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FORWARD-LOOKING STATEMENTS

The information in this Quarterly Report on Form 10-QSB contains forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. These forward-looking statements involve risks and uncertainties, including statements regarding our
capital needs, business plans and expectations. Such forward-looking statements involve risks and uncertainties
regarding the market price of gold, availability of funds, government regulations, common share prices, operating
costs, capital costs, outcomes of ore reserve development and other factors. Forward-looking statements are made,
without limitation, in relation to operating plans, property exploration and development, availability of funds,
environmental reclamation, operating costs and permit acquisition. Any statements contained herein that are not
statements of historical facts may be deemed to be forward-looking statements. In some cases, you can identify
forward-looking statements by terminology such as �may�, �will�, �should�, �expect�, �plan�, �intend�, �anticipate�, �believe�,
�estimate�, �predict�, �potential� or �continue�, the negative of such terms or other comparable terminology. Actual events or
results may differ materially. In evaluating these statements, you should consider various factors, including the risks
outlined below, and, from time to time, in other reports we file with the SEC. These factors may cause our actual
results to differ materially from any forward-looking statement. We disclaim any obligation to publicly update these
statements, or disclose any difference between our actual results and those reflected in these statements. The
information constitutes forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. Given these uncertainties, readers are cautioned not to place undue reliance on such forward-looking
statements.

- i -
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PART I � FINANCIAL STATEMENTS

Item 1.                     Financial Statements

The following unaudited consolidated interim financial statements of Lincoln Gold Corporation are included in this
Quarterly Report on Form 10-QSB:

- ii -
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PART I

ITEM 1. FINANCIAL STATEMENTS

Our unaudited consolidated financial statements for the nine months ended September 30, 2007, as set forth below,
are included with this Quarterly Report on Form 10-QSB:
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Lincoln Gold Corporation
(An Exploration Stage Company)
Consolidated Balance Sheets
(Expressed in U.S. dollars)

September
30,

December 31,

2007 2006
$ $

(unaudited)
ASSETS
Current Assets
     Cash 286,215 21,961
     Amounts receivable 6,500 -
     Prepaid expenses and deposits - 4,893
Total Current Assets 292,715 26,854
Property and Equipment (Note 3) 3,662 4,440
Total Assets 296,377 31,294
LIABILITIES AND STOCKHOLDERS� EQUITY (DEFICIT)
Current Liabilities
     Accounts payable 18,538 35,467
     Accrued liabilities 31,537 14,990
     Due to related parties (Note 5(b)) 4,160 6,760
     Note payable (Note 6) 100,000 100,000
Total Liabilities 154,235 157,217
Commitments and Contingencies (Notes 1 and 4)
Stockholders� Equity (Deficit)
Common Stock, 100,000,000 shares authorized, $0.001 par value;
   51,391,666 and 42,990,000 shares issued and outstanding, respectively 51,392 42,990
Additional Paid-in Capital 4,346,023 3,294,863
Common Stock Subscribed (Note 7(a)) - 73,333
Deficit Accumulated During the Exploration Stage (4,254,689) (3,537,109)
Accumulated Other Comprehensive Loss (584) -
Total Stockholders� Equity (Deficit) 142,142 (125,923)
Total Liabilities and Stockholders� Equity (Deficit) 296,377 31,294

F-1

(The accompanying notes are an integral part of these consolidated financial statements)
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Lincoln Gold Corporation
(An Exploration Stage Company)
Consolidated Statements of Operations
(Expressed in U.S. dollars)
(unaudited)

Accumulated
From For the

Three
For the
Three

For the Nine For the Nine

September 25,
2003

Months Months Months Months

(Date of
Inception)

Ended Ended Ended Ended

September 30, September
30, 

September
30,  

September
30,  

September
30,  

2007 2007 2006 2007 2006
$ $ $ $ $

Revenue - - - - -
Expenses
     Depreciation 6,584 554 722 1,718 2,166
     Foreign exchange loss (gain) 8,495 1,677 (1,018) 2,662 991
     General and administrative (Note
5(a))

2,886,008 354,917 28,181 448,606 147,813

     Impairment of mineral property
costs

108,350 15,750 - 47,100 10,000

     Mineral exploration 1,114,937 164,879 61,839 211,683 78,314
Total Expenses 4,124,374 537,777 89,724 711,769 239,284
Loss From Operations (4,124,374) (537,777) (89,724) (711,769) (239,284)
Other Income (Expense)
     Accounts payable written off 33,564 - - - -
     Interest income 13,941 1,837 1,040 2,936 1,963
     Interest expense (56,468) (2,989) (4,035) (8,747) (9,249)
Total Other Income (Expense) (8,963) (1,152) (2,995) (5,811) (7,286)
Net Loss (4,133,921) (538,929) (92,719) (717,580) (246,570)
Other Comprehensive Loss
     Foreign currency translation
adjustments

(584) (2,034) - (584) -

Comprehensive Loss (4,133,921) (540,963) (92,719) (718,164) (246,570)
Net Loss Per Share � Basic and
Diluted

(0.01) - (0.02) (0.01)

Weighted Average Shares
Outstanding

48,897,000 42,675,000 45,749,000 42,156,000

F-2

(The accompanying notes are an integral part of these consolidated financial statements)
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Lincoln Gold Corporation
(An Exploration Stage Company)
Consolidated Statements of Cash Flows
(Expressed in U.S. dollars)
(unaudited)

For the Nine For the Nine
Months
Ended

Months
Ended

September
30,

September
30,

2007 2006
$ $

Operating Activities
   Net loss (717,580) (246,570)
   Adjustments to reconcile net loss to net cash used
      in operating activities:
         Depreciation 1,718 2,166
         Impairment of mineral property costs 47,100 10,000
         Stock-based compensation 244,304 -
   Changes in operating assets and liabilities:
         Amounts receivable (6,500) -
         Prepaid expenses and deposits 4,893 4,902
         Account payable and accrued liabilities (382) 13,857
         Due to related parties (2,600) (4,896)
Net Cash Used in Operating Activities (429,047) (220,541)
Investing Activities
Mineral property costs (23,250) -
Purchase of property and equipment (940) -
Net Cash Used in Investing Activities (24,190) -
Financing Activities
     Proceeds from issuance of common stock 752,500 193,500
     Share issuance costs (34,425) -
Net Cash Flows Provided by Financing Activities 718,075 193,500
Effect of Foreign Exchange Rates on Cash (584) -
Increase (Decrease) in Cash 264,254 (27,041)
Cash � Beginning of Period 21,961 132,806
Cash � End of Period 286,215 105,765

Non-cash Investing and Financing Activities
     Shares issued for mineral property costs 23,850 10,000

Supplemental Disclosures
     Interest paid - -
     Income tax paid - -

F-3

(The accompanying notes are an integral part of these consolidated financial statements)
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

1. Nature of Operations and Continuance of Business

Lincoln Gold Corporation (the �Company�) was incorporated in the State of Nevada, USA, on February 17, 1999
under the name of Braden Technologies Inc. Effective March 26, 2004, the Company acquired 100% of the
issued and outstanding shares of Lincoln Gold Corp., a private company incorporated in the State of Nevada,
USA, on September 25, 2003. On April 6, 2004, the Company and its subsidiary, Lincoln Gold Corp., merged to
form Lincoln Gold Corporation. On September 12, 2006, the Company incorporated a Mexican subsidiary,
Minera Lincoln de Mexico SA de CV.

