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INTRODUCTORY COMMENT

Throughout this Annual Report on Form 10K (the “Report”), the terms “we,” “us,” “our,” “Gold Bag,” or “our Company” refers to
Gold Bag, Inc., f/k/a Real Estate Referral Center, Inc., a Nevada corporation.

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. Such factors include, among others: (i) our ability to attract
customers who want to sell their unwanted coins or broken jewelry, (ii) the price at which we purchase the items,
(iii) our ability to have the metals refined into a pure form, (iv) and our ability to sell the pure form metals to a refiner
or third party for an acceptable profit. Additional factors are described in the Company’s other public reports and
filings with the Securities and Exchange Commission (“SEC”). Readers are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date made. The Company undertakes no obligation to
publicly release the result of any revision of these forward-looking statements to reflect events or circumstances after
the date they are made or to reflect the occurrence of unanticipated events.

This Report contains certain estimates and plans related to us and the industry in which we operate, which assumes
certain events, trends and activities will occur and the projected information based on those assumptions. We do not
know that all of our assumptions are accurate. In particular, we do not know what level of growth will exist in our
industry, if any, and particularly in the foreign markets in which we operate, have devoted resources in, and in which
we shall seek to expand. If our assumptions are wrong about any events, trends and activities, then our estimates for
future growth for our business may also be wrong. There can be no assurances that any of our estimates as to our
business growth will be achieved.

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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PART I

ITEM 1.BUSINESS.

Gold Bag, Inc. (the “Company”) was formed as a Nevada corporation on December 23, 2005 under the name Real
Estate Referral Center, Inc. to cater to the inexperienced buyer or seller of residential real estate who did not have a
pre-existing established relationship with a realtor. The business plan called for us to locate a realtor for the client with
the realtor paying us a fee for that service. The Company was unsuccessful in developing this business plan.

On December 27, 2005, the Company sold 50,000,000 shares of its Common Stock at $0.001 per share to its officers
for proceeds of $5,000.

On June 21, 2006, the Securities and Exchange Commission declared our Form SB-2 Registration Statement effective
through which we offered up to 20,000,000 shares of our Common Stock at $0.10 per share (the “Offering”). No
underwriter was involved in the Offering. On July 31, 2006, we closed the Offering in which we raised $196,400 by
selling 19,640,000 shares of Common Stock to 55 individuals.

In April 2009, we moved our operations and changed our corporate address to Dallas, Texas. Simultaneously, Lance
Ayers, the sole member of the Company’s Board of Directors and majority shareholder, approved our new business
operations and changed our name to Gold Bag, Inc. to reflect our new business to purchase gold coins or broken
jewelry, or other items containing precious metals, from the general public at a scrap value price. The precious metals
will then be sold to a refinery where the items will be melted down into pure form and sold at market price.

Also at the time of the name change to Gold Bag, Inc., we affected a forward stock split on a 10:1 basis in order to
establish a more liquid public market for our shares to trade (the “Forward Split”). Based upon 6,964,000 shares of
Common Stock issued and outstanding on May 22, 2009, the Record Date used to determine shareholders eligible to
receive shares under the Forward Split, this action increased the outstanding shares of Common Stock by 900%
bringing the total shares issued and outstanding after the Forward Split to 69,640,000. The Pay Date of the Forward
Split shares was May 29, 2009. At the open of the market on June 1, 2009, the Company’s Common Stock began
trading under the symbol “GBGI.”

On February 19, 2010, we received the resignation of Mr. Ayers as our President and sole director.  On this same date,
Richard O. Weed was elected to the Board of Directors by the stockholders holding a majority of the voting power of
the corporation.  Mr. Weed was appointed as President, Secretary and Treasurer.  He is the sole member of our Board
of Directors.  Currently, we are continuing to pursue the business plan as a buyer of scrap gold.  However, other
options are being explored.

Our principle business activities will be (i) development of our website where customers can request an informational
packet to send us their unwanted items, (ii) identifying and entering into an agreement with a refinery; and
(iii) promoting our Company through advertisements over the Internet, radio and television.

With the exception of the funds raised in the Offering, we are a company without revenues or operations; we have
minimal assets and have incurred losses since inception. Our auditors have issued a going concern opinion. This
means that there is substantial doubt that we can continue as an ongoing business operation for the next 12 months.
Our ability to achieve and maintain profitability and positive cash flow is dependent upon (i) our ability to attract
customers who want to sell their unwanted coins or broken jewelry, (ii) the price at which we purchase the items,
(iii) our ability to have the metals refined into a pure form, and (iv) our ability to sell the pure form metals to a
refinery or third party for a profit. We expect to generate revenues from the sale of the refined metals to a third party.
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The attached financial statements do not include any adjustments that might result from the uncertainty about our
ability to continue in business. As such, we may have to cease operations and investors may lose their investment.

We have not yet developed our website, network infrastructure, or transaction processing system. We intend to
(i) immediately initiate the development of our website, www.goldbag.com, (ii) seek and negotiate an agreement with
a suitable refinery, and (iii) retain a third party service provider to build and maintain our network infrastructure and
transaction processing system. We believe it will take several months to create a workable website, network
infrastructure, and transaction processing system.  We currently do not have adequate funds to properly develop a
website and promote our services.

4
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Business Overview

Gold Bag, Inc. is in the business of purchasing gold coins and unwanted or broken jewelry directly from the general
public. Dealing with the customer directly enables a faster sale to the consumer and all parties avoid the costs of a
middleman. Once the gold coins and precious metals are purchased from the customer, we will send the items to a
refinery that is able to produce pure gold, silver, and other precious metals which are then sold for a profit. We are a
development stage company. We intend to offer our services to customers worldwide from whom we will provide a
fast and convenient solution to sell their unwanted items made of precious metals. We are a company without
revenues or operations, have minimal assets, and have incurred losses since inception.

Our customers can be any individual or entity worldwide for whom we will provide a fast and convenient solution to
sell their unwanted items containing precious metals. Our customers will be solicited through direct marketing
through advertisements over the Internet and radio and television. Our toll-free number and website will provide easy
access to customers who want to sell their unwanted items. After they initiate an order, the Company will send them
everything they need in order that they may return their items for processing. Upon receipt of each item, it will be
catalogued and then be appraised based on the quality and quantity of the metals. If accepted for purchase by the
Company, a check will be mailed to the customer within 72-hours of the appraisal. The customer has a fifteen
(15) day period from the date of the check in which they can accept the amount paid for the items and cash the check,
or they may return the check to the Company. If the customer cashes the check or fails to return the check before the
end of the fifteen (15) day period, the transaction will be completed and the precious metals will then be refined and
sold. If the customer returns the check to the Company within the fifteen (15) day period, the Company will return the
items to the customer.

We believe that we have a low-cost business plan designed to maximize revenues while minimizing costs. As demand
for our services increase, our plan can be easily adapted while keeping our costs low.

The Gold Opportunity

Gold has been highly valued from the earliest time because of its beauty and resistance to corrosion and because it is
easier to work than all other metals. Gold is easier to obtain in pure form that all other metals. Due to its relative
rarity, gold has been used as currency and as a basis for international monetary transactions. According to public
statistics, over 80% of available gold has been used to produce coins and jewelry which are purchased by consumers.
Over time, some of these items become unwanted or broken. We provide a way for consumers to cash in on these
unwanted and broken items while recycling the gold back into the overall gold market.

As the global economic market turns downward, we believe that more individuals will be seeking a safe and easy
solution to sell their unwanted gold coins or jewelry containing precious metals. As the need for cash rises, so does the
value of gold.

When someone decides they want us to help them dispose of an item for cash, they simply contact us through our
website or toll-free number. We then send them an information kit which contains a self-addressed, insured envelope
for their use in sending us their items. Once we receive these items, their value is determined and based on that value,
we make a decision to purchase the items at a fair price or if we are not interested in the item, we return it to the
customer. If we decide to purchase the item, we send the customer a check within a 72-hour period of appraisal of the
items. The customer has a fifteen (15) day period from the date of the check in which they can accept the amount paid
for the items and cash the check, or they may return the check to the Company. If the customer cashes the check or
fails to return the check before the end of the fifteen (15) day period, the transaction will be completed and the
precious metals will then be refined and sold. If the customer returns the check to the Company within the fifteen
(15) day period, the Company will return the items to the customer.
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Marketing Strategy

Our potential customer base is limited only by communication methods available to each customer as we can conduct
business with anyone who is able to contact us by phone or the Internet. We plan to reach our customers primarily
through advertisements on the Internet, television and radio. These advertisements will drive customers to our
website. Once on the website, each customer is prompted to register. We use this information to provide them an
information kit to send us their unwanted items. This kit contains an instruction letter, a plastic zip lock pouch, a
Tyvex prepaid shipping envelope, and a submittal form to collect their contact information and establish a record of
the items they are sending.

Once the item is received, it is immediately catalogued into our database and the item is weighed and evaluated to
determine the value of the precious metals once refined. Within a 72-hour period from appraisal, the customer is
mailed a check based on the determined value of the items. The customer is given fifteen (15) days from the date of
the check in which to cash the check or return it. If the check is cashed or not returned before the end of the fifteen
(15) day period, the offer is deemed accepted and the items are refined. If the check is returned, the items are returned
to the customer.

5
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We pay the customer based on the estimated value less a calculated deduction which is our gross profit. Once the
customer accepts the check, we instruct the refinery to continue with the process of melting down the approved items
into a solid form. This solid form is then tested for purity and payment from the refinery to the Company is based on
the true value of the metal. We estimate that we will be paid 93% of the daily gold spot value. We plan to be paid
from the refinery on a bi-monthly basis.

We are prepared to engage the services of an appraising and refining company in order to accomplish our plan. We
currently have no formal agreement and there can be no assurance that we will be able to retain the above mentioned
services on acceptable terms to the Company.

Competition

Our business is highly competitive. We are a newcomer to this industry and virtually everyone we compete with has
more industry experience than us, has more financial resources than we do, and will have more financial resources
than we will in the foreseeable future. Some of our primary competitors are: Cash4Gold, LLC (www.cash4gold.com),
My Gold Envelope (www.mygoldenvelope.com), Money4Gold, Inc. (www.money4gold.com) and Lippincott, LLC
(www.goldkit.com). We also compete against pawnshops and jewelry stores.

Government Regulation

We are subject to the unfair trade practice rules of the Federal Trade Commission. We may also be subject to various
state laws designed to protect consumers. We do not foresee any material effects of federal, state, or local regulations
on any aspect of our operations. However, changes in laws or regulations may adversely affect our operations.

Employees

Currently we have one employee, Richard O. Weed, our sole officer and director. As our Company grows, we expect
to hire more employees.  We have also retained Mr. Weed’s law firm under a fee agreement.

Government Approvals

No government approvals are needed for our services.

6
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ITEM 1A.RISK FACTORS.

