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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES BXCHANGE ACT OF 1934
For the fiscal year ended Decembir 31, 2016

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 19348

Commission file number 000-26669
CAN-CAL RESOURCES LTD.
(Bxact nams of regjstrant as gpecified in it charter)

Nevada 86-0865852
(State or other jurisdiction of incorparation or orgenization) (LR.S. Employer Identification No.)
42 Springficld Avenue

Red Deer, Alberts, Canada T4N 0C7
(Address of principal executive offices) (Zip Cade)

Registrant’s telephone oumber, including area code (403) 342 6221,
Securities registered pursuant to Section 12(b) of the Exchange Act: None

Securities registered pursuant to Section 12(g) of the Bxchange Act:
Common Stock, 30,001 par value

Preft Stock, $0. ar vajue, S ve
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

OYes EINoS
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.

OYes EINo

Indicate by checlanark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such sherter period that the registrant was required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days.

OYes [ENo

Indicate by checlanark if disclosure of delinquent filers pursnant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained herein,
and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part Il of
this Form 10-K or any amendment to this Form 10-K.

(m

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submiitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit and post such files).

0O Yes No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or
an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer”, “smaller reporting company” and “emergingS
growth company” in Rule 12b-2 of the Exchange Act.S :

Large accelerated filer O Accelerated filer OS
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company [l S
Groerging Growth Company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended trensitfon pericd for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Bxchange Act. 0

Indicate by check mark whether the registrant is a shell campany (as defined in Rule 12b-2 of the Exchange Act).S



OYes ENo
The aggregats market value of voting stock held by non-affiliates of the registrant was approximately $957,340 as of computed by reference to the

sale price of a share of the registrant’s Common Stock on June 30, 2017 reported by OTC Bulletin Board (Ref: Bloomberg). The voting stock held
by non-affiliates on that date consisted of 39,443,641 shares of common stock.

‘The number of shares outstanding of each of the registrant’s classes of cammon stock, as of March 8, 2018, was 43,667,060 shares of common
stock, $0.001 par value held by approximately 180 shareholders.

Dgocanments Incorporated by Reference
None.

-  ————— ———— ——  ———— ——— ————
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EXPLANATORY NOTE

‘This Aomual Report on Form 10-K is a comprehensive annual report which includes andited financisl statements as of December 31, 2016,
2015 and 2014, and for the years then ended and wnaudited financial statements as of March 31, 2016, June 30, 2016, September 30, 2016, March
31, 2017, June 30, 2017 and September 30, 2017, and for the three months ended March 31, 2016 and 2017, the three and six months ended June 30,
2016 and 2017 and the three and nine months ended September 30, 2016 and 2017, The Registrant is filing this comprehensive annual report in lien
of separately filing its Annual Report on Form 10-K for the years ended December 31, 2016 and 2015, and its Quarterty Reports on Form 10-Q for
the quarters ended March 31, 2016, June 30, 2016, September 30, 2016, March 31, 2017, June 30, 2017 and September 30, 2017, which reports are
delinquent as of the date of this filing (collectively, the “Delinquent Reports™). Also included in this Annual Report on Form 10-K is all material
information that would have been included in the Delinquent Reports.

The Regjstrant was unable to timely file the Delinqueat Reports when originally due, as a result of finances, Moving farward, through
payments received via the Amended MSA with Candeo, the Registrant believes that it will be able to resume the timely filing of future periodic and
other reports due pursusant to the rules of Securities and Exchange Commission (SEC) and intends to timely file such filings,

The Regjstrant belicves that all material information which would have been included in the Delinquent Reports, had they been separately
filed with the SEC, is included in this comprehensive annusl report. Notwithstanding the above, the focus of this Annual Report is the carrent stats
of the Registrant, rather than on the state of the Registrant as of the dates the Delinquent Reports were due.




FORWARD-LOOKING STATEMENTS

This document contains “forwerd-looking statements™ within the meaning of the Private Securities Litigation Reform Act of 1995, All
staternents other than statements ofthistorical fact are *“forward-locking statements” for purposes of federal and state securities laws, including, but
not limited to, any prejections of eamings, revenue or other financial items; any statements of the plans, strategies and objections of management for
future operations; any statemeats conceming proposed new services or developments; any statements regarding future economic conditions or
performance; any statements or belief} and any statements of assumptions underlying any of the foregoing.

Forward-locking statements may include the words “may,” “could,” “estirate,” “intend,” “centinue,” “believe,” “expect” or “anticipate”™ or
other similar words. These forward-looking statements present our estimates and assumptions only as of the date of this report. Accordingly, readers
are cautioned not to place undue reliance on forward-looking statements, which speak only as of the dates on which they are made. We do not
undertake to update forward-looking statements to reflect the impact of ciroumstances or events that arise after the dates they are mede. You should,
however, consult further disclosures we make in this Anmual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form
8-K¢

Althaugh we believe that the expectations reflected in any of our forward-looking statements are reasanable, actual results could differ
materially from those projected or assumed in any of our forward-looking statements. Our future finencial condition and results of operations, as
well as any forward-lcoking statements, are subject to change and inkerent risks and uncertainties, The factors impacting these risks and
uncertainties include, but are not limited to:

o0 (ke unavailability of funds for capital expenditures;o

oc inability to efficiently manage our operations;c

insbility to achieve future cperating results;c

inability to raise additional financing for working capital;c

the inability of management to effectively implement our strategies and business plans;o

o0 our ability to recruit and hire key employees;o

o0 our ability to diversify our operations;o

o0 actions and initiatives taken by both current and poteatial competitors;c

o0 deterioration in general or regional economic, market and political conditions;o

o0 the fact that our accounting policies and methods are fundamental to how we report our financial coudition and results of operations,
and they may require managemant to make estimates sbout matters that are inherently uncertain;c

o0 adverse state or federal legislation or regulation that increases the costs of compliance, or adverse findings by a regulator with respecto
to existing operations;o

o0 changes in U.S. GAAP or in the legal, regulatory and legislative environmeats in the markets in which we cperate; ando

o0 the other risks and uncertainties detailed in this report.c
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In this Form 10-K references to “Can-Cal”, “the Company”, “we,” “us,” “our” and similar terms refer to Can-Cal Resources Ltd.c
AVAILABLE INFORMATION

Can-Cal files annual, quarterly, curent and special reports and other information with the SEC. You can read these SEC filings and reports
over the Interoet at the SEC’s website at www.sec.gov or on our website at www.cancal.com. You can also obtain copies of the documents at
prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, NE, Washington, DC 20549 cn official business days
between the hours of 10:00 am and 3:00 pm. Please call the SEC at (800) SEC-0330 for further information on the operations of the public reference
facilities. We will provide a copy of out annual report to security holders, including audited financial statements, at no charge upon receipt to of a
written request to us at Can-Cal Resources Ltd., 42 Springfield Avenue, Red Deer, Alberta, Canada T4N 0C7.
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PARTI
ITEM 1. BUSINESS (AND INFORMATION FOR ITEM 2 ON PROPERTIES).
Business Development

Can-Cal Resources Ltd, (“Can-Cal” or the “Company") is a Nevada corporation incorporated on March 22, 1995 under the name of Brilish
Pubs USA, Inc. as a wholly owned subsidiary of 305856 B.C., Ltd. d/b/a N.W. Electric Carmriage Company (“NWE"), a British Columbia, Canada
company ("NWE"). On April 12, 1995, NWE exchanged sheares of British Pubs USA, Inc. for shares of NWE held by its existing shareholders, on a
share for share basis. NWE changed its name to Can-Cal Resources Ltd. on July 2, 1996,

In January 1999, the Company sold its wholly-owned Cenadian subsidiary, Scotmar Industries, Inc., which was engaged in the business of
buying and salvaging damsaged trecks from insurance companies for resalé of guaranteed truck part companents, The subsidiary was sold for a profit
and the proceeds used to ecquire and explore mineral properties, as the Company determined that the subsidiary would lose money in the vehicle
salvage business unless more capital was obtained at that time specifically for that business,

Business of Issuer

The Corupany is an exploration company. Since 1996, we have examined various mineral properties prospective for precious metals and
minerals and acquired those deemed promising. We own, lease or have mining interest in two mineral properties in the southwestern United States
(Califomnia and Ariaona, as follows: Cerbat, Arians; and Pisgsh, California. The Company formetly had an interest in a praperty in Owl Canyon,
California, and Wikieup, Arizona but these wero abandoned.

Prior to 2003, the Company performed numercus “in-house™ assays on mineral samples from our properties in the United States. An assay
is a test performed on a sample of minerals to determins the quantity of one or more elements contained in the sample. The in-house work was
conducted with our equipmest by persons under Can-Cal contract who are experienced in performing assays, but who were not independent of us.
We also sent samples of materials from which we obtained the most pramising results to outside independent assayers to confirm in-house results.

In 2003, the Company incorporated a wholly owned subsidiary in Mexico, Sierra Madre Resources S.A. de C.V. (“SMR™), to be an
operzting entity for mining-related acquisitions and activitles in Mexico. In February 2004, SMR acquired a 160% interest in a gold-silver mineral
concession, in Durango State, Mexico. In July 2004, SMR applied to the Mexican Government for a gold-silver concession, also in Durango State,
Mexico. These were exploration stage propexties, referred to in previous Company reports as “‘Arco Project” and “Arco 2 Project”. In Novembere
2004, SMR applied to Mexico’s Direstor of Mines for three grass roots, gold-silver exploration concessions located in the State of Chihuatwus,
Mexico. These applications were subsequeatly cancelled in February 2005 dus to incomplete epplication filings. SMR may reapply for one or more
of these concessions {n the future, but has cprrently ceased operations in Mexico.e

The Company’s current focus has changed from Mexico to the United States with present emphasis cn the Pisgash Mountain property
(“Pisgah Property”).

All the United States properties.are considered “grass roots™ because they are not known to contain reserves of precious metals or other
minerals (a reserve is that portion of a minerel deposit which could be economically and legally extracted or produced at the time of the reserve
determination). None of these properties is in production.

Can-Cal is currently an exploration stage compamy. An entity remains in the exploration stage until such time as proven or probable
reserves have been established for its deposite. Upon the location of commercially mineable reserves, in the svent that we are successful in locating
commercially mineable reserves, the Company plans to prepare for mineral extraction and enter the development stage. To date, the exploration
stage of the Company’s operations consists of contracting with geologists who sample and assess the mining viability of the Company’s claims.
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To the extent that financing is available, we intend to explore, develop, and, if producible and warmanted, bring into production precious
metals properties for either on our own account or in conjunction with joint venture partners (in those instances where we acquire less than a 100%
interest in a property). However, either due to a combination of a lack of availeble financing, the number of properties which merit development,
and/or the scope of the exploration and development work of a particular property being beyond the Company’s financial and administrative
capebilities, the Company may contract out one or more of its propertles to other mining companies.

Bxecutiveloffices are located at 42 Springfield Avenue, Red Deer, Alberta, Canada T4N GC7 (tel. (403) 342 6221).
ITEM 1A. RISK FACTORS.

In the course of conducting our business operations, we are exposed to a variety of risks that are inherent to our industry specifically, and to
carly stage companies and for investments in securities, generally. The following digcusses some of the key {nherent risk factors that could affect
our business and cperations, as well as other risk factors which are particularly relevant to us in the cumrent period of significant economic and
market disruption. Other factors besides those discussed below or elsewhers in this report also could adversely affect our business and operations,
and these risk factors should not be considered a complete list of potential risks that may affect us,

Risk Factors Related to Our Business
Losses to Date and General Risks Faced by the Compary.

We are an exploration stage company engaged in the acquisition and exploration of precious metals mineral properties. To date, we have
no producing properties. As a result, we have had minimal sources of operating revenue and we have historically operated and continus to operats at
a loss, For the year ended December 31, 2016, the Company recorded a net loss of $168,105 and had en accumulated deficit of $11,263,792 at that
dae, Our ultimate success will depend on our ability to generate profits from our properties,

We lack material operating cash flow and rely on extemal funding sources. If we are unsble to continue to obtain needed capital from
cutside sources, we will be forced to reduce, curtall or cease cur cperations. Furthermore the, planned exploration and development of the mineral
properties in which we hold interests depends upon our ability to obtain financing through:

ol Baak orother debt financing,|
ol Bquity financing, orl
ol Othermeans.|

As a mineral exploration company, our ability to commence production and generate profits is dependent on our ability to discover viable
and economic mineral reserves. Our ability to discover such reserves are subject to numerous faclors, many of which are beyond our control and are
not predictable.

Exploration for minerals is speculative in nature, involves many risks and is frequently unsuccessful, Any mineral exploration program
entails risks relating to:

ol The location of economic ore bodies,|

ol Development of appropriate metallurgical processes,|

ol Receipt of necessary govemmental approvals, andl

ol Construction of mining and processing facilities at any sits chosen for mining.1

The commercial viabllity of a mineral deposit is dependent on a number of factors including:

ol The price of various minerals,|
ol Exchange rates,]
ol The particular attributes of the deposit, such as its size, grade and proximity o infrastructure, financing costs, taxation, royalties, landl

tenure, land use, water use, power use, and foreign govermment regulations restricting Importing and exporting minerals andl
environmental protection requirements.|
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All of the mineral properties in which we have an interest or right are in the exploration stages caly and are without mineral reserves. We
cannot assure that curreat or proposed exploration or development programs on properties in which we have an interest will result in-the discovery
of any minerals or mineral reserves or will result in a profitable commercial mining operation.