The Company is an Exploration Stage Company, as defined by Statement of Financial Accounting Standard
(�SFAS�) No. 7 �Accounting and Reporting by Development Stage Enterprises�. The Company�s principal business
is the acquisition and exploration of mineral resources. The Company has not presently determined whether its
properties contain mineral reserves that are economically recoverable.

These interim consolidated financial statements have been prepared on a going concern basis, which implies the
Company will continue to realize its assets and discharge its liabilities in the normal course of business. The
Company has never generated revenues since inception and has never paid any dividends and is unlikely to pay
dividends or generate earnings in the immediate or foreseeable future. The continuation of the Company as a
going concern is dependent upon the continued financial support from its shareholders, the ability of the
Company to obtain necessary equity financing to continue operations and to determine the existence, discovery
and successful exploitation of economically recoverable reserves in its resource properties, confirmation of the
Company�s interests in the underlying properties, and the attainment of profitable operations. As at September
30, 2007, the Company has never generated any revenues and has accumulated losses of $4,254,689 since
inception of the exploration stage. These factors raise substantial doubt regarding the Company�s ability to
continue as a going concern. These financial statements do not include any adjustments to the recoverability and
classification of recorded asset amounts and classification of liabilities that might be necessary should the
Company be unable to continue as a going concern.

The Company requires an additional $1,800,000 to fund planned operations over the next twelve months.
Management plans to continue private placement issuances of the Company�s shares in order to raise the funds
necessary to pursue its plan of operation and fund working capital.

2. Summary of Significant Accounting Policies

a) Basis of Presentation

The consolidated financial statements include the accounts of the Company and its wholly owned
subsidiary. All significant inter-company balances have been eliminated. These interim consolidated
financial statements and related notes are presented in accordance with accounting principles generally
accepted in the United States, and are expressed in U.S. dollars. The Company�s fiscal year-end is
December 31.

b) Interim Financial Statements
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The interim unaudited consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States for interim financial information and with
the instructions to Securities and Exchange Commission (�SEC�) Form 10-QSB. They do not include all of
the information and footnotes required by generally accepted accounting principles for complete financial
statements. Therefore, these financial statements should be read in conjunction with the Company�s audited
consolidated financial statements and notes thereto for the year ended December 31, 2006, included in the
Company�s Annual Report on Form 10-KSB filed on April 2, 2007 with the SEC.

The consolidated financial statements included herein are unaudited; however, they contain all normal
recurring accruals and adjustments that, in the opinion of management, are necessary to present fairly the
Company�s consolidated financial position at September 30, 2007 and December 31, 2006, and the
consolidated results of its operations and cash flows for the nine months ended September 30, 2007 and
2006. The results of operations for the nine months ended September 30, 2007 are not necessarily
indicative of the results to be expected for future quarters or the full year.

F-4
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

2. Summary of Significant Accounting Policies (continued)

c) Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. generally
accepted accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates. The
Company regularly evaluates estimates and assumptions related to the useful life and
recoverability of long-lived assets, stock-based compensation and deferred income tax asset
valuation allowances. The Company bases its estimates and assumptions on current facts,
historical experience and various other factors that it believes to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities and the accrual of costs and expenses that are not readily
apparent from other sources. The actual results experienced by the Company may differ
materially and adversely from the Company�s estimates. To the extent there are material
differences between the estimates and actual results, future results of operations will be
affected.

d) Comprehensive Income

SFAS No. 130, �Reporting Comprehensive Income�, establishes standards for the reporting
and display of comprehensive loss and its components in the financial statements. As at
September 30, 2007, the Company�s only component of comprehensive income consisted of
foreign currency translation adjustments. As at September 30, 2006, the Company had no
items that represented comprehensive income.

e) Basic and Diluted Net Income (Loss) Per Share

The Company computes net income (loss) per share in accordance with SFAS No. 128
�Earnings per Share�. SFAS No. 128 requires presentation of both basic and diluted earnings
per share (EPS) on the face of the consolidated statement of operations. Basic EPS is
computed by dividing net income (loss) available to common shareholders (numerator) by
the weighted average number of shares outstanding (denominator) during the period. Diluted
EPS gives effect to all dilutive potential common shares outstanding during the period using
the treasury stock method and convertible preferred stock using the if-covered method. In
computing diluted EPS, the average stock price for the period is used in determining the
number of shares assumed to be purchased from the exercise of stock options or warrants.
Diluted EPS and the weighted average number of common shares exclude all dilutive
potential shares since their effect is anti dilutive. Shares underlying these securities totaled
11,587,500 as of September 30, 2007.

f) Cash and Cash Equivalents
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The Company considers all highly liquid instruments with maturity of three months or less at
the time of issuance to be cash equivalents.

g) Property and Equipment

Property and equipment consists of office equipment and fixtures, computer software, and
computer hardware and is recorded at cost. Depreciation is based on a straight line basis over
the following periods: Office equipment and fixtures � five years; computer software � two
years; and computer hardware � three years.

h) Mineral Property Costs

The Company has been in the exploration stage since its formation on September 25, 2003
and has not yet realized any revenues from its planned operations. It is primarily engaged in
the acquisition and exploration of mining properties. Mineral property exploration costs are
expensed as incurred. Mineral property acquisition costs are initially capitalized when
incurred using the guidance in EITF 04-02, �Whether Mineral Rights Are Tangible or
Intangible Assets�. The Company assesses the carrying costs for impairment under SFAS No.
144, �Accounting for Impairment or Disposal of Long Lived Assets� at each fiscal quarter end.
When it has been determined that a mineral property can be economically developed as a
result of establishing proven and probable reserves, the costs then incurred to develop such
property, are capitalized. Such costs will be amortized using the units-of-production method
over the estimated life of the probable reserve. If mineral properties are subsequently
abandoned or impaired, any capitalized costs will be charged to operations.

F-5
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited) 

2. Summary of Significant Accounting Policies (continued)

i) Long-lived Assets

In accordance with SFAS No. 144, �Accounting for the Impairment or Disposal of Long-Lived Assets�, the
Company tests long-lived assets or asset groups for recoverability when events or changes in
circumstances indicate that their carrying amount may not be recoverable. Circumstances which could
trigger a review include, but are not limited to: significant decreases in the market price of the asset;
significant adverse changes in the business climate or legal factors; accumulation of costs significantly in
excess of the amount originally expected for the acquisition or construction of the asset; current period
cash flow or operating losses combined with a history of losses or a forecast of continuing losses
associated with the use of the asset; and current expectation that the asset will more likely than not be sold
or disposed significantly before the end of its estimated useful life.

Recoverability is assessed based on the carrying amount of the asset and its fair value which is generally
determined based on the sum of the undiscounted cash flows expected to result from the use and the
eventual disposal of the asset, as well as specific appraisal in certain instances. An impairment loss is
recognized when the carrying amount is not recoverable and exceeds fair value.

j) Asset Retirement Obligations.

