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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

(Mark One)

x QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended May 31, 2011

o QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from              to             

Commission File No. 00-52720

FOCUS GOLD CORPORATION (formerly, GOLD BAG, INC. )

(Exact Name of Small Business Issuer as Specified in Its Charter)

Nevada 26-4205169
(State or Other Jurisdiction of Incorporation or

Organization)
(I.R.S. Employer Identification No.)

1 Dundas Street West, Suite 2500
Toronto, Ontario Province

Canada M5G 1Z3 (416) 593-8034
(Address of Principal Executive Offices) (Issuer’s Telephone Number)

4695 MacArthur Court, Suite 1430, Newport Beach, CA 92660

(Former Name or former address, if changed since last report.)

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during
the past 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days.  Yes x  No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).  Yes o  No o
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o

Non-accelerated filer o Smaller reporting company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 
Yes o  No x

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS
DURING THE PRECEDING FIVE YEARS:

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12,
13, or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed
by a court.  Yes o  No o

The number of shares outstanding of the Issuer’s Common Stock as of July 8, 2011 was 61,231,598.
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements.

In the opinion of management, the accompanying unaudited financial statements included in this Form 10-Q reflect all
adjustments (consisting only of normal recurring accruals) necessary for a fair presentation of the results of operations
for the periods presented. The results of operations for the periods presented are not necessarily indicative of the
results to be expected for the full year.
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FOCUS GOLD CORPORATION
(An Exploration Stage Company)
Condensed Consolidated Balance Sheets

May 31,
2011

February 28,
2011

(unaudited)
ASSETS

Current Assets
Cash and cash equivalents $ 219,964 $ 329,746
Taxes and other amounts receivable 142,868 61,573
Prepaid expenses 159,182 232,287
Note receivable (Note 3) 350,000 -

Total Current Assets 872,014 623,606

Equipment 5,006 4,114
Mineral property rights (Note 4) 6,136,002 6,136,002

Total Assets $ 7,013,022 $ 6,763,722

LIABILITIES & STOCKHOLDERS' EQUITY (DEFICIT)
Current Liabilities
Accounts payable and accrued expenses $ 220,274 $ 107,578
Accounts payable and accrued expenses - related 38,159 50,714
Mineral option payment liability (Note 6(c)) 381,154 371,259
Total Current Liabilities 639,587 529,551

Long-Term Debt
Mineral option payment liability (Note 6(c)) 652,549 635,608

Total Liabilities 1,292,136 1,165,159

Contingencies and Commitments (Note 6)
Stockholders' Equity
Preferred stock, $0.00001 par value, 100,000,000 shares
authorized and none issued and outstanding as of May 31,
2011 and February 28, 2011 - -
Common stock, $0.00001 par value, authorized 
250,000,000 shares, 61,181,598 shares issued and
outstanding as of May 31, 2011, 57,945,848 shares issued
and outstanding as of February 28, 2011 612 579
Additional paid-in capital 8,672,685 6,991,948
Accumulated other comprehensive income 424 396
Accumulated deficit prior to exploration stage (414,284) (414,284
Accumulated deficit during exploration stage (2,538,551) (980,076

Total Stockholders' Equity 5,720,886 5,598,563
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Total Liabilities and Stockholders' Equity $ 7,013,022 $ 6,763,722

The accompanying notes are an integral part of these consolidated financial statements
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FOCUS GOLD CORPORATION
(An Exploration Stage Company)
Condensed Consolidated Statements of Operations
(unaudited)

For the
Three month period ended

May 31,

For the
period

October 1,
2010

(Entry into
Exploration

Stage)
to May 31,

2011 2010 2011

Revenues $- $- $-

Operating Expenses
Exploration expense 528,878 - 668,544
General & administrative 1,010,145 54,952 1,833,712

Total Operating Expenses 1,539,023 54,952 2,502,256
Other (Expenses)
Interest income 7,384 - 7,384
Amortization of debt discount (26,836 ) - (43,679 )
Total Other (Expenses) (19,452 ) - (36,295 )

Net Loss $(1,558,475 ) $(54,952 ) $(2,538,551)

Basic and Diluted Net Loss  Per Share $(0.03 ) $(0.00 )

Weighted average number of shares outstanding, basic and diluted 60,480,166 61,340,010

The accompanying notes are an integral part of these consolidated financial statements
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FOCUS GOLD CORPORATION
(An Exploration Stage Company)
Condensed Consolidated  Statements of Cash flows
(unaudited)

For the
Three month period ended

May 31,

Period from
October 1,

2010
(Entry into
Exploration

Stage)
to May 31,

2011 2010 2011
Cash Flows from Operating Activities
Net Loss $(1,558,475) $(54,952 ) $(2,538,551)

Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation expense 412 - 668
Amortization of debt discount 26,836 - 43,679
Stock based compensation 453,050 - 755,083
Common stock issued for services - 9,000 64,600
Change in operating assets and liabilities:
(Increase) in taxes and other amounts receivable (81,294 ) - (109,449 )
Decrease in prepaids 73,105 - 62,018
Increase in accounts payable and accrued expenses 112,695 37,603 181,870
(Decrease) in accounts payable and accrued expenses - related (12,555 ) - (17,786 )

Net Cash used in Operating Activities (986,226 ) (8,349 ) (1,557,867)

Cash Flows from Investing Activities
Pre-acquisition loans to subsidiary (350,000 ) - (550,000 )
Purchase of equipment (1,304 ) - (5,101 )
Cash acquired in acquisition - - 70,048
Net Cash used in Investing Activities (351,304 ) - (485,053 )

Cash Flows from Financing Activities
Proceeds from the sale of common stock 1,227,720 - 2,262,455
Borrowing form officer or affiliate - 2,871 -
Net Cash provided by Financing Activities 1,227,720 2,871 2,262,455

Net Increase (Decrease) in Cash $(109,810 ) $(5,478 ) $219,534

Foreign currency translation adjustment 28 - 424

Cash and cash equivalents at beginning of period $329,746 $5,619 $6

Cash and cash equivalents at end of period $219,964 $141 $219,964
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Cash paid for
Interest $- $- $-
Income Taxes $- $- $-

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

5

Edgar Filing: FOCUS GOLD Corp - Form 10-Q

8



FOCUS GOLD CORPORATION
(An Exploration Stage Company)
Condensed Consolidated Statement of Stockholders' Equity (Deficit)
(unaudited)