The audit report on the financlal statements at December 31, 2016 has a “going concern” qualification, which means we may not be able to
continua operations unless we obsain additional funding and are successfil with our strategic plon.

We have experienced losses since inception. The extended period over which losses have been experienced is principally attributable to the
fact that a lot of money has been gpent on exploring grass roosk mineral properties to determine if precious metals might be present in economic
quantities, In order to fund future activities the Coropany must identlfy and verify the presence of precious metals in economic quantities, which is
currently ongoing “In House” in addition to independent third party testing. If economic results are identified, the Company then would either seek
to raise capital itself, to put the Pisgah Property and the Cerbat properties into production, or sell the properties to another company, or place the
properties into a joint veature with another company.

Attaining these objectives will require capitel, which the Company will have to obtain principelly by selling stock or income generation.
However, we have currently have no definitive ammangements in place 10 raise the necessary capital to continue operations for any extended period of
time, and have generally relied upon relatively small, and intermittent infusions to sustain operations.

If'we do not obtain additional financing, our business will fall.

Our current operating funds are less than necessary to complete all intended objectives and therefare we will need to obtain edditional
financing or commencement of income generation in order to continue in business, We currently do not have any operations. Our only sotree of
income at present is from two third parties.

On May 1, 1998, the Company entered into a Mining Lease Agreament for the Pisgeh Property with Twin Mountain Rock Venture, a
California general partnership (“Twin Mountain,”). The agreement provides that Twin Mountain will pay minimum annual rental payments of
$22,500 for the initial tem and $27,500 per year for the additional term. Twin Mountain is also cbligated to pay a monthly production royalty forall
material removed fram the premises.

On Merch 3, 2014, the Company entered into an amended material supply agreememt with Candeo Lave Products Inc. for the Pisgah
Property, pursuant to which Candeo will pay for and acquire 30,000 tons, and then it will pre-purchase a minimum of ten thousand (10,000) tons
per year at a purchase price of fifteen dollars ($15.00 USD) per ton for a total payment of $150,000 USD per year in each of the first three years of
the term.

We do not currently have any additional arrangements for finaocing and we can provide no assurance to investors that we will be able to
find such firancing if required Obtaining additions! financing would be subject to a number of factors, including investor acceptance of our
business model and general mar®t conditions, These factors may make the timing, amount, terms or conditions of additional fmancing unavailable
to us.

The most likely source of fusture funds presently available to us is through the sale of equity capital in one or more negotisted private sale
transactions, Any sale of share capital will result in dilution to existing shareholders.

As an exploration conpany, we are subject to the risks of the minerals business.

The exploration for minerals is highly speculative and involves risks different from and in come instances greater than risks encountered by
companies in other industries. Without extensive technical and economic feasibility studies, no one can know if any property can be mined at a
profit. Most exploration programs do not result in the discovery of mineralization that leads to commercially viable mining activities and most
exploration progmms never recover the funds invested in them, Furthermore, even with promising reserve reports and feasibility studies, profits
cannot be assured. We have not systematically drilled and sampled any of our properties to confirm the presence of any concentrations of precious
metals, and drilling end sampling results to date have been inconclusive.




The British Columbla Securitias Convmnission has required us to obtaln a report by an independent consultant qualified under the standards of
the BCSC.

The British Columbia Securities Coramission (“BCSC”) previously required the Company to obtain a report by an independent consultant
qualified under the standards of the BCSC, Under British Colurbia securities laws, ell disclogure of scientific or technical information, including
disclosure of a mineral resource or mineral reserve must bo based on information prepared by or under the supervision of an independent third party
who is “qualified” under the terms of that law., The Company was therefore required under order to supply such verification by a “qualified” third
party consultant, and its stock was prohibited from trading In British Columbia until the BCSC accepted such verification, The BCSC elgo requested
dscumentation reganding all subscribers to the Company stock who were at such time residing in British Columbia. The Company subsequently
retained a “qualified™ third party consultant who prepared and filed the necessary reports with the BCSC, If the BCSC continues with additional
investigatory preceedings, it will require the Company to expend additional funds on legal and accounting fees, which will have a negative impact
on our resources available for exploration and general operating sctivities.

There is substantial risk that such testing on the United States properties would show limited concentrations of precious metals, and such
testing may show a lack of precious metals in the properties. Any positive test results will only confirm the presence of precicus metals in the
samples, and it caimot be assumed that precious metals-bearing materials exist outside of the samples tested,

Policy changes,

Changes in regulatory or political policy could adversely affect our exploration and future production activities. Any changes in
govemment policy, in the United States or other countries where properties are or may be held, could result in changes to laws affecting ownership
of assets, land temure, miuing policies, taxation, environrental regulations, and lsbor relations.

Environmental costs.

Compliance with environmental regulations could adversely affect our exploration and future production activities. There can be no
assurance that future changes to environmental legislation and related regulations, if any, will not adversely.affect our operations.

Future reserve estimates.

All of the mineral properties in which we have an interest or right are in the exploration stages only and are without reserves of any
minerals. Bven if and when we can prove such reserves, reserve estimstes may not be acourate, There i3 a degree of uncertainty attributable to any
calculation of reserves or resources. Until reserves or resources are actually mined and processed, the quantity of reserves or resources must be
considered as estimates only. In addition, the quentity of reserves or resources may vary depending on metal prices. Any material change in the
quantity of reserves, resource grade or stripping ratio may affect the economic viability of our properties. In addition, there can be no assurance that
mineral recoveries in small-scale laboratory tests will be duplicated in large tests under on-site conditions or during production,

The possibilly of a global financial crisis may significantly impact our business and finasnclal condition for the foresecable future.

The eredit crisis and related turmoil in the global financial system may adversely impact our business and our financial condition, and we
may face challenges if conditions in the financial markets do not improve. Our ability to access the capital markets may be restricted ata time when
we would like, or need, to raise financing, which could have a material negetive impact on ocur flexibility to react to changing econsmic and
business conditions. The economic situation could have a material negative impect on our lenders or customers, causing them to fail to meet their
obligations to us. We will need additional capital and financing to fund our fiscal 2014 operating forecast, There is no assurance that additional
capital or financing will be availeble to us on terms that are acceptable to us or at all. '




Risks Related 8o Oor Securities

Because our common stock Is deemed a low-priced “Penny” stock, an Investment in our common stock should be considered high risk and
subject to marketabillty restrictions.

Since.cur common stock {s a penny stock, as defined in Rule 3a51-1 under the Securitles Exchange Act, it will be more difficult for
investors to liquidate their investment even if and when a market develops for the common stock. Until the treding price of the common stock rises
above $5.00 per share, if ever, trading in the commen stock is subject to the penny stock rules of the Securities Exchange Act specified in rules
15g-1 through 15g-10. Those rules require brokerdealers, before effecting transactions in any penny stock, to

o8 Deliver to the customer, end obtain a written receipt for, a disclosure document;s

o8 Disclose:certain price information about the stock;s

o3 Disclose the amount of compeasation received by the broker-dealer or any associated person of the brokerdealer;s

o3 Send monthly statements to customers with market and price information about the pennry steck; ands

o5 In some circurustances, approve the purcheser’s account under certain standards and deliver written statements to the customer withs
information specified in the rules.s

Consequeatly, the penny stock rules may restrict the ability or willingress of broker-dealers to sell the common stock and may affect the
ability of holders to sell their coramon stock in the secondary market and the price at which such holders can sell any such securities. These
additional procedures could also Limit our ability to raise additional capital in the future.

The market price of our Common Stock is, and is likely to continue to be, highly volatile and subject to wide fluctuations.

The merket price of our Common Stock is likely to continue to be highly volatile and could be subject to wide fluctuations in response to a
number of fectors, soms of which are bgyond our control, including but not limited to;

o3 dilution caused by our Issuance of additional shares of Common Stock and other forms of equity securities;s

e8 announceraents of new acquisitions, expansions-or other business initiatives by us ar our potential competitors;s
o ourability to take advantage of new 2cquisitions, expansions or other business initiatives;s

o8 quarterly variations in our revenues end opereting expenses;s

s changes in the valuation of similarly situated companies, both in our industry and in other industries;s

o8 challenges asscclated with timely SEC filings;s

o8 illiquidity and lack of marketability by being an OTC quoted stock:s

o3 changes in analysts’ estimates affecting our company, our competitors and/or our industry;s

o8 changes in the accounting methods used in or otherwise affecting our industry;s

o5 additions and departures of key personnel;s

o3 annguncements of technological innovations or new products;s

o8 fluctuatioms in interest rates and the availsbility of capital in the capital markets; ands

o8 significant sales of our Common 8tock, including sales by selling shareholders following the registration of shares under a prospectus.s

These and other factors are largely beyond our contrel, and the impact of these risks, singly or in the aggregate, may result in material
edverse changes to the market price of our Coraruon Stock and our results of operations and finencial condition.

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

In addition to the “penny stock™ rules described above, FINRA has adopted rules that require that in recommending an investment to a
customer, a broker-dealer must have reasguable grounds for believing that the investment is suitable for that customer, Prior to recommending
speculative low-priced securities to their non-institutional customers, broker-dealers must make reasoneble 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 requiremests make it
mors difficult for broker-dealers to recommend that their customers buy our common stock, which may limit your ability to buy and sell our stock
and have an adverse effect on the market for our shares.




Shareholders will experience dilution upon the exercise of options and issuance of conimon stock under our incentive plans.

Outside of the plan, by Board resolutions, the following Stock Options were issued in the fourth quattar of 2017 with an exercise price of
$0.06 per share, to each to each of the following for director and/or consultant services rendered to Can-Cal Resources:

Stock Options

Reciplent Name Granted
SandraRogoza ~_ 0 - . - .. ; . e < 100,000
Red To Black Inc. - ) i L 250 ,000
Gary Gosterhoff; Director - ) . . ) . 100,000
Revrok Farm, a company owned by Camelus Korver 190=000
For Life Rinancial Ltd., a'company dwited by Cagey Dowglass .. .. . . . PO W _. . 100j000
Total 650,080

‘The following shares were issued in the fourth quarter of 2017 for director and/or consultant services rendered as follows:

Reclpient Name Shares!ss_ned i
WilliamJ. Hogsn K N e - - . 240,000 4
Michasi ] Hogan_ } . 600,000
‘Thompson MatDamald . . 250,000
Ronald Schinnour ~ _ . . . 250,000
Gary Ogsterhoff . . — .. .100000
Revrok Farm Ltd., a cmporauon owned by Comelus Korver ] L. L 100,600
Porl.lfel?mannialmd. , 8 cotpiration owned byCasey Dougldss - L P 109,000
Total 1,640,000,

As at December 31, 2015, and December 31, 2016, we had no options cutstanding under our 2003 Non-Qualified Option Plan, Our 2003
Non-Qualified Option Plan pammed us to issue up to 1,500,000 shares of our common stock either upon exercise of stock opﬁons granted under
such plan or through restricted stock awards under such plan.

In addition, the Company no longer has any outstanding warrents as all warrants have expired.
We do not expect to pay dividends in the foreseeable future.

We do not intend to declare dividends for the foreseesble future, as we anticipate that we will reinvest any future eamings in the
development and growth of our business. In addition, debt arrangements we may enter into in the future may preclude us from paying dividends.
Therefore, investors will not receive any funds unless they sell thelr common stock, and shareholders may be unable to sell thelr shares on favorable
terms or at all. Investors cannot be assured of a positive return on investment or that they will not [ose the entire amount of their investment in our
common stock.

We may issue additional stock without shareholder consent.

Our board of directors has authority, without action or vote of the shareholders, to issue all or part of our authorized but unissued ehares,
Additional shares may be issued in comection with future financing, acquisitions, employee stock plans, or otherwise. Any such issuance will dilute
the percentage ownership of existing shareholders. We are also currently authorized to issue up to 10,000,000 shares of preferred stock and
100,000,000 of common stock. The board of directors can issue prefeared stock in one or more series and fix the terms of such stock without
shmholdu approval. Preferred stock may include the right to vote as a series on particular matters, preferences as to dividends and Tiquidation,
conversion and redemption rights and sinking fund provisions, The issuance of preferred stock could edversely affect the rights of the holders of
common stock and reduce the value of the common stock. In addition, specific rights granted to holders of preferred stock could discourage, delay
or prevent & transzction involving a change in control of our company, even if doing so would benefit our shareholders. Such issvance could also
discourage proxy contests and make it more difficult for you and other shareholders to elect directors of your choosing and to cause us to.take other
corporate actions you desire.




There is currently a limited trading market for our common stock and we canrwot ensure that one will ever develop or be sustained

To date there has not been a significant liquid trading market for our common stock. We cannot predict how liquid the market for our
common stock might become. We currently do not satisfy the initial listing standards for any major sscurities exchange. Currently our common
stock is traded on the OTCQB. Should we fail to remain traded on the OTCQB or not be able to be traded on the OTCQB, the trading price of our
common stock could suffer, the trading market for our common stock may be less liquid and our common stock price may be subject to increased
volatility. Furthermore, for companies whose securities are quoted on the OTCQB, it may be more difficult (i) to obtein eccusate quotations, (ii) to
obtain coverage for significant news events because major wire services generally do not publish press releases ebout such companies and (jii) to
obtain needed capital.

Offers or availability for sale of a substantial number of shares of our comuion stock may cause the price of our common stock to decline.