The Company follows the provisions of SFAS No. 143, "Accounting for Asset Retirement Obligations,"
which establishes standards for the initial measurement and subsequent accounting for obligations
associated with the sale, abandonment or other disposal of long-lived tangible assets arising from the
acquisition, construction or development and for normal operations of such assets.

k) Financial Instruments

The fair values of cash, amounts receivable, accounts payable, accrued liabilities, due to related parties
and note payable approximate their carrying values due to the immediate or short-term maturity of these
financial instruments.

l) Income Taxes

The Company accounts for income taxes using the asset and liability method in accordance with SFAS
No. 109, �Accounting for Income Taxes�. The asset and liability method provides that deferred tax assets
and liabilities are recognized for the expected future tax consequences of temporary differences between
the financial reporting and tax bases of assets and liabilities, and for operating loss and tax credit
carryforwards. Deferred tax assets and liabilities are measured using the currently enacted tax rates and
laws that will be in effect when the differences are expected to reverse. The Company records a valuation
allowance to reduce deferred tax assets to the amount that is believed more likely than not to be realized.

m) Foreign Currency Translation
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The subsidiary�s functional currency is the Mexican Peso. The financial statements of the subsidiary are
translated to United States dollars under the current rate method in accordance with SFAS No. 52 �Foreign
Currency Translation�. Under the current rate method, all assets and liabilities are translated at the rates of
exchange in effect at the balance sheet date and revenues and expenses are translated at the average rates
of exchange during the year. The effect of this translation is recorded in a separate component of
stockholders� equity. A cumulative translation adjustment of $584 as of September 30, 2007 has been
included in accumulated other comprehensive loss in the accompanying consolidated balance sheet.

Transactions in foreign currencies are recorded at the approximate rate of exchange at the transaction date.
Assets and liabilities resulting from these transactions are translated at the rate of exchange in effect at the
balance sheet date. All differences are recorded in the results of operations.

n) Stock-based Compensation

The Company records stock-based compensation in accordance with SFAS No. 123R �Share Based
Payments�, using the fair value method. All transactions in which goods or services are the consideration
received for the issuance of equity instruments are accounted for based on the fair value of the
consideration received or the fair value of the equity instrument issued, whichever is more reliably
measurable. Equity instruments issued to employees and the cost of the services received as consideration
are measured and recognized based on the fair value of the equity instruments issued.

F-6
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

2. Summary of Significant Accounting Policies (continued)

o) Recent Accounting Pronouncements

In February 2007, the Financial Accounting Standards Board (�FASB�) issued SFAS No. 159, �The Fair
Value Option for Financial Assets and Financial Liabilities � Including an Amendment of FASB Statement
No. 115�. This statement permits entities to choose to measure many financial instruments and certain other
items at fair value. Most of the provisions of SFAS No. 159 apply only to entities that elect the fair value
option. However, the amendment to SFAS No. 115 �Accounting for Certain Investments in Debt and
Equity Securities� applies to all entities with available-for-sale and trading securities. SFAS No. 159 is
effective as of the beginning of an entity�s first fiscal year that begins after November 15, 2007. Early
adoption is permitted as of the beginning of a fiscal year that begins on or before November 15, 2007,
provided the entity also elects to apply the provision of SFAS No. 157, �Fair Value Measurements�. The
adoption of this statement is not expected to have a material effect on the Company's financial statements.

In September 2006, the FASB issued SFAS No. 157, �Fair Value Measurements�. The objective of SFAS
No. 157 is to increase consistency and comparability in fair value measurements and to expand disclosures
about fair value measurements. SFAS No. 157 defines fair value, establishes a framework for measuring
fair value in generally accepted accounting principles, and expands disclosures about fair value
measurements. SFAS No. 157 applies under other accounting pronouncements that require or permit fair
value measurements and does not require any new fair value measurements. The provisions of SFAS No.
157 are effective for fair value measurements made in fiscal years beginning after November 15, 2007.
The adoption of this statement is not expected to have a material effect on the Company's financial
statement.

September
30,

December 31,

2007 2006
Accumulated Net Carrying Net Carrying

Cost Depreciation Value Value
$ $ $ $

Computer hardware 4,676 3,630 1,046 2,215
Computer software 1,345 1,345 - 56
Office equipment and fixtures 4,225 1,609 2,616 2,169

10,246 6,584 3,662 4,440

4. Mineral Property Interests

a) Hannah Property

On December 24, 2003, the Company entered into an option agreement to
acquire a 100% interest in twenty-three unpatented lode claims situated in
Churchill County, Nevada, USA. The option agreement called for net smelter
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royalties of 1% to 4% upon production. Pursuant to the option agreement, the
Company is required to make option payments totaling $210,000 as follows:

• $5,000 upon signing the agreement (paid);
• $5,000 on January 10, 2005 (paid);
• $10,000 on January 10, 2006 (paid);
• $15,000 on January 10, 2007 (see below);
• $25,000 on January 10th of each year from 2008 to 2012; and
• $50,000 on January 10, 2013.

F-7
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

4. Mineral Property Interests (continued)

c) Jenny Hill Property

On September 28, 2004, the Company entered into a mining lease and
option to purchase agreement comprising ninety-seven mineral claims
situated in Mineral and Nye Counties, Nevada for a term of seven
years. The agreement calls for the Company to make option payments
$1,500,000 over a seven year period as follows:

• $20,000 upon signing the agreement (paid);
• $25,000 by September 28, 2005 (paid);
• $30,000 by September 28, 2006 (paid by Optionee);
• $60,000 by September 28, 2007;
• $70,000 by September 28, 2008;
• $80,000 by September 28, 2009;
• $90,000 by September 28, 2010; and
• $1,125,000 by September 28, 2011.

Work Program:
• By April 12, 2008 $ 500,000 which must include drilling
• By April 12, 2009 $ 750,000
• By April 12, 2010 $1,000,000
• By April 12, 2011 $1,250,000
Share issuances:
• By April 19, 2007 150,000 shares (issued April 16, 2007)
• By April 12, 2008 200,000 shares
• By April 12, 2009 200,000 shares
• By April 12, 2011 1,000,000 shares

F-8
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

4. Mineral Property Interests (continued)

d) Pine Grove Property

During the third quarter of 2007 the Company entered into three separate
agreements with Wheeler Mining Company (�Wheeler�), Lyon Grove, LLC
(�Lyon Grove�) and Harold Votipka (�Votipka�) which collectively are the Pine
Grove Property.

i) On July 13, 2007 the Company entered into an agreement with
Wheeler to lease Wheeler�s 100% owned mining claims in Lyon
County, Nevada from July 13, 2007 to December 31, 2022 with an
exclusive option to renew the lease by written notice to December 31,
2023. If the property is and remains in commercial production by
November 1 of each year thereafter the Company may renew the lease
for a period of one year by delivering written notice to the owner prior
to November 15 of that year.