IF ANY OF THE FOLLOWING RISKS ARE REALIZED, OUR BUSINESS, OPERATING RESULTS AND
FINANCIAL CONDITION COULD BE HARMED AND THE VALUE OF OUR STOCK COULD GO DOWN.
THIS MEANS YOU COULD LOSE ALL OR A PART OF YOUR INVESTMENT.

Risks Related to Our Business

Because of our continuing losses from operations and lack of working capital, our auditors have expressed substantial
doubt as to our ability to continue as a going concern.

Because of our continuing losses from operations and lack of working capital, our auditors have expressed substantial
doubt as to our ability to continue as a going concern. This means that there is substantial doubt that we can continue
as an ongoing business for the next 12 months without raising additional funds. The financial statements do not
include any adjustments that might result from the uncertainty about our ability to continue in business. If we continue
to sustain losses and lack sufficient capital, we may have to cease operations and you could lose your investment.

We have a limited operating history and have losses which we expect to continue into the future. There is no
assurance our future operations will result in profitable revenues. If we cannot generate sufficient revenues to operate
profitably, we may suspend or cease operations.

We were incorporated on December 23, 2005. We have a limited operating history. To date we have not accepted any
items from customers and have made no sales of refined metals. As of February 28, 2010, our net loss since inception
was $271,936. Our ability to achieve and maintain profitability and positive cash flow is dependent, among other
things, upon:

• Development and launching of our website,

• acceptance of our commercial advertisements by the public,

• our ability to attract customers who want to sell their unwanted gold coins and jewelry items, and

• our ability to enter into an acceptable agreement with a refiner of precious metals.

Based upon current plans, we expect to incur operating losses in future periods because we expect to incur expenses
which will exceed revenues for an unknown period of time. We cannot guarantee that we will be successful in
generating sufficient revenues to support operations in the future. Failure to generate sufficient revenues will cause us
to go out of business and you could lose your investment.

We are dependent on outside financing for continuation of our operations.

Because we have generated limited revenue and currently operate at a significant loss, we are completely dependent
on the continued availability of financing in order to continue our business. There can be no assurance that financing
sufficient to enable us to continue our operations will be available to us in the future. Our failure to obtain future
financing or to produce levels of revenue to meet our financial needs could result in our inability to continue as a
going concern and, as a result, investors in the Company could lose their entire investment.

We are dependent upon outside financing to continue pursuit of our business plan. We may need to obtain additional
financing which may not be available on acceptable terms, if at all.
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As noted above, we have limited revenues and have been unable to fully fund the pursuit of our primary business plan.
We may need additional funds to complete further development of our business plan to achieve a sustainable sales
level, where ongoing operations can be funded out of current revenues. There is no assurance that any additional
financing will be available, or if available, that it will be on terms that will be acceptable to us. Currently, we do not
have any arrangements in place or contemplated with respect to future financings.
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If we do not attract customers to our website on cost-effective terms, we will not make a profit, which ultimately will
result in a cessation of operations.

Our success depends on our ability to attract customers who desire to sell their unwanted gold coins and jewelry items
for cash. Our strategy to attract customers to our website, which has not been formalized or implemented, includes
commercial advertising on the Internet, television and radio. If we are unsuccessful in attracting a sufficient amount of
traffic to our website, our ability to get customers and our financial condition will be harmed. To date we do not have
any customers. We cannot guarantee that we will ever have any customers. Even if we obtain customers, there is no
guarantee that we will generate a profit. If we cannot generate a profit, we will have to suspend or cease operations.

Our operating results will depend on our website, network infrastructure, and transaction processing systems. Capacity
restraints or systems failures would harm our business, results of operations and financial condition.

We have not developed our website, network infrastructure, or transaction processing systems. We will have to
suspend or cease operations if we are unable to develop our website, network infrastructure, and transaction
processing systems. If we are able to develop our website, network infrastructure, and transaction processing systems,
any systems interruptions that result in the unavailability of our website or reduced performance of our transaction
systems would reduce our transaction volume and the attractiveness of our services and would seriously harm our
business, operating results, and financial condition. Our transaction processing systems and network infrastructure
may be unable to accommodate increases in traffic to our website. We may be unable to project accurately the rate or
timing of traffic increases or successfully upgrade our systems and infrastructure to accommodate future traffic levels
on our website. In addition, we may be unable to upgrade or expand our transaction processing systems in an effective
and timely manner or to integrate any newly developed or purchased functionality with our then existing systems. Any
inability to do so may cause unanticipated system disruptions, slower response times, and degradation in levels of
customer service, impaired quality and speed of order fulfillment or delays in reporting accurate financial information.

Because our sole officer and director does not have prior experience in online marketing, we may have to hire
individuals or suspend or cease operations.

Because our sole officer and director does not have prior experience in online marketing, we may have to hire
additional experienced personnel to assist us with our operations. If we need the additional experienced personnel and
we do not hire them, we could fail in our plan of operations and have to suspend operations or cease operations.

Because our sole officer and director does not have prior experience in financial accounting and the preparation of
reports under the Securities Exchange Act of 1934, we may have to hire individuals which could result in an expense
we are unable to pay.

Because our sole officer and director does not have prior experience in financial accounting and the preparation of
reports under the Securities Act of 1934, we may have to hire additional experienced personnel to assist us with the
preparation thereof. If we need the additional experienced personnel and we do not hire them, we could fail in our plan
of operations and have to suspend operations or cease operations entirely and you could lose your investment.

Because we have only one officer and director who is responsible for our managerial and organizational structure, in
the future there may not be effective disclosure and accounting controls to comply with applicable laws and
regulations which could result in fines, penalties and assessments against us.

We have only one officer and director. He is responsible for our managerial and organizational structure which will
include preparation of disclosure and accounting controls under the Sarbanes Oxley Act of 2002. When theses
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controls are implemented, he will be responsible for the administration of the controls. Should he not have sufficient
experience, he may be incapable of creating and implementing the controls which may cause us to be subject to
sanctions and fines by the Securities and Exchange Commission.

We are completely dependent on our sole officer and director to guide our initial operations and initiate our plan of
operations. If we lose his services we will have to cease operations.

Our success will depend entirely on the ability of Mr. Weed, our sole officer and director. If we lose the services of
Mr. Weed, we will cease operations. Presently, Mr. Weed is committed to providing his time to us, however,
Mr. Weed does engage in other activities and only devotes and will devote a limited amount of time to our operations.
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Because we are a small company, have minimal overall capitalization, no working capital and continue to incur
operating losses, we must keep our marketing activities to a minimum once they start. As a result, we may not be able
to attract enough customers to operate profitably at this time. If we do not make a profit, we may have to suspend or
cease operations.

Because we are a small company, have minimal overall capitalization, no working capital and continue to incur
operating losses, we must keep our marketing activities to a minimum once they start. Currently, our website is not
complete and we have not created any advertisements for radio or television. As a result, we may not be able to attract
enough customers quickly enough to operate at a profit. If we cannot operate profitably, we may have to suspend or
cease operations.

Because one entity, Azure Seas, Ltd., owns 73.36% of the outstanding shares of the Company, it has voting control of
our Company.  Further, Richard O. Weed is our sole director and officer.  Unless replaced, he controls the operations
of the Company.

One entity, Azure Seas Ltd., controls the Company through their ownership of 45,000,000 shares (or 73.36%) of the
61,340,010 total outstanding shares. As a result of their ownership, they will be able to elect all of our directors and
entirely control our operations. If their decisions are incorrect or if the Company cannot sustain itself on the remaining
revenues, we could go out of business and you would lose your investment.

In light of our limited financial resources, we may be unable to obtain agreements for services of a refinery as
identified herein, which could impair our ability to pursue our business plans.

We intend to seek and enter into a services agreement with a metal refinery in connection with our business plan. In
light of the fact that we are a small company and have limited financial resources, we may be unable to obtain formal
agreements for the services of a refinery. In the event that we are unable to obtain these services, we may be forced to
seek alternative sources for such services and the costs may be higher than anticipated.

Additional capital, if needed, may not be available on acceptable terms, if at all, and any additional financing may be
on terms adverse to your interests.

We may need additional cash to fund our operations. Our capital needs will depend on numerous factors, including
market conditions and our profitability. We cannot be certain that we will be able to obtain additional financing on
favorable terms, if at all. If additional financing is not available when required or is not available on acceptable terms,
we may be unable to fund expansion, successfully promote our brand name, develop or enhance our services, take
advantage of business opportunities, or respond to competitive pressures or unanticipated requirements, any of which
could seriously harm our business and reduce the value of your investment.

If we are able to raise additional funds, if and when needed, by issuing additional equity securities, you may
experience significant dilution of your ownership interest and holders of these new securities may have rights senior to
yours as a holder of our Common Stock. If we obtain additional financing by issuing debt securities, the terms of
those securities could restrict or prevent us from declaring dividends and could limit our flexibility in making business
decisions. In this case, the value of your investment could be reduced.

Compliance with changing regulation of corporate governance and public disclosure may result in additional
expenses.
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Changing laws, regulations and standards relating to corporate governance and public disclosure, including the
Sarbanes-Oxley Act of 2002, new SEC regulations and NASDAQ National Market rules, are creating uncertainty for
companies such as ours. These new or changed laws, regulations and standards are subject to varying interpretations
in many cases due to their lack of specificity, and as a result, their application in practice may evolve over time as new
guidance is provided by regulatory and governing bodies, which could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We are
committed to maintaining high standards of corporate governance and public disclosure. As a result, we intend to
invest resources to comply with evolving laws, regulations and standards, and this investment may result in increased
general and administrative expenses and a diversion of management time and attention from revenue-generating
activities to compliance activities. If our efforts to comply with new or changed laws, regulations and standards differ
from the activities intended by regulatory or governing bodies due to ambiguities related to practice, our reputation
may be harmed.

If we fail to attract and retain qualified senior executive and key technical personnel, our business will not be able to
expand.

We are dependent on the continued availability of the services of our sole employee, Richard O. Weed, who is key to
our future success. If we lose the services of Mr. Weed, or fail to replace his services if he departs, we could
experience a severe negative effect on our business, and operating and financial results.

9
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If we fail to comply with the new rules under the Sarbanes-Oxley Act related to accounting controls and procedures,
or if material weaknesses or other deficiencies are discovered in our internal accounting procedures, our stock price
could decline significantly.

Section 404 of the Sarbanes-Oxley Act requires annual management assessments of the effectiveness of our internal
controls over financial reporting and a report by our independent auditors addressing these assessments. We are in the
process of documenting and testing our internal control procedures, and we may identify material weaknesses in our
internal control over financial reporting and other deficiencies. If material weaknesses and deficiencies are detected, it
could cause investors to lose confidence in our Company and result in a decline in our stock price and consequently
affect our financial condition. In addition, if we fail to achieve and maintain the adequacy of our internal controls, we
may not be able to ensure that we can conclude on an ongoing basis that we have effective internal controls over
financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act. Moreover, effective internal controls,
particularly those related to revenue recognition, are necessary for us to produce reliable financial reports and are
important to helping prevent financial fraud. If we cannot provide reliable financial reports or prevent fraud, our
business and operating results could be harmed, investors could lose confidence in our reported financial information,
and the trading price of our Common Stock could drop significantly. In addition, we cannot be certain that additional
material weaknesses or significant deficiencies in our internal controls will not be discovered in the future.