If our stockholders sell substaatial amounts of our common stock in the public market, or upon the expiration of any statutory holding
period under Rule 144, or issued upon the exercise of outstanding options or warrants, it could create a ciramstance commonly referred to as an
“overhang™ and in anticipation of which the-market price of our common stock could fall. The existence of an overhzng, whether or not sales have
occurred or are occurring, also could hinder our ability to reise additional financing through the sale of equity or equity-related securities in the
future at a time and price that we deem reasonable or appropriate.

Our internal controls may be inadequate, which could cause our financlal reporting to be unreliable and lead to misinformation being
disseminated to the public.

Our management is responsible for estsblishing and maintaining adequate internal control over financial reporting. As defined in Exchange
Act Rule 132-15(f), internal control over finsncial reparting is a process designed by, or under the supervision of, the principal executive and
principal financial officer and effected by the board of dircctors, mansgement and other persongel, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial stetements. for extemnal purposes in accordance with generally accepted accounting
principles and includes those policies and procedures that: (i) pertain to the maintenance of recards that in ressonable detail accurately and fairly
reflect the transactions and dispesitions of the assets of the Company; (if) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
Company are being made only in accardance with authorizations of management and directors of the Company, &nd (jii) provide reasonable
assurance regerding prevention or timely detection of unautharized ecquisition, use or disposition of the Compeny’s assets that could have a
material effect on the financial statements,

We have a limited number of personnel that are required to perform various roles and duties as well as be responsible for monitoring and
ensuring compliance with our {atemnal control procedures. As a result, our intenal controls may be inadequsate or ineffeotive, which could cause our
finagcial reporting to be unreliable and lead to misinformstion being disseminated to the public. lnvestors relying upon this misiaformation may
make an uninformed investment decision.

ITEM 1B. UNRESOLVED STAFF COMMENTS.,
Notapplicable.
ITEM 2. PROPERTIES.
GENERAL
We own or have interests in two United States properties. They are:

ol Pisgeh, San Bemzdino County, Califomial
ol Cerbat, Arizonal

A summary of important features about each of these properties is set forth in Exhibit 99,1 to our Form 10-KSB/A filed on March 11, 2009,
and investors should take care to review this sumruary.

Adits (a type of entrance to undergsound mine shafts), umnels and cpea pit locations following what may be a tread (direction that an cre
body may follow) or vein structure (faults and cracks caused by shifts in the earth that had filled in with silica fluids and other magma volcanics
which solidified leaving minerals behind) over a large region have been found on the property. The legacy of previous mining activity including;
abandoned equipment, stone built homes, a cement water reservoir and numerous tailings piles, or piles of dirt left over from previous mining
operations, can be seen from various locations.




In the United States, one property {3 owned (pateated mining claims on a volcanio cinders property at Pisgah, Callfomis), one is leased
with an option to purchase (the Cerbat property in Mohave County, Arizona),

The evaluation and acquisition of precious metals, mining proparties and mineral properties is competitive; as there are numercus
companies involved in the mining and minerals business, The Company has processed and tested mineralized materials and produced very small
amounts of precious metals on a testing basis. These have come primarily from testing material from the Pisgah Mountain and Cerbat propexties.

Bxploration for and production of minerels is highly speculative and involves greater risks then exist in mamy other industries. Many
exploration programs do not result in the discovery of mineralization and any mineralization discovered may not be of a sufficlent quantity or
quality to be profitably mined. Also, because of the uncertainties in determining metallurgical amenability of any minerals discovered, the mere
discovery of mineralization may not warrant the mining of the minerals on the basis of available technology.

The Company's decision as to whether any of the mineral properties it now holds, or which it may acquire in the future, cantain
commercizlly mineable deposits, and whether such properties should be brought into production, will depend upon the results of the exploration
programs and independent feasibility analysis and the recarmmendation of engineers and geclogists. The decision will involve the consideration and
eveluation of a number of significant factom, including, but not limited to: 1. The ability to obtain all required permits; 2, Costs of bringing the
property into production, including exploration and development or preparation of feasibility studies and construction of production facilities; 3,
Availability and costs of financing; 4. Ongoing costs of production; 5. Market prices for the metals to be produced; and 6. The existence of reserves
or mineralization with economic grades of metals or minerals. No assurance can be given that any of the properties the Company owns, leases or
acquires contain (or will contain) conmuercially mineable mineral deposits, and no assurance can bs given that the Company will ever generate a.
positive cash flow from production opsrations on such properties.

Exploration and mining operations in the United States are subject to statutory and agency requirements which address various issues,
including: (i) environmental permitting and ongoing compliance, including plans of operations which are supervised by the Bureau of Land
Mensgement (“BLM”), the Bnvironmental Protection Agency (“EPA™) and state and county regulatory authoritles and agencies (e.g., state
departments of environmental quslity) for water and air quality, bazardous waste, etc.; (ii) mine safety and OSHA generally; and (jii) wildlife
(Department-of Interior for migratary fowl, if attractive standing water Is involved in operations). See (b) (11) below. The Company has been added
by San Bemardino County as a party to the Approved Mining/ Reclamation Plan and related permits, which have been issued for the Pisgah
Property. See Item 2, Description of Properties - Pisgah, Califomia - Pisgah Property Mining Lease.

Because any exploration (and future mining) operations of the Campany would be subject to the permitiing requirements of one or more
agencies, the commencement of any such operations could be delayed, pending agency approval (or a determination thet approval is not required
because of size, etc.), or the project might even be abandoned due to prohibitive costs.

The Company has historically expended a significant amount of funds on consulting, geochemical analytical testing, metallurgical
pracessing and extracting, and precious metsl assaying of material, however, the Company dces not consider those ectivities as research gnd
development activities. All those expenses are bomne by the Company.

Federal, state and local provisions regulating the discharge of material into the environment, or otherwise relating to the protection of'the
environment, such as the Clean Air Act, Clean Water Act, the Resource Conservation and Recovery Act, and the Comprehensive Environmental
Response Liabillity Act (“Superfund”) affect mineral operations. For exploration and mining operations, applicable enviranmental regulation
includes a permitting process for mining operations, an abandoned mine reclamation program and a penuitting program for industrial development.
Other nonenvironmental regulations can impact exploration and mining operations and indirectly affect compliance with enviroronental regulations.
For example, a state highway department may have to epprove a new access road to make a project eccessible at lower costs, but the new road itgelf
may raise environmental issues. Compliance with these laws, and any regulations adopted there under, can make the developmeat of mining claims
prohibitively expensive, thereby frustrating the sale or lease of properties, or curtailing profits or royalties which might have been received there
from.




The Company presently hss no full-time eraployees and relies on outside subcontractors, consultants and agents, to perform various
administrative, legal and technical functions, as required.

PISGAH, CALIFORNIA PROPERTY,

In 1997 we acquired fee title to the Pisgah Property, a “volcanio cinders” property at Pisgeh, San Bemardino County, California, for
$567,000. The cinders material resulted from a geologically receat volcanic eruption.

‘The property is privately owned and is coruprized of approximately 120 acres located 10 miles southwest of Ludlow, Califomia, with a
very large hill of volcanic cinders, accessible by paved road from Interstate 40, An independent survey service hired by the Campany ceported that
there are approximately 13,500,000 tons of volcanic cinders above the surface. Appraximately 3,500,000 tons of the cinders have been ecreened and
stockpiled, the result of prior operations by Burlington Nortkern Railroad Co. It processed the cinders from the hill for railroad track ballast, taking
all cinders above about one-inch diameter and leaving the rest on the ground surface within one-quarter mile of the hill, The remaining material in
the hill and the material left over from Burlington’s operations can easily be removed by front end loaders and loaded into dump trucks for hauling.
The Cinder and Cinder #2 patented mining claims contain morphologically young alkali basalt and hswalite lava flows and cinder (rock types
created by volcanic activity). The cinder and spatter cone is about 100 meters high and has a basal diameter (circumference area at the base of the
volcanic material) of about SO0 meters, and was forraed by the splattering of lava into a cone shape during volcanic activity. The volcanic cone and
crater consists of unsorted basalis tephra (volcanic material), ranging from finest ash, through scoriascious cinders and blocks, or slag like structures
bom from igneous rock, to dense and broken bombs up to two meters in dimension,

The Pisgeh Property consists of patented claims we own; no fees have to be paid to the BLM or work performed on the claims to retain title
to the property.

From the year 2000 through 2002, the Company ran numerous lests on the volcanic cinders property to determine if the material contains
precious metals, Although the program indicated precious metals might exist in material taken from the Pisgah Property, overall the program results
were inconclusive.

Pisgah Property - Mining Laase

In May, 1998, we signed a Mining Lease Agreement for the Pisgah Property with Twin Mountain Rock Venture, a California general
partnership (“Twin Mountain,”). The Agreement {s for en initial term of 10 years, with an cption to renew for an additional ten-year term. Twin
Mountain has the right to take 600,000 tons of volcanic cinders during the initial term, and 600,000 more tons during the additional term, for
processing and sale as decorative rock. The material would be removed from the original cinder deposit, rot the stockpiled material. Twin Mountain
has not removed any materiel to date,

The agreement provides that Twin Mountain will pay minimum armual rental payments of $22,500 for the initial term and $27,500 per year
for the additional term, Twin Mountain is also obligated to pay us a monthly production royalty for all material removed from the premises: The
greater of 5% of gross sales f.0.b. Pisgah, or $0.80 per ton for material used for block material; plus 10% of gross sales f.0.b. Pisgah for ali other
matezial, Twin Mousitain will be credited against these payments for minimum royalty paymeats previcusly made.

Twin Mountain is current in payments, Twin Mountam has not yet removed any material from the property and has not indicated whea it
would do so, Twin Mountain does not have the right to remove or extract any precious metals from the property. It does have the right to remove
cinder material, which could contain precious metals (and Twin Mountain would have title to the removed cindermaterial), but it cannot process the
materials for precious metals either on or offsite.

Mining and reclamation permits, and an air quality permit have been issued by the Califomia regulatory agencies in the names of both
Twin Mountain and the Company. We posted a cash bond in the amount of $1,379 (1% of the total bond amount) and Twin Mcuntain has posted the
regwinder of the $137,886 bond. If Twin Mountain defaults, we would be responsible for reclemation of the property, but reclamation costs incurred
in that event would be paid in whole or past by the bond posted by us and Twin Mountain. Reclamation costs are not presently determinable.
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In addition to our historic exploration activities, we are currently under taking altemative revenus producing opportumities at our Pisgah
Property. On January 23, 2012 we entered into a mineral lesse agreement with a partner who will purchase up to 100,000 tons of resources derived
from the property to produce commercial products for resale. The agreement is for an initial period of ten (10) years, with an additional five (5) year
extension at the option of the lesses. We will receive fees for the removal of minerals at diminishing prices in $0.50 increments between $12 per ton
and $10 per ton for each 20,000 tons of material removed.

Pisgah Property -~ Material Supply Agreements

On January 23, 2012, the Campany entered into a minersl lease agreement with a GoodCorp Inc. to purchase material from the Pisgah
Property. This mineral lease agreement is for an nitial petiod of ten (10) years, with an additicusl five (5) year extension at the option of the lessee.
Sale prices of minerals are set at diminishing prices in $0.50 increments between $12 per ton and $10 per ton for each 20,000 tons of material
removed. As of the date hereof, no material has been sold and no revenue has been received by the Company under this agreement.

On April 9, 2013, the Company entered into a Material Supply Agreement (the “Original MSA™) with Candeo Lava Products, Inc.,
(“Candeo™), an Alberta, Canada company controlled by a formee director of the Company and brother of our then CBO. This Agreement was
amended on March 3, 2014 (the “*Amended MSA®™). Pussuant to the Amended MSA, Candeo is entitled to purchase volcanic lava or cinders from
Pisgah Property that is not currently stockpiled on the Pizgah Property (the “Material”) at a pricé equal to the greater of $15 per ton and the net sales
raargin per ton removed from the Pisgah Property realized as follows: (f) 35% of the net sales margins during the first year of mining; and (ii) 50%
of the net sales margins for the subsequent years during the term of the Amended MSA (the “Preduction Payment™). Under the Amended MSA,
Candeo: has the right to remove an initial amount of up to 1,000,000 tons (the “Initial Amount™) of Material from the Property and edditional
incremental amowunts (the “Additional Amounts™) of 1,000,000 tons each, upon the successful removal of the Initial Amount from the Property.
Candeo’s right to remove the Additional Amounts from the Property is on the basis that once Candeo has removed the first Additional Amount of
the Material from the Property, it shall have the right to remove subsequent Additional Amounts of Material from the Property, so long as it
removes its then current Additional Amount, As such, Candeo’s right to extend the term of the Amended MSA is entirely based on Candeo’s
successful perfonmance of its Material removal commitments under the terms of the Amended MSA.

Under the Amended MSA, Candeo is required to purchase a minimum of ten thousand (10,000) tons of Material during each of the first
three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in each of the first three
years of the Term (the “Pre-Purchased Payments®), with credit betng given by the Company to Candeo for all pre-paid tons of Material that have
already been purchased and paid for under the Original MSA. The Pre-Purchased Material will remain on the Pisgah Property until Candeo
commences its production operations or engages the Company to mine and remove Material on Candeo’s behalf, In the event that Candeo engages
the Company to mine and remove any of the Materlal, Candeo shall pay all of the Campany’s reasonsble costs end expenses in conducting such
mining and removal operations plus a fee of 15%. All mining and removal operations on the Pisgah Property will be subject to all necessary
regulatory and other third party approvals being obtained. The Pre-Purchased Payments will not be refundsble to Candeo but shall be credited
against the first Production Payments.