The Company must produce a bankable feasibility study on the
properties by July 1, 2009 and obtain all necessary funding to place
the properties into commercial production. The Company must pay a
net smelter royalty upon commencement of commercial mining
production based on gold prices. The Company must pay a 5% net
smelter royalty on metals or minerals other than gold produced and
sold from the property.

The following non-refundable advance net smelter royalty payments
must be made by the Company:

• $10,000 upon signing the agreement (paid); and
• $30,000 prior to each one year anniversary of the lease.

F-9
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

5. Related Party Transactions (continued)

b) As at September 30, 2007, the Company owed $4,160 (December 31, 2006 - $6,760) to various officers
and directors and to a company controlled by the President of the Company. These amounts are unsecured,
non-interest bearing and due on demand.

F-10
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Lincoln Gold Corporation
(An Exploration Stage Company)
Notes to the Consolidated Financial Statements
September 30, 2007
(Expressed in U.S. dollars)
(unaudited)

8. Stock Options (continued)

A summary of the Company�s stock option activity is as follows:

Weighted Remaining
Average Contractual Aggregate

Number of Exercise Life Intrinsic
Options Price (Years) Value

Outstanding, December 31, 2006 2,390,000 $ 0.60

Granted 2,450,000 0.25
Expired (2,390,000) 0.60

Outstanding, September 30, 2007 2,450,000 $ 0.25 2.99 $  -

Exercisable, September 30, 2007 2,450,000 $ 0.25 2.99 $  -

During the nine months ended September 30, 2007, the Company recorded $244,304 for the fair value of stock
options granted in accordance with SFAS No. 123R. The fair value of the stock options was estimated using the
Black-Scholes option pricing model assuming a dividend yield of 0%, expected volatility of 97%, risk free
interest rate of 3.99% and weighted average expected life of 3 years. The weighted average grant date fair value
of the stock options was $0.10 per share.

9. Share Purchase Warrants

The following table summarizes the continuity of the Company�s share purchase warrants:

Weighted
average
exercise

Number of price
shares $

Balance, December 31, 2006 4,757,500 0.68

Granted 7,525,000 0.15
Expired (3,145,000) 0.50

Balance, June 30, 2007 9,137,500 0.30
As at September 30, 2007 the following share purchase warrants were outstanding:

Number of Exercise
Warrants Price Expiry Date

537,500 $0.35 January 27, 2008
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1,075,000 $1.35 July 27, 2010
3,275,000 $0.15 May 29, 2008
4,250,000 $0.15 August 23, 2009

9,137,500
10. Subsequent Event

On October 19, 2007, the Company was granted permission, subject to shareholder approval, from the U.S.
Securities and Exchange Commission to continue into Canada as a Canadian corporation. If approved, the
Company will apply to be listed on the TSX Venture Exchange in Canada while continuing to be traded on the
OTCBB.

F-11
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Item 2.                     Management's Discussion and Analysis or Plan of Operation.

Overview

We are engaged in the acquisition and exploration of mineral properties in the State of Nevada and northern Mexico.
Our plan of operations for the next twelve months is to conduct exploration of our mineral properties in the State of
Nevada and Mexico.

We presently hold interests in three groups of mineral properties in Nevada and one in northern Mexico, as described
below:

Name of Property Location

Hannah Property Churchill County, Nevada

JDS Property Eureka County, Nevada

Pine Grove Property Lyon County, Nevada

La Bufa State of Chihuahua, Mexico
Our specific exploration plan for three of our mineral properties, the Hannah, the JDS and the La Bufa, together with
information regarding the location and access, history of operations, present condition and geology of each of our
properties, is presented in Item 2 of our Annual Report on Form 10-KSB for the year ended December 31, 2006 under
the heading �Description of Properties.� A summary description of the Pine Grove Property is included in this report.
All of our exploration programs, except the Pine Grove Property, are early stage in nature in that their completion will
not result in a determination that any of our properties contains commercially exploitable quantities of mineralization.
With respect to the Pine Grove Property, we believe that extra drilling and exploration programs combined with the
completion of a feasibility study have the potential to assess whether or not a reserve is present on this property.

Work Carried Out In the Third Quarter 2007

La Bufa

We had one senior professional geologist on site during the month of June who carried out geological mapping on all
rock outcrops and took a series of rock samples at various spots on the property. A total of 133 samples were collected
and sent for assay at ALS Chemex. The assay results have been reviewed and 15 drill locations have been plotted. We
are planning to carry out drilling before the end of the year or early in 2008. Vein and veinlet structures were mapped
as well.

During the third quarter, we engaged a consulting geologist to prepare a full geological report on the property in
accordance with Canadian NI 43-101 standards. The report was completed on October 19, 2007.

Based on the scope of exploration activities completed to date on the La Bufa Property, a three phase exploration
program is recommended by the geological report. Because the southern La Bufa concession is at a more advanced
stage of exploration and drill targets have been identified, phase-1 would consist of a core drilling program that could
be initiated as soon as drill contracts can be made, necessary permits
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obtained and logistical support are in place. A core drilling program of 15 holes averaging 400 meters each is
recommended as phase-1 and is considered the minimum required to give a reasonable chance for success. Proposed
sites have been identified and initial contact with surface owners has been made in order to secure access permission.
Surface owners in Guadalupe y Calvo include private landowners and the city government. Preliminary metallurgical
studies should be included as part of the drilling program and would include Bottle Roll Tests along with Thin Section
and Polished section investigations to determine basic mineralogy. Phase-2 would consist of a greatly expanded core
drilling program that would provide a geologic and assay database of sufficient size and quality to be the basis for
initial resource modeling. This phase-2 program would require the drilling of 40-50 holes on approximately 25-meter
centers. Initial site planning and land use issues would also be addressed during this phase. The initiation of phase-2
program will be dependent on successful results for phase-1.

The anticipated budget for the work program recommended by the geological report on the La Bufa property is set out
below:

Activity Amount/Persons Time Required
Amount
($US)

Phase 1: Drilling

Drilling 6,000 meters (15 holes at 400m) 90 days 480,000

Drilling Support 2 geologists, helpers, includes travel and field
expenses

90 days 100,000

Site Facilities Equipment, Storage and Consumables 120 50,000

Analytical 1,500 samples 90 days 40,000

Metallurgical 20 samples 90 days 15,000

Data Workup 1 geologist, 1GIS 60 days 40,000

Drilling Total 725,000

Phase 2: Drilling 16,000 meters (40 holes at 400m) 4,000,000

Amount includes all expenses

Total Phase 1, 2 4,725,000

Phase 2: District

Reconnaissance 1 geologist, 1 helper 60 45,000

Analytical 400 samples 10,000

Data Workup 1 geologist, 1 GIS 30 25,000

District Total 80,000

Total Phase 1, 2, 3 4,805,000
We have determined to proceed with phase one of this recommended exploration program, subject to our achieving
the requisite financing. We do not have sufficient financing to undertake full exploration of these mineral claims at
present and there is no assurance that we will be able to obtain the necessary financing.
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The Pine Grove

We are the owner of 90 unpatented contiguous lode claims which cover approximately 1860 acres which are included
within the Pine Grove project .. These claims are located in section 36, T10N, R25E, sections 31 and 32, T10N, R26E,
and sections 5 and 6, T9N, R25E, Lyon County, Nevada. We staked and recorded these mineral claims. Additionally,
we have secured the rights to certain other mineral claims overlapping the Pine Grove project through acquisitions
from third parties, as described below.