The following risks relate principally to our Common Stock and its market value:

FINRA sales practice requirements may limit a stockholder’s ability to buy and sell our stock.

The Financial Industry Regulatory Authority (“FINRA”) has adopted rules that relate to the application of the SEC’s
penny stock rules in trading our securities and require that a broker/dealer have reasonable grounds for believing that
the investment is suitable for that customer, prior to recommending the investment. Prior to recommending
speculative, low priced securities to their non-institutional customers, broker/dealers must make reasonable efforts to
obtain information about the customer’s financial status, tax status, investment objectives and other information. Under
interpretations of these rules, the FINRA believes that there is a high probability that speculative, low priced securities
will not be suitable for at least some customers. The FINRA requirements make it more difficult for broker/dealers to
recommend that their customers buy our Common Stock which may have the effect of reducing the level of trading
activity and liquidity of our Common Stock. Further, many brokers charge higher transactional fees for penny stock
transactions. As a result, fewer broker/dealers may be willing to make a market in our Common Stock thereby
reducing a shareholder’s ability to resell shares of our Common Stock.

Because there is a limited public trading market for our Common Stock, you may not be able to resell your stock.

There is currently a limited public trading market for our Common Stock and there is no assurance that a more active
trading market will ever develop. As such, you may have to hold your shares for an extended period of time before
you are able to sell them, if at all.

Our Board of Directors may issue and fix the terms of shares of our Preferred Stock without stockholder approval,
which could adversely affect the voting power of holders of our Common Stock or any change in control of our
company.

Our certificate of incorporation authorizes the issuance of up to 100,000,000 shares of “blank check” preferred stock, par
value $0.00001 per share (the “Preferred Stock”), with such designation rights and preferences as may be determined
from time to time by the Board of Directors. Our Board of Directors is empowered, without shareholder approval, to
issue additional shares of Preferred Stock with dividend, liquidation, conversion, voting or other rights which could
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adversely affect the voting power or other rights of the holders of our Common Stock. In the event of such issuances,
the Preferred Stock could be utilized, under certain circumstances, as a method of discouraging, delaying or
preventing a change in control of our company.

Our shares are considered “penny stocks” which imposes additional sales practice requirements on broker/dealers; as
such many broker/dealers may not want to make a market in our shares which could affect your ability to sell your
shares in the future.

Our shares are considered “penny stocks” covered by section 15(g) of the Exchange Act, and Rules 15g-1 through 15g-6
promulgated thereunder, which imposes additional sales practice requirements on broker/dealers who sell our
securities to persons other than established customers and accredited investors (generally institutions with assets in
excess of $5,000,000 or individuals with net worth in excess of $1,000,000 or annual income exceeding $200,000 or
$300,000 jointly with their spouses). Since our shares are covered by section 15(g) of the Securities Exchange Act of
1934, many broker/dealers may not want to make a market in our shares or conduct any transactions in our shares. As
such, your ability to dispose of your shares may be adversely affected.

10
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Future sales by our stockholders may negatively affect our stock price and our ability to raise funds in new stock
offerings.

Sales of our Common Stock in the public market could lower the market price of our Common Stock. Sales may also
make it more difficult for us to sell equity securities or equity-related securities in the future at a time and price that
our management deems acceptable or at all. Of the 61,340,010 shares of Common Stock outstanding as of June 7,
2010, 16,340,010 shares are freely tradable without restriction by stockholders who are not our affiliates. The
remaining 45,000,000 shares of Common Stock are held Azure Seas, Ltd.,  a United Kingdom company, all of which
shares are “restricted securities” and may be resold in the public market only if registered or pursuant to an exemption
from registration. Some of these shares may be resold under Rule 144 if the applicable requirements of Rule 144 are
met.

We do not expect to pay dividends and investors should not buy our Common Stock expecting to receive dividends.

We have not paid any dividends on our Common Stock in the past and do not anticipate that we will declare or pay
any dividends in the foreseeable future. Consequently, you will only realize an economic gain on your investment in
our Common Stock if the price appreciates. You should not purchase our Common Stock expecting to receive cash
dividends. Since we do not pay dividends, and if we are not successful in establishing an orderly trading market for
our shares, then you may not have any manner to liquidate or receive any payment on your investment. Therefore our
failure to pay dividends may cause you to not see any return on your investment even if we are successful in our
business operations. In addition, because we do not pay dividends we may have trouble raising additional funds which
could affect our ability to expand our business operations.

The following risks relate to the Internet industry:

Our success is tied to the continued use of the Internet and the adequacy of the Internet infrastructure.

Our future revenues and profits, if any, substantially depend upon the continued widespread use of the Internet as an
effective medium of business and communication. Factors which could reduce the widespread use of the Internet
include:

• actual or perceived lack of security of information or privacy protection;

• possible disruptions, computer viruses or other damage to the Internet servers or to users’ computers; and

• excessive governmental regulation.

Customers may be unwilling to use the Internet.

Our future depends heavily upon the general public’s willingness to use the Internet as a means to sell their unwanted
gold coins and jewelry. The demand for and acceptance of our services over the Internet are highly uncertain, and our
e-commerce business may have a short track record. If consumers are unwilling to use the Internet to conduct
business, our business may not develop profitably.

Our relationships with our customers may be adversely affected if the security measures that we use to protect their
personal information are ineffective.

Any breach in our website security could expose us to a risk of loss or litigation and possible liability. We anticipate
that we will rely on encryption and authentication technology licensed from third parties to provide secure
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transmission of confidential information. As a result of advances in computer capabilities, new discoveries in the field
of cryptography or other developments, a compromise or breach of our security precautions may occur. A compromise
in our proposed security could severely harm our business. A party who is able to circumvent our proposed security
measures could misappropriate proprietary information or cause interruptions in the operation of our website. We may
be required to spend significant funds and other resources to protect against the threat of security breaches or to
alleviate problems caused by these breaches. However, protection may not be available at a reasonable price or at all.
Concerns regarding the security of e-commerce and the privacy of users may also inhibit the growth of the Internet as
a means of conducting commercial transactions.

11
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Existing or future government regulation could harm our business.

We are subject to the same federal, state and local laws as other companies conducting business on the Internet. Today
there are relatively few laws specifically directed towards conducting business on the Internet. However, due to the
increasing popularity and use of the Internet, many laws and regulations relating to the Internet are being debated at
the state and federal levels. These laws and regulations could cover issues such as user privacy, freedom of
expression, pricing, fraud, quality of products and services, taxation, advertising, intellectual property rights and
information security. Applicability to the Internet of existing laws governing issues such as property ownership,
copyrights and other intellectual property issues, taxation, libel, obscenity and personal privacy could also harm our
business. Current and future laws and regulations could harm our business, results of operations, and financial
condition.

Laws or regulations relating to privacy and data protection may adversely affect the growth of our Internet business or
our marketing efforts.

We are subject to increasing regulation at the federal, state, and international levels relating to privacy and the use of
personal user information. These data protection regulations and enforcement efforts may restrict our ability to collect
demographic and personal information from users which could be costly or harm our marketing efforts.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.

ITEM 2. PROPERTIES.

The Company utilizes the office space rented by Richard O. Weed without compensation.  This office is located at
4695 MacArthur Blvd., Newport Beach, CA 92660.  This office space is adequate for our immediate and near-term
needs. We do not intend to acquire any properties in the immediate future.

ITEM 3. LEGAL PROCEEDINGS.

There are no material pending legal or governmental proceedings relating to our Company or properties to which we
are a party, and to our knowledge, there are no material proceedings to which our sole officer and director is a party
adverse to us or which have a material interest adverse to us.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

A written action in lieu of a special meeting of shareholders was signed on April 22, 2009 to approve (i)  the new
business of the Company, (ii) the Company’s name change from Real Estate Referral Center, Inc. to Gold Bag, Inc.,
and (iii) a forward stock split on a 10:1 basis while maintaining the existing par value of $0.00001 and the existing
number of common authorized shares of 100,000,000. Proxies were not requested. The majority shareholder, Lance
Ayers, who is also our sole officer and director, voted his 4,500,000 shares (or 64.62%) of the 6,964,000 shares
(pre-Forward Split) issued and outstanding at the time of the action in favor of these actions.

A written action in lieu of a special meeting of shareholders was signed on February 19, 2010 to appoint Richard O.
Weed as the new sole director of the Company.  The majority shareholder, Azure Seas, Ltd., voted their 45,000,000
shares (or 73.36%) of the 61,340,010 shares issued and outstanding at the time in favor of this action.
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PART II

ITEM 5. MARKET FOR THE COMPANY’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES.

Market Information

Our Common Stock is currently traded on the Over-the-Counter Bulletin Board under the trading symbol “GBGI”. None
of our Common Stock is subject to outstanding options or rights to purchase, nor do we have any securities that are
convertible into our Common Stock. We have not agreed to register any of our stock for anyone, nor do we presently
have in effect employee stock options or benefits plans that would involve the issuing of additional shares of our
Common Stock.

The market for the Company’s Common Stock is limited, volatile and sporadic and could be subject to wide
fluctuations in response to quarter to quarter variations in operating results, news announcements, trading volume,
sales of Common Stock by officers, directors and principal shareholders of the Company, general market trends,
changes in the supply and demand for the Company’s shares, and other factors. The following table sets forth the high
and low sales prices relating to the Company’s Common Stock for fiscal years 2009 and 2010. These quotations reflect
inter-dealer prices without retail mark-up, mark-down or commissions, and may not reflect actual transactions.

Period High Low
2009 Fiscal Year:
Fourth Quarter (02/28/09) $ 1.40 $ 1.01
Third Quarter (11/30/08) $ 1.40 $ 1.40
Second Quarter (08/31/08) $ 1.40 $ 1.40
First Quarter (05/31/08) $ 1.40 $ 1.24

2010 Fiscal Year:
Fourth Quarter (02/28/10) $ 0.45 $ 0.29
Third Quarter (11/30/09) $ 0.10 $ 0.10
Second Quarter (08/31/09) $ 0.10 $ 0.10
First Quarter (05/31/09) $ 0.25 $ 0.03

Holders

There were 65 registered holders or persons otherwise entitled to hold our shares of Common Stock as of February 28,
2010 pursuant to a shareholders’ list provided by our transfer agent as of that date and our records relating to issuable
shares. The number of registered shareholders excludes any estimate by us of the number of beneficial owners of
shares of Common Stock held in street name.

As of June 7, 2010, there are 61,340,010 shares issued and outstanding. A total of 50,000,000 (giving effect to the
Forward Split) of these shares were issued in a private transaction without registration and are therefore restricted
securities. Of these 50,000,000 shares, Azure Seas. Ltd. owns 45,000,000 shares and the other 5,000,000 shares were
cancelled without consideration in October 2009. Additionally, on July 31, 2006, we closed the Offering described
herein through which we raised $196,400 by selling 19,640,000 (giving effect to the Forward Split) registered shares
of Common Stock to 55 individuals.