The term of the Amended MSA has been extended from an initial term of ten (10) years to tweaty (20) years (the “Primary Term") end
Candeo has the option to extead the term for-an additional thirty (30) years exercisable at any time with no less than three (3) months written notice
prior to the expiration of the Primary Term, provided that Candeo is not in default under any of the provisions of the Amended MSA and that the
whole of the Initial Amount has been removed from the Property.
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Location and Access

The Pisgah Project is located in San Bemardino County, 72 kilometers (45 miles) east of the city of Barstow, Califomia, and 307
kilometers (192 miles) south-southeast of Las Vegas, Nevada, United States. Barstow lies near the southwest border of Califomia, east of the
junction of Interstate 15, Intesstate 40 and U.S. Route 66. The Project is centered at Latitude 340 44° 47" North, Langitude 1160 22' 29" West (See
Figures 1, 2 and 3), or UTM (metric) coordinates 55700 E/384500 N in Zone 11, datum point NAD 27. It lies within the NW % of Section 32,
Township 8 North, Range 6 East from San Bemnardino Meridian and has an area of 48.4 hectares (120.2 acres).

Access to the Pisgah Project is by the paved 2-lane paved road. From the junction of Interstate 15 and Interstate 40 just east of Barstow,
California travel east along Interstate 40 for 52 kilometers (32.5 miles). Take the Hector Rd. Bxit and turn right onto Hector R4 From here tum left
onto Historic Routs 66 for 7.4 kilometers (4.6 miles), and then tum right (south) onto the Pisgah Crater rozd. Follow this road for 3.2 kilometers
(2.0 miles) to the Pisgah Crater workings.

Pisgah Project

0}

} § "..;' P T . 5
. i 5?,;3 PR Ay

SRESERRES

SRswY § AT

% copmessasreen

12




L AR A

/LN
TR Fad
S ol

NS
SIS
»ryy, 3
’f‘i'l ‘ﬁq
St

H

13




Pisgah Project

[ LA

- -
tpo'vam ) fow)

DAL T VR T
PR N

i3

100 4via 209 ° @8 | }
ot v o

CANCAL RESOURCES LTD,

SLLIITRTAT X RS X qﬂ

8 sociupsyeomsnin

ne o “TE eV ok
R e —
Aade o - % Py

14




Pisgeh Project

I3+ - K
& PR L S R >
VWL it Propesty Bosodury |7
# nd -
oy
(57

ARD

CAN-CAL RESOURCES LTD.

BT ot =
T — WA K Wi T
oo kars e
B pwcen A SRVIDTOATA

15




WL C, ON -

The Company has abandoned the Ow! Canyon — S & S Joint Venture entered into in 1996 with the Schwarz family choosing to use its
resources on the Pisgah Project.

CERBAT PROFERTY

On March 12, 1998, we signed a Lease end Purchase Option Agreement covering six patented mining claims in the Cerbat Mountains,
Hualapai Mining District, and Mohave County, Arizena. The patented claims cover approximately 120 acres, We paid $10,000 as the initial lease
paymaent and are obligated to pay $1,500 per quarter as minimum advance royalties, which payments have been made to date. The Company has the
option to purchase the property for $250,000, less payments already made. In the event.of preduction before purchase, we will pay the lessor a
preduction royalty of 5% of the gross retumns received from the sale or other disposition of metals produced. Except for limited testing and
evaluation work performed in mid- 2002, no work has been performed on this property since 1999. Access is north 15 miles from Kingman, Arizona
on Highway 93, east from the historical marker to Mill Rench, then left three miles to a locked gate.

The country rock is pre-Cambrian granite, gneiss and schist complex. It is intruded by dikes of minette, granite porphyry, diabase, thyolite,
basalt and other rocks, some of which are asseciated with workable veins and are too greatly serieitized (altered small particles within the material)
for determination, The complex is also flanked on the west by masses of the tertiary volcanic rocks, principally thyolite. The mineralized body
contains principally gold, silver and lead. They occur in fissure veins, which generally have a north-easterly trend and a steep north-easterly or
south-westerly dip, Those situased north of Cerbat wash are chiefly gold bearing while thoss to the south principally contain silver and lead. The
gangue (material that is considered to have base metals that are not precious or worth recovering for market value) is mainly quartz and the values
usually favor the hanging wall. The Company has been informed by the owner that the property contsins several mine shafts of up to several
bundred feet in depth and tailings piles containing thousands of tons of tailings. The property has not produced since the late 1800°s.

We conducted (in late June and July 2002) a limited number of preliminary tests and assays on material taken from mine dumps (material
left on the property from mining by others many years ago). It was anticipated that this material conld be economically processed. However, the
dump material tonnage will not support a small-geale operation without being supplemented with edditional underground ore. We are considering
selling or faoming out the propety, as there have been expressions of interest in the property from time to time. We have had no significant activity
on Cerbat as of the date of this annual report, .

Location and Access

The Cerbat Group of claims is located in the Hualapai Mining District about 15 miles north from Kingman which is the nearest railroad and
supply point. The state highway from Kingman to Boulder Dam and Las Vegas passes within 4 miles of the property and a good County road
connects the highway with the mining site. The Caounty road passes through the Rolling Wave and Red Dog claims making transportation available
to the lower workings. An old read connects the New Discovery shaft with the Cerbat workings near the crest of the hill. This group of claims is
favorably situated for trucking and transportation purposes.

wm PR

During 2012 and 2013, we conducted a comprehensive research and development program to ascertain the potential for any rare earth
elements on the Wikieup property with the assistance of an independent geologist working together with students from the University of Nevada
Las Vegas® geology depertment (UNLYV). The study has been completed and the results have been presented to the Company. Based on those
results, the Company has decided to abandon any development of the Wikieup Propexty.

ITEM 3. LEGAL PROCEEDINGS.

On Jure 3, 2014, a group of Company shareholders under the direction of Ronald D, Slean (a former Chief Bxecutive Officer and director
of the Company) (collectively the “Plaintiffs"”) filed a shareholder derivative complaint in Nevada State Court against the Company, as well as its
then current directors (Thompson MecDonald, G, Micheel Hogan, and Ron Schinnour), William Hogan, FutureWorth Capital Corp. and Candeo
(collectively the “Defendants™). The Plaintiffs are alleging, among other things, that the Defendants caused the Comipany to enter into a transaction
with Candeo involving the Pisgeh Property that was not in the best intesests of the Company. However, the transastion with Candeo is in the best
interests of the Company (see ebove in "Note 3 — Related Party Transactions - Material Supply Agreement™).
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There are many other allegations made by the Plaintiff, all of which are considered by the Defendants to be frivolous with no basis in fact,
In fact, due to the actions of the prior mensgement of the Company, the Company would not have been able to continue operations and would have
failed without the intervention of new management, including certain of the Defendants, and without entering into the transacticn with Candeo.
Accordingly, no provision has been recorded in the financial statements of the Company for any payment to the Plaintiffs porsuant to the claim or
otherwise. Legal counsel for the Company is Justin Jones, Esq. of Wolf, Rifkin, Shapiro, Schulman, and Rabkin, LLP of Las Vegas, Nevads.

In the ordinary cowse of business, we are from time to time involved in various pending or threatened legal actions, The litigation process
is inherently uncertain and it is possible that the resclution of such matters might have a material adverse effect upon our financial condition and/or
results of operations. However, in the opinion of our Board of Directors, matters curreatly pending or threatened against us are not expected to have
a material adverse effect on our financial position or results of operations.

ITEM 4. MINE SAFETY DISCLOSURES.

The Company does not currently operate any mines related to its claims. As a result, mine safety disclosures are not applicable.

17



https://condm.te

PART I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES
OF EQUITY SECURITIES.

(a) Market Informatione

.2  Our Common Stock trades sporedically on the over-the-counter bulletin board market (OTC: QB) under the symbol CCRE. Our commmone
stock has traded infrequently on the OTC: QB, which limits our ability 1o locate accurate high and low bid prices for each quarter within the last two
fiscal years. Therefore, the following table lists the quotations for the high and low bid prices as reported by a Quarterly Trede and Quote Summary
Report of the OTC Bulletin Board for the calendar years 2012 and 2011. The quotations from the OTC Bulletin Board reflect inter-dealer prices
without retail mark-up, markdown, or commissions agd may not represent actuel transections.

2014 2015
—_ High Low ] Hi Low )
19Quarter , . § . 004 8 e 002 .$e, . _ﬂ 005 $ o 0,05e
2* Quarter $ . ... 006 S .03 s .. 005 5 _  00se
. 3% Quinter, 8. ... .T086 S 004 8- . 005§ 0.03¢,
4" Quarter $ 006 § 004 § 003 8 0.03

2016 2017

High Low Hi Low
. 1% Quarter’ B 007 .$ 5 ' . 003 _$,.. ~ - . 003 -§ . . 0.03
24 Qu $ 007 $ 005 $ .003 S 0.03
.38 Quintere $ . 007 $ - 005 S 0.03, S 0.03
4 Quartere $ 005 8 003 § 003 $ 0.03
(b) Holders of Common Stock

As of December 31, 2016, there were approximately 42,867,060 shares outstanding held by approximately 180 shareholdezs.

Asat Number of shareholders Number of shares outstanding
December 31,2015 ° ) 180. ’ .42:867,060
March 31, 2016 lgo . 42.86_7.%28
Jumg 30, 20168, . . 180 42,867,068
September 30, 2016 ) ) 180 . 42,867,060

-December3], 2016 o 180. ) ' . 42,867,060
March 31,2017 T . 180 ) ) 42,867,060
“June 30, 2017e .. . 180 42,867,060

_September 30, 2017¢ 180 42,867,060

Upon the resignation of G. Micheel Hogan as an officer and director of the Company on August 19, 2015, all accrued and unpaid salaries
as of that date of $676,333 ($600,000 as at December 31, 2014) were settled with an agreament to issue 600,000 common sheres (worth
approximately $18,000 based on August 19, 2015 share prices). This transaction had been recorded during the quarter ended September 30, 2015,
although the shares hed yet to be issusd. The shares were issued on December 31, 2017,

Mr. Williem Hogan resigned from the Board of Directors on February 27, 2013, and his compeasation via his FutureWorth Capital Corp.
consulting sgreement %erminated as of December 31, 2012, On August 19, 2015, FutureWorth Capital Corp. settled all accreed end unpaid
compensation of $180,000 to that date ($180,000 as at December 31, 2015) with an agreement to issue 240,000 common shares (worth
appraximately $7,200 based on August 19, 2015 share prices). This transaction had been recorded during the quarter ended September 30, 2015
although the shares had yet to be issued. The shares were issued on December 31, 2017.
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The above table includes the issuance owed to Michael Hogan and Bill Hogan in 2015. The sheres were not officlally issued until
December 31, 2017.

(c) Dividendse

In the future we intend to follow a policy of retaining eamings, if any, to finance the growth of the business and do not anticipate paying
any cash dividends in the foreseeable future. The declaration and paymeat of future dividends on the Common Stock will be the sole discretion of
board of directors and will depend on our profitability and financial condition, capital requirements, statutory and contractual restrictions, future
prospects and other fictors deemed relevant,
(d) Securittes Authorized for Issuance ander Equity Compensation Planse
STOCK OPTION PLANS

There ere no Steck Options open as of December 31, 2014, 2015, or 2016. On December 31, 2017, 650,000 Stock Options were granted to
members of the Board of Directors and consultants of the Company in lieu of cash compensation.

WARRANTS
Can-Cal has no warrants outstanding as of the fiscal year ending 2014, 2015, 2016, or 2017.
Recent Sales of Uaregistered Securities

There were no sales of equity securities by the Company during the fiscal year ended December 31, 2014, 2015, 2016, or the nine months
ended September 30, 2017.

Outside of the plan, by Board resolutions, the following Stock Options were issued in the fourth quarter of 2017 with an exercise price of
$0.06 per share, to each to each of the following for director and/or consultant services rendered to Can-Cal Resources:

Steck Options
Regipient Name ) Granted -
SandmaRogoza.” | " . ) : ~100,000e
Red To Black Inc. ) N _ T " 250,000
Gary Qosterhoff, Director ) . e . 100,000
RmnkPmn.acmnpanymwdbyComelusKower . 3 .100,000
For Life Finaclal Ltd., a company. owned by Casey Douglass ) . 100,000.
Total 650,000
The following shares were issued in the fourth quarter of 2017 for director and/or consultant services rendered as-follows:

fent Name Shares Isszed
William J. Hogan =~ ~ e ’ i . ‘e 240,000e
Michael Hogan . . . .. 600,000
Thémpson MacDonald . L . . _250;000
Ronald Schinnour _ ) e .. .e 250,000e
Gary Oostérhoff ot N . 100 000e.
Revrok Farm Ltd., a corporation owned by Comelus Korver lO0,000e
ForLife Financial Ltd.,-a corporation owned by Casey Douglass o o o 100,000
Total 1,640,000

Upon the resignation of G. Michael Hogan as an officer and director of the Company on August 19, 2015, all accrued and unpaid salaries
as of that date of $676,333 ($600,000 as at December 31, 2014) were seftled with an agreement to issue 600,000 common shares (worth
approximately $18,000 based on August 19, 2015 share prices). This transaction had been recorded during the quarter ended September 30, 2015,
although the shares had yet to be issued. The ghares were issued on December 31, 2017.
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Mr. William Hogan resigned from the Board of Directors on February 27, 2013, and his cornpensation via his FutureWosth Capital Corp.
consulting agreement terminated as of Decamber 31, 2012. On August 19, 2015, FutureWorth Capital Corp. settled all accrued and unpaid
compensation of $180,000 to that date ($180,000 as at December 31, 2015) with an agreement to issue 240,000 common shares (worth
approximately $7,200 based on Auvgust 19, 2015 share prices). This transaction had been recorded during the quarter ended September 30, 2015
although the shares had yet to be issued. The shares were issued on December 31,2017.