Pursuant to an agreement dated July 13, 2007, we entered into a mining lease with the Wheeler Mining Company, the
owner of the claims comprising the Wheeler patent and the Wheeler Millsite patent claims described in the table and
map below. This lease has a 15 year term, with an option to extend the lease for each subsequent year that the
underlying claims are in commercial production. The terms of this agreement include advance royalty payments of
$10,000 in the first year, and $30,000 per year in subsequent years, along with a sliding scale net smelter return
royalty ranging from 3% at a gold price of $450 to 7% at a gold price of $701. Under the terms of this agreement, we
are obligated to deliver a feasibility study within 24 months.

Pursuant to an agreement dated July 30, 2007, we purchased from Harold Votipka the Harvest lode claim, the Winter
Harvest lode claim, and the Harvest fraction lode claim, described in the table and map below. The purchase price was
$12,000 and includes a 5% royalty on production.

Pursuant to an agreement dated August 1, 2007, we entered into a mining lease option with Lyon Grove LLC, the
owner of the claims comprising the Wilson patent claim described in the table and map below. This lease has a 15
year term, and can be extended for ten additional 1 year terms at our option on the condition that we are conducting
exploration, development or mining activities on the property. Lyon Grove LLC also has the option to require us to
purchase their entire interest in the property (except for the royalty, described below) for the purchase price of $1,000.
The terms of this agreement include advance royalty payments of $10,000 in the first year, and $25,000 per year in
subsequent years, along with a sliding scale net smelter return royalty ranging from 3% at a gold price of $450 to 7%
at a gold price of $701. This agreement includes a 6 square mile area of interest that includes a 5% net smelter royalty
payment on any new claims put into production.

The mineral claims comprising the Pine Grove project are summarized below:

List of Mineral Claims � Pine Grove Project

Claim Name BLM Serial # Type Area-acres

LG1 to LG60 (90 claims) NMC0960776 - NMC0960865 Unpatented 1859.504

CONTAINS

Wheeler Patent
Wheeler Millsite

Patented
Patented

73.705
4.989

Wilson Patent Patented 33.781

Harvest Lode
Winter Harvest
Harvest Fraction

NMC793071
NMC800355
NMC800356

Unpatented
Unpatented
Unpatented

20.66
20.66
20.66

The property area has had production from the mid 1860�s to about 1915. It has been reported that approximately
240,000 ounces at a grade of 1.36 opt were mined over this period. In the early 1990�s Teck Resources Ltd drilled 185
holes on the Wilson and Wheeler properties. In 2006 Lincoln began to acquire control of the properties in this area.
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During the third quarter, we engaged a consulting geologist to prepare a full technical report on the property in
accordance with Canadian NI 43-101 standards. The report was completed on September 28, 2007. Based on the
information compiled to date, the technical report concluded that the Pine Grove project appears to offer significant
potential for re-activating a historical mining district. The technical report further concluded and recommended that,
before a decision can be made, additional data collection and verification is warranted and additional exploration and
resource modelling work is recommended, as follows:

Exploration

Twinning of selected holes in the Teck database that showed the best intersections in order to confirm the
grades and mineral intersections represented in the model.

• 

Additional drilling for resource definition drilling at the margins of the deposit.• 
Regional drilling to test other targets in the region where it appears that historical mining may have taken
place outside of the Wilson and Wheeler deposits.

• 

Resource Modeling

A geological model needs to be constructed for both deposits, based on drill logs and mapping, in order to
better constrain the block model

• 

A re-evaluation of the variography taking into account the geological model• 
A structural model to better define the margins to the deposits, since they appear to be structurally bound.• 
Re-kriging of the block model using a variety of kriging methods.• 
Re-evaluation of the constraints used for classification of the resources.• 

At this stage, the project should be re-assessed and a decision made as to whether to advance the property to a
pre-feasibility or feasibility study.

The cost of the above program is estimated at $500,000 of which $400,000 is for the site work, and $100,000 is
needed for the resource model update. There is no assurance that further exploration will result in a final evaluation
that a commercially viable mineral deposit exists on this mineral property. We anticipate that we will require
additional financing in order to pursue full property exploration. We do not have sufficient financing to undertake full
exploration of these mineral claims at present and there is no assurance that we will be able to obtain the necessary
financing.

Hannah

We did not complete any exploration work on the Hannah property in the third quarter of 2007. We have shown the
property to a number of interested parties for a possible joint venture. Property payments to the State of Nevada have
been made and the yearly option payments to the claim owner have also been completed. A joint venture partner is
being sought.

JDS

In mid-2006, we signed a Letter of Intent to Joint Venture our JDS gold property in the Cortez Trend, Nevada with
Golden Odyssey Mining Inc. which now has an option to earn up to 75% of the property by conducting 6,000 ft of
drilling and additional work. Golden Odyssey began drilling its first hole on the
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property in April 2007. Unfortunately the hole was lost in the pediment at depth and the hole was not able to be
completed; it did not reach its target. Golden Odyssey is looking for a more powerful drill to carry on with the drilling.
We have given notice to Golden Odyssey that if it does not carry out a drill program before the end of the year it will
have forfeited the property for non-performance.

Exploration Stage Properties

All of our projects noted above are at the exploration stage and there is no assurance that any of these mining
properties contain a commercially viable ore body. We plan to undertake further exploration of these properties. We
anticipate that we will require additional financing in order to pursue full property exploration. We do not have
sufficient financing to undertake full exploration of our mineral claims at present and there is no assurance that we
will be able to obtain the necessary financing.

Furthermore there is no assurance that a commercially viable mineral deposit exists on any of these mineral
properties. Additional exploration beyond the scope of our planned exploration activities will be required before a
final evaluation as to the economic and legal feasibility of mining of any of the properties is determined.

Plan of Operations

Our plan of operations for the next twelve months is to continue with the exploration of our Nevada and Mexican. Our
planned exploration expenditures for the next twelve months on our Nevada and Mexican mineral properties, together
with amounts due to maintain our interest in these claims, are summarized as follows:

Name of Property

Planned
Exploration
Expenditures

Amounts of
Claims

Maintenance Due
Amount of Property

Payment Due Total

Exploration of
Hannah
Property, Nevada

$5,000 $6,000 $12,000 $23,000

Exploration of JDS
Property, Nevada

$5,000(1)
Being carried out

by Golden
Odyssey

$Nil (1) $Nil (1) $5,000 (1)

Exploration of La
Bufa
Property, Mexico

$725,000 $7,000 $10,000 $742,000

Exploration of Pine
Grove Property,
Nevada

$500,000 $15,000 $20,000 $535,000

Administration �
Nevada

$165,000 - - $165,000

Administration �
Vancouver

$450,000 - - $450,000

Total $1,850,000              $28,000 $42,000 $1,920,000
(1)  The exploration expenditures are to be undertaken and paid for by Golden Odyssey pursuant to the letter of
intent to joint venture the property with Golden Odyssey. If Golden Odyssey determines to return the property to us
prior to the time when the property payments and/or maintenance payments are due, then we will be obligated to make
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the annual claim maintenance payments to the BLM and local counties required to keep the property in good standing.
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Our general and administrative expenses will consist primarily of professional fees for the audit and legal work
relating to our regulatory filings throughout the year, as well as transfer agent fees, management fees, investor
relations and general office expenses.