Under Rule 144 promulgated under the Securities Act, Azure Seas, Ltd., may sell up to one percent (1%) of the total
outstanding shares (or an amount of shares equal to the average weekly reported volume of trading during the four
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calendar weeks preceding the sale) every three months provided that (1) current public information is available about
the Company, (2) the shares have been fully paid for at least one year, (3) the shares are sold in a broker’s transaction
or through a market-maker, and (4) the seller files a Form 144 with the SEC. Based on the 61,340,010 shares issued
and outstanding, Azure Seas, Ltd. could sell up to 613,400 shares every three months if all of the above conditions are
met. For a discussion of Azure Seas, Ltd.’s acquisition of their 45,000,000 shares, see Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations-Recent Events below.

Securities Authorized for Issuance under Equity Compensation Plans

The Company does not have any equity compensation plans and there are no outstanding options.

13
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DESCRIPTION OF SECURITIES

Common Stock

The Company is authorized to issue 250,000,000 shares of common stock, par value $0.00001 per share (“Common
Stock”). Holders of Common Stock are entitled to one vote per share and to receive dividends or other distributions
when and if declared by the Board of Directors. As of this filing, there are 61,340,010 shares of Common Stock
outstanding held by 65 shareholders of record.

Our Common Stock trades on the OTCBB under the symbol “GBGI”. None of our Common Stock is subject to
outstanding options or rights to purchase, nor do we have any securities that are convertible into shares of our
Common Stock. We have not agreed to register any of our stock for anyone nor do we presently have in effect
employee stock options or benefit plans that would involve the issuing of additional shares of our Common Stock.

Our Common Stock does not have preemptive rights, meaning that our common shareholders’ ownership interest
would be diluted if additional shares of our Common Stock are subsequently issued, and the existing shareholders are
not granted the right, in the discretion of the Director, to maintain their percentage ownership interest in the Company.
This lack of protection from dilution to minority shareholders could allow our Director to issue additional shares of
our Common Stock to persons friendly with our existing management, thus preventing any change in control of the
Company.

Upon any liquidation, dissolution or winding-up of Gold Bag, our assets, after the payment of debts and liabilities and
any liquidation preferences of, and unpaid dividends on, any class of Preferred Stock then outstanding, will be
distributed pro-rata to the holders of the Common Stock. The holders of the Common Stock have no right to require us
to redeem or purchase their shares.

The holders of Common Stock are entitled to share equally in dividends, if and when declared by our Director, out of
funds legally available therefore, subject to the priorities given to any class of Preferred Stock which may be issued.

No Cumulative Voting

Holders of shares of our Common Stock do not have cumulative voting rights, which means that the holders of more
than 50% of the outstanding shares, voting for the election of directors, can elect all of the directors to be elected, if
they so choose, and, in that event, the holders of the remaining shares will not be able to elect any of our directors.
Currently, Azure Seas, Ltd. owns approximately 73.36% of our outstanding shares and will be able to elect all of our
directors.

Preferred Stock

Gold Bag is authorized to issue 100,000,000 shares of preferred stock, $0.00001 par value per share (the “Preferred
Stock”). We have no shares of Preferred Stock issued and outstanding, however, the Director may later determine to
issue shares of our Preferred Stock. The Preferred Stock may be created and issued in one or more series and with
such designations, rights, preferences and restrictions as shall be stated and expressed in the resolution(s) providing
for the creation and issuance of such preferred stock. If Preferred Stock is issued and we are subsequently liquidated
or dissolved, the preferred shareholders would have preferential rights to receive a liquidating distribution for their
shares prior to any distribution to common shareholders.
Although we have no present intent to do so, we could issue shares of Preferred Stock with such terms and privileges
that a third party acquisition of Gold Bag could be difficult or impossible, thus indefinitely entrenching our existing
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management in control of the Company.

Dividend Policy
To date, we have not paid any dividends. The payment of dividends, if any, on our Common Stock in the future is
within the sole discretion of our Director and will depend upon our earnings, capital requirements, financial condition,
and other relevant factors. Our sole officer, director and employee, Mr. Weed, does not intend to declare any
dividends on the Common Stock in the foreseeable future, but instead intends to retain all earnings, if any, for use in
our business operations.

Transfer Agent
The Company uses Securities Transfer Corporation located at 2591 Dallas Parkway, Suite102, Frisco, Texas 75034 as
its transfer agent.

RECENT SALES OF UNREGISTERED SECURITIES.
None.
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ITEM 6. SELECTED FINANCIAL DATA.

February 28,
2010

February 28,
2009

Total Assets $5,619 $114,331

Total Liabilities $8,590 $40,366

Total Shareholders’ Equity (Deficit) $(2,978 ) $73,965

For the years ended February
28,

2010 2009

Revenues, net $0 $0

Total expenses $129,307 $65,492

Net loss for period $(129,301 ) $(65,492 )

15
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

Cautionary Notice Regarding Forward Looking Statements

We desire to take advantage of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995.
This Report contains a number of forward-looking statements that reflect management’s current views and
expectations with respect to our business, strategies, products, future results and events and financial performance. All
statements made in this Report other than statements of historical fact, including statements that address operating
performance, events or developments that management expects or anticipates will or may occur in the future,
statement related to distributor channels, volume growth, revenues, profitability, new products, adequacy of funds
from operations, statements expressing general optimism about future operating results and non-historical
information, are forward looking statements. In particular, the words “believe,” “expect,” “intend,” “anticipate,” “estimate,” “may,”
“will,” variations of such words, and similar expressions identify forward-looking statements, but are not the exclusive
means of identifying such statements and their absence does not mean that the statement is not forward-looking. These
forward-looking statements are subject to certain risks and uncertainties, including those discussed below. Our actual
results, performance or achievements could differ materially from historical results as well as those expressed in,
anticipated or implied by these forward-looking statements. We do not undertake any obligation to revise these
forward-looking statements to reflect any future events or circumstances.

Readers should not place undue reliance on these forward-looking statements, which are based on management’s
current expectations and projections about future events, are not guarantees of future performance, are subject to risks,
uncertainties and assumptions (including those described below) and apply only as of the date of this Report. Our
actual results, performance or achievements could differ materially from the results expressed in, or implied by, these
forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to,
those discussed in “Risk Factors” herein as well as those discussed elsewhere in this Report and in the press releases and
other communications to shareholders issued by us from time to time which attempt to advise interested parties of the
risks and factors that may affect our business. We undertake no obligation to publicly update or revise any
forward-looking statements, whether because of new information, future events, or otherwise.

Overview

Gold Bag, Inc. (the “Company”) was formed as a Nevada corporation on December 23, 2005 under the name Real
Estate Referral Center, Inc. to cater to the inexperienced buyer or seller of residential real estate who did not have a
pre-existing established relationship with a realtor. The business plan called for us to locate a realtor for the client with
the realtor paying us a fee for that service. The Company was unsuccessful in developing this business plan.

On December 27, 2005, we sold 5,000,000 shares (50,000,000 shares after the adjustment for our stock split which
was effective on May 29, 2009) of our Common Stock at $0.001 per share to its officers for proceeds of $5,000.

On June 21, 2006, the Securities and Exchange Commission declared our Form SB-2 Registration Statement effective
through which we offered up to 2,000,000 shares of our Common Stock at $0.10 per share (the “Offering”). No
underwriter was involved in the Offering. On July 31, 2006, we closed the Offering in which we raised $196,400 by
selling 1,964,000 shares of Common Stock to 55 individuals (19,640,000 stock split adjusted shares).

In April 2009, we moved our operations to Dallas, Texas. Simultaneously, Lance Ayers, the sole member of the
Company’s Board of Directors and majority shareholder, approved our new business operations and changed our name
to Gold Bag, Inc. to reflect our new business to purchase unwanted gold coins or broken jewelry, or other items
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containing precious metals, from the general public at a scrap value price. The precious metals will then be sold to a
refinery where the items will be melted down into pure form and sold at market price.

Also at the time of the name change to Gold Bag, Inc., we affected a forward stock split on a 10:1 basis in order to
establish a more liquid public market for our shares to trade (the “Forward Split”). Based upon 6,964,000 shares of
Common Stock issued and outstanding on May 22, 2009, the Record Date used to determine shareholders eligible to
receive shares under the Forward Split, this action increased the outstanding shares of Common Stock by 900%
bringing the total shares issued and outstanding after the Forward Split to 69,640,000. The Pay Date of the Forward
Split shares was May 29, 2009. Our Common Stock trades on the OTCBB under the symbol “GBGI”.

On February 19, 2010, Lance Ayers resigned and the shareholders elected Richard O. Weed as sole director of the
Company.  The Board appointed Mr. Weed as President, Secretary and Treasurer.

16
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Gold Bag, Inc. is in the business of purchasing gold coins and other precious metals in the form of jewelry directly
from the general public. Dealing with the customer directly enables a faster sale to the consumer and all parties avoid
the costs of a middleman. Once the gold coins and precious metals are purchased from the customer, we will send the
items to a refinery that is able to produce pure gold, silver, and other precious metals which are then sold for a profit.
We are a development stage company. We intend to offer our services to customers worldwide from whom we will
provide a fast and convenient solution to sell their unwanted items made of precious metals. We are a company
without revenues or operations, have minimal assets, and have incurred losses since inception.

Our customers can be any individual or entity worldwide for whom we will provide a fast and convenient solution to
sell their unwanted items containing precious metals. Our customers will be solicited through direct marketing
through advertisements over the Internet and radio and television. Our toll-free number and website will provide easy
access to customers who want to sell their unwanted items. After they initiate an order, the Company will send them
everything they need in order that they may return their items for processing. Upon receipt of each item, it will be
catalogued and then be appraised based on the quality and quantity of the metals. If accepted for purchase by the
Company, a check will be mailed to the customer within 72-hours of the appraisal. The customer has a fifteen
(15) day period from the date of the check in which they can accept the amount paid for the items and cash the check,
or they may return the check to the Company. If the customer cashes the check or fails to return the check before the
end of the fifteen (15) day period, the transaction will be completed and the precious metals will then be refined and
sold. If the customer returns the check to the Company within the fifteen (15) day period, the Company will return the
items to the customer.

With the exception of the funds raised in the Offering, we are a company without revenues or operations; we have
minimal assets and have incurred losses since inception. Our auditors have issued a going concern opinion. This
means that there is substantial doubt that we can continue as an ongoing business operation for the next 12 months.
Our ability to achieve and maintain profitability and positive cash flow is dependent upon (i) our ability to attract
customers who want to sell their unwanted coins or broken jewelry, (ii) the price at which we purchase the items,
(iii) our ability to have the metals refined into a pure form, (iv) and our ability to sell the pure form metals to a
refinery or third party for a profit. We expect to generate revenues from the sale of the refined metals to a third party.
The attached financial statements do not include any adjustments that might result from the uncertainty about our
ability to continue in business. As such, we may have to cease operations and investors may lose their investment.