We claim an exemption from registration for the issuances described ebove pursuant to Section 4(g)(2) and/or Rule 506 of Regulation D of
the Securitles Act, since the foregoing issuances did not involve a public offering, the resipieats were (8) “accredited investors”™; and/or (b) had
access to similer documentation end information s would be required in a Registration Statement under the Securities Act, the recipients acquired
the securities for investment only and not-with a view towards, or for resale in connection with, the public sale or distribution thereof. The securities
were offered without any geaeral solicitation by us or our represeatatives. No underwriters or agents were involved in the foregoing issuances and
grant and we paid no underwriting discounts or commissions. The securities sold are subject to transfer restrictions, and the certificates evideacing
the securities contain an sppropriate legend stating that such securities have not been registered under the Securities Act and may not be offered or
sold absent registration or pursuant to an exemption therefrom. The securities were not registered under the Securities Act and such secrities may
not be offered or sold in the United States absent registration or an exemption from registration under the Securities Act and eny applicable state
securities laws,

Issuer Purchases of Equity Securities

We did not repurchase any of our equity securities during the year ended December 31, 2014, 2015, 2016, or 2017.
ITEM 6. SELECTED FINANCIAL DATA.

Not applicable.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS.
Ytem 7. Management's Discussion and Analysls of Financlal Condition and Results of Operations.

Tre following discussion of the business, financlal condition and resulls of operation of the Company skould be read in conjunction with
the financial statements of the Company jor the years ended December 31, 2016, 2015 and 2014 and the notes to those statements that are included
elsewhere in thls Annual Report on Form 10-K. Our discussion includes forward-looking statements based upon current expectatlons that involve
risks and uncertainties, such as our plans, objectives, expactations and intentions. Actual results and the timing of events could differ materially
Jrom those anticlpated In these forward-looking statements as a result of a number of factors, including those set forth under the section titled “'Risk
Factors.”

Overview
Can-Cal Resources Ltd. is a publicly traded exploraticn stage company engaged in seeking the acquisition and exploration of metals

mineval properties, As part of its growth strategy, the Campany will focus its future activities in the USA, with an emphasis on the Pisgah Mountain,
California property and the Cerbat, Arizona property.
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At Décember 31, 2016, we had cash on hand of approximately $Nil available to sustain operations. At December 31, 2015, cash on hand
was $1,905. Accordingly, we are uncertain as to whether the Compzny may continue as a going concern. While we may seek additicnal investment
capital, or possible funding or joint venture arrangements with other mining companies, we have no assurance that such investment capital or
edditional funding and joint venture arrangements will be available to the Company.

We expect in the near temm to continue to rely on outside financing activities to finance our operations. We used investment proceeds
realized during 2012 for (i) completion of work-up of two potential extraction processes to determine which process we will employ to poteatially
prove up any precious metals, platimurh groups elements and/or other base metals on the Pisgah, California property and the Cerbat, Arizona
property, if-any; (if) the development of a deill program to potentially prove up any tonnages and precious metals and/or other base metals on the
Cerbat, Arizona property, if any; (iii) the contimued development a comprehensive research and development program to ascertain the potentlal for
any rare earth elements on the Owl Canyon, Celifornia property (subsequently abandoned); (iv) strategio working capital reserve and (v) to finance

our operations.

In addition to our historic exploration activities, we are currently under taking alternative revenue producing opportunities at our Pisgah
Property. On January 23, 2012, the Company entered into a mineral lease agreement with a GoodCorp Inc. to purchase material from the property.
This mineral lease agreement is for an initial period of ten (10) years, with an additional five'(5) year extension at the option of the lessee. Sale
prices of minerals are set at diminishing prices in $0.50 increments between $12 per ton and $10 per ton for each 20,000 tons of material removed.
As of the date hereof, no matenial hag been sold under this agreement and no revenue has been received by the Company,

Ca April 9, 2013, the Company entered into the Original MSA with Candeo and the Amended MSA on March 3, 2014, Pursuant to the
Amended MSA, Candeo i3 entitled to purchase Material from the Pisgah Property at a price equal to the greater of $15 per ton and the net sales
margin per ton removed from the Pisgah Property realized as follows: (i) 35% of the net sales margins during the first year of mining; and (if) 50%
of the net sales margins for the subsequent years during the term of the Amended MSA. Under the Amended MSA, Candeo has the right to remove
an Initial Amount of up to 1,000,000 tons of Material from the Pisgah Property and Additional Amounts of 1,000,000 tons each, upon the successful
removal of the Initial Amount from the Pisgah Property. Candeo's right to remove the Additional Amounts from the Pisgah Property is on the basis,
that once Candeo has removed the first Additional Amount of the Material from the Pisgah Property, it shall have the right to remove subsequent
Additional Amounts of Material from the Property, so long as it removes its then curreat Additional Amount, As such, Candeo’s right to extend the
term of the Amended MSA is entirely based on Candeo’s successful performance of its Material removal commitments under the terms of the
Amended MSA.

Under the Ameaded MSA, Candeo Is required to purchase a minimum of ten thousand (10,000) tons of Material during each of the first
three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in each of the first three
years of the Term, with credit being given by the Company to Candeo for all pre-paid tons of Material that have already been purchased and paid for
under the Original MSA. The Pre-Purchased Material will remain on the Pisgah Property until Candeo commences its production operations or
engages the Company to mine and'remove Material on Candeo’s behalf. In the event that Candeo engages the Company to mine and remove any of
the Material, Candeo shall pay all of the Company’s reasonable costs and expenses in conducting such mining and removal operations plus a fee of

15%. All mining and removal operations on the Pisgah Property will be subject to all necessary regulatory and other third-party approvals being
obtained. The Pre-Purchased Payments will not be refundable to Candeo but shall be credited against the first Production Paymeats.

The term of the Amended MSA bas been extended from an initial term of ten (10) years to twenty (20) years (the “Primary Term”) and
Candeo has the option to extend the term for an additional thirty (30) years exercisable at any time with no less than three (3) months written notice
prior to the expiration of the Primary Term, provided that Candeo is not in default under any of the provisions of the Amended MSA and that the
whole of the Initial Amount has been removed from the Property.
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Results of Operations for the Years Ended December 31, 2016, 2015, and 2014:

(8 dollars) Year Ended December 31,
U . . . . . 2016 - 2015 2014
Reptallocomo - - -~ T .0 .7 - : . 9167 -33,100- 21500
Operating expenses : ) . e )
Exploration costs _ ~ , . ... 17086 _ 10,929 . 010 161
. Geperal aod aAministrative - . . oo 147,346 , - 115359, . 129453
Depresistion . - 282 370
Officer silary 0 . L. S - - 76333 _ _- . 120,600
Total opemﬁng expenses0 164,4420 202,903 .. 259984
Netoporating loss ’ e (552 (60803) ____ (232.488)
Other income (expel;se): L . ) ' .. .
- “Interest axpense _ . R e . (323) - (13.399) . 1 (5,706)-
legpexchangegnin(loss) 145 | .. 396 -
Noo-feouring incom . ’ 2680 2,626 © - 19224
Total other i income (upense) . (12,830) (10,377) . 9S8
Loss befire provisionfor incom taxes ) ) (163,105) _(180,180) (222,966)
. Provisionforincometaxes v, _ . - ) - -
Netluss _(168,105) (180,180) (222,966)
Revenues:

Rental reveaus was $9,167 for the year ended December 31, 2016, $33,100 for 2015, and $27,500 for 2014. Rental revenue relates to
income decived from the rental of the Company’s lend for the pitposes of mineral extrection, filming movies or conducting photo shoots. The
decrease in rental revenue in 2016 was dus to the rental contracts not being renswed.

No rental revenues have been realized in any interim period in 2017,
Exploration Costs:

For the year ended Decerber 31, 2016, exploration costs were $17,096, $10,929 in 2015, and $10,161 for ths year ended December 31,
2014, The increase in exploration costs is due to higher property taxes paid on our locations in 2016.

We incurred about $5,000 in exploration costs in the 2017 interim period ended June 30, 2017 and none in the other petiods.
General and Administrative:

General and administrative expenses were $147,346 for the year ended December 31, 2016, $115,359 for 2015 and $129,453 for the year
eaded December 31, 2014. This increase in general and administrative expenss in 2016 was primarily due to legal expenses incurred as a result of
the lawsuit brought forward by our shareholders, The decrease in costs in 2015 was largely due to the resignation of the Controller whose position
has not been filled.

In the fnterim periods in 2017 we incurred about $7,000 in G&A each quarter except the three month period ended June of 2017 wken
G&A totalled about $60,000 primarily in professional fees. Subsequent to September 30, 2017, 2 Board resolution was passed, made effective as of
Jaruary 1, 2017, that Por Life Finanoial Ltd., which is owned by Casey Douglass, and provides management services to the Company, would have
an increase in remuneration to $75,000 per annum. This increase in remuneration will be recognized in the fourth quarter of 2017.

Officer Salary:
Officer Salarles was $Nil for the yearmded December 31, 2016, $76,333 for 2015, and $120,000 for 2014, The CEO’s compensation was

fixed at $10,000 per month. All salaries payable in 2015 and 2014 were accrued, but not paid, and remain an outstanding obligation of the Company
as at December 31, 2016, The CEO had resigned in mid-2015 and has not been replaced during this reporting timeframe.




Net Operating Gain or Loss:
Net operating loss for the year ended December 31, 2016 was $155,275 or $0.00 per share, there was a net operating loss of $169,803 or

$0.00 per shzre for 2015, and $232,484 for the year ended December 31, 2014, or $0.01 per share, This operating loss decrease is primarily due to
decrease in Exploration Costs and General and Administrative expense as explained above,

Other Income:

There was cther non-recurring revemue for the year ended December 31, 2016 of $268, $2,626 in 2015 and $19,224 for the year ended
December 31, 2014, The other income in 2016 was due to the write-off of charges incurred, the other income in 2015 and 2014 was dus to the write-
off of accounts payable for stale-dated payables confirmed as no longer owed.

In the interim periods in 2017 other income consisted of gain on sale of assets of $9,000 in the three months ended June 30, 2017.

Interest Expense:

Interest expense for the year ended December 31, 2016 was $13,243, $13,399 in 2015, and $9,706 for the year ended December 31, 2014,
The increase in interest expense is due to the higher average carrying amounts on the notes payable throughout the year.

In the interim periods in 2017 interest expense remained steady at about $3,000 per quarter.
Net Loss:

See the explanation of Net Operating Loss above.
LIQUIDITY AND CAPITAL RESOURCES

The following table summarizes total assets, accumulated deficit, stockholders® equity (deficit) and working capital at Deceraber 31, 2016,
2015, and 2014.

(3 dollars) December 31,

. L. . 2016 2015 2014
Tofal Asscts . . A0 12%0 0 .3;195: 867
Aecumulated (Deficit) _ . . M 263 +792) '(11,095,687) (10,915,507)
Stockholders® Bquity (Deficit) . . (654928) ) (486,823) (1,162,976)
_Mgamtal (Deficit) . (654,928) (486,823) (1,163,258)

At December 31, 2016, we had total assets of $1,290, consisting of prepaid expenses, compared to assets of $3,195 in 2015, and $867 in
2014. We have implemented financial controls in the business to ensure each expense is warranted and needed, Qur cash on hand at December 31,
2016 was $Nil.

No significant changes have taken place in the three quarters 0f 2017 as Noted below:

(8 thousands of dollars) December 31,

Lo L. . L. i 9/30/2017 6/30[2017 3312017
Total Assets. Lo e .. . ) 3" K . 1;
Accumulated | (Deficlt) . . (11,345) (l 1 333) N (10,566)
Stockholders® Bquity (Deficit) i N Tl (736) %) . - 853
Working Capital (Deficit) (736) (725) 65)
Off Balance Sheet Arrangements

We do not have any off-balance sheet errangements of any kind.




Contractual Gbligations

We have no significant changes in contractual obligations as of December 31, 2016 and there were no significant changes in contrectnal
obligations as at Deceruber 31, 2015,

Critical Accounting Policles and Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires us to make estimates and judgments that affect the reported amounts of assets and liabilitles, disclosure of contingent assets and lisbilities at
the date of the financial statements and the reported amounts of reveaues and expenses during the reporting period. On an on-going basis, we
evaluate our estimates and judgruents, including those related to revenue recognition, allowence for sales returns and doubtful accounts, inventory
valuation, business combination purchase price allocations, our review for impairment of long-lived assets, intangible assets and goodwill, income
taxes and stock-based compensation expense, Actual results may differ from these judgments and estimates, and they may be adjusted as more
information becores available. Any adjustment may be significant.

An accounting policy is deemed to be critical if it requires an accounting estimate to be made based on assumptions about matters that are
highly uncertain at the time the estimato i3 made, if different estimates reasonably may have been used, or if changes in the estimate that are
reasonably likely to occur mey materially impact the finanoial statements. We refer readers to Note | to our audited financial statements for the
years ended December 31, 2016 and 2015 filed with this Ammrual Report.