Preferred
Stock Common Stock

Additional
Paid-in

Accumulated
Other

Comprehensive

Accumulated
Deficit
Prior to
Exploration

Accumulated
Deficit
During
Exploration

SharesAmount Shares Amount Capital
Income
(Loss) Stage Stage Total

Balances at
February 28, 2010 -

$ -
61,340,010 $ 613 $ 268,346 $ - $ (271,936)$ - $ (2,977)

Common stock
issued for
professional
services at $0.30
per share -

-

100,000 1 29,999 - - - 30,000

Common stock
issued for
professional
services at $0.22
per share -

-

150,000 2 32,998 - - - 33,000

Common stock
cancelled without
consideration - - (26,000,000) (260) 260 - - - -

Common stock
issued for mineral
property option at
$0.20 per share -

-

250,000 2 49,998 - - - 50,000

Common stock
issued for cash in
private placements
at $0.20 per share -

-

4,700,000 47 939,953 - - - 940,000

Common stock
issued for
consulting services
at $0.20 per share -

-

969,000 10 193,790 - - - 193,800

Common stock
issued for
acquisition of

- - 16,000,000 160 4,999,840 - - - 5,000,000
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subsidiary at $0.31
per share

Common stock
issued for
consulting services
at $0.40 per share -

-

200,000 2 79,998 - - - 80,000

Common stock
issued for cash in
private placements
with warrants at
$0.40 per unit -

-

236,838 2 94,733 - - - 94,735

Stock option
expense -

-
- - 302,033 - - - 302,033

Comprehensive
income -

-
- - - 396 - - 396

Net loss for the
year ended
February 28, 2011 - - - - - - (142,348) (980,076) (1,122,424)

Balances at
February 28, 2011 -

$ -
57,945,848 $ 579 $ 6,991,948 $ 396 $ (414,284)$ (980,076)$ 5,598,563

Common stock
issued for cash in
private placements
with warrants at
$0.40 per unit (net
of comissions) - - 3,235,750 33 1,227,687 - - - 1,227,720

Stock option
expense -

-
- - 453,050 - - - 453,050

Comprehensive
income -

-
- - - 28 - - 28

Net loss for the
three month period
ended May 31,
2011 -

-

- - - - - (1,558,475) (1,558,475)

Balances at May
31, 2011 -

$ -
61,181,598 $ 612 $ 8,672,685 $ 424 $ (414,284)$ (2,538,551)$ 5,720,886

The accopanying notes are an integral part of these consolidated financial statements
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

1.  Organization and Description of Business

Focus Gold Corporation (the "Company") was incorporated on December 23, 2005 under the laws of the state of
Nevada under the name Real Estate Referral Center Inc.  On April 21, 2009, the Company changed its name to Gold
Bag, Inc. and effective June 6, 2011 to Focus Gold Corporation.  Since inception through April 2009, the Company’s
principal business was the matching of real estate customers with realtors in Canada through its website and word-of
mouth contacts.  In April 2009, the Company relocated to the United States of America and changed its business plan
to purchase gold coins, broken jewellery or other items containing precious metals.  On May 22, 2009 the Company
effected a forward stock split on a 10:1 basis of its stock.  In October 2010 the Company entered into an option
agreement with Victoria Gold Inc. for the right to explore and purchase mineral claims located in Ontario Canada and
since that time the Company’s principal business has been the acquisition and exploration of mineral resources.  The
Company is considered an exploration stage company and its financial statements are presented in a manner similar to
a development stage company as defined in FASC 915-10-05, and interpreted by the Securities and Exchange
Commission for mining companies in Industry Guide 7.

On December 31, 2010, the Company acquired 100% ownership of Fairfields Gold S.A. de CV, a Mexican
corporation involved in the exploration and expansion of its mineral properties.  The Company has not presently
determined whether its properties contain mineral reserves that are economically recoverable.

All significant intercompany accounts and transactions are eliminated in consolidation.  Certain items in these
financial statements have been reclassified to conform to the current period presentation. These reclassifications had
no impact on the Company’s balance sheet, results of operations, stockholders’ equity or cash flows.

The foregoing unaudited condensed consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America for interim financial information as well as
the instructions to Form 10-Q and article 8 of Regulation S-X. Accordingly, these condensed consolidated financial
statements do not include all of the disclosures required by accounting principles generally accepted in the United
States of America for complete financial statements.  These unaudited condensed consolidated financial statements
should be read in conjunction with the Company’s audited financial statements for the year ended February 28,
2011.  In the opinion of management, the unaudited condensed consolidated financial statements furnished herein
includes all adjustments, all of which are of a normal recurring nature, necessary for a fair statement of the results for
the interim period presented. Operating results for the three month period ended May 31, 2011 are not necessarily
indicative of the results that may be expected for the year ending February 29, 2012.

2.  Significant accounting policies

This condensed summary of significant accounting policies of the Company is presented to assist in understanding the
Company’s financial statements.  This condensed summary should be read in conjunction with the disclosure of
accounting policies in the Company’s audited financial statements for the year ended February 28, 2011.

(a)  Mineral Properties, Leases and Exploration and Development Costs

The Company accounts for mineral properties in accordance with ASC 930: Extractive Activities-Mining.  Costs of
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acquiring mineral properties and leases are capitalized by project area upon purchase of the associated claims (see
Note 4).  Mineral properties are periodically assessed for impairment of value and any diminution in value.

The Company accounts for mineral exploration and development costs in accordance with ASC 932: Extractive
Activities.  All exploration expenditures are expensed as incurred, previously capitalized costs are expensed in the
period the property is abandoned.  Expenditures to develop new mines, to define further mineralization in existing ore
bodies, and to expand the capacity of operating mines, are capitalized and amortized on units of production basis over
proven and probable reserves.

7
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

2.  Significant accounting policies (continued)

Any option payments received by the Company from third parties or tax credits refunded to the Company are credited
to the capitalized cost of the mineral property or to exploration costs as applicable. If payments received exceed the
capitalized cost of the mineral property or the exploration costs incurred, the excess is recognized as income in the
year received.

The amounts shown for mineral properties do not necessarily represent present or future values.  Their recoverability
is dependent upon the discovery of economically recoverable reserves, the ability of the Company to obtain the
necessary financing to complete the development, and future profitable production or proceeds from the disposition
thereof.