Our principle business activities will be (i) creating our website where customers can request an informational packet
to send us their unwanted items, (ii) identifying and entering into an agreement with a refinery; and (iii) promoting our
Company through advertisements over the Internet and on radio and television. We have not yet developed our
website, network infrastructure, or transaction processing system. We intend to (i) immediately initiate the
development of our website, www.goldbag.com, (ii) seek and negotiate an agreement with a suitable refinery, and
(iii) retain a third party service provider to build and maintain our network infrastructure and transaction processing
system. We believe it will take up to four months to create a workable website, network infrastructure, and transaction
processing system.

We believe that we have a low-cost business plan designed to maximize revenues while minimizing costs. As demand
for our services increase, our plan can be easily adapted while keeping our costs low.

Critical Accounting Policies and Estimates

Our financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America. The preparation of these financial statements requires us to make significant estimates and
judgments that affect the reported amounts of assets, liabilities, revenues, expenses and related disclosure of
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contingent assets and liabilities. We evaluate our estimates, including those related to contingencies, on an ongoing
basis. We base our estimates on historical experience and on various other assumptions that are believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates under different assumptions or conditions.
We believe the following critical accounting policy among others involve the more significant judgments and
estimates used in the preparation of our consolidated financial statements.

Revenue is recognized when the coins and unwanted jewelry has been shipped to the refiner and collectability is
reasonably assured. Revenue recognized from these sales is net of applicable provisions for refunds, discounts and
allowances.

The Company accounts for compensation associated with stock options and warrants issued to non-employees using
the fair and -value based method prescribed by Accounting Standards Codification 718 “Stock Compensation” (formerly
prescribed by Financial Accounting Standard 123 – Accounting for Stock-Based Compensation). The Company uses
the Black-Scholes options-pricing model to determine the fair value of these instruments.  To date the Company has
not issued any stock options or warrants.

17
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Recently Issued Accounting Pronouncements

In October 2009, the FASB issued ASU 2009-13, Multiple-Deliverable Revenue Arrangements, (amendments to
FASB ASC Topic 605, Revenue Recognition ) (“ASU 2009-13”). ASU 2009-13 requires entities to allocate revenue in
an arrangement using estimated selling prices of the delivered goods and services based on a selling price hierarchy.
The amendments eliminate the residual method of revenue allocation and require revenue to be allocated using the
relative selling price method. ASU 2009-13 should be applied on a prospective basis for revenue arrangements entered
into or materially modified in fiscal years beginning on or after June 15, 2010, with early adoption permitted. The
Company does not expect adoption of ASU 2009-13 to have a material impact on the Company’s results of operations
or financial condition.

In April 2010, the FASB issue ASU 2010-17, Revenue Recognition – Milestone Method (“ASU 2010-17”). ASU
2010-17 provides guidance on the criteria that should be met for determining whether the milestone method of
revenue recognition is appropriate. A vendor can recognize consideration that is contingent upon achievement of a
milestone in its entirety as revenue in the period in which the milestone is achieved only if the milestone meets all
criteria to be considered substantive. The following criteria must be met for a milestone to be considered substantive.
The consideration earned by achieving the milestone should:

1. Be commensurate with either the level of effort required to achieve the milestone or the enhancement of the value
of the item delivered as a result
of a specific outcome resulting from the vendor’s performance to achieve the milestone.
2. Related solely to past performance.
3. Be reasonable relative to all deliverables and payment terms in the arrangement. No bifurcation of an individual
milestone is allowed and there can
be more than one milestone in an arrangement

Accordingly, an arrangement may contain both substantive and nonsubstantive milestones. ASU 2010-17 is effective
on a prospective basis for milestones achieved in fiscal years, and interim periods within those years, beginning on or
after June 15, 2010.

Management does not believe there would have been a material effect on the accompanying financial statements had
any other recently issued, but not yet effective, accounting standards been adopted in the current period.

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 Years Ending February 28, 2010 and 2009

For the years ending February 28, 2010 and 2009, the Company had no revenue. For the year ending February 28,
2010, the Company had a net loss totaling $129,301 compared to a net loss of $65,492 for the same period in 2009, an
increased loss of $63,809. During the year ending February 28, 2010, management and professional fees totaled
$108,990 compared to $60,160 for the same period in 2009. This increase of $48,830 is primarily a result of increased
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activity related to the administration of the business as it related to its operations and to being a public entity.

Liquidity and Capital Resources

Although incorporated in 2005, Gold Bag began its current operations in 2009, 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 2010, 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
marketing related expenditures to gain market recognition, so that we can achieve a level of revenue adequate to
support our cost structure, none of which can be assured. While Gold Bag 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.

As of February 28, 2010, the Company’s cash balance was $5,619. Accounts payable and accrued liabilities as of
February 28, 2010 totaled $8,596. The Company’s working capital deficit as of February 28, 2010 was $2,977.
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Recent Events

On April 22, 2009, Lance Ayers, the sole member of the Company’s Board of Directors and majority shareholder who
holds 64.62% of the Company’s Common Stock, consented to and approved a ten-for-one forward split of the
Company’s 6,964,000 issued and outstanding shares of Common Stock (the “Forward Split”) while maintaining the
current number of authorized shares of Common Stock (100,000,000 shares) and the current par value per share
($0.00001). FINRA approved the transaction with an effective pay date of May 29, 2009. On the Pay Date, the
Company’s transfer agent issued and mailed to the shareholders of record as of May 22, 2009, nine additional shares of
Common Stock for each share of Common Stock held, thereby effectuating a Forward Split on a 10:1 basis.
Shareholders were not required to return or exchange their certificates for any shares owned prior to the Forward Split.
Based upon 6,964,000 shares of Common Stock outstanding on the Record Date, the Forward Split increased the
outstanding shares of Common Stock by 900% and 69,640,000 shares of Common Stock became outstanding on
May 29, 2009. Consummation of the Forward Split did not result in a change in the relative equity position or voting
power of the shareholders.

On April 14, 2009, a Stock Purchase Agreement was entered into by and between Noel Noel, Ltd., an entity formed
under the laws of the United Kingdom (“Noel”), and Lance Ayers, an individual residing in Dallas County, Texas.
Mr. Ayers served as the Company’s sole officer and director. Prior to the subject transaction, Noel was a beneficial
owner of 5,000,000 shares (50,000,000 post-Forward Split) of the Company’s outstanding Common Stock. Pursuant to
the terms of the Stock Purchase Agreement, Noel sold 4,500,000 shares (45,000,000 shares post-Forward Split) of the
Company’s Common Stock owned by it (the “Subject Shares”) to Mr. Ayers for a purchase price of $150,000 (the
“Purchase Price”). The Purchase Price was payable to Noel in the form of a Secured Promissory Note in the amount of
$150,000 (the “Note”).  In October 2009, Noel returned its remaining 5,000,000 shares of Common Stock of the
Company that it owned without consideration.

On April 22, 2009, Lance Ayers, the sole member of the Company’s Board of Directors and majority shareholder who
holds 64.62% of the Company’s Common Stock, consented to and approved an amendment to the Company’s Articles
of Incorporation to change the name from Real Estate Referral Center, Inc. to Gold Bag, Inc. The effective date of the
amendment was May 22, 2009.

On February 19, 2010, Lance Ayers sold the 45,000,000 shares of common stock representing a control block of
ownership in the Company to Azure Seas, Ltd., for $35,000.  This amount was paid in full at closing.  On the same
date, Mr. Ayers resigned as an officer and director of the Company.  Azure Seas, as majority shareholder, elected
Richard O. Weed as sole director.  The Board of Directors then elected Mr. Weed as President, Secretary and
Treasurer.

Commitments

Management does not believe that the net proceeds from the Offering mentioned herein will provide sufficient funds
to meet operating requirements for the subsequent twelve-month period.

To date, we have not entered into an employment contract with Richard O. Weed, our sole officer, and do not intend
to do so until such time as we deem it prudent to do so. We do, however, have a commitment to Mr. Weed wherein, as
corporate Secretary, he will receive a monthly payment of $1,500. Further, the Company entered into an agreement
with Weed & Company, LLP, a law firm with whom Mr. Weed is a partner.  Under the terms of this agreement, which
is effective on March 1, 2010, the Company will make an annual payment to Weed & Company of 100,000 shares of
common stock and a monthly payment of $10,000.
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Off Balance Sheet Arrangements

We do not have any off balance sheet arrangements.

Disclosure of Commission Position on Indemnification for Securities Act Liabilities

Our Articles of Incorporation provide that we must indemnify and hold harmless directors, officers, employees, and
agents of Gold Bag, Inc., as and to the extent permitted by the Nevada Revised Statutes. One of our officers or
directors could take the position that this duty on our behalf to indemnify the director or officer may include the duty
to indemnify the officer or director for the violation of securities laws.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to our Articles of Incorporation, Bylaws, Nevada laws or otherwise, we have been
advised that in the opinion of the Securities and Exchange Commission, such indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by us of expenses incurred or paid by one of our directors, officers, or control
persons, and the successful defense of any action, suit or proceeding) is asserted by such director, officer or control
person in connection with the securities being registered, we will, unless in the opinion of our counsel the matter has
been settled by a controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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ITEM 7A.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 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

Financial statements are included and may be found at pages F-1 through F-12.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.

ITEM 9A.CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures

As of February 28, 2010, the end of the period covered by this report, an evaluation was performed by our sole officer,
Richard O. Weed, who serves as our chief executive officer and our chief financial officer, of the effectiveness of the
design and operation of our disclosure controls and procedures as defined in Rule 13a-15(e) under the Securities and
Exchange Act of 1934 (“Exchange Act”). Such disclosure controls and procedures are designed to ensure that
information required to be disclosed by the Company is accumulated and communicated to the appropriate
management on a basis that permits timely decisions regarding disclosure.

Based on this evaluation, Mr. Weed has concluded that the Company’s disclosure controls and procedures are not
effective because of the identification of a material weakness in our internal control over financial reporting which is
identified below, which we view as an integral part of our disclosure controls and procedures.

The material weakness relates to the lack of segregation of duties in financial reporting, as our financial reporting and
most functions are performed by an external consultant with no oversight by a professional with accounting
expertise. Mr. Weed does not possess accounting expertise and our Company does not have an audit committee. This
weakness is due to the Company’s lack of working capital to hire additional staff. To remedy this material weakness,
we intend to engage an accountant or outside accounting firm to assist with financial reporting as soon as our finances
will allow.