Recent Accounting Pronouncements

See Note 1 contained in the “Notes to the Financial Statements™ for a discussion of new and recently adopted accounting pronouncements.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not applicable.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

Index to Financial Statements
Reports of Independent Registered Public Accounting Firm F-1
B2
F3
F4
Fs
Notes to Financial Statements F-6

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

None




ITEM 9A. CONTROLS AND PROCEDURES.

We maintain “disclosure controls and procedures,” as such term is defined in Rule 13a-15(e) under the Securities Bxchange Act of 1934
(the “Exchange Act™), that are designed to ensure that information required to be disclosed in our Exchange Act reports is recorded, processed,
surmnarized and reported within the time periods specified in the Securities and Bxchange Commission rules and forms, and that such inforasion is
accumulated and commumicated to our managemeat, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow
timely decisions regarding required disclosure. We conducted an evaluation (the “Evaluation™), under the supervision and with the participation of
our Chief Bxecutive Officer ("CEO™) and Chief Financial Officer (“CFO"), of the effectiveness of the design.and operation of cur disclosure
controls and procedures (“Disclosure Controls™) as of the end of the period covered by this report pursuant to Rule 13a-13 of the Exchange Act.
Based on this Evaluation, our Chief Executive Officer has concluded that the Company’s disclosure controls and procedurea were not effective
because of the identification of a material weakness in our intemal control aver financial reporting which is identified below in Management's
Annual Report on Internal Control over Financial Reporting, which we view as an integral part of our disclosure controls and procedures.

Changes in Internal Control

We have also evaluated our internal control over financial reporting, and there have been no significant changes in our internal controls or
in other factors that could significantly affect those controls as of Deceraber 31, 2016.

Limitations on the Effectiveness of Controls

Our management, including our CEO, does not expect that our Disclosure Controls and internal controls will prevent all avors and all
fraud. A control system, no matter how well canceived and operated, can provide only reasonable, not ebsolute, assurance that the objectives of the
control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls
must be considered relative to their costs, Bacause of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, within the Company have been detected. These inhereat limitations include the
realities that judgments in decision-making can be faulty, and that breakdowns can occur because of a simple emor or mistake. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management or board override of
the control.

The design of any system of controls also is based in part upon certain assumptions about the Hkelibood of future events, and there can be
ro assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become
inedequate because of changes in conditions, or the degres of compliance with the policies or procedures may deteriorate. Becguse of the inherent
limitations in a cost-effective control system, misstalerneats due to error or fraud may occur and not be detected.

CEO Certification

Appearing immedistely following the Siguatures section of this report there are Certifications of the CEO. The Company currently has no
CFO. The Certification are required in accondance with Section 302 of the Sarbanes-Oxley Act of 2002 (the Section 302 Centifications). 'l'hls Item
of this report, which you are currently readiug is the information conceming the Evaluation referred to in the Section 302 Certifications and this
information should be reed in conjunction with the Section 302 Certifications for a ntore complete understanding of the topics presented.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal contro! over financial reporting, as defined in Rules 13a-
15(f) under the Exchange Act.

The management of the Company assessed the effectiveness of the Company’s internal control over financial reporting based on the
criteria for effective infernal control over financial reporting established in Intemnal Control—Integrated Framework issued by the Committee of
Spansoring Organizations of the Treadway Commission (“COSQO™) and SEC guidance on conducting such assessments, Based on this assessment,
management determined that, during the year ended December 31, 2016, our intemal controls and procedires were not-effective to detect the
inappropriate application of US GAAP rules, as more fully described below. This was due to deficiencies in the design or cperation of the
Company's intemnal control that adversely affected the Company's intemal controls and that may be considered to be material weaknesses.




Mansagement identified the following material weaknesses in internal control over financial reporting:

1. The Company has limited segregation of duties, which is not consistent with good intemal control procedures.o

2.dThe Company does not have a written internal control precedurals manual wbich cutlines the duties and reporting tequemenls of the
Directors and any staff to be hired in the future. This lack of a wnitten intemal control procedurals manual does not meet the requiremeats of the
SEC or good internal controls,

Management believes that the material weaknesses set forth in items | and 2 above did not have an effect on the Company's finencial
results, ‘

The Company and its management will endeavor to correct the above noted weaknesses in internal control once it has adequate fimds to do
s0.

Management will continue to monitor and evaluate the effectiveness of the Company’s internal controls and procedures and its intemal
controls over financial reporting on an ongoing basis and are committed to taking further action and implementing additional enhancements or
improvements, as neceasary and as funds allow.

This annual report does not include an attestation report of the company's registered public accounting firm regarding internal control over
financial reporting. Management’s report was not subject to attestation by the company’s registered public accounting firm pursuant to temporary
rules of the Securities and Exchange Comamission that permit the company to provide only the management’s report in this anmual report.

ITEM 9B. OTHER INFORMATION.

None.
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PART IIT
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
Subsequent to December 31, 2014, all previous officers and directors of the Company resigned.

On August 19, 2015, Jonathan Legg and Tim J. Nakaska were elected to the Board of Directors of the Company. Michael Hogan resigned
from the Board of Directors.

On September 10, 2015, Thompson MacDonald (Chaimmoan of the Board of Directors) and Ranald Schinnour resigned fram the Board of
Directors to pursue other interests.

On September 10, 2015, Richard Singleton was elected to the Board of Directors, such that the ongoing directors of the Company are
Jonathan Legg, Tim J, Nakaska and Richard‘Singleton. Also, on that date, Jonathan Legg was elected Chalrman-of the Board, Tim J. Naknska was
elected Chairman of the Audit Committee and Richard Singleton was elected Chairman of the Compensation Committee.

On May 1, 2016, Richard Singleton resigned from the Board of Directors.

On June 10, 2016, Cesey Douglass was elected to the Board of Direotors.

On September 10, 2016, Tim J. Naskasks and Jonathan Legg resigned fromthe Board of Directors. Gary Oosterhoff and Cornelus (Case)
Korver were elected to the Board of directors. Casey Douglass was elected as Chairman of the Board.

The new Officers and directors of the Company are listed below. Directors are clected to hold offices until the next nmal meeting of
shareholders or until their succeszors are elected or appointed and qualified. Officers are appointed by the board of directors until a successor is
elected and qualified or until resignation, removal or death.

_l!ame Age Position and Tenuren

Cégey Douglégg** " ...5T _Disectorand'CheimngnoftheBoard - = . |

Gary Oostertioffl " *, \760:7 TBiredtor. |+ 77T L. T o e L
Comelus (Gasé) Karver 72 Direstor. ' PP PR

Mr. Casey Douglass of Red Deer, Alberta, was elected s a Direstor as of June 10, 2016, Mr. Douglass has owned and managed farming
and agribusinesses for over 15 years in Canade and Russia, Mr. Douglass® expertise in Russia involved: market analysis; business design; finance;
importing and staff training on new equipment. His expertise also included corporate structuring and strong managsment skills. During the pest 10
years, Mr. Douglass has specialized in providing insurance and finance solutions to the exempt corporate marketplace of Western Caneds, the
majority of which ccaurred in Alberta, Mr. Douglass has studied Agricultural Economics and Rural Sociology at University of Alberta and is a
strong commumity player in Red Deer, Alberta as well as other global comummities. Mr. Douglass looks forward to assisting Can-Cal Resources
from its previous difficult times to upcoming positive and new business activities within North America.

Mr. Gary Oosterhoff of Red Deer, Alberts, was appointed as a Director as of September 10, 2016, During the majority of his working
career, Mr. OostethofT has been in the general insurance industry where he achieved the “Chartered Insurance Broker” designation, which at the
time was the highest level attainable for general insurance brokers, He was the seaior leader and majority sharebolder of a thriving general insurance
brokerage in Red Deer, Alberta which was sold in 2001, Afterward, Gary continued in a teaching capacity throughout Alberta until 2009.
Additicnally, from 2001, to date, Gary has used his outstanding entrepreneurial experlence and background talents in ground floor ocpportunities and .
went on to pursue the resl estate business, which also has become very suscesaful. Today, Mr. Oosterhoff leads a syndication of high wealth
investors for acquisition, development, construction, managemeant and marketing of both residential and commeroial holdings in ceatral Alberta. Mr.
Oosterhoff has also beea a Board member providing regional govemnance under Alberta Housing Act.

Mr. Comelus (Case) Korver of Rocky Mountain House, Alberta, was appointed as a director as of September 10, 2016. Since 1962, Mr:
Korver has been involved in thriving agricultural businesses near Rocky Mountain House, Alberta, initially with a prosperous family owned diary
operations. In 1972, he expanded and diversified into several other successful business cperations, including beef cattle, hay, grains, and oilseeds. In
2008, Mr. Korver further transitioned into specialized custom grazing and bay for the Alberta equine market. Mr. Korver has used his successful
business-savvy in various capital markets investments. The majority of which are private companies. He has continuously provided active service on
various boards at both the Alberta Provincial and County levels including the Alberta Government Loan Appeal Board; County Police Advisory
Committee; County Agriculture Service Board; Recky Mountain Agriculture Society; Chair of Grey Wooded Forage Association; Counsel Member
with Clearwater County; Chair of Central Alberta Milk Producers Asssciation and Director, Rocky Natural Gas Co-op.
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(a) Director Compensationo

The Company has not compensated outside (non-employee) directors for service but has reimbursed them for travel costs to sttend Board
meetings. Our former director, Mr. G. Michael Hogan, who served as CEO and President during 2015, was entitled to receive compensation for his
services as CEO and President in the amount of $120,000 annuaily. His salaries for 2015 and 2014 were acorusd, but not paid.

Subsequent to September 30, 2017, passed by Board resolution, the three directors of the Company were each issued 100,000 shares and
100,080 stock opticns.

(b) ldentification of Certain Significant Employees and Consultants

Nonre.
(c) Family Relationships.o

Not applicable.
(d) Involvement {n Certain Legal Proceedings.o

During the past five years, no director, person nominated to become a director, or executive officer of the Company:
(1) has filed or hed filed against him, a petition under the federal banlquptcy law or any state insolvency law, nor has any court appointed a receiver,
fiscal agent or similar officer by or against any business of which such pecson was a general partner, or any cerporation or business assesiation ofo
which he was an executive officer within two years bsfore the time of such filing;o

(2) was comvicted in a eriminal proceeding or is the named subject of a pending criminal proceeding (excluding traffic violations and other minoro
offenses);o

(3) was the subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of conpetent jurisdiction,
permenently or temporarily enjoining, barring or suspending him from, or otherwise limiting his involvemeat in, any type of business, securities or
banking activities, or

(4) was found by a court of competent jurisdiction in a civil action or by the Securities and Exchange Commissicn or the Commodity Futures
Trading Commissfon to have violated any federal or state securities or commodities law, and the judgment in such civil action or finding by theo
Commission has not been subsequently reversed, suspended or vacated.o
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Based upon a review of Forms 3 and 4 fumished to the company pursuant to Rule 16a-3(a) and written represeatations referred to in ltem
405(b) (2)(i) of Regulation S-K, no directors, officers, beneficial owners of more than 106% of the company's common stock, or any other person

subject to Section 16 of the Exchange Act failed for the period from January 1, 2015 through December 31, 2015 to file on a timely basis the reports
required by Sestion 16(a) of the Exchange Act.

CODE OF ETHICS

The Company has adopted a Code of Ethics. A copy of the Code of Ethics will be provided to any person, without charge, upon written
request sent by email to Casey Douglass, President (casey@forlifefinancial.com).
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ITEM 11. EXECUTIVE COMPENSATION.

The following table sets forth summsary compensation information for the years ended Decerber 31, 2016, 2015, 2014 and 2013 for our
chief executive officers and directors.

Summary Compensation Table
All Other
Option Compensation
Name and Principal Position __Fiscal Year g. Bonus ($) Awards(§) ®) Total (§)
GmyDouslass - 2016 08 -0~0 [ 0- . 3 -0-» $ -0
Digectr | .o . e ia -a -' . . . . -
G Michael Hogan. * 2016 S $ .0 . §v 0 $ "0 8 0
, Fonier Président, CEO, : R S A .
Director. ~ 2005 'S 76,333, s 0f $ <0 “$0 -0- $ 76333 _
2014 $ 120,000 s 0 $ -0 $ 0- $ 120,000
. 2013 $. 120,000 s <0 $ -0, 3 ~0- § 120,000
Officers es a Group ) 2016 . $ . -0- $ b $ -0 $§ 0 s 0
e < 2015 S 76,333 s -0 § -0 b 0- $ 76333
2014 $ 120000 8 -0- $ 0 3 -0- $ 120,000
2013 S0 120,000 .. .§ ° -0-0 ‘$ . 0-0 So . -O- $. . 120000

The Company has no executives or employees, however, beginning September 2016, For Life Financial Ltd., a company owned by Casey
Douglass, was engaged for management services. Please refer to Item 13 for additional details,

On July 1, 2010, the Company entered into a twelve-month employment agreement, subject to automatic monthly renewals, with the
Company's CEO, G. Michael Hogan, The terms of the agreement included a fixed anmual salary of $120,000. The Company may elect to satisfy
payment in shares of common stock in lieu of cash at a market value equal to $0.10 above the average closing trading price of the cumrnon stock for
the preceding five (5) days from the date of such election. No payments have been made in cash or stock to date.