We had cash of $286,215 and working capital of $138,480 as of September 30, 2007. An amount of $100,000 is
included as a current liability, which is a debt payable to a shareholder who loaned $200,000 to the Company on
startup. Half of the amount plus interest has been repaid. Based on our planned expenditures and our working capital
deficit, we will require a minimum of approximately $1,800,000 to proceed with our minimum plan of operations over
the next twelve months. This includes payback of the $100,000. We will require additional financing in order to
pursue our exploration programs beyond the preliminary exploration programs for our mineral properties that are
outlined above.

During the twelve month period following the date of this quarterly report, we anticipate that we will not generate any
revenue. Accordingly as noted in the above paragraph we will be required to obtain additional financing in order to
continue our plan of operations. We believe that debt financing will not be an alternative for funding additional phases
of exploration as we do not have tangible assets to secure any debt financing. We anticipate that additional funding
will be in the form of equity financing from the sale of our common stock and we cannot provide investors with any
assurance that we will be able to raise sufficient funds from the sale of our common stock to fund our exploration
programs. In the absence of such financing, we will not be able to continue exploration of our mineral claims. Even if
we are successful in obtaining equity financing to fund our exploration programs, there is no assurance that we will
obtain the funding necessary to pursue any advanced exploration of our mineral claims following the completion of
preliminary exploration. If we do not continue to obtain additional financing, we will be forced to abandon our
properties and our plan of operations.

As we have done in the past, we may consider entering into joint venture arrangements to provide the required
funding to pursue drilling and advanced exploration of our mineral claims. Even if we determined to pursue a joint
venture partner, there is no assurance that any third party would enter into a joint venture agreement with us in order
to fund exploration of our mineral claims. If we entered into a joint venture arrangement, we would likely have to
assign a percentage of our interest in our mineral claims to the joint venture partner.

Our exploration plans will be continually evaluated and modified as exploration results become available.
Modifications to our plans will be based on many factors, including: results of exploration, assessment of data,
weather conditions, exploration costs, the price of gold and available capital. Further, the extent of our exploration
programs that we undertake will be dependent upon the amount of financing available to us.

Planned Exploration Activities

La Bufa Property

We plan to proceed with phase one of the exploration program recommended by the geological report that we
obtained on the La Bufa Property, as described above.

The Pine Grove Property

We plan to proceed with the exploration program recommended by the technical report that we obtained on the Pine
Grove Property, as described above.

Hannah Property
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We have determined that follow up drilling is warranted on the Hannah Property based on the results of the initial
eleven hole drilling program that we completed on the Hannah Property. We continue to talk to various potential joint
venture candidates to take on the work noted below to earn-in to the property. If we do not find a joint venture partner
this work will have to wait until we can afford to do it ourselves.

If we are successful in finding a joint venture partner, we anticipate our plan of exploration for the Hannah Property
will be as follows:

Description of Phase of
Exploration Description of Exploration Work Required

Acquire Joint Venture Partner Execute an Exploration Agreement with Option to Joint Venture with a potential
joint venture partner (a �JV Partner�)

Exploration Trenching JV Partner conducts trenching across target with an excavator

Phase 2 Drilling JV Partner drills 5 to 10 angle reverse circulation drill holes

Bottle Roll Metallurgical Tests JV Partner conducts metallurgical tests on select drill cuttings

Data Evaluation Evaluate results
The anticipated timetable and estimated budget for completion for each stage of exploration is as follows:

Stage of Exploration
Anticipated Timetable for

Completion
Estimated Cost of

Completion

Acquire Joint Venture Partner 4th Quarter $3,000

Exploration Trenching 4th Quarter $0 (Partner�s Cost)

Phase 2 Drilling 2nd Quarter 2008 $0 (Partner�s Cost)

Bottle-Roll Metallurgical Tests 3rd Quarter 2008 $0 (Partner�s Cost)

Data Evaluation 3rd Quarter 2008 $2,000
All significant work is expected to be conducted by a joint venture partner using qualified contractors.

JDS Property

The plan of exploration to be completed by Golden Odyssey during 2007 involves the following:

Description of Phase of
Exploration Description of Exploration Work Required

Phase 1 Drilling Golden Odyssey to drill 6,000 ft of reverse-circulation drilling in various
locations

Data Evaluation Evaluate drill data
The anticipated timetable and budget for our share of work is listed below:
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Stage of Exploration
Anticipated Timetable for

Completion
Estimated Cost of

Completion

Phase 1 Drilling 4th Quarter 2007 � 1st Quarter 2008 $0 (Golden Odyssey�s Cost)

Data Evaluation 2nd Quarter 2008 $5,000
We have given notice to Golden Odyssey that if it does not start a drill program before the end of 2007 then we will
consider our option agreement with them to be forfeited.

New Opportunities

We reviewed several prospective gold properties in Nevada and Mexico during the first and second quarters of 2007
and completed the acquisition of interests in the Pine Grove Property in the third quarter of 2007. We are also
planning more site visits to evaluate prospective properties both in Mexico and the western United States during the
current quarter.

Results of Operations

Our results of operations for the nine months ended September 30, 2007 are presented below:

Accumulated
From For the Nine

September 25, For the
Three

For the
Three 

For the Nine Months

2003 Months Months Months Ended
(Date of
Inception)

Ended Ended Ended September

September 30, September
30,

September
30,

September
30,

30,

2007 2007 2006 2007 2006
$ $ $ $ $

Revenue - - - - -

Expenses

     Depreciation 6,584 554 722 1,718 2,166
     Foreign exchange loss
(gain)

8,495 1,677 (1,018) 2,662 991

     General and
administrative
     (Note 5(a)) 2,886,008 354,917 28,181 448,606 147,813
     Impairment of mineral
     property costs

108,350 15,750 - 47,100 10,000

     Mineral exploration 1,114,937 164,879 61,839 211,683 78,314

Total Expenses 4,124,374 537,777 89,724 711,769 239,284
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Loss From Operations (4,124,374) (537,777) (89,724) (711,769) (239,284)

Other Income (Expense)

     Accounts payable
written off

33,564 - - - -

     Interest income 13,941 1,837 1,040 2,936 1,963
     Interest expense (56,468) (2,989) (4,035) (8,747) (9,249)

Total Other Income
(Expense)

(8,963) (1,152) (2,995) (5,811) (7,286)

Net Loss (4,133,921) (538,929) (92,719) (717,580) (246,570)
- 8 -
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Our net loss increased substantially for the nine month period ended September 30, 2007 over the corresponding
period in 2006. This increase is attributable largely to our increased exploration and also our general and
administrative activities including stock-based compensation expense of $244,304 for stock options granted during the
third quarter of 2007. We anticipate that, if we are able to obtain additional financing, our expenses and net loss will
continue to increase throughout the current fiscal year in comparison with 2006 as a result of our planned exploration
activities. We anticipate continued professional fees as we comply with our obligations as a reporting company under
the Securities Exchange Act of 1934. We anticipate that we will not earn any revenues during the current fiscal year or
in the foreseeable future as we are presently engaged in the exploration of our mineral properties.