Management’s Report on Internal Control Over Financial Reporting

Management of the Company (Mr. Weed) is responsible for establishing and maintaining adequate internal control
over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act. The Company’s internal
control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with accounting principles
generally accepted in the United States of America (“GAAP”). The Company’s internal control over financial reporting
includes those policies and procedures that:

•pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the Company;

•
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provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with GAAP, and that receipts and expenditures of the Company are being made only in
accordance with authorizations of management and directors of the Company; and

•provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the Company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.
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In connection with the preparation of our annual financial statements, we have assessed the effectiveness of internal
control over financial reporting as of February 28, 2010, based on criteria established in Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission, or the COSO
Framework. Management’s assessment included an evaluation of the design of our internal control over financial
reporting and testing of the operational effectiveness of those controls. Based on this evaluation as discussed above,
Mr. Weed determined that as of February 28, 2010, the Company has a material weakness in our internal control over
financial reporting that relates to the lack of segregation of duties in financial reporting.

Inherent Limitations on Effectiveness of Controls

Internal control over financial reporting has inherent limitations which include but is not limited to the use of
independent professionals for advice and guidance, interpretation of existing and/or changing rules and principles,
segregation of management duties, scale of organization, and personnel factors. Internal control over financial
reporting is a process which involves human diligence and compliance and is subject to lapses in judgment and
breakdowns resulting from human failures. Internal control over financial reporting also can be circumvented by
collusion or improper management override. Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements on a timely basis, however these inherent limitations are known
features of the financial reporting process and it is possible to design into the process safeguards to reduce, though not
eliminate, this risk. Therefore, even those systems determined to be effective can provide only reasonable assurance
with respect to financial statement preparation and presentation. Projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

We are a “smaller” company filer and are required to comply with the internal control reporting and disclosure
requirements of Section 404 of the Sarbanes-Oxley Act for fiscal years ending on or after July 15, 2007. Although we
are working to comply with these requirements, we have no financial personnel other than Mr. Weed, making
compliance with Section 404—especially with segregation of duty control requirements—very difficult and cost
ineffective, if not impossible. While the SEC has indicated it expects to issue supplementary regulations easing the
burden of Section 404 requirements for small entities like us, such regulations have not yet been issued.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal controls over financial reporting during the fourth quarter of the year ended
February 28, 2010 that have materially affected or are reasonably likely to materially affect our internal controls over
financial reporting.

Attestation Report of the Registered Public Accounting Firm

This report does not include an attestation report of our registered public accounting firm regarding our internal
controls over financial reporting. The disclosure contained under this Item was not subject to attestation by our
registered public accounting firm in this annual report.

ITEM 9B. OTHER INFORMATION

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE.

The following information provided under this PART III presents the information as it relates to the Directors,
Executive Officers, Promoters, Control Persons and Corporate Governance as was in effect on February 28, 2010.
The following table identifies our current executive officers and directors, their respective offices and positions, and
their respective dates of election or appointment:

Name Office Dates of Appointment
Lance Ayers President, Chief Executive

Officer, Chief Financial
Officer, Secretary, and
Sole Director

January 19, 2009
through February 19,
2010

Richard O. Weed President, Chief Executive
Officer, Chief Financial
Officer, Secretary, and
Sole Director

February 19, 2010

There is no arrangement or understanding between our sole officer and director and any other person pursuant to
which any director or officer was or is to be selected as a director or officer, and there is no arrangement, plan or
understanding as to whether non-management shareholders will exercise their voting rights to continue to elect the
current board of directors. There are also no arrangements, agreements or understandings to our knowledge between
non-management shareholders that may directly or indirectly participate in or influence the management of our affairs.

Business Experience

Richard O. Weed – President, Chief Executive Officer, Chief Financial Officer, Secretary, and Sole Director

On February 19, 2010, Richard O. Weed was appointed President, Principal Executive Officer, Chief Financial
Officer, Secretary and sole member of the Board of Directors. For the past 10 years, Mr. Weed has been a partner in
Weed & Co. LLP, Newport Beach, CA, a law firm that provides advice on capital formation and business strategy,
including litigation. He received a B.B.A. degree from the University of Texas at Austin in 1984, a Juris Doctor
degree from St. Mary's University School of Law in 1987 and an M.B.A degree from the University of Southern
California in 1992. In addition, Mr. Weed was an Adjunct Professor of Law at Western State University College of
Law, Irvine, California from 1994-1996 and an Adjunct Professor of Business at DeVry Institute of Technology, Long
Beach, California in 1997. He is currently a member of the State Bar of California and State Bar of Texas. Mr. Weed
serves as an officer and director of SF Blu Vu, Inc., Gold Bag, Inc., and Endeavor Power Corp. He intends to devote
approximately 10% of his time to our business affairs.

Significant Employees

Other than the executive officer named herein, the Company does not have any employees.

Family Relationships
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None.

Involvement In Legal Proceedings

To the best of our knowledge, during the past five years, none of our directors or executive officers were involved in
any of the following: (1) any bankruptcy petition filed by or against any business of which such person was a general
partner or executive officer either at the time of the bankruptcy or within two years prior to that time; (2) any
conviction in a criminal proceeding or being subject to a pending criminal proceeding (excluding traffic violations and
other minor offenses); (3) being subject to any order, judgment, or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, permanently or temporarily enjoining, barring, suspending or
otherwise limiting his involvement in any type of business, securities or banking activities; and (4) being found by a
court of competent jurisdiction (in a civil action), the SEC or the Commodities Futures Trading Commission to have
violated a federal or state securities or commodities law, and the judgment has not been reversed, suspended or
vacated.
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Board of Directors

As noted above, Mr. Weed is currently the sole director serving on our board. He will serve until the next annual
meeting of shareholders and until his successors are elected and qualified by our shareholders, or until his earlier
death, retirement, resignation or removal.

Indemnification

Under our Articles of Incorporation, we must indemnify and hold harmless directors, officers, employees, and agents
of the Company to the extent permitted by the Nevada Revised Statutes. The indemnification is intended to be to the
fullest extent permitted by the laws of the State of Nevada.

Regarding indemnification for liabilities arising under the Securities Act, which may be permitted to directors or
officers under Nevada law, we are informed that, in the opinion of the Securities and Exchange Commission,
indemnification is against public policy, as expressed in the Act and is, therefore, unenforceable.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires directors and certain officers of the Company, as well as persons who own
more than ten percent (10%) of a registered class of the Company’s equity securities (“Reporting Persons”), to file
reports with the SEC. The Company believes that during fiscal year ended February 28, 2010; all Reporting Persons
timely complied with all filing requirements applicable to them.

ITEM 11. EXECUTIVE COMPENSATION.

Summary Compensation Table

The table below shows certain compensation information for services rendered in all capacities for the fiscal years
ended February 28, 2010, 2009 and 2008. Other than as set forth herein, no executive officer’s salary and bonus
exceeded $100,000 in any of the applicable years. The following information includes the dollar value of base
salaries, bonus awards, the number of stock options granted and certain other compensation, if any, whether paid or
deferred.

Annual Compensation Long Term Compensation

Name and Principal
Position

Fiscal
Year
End Salary ($) Bonus ($)

All other
and annual

Compensation
and LTIP
Payouts

($)

Securities
under

Options/SARS
Granted

(#)

Restricted
Shares or
Restricted

Share
Units (#)

Richard O. Weed 2009 1,500 0 0 0 0
President, Chief
Executive Officer, Chief
Financial Officer,
Secretary, and Sole
Director

Lance Ayers 2009 59,881 0 0 0 0
President, Chief
Executive Officer, Chief

2008 0 0 0 0 0
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Financial Officer,
Secretary, and Sole
Director

Lisa McIntosh, 2008 0 0 0 0 0
former President, Chief
Executive Officer, Chief
Financial Officer, and
Director

2007 0 0 0 0 0

Bruce McIntosh, 2008 0 0 0 0 0
former Secretary and
Director 2007 0 0 0 0 0

Employment Agreements with Executive Management

To date, we have not entered into an employment contract with Richard O. Weed, our sole officer, and do not intend
to do until such time as we deem it prudent to do so. We do, however, have a commitment to Mr. Weed wherein, as
corporate Secretary, he will receive a monthly payment of $1,500. Further, the Company entered into an agreement
with Weed & Company, LLP, a law firm with whom Mr. Weed is a partner.  Under the terms of this agreement, which
is effective on March 1, 2010, the Company will make an annual payment to Weed & Company of 100,000 shares of
common stock and a monthly payment of $10,000.
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Outstanding Equity Awards

The Company’s Board of Directors has not adopted any equity incentive plans and there are no outstanding equity
awards or options as of the date of this Annual Report.

Directors’ Compensation

Mr. Weed does not currently receive any compensation for serving as the Company’s sole director.  The Company has
agreed to pay him $1,500 per month for serving as the Company’s corporate secretary.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS.

The following alphabetical table sets forth the ownership, as of June 7, 2010, of our Common Stock by each person
known by us to be the beneficial owner of more than 5% of our outstanding Common Stock, each of our directors and
executive officers; and all of our directors and executive officers as a group. The information presented below
regarding beneficial ownership of our voting securities has been presented in accordance with the rules of the SEC and
is not necessarily indicative of ownership for any other purpose. This table is based upon information derived from
our stock records. Unless otherwise indicated in the footnotes to this table and subject to community property laws
where applicable, we believe that each of the shareholders named in this table has sole or shared voting and
investment power with respect to the shares indicated as beneficially owned. Except as set forth below, applicable
percentages are based upon 61,340,010 shares of Common Stock outstanding as of June 7, 2010.

Name of Beneficial Owner Title of Class Amount and
Nature of
Beneficial
Ownership

Percentage

Richard O. Weed, Sole Officer and
Director

Common Stock 0 0%

Azure Seas, Ltd. Common Stock 45,000,000 73.36%
All directors and named executive
officers as a group (1 person)

0 0%

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE.

During the period beginning December 21, 2005 (inception of the Company) through February 28, 2010, the
Company received operating funds in the aggregate principal amount of $201,400 from the sale of shares of its
Common Stock.

On December 27, 2005, the Company sold 5,000,000 shares of its Common Stock at $0.001 per share to its officers
for proceeds of $5,000.

Richard O. Weed, our sole director, is also our sole officer and employee. As such, he would not qualify as an
“independent” director within the meaning of the rules and regulations of NASDAQ. Because of our current stage of
development, we do not have any standing audit, nominating or compensation committees, or any committees
performing similar functions.
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Richard O. Weed, our sole officer, director and employee, will receive monthly compensation of $1,500 for serving as
corporate secretary.  Further, the Company entered into an agreement with Weed & Company, LLP, a law firm with
whom Mr. Weed is a partner.  Under the terms of this agreement, which is effective on March 1, 2010, the Company
will make an annual payment to Weed & Company of 100,000 shares of common stock and a monthly payment of
$10,000.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

Audit Fees. We incurred aggregate fees and expenses of $10,000 in 2010 and $7,500 in 2009 from Manning Elliott,
Chartered Accountants. Such fees were primarily for work completed for our filings, audits and quarterly reviews.

Tax Fees. We incurred no tax fees and expenses for the 2009 and 2008 fiscal years.