(b)  Stock-based compensation

The Company accounts for stock based compensation to employees as required by ASC 718: Compensation-Stock
Compensation and stock based compensation to nonemployees as required by ASC 505-50: Equity-Based Payments
to Non-Employees.  Stock awards have been valued at fair value using recent share issuance prices for cash, in
arms-length transactions.  Options and warrants are valued using the Black-Scholes pricing model (See Note 5). The
offset to the recorded stock based compensation cost is to additional paid-in capital. Consideration received on the
exercise of stock options is recorded as share capital and additional paid-in capital and the related additional paid-in
capital is transferred to share capital.

(c)  Warrants

The Company accounts for warrants issued in conjunction with stock issuances under private placement using the fair
value method.  Under this method, the value of warrants issued is measured at fair value at the grant date using the
Black-Scholes valuation model and recorded as share capital and additional paid-in capital if and when the warrants
are granted.

(d)  Recently accounting pronouncements

In May 2011, the FASB issued Accounting Standards Update No. 2011-04 (ASU No. 2011-04) “Fair Value
Measurement (Topic 820): Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements
in U.S. GAAP and IFRSs.  As a result of the new guidance, U.S. GAAP and the IFRSs have the same definition and
meaning of fair value and the same substantive disclosure requirements about fair value measurements (with minor
differences in wording and style). ASU No. 2011-04 amends Topic 820 in two ways.  Specifically, some of the
amendments clarify how to apply the existing fair value measurement and disclosure requirements, while some of the
amendments change a particular principle or requirement for measuring fair value or disclosing information about fair
value measurements.  ASU No. 2011-04 and IFRS 13 do not extend the use of fair value accounting, but rather
provide guidance on how it should be applied where its use is already required or permitted by other standards within
U.S. GAAP or the IFRS.  ASU No. 2011-04 supersedes much of the guidance in ASC Topic 820, but also clarifies
existing guidance and changes certain wording in order to align ASC Topic 820 with IFRS 13.  IFRS 13 provides, for
the first time, a precise definition of fair value and a single source of fair value measurement requirements, disclosure
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requirements, and related guidance for use across the IFRSs.  The Company’s adoption of this policy will not have a
material effect on the Company’s consolidated financial statements.

The Company has implemented all new accounting pronouncements that are in effect. These pronouncements did not
have any material impact on the financial statements unless otherwise disclosed, and the Company does not believe
that there are any other new accounting pronouncements that have been issued that might have a material impact on its
financial position or results of operations

8
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

2.  Significant accounting policies (continued)

(e)  Comparative figures

Certain of the comparative figures have been reclassified to conform to the presentation in the current year.

(f)  Going Concern

The Company's financial statements are prepared using the accrual method of accounting in accordance with
accounting principles generally accepted in the United States of America, and have been prepared on a going concern
basis, which contemplates the realization of assets and the settlement of liabilities in the normal course of
business.  The Company incurred a net loss of $1,558,475 during the three month period ended May 31, 2011, and an
accumulated deficit of $2,952,835 since inception. The Company changed its principal business to the development
and exploitation of mineral properties in October 2010, but has not yet established an ongoing source of revenues
sufficient to cover its operating costs and to allow it to continue as a going concern.  The ability of the Company to
continue as a going concern is dependent on the Company obtaining adequate capital to fund operating losses until it
becomes profitable.  If the Company is unable to obtain adequate capital, it could be forced to cease development of
operations.

In order to continue as a going concern, develop a reliable source of revenues, and achieve a profitable level of
operations the Company will need, among other things, additional capital resources.  Management’s plans to continue
as a going concern include raising additional capital through sales of common stock and or a debt
financing.  However, management cannot provide any assurances that the Company will be successful in
accomplishing any of its plans.

The ability of the Company to continue as a going concern is dependent upon its ability to successfully accomplish the
plans described in the preceding paragraph and eventually secure other sources of financing and attain profitable
operations.  The accompanying financial statements do not include any adjustments that might be necessary if the
Company is unable to continue as a going concern.  If the going concern assumption were not appropriate for these
consolidated financial statements, then adjustments would be necessary to the carrying values of the assets and
liabilities, the reported revenues and expenses, and the balance sheet classifications used.

3.   Note Receivable

The Company loaned under the terms of promissory notes date March 15, 2011and May 25, 2011, the aggregate sum
of $350,000 to Metallum Resources plc (“Metallum”) to provide working capital prior to the closing of the Company’s
proposed acquisition of Metallum.  The promissory note includes the provision of a security interest in the
undertakings and properties of Metallum and 14% interest payable monthly.  The promissory note is due and payable
the earlier of one year and one day after issuance or 120 days after termination of the acquisition agreement with
Metallum (see Note 6(d)).  In the case of termination of  the acquisition agreement by Metallum, Metallum shall
immediately pay a penalty of up to $125,000 to the Company in addition to the principal outstanding plus any accrued
interest thereon.  As at May 31, 2011, the Company has accrued $7,384 as interest receivable under these notes.
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

4.  Mineral property rights

The continuity of expenditures on mineral property acquisitions is as follows:

Mineral property
February
28, 2011 Additions Disposals

May 31,
2011

Canada

Watabeag, Russell Creek, $50,000 $- $ $50,000
Mexico
  Huicicila 6,086,002 - - 6,086,002
  San Nicholas & Santa Fe  - - - -
  Focus I - - - -
  Focus II - - - -

$6,136,002 $- $- $6,136,002

There are no proven reserves on any of the claims or leases which the Company has under option or has an ownership
interest in.  The Company has interests in the following properties:

(a)  Huicicila Claims - Mexico

On November 10, 2010, the Company. signed a definitive agreement to acquire Fairfields Gold S.A. de
CV.  Fairfields owns an option to acquire 100% of the Huicicila gold claims in Nayarit Mexico (see Note 6(b)).  The
Huicicila claims contain a high grade gold-silver mesothermal vein.   The property is located 25 kilometers southeast
of Tepic and 10 kilometers northwest of Compostela in the State of Nayarit.  The Project is covered by five mining
claims with a surface of 1012 hectares.   

Since the acquisition at December 31, 2010, the Company through its subsidiary Fairfields has conducted an
exploration program to determine the extent of prior workings and mineralization on the property.

