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subject to such filing requirements for the past 90 days. YesS No£
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
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The number of shares outstanding of the Issuer’s Common Stock as of July 20, 2012 was 107,375,004.
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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. The financial statements have not been reviewed by our independent

registered public accounting firm . Upon completion of the review an amended 10-Q will be filed.

Balance Sheets 3
Statements of Operations 4
Statements of Cash Flows 5

Notes to Financial Statements 6

FORWARD LOOKING STATEMENTS

LT 29 ¢ 9 ¢ 99 ¢l

When used in this Report, the words “may,” “will,” “expect,” “anticipate,” “continue,” “estimate,” “intend,” and similar expres
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.
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FOCUS GOLD CORPORATION
(An Exploration Stage Company)

Condensed Consolidated Balance Sheets

ASSETS

Current Assets
Cash and cash equivalents
Taxes and other amounts receivable
Prepaid expenses
Total Current Assets

Equipment

Mineral property rights

Other long term assets
Total Assets

LIABILITIES & STOCKHOLDERS' EQUITY

Current Liabilities
Accounts payable and accrued expenses

Accounts payable and accrued expenses - related

Notes payable net of discount
Mineral option payment liability
Total Current Liabilities

Long-Term Debt
Mineral option payment liability

Total Liabilities

Contingencies and Commitments

Stockholders' Equity

Preferred stock, $0.00001 par value,
100,000,000 shares authorized and
none issued and outstanding

as of May 31, 2012 and February 29, 2012
Common stock, $0.00001 par value, authorized

250,000,000 shares, 102,693,442 shares issued and

outstanding as of May 31, 2012, 99,025,004

May 31,
2012
(unaudited)

$35,392
87,178
685,445
808,015

12,854

12,278,040

121,747
$13,220,656

$939,699
350,956
1,391,335
381,154
3,063,144

343,382

3,406,526

1,027

February 29,
2012

$85,436
99,173
907,749
1,092,358

12,904

12,278,040

150,514
$13,533,816

$757,627
286,506
1,133,468
571,259
2,748,860

334,468

3,083,328

990
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shares issued and outstanding as of February 29, 2012

Additional paid-in capital 17,910,399 17,400,992
Accumulated other comprehensive income (loss) (21,984 ) (52,110 )
Accumulated deficit prior to exploration stage (414,284 ) (414284 )
Accumulated deficit during exploration stage (7,729,052 ) (6,554,144)
Total Focus Gold Corporation Equity 9,746,106 10,381,444
Non-controlling Interest in Consolidated Subsidiary 68,024 69,044
Total Stockholders' Equity 9,814,130 10,450,488
Total Liabilities and Stockholders' Equity $13,220,656 $13,533,816

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

3
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FOCUS GOLD CORPORATION

(An Exploration Stage Company)

Condensed Consolidated Statements of Operations

(unaudited)

Revenues

Operating Expenses
Exploration expense
General & administrative expenses

Total Operating Expenses
Other Income (Expenses)
Interest income
Amortization of debt discount
Interest and financial fees
Loss on extinguishment of debt
Total Other Income (Expenses)

Net Loss

Net loss attributable to non-controlling interest
Net Loss Attributable to Focus Gold Stockholders
Basic and Diluted Net Loss Per Share

Weighted average number of shares outstanding, basic and diluted

For the
Three month period ended
May 31,

2012 2011

$— $—
77,366 528,878
675,325 1,010,145
752,691 1,539,023
0 7,384
(207,195 ) (26,836
(216,042 ) —

(423,237 ) (19,452

For the
period
October 1,
2010 (Entry
into
Exploration
Stage)

to May 31,
2012

$—

1,143,827
5,428,898

6,572,725

27,348
) (361,629 )
(715,983 )
(108,659 )
) (1,158,923)

$(1,175,928 ) $(1,558,475) $(7,731,648)

1,021 —

2,596

$(1,174,907 ) $(1,558,475) $(7,729,052)

$(0.01 ) $(0.03

100,046,318 60,480,166

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)

Cash Flows from Operating Activities
Net Loss

Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation expense

Amortization of debt discount

Interest expense

Loss on settlement of debt

Stock based compensation

Common stock issued for services

Change in operating assets and liabilities:

(Increase) in taxes and other amounts receivable

Decrease / (Increase) in prepaid expenses

Increase in accounts payable and accrued expenses
Increase in accounts payable and accrued expenses - related
Net Cash (Used in) Operating Activities

Cash Flows (Used in) Provided by Investing Activities
Pre-acquisition loans to subsidiary
Purchase of equipment

Cash acquired in acquisition

Mineral option payment liability

Net Cash (used in ) Investing Activities

Cash Flows Provided by (Used in) Financing Activities
Proceeds from the sale of common stock
Proceeds from notes payable

Net Cash provided by Financing Activities

For the

Three month period ended

May 31,

2012

2011

For the
period
October 1,
2010 (Entry
into
Exploration
Stage) to
May 31,
2012

$(1,175,928) $(1,558,475) $(7,731,648)