We owed accrued salgries to our CEO of $Nif, $Nil, and $600,000 at December 31, 2016, 2015, and 2014, respectively. The salaries owing
amount was settled with an agreement to issue 600,000 shares in lien of cash as described above.

Grants of Plan-Based Awards
We did not grant any plan-based awards to our nemed executive officer during the fiscal year ezded December 31, 2016, or2015.
Outstanding Equity Awards

There were no unexercised stock options, stock that has not vested, and equity inceative plan awards held by our executive officers at
December 31, 2016, or 2015.

Option Exerclses

There were no options issued or exercised by our executive officers during fiscal 2016, or 2015.
Equity Compensation Plan Information

There ere no outstanding Options and Warrants as of the year ended December 31, 2016, or 2015.
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ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The following tables presents information, to the best of Can-Cal’s knowledge, about the ownership of Cen-Cal’s common stock on
Decembsr 31, 2016 and 20135, relating to those persons known to beneficially own more than 5% of Can-Cal's capital stock and by Can-Cal’s
directors and executive officers. The percentage of beneficial ownership for the following tables are based on 42,867,060 shares of common stock
outstanding as of December 31,2016 and 2015 (including the share issuances to Michsel Hogan and William J. Hogan for the settlements of their
debts). The percentage of beneficial ownership for the following table is based on 42,867,060 shares of cammon stock outstanding as of December
31, 2016 and 2015.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission and does not necessarily
indicate beneficial ownership for any other purpose. Under these rules, beneficial ownership includes those shares of common stock over which the
shareholder has sole or shared voting or investment power. It also includes shares of common stock that the shareholder has a right to aequire within
60 days after Deceruber 31, 2016 pursuant to options; warrants, canversion privileges or other right. The percentage ownership of the outstanding
common stock, however, is based on the assumption, expressly required by the rules of the Securities and Bxchange Commission, that only the
person or entity whose ownership is being reported has converted options or warrants into shares of Can-Cal’s common stock.

2016
Percentage of
Outstanding
Common Stock

Name and Address of Beneficial Owner, Officer or Director o' M4 &) Number of Shares Note 2)
1:eneﬁeial‘0wnera0ﬂlem endDirectorss, . _ . o N -l .
G Michzel Hogan, Farmer CEO, President and Director _ __ L 2,960,419 6.9%0
CacyDouglass; Digector, ., . _ . . . co 263,000 , 0.6%
Gary Oosterhoff, Director 1000007 02%
Cofnelus (CaSe) Knrver. 'Dimctor R ) . 0105000 0 0.2%.
Al Beneflelal Owners, Directors and Executives as a Group 3,423,419 ] 7.9%

(1)O As used in this table, “beneficial ownership” means the sole or shared power to vote, or to direct the voting of, a security, or the sole or shared
investment power with respect to a security (i.e,, the power to dispose of, or to direct the disposition of, a security).

(2)O Figures are rounded to the nearest tenth of a percent.O

(3) The address of each persen is care of Can~Cal: 42 Springficld Avenue, Red Deer, Alberta, Caneda T4N 0C7.0

2018
Percentage of
Outstanding
Comman Stock
Name and Address of Beneficlal Owner, Officer or Director "2 &) Number of Sham Noto )
Beneficldl Owners; Officers and ‘Blvectorsr . .
G Michas! Hogan, Fonmer CEO, President and Duector . R 2,960,419 6.9%
Thompson MaoDogald, Chalmman - . - _ ] 850,579 2.0%
Ron Schinnour, Director . o . 416,650 1.0%
All'Bereficial Owners, Cuirrent Directors.and Execitives es a Group T 417648 - 9:9%

(1)O As used in this table, “beneficial ownership™ means the sole or shared power to vote, or to direct the voting of, a security, or the sole or sharedO
investment power with respect to a security (i.e., the power to dispose of, or to direct the disposition of, a security).0

(2)O Figures are rounded to the nearest tenth of a percent.O

(3) The address of each person is care of Can-Cal: 42 Springfield Avenue, Red Deer, Alberta, Canada T4N 0C7.0

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.
Starting June 10, 2016, For Life Financiel Ltd., a company owned by Casey Douglass, one of the directors, was hired to manage the day-to-
day operations of the Company. The agreement was signed for a moiithly rate of $2,100 CAD per month. On September 20, 2016, a second

agreement to wholly manage the Company was added at a rate of $50,000 USD per anmum, Effective January 1, 2017, a Board resolution was
passed to increase the remuneration of the second agreement to a rate of $75,000 USD per annum.
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Casey Douglass, a director of the Company has a 2% ownership in Candeo Lava Products Inc. The Company has a material supply
agreeruent with Candeo Lava Products Inc. for the Pisgsh Property, pursuant to which Candeo will pay for and acquire 30,000 tons, and then it will
pre-purchase a minitnurn of ten thousand (10,000) tons per year at a purchase price of fifieen dollars (§15.00 USD) per ton for a total payment of
$150,000 USD per year in each of the first three years of the term.

Since August 2012, G. Michael Hogan, the former CEO and former Chairman of the Board, has been providing funds to the Company to
pay for ongoing operations. The amount received is a note payable, is unsecured, bears {nterest at 10%, and is due on demand. At December 31,
2016, the amount outstanding, including interest, ig $122,239. :

TTEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

(5)@) The Board of Directors has not established an audit committee. However, the Board of Directors, as a group, carries out the
respansibilities, which an audit committes would have, In this respect the Board of Directors has the responsibility of reviewing our financial
statements, exercising general oversight of the integrity and reliability of our eccounting and financial reporting practices, and monitoring the
effectiveness of our intemal control systems. The Board of Directors also recommends selection of the auditing finn and exercises general oversight
of the activities of our independent auditors, principa! financial and accounting officers and employees and related matters,

Until his resignation, the Board of Directors delegated management of the Company to Mr. G. Michae! Hogen and the Board of Directora.
The respansibility was then passed on to the Chairman of the Board to manage the terms of engagement, before we engage Independent anditor for
audit and non-sudit services, except as to engagements for services outside the scope of the original terms, in which instances the services have been
provided pursuant to preapproval policies and procedures, established by management. These pre-approval policies and procedures are detalled as to
the category of service and the Board of Directors is kept informed of each service provided.

Thayer O’Neal Company, LLC, was retained as our auditing firm by the Board of Directors for the fiscal years ended December 31,
2014, 2015, and 2016. Thayer O’Neal Company, LLC billed us as follows for the years ended December 31, 2016, 2015, and 2014, respectively:

(S dollars) For the Fiscal Years Ended December 31,

) ) 2016 2015 2014
AuditFeed® _ - 7 . . .. 25443 22,500 - -
Audit-Related Fees® ) - - -
TePeed . .. L= .- -
Al Other Fees' - - -
Total fees paidaracarned . 7 7 - o 25043 2500 .o -

a)o Includes fees for audit of the annual financial statements and review of quarterly: financial {nformation filed with the Securities ando

BExchange Commission.o

b)o For assurance and related services that were reasonably refated to the performance of the audit or review of the financial statements,
whlzh are not included in the Audit Fees category. The Company had no Audit-Related Fees for the perlods ended December 31,
2016 and 2015.0

c)o For tax compliance, tax edvice, and tax planning services, relating to any and all federal and state tax retums as necessary for the
periods ended December 31, 2016, 2015, and 2014, respectively.o

d)o For services in respect of eny and all other reparts as required by the SEC and other governing agencies.o
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PARTIV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, -
The following information required under this item is filed as part of this report:

(a)1l. Financial Statements]
PaE___
25
, F-1
Balance Shests F-2
Statements of Operations F-31
Statements of Grsh Flow F4
Satantents of Stockholders’ (Deficit) F-51
Notes to Finapcial Statements F-61
(b) 2. Financial Statement Schedules
None.
(¢) 3. Exhibit Index1
Incorpomated by reference
Exhibit Exki ljt Pescription Filed herewith Form "Period ending Bxhibit Filing date_
3.1 Anicles of Incorpomtion Form 10-SB NA 3.0 7/9/1999
32 A t o the fes of Inco; ti Form 10-SB N/A 3.1 7/9/19%9
33 By-laws Form 10-SB NA 32 7/9/1999
10.11 Form of Mineral Lease Asreement 10K1 1273172014 10.11 17712016
1021 Form of ) h FutvreWorth
Capital 10-K 1213172014 10.2 1172016
103 Fonn of Subacription Asreement for
, ote ta| 10-K1 12/31/2014 10.3 17712016
104 Fomn of Wayrnnt Certificato with
FutureWorth Capital 10-K1 123112014 10.4 17712016
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Exhibit Exhibit Description

311 Cortiffeation pursuant 10 Sestion 302 of the
‘ -Oxley Ac

32.1 Certificatic uant 1o n 90 8
Sarpanes-Oxley Act

99.1 ) a
Pisgch, Wikieup, Cerbat and the Owl
Canyon Properties

101. INS XBRL Instance Document

101. SCH XBRL Schema Document

101. CAL XBRL Calculation Linkbase Document

101. DEF XBRL Defnition Linkbase Document

101. LAB XBRL Labels Linkbase Document

101. PRE XBRL Presentation Linkbase Docurnent

Filed herewith

R H MR

Form

Period ending

Bxhibit

10-KSB/A

1231/07

99.1

Filing date

03/11/09




SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Bxchange Aot of 1934, as amended, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CAN-CAL RESOURCES LTD.
By: /s/ Casey Douglass
Casey Douglass, Chairman of the Board of Directors
Date: March 9, 2018
POWER OF ATTORNEY

Pursuant to the requiremeats of the Securities Act of 1933, as amended, and Exchange Act of 1934, as amended, this Annual Report on Form 10-K
has been signed by the following persons in the capacities indicated on the dates indicated.

/5! Gary Ocsterhoff, Directar
March 9,2018

Gary Oosterhoff

s/ Comelus Korver, Director
Maroh 9, 2018

Comelus Korver
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of
Can-Cal Resources Ltd.

We have audited the accompanying consolidated balance sheets of Can-Cal Resources Ltd. (collectively, “the Company") as of December 31, 2016,
2015 and 2014 and the related consclidated statements of operations, stockholders' equity and cash flows for each of the three years in the period
ended December 31, 2016. These financial statements are the responsibility of the company's management. Our responsibility is to express an
cpinion on these financial statements based on our audits,

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Beard (United States). Those standards
require that we plan and perform an audit to cbtzin reascnable assurance whether the financial statements are free of material misstateruent, The
Campany is not required to have, nor were we engaged to perform, an audit of its intemal contvol over financial reporting. Our sudits included
consideration of intemal control over financial reporting as a basis for designing audit procedures that are eppropriats 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 includes enamining, on a test basis, evidence supporting the amounts and disclosures in the financial s\atements, 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 aur opinion.

In our opinicn, the consolidated financial statements referred to above present falrly, in all material respests, the financial position of Can-Cal
Rescurces Ltd. as of December 31, 2016, 201S and 2014 and the results of their operations and thelr cash flows for each of the three years in the
period ended December 31, 2016 in conformity with accoumting principles generally accepted in the United States of America.

The accompanying consclidated financial statements have been prepared assuming that the Company will continue as a going concem, As described
in Note 2 to the consolidated financial statements, the Company has sufftred recurring losses from operations and negative cash flows from
mzmﬁng activities that raise substantial doubt about:its ability to continue as a going concern. Menagement's plans in regard to these matters are

described in Note 2. The consolidated financial statements do not include any adjustments that might resuit from the cutcome of this
uncertainty.

/s/ Thayer O’Neal Company, LLC
Thayer O°Neal Company, LLC

Houston, Texas
February 14, 2018
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)

BALANCE SHEETS
December 31, December 31, December 31,
_ 2016 2015 2014
ASSETS
Current assets: . . . . ) " .. )
Cash’ -~ | - e s - - $ .. .- -8 _ "1905:-8 - 585
Other current assets . . 1,290 1,2900 -
OTotal crrentagsess 0 0" .0 . 1,290 T 3;1950 585
Pmpcnymd equipment.net ofaecumulawddcpmahon (SeeNonS) - - 282
“Tofalisets” ) o $ . 129 ~§ +3;19500 § _867
- M Ee s s = w eeve s‘fb A ... .I‘b.m;mmqh--. - _ ) e e
(.\lm'.nt liabﬂtﬂes. . . . . ) X )
Accouinis payable- - o el . $ (157366 §° 67650 §. 56,932
Accounts payeble, relaiedpartm - . . .506 506 180,506
Accrued expenses P . ] . 6,880 - ..3400 7,588
Accrued expenses, related pamu . i lOS 462 92,960 680,665
Uneamed rental revenues e L. . 9,167 9,167 .
Uneamedrevenues,relatedpmy . . o 253 765 199,659 lIS 650
Notes payable;related partles- - -0 T T glagg3g0 116,676 - 013335
Total current lisbilities _ 656,2180 390018 1,163,843
Total liKilities, . . . + 656,218 490,018 1,163,843
Commmnems and eonﬁngencics (See Note 8) -
Btockholdérs”(deficl); _ . .
Preferred stockl - ) -
~ Common stgck® . Y . 42,867, T 42,861. . T agen
Addiﬁonal pmd-in enpital 10.565 997 lq,565 997 9,710,504
(Deficit) acumnulaleddmngexplmﬁon stege . . (11;263.792) . (11,095;687)' _ (10.915.507)
Total stockkolders® (defioit) 0~ _ . . (654,928) (486,823) (1,162,976)
Total lizbilities and stockholders’ (deficit) $ 1290 § 3195 § 867

(1)0 Preferred stock, $0.001 par value, 10,000,000 shares euthorized, no shares issued and outstanding0

(2)0 Cammon stock, $0.00] par value, 100,000,000 shares authorized, 42,867,060 issued and outstanding as of December 31, 2016 and 2015,0

42,027,060 issued and outstanding as of December 31, 20140

The accompanying noles are an Integral pari of these financial stotements.
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
STATEMENT OF OPERATIONS
For the years ended Decamber 31, 2016, 2015, and 2014

2016 2015 2014
Rental Income . . . 3 9,167 $ 33100 S 27,500°.
Operofingexpepses: - . . . . o Lo T e
Exploration costs . . X L. 1706 . iog . 1046l
General andadnfinistrative . . | A 147,346 " 115359, 7 129,453
Depreciation ' _ . - : . 282 _ 310
Officer salaty. - - L e = 763337 . . 130000
Tolal opuahng expenses ) . $ 164,442_ $ _202,903 259984
Negope:jatmg loss . ' . $  (55215) §  (165803)0 $ _(32484)
Other income (expense): * o L T L i
Interestexpenge ., .. ... " . A - La320) (13,399) . .. . . .{(9,706)
Foreign exchange gain (loss) . 145 396 -
. Non:recurring income . . S 268 =2, 6260 ‘19224
Total oﬂzerincome(ﬂ:pmse)o . _ 3 (12830) §__ (10é7_7)' $ 9.518
Lossbeforepmvuslou for incomé baxes ST T T Camaes) (180, 1so) 0 (222.966)0
Provisiofi'for incortie taxes . . ) ="
Netlss o - .8 __@geid) §___q gso 5, (22,966
I s m .. . R | R S
delmd average number of common shares cutstanding — basic and fully
diluted o o ] 42,867,060 2,867!35 1202060
Net loss per shere — basic and fully dilued C o™ (o 00) [ s Joogo

(1) Valueis a negative amount less than 0.01.0

The accompanying notes are an integral part of these financial statements.
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)

STATEMENTS OF CASH FLOW
Year ended
2016 2015 2014
CASH FLOWS FROM OPERATING ACI'IVHM . . .
"Netloss, - $.  _(163,105) $  (180,180) § . ‘(222,966)A
Adjustments to reconcile net loss bo net cash used in opmnng mivines et e e e e s L. .
Deprecistionand'amortization: * = T, . S . A 370~
Dmse(mme)hmssels _ . Lo ol »
.. Prepatd expenses . . . i . 1.290).. L 81
Incmse (deme)m liabﬂnies . N C ez e - o
. Accounispaysble - ' . ) 876, - W7 5 5078y
Aqgued expenses ] o .3480 . (4,183 , (10 015)
Accrucd expenses, related parties i2,502. © 88,628 * .138,965.
Uneamed revenues 9,167) .
Uncariéd fevenues, related paty, — ~ *. . __*____.54106 . "84.009- '52,‘190
Net cagh used in operating setivities $ (17468) S (2,022) § ~ (38,409)
CASH FLOWS mom 'FINANCING ACTIVITIES . . L L
- Progeeddifiom notes payuble, relaiéd parties ’ _ 15563 3342 - 37,606 |
Net eash provided by (used in) ﬁnancmg activities A | 15.563 $ 332 8 (38, 40)
Net ingrease (demese) ncash = . . oasesy 7 i3 o (e09)
_ Cash; bogtniithg/of perlod v T . . '1gos 585 ' 1,388.
cash,endofperiod o o .$ - § 1905 8 585
SUPPLEMENTAL CASH FLOW lNFORMATlON .. oo, R
{ssuane of shares for settlement ofrélmdpmydeht : i L= Y 'E86333. -
Accrued salaries setiled form the issuance of shares i - (676,333) -
Related party eccounts payable settléd form the lssuance of sliares - (130!000) T -

The accompanying notes are an integral par! of these financial statements.
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
STATEMENTS OF CHANGES IN STOCKHOLDERS' DEFICIT
December 31, 2016, 2015, 2014 and 2013

(Deficit)
Accumulated
Common stock Additional during Total

Number of Patd-in Exploration Stockholders’

L X Shares Amount Capltal Stage Deficit
Bknce,Decemibior 35,2003 | -, ", . ;T 4%(27060, . § . 42027 %" 9;710,504.6.7S (10 092:541) 3 (940,010).6
Netuma L (e _: - i = . ) '.6 \q > ’ ' A ¢ ™ Ts
leance, DecemberSl 2014 42,027,060 S, 42.021 s 9710 504 ? (10, 915 507) $ (1 162.976)

Issuance of shares in exchange for wnw-oﬂ‘ of ’

debt , 840,000 840 855,493 - 856,333
Petloss . ) A = “(180,180) " (180,180)6
Balaur.e, DmmberSl, 2015 L. 42,867,060 $ 42,867 3 10.565 997 3 (l 095_,687)6 86 (486.823)

2 LT T E L Tl e ' . .-

Netloss _ ) L - - " {ss,10 168,105)

Halance, Decerber 31,2006 © - ° - 42867,060 .3 . 42867 ¢ STIOZES09F § Qi) §.  (634928)

The accompanying notes are an integral part of these financial statements.
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, end 2014

NOTE 1-NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business
Can-Cal Resources Ltd, (“Can-Cal” or the “Company™) is a Nevada corporation incorporated on March 22, 1995.

The Company is an exploration company engaged in the exploration for precious metals, specifically focused on mineral exploration projects. We
have examined various prospective mineral properties for precious metals and acquired those deemed pramising. We currently own, lease or have
mining interest in two mineral properties in the southwestern United States (California and Arizona, as follows: Cerbat, Arizons; and Pisgah,
Califomiz), The Company previously had mineral rights in Owl Canyon, Califomia and Wikieup, Asizona, which have now been abandoned.

As an exploration stage enterprise, the Company discloses the deficit acoumulated during the exploration stage. An entity remains in the exploration
stage until such time es proven or probable reserves have been cstablished for its deposits. Upon the location of commercially mineable reserves, the
Company plans to prepare for mineral extraction and enter the development stage. To date, the exploration stage of the Company’s operations
consists of contracting with geologisis who sample and assess the mining viability of the Company’s claims.

Bagis of Presentation

These financial statements and related notes are presented in accordamen with eccounting principles generally accepted in the United States. The
Company's fiscal year-end is December 31,

The Company’s functional and reporting currency is the United States dollar (USD). Monetary assets and liabilities denominated in foreign
currencies are translated in eccordanco with ASC 820, using the exchange rate prevailing at the balance sheet date, Gains and losses arising on
gettlement of foreign currency denominated transactions-or balances are included in the determination of income. Foreign currency transactions are
primarily undertaken in the Capedian dollar (CDN). The Campany has not, to the date of these financial statements, entered into derivative
ingtruments to offset the impact of foreign currency fluctuations.

Certain amounts in the priar periods presented have been reclassified to conform to the current period financial statement presentation.
Exploation Stage Company

‘The Company is currently an exploration stage company. As an exploration stage enterprise, the Company discloses the deficit accumulated during
the exploration'stage and the cumulative statements of operations and cash flows from inception to the current balance sheet date, The Company has
incurred an accurnulated defioit of $11,263,792 for the period from inception (March 22, 1995) through December 31, 2016. An entity remains in
the exploration stage until such time as proven or probable reserves have been established for its deposits. Upon the location of commercially
mineable-reserves, the Coropany plans to prepare for mineral extraction and enter the development stage. To date, the exploration stage of the
Company's operations consists of contracting with geologists who sample and assess the mining viability of the Company’s claims.

Revenue

All revenue is treated as uneamed revenue until such time that the product is shipped.

Uge of Bstimates

The preparetion of financial statements in conformity with generally accepted accounting principles requires managemsnt to make esthmates and

assummptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities.at the date of the financiel
statements and the reported amount of revenues and expenses during the reparting period. Actual results could differ from those estimates.




CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, and 2014

Cash and Cash Equivalents

Cash equivalents include money market accounts which have maturities of three months ar less, For the purpose of the statements of cash flows, all
highly liquid investments with an original maturity of three months or less are considered to be cash equivalents, Cash equivalents are stated at cost
plus accrued interest, which epproximates maricet value.

Long-Lived Assets

Fixed assets are recorded at the lo\;lw of cost or estimated net recoverable amount, and is depreciated using the straight-line method over the
estimated useful life of the related asset as follows:

Mathinery end equipment . " . + ‘[0 yeas.
Transportation equipment ) 5 yearse
Pumitire aind:Gitures B 7 yearse

Maintenance and repairs will be charged to expense as incurred, Significant renewals and betterments will be capitalised. At the time of retirement
or other disposition of equipment, the cost and accumulated depreciation will be removed from the accounts and the resulting gain or loss, if any,
will be reflected in operations.

‘The Company will assess the recoverebility of equipment by determining whether the depreciation and amortization of these assets over their
remaining life can be recoveréd through projected undiscounted future cash flows. The amount of equipment impairment, if any, will be measured
based on fair value and is charged to operations in the pericd in which such impairment is determined by management.

Fair Valul i al I ts

Under FASB ASC 820-10-05, the Pinancial Accounting Standards Board establishes a framework for measuring fair value in generally accepted
accounting principles and expands disclosures about fair value measurements. This Statement reaffrms that fair value is the relevent measurement
attribute. The adoption of this standard did not have a material effect on the Company's financial statements as reflested herein. The camying
amounts of cash, accounts payeble and accrzed expenses reported on the balance sheets are estimated by management to appraximate fair value
primarily due to the short-term nature of the instruments. The Company had no items that required fair value measurement on a recurring basis.

ic and | Loss

The basic net loss per common share is computed by dividing the net loss by the weighted average number of commen shares outstanding, Diluted
net loss per corumon share is computed by dividing the net loss adjusted on an “as if converted” basis, by the weighted average number of common
shares outstanding plus potential dilutive securities. For 2017, 2016, 2015, and 2014, potential dilutive securities hed an anti-dilutive effect and were
not included in the calculation of diluted net loss per common share.

~-Based tion

The Company has adopted FASB guidance on steck-based compeusation. Under FASB ASC 718-10-30-2, all share-based payments to employees,
including grants of employee stock options, to be recognized in the income statement based on their fair values, Pro forma disclosure is no longer an
alternative. There have been no stock and stock options issued for services and compensation for the years ended December 31, 2017, 2016, 2015,
and 2014.

Madification of Warrants

The Company extended a total of 6,417,496 warrants on September 30, 2012, which wero originally granted on June 30, 2009 as part of debt
financing arrangements. A modification of the terms or conditions of an equity award {s treated as an exchange of the original award for a new
award. The incremental (additional) cost is computed as any excess of the fair value of the modified award over the fiir value of the original award
immediately before modification.
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(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, and 2014

There has been no recognition of any stock-based finance charges for the years ended December 31, 2016, 2015, or 2014.

Ingome Taxes

The Company recognizes deferred tax assets and liabilities based on differences between the financial reporting and tax basis of assets and liabiliiies
using the enacted tax rates and laws that are expected to be in effect when the differences are expected to be recovered. The Campany provides a
valuation allowence for deferred tax assets for which it does not consider realization of such assets to be more likely than not.

LUncertain Tax Positjons

In accordance with ASC 740, “Income Taxes” (“ASC 740"), the Company recognizes the tax benefit from an uncertain tax position only if it is
more likely than not that the tax position will be capable of withstanding examination by the taxing euthorities based on the technical merits of the
position. These standards prescribe a recognition threshold and measurement attribute for the financial statement recognition and measurement of a

tax positlon taken or expected to be talen in a tax return, These standards also provide guidance on de-recognition, classification, interest and
penalties, accounting in interim perlods, disclogure, and transition.

Various taxing authorities perfodically audit the Company®s income tax retums. These audits-include questions regarding the Coropany’s tax filing
positions, including the timing and amount of deductions and the allocation of income to -various tax jurisdictions. In evaluating the exposures
connected with these various tax filing positions, including state and local taxes, the Company records allowances for probable exposures, A
number of years may elapse before a particular matter, for which an allowance hss been established, is audited and fully resolved. The Company has
not yet undergone en exarminzation by any taxing authorities,

The assessment of the Campany's tax position relies on the judgment of management to estimate the exposures associated with the Company’s
various filing positions.

Mingzal Clai ents gnd Explorati dituresg

The Company is primarily engaged in the acquisition and exploration of mining properties. Mineral property exploration costs are expensed as
incurred. Mineral property acquisition costs are initielly capitalized when incurred. We assess the carrying cost for impairment under the FASB
ASC topic 360 at each fiscal quarter end. When it has been determined that a mineral property can be economically developed as a result of
establishing proven and probable reserves, the costs subsequently inourred to develop such property are capitalized. Such costs will be amortized
using the units-of-production method over the established life of the proven and probable reserves. If mineral properties are subsequently abandoned

or impaired, any capitalized costs will be charged to operations.
zed

Mineral rights are recarded at cost of scquisition. When there is little likelihood of a mineral right being exploited; the value of mineral rights have
diminished below cost, or the economic feasibility of extraction is limited, a write-down is affected against income in the period that such
determination is made, The Company did not record any write downs during the years ended Deceruber 31, 2016, 2015, and 2014. Non-mining
assets are recorded at cost of acquisition. These assets include the assets of the mining operation not included in the'previous categories and all the
assets of the non-mining cperations. Mining assets, including mine development and infrastructure costs and mine plant facililies, are recorded at