(b)  Watabeag & Russell Creek Claims – Ontario, Canada

On October 1, 2010 the Company and Victoria Gold Corp. entered into an option agreement (see Note 6(a)) covering
16 gold mining claims in the Province of Ontario.  Under the option agreement, the Company has the right to acquire
Victoria Gold Corp.’s ownership interest in eight (8) mining claims located in Currie Township, Timmins Mining
District, Ontario known as the Watabeag property and eight (8) mining claims located in Bowman Township,
Timmins Mining District, Ontario known as the Russell Creek property.

The Watabeag  property comprises a total of 131 hectares and is located approximately 60km east of Timmins,
Ontario.  Exploration on the property began in 1973 with additional drilling in the 80’s.  Four overburden holes were
drilled in 1980 to follow up anomalous gold values. An additional 11 overburden holes were completed in 1981 to
define two anomalies with well defined head and tail features. The initial drill hole intersected mixed dacite and
feldspar with a brecciated and altered zone assaying 8.9g/t Au across a 0.9m interval.
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The Russell Creek property is a total of 128 hectares and is located approximately 70 kilometers east of Timmins. 
Minor exploration for gold commenced in 1980 when Asarco (Cook Joint Venture) completed ground magnetic and
EM surveys in the area of two weak airborne EM conductors. The surveys defined a north west trending fault structure
along Russell Creek.

10
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

4.  Mineral property rights (continued)

At February 28, 2011, the Company had not commenced exploration activities on these properties.

(c)  San Nicholas & Santa Fe - Mexico

On February 11, 2011, the Company, through its wholly-owned subsidiary Fairfields entered into an agreement, with
the owner of the Santa Fe and San Nicholas mineral claims to acquire an 80% interest in such claims for no cost.  The
Santa Fe property strategically extends the Company's historic Miravalles Vein.  The San Nicolas property includes
the caldera border that lies adjacent to the Huicicila property. The properties have a collective surface area of 220
hectares and are being evaluated with the work programs undertaken for the Huicicila Claims.

(d)  Focus I and II - Mexico
In February and March 2011, the Company, through its wholly-owned subsidiary Fairfields, staked and applied for
additional mineral claims for property contiguous with its Huicicila and San Nicholas and Santa Fe Claims.  These
claims are pending.  The properties have a surface area of 18,289.05 hectares for the Focus 1 claims and 10,850
hectares for the Focus 2 claims.  The Company has conducted limited geological work on these claims.

5.  Share capital

(a)   Authorized capital

The Company is authorized to issue:

100,000,000 Preferred shares of stock, $0.00001 par value
250,000,000 Common shares of stock, $0.00001 par value

(b)   Share issuances, returns and cancellations during the three month period ended May 31, 2011

During the three month period ended May 31, 2011, the Company received and approved subscriptions for 3,235,750
units at $0.40 per unit for gross proceeds of $1,294,300 less cash issue costs of $66,580 by way of private placement.
Each unit consisted of one common share and one-half non-transferable share purchase warrant that entitled the holder
to purchase one additional common share at $0.50 per share for a period of one year.

The net proceeds of the financing of $1,227,720 was allocated on a relative fair value basis as $1,055,852 to common
shares and $171,868 to warrants.  The fair value of each warrant issued was calculated using the Black-Scholes option
pricing model with the following assumptions: expected life of 1. 0 to 1.07 years; volatility of 84%; no dividend yield;
and a risk free interest rate of 0.18 to 0.23%.

In connection with this private placement, the Company's agents received a selling commission of $66,580 of the
proceeds of the units sold and 166,450 warrants to purchase an additional share of the Company’s stock for a period of
one to three years at $0.40 per share.  The fair value of the 166,450 warrants was $41,002. The fair value of each
warrant issued was calculated using the Black-Scholes option pricing model with the following assumptions: expected
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life of 1.0 and 3.25 years; volatility of 84% and 144% respectively; no dividend yield; and a risk free interest rate of
0.25% and 0.71% respectively.
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

5.  Share capital (continued)

(c)    Stock options

The Company has an incentive share option plan (the "Plan") that it adopted February 7, 2011, that allows it to grant
incentive stock options to its officers, directors, employees and other persons associated with the Company.  The Plan
is intended to advance the best interests of the Company by providing those persons who have a substantial
responsibility for its management and growth with additional incentive and by increasing their proprietary interest in
the success of the Company, thereby encouraging them to maintain their relationships with the Company.  Further, the
availability and offering of stock options and common stock under the Plan supports and increases the Company's
ability to attract and retain individuals of exceptional talent upon whom, in large measure, the sustained progress,
growth and profitability of the Company depends.  The Board reserved 10,000,000 shares of common stock for
issuance under the Plan.  As of the fiscal year end, February 28, 2011, the Board had granted options to purchase
6,400,000 shares of common stock at $.50 per share to 7 persons.

Expiry date

Exercise
price per

share

Balance
February

28,
2011 Granted Forfeited

Expired/
Cancelled

Balance
May 31,

2011

February 24, 2016 $0.50 6,400,000 - - - 6,400,000

6,400,000 - - - 6,460,000

Weighted average exercise price $0.50 $- $- $- $0.50

At May 31, 2011, only 2,500,000 of the 6,400,000 stock options granted were exercisable.  The fair value of the
vested stock options was $687,192.  The fair value of vested stock options outstanding at February 28, 2011 is
calculated on the difference between the exercise prices of the underlying options and the fair market value of the
Company’s  common stock as determined by reference to private placement of the Company’s shares of common stock
at the reporting date of February 25, 2011 being $0.40.

As the Company does not have historical experience to estimate the expected life of options, the Company used the
project development life of its Huicicila concession as its estimate.  The $0.28 fair value of each stock option grant in
the year ended February 28, 2011 was calculated using the Black-Scholes option pricing model with the following
weighted average assumptions: expected life of 2.5 years; volatility of 141%; no dividend yield; and a risk free
interest rate of 0.95%.  The Company recorded stock-based compensation expense of $453,050 in the three month
period ended May 31, 2011 (2010 - $nil) for options based on a twelve month service period from January 1, 2011.
 The Company has $1,057,117 in remaining stock based compensation that will be amortized monthly over the
remaining seven months during the year ended February 2012.
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

5.  Share capital (continued)

(d)   Share purchase warrants

The continuity of share purchase warrants is as follows:

Expiry date

Exercise
price per

share

Balance
February

28,
2011 Issued Exercised Expired

Balance
May 31,

2011

Class A
March 1, 2012 $0.40 - 66,450 66,450
June 12, 2014 $0.40 100,000 100,000

Class B
April 24, 2012 $0.50 118,415 - - - 118,419
April 24, 2012 $0.50 1,446,625 1,446,625
May 24, 2012 $0.50 76,250 76,250
July 1, 2012 $0.50 95,000 95,000

118,415 1,784,329 - - 1,902,744

Weighted average exercise price $0.50 $0.49 $- $- $0.49
Average remaining contractual
term (years) 1.02

The Company has issued two classes of warrants as set out below:

Class A warrant Are non-transferrable, exercisable for cash and have no acceleration of the expiry date.

Class B warrant Each warrant entitles the holder to purchase one additional common share at US$0.50 per
share for a period of one year subject to acceleration provisions and with a cashless exercise
provision based upon the 20 day volume weighted average price per share at closing day
(VWAP) the day prior to exercise. Holders of warrants electing cashless exercise will receive
that number of shares equal to the 20 day VWAP minus $0.50 divided by the 20 day VWAP
multiplied by the number of warrants held.

During the three month period ended May 31, 2011, the Company approved unit subscriptions and warrant
commissions for an aggregate of 166,640 Class A warrants and 1,617,875 Class B warrants as part of a private
placement of units.

6.  Commitments and Contingencies
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(a)On October 1, 2010, the Company entered into an option agreement with Victoria Gold Corp., covering 16 gold
mining claims in the Province of Ontario.  Under the agreement, the Company has the right to acquire Victoria’s
ownership interest in the sixteen mining claims known as the Watabeag and Russell Creek properties.  Under the
terms of the option agreement, to exercise the option and receive the exclusive right to earn a 100% interest in the
Watabeag and Russell Creek properties, the Company has  issued 250,000 shares of its common stock and must
complete $2,000,000 of cumulative exploration and maintenance expenditures on or before the third anniversary of
the date of the agreement.  Of the $2,000,000 of cumulative exploration and maintenance expenditures, $375,000
must be incurred on the first anniversary of the date of the agreement and $25,000 must be paid to Victoria Gold
Corp. on the first, second and third anniversary dates of the agreement.  Upon the commencement of commercial
production, the Company will pay a Net Smelter Returns royalty equal to 3.0% of Net Smelter Returns.  The
Company has the ability to buy back 1% of the Royalty at any time for $1 million. 
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

6.  Commitments and Contingencies (Continued)

(b)   On November 10, 2010, the Company. signed a definitive agreement to acquire Fairfields Gold S.A. de
CV.  Fairfields owns an option to acquire 100% of the Huicicila gold project in Nayarit Mexico.  Under
the terms of the definitive agreement, Fairfields selling stockholders have the opportunity to receive
additional shares based on performance as per the following schedule:

Resource Estimate
Date

Indicated Reserves Payment Obligation

18 months after
Closing Date

475,000 oz Au
(equivalent)

$1,250,000

24 months after
Closing Date

750,000 oz Au
(equivalent)

$1,250,000

36 months after
Closing Date

1,025,000 oz Au
(equivalent)

$1,250,000

48 months after
Closing Date

1,300,000 oz Au
(equivalent)

$1,250,000

Any future payments would be made in shares based on the 20 day average price of the Company’s common stock
prior to the required payment date.  

In addition, Fairfields shareholders received an option to acquire up to 25% of Focus Gold Mexico Corporation, a
wholly owned subsidiary of the Company, created to acquire Fairfields.  The option price payable upon the exercise of
the option shall be 25% of the sum of (i) $5,000,000, (ii) the dollar value of all payments made in respect of the
deferred payments outlined above as at the date of exercise of the option, and (iii) the dollar value of any shareholders’
equity contributed into Fairfields after December 31, 2010 until the date of exercise of the option.  The option may
only be exercised for cash..

(c)   Option on Huicicila mining concession - Mexico

On May 19, 2010, prior to its acquisition by the Company, Fairfields, entered into an exploration, exploitation and
purchase option agreement with Ramón Farías García, a Mexico City geologist for the  mining lots denominated
“CILA”, “CILA 1”, “CILA 2”, “CILA 3” “and CILA 5”, located in Compostela, Nayarit Mexico under the following terms:

● US$ 100,000 plus applicable VAT, paid on May 24, 2010 (paid).

● US$ 1,200,000 plus applicable VAT, on six semester payment of US$ 200,000 each one, payable on
every August and February month from August 17, 2011 to February 17, 2114.

● The issue to the optionee that number of  shares of common stock of Fairfields at the end of the
option agreement that is 3% of its issued and outstand capital at that time.

●
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A Net Smelter Return Royalty (“NSR”) calculated at a rate of the 2.5% above the concentrate sales,
payable every quarter over the life of the mines.
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

6.  Commitments and Contingencies (Continued)

This option agreement has an initially maturity of 3 years and 6 months from May 19, 2010.  The company has
recorded the fair value of the $1,200,000 of payments under this option in these consolidated financial statements as
the discounted value of the cash payments using a rate based on the prevailing market rates of interest available to the
Company (the average of interest rates used was estimated to be 11.0%) of $1,033,703 at May 31, 2011 and
$1,006,867 at February 28, 2011. The carrying amounts of option payment liabilities owing approximates their fair
values. The interest is accrued over the estimated payment period of the option payments. The aggregate amount of
interest accrued through May 31, 2011 was $43,679 and February 28, 2011 $16,843.

(d)   Acquisition of Metallum Resources PLC.

On February 23, 2011, the Company entered into definitive acquisition agreement whereby the Company's to be
created, wholly-owned subsidiary, Focus Celtic Gold Corporation, will purchase all outstanding shares of Metallum, a
gold and base metals explorer with a focus in Northern Ireland, Republic of Ireland and Scotland. Metallum, founded
in 2006, is an unlisted public company incorporated under the laws of England and Wales.  Under the terms of this
agreement, the Company will purchase all of Metallum's outstanding shares (currently 73,812,457 shares) at a price of
GBP £0.10 per share through the issuance of the Company’s common stock. The number of shares of common stock to
be issued at the Agreement's closing will be calculated by multiplying GBP £0.10 (as at May 31, US $0.16) by the
GBP/USD exchange rate on the day of closing, divided by the average closing price of the Company’s shares on the
OTCBB for the 10-day period ended five trading days prior to the closing date. Regardless of the actual average
closing price, the Company’s share price used in this calculation shall not be less than $0.45 and shall not exceed
$0.70. The closing of this agreement is subject to Metallum's shareholder approval and certain other conditions. The
Company is required to have, for investment in Focus Celtic Gold Corporation $2,000,000 in working capital at the
time of closing.  On April 29th, 2011, the parties amended this agreement to provide for termination of this agreement
by any party if the closing of this agreement has not occurred by May 31, 2011 or such later date as may be agreed by
the parties to this agreement.  As at May 31, 2011, neither party has exercised their right to terminate this agreement.

7.  Related party transactions

(b)During the three month period ended May 31, 2011 and 2010, the former president donated services of $nil and
$2,359, respectively, which were charged to operations and treated as donated capital.

(c)During the three month period ended May 31, 2011 the Company agreed to pay a monthly fee of $1,500 to a
director as compensation for serving as corporate secretary.   The Company paid $4,500 in the quarter ended May
31, 2011 (2010 - $4,500) under this commitment.  A law firm of which the director is a partner is paid a monthly
fee of $10,000 under a retainer agreement to provide legal services that was effective since March 1, 2010.  Total
fees were $30,000 in the three month period ended May 31, 2011 (2010 - $30,000).  As at May 31, 2011, Mr.
Weed and Weed & Company, LLP are due a total of $nil (2010 - $38,871).  Mr. Weed was also issued 100,000
shares of restricted common stock, as designee for Law firm at a valuation of $0.30 per share or a total of $30,000
in the quarter ended May 31, 2010.
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(d)Commencing August 27, 2010, the Company entered into agreements with the president and CEO of the Company
to provide services in exchange for $15,000 per month through December 31, 2010 and $21,000 per month during
the year ended December 31, 2011.  During the three month period ended May 31, 2011, the Company paid
$65,122 (2010 - $nil) as compensation for such management services.
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to (unaudited) Condensed Consolidated Financial Statements
For the three month period ended May 31, 2011 and 2010

7.  Related party transactions (Continued)

(e)   Effective January 1, 2011, the Company entered into an employment agreement with the director of
exploration of the Company to provide services in exchange for $12,000 per month through December 31,
2011.  During the three month period ended May 31, 2011, the Company recorded $36,000 (2010 - $nil) as
compensation for such management services.

(f)Effective January 1, 2011, the Company has paid fees to directors of its Mexican subsidiary Fairfields to provide
services related to developing Fairfields mineral properties as  well as management services in exchange for
150,000 pesos ($12,710 monthly at the average rates of exchange during the three month period ended May 31,
2011).  During the three month period ended May 31, 2011, the Company recorded $76,258 (2010 - $nil) as
compensation for such management services by these directors.

(g)During the three month period ended May 31, 2011, the Company recorded  $5,250  (2010 - $nil) as compensation
to a company controlled by a director of the Company for exploration services provided pursuant to a consulting
agreement with the Company.

(h)  Included in accounts payable and accrued liabilities – related at May 31, 2011 is $38,159 (2010 - $38,871) payable
to the firms and directors referred to in this note.

.   
8.  Subsequent events

Subsequent to May 31, 2011:

(a)The Company has expanded its holdings in the historic mining municipality of Compostela, Nayarit State, Mexico,
by acquiring an additional claim totalling approximately 2,367 hectares (Focus 3). Focus 3 borders to the south the
Company's previously acquired Focus 1 Claim. The Company's land holdings in Nayarit now exceed 31,000
hectares in total with most of it contiguous.
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FORWARD LOOKING STATEMENTS

When used in this Report, the words “may,” “will,” “expect,” “anticipate,” “continue,” “estimate,” “intend,” and similar expressions
are intended to identify forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended (the “Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
regarding events, conditions and financial trends which may affect the Company’s future plans of operations, business
strategy, operating results and financial position. Such statements are not guarantees of future performance and are
subject to risks and uncertainties and actual results may differ materially from those included within the
forward-looking statements because of various factors.

The following discussion and analysis should be read in conjunction with our financial statements and the notes
associated with them contained elsewhere in this Report. This discussion should not be construed to imply that the
results discussed in this Report will necessarily continue into the future or that any conclusion reached in this Report
will necessarily be indicative of actual operating results in the future. The discussion represents only the best
assessment of management.

PART I

As used in this Report on Form 10-Q, references to “we,” “us,” “our,” “Focus Gold,” or “our Company” refers to Focus Gold
Corporation (formerly, Gold Bag, Inc.), a Nevada corporation.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Focus Gold is an exploration stage issuer focused on the acquisition and development of gold mining
properties.  Focus Gold left shell company status in October 2010 when it acquired an option on 16 mining claims in
the Canadian Province of Ontario from Victoria Gold Corporation.  On December 31, 2010, Focus Gold acquired an
option on the Huicicila gold project in Nayarit, Mexico.  Since December 31, 2010, Focus Gold expanded its holdings
of mining claims by acquiring five additional gold and silver mining claims adjacent to the Huicicila gold project in
Nayarit, Mexico.  Management expects approximately 31,000 hectares in Nayarit, Mexico to have near term
exploration opportunities that will lead to reserves in the next 12-24 months.

Critical Accounting Policies and Estimates

Critical Accounting Policies

The selection and application of accounting policies is an important process that has developed as our business
activities have evolved and as the accounting rules have changed.  Accounting rules generally do not involve a
selection among alternatives, but involve an implementation and interpretation of existing rules, and the use of
judgment, to the specific set of circumstances existing in our business.  Discussed below are the accounting policies
that we believe are critical to our financial statements due to the degree of uncertainty regarding the estimates or
assumptions involved and the magnitude of the asset, liability, revenue or expense being reported.  See Note 2,
“Summary of Significant Accounting Policies,” in our Condensed Consolidated Financial Statements for a discussion of
those policies.

Mineral Properties, Leases and Exploration and Development Costs

The Company accounts for mineral properties in accordance with ASC 930: Extractive Activities-Mining.  Costs of
acquiring mineral properties and leases are capitalized by project area upon purchase of the associated.  Mineral
properties are periodically assessed for impairment of value and any diminution in value.

Edgar Filing: FOCUS GOLD Corp - Form 10-Q

31



The Company accounts for mineral exploration and development costs in accordance with ASC 932: Extractive
Activities.  All exploration expenditures are expensed as incurred, previously capitalized costs are expensed in the
period the property is abandoned.  Expenditures to develop new mines, to define further mineralization in existing ore
bodies, and to expand the capacity of operating mines, are capitalized and amortized on units of production basis over
proven and probable reserves.
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Any option payments received by the Company from third parties or tax credits refunded to the Company are credited
to the capitalized cost of the mineral property or to exploration costs as applicable. If payments received exceed the
capitalized cost of the mineral property or the exploration costs incurred, the excess is recognized as income in the
year received.

The amounts shown for mineral properties do not necessarily represent present or future values.  Their recoverability
is dependent upon the discovery of economically recoverable reserves, the ability of the Company to obtain the
necessary financing to complete the development, and future profitable production or proceeds from the disposition
thereof.

Stock-based compensation

The Company accounts for stock based compensation to employees as required by ASC 718: Compensation-Stock
Compensation and stock based compensation to nonemployees as required by ASC 505-50: Equity-Based Payments
to Non-Employees.  Stock awards have been valued at fair value using recent share issuance prices for cash, in
arms-length transactions .  Options and warrants are valued using the Black-Scholes pricing model. The offset to the
recorded stock based compensation cost is to additional paid-in capital. Consideration received on the exercise of
stock options is recorded as share capital and additional paid-in capital and the related additional paid-in capital is
transferred to share capital.

Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with the Financial Statements and the related notes. This discussion contains forward-looking statements
based upon current expectations that involve risks and uncertainties, such as our plans, objectives, expectations and
intentions. Our actual results and the timing of certain events could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including those set forth under “Risks Relating to Our
Business,” “Description of Business” and elsewhere in this document. See “Forward-Looking Statements.”

Results of Operations – Comparison of the Three Month Period Ended May 31, 2011 and 2010

We generated no revenues for the three month period ended May 31, 2011 or 2010.  Total expenses increased to
$1,539,023 in the three month period ended May 31, 2011 compared to the amount of $54,952 recorded for the three
month period ended May 31, 2010.  This increase was primarily attributable to the Company’s entering into the
exploration stage in October 2010 and its commensurate commencement of active operations, with no similar prior
period activities, and is reflected in the following items:

● Exploration expense was $528,878 for the three month period ended May 31, 2011, with no comparable
expense in the prior year.  This expense is attributable to the recommencement of exploration activities on
our optioned claims in Mexico.  These activities consisted of geologist fees, equipment rental, road
building tunnelling and mining and assay costs.

● General and Administrative expenses increased by $955,193, for the three month period ended May 31,
2011 as compared with the three month period ended May 31, 2010.  This increase was primarily
attributable to the overall increase in spending associated with becoming an active company in the
exploration stage. The components of General and Administrative expenses are:

● Consulting expenses was $123,500 for the three month period ended May 31, 2011, as compared to
the three month period ended May 31, 2010.  This increase was primarily attributable to the hiring of
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consultants to assist the development and support of its business activities.
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● Management fees and salaries increased by $195,822, for the three month period ended May 31,
2011, as compared with the three month period ended May 31, 2010.  This increase was primarily
attributable to engaging Grant White as president and CEO and to the engagement of additional
directors, managers in our Mexico operations and support staff.

● Legal and professional expenses decreased approximately 29%, or $14,705, for the three month
period ended May 31, 2011, as compared to the three month period ended May 31, 2010.  This
decrease was primarily attributable to the Company recording audit fees and related expenses when
incurred in the prior period and the Company’s current accounting approach of accruing all audit and
related costs to the quarter that the cost is related to.

● Depreciation expense was $412 for the three month period ended May 31, 2011, with no comparable
expense in the three month period ended May 31, 2010.  This expense is attributable to minor office
equipment acquisitions.

● Stock based compensation expense was $453,050 for the three month period ended May 31, 2011,
with no comparable expense in the three month period ended May 31, 2010.  This expense is
attributable to the granting of stock options to directors, officers in the fiscal year ended February
28, 2011 and the amortization of resultant stock based compensation expenses.  Management
expects to record a similar amount for stock based compensation over the period from June 1
through December 31, 2011.

● Other expenses for the three month period ended May 31, 2011 totalled $19,452 composed of $26,836
from the amortization of the discount record mineral option payment liabilities, with no comparable other
expenses in the three month period ended May 31, 2010.    Management expects the amount of other
expense related to the amortization of the discount record mineral property option liabilities will continue
through to the year ended 2014.  In addition other expenses includes $7,384 of interest income arising
from its loan advance to Metallum plc., with no comparable expense in the three month period ended May
31, 2010.

Management does not believe the percentage increases in expenses is indicative of future increases.  Until the
Company engages in exploration activities for a sufficient time to include comparable prior year periods, management
is unable to predict the anticipated increases in expenses.

Liquidity and Capital Resources

Although incorporated in 2005, Focus Gold began its current operations in October 2010, and has not as yet attained a
level of operations which allows it to meet its current overhead. We do not contemplate attaining profitable operations
until year end 2014, nor is there any assurance that such an operating level can ever be achieved. We will be
dependent upon obtaining additional financing in order to adequately fund working capital, infrastructure, and
significant exploration and support costs, so that we can increase our property position in Mexico and other parts of
the world and achieve a level of mineral reserves to justify mineral development and later production on our
properties or properties in which we have interests. While Focus Gold has funded its initial operations with private
placements of equity, there can be no assurance that adequate financing will continue to be available to us and, if
available, on terms that are favorable to us. These factors raise substantial doubt about our ability to continue as a
going concern and the accompanying consolidated financial statements do not include any adjustments related to the
recoverability or classification of asset carrying amounts or the amounts and classification of liabilities that may result
should we be unable to continue as a going concern.
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As of May 31, 2011, the Company’s cash balance was $219,964. Accounts payable and accrued liabilities as well as
short term payments under contracts as of May 31, 2011 totaled $639,587. The Company’s working capital as of May
31, 2011 was $232,427.
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During the three month period ended May 31, 2011 and 2010, our sole means of meeting our cash flow requirements
was through the sale of our common stock and loans, advances or donations from directors and officers. In the three
month period ended May 31, 2011 we generated net proceeds of $1,227,720 from the sale of stock, (2010 - $nil).  In
the three month period ended May 31, 2011 we received $nil (2010 - $2,871) of capital contributions and donated
services from directors or officers of the Company.  The net proceeds from these stock offerings and contributions
were used to satisfy operations requirements and to conduct exploration activities on the Company’s mineral properties
in Mexico.

Pursuant to our agreements under which we acquired our option in the Watebeag and Russell Creek properties, we are
obligated to undertake exploration work on the property in the amount of $2,000,000 before the third anniversary date
of the agreement, October 1, 2013.  In addition, under agreements entered into by our subsidiary Fairfields, since our
acquisition of Fairfields on December 31, 2010, we have committed to pay all fees and costs to maintain the
underlying claims as well as necessary assessment work and the payment of mineral option payments totaling
$1,200,000 through February 2014.  We anticipate that similar fees will be payable each year so long as we maintain
our interest in the claims and leases and the payment of $400,000 yearly under the option agreement for the purchase
of the Huicicila claims in Mexico.

Other Activities:

The Company is actively looking for acquisitions and joint venture opportunities which can build out its portfolio of
mining properties.

Contractual Obligations

There are no contractual obligations other than those described in the notes to the Company’s condensed consolidated
financial statements for the three month period ended May 31, 2011.

Off-balance sheet arrangements

There are no off balance sheet arrangements.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Our Company is a smaller reporting company as defined by Rule 12b-2 of the Exchange Act, and as such, is not
required to provide the information required under this item.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Disclosure controls and procedures are designed to ensure that information required to be disclosed in the reports filed
or submitted under the Securities Exchange Act of 1934 (the “Exchange Act”) is recorded, processed, summarized and
reported, within the time period specified in the SEC’s rules and forms and is accumulated and communicated to
management, as appropriate, in order to allow timely decisions in connection with required disclosure.

Evaluation of Disclosure Controls and Procedures

Mr. White is the sole officer, one of five directors and the sole employee of the Company. He has evaluated the
effectiveness of the design and operation of our Company’s disclosure controls and procedures (as such term is defined
in Rules 13a-15 and 15d-15 under the Exchange Act) as of the end of the period covered by this quarterly report.
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Based on such evaluation, he concluded that the Company’s disclosure controls and procedures are not effective to
ensure that information required to be disclosed by the Company in reports that it files or submits under the Securities
Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods specified in Securities
and Exchange Commission rules and forms. During the most recently completed three months ended May 31, 2011,
there has been no significant change in the Company’s internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

Changes in Internal Controls

During the three months ended May 31, 2011, there were no significant changes in internal controls of the Company,
or other factors that could significantly affect these controls subsequent to the date of their evaluation, including any
corrective actions with regard to significant deficiencies and material weaknesses.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings.

None.

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

In the quarter ended May 31, 2011, the Company conducted a private placement of $.40 units consisting of one share
of its common stock and ½ common stock purchase warrant granting the holder the right to purchase a share of
common stock at $.50 per share for one year following purchase of the units.  The Company sold 3,235,750 units,
consisting of 3,235,750 shares of common stock and 1,617,875 common stock purchase warrants.  There was no
general solicitation, no advertisement, and resale restrictions were imposed by placing a Rule 144 legend on the
certificates. The persons who received securities have such knowledge in business and financial matters that he/she/it
is capable of evaluating the merits and risks of the transaction.  In connection with this private placement, the
Company's agents received a selling commission of $66,580 of the proceeds of the units sold and 166,450 warrants to
purchase an additional share of the Company’s stock for a period of one to three years at $0.40 per share.  This
transaction was exempt from registration under the Securities Act of 1933, based upon Section 4(2) for transactions by
the issuer not involving any public offering.

Item 3. Defaults upon Senior Securities.

None.

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

The holders of the majority of the voting power of the corporation approved a name change to Focus Gold
Corporation on May 11, 2011 by written consent.  The name change was effective on June 6, 2011 and the
corporation’s common stock began trading under the symbol “FGLD”.

Item 5. Other Information.

None.
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Item 6. Exhibits.

EXHIBITS

Exhibit
No.

Date Description

3.1 December 23,
2005

Articles of Incorporation (1)

3.2 April 22, 2009 Articles of Amendment to the Articles of Incorporation to change name to Gold Bag,
Inc.(10)

3.3 n/a Bylaws (1)

3.4 October 22,
2009

Certificate of Amendment to Articles of Incorporation – change in capital structure (11)

3.5 May 19, 2011 Certificate of Amendment to Articles of Incorporation – name change to Focus Gold
Corporation (12)

4.1 n/a Specimen Stock Certificate for Common Stock (1)

10.1 October 1,
2010

Option Agreement with Victoria Gold Corp. –Watabeag & Russell Creek Properties (2)

10.2 November 10,
2010

Share Purchase Agreement dated November 10, 2010 – Fairfields Gold S.A. de C.V.
(3)

10.3 December 13,
2010

Amending Agreement between Focus Gold Mexico Corporation, Gold Bag, Inc. and
Fairfields Gold S.A. de C.V. (4)

10.4 February 1,
2011

Fee Agreement with Weed & Co. LLP (5)

10.5 February 23,
2011

Employment Agreement with Grant R. White (6)

10.6 February 28,
2011

Agreement with Dorian L. Nicol, Director of Exploration (7)

10.7 February 7,
2011

2011 Stock and Stock Option Compensation Plan (8)

21.1 June 13, 2011 List of Subsidiaries (9)

31.1 June 13, 2011 Certification of Chief Executive Officer and Chief Financial Officer of Periodic
Report pursuant to Rule 13a-14a and Rule 14d-14(a)*

32.1 June 13, 2011 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18
U.S.C. Sect 1350*

(1)
(2)

Filed as an exhibit to the registration statement on Form SB-2 filed with the SEC on June 2, 2006.
Filed as exhibit 10.1 to the Form 8-K dated October 1, 2010 (SEC Accession Number 0001019687-10-003802)

(3)Filed as exhibit 10.1 to the Form 8-K dated November 10, 2010 (SEC Accession Number 0001019687-10-004170
(4)Filed as exhibit 10.6 to the Form 10-Q for period ended November 30, 2010 (SEC Accession Number

0001019687-11-000212
(5)Filed as exhibit 10.4 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number

0001019687-11-001937)
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(6)Filed as exhibit 10.5 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

(7)Filed as exhibit 10.6 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

(8)Filed as exhibit 10.7 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

(9)Filed as exhibit 21.1 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

(10)Filed as exhibit 3.2 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

(11)Filed as exhibit 3.4 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

(12)Filed as exhibit 3.5 to the Form 10-K for year ended February 28, 2011 (SEC Accession Number
0001019687-11-001937)

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Focus Gold Corporation

Dated: July 11, 2011 By: /s/ Grant R. White
Grant R. White
Chief Executive Officer and Chief
Financial Officer
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