the basis of estimation for
undiscounted cash flows, the discount rate used, the
frequency of the liability remeasurement, and
recognition of a liability when a constructive
obligation exists.

IFRS 1 provides an exemption that allows
a Company to recognize reclamation
costs, estimate costs of the related mining
properties, using risk free rates, and
recalculating depreciation and depletion of
the assets fair value as at February 1,
2010.

Mineral Properties

Mineral properties are covered under property, plant,
and equipment above.

No significant impact is expected. Mineral
properties have been capitalized at cost
and reviewed for impairment. No
impairments have been recorded.

Deferred Exploration
Costs (IFRS 6)

Canadian GAAP is more comprehensive than IFRS,
which only provides guidance up to the point that
technical feasibility and commercial viability of
extracting are demonstrated. Canadian GAAP allows
for the capitalization of certain exploration and
development costs. IFRS allows accounting in line
with Canadian GAAP for the exploration and
evaluation phase however expenditures beyond the
exploration and evaluation phase must be
considered in line with the capitalization criteria for
PPE and/or intangible assets.

The Company is considering the impact of
IFRS 6 on the classification and
presentation of the financial statements.

Share Based Payments
(IFRS 2)

Canadian GAAP permits the “pool” method or the
“graded vesting” method to account for share-based
payments. The “pool” method records the share-
based payment evenly over the vesting period
whereas the “graded vesting” method records each
grant separately over individual vesting periods.
IFRS only permits the “graded vesting” method.

The Company will adopt IFRS 2 on the
transition date however the impact on the
financial statements is not expected to be
material as most share based
compensation will vest before February 1,
2011. Additional share based
compensation may be issued before the
transition date and will be accounted for in
accordance with IFRS 2. The Company
will continue to evaluate the effect on the
revised opening balance sheet.
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Outstanding Share Data

The following is the Company’s outstanding share data as of July 31, 2010 and September 24,

2010:

Common Shares: 22,879,425 as of July 31, 2010 and 22,887,925 as of September 24, 2010

Stock Options

Number of Shares Number of Shares
Remaining Subject to | Remaining Subject to
Exercise Price Options Options

Expiry Date Per Share (July 31/10) (September 24/10)
January 16, 2011 $1.16 956,000 956,000
November 29, 2012 $1.16 40,500 40,500
May 14, 2013 $1.16 42,000 42,000
November 21, 2013 $0.75 356,000 356,000
July 29, 2014 $0.75 55,333 55,333
January 15, 2015 $0.85 731,500 723,000
TOTAL: 2,181,333 2,172,833

Compensation Options

Number of Shares Number of Shares
Remaining Subject | Remaining Subject
Exercise Price Per to Options to Options
Expiry Date Share (July 31/10) (September 24/10)
Sept 28, 2011 $0.90 365,168 365,168
Nov 9, 2011 $0.90 78,010 78,010
TOTAL: 443,178 443,178
Warrants
Expiry Date Exercise Underlying Shares Underlying Shares
Price (July 31/10) (September 24/10)
December 15, 2010 $1.25 236,500 236,500
December 15, 2010 $1.25 29,880 29,880
September 28, 2011 $1.25 3,742,684 3,742,684
September 30, 2011 $1.25 556,000 556,000
November 9, 2011 $1.25 1,562,600 1,562,600
TOTAL: 6,127,664 6,127,664

Commitment

The Company entered into a cost sharing agreement dated October 1, 1997 and amended
November 1, 2003 to reimburse Oniva a percentage of its overhead expenses, and reimburse
100% of its out-of-pocket expenses incurred on behalf of the Company, and to pay a percentage
fee based on the total overhead and corporate expenses referred to above. The agreement may
be terminated with one month’s notice by either party.
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Internal Controls over Financial Reporting

The Chief Executive Officer and the Chief Financial Officer of the Company are responsible for
designing internal controls over financial reporting, or causing them to be designed under their
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with Canadian GAAP.
The Company assessed the design of the internal controls over financial reporting as at July 31,
2010 and concluded that there are material weaknesses in internal controls over financial
reporting, which are as follows:

a) Due to the limited number of staff resources, the Company believes there are instances
where a lack of segregation of duties exist to provide effective controls; and

b) Due to the limited number of staff resources, the Company may not have the necessary
in-house knowledge to address complex accounting and tax issues that may arise.

The weaknesses and their related risks are not uncommon in a company the size of the Company
because of limitations in size and number of staff. The Company believes it has taken steps to
mitigate these risks by increasing additional accounting personnel, consulting outside advisors and
involving the Audit Committee and Board of Directors in reviews and consultations where
necessary. However, these weaknesses in internal controls over financial reporting could result in
a more than remote likelihood that a material misstatement would not be prevented or detected.
The Company believes that it must take additional steps to further mitigate these risks by
consulting outside advisors on a more regular and timely basis.

There have been no changes in the Company’s internal controls over financial reporting occurring
during the six months ended July 31, 2010 that have materially affected, or are likely to materially
affect, the Company’s internal controls over financial reporting.

Subsequent Event

Subsequent to July 31, 2010, there were 8,500 stock options exercised for gross proceeds of
$7,225.

Cautionary Statement

This MD&A is based on a review of the Company’s operations, financial position and plans for the
future based on facts and circumstances as of September 24, 2010. Except for historical
information or statements of fact relating to the Company, this document contains “forward-looking
statements” within the meaning of applicable Canadian securities regulations. There can be no
assurance that such statements will prove to be accurate, and future events and actual results
could differ materially from those anticipated in such statements. Important factors that could
cause actual results to differ materially from our expectations are disclosed in the Company’s
documents filed from time to time via SEDAR with the Canadian regulatory agencies to whose
policies we are bound. Forward-looking statements are based on the estimates and opinions of
management on the date the statements are made, and we do not undertake any obligation to
update forward-looking statements should conditions or our estimates or opinions change. These
statements involve known and unknown risks, uncertainties, and other factor that may cause the
Company’s actual results, levels of activity, performance or achievements to be materially different
from any future results, levels of activity, performance or achievement expressed or implied by
these forward-looking statements.