All Other Fees. We incurred no other fees for the 2009 and 2008 fiscal years.
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ITEM 15. 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.*

3.3 n/a Bylaws (1)

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

21.1 June 21, 2010 List of Subsidiaries*

31.1 June 21, 2010 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 21, 2010 Certification of Chief Executive Officer and Chief
Financial Officer pursuant to 18 U.S.C. Sect 1350*

____________________

(1) Filed as an exhibit to its registration statement on Form SB-2 filed with the SEC on
June 2, 2006.

* Filed herewith.

25

Edgar Filing: Gold Bag, Inc. - Form 10-K

45



INDEX TO FINANCIAL STATEMENTS

Page
Report of Independent Registered
Public Accounting Firm

F-1

Balance Sheets as of February 28,
2010 and 2009

F-3

Statements of Operations for the years
ended February 28, 2010 and
February 29, 2009 and from
December  23, 2005 (inception) to
February 28, 2010

F-4

Statements of Cash Flows for the years
ended February 28, 2010 and
February 29, 2009 and from
December  23, 2005 (inception) to
February 28, 2010

F-5

Statements of Stockholders’ Equity
from December 23, 2005 (inception)
to February 28, 2010

F-6

Notes to Financial Statements F-7

26

Edgar Filing: Gold Bag, Inc. - Form 10-K

46



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Gold Bag, Inc.
(A Development Stage Company)

We have audited the accompanying balance sheet of Gold Bag, Inc. as of February 28, 2010 and the related statement
of operations, stockholders’ equity (deficit), and cash flow for the year then ended and for the period from inception
(December 23, 2005) to February 28, 2010. Gold Bag, Inc’s management is responsible for these financial statements.
Our responsibility is to express an opinion on these financial statements based on our audit. We did not audit the
financial statements of Gold Bag, Inc. as of February 28, 2009, and the related statements of operations, stockholders’
equity (deficit) and cash flows for the year then ended and the period from inception to February 28, 2009. Those
statements were audited by other auditors whose report has been furnished to us and our opinion, insofar as it relates
to amounts for the period from inception to February 28, 2009, included in the cumulative totals, is based solely upon
the report of the other auditors.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company’s internal control
over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Gold Bag, Inc. as of February 28, 2010, and the results of its operations and its cash flows for the year then ended,
in conformity with accounting principles generally accepted in the United States of America.

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern.  As more fully disclosed in Note 1 to the financial statements, the Company has never generated any revenue
and has accumulated losses of $271,936 since inception. These conditions raise substantial doubt about its ability to
continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

/s/ Rosenberg Rich Baker Berman & Company

Somerset, New Jersey
June 18, 2010

F-1

Edgar Filing: Gold Bag, Inc. - Form 10-K

47



Report of Independent Registered Public Accounting Firm

To the Director and Stockholders
Gold Bag, Inc.
(formerly Real Estate Referral Center, Inc.)
(A Development Stage Company)

We have audited the accompanying balance sheet of Gold Bag, Inc. (formerly Real Estate Referral Center, Inc.) (A
Development Stage Company) as of February 28, 2009, and the related statement of operations, cash flows and
stockholders' equity for the year then ended and accumulated for the period from December 23, 2005 (Date of
Inception) to February 28, 2009. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. An audit includes consideration of internal
control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of internal control over financial reporting. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Gold Bag, Inc. (formerly Real Estate Referral Center, Inc.) (A Development Stage Company) as of February 28,
2009, and the results of its operations, cash flows and stockholders' equity for the year then ended and accumulated for
the period from December 23, 2005 (Date of Inception) to February 28, 2009 in conformity with accounting principles
generally accepted in the United States.

The accompanying financial statements have been prepared assuming the Company will continue as a going concern.
As discussed in Note 1 to the financial statements, the Company has incurred operating losses since inception. This
factor raises substantial doubt about the Company's ability to continue as a going concern. The financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

/s/ "Manning Elliott LLP"

CHARTERED ACCOUNTANTS Vancouver, Canada

May 22, 2009

F-2
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Gold Bag, Inc.
(formerly Real Estate Referral Center, Inc.)
(A Development Stage Company)
Balance Sheets

Balance as Balance as
of February

28, 2010
of February

28, 2009
ASSETS
Current assets
  Cash $5,619 $114,331

  Total current assets 5,619 114,331

TOTAL ASSETS $5,619 $114,331

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities
  Accounts payable and accrued liabilities $8,596 40,366

  Total current liabilities 8,596 40,366

Total liabilities 8,596 40,366

Stockholders' deficit
  Preferred stock, $0.00001 par value,
    100,000,000 shares authorized and
    none issued and outstanding
    as of February 28, 2010 and 2009 - -
  Common stock, $0.00001 par value, authorized
    250,000,000 shares, 61,340,010 shares issued and
     outstanding as of February 28, 2010, 69,640,000
     shares issued and outstanding as of February 28, 2009 613 696
  Additional paid-in capital 250,787 200,704
  Donated capital 17,559 15,200
  Deficit accumulated during the development stage (271,936 ) (142,635 )

Total stockholders' equity (deficit) (2,977 ) 73,965

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT $5,619 $114,331

(The accompanying notes are an integral part of these financial statements.)
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Gold Bag, Inc.
(formerly Real Estate Referral Center, Inc.)
(A Development Stage Company)
Statements of Operations

Accumulated
from

Dec 23, 2005
For the years ended February

28,
(date of

inception
to February

28, 2010 2010 2009

Revenue $0 $0 $0

Expenses
  Donated services and rent 17,559 2,359 4,800
  General and administrative 23,818 17,958 532
  Management fees 86,881 59,881 27,000
  Professional fees 143,684 49,109 33,160

Total expenses 271,942 129,307 65,492

Operating loss (271,942 ) (129,307 ) (65,492 )

Interest income 6 6 -

Loss before taxes (271,936 ) (129,301 ) (65,492 )

Provision for income taxes - - -

Net loss for period $(271,936 ) $(129,301 ) $(65,492 )

Basic and diluted net loss per share $( 0.00 ) $( 0.00 )

Weighted average number of shares outstanding 67,006,668 69,640,000

(The accompanying notes are an integral part of these financial statements.)
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Gold Bag, Inc.
(formerly Real Estate Referral Center, Inc.)
(A Development Stage Company)
Statement of Stockholders’ Equity
For the Period from December 23, 2005 (Date of Inception) to February 28, 2010

Additional
Common Stock Paid in Donated Retained

Shares Amount Capital Capital Earnings Total

Balance at December
23, 2005 (inception) - $ 0 $ 0 $ 0 $ 0 $ 0

Donated services and
rent - - - 800 - 800
Shares issued in private
placement 50,000,000 500 4,500 5,000
Net loss - - - - (17,235 ) (17,235 )

Balance at February
28, 2006 50,000,000 500 4,500 800 (17,235 ) (11,435 )

Donated services and
rent - - - 4,800 - 4,800
Shares issued in private
placement 19,640,000 196 196,204 196,400
Net loss - - - - (34,943 ) (34,943 )

Balance at February
28, 2007 69,640,000 696 200,704 5,600 (52,178 ) 154,822

Donated services and
rent - - - 4,800 - 4,800
Net loss - - - - (24,965 ) (24,965 )

Balance at February
28, 2008 69,640,000 696 200,704 10,400 (77,143 ) 134,657

Donated services and
rent - - - 4,800 - 4,800
Net loss - - - - (65,492 ) (65,492 )

Balance at February
28, 2009 69,640,000 696 200,704 15,200 (142,635 ) 73,965

Donated services and
rent - - - 2,359 - 2,359
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Contributed capital - 0 50,000 50,000
Shares cancelled
without consideration (8,299,990 ) (83 ) 83 -
Net loss - - - - (129,301 ) (129,301 )

Balance at February
28, 2010 61,340,010 $ 613 $ 250,787 $ 17,559 $ (271,936 ) $ (2,977 )

(The accompanying notes are an integral part of these financial statements.)
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Gold Bag, Inc.
(formerly Real Estate Referral Center, Inc.)
(A Development Stage Company)
Statements of Cash Flows

Accumulated
from For the years

December 23,
2005 ended

(Date of
Inception) February 28,

to February
28, 2010 2010 2009

Cash flow from operating activities
  Net loss $(271,936 ) $(129,301 ) $(65,492 )
Adjustments to reconcile net loss to net cash used in operating
activities
  Donated services and rent 17,559 2,359 4,800
Change in operating assets and liabilities
  Accounts payable and accrued liabilities 8,596 (31,770 ) 38,476
Net cash used in operating activities (245,781 ) (158,712 ) (22,216 )

Cash flow from financing activities
  Proceeds from issuance of common stock 201,400 - -
  Capital contributed by officer 50,000 50,000 -
  Proceeds from stockholder and officer loans 30,000 10,000 -
  Repayments of stockholder and officer loans (30,000 ) (10,000 ) (20,000 )
Net cash provided by financing activities 251,400 50,000 (20,000 )

Net cash increase (decrease) 5,619 (108,712 ) (42,216 )

Cash at beginning of year - 114,331 156,547

Cash at end of year $5,619 $5,619 $114,331

Supplemental information
  Cash paid for taxes $0 $0 $0
  Cash paid for interest expense $0 $0 $0

(The accompanying notes are an integral part of these financial statements.)
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Gold Bag, Inc.
(formerly Real Estate Referral Center, Inc.)
(A Development Stage Company)
Notes to the Financial Statements
February 28, 2010

1.   Nature of Operations and Continuance of Business

Gold Bag, Inc. (formerly Real Estate Referral Center, Inc.), (the “Company”) was incorporated in the State of Nevada
on December 23, 2005. The Company is a development stage company, as defined by Accounting Standards
Codification (“ASC”) 915 “Development Stage Entities” (formerly defined by Statement of Financial Accounting
Standard (“SFAS”) No.7 “Accounting and Reporting by Development Stage Enterprises”). Since inception through April
2009, the Company’s principal business was the matching of real estate customers with realtors in Canada through
website and word-of mouth contacts.  In April 2009, we relocated to the United States of America and changed our
business plan to purchase gold coins, broken jewelry or other items containing precious metals.  Although we are still
pursuing opportunities in this arena, we changed our management in February 2010 and are considering other
activities.  

During the last fiscal year, we changed our name from Real Estate Referral Center, Inc. to Gold Bag, Inc.  We also
effectuated a forward stock split on a 10:1 basis in order to establish a more liquid public market for our shares to
trade (the “Forward Split”). Based upon 6,964,000 shares of Common Stock issued and outstanding on May 22, 2009,
the Record Date used to determine shareholders eligible to receive shares under the Forward Split, this action
increased the outstanding shares of Common Stock by 900% bringing the total shares issued and outstanding after the
Forward Split to 69,640,000. The Pay Date of the Forward Split shares was May 29, 2009. At the open of the market
on June 1, 2009, the Company’s Common Stock began trading under its new symbol “GBGI”.