207,195
216,042

6,882

11,995
251,071
225,887
20,634
(236,222

(200,000

(200,000

356,000
356,000

)

)
)

412
26,836

453,050

(81,294
73,105
112,695
(12,555
(986,226

(350,000
(1,304

(351,304

1,227,720

1,227,720

3,432
361,628
681,195
108,659
1,812,200
431,022

17,821
478,631
600,409
145,528
(3,091,123)

(595,348 )
(5,065 )
73,351

(400,000 )

(927,062 )
2,846,169

1,229,183
4,075,352
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Net Increase (Decrease) in Cash

Foreign currency translation adjustment

Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Cash paid for

Interest
Income Taxes

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

$(80,222

30,178

$85,436

$35,392

$—
$—

) $(109,810 ) $57,167

28

$329,746

$219,964

$—
$—

(21,781

$6

$35,392

$—
$—

10



Edgar Filing: FOCUS GOLD Corp - Form 10-Q

FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to Condensed Consolidated Financial Statements

For the three month period ended May 31, 2012 and 2011

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 jewelry 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. On October 25, 2011, the Company
completed on the acquisition of 98.65% ownership of Metallum Resources Plc., an England &Wales corporation
which is also 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.

2.Significant accounting policies

This 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 29, 2012

11
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(@ 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 claims (see
Note 3). 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.

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.

12
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to Condensed Consolidated Financial Statements

For the three month period ended May 31, 2012 and 2011

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) Impairment of long-lived assets

The Company reviews and evaluates its long-lived assets for impairment at each balance sheet date and documents
such impairment testing. The tests include an evaluation of the assets and events or changes in circumstances that
would indicate that the related carrying amounts may not be recoverable. Mineral properties in the exploration stage
are monitored for impairment based on factors such as the Company's continued right to explore the area, exploration
reports, assays, technical reports, drill results and the Company's continued plans to fund exploration programs on the
property, whether sufficient work has been performed to indicate that the carrying amount of the mineral property cost
carried forward as an asset will not be fully recovered, even though a viable mine has been discovered.

The tests for long-lived assets in the exploration, development or producing stage that would have a value beyond
proven and probable reserves would be monitored for impairment based on factors such as current market value of the
mineral property and results of exploration, future asset utilization, business climate, mineral prices and future
undiscounted cash flows expected to result from the use of the related assets. Recoverability of assets to be held and
used is measured by a comparison of the carrying amount of an asset to the estimated future net undiscounted cash
flows expected to be generated by the asset, including evaluating its reserves beyond proven and probable amounts.

The Company's policy is to record an impairment loss in the period when it is determined that the carrying amount of
the asset may not be recoverable either by impairment or by abandonment of the property. The impairment loss is
calculated as the amount by which the carrying amount of the assets exceeds its fair value. While the Company
incurred losses from operations, these losses have not been in excess of planned expenditures on the specific mineral
properties in order to ultimately realize their value.

13
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(c) 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 7). 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.

(d) 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.

The Company recognized the value of detachable warrants issued in conjunction with issuance of the convertible
debenture using the Black-Scholes pricing model. The Company recorded the relative fair value of the warrant as an
increase to additional paid-in capital and discount against the related debt. The discount attributed to the value of the
warrants is being amortized over the term of the underlying debt using.

©) Recently accounting pronouncements

In December 2010, the FASB issued Accounting Standard Update No. 2010-28 (ASU No. 2010-28) “Intangibles —
Goodwill and Other (Topic 350).” ASU No. 2010-28 addresses questions about entities with reporting units with zero
or negative carrying amounts because some entities concluded that Step 1 of the goodwill impairment test, as stated in
Topic 350, is passed in those circumstances because the fair value of their reporting unit will generally be greater than
zero. The amendments in this update do not provide guidance on how to determine the carrying amount or measure
the fair value of the reporting unit. The amendments in this update modify Step 1 of the goodwill impairment test for
reporting units with zero or negative carrying amounts. For public entities, the amendments in this update are effective
for fiscal years, and interim periods within those years, beginning after December 15, 2010. Early adoption is
permitted. For non-public entities, the amendments are effective for fiscal years, and interim periods within those
years, beginning after December 15, 2011. Non-public entities may early adopt the amendments using effective date
for public entities. The Company is evaluating the impact ASU No. 2010-28 will have on the consolidated financial
statements.

14
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to Condensed Consolidated Financial Statements

For the three month period ended May 31, 2012 and 2011

In December 2010, the FASB issued Accounting Standard Update No. 2010-29 (ASU No. 2010-29) “Business
Combinations (Topic 805).” ASU No. 2010-29 addresses the diversity in practice about the interpretation of the pro
forma revenue and earnings disclosure requirements for business combinations. The amendments in this update
specify that if a public entity presents comparative financial statements, the entity should disclose revenue and
earnings of the combined entity as though the business combination(s) that occurred during the current year had
occurred as of the beginning of the comparable prior annual reporting period only. The amendments in this update
also expand the supplemental pro forma disclosures under Topic 805 to include a description of the nature and amount
of material, nonrecurring pro forma adjustments directly attributable to the business combination included in the
reported pro forma revenue and earnings. The amendments in this update are effective prospectively for business
combinations for which the acquisition date is on or after the beginning of the first annual reporting period beginning
on or after December 15, 2010. Early adoption is permitted. The Company has early adopted ASU No. 2010-29 which
did not have a material effect on the consolidated financial statements.