Liquidity and Capital Resources

Our cash position at September 30, 2007 was $286,215 compared to $21,961 as of December 31, 2006. We had
working capital of $138,480 as of September 30, 2007 compared to a working capital deficit of $130,363 as of
December 31, 2006.

Plan of Operations

We estimate that our total expenditures over the next twelve months will be approximately $1,920,000 as outlined
above under the heading �Plan of Operations�. Based on our planned expenditures and our working capital deficit, we
will require a minimum of approximately $1,800,000 to proceed with our plan of operations over the next twelve
months, including the pay down of a short term debt. In addition, we anticipate that we will require additional
financing in order to pursue our exploration programs beyond the preliminary exploration programs for our mineral
properties that are outlined above.

If we are unable to achieve the necessary additional financing, then we plan to reduce the amounts that we spend on
our exploration activities and administrative expenses in order to be within the amount of capital resources that are
available to us. Specifically, we anticipate that we would defer drilling programs pending our obtaining additional
financing.

Private Placement Financing

During our third quarter, we completed a private placement financing for gross proceeds of $425,000 upon the issue
of 4,250,000 units at $0.10 per unit. We netted $410,000 after costs of $15,000 were deducted. Each unit was
comprised of one share of common stock and one share purchase warrant. Each warrant entitles the investor to
purchase one additional share of common stock at a price of $0.15 per share for a two year period from the date of the
issuance of the warrants.

Outstanding Payable

We arranged for a $200,000 convertible note during the fiscal year ended December 31, 2004. On September 15, 2005
we completed an agreement whereby we repaid $100,000 of the convertible note along with $35,000 accrued interest
and agreed to repay the remaining $100,000 within sixty days. With the completion of the first payment the
convertible note was deemed to be repaid in full. The remaining $100,000 owed will be repaid when funds are
available.

Going Concern

We have not attained profitable operations and are dependent upon obtaining financing to pursue any extensive
exploration activities. For these reasons our auditors stated in their report that they have substantial doubt we will be
able to continue as a going concern.
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Future Financings

We will require additional financing in order to proceed with the exploration of our mineral properties. We plan to
complete private placement sales of our common stock in order to raise the funds necessary to pursue our plan of
operations and to fund our working capital deficit. Issuances of additional shares will result in dilution to our existing
shareholders. We currently do not have any arrangements in place for the completion of any private placement
financings and there is no assurance that we will be successful in completing any private placement financings.

Off-Balance Sheet Arrangements

We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future
effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that is material to stockholders.

Critical Accounting Policies

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates. The Company
regularly evaluates estimates and assumptions related to the useful life and recoverability of long-lived assets,
stock-based compensation and deferred income tax asset valuation allowances. The Company bases its estimates and
assumptions on current facts, historical experience and various other factors that it believes to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities and the accrual of costs and expenses that are not readily apparent from other sources. The actual results
experienced by the Company may differ materially and adversely from the Company�s estimates. To the extent there
are material differences between the estimates and actual results, future results of operations will be affected.

Mineral Property Acquisition Payments and Exploration Costs

We have been in the exploration stage since our formation on September 25, 2003 and we have not yet realized any
revenues from its planned operations. We are primarily engaged in the acquisition and exploration of mining
properties. Mineral property exploration costs are expensed as incurred. Mineral property acquisition costs are initially
capitalized when incurred using the guidance in EITF 04-02, “Whether Mineral Rights Are Tangible or Intangible
Assets”. We assess the carrying costs for impairment under SFAS No. 144, “Accounting for Impairment or Disposal of
Long Lived Assets” at each fiscal quarter end. When it has been determined that a mineral property can be
economically developed as a result of establishing proven and probable reserves, the costs then incurred to develop
such property, are capitalized. Such costs will be amortized using the units-of-production method over the estimated
life of the probable reserve. If mineral properties are subsequently abandoned or impaired, any capitalized costs will
be charged to operations.

Long-live Assets

In accordance with SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets”, we test
long-lived assets or asset groups for recoverability when events or changes in circumstances indicate that our carrying
amount may not be recoverable. Circumstances which could trigger a review include, but are not limited to:
significant decreases in the market price of the asset; significant adverse changes in the business climate or legal
factors; accumulation of costs significantly in excess of the amount originally expected for the acquisition or
construction of the asset; current period cash flow or operating losses combined with a history of losses or a forecast
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of continuing losses associated with the use of the asset; and current expectation that the asset will more likely than
not be sold or disposed significantly before the end of its estimated useful life.

Recoverability is assessed based on the carrying amount of the asset and its fair value which is generally determined
based on the sum of the undiscounted cash flows expected to result from the use and the eventual disposal of the asset,
as well as specific appraisal in certain instances. An impairment loss is recognized when the carrying amount is not
recoverable and exceeds fair value.

Stock Based Compensation

We record stock-based compensation in accordance with SFAS No. 123R �Share Based Payments�, using the fair
value method. We have not issued any stock options since our inception. All transactions in which goods or services
are the consideration received for the issuance of equity instruments are accounted for based on the fair value of the
consideration received or the fair value of the equity instrument issued, whichever is more reliably measurable. Equity
instruments issued to employees and the cost of the services received as consideration are measured and recognized
based on the fair value of the equity instruments issued.
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All transactions in which goods or services are the consideration received for the issuance of equity instruments are
accounted for based on the fair value of the consideration received or the fair value of the equity instrument issued,
whichever is more reliably measurable. Equity instruments issued to employees and the cost of the services received
as consideration are measured and recognized based on the fair value of the equity instruments issued.

Item 3.           Controls and Procedures

As required by Rule 13a-15 under the Securities Exchange Act of 1934 (the �Exchange Act�), we carried out an
evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as of September
30, 2007, being the date of our most recently completed fiscal quarter. This evaluation was carried out under the
supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, Mr. Paul Saxton.
Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure
controls and procedures are effective to ensure that information required to be disclosed by us in the reports that we
file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified by the rules and forms of the Securities and Exchange Commission (the �SEC�).

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information
required to be disclosed in our reports filed or submitted under the Exchange Act is recorded, processed, summarized
and reported, within the time periods specified in the Securities and Exchange Commission's rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed in our reports filed under the Exchange Act is accumulated and communicated to
management, including our Chief Executive Officer and our Chief Financial Officer, to allow timely decisions
regarding required disclosure.

During our most recently completed fiscal quarter ended September 30, 2007, there were no changes in our internal
control over financial reporting that have materially affected, or are reasonably likely to affect, our internal control
over financial reporting.