These financial statements have been prepared on a going concern basis, which implies the Company will continue to
realize its assets and discharge its liabilities in the normal course of business. The Company has never generated
revenues since inception and has never paid any dividends and is unlikely to pay dividends or generate earnings in the
immediate or foreseeable future. The continuation of the Company as a going concern is dependent upon the
continued financial support from its shareholders, the ability of the Company to obtain necessary equity financing to
continue operations, and the attainment of profitable operations. As at February 28, 2010, the Company has never
generated any revenues and has accumulated losses of $271,936 since inception. These factors raise substantial doubt
regarding the Company’s ability to continue as a going concern. These financial statements do not include any
adjustments to the recoverability and classification of recorded asset amounts and classification of liabilities that
might be necessary should the Company be unable to continue as a going concern.

2.  Summary of Significant Accounting Policies

a)  Basis of Presentation

These financial statements and related notes are presented in accordance with accounting principles generally accepted
in the United States (“GAAP”) , and are expressed in US dollars. The Company’s fiscal year-end is February 28. 

b)  Use of Estimates

Edgar Filing: Gold Bag, Inc. - Form 10-K

54



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

F-7

Edgar Filing: Gold Bag, Inc. - Form 10-K

55



c)  Earnings (Loss) Per Share

The Company computes earnings (loss) per share in accordance with ASC 260 “Earnings per Share” (formerly SFAS
No. 128, “Earnings per Share”). ASC 260 requires presentation of both basic and diluted earnings per share (“EPS”) on the
face of the income statement. Basic EPS is computed by dividing earnings (loss) available to common shareholders
(numerator) by the weighted average number of shares outstanding (denominator) during the period. Diluted EPS
gives effect to all dilutive potential common shares outstanding during the period using the treasury stock method and
convertible preferred stock using the if-converted method. In computing diluted EPS, the average stock price for the
period is used in determining the number of shares assumed to be purchased from the exercise of stock options or
warrants. Diluted EPS excludes all dilutive potential shares if their effect is anti dilutive. As at February 28, 2010, the
Company did not have any potentially dilutive securities outstanding.

d)  Comprehensive Loss

ASC 220 “Comprehensive Income” (formerly SFAS No. 130, “Reporting Comprehensive Income”), establishes standards
for the reporting and display of comprehensive loss and its components in the financial statements. As at February 28,
2010 and February 29, 2009, the Company has no items that represent a comprehensive loss and, therefore, has not
included a schedule of comprehensive loss in the financial statements.

e)  Cash and Cash Equivalents

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

f)  Financial Instruments

The fair values of financial instruments, which include cash and accounts payable, were estimated to approximate
their carrying values due to the immediate or short-term maturity of these financial instruments. The Company’s
operations were formerly in Canada, which resulted in exposure to market risks from changes in foreign currency
rates. The financial risk was the risk to the Company’s operations that arise from fluctuations in foreign exchange rates
and the degree of volatility of these rates.  The Company relocated to the United States during the fiscal year ended
February 28, 2010 and no longer has this exposure.

g)  Income Taxes

The Company accounts for income taxes using the asset and liability method in accordance with ASC 740 “Income
Taxes” (formerly SFAS No. 109, “Accounting for Income Taxes”). The asset and liability method provides that deferred
tax assets and liabilities are recognized for the expected future tax consequences of temporary differences between the
financial reporting and tax bases of assets and liabilities, and for operating loss and tax credit carryforwards. Deferred
tax assets and liabilities are measured using the currently enacted tax rates and laws that will be in effect when the
differences are expected to reverse. The Company records a valuation allowance to reduced deferred tax assets to the
amount that is believed more likely than not to be realized.

h)  Revenue Recognition

The Company will recognize revenue from referral fees in accordance with Securities and Exchange Commission
Staff Bulletin No. 104, “Revenue Recognition in Financial Statements”. Revenue will be recognized only when the price
is fixed or determinable, persuasive evidence of an arrangement exists, the service is provided, and collectibility is
assured. For purposes of recognizing revenues from receipts of scrap gold, such an arrangement exists after the

Edgar Filing: Gold Bag, Inc. - Form 10-K

56



lapsing of the 15-day waiting period after we have received the gold and sent payment to the customer.  There has
been no revenue for the period from inception to February 28, 2010.

i)  Recent Accounting Pronouncements

In October 2009, the FASB issued ASU 2009-13, Multiple-Deliverable Revenue Arrangements, (amendments to
FASB ASC Topic 605, Revenue Recognition ) (“ASU 2009-13”). ASU 2009-13 requires entities to allocate revenue in
an arrangement using estimated selling prices of the delivered goods and services based on a selling price hierarchy.
The amendments eliminate the residual method of revenue allocation and require revenue to be allocated using the
relative selling price method. ASU 2009-13 should be applied on a prospective basis for revenue arrangements entered
into or materially modified in fiscal years beginning on or after June 15, 2010, with early adoption permitted. The
Company does not expect adoption of ASU 2009-13 to have a material impact on the Company’s results of operations
or financial condition.
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In April 2010, the FASB issue ASU 2010-17, Revenue Recognition – Milestone Method (“ASU 2010-17”). ASU
2010-17 provides guidance on the criteria that should be met for determining whether the milestone method of
revenue recognition is appropriate. A vendor can recognize consideration that is contingent upon achievement of a
milestone in its entirety as revenue in the period in which the milestone is achieved only if the milestone meets all
criteria to be considered substantive. The following criteria must be met for a milestone to be considered substantive.
The consideration earned by achieving the milestone should:

1. Be commensurate with either the level of effort required to achieve the milestone or the enhancement of the value
of the item delivered as a result
of a specific outcome resulting from the vendor’s performance to achieve the milestone.
2. Related solely to past performance.
3. Be reasonable relative to all deliverables and payment terms in the arrangement. No bifurcation of an individual
milestone is allowed and there can
be more than one milestone in an arrangement

Accordingly, an arrangement may contain both substantive and nonsubstantive milestones. ASU 2010-17 is effective
on a prospective basis for milestones achieved in fiscal years, and interim periods within those years, beginning on or
after June 15, 2010.

Management does not believe there would have been a material effect on the accompanying financial statements had
any other recently issued, but not yet effective, accounting standards been adopted in the current period.

3.  Related Party Transactions and Balances

a)  During the year ended February 28, 2010, the Company received a loan from its former President, Lance
Ayers.  This amount was repaid prior to the end of the fiscal year.  The balance was unsecured, non-interest bearing
and due on demand.

b)  Commencing January 1, 2006 through April 2009, the former President of the Company provided management
services and office space to the Company with an estimated fair value of $400 per month. During the years ended
February 28, 2010 and 2009, donated services of $2,359 and $4,800, respectively, were charged to operations and
treated as donated capital.

4.  Common Stock

a) On July 31, 2006, the Company issued, pursuant to an SB-2 Registration Statement, 19,640,000 forward
split-adjusted shares of common stock at a price of $0.01 per share for cash proceeds of $196,400.

b) On December 27, 2005, the Company issued 50,000,000 forward split-adjusted shares of common stock to the
President of the Company at a price of $0.0001 per share for cash proceeds of $5,000.

c) On April 21, 2009, the shareholders approved a forward stock split on a 10:1 basis in order to establish a more
liquid public market for our shares to trade. Based upon 6,964,000 shares of Common Stock issued and outstanding
on May 22, 2009, the Record Date used to determine shareholders eligible to receive shares under the Forward
Split, this action increased the outstanding shares of Common Stock by 900% bringing the total shares issued and
outstanding after the Forward Split to 69,640,000. The Pay Date of the Forward Split shares was May 29, 2009. At
the open of the market on June 1, 2009, the Company’s Common Stock began trading under its new symbol “GBGI”.
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d) In October of 2009, a shareholder returned 5,000,000 shares of common stock for cancellation.  The Company did
not provide this shareholder with any consideration for this cancellation.

e) In January 2010, a shareholder returned 3,299,990 shares of common stock for cancellation.  The Company did not
provide this shareholder with any consideration for this cancellation.
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5.  Income Taxes

The Company adopted the provision of ASC 740 “Income Taxes”. Pursuant to ASC 740 the Company is required to
compute tax asset benefits for net operating losses carried forward. The potential benefit of net operating losses have
not been recognized in the financial statements because the Company cannot be assured that it is more likely than not
that it will utilize the net operating losses carried forward in future years.

The components of the net deferred tax asset at February 28, 2009 and February 29, 2008, the statutory tax rate, the
effective tax rate and the elected amount of the valuation allowance are listed below:

February 28, February 28,
2010 2009

Net loss before income taxes $(129,301 ) $(65,492 )
Statutory rate 35% 35%
Computed expected tax recover $(45,255 ) $(22,922 )

Non-deductible expenses 826 1,680
Change in estimates 0 (632 )
Change in valuation allowance 44,429 21,874
Reported income taxes - -

Deferred tax asset
  Cumulative net operating losses 89,031 44,602
  Less valuation allowance (89,031 ) (44,602 )
Net deferred tax asset - -

The Company has incurred operating losses of $254,377 which, if utilized, will expire through to 2030. Future tax
benefits, which may arise as a result of those losses, have not been recognized in these financial statements. They have
been offset by a valuation allowance as management does not believe their realization is more likely than not. The
following table lists the fiscal year in which the loss was incurred and the expiration date of the operating loss:

Year incurred Net loss
Year of
expiry

2006 16,435 2026
2007 30,143 2027
2008 20,165 2028
2009 60,692 2029
2010 126,942 2030
Total $254,377

6.  Commitments

On February 9, 2009, the Company entered into a lease agreement for office premises with an unrelated party.
Pursuant to the agreement, the Company agreed to pay $525 per month for a term expiring on August 31, 2009.  The
Company is not currently subject to any lease commitments.

On January 19, 2009, the Company entered into a compensation agreement with the Company’s chief executive
officer, Lance Ayers. Pursuant to the agreement, the Company agreed to pay a signing bonus of $20,000 and a salary
of $7,000 per month for a period of nine months. Subsequent to this nine-month period, pursuant to the agreement, the
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Company’s chief executive officer will be entitled to 10% of revenues.  The officer resigned on February 19, 2010 and
the Company is no longer subject to this commitment.

Richard O. Weed was appointed as the Company’s President and elected its sole director on February 19, 2010.  The
Company agreed to compensate him $1,500 per month for his service as the Company’s corporate secretary.  

Effective March 1, 2010, the Company entered into a fee agreement with the law firm Weed & Company, LLP of
which its President is a partner.  Under the terms of this retainer agreement, the Company is to pay Weed & Company
a monthly fee of $10,000 as well as an annual payment of 100,000 shares of common stock.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

Title Name Date Signature

Principal
Executive
Officer

Richard O.
Weed

June 29,
2010

/s/ Richard O. Weed

Principal
Financial
Officer

Richard O.
Weed

June 29,
2010

/s/ Richard O. Weed

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated.

By: /s/ Richard O.
Weed      

Chief Executive
Officer and Director

June 29, 2010

Richard O. Weed

By: /s/ Richard O.
Weed      

Chief Financial Officer June 29, 2010

Richard O. Weed
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