In January 2011, the FASB issued Accounting Standard Update No. 2011-01 (ASU No. 2011-01) “Receivable (Topic
310).” The amendments in this Update temporarily delay the effective date of the disclosures about troubled debt
restructurings in Update 2010-20 for public entities. The delay is intended to allow the Board time to complete its
deliberations on what constitutes a troubled debt restructuring. The guidance is anticipated to be effective for interim
and annual periods ending after June 15, 2011.

In February 2011, the FASB issued Accounting Standard Update No. 2011-02 (ASU No. 2011-02) “Receivables
(Topic 310).” A variety of proposed or otherwise potential accounting standards are currently under study by
standard-setting organizations and various regulatory agencies. Because of the tentative and preliminary nature of
these proposed standards, management has not determined whether implementation of such proposed standards would
be material to the Company’s consolidated financial statements.

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

15
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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
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.

In June 2011, the FASB issued Accounting Standards Update No 2011-05 (ASU No 2011-05), “Comprehensive
Income (Topic 220): Presentation of Comprehensive Income”. ASU 2011-05 eliminates the option that permits the
presentation of other comprehensive income in the statement of changes in equity and requires presenting components
of net income and comprehensive income in either a one-statement approach with totals for both net income and
comprehensive income, or a two-statement approach where a statement presenting the components of net income and
total net income must be immediately followed by a financial statement that presents the components of other
comprehensive income, a total for other comprehensive income, and a total for comprehensive income. The guidance
provided in ASU No. 2011-05 is effective for fiscal years, and interim periods within those years, beginning after
December 15, 2011 and should be applied retrospectively. We do not expect the adoption of this ASU to have a
material impact on our consolidated financial statements.

16
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to Condensed Consolidated Financial Statements

For the three month period ended May 31, 2012 and 2011

In September 2011, the FASB issued ASU No. 2011-08, which updates the guidance in ASC Topic 350, “Intangibles —
Goodwill & Other” (ASU-2011-08). The amendments in ASU 2011-08 permit an entity to first assess qualitative
factors to determine whether it is more likely than not that the fair value of a reporting unit is less than the carrying
amount as a basis for determining whether it is necessary to perform the two-step goodwill impairment test described
in ASC Topic 350. The more-likely-than-not threshold is defined as having a likelihood of more than 50 percent. If,
after assessing the totality of events or circumstances, an entity determines that it is more likely than not that the fair
value of a reporting unit is less than its carrying amount, then performing the two-step impairment test is unnecessary.
The amendments in ASU 2011-08 include examples of events and circumstances that an entity should consider in
evaluating whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount,
however the examples are not intended to be all-inclusive and an entity my identify other relevant events and
circumstances to consider in making the determination. The examples in this ASU 2011-08 supersede the previous
examples under ASC Topic 350 of events and circumstances an entity should consider in determining whether it
should test for impairment between annual tests, and also supersede the examples of events and circumstances that an
entity having a reporting unit with a zero or negative should consider in determining whether to perform the second
step of the impairment test. Under the amendments in ASU 2011-08, an entity is no longer permitted to carry forward
its detailed calculation of a reporting unit's fair value from a prior year as previously permitted under ASC Topic 350.
ASU 2011-08 is effective for annual and interim goodwill impairment tests performed for fiscal years beginning after
December 15, 2011. ASU 2011-08 is not expected to have a material impact on the Company's financial position or
results of operations.

In December 2011, the FASB issued ASU No. 2011- 12, “Comprehensive Income — Deferral of the Effective Date for
Amendments to the Presentation of Reclassifications of Items out of Accumulated Out of Accumulated Other
Comprehensive Income in Accounting Standards Update No. 2011-05” (“ASU 2011-12"). ASU 2011-12 defers changes
in Update 2011-05 that relate to the presentation of reclassification adjustments. ASU 2011-12 is effective for fiscal
years, and interim periods within those years, beginning after December 15, 2011 (November 30, 2012 for the
Company). We do not expect the adoption of ASU 2011-12 to have a material impact on our results of operations,
financial condition, or cash flows.

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

17
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) Comparative figures

Certain of the comparative figures have been reclassified to conform to the presentation in the current year. These
reclassification had no impact on the company’s balance sheet, results of operations, stockholder’s equity of cash flows.

(2) 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 $1,174,907 during the three month period ended May 31, 2012, and an
accumulated deficit of $8,143,336 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.

18
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FOCUS GOLD CORPORATION
(An exploration stage company)
Notes to Condensed Consolidated Financial Statements

For the three month period ended May 31, 2012 and 2011

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.

Mineral property
rights

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

: February .. . May 31,
Mineral property 29,2012 Additions Disposals 012
Canada
Watabeag, Russell Creek, 0000 $ — — $  — $50,000
Mexico
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