The term �internal control over financial reporting� is defined as a process designed by, or under the supervision of, the
registrant's principal executive and principal financial officers, or persons performing similar functions, and effected
by the registrant's board of directors, management and other personnel, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles and includes those policies and procedures that:

(a) Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and
dispositions of the assets of the registrant;

(b) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of
the registrant are being made only in accordance with authorizations of management and directors of the
registrant; and

(c) Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the registrant's assets that could have a material effect on the financial statements.
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PART II � OTHER INFORMATION

Item 1.           Legal Proceedings.

We currently are not a party to any material legal proceedings and to our knowledge, no such proceedings are
threatened or contemplated.

Item 2.           Unregistered Sales of Equity Securities and Use of Proceeds

The following securities were issued without registration under the Securities Act of 1933, as amended (the �Act�)
during the three month period ended September 30, 2007, except as follows:

On August 23, 2007, we completed a private placement with ten investors of 2,700,000 units at a price of
$0.10 per unit for total proceeds of $270,000 pursuant to Rule 903 of Regulation S of the Act. Each unit is
comprised of one share of common stock and one share purchase warrant. Each warrant entitles the investor to
purchase one additional share of common stock at a price of $0.15 per share for a two year period from the
date of the issuance of the warrants. We paid total commissions equal to $15,000 in connection with the
completion of the offering. We completed the offering of the units pursuant to Rule 903 of Regulation S of the
Act on the basis that the sale of the units was completed in an �offshore transaction�, as defined in Rule 902(h)
of Regulation S. We did not engage in any directed selling efforts, as defined in Regulation S, in the United
States in connection with the sale of the units. The investors represented to us that the investors were not U.S.
persons, as defined in Regulation S, and were not acquiring the shares for the account or benefit of a U.S.
person. The subscription agreements executed between us and the investors included statements that the
securities had not been registered pursuant to the Act and that the securities may not be offered or sold in the
United States unless the securities are registered under the Act or pursuant to an exemption from the Act. The
investors agreed by execution of the subscription agreement for the units: (i) to resell the securities purchased
only in accordance with the provisions of Regulation S, pursuant to registration under the Act or pursuant to
an exemption from registration under the Act; (ii) that we are required to refuse to register any sale of the
securities purchased unless the transfer is in accordance with the provisions of Regulation S, pursuant to
registration under the Act or pursuant to an exemption from registration under the Act; and (iii) not to engage
in hedging transactions with regards to the securities purchased unless in compliance with the Act. All
securities issued were endorsed with a restrictive legend confirming that the securities had been issued
pursuant to Regulation S of the Act and could not be resold without registration under the Act or an applicable
exemption from the registration requirements of the Act.

• 

On August 23, 2007, we completed a private placement with seven investors of 1,550,000 units at a price of
$0.10 per unit for total proceeds of $155,000 pursuant to Rule 506 of Regulation D of the Act. Each unit is
comprised of one share of common stock and one share purchase warrant. Each warrant entitles the investor to
purchase one additional share of common stock at a price of $0.15 per share for a two year period from the
date of the issuance of the warrants. No commissions were paid in connection with the completion of this
offering. The sales were completed pursuant to Rule 506 of Regulation D of the Act on the basis that each
investor is an �accredited investor�, as defined under Rule 501(a) of Regulation D of the Act. Each investor
represented to us their intent to acquire the securities for investment purposes for their own account. No
general solicitation or general advertising was undertaken in connection with the offering. All securities
issued were endorsed with a restrictive legend confirming that the securities could not be resold without
registration under the Act or an applicable exemption from the registration requirements of the Act.

• 
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Item 3.           Defaults Upon Senior Securities

None.

Item 4.           Submission of Matters to a Vote of Security Holders

No matters were submitted to a vote of our security holders during the three months ended September 30, 2007.

Item 5.           Other Information

None.

Item 6.           Exhibits

The following exhibits are included with this Quarterly Report on Form 10-QSB:

Exhibit
Number Description of Exhibit

3.1 Articles of Incorporation (1)

3.2 Bylaws, as amended (1)

3.3 Articles of Merger between Braden Technologies Inc. and Lincoln Gold Corp. (3)

10.1 Form of Share Purchase Agreement dated March 15, 2004 between the Company and the U.S.
Shareholders of Lincoln Gold Corp. (2)

10.2 Form of Share Purchase Agreement dated March 15, 2004 between the Company and the Non-U.S.
Shareholders of Lincoln Gold Corp. (2)

10.3 Convertible Note executed by Lincoln Gold Corp. in favour of Alexander Holtermann dated January 28,
2004 (3)

10.4 Hercules Joint Venture Agreement dated April 18, 2004 between the Company and Miranda U.S.A. Inc.
and Miranda Gold Corp.(3)

10.5 2004 Stock Option Plan (3)

10.6 Letter Agreement on Mining Lease Terms for Buffalo Valley Property dated July 29, 2004 (4).

10.7 Letter Agreement on Mining Lease Terms for the Jenny Hill Project dated September 28, 2004 (5)

10.8 Property Option Agreement for the Hannah project between Lincoln Gold Corp. and Larry McIntosh and
Susan K. McIntosh dated December 24, 2003 (6)

10.9 Property Option Agreement for the Lincoln Flat project between Lincoln Gold Corp. and Larry McIntosh
and Susan K. McIntosh dated December 24, 2003 (6)

10.10 2005 Stock Option Plan (7)
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Exhibit
Number Description of Exhibit

10.11 Option Agreement between the Corporation and Almaden dated April 12, 2007 (8)

10.12 Form of Regulation S Subscription Agreement for May 2007 Unit Offering (9)

10.12 Form of Regulation D Subscription Agreement for August 2007 Unit Offering (10)

10.13 Form of Regulation S Subscription Agreement for August 2007 Unit Offering (10)

31.1 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (11)

32.1 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (11)

(1) Previously filed with the Securities and Exchange Commission as an exhibit to our Form 10-SB Registration
Statement originally filed on April 20, 1999, as amended.

(2) Previously filed as an exhibit to our Current Report on Form 8-K filed on March 16, 2004.
(3) Previously Filed as an exhibit to our Quarterly Report on Form 10-QSB filed May 24, 2004.
(4) Previously filed as an exhibit to our Form 10QSB originally filed August 6, 2004.
(5) Previously filed as an exhibit to the Company�s Quarterly Report on Form 10-QSB filed November 15, 2004.
(6) Previously filed as an exhibit to our Annual Report on Form 10-KSB for the year ended December 31, 2004

filed on April 18, 2005.
(7) Previously filed as an exhibit to our Annual Report on Form 10-KSB for the year ended December 31, 2005

filed on March 31, 2006.
(8) Previously filed as an exhibit to our Current Report on Form 8-K filed on April 18, 2007.
(9) Previously filed as an exhibit to our Current Report on Form 8-K filed on May 18, 2007.
(10) Previously filed as an exhibit to our Current Report on Form 8-K filed on August 28, 2007.
(11) Filed as an Exhibit to this Quarterly Report on Form 10-QSB.
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

LINCOLN GOLD CORP.

              /s/ Paul F. Saxton
By:      ________________________________________

 Paul Saxton, President 
 Chief Executive Officer and Chief Financial Officer 
 Director 
 Date: November 13, 2007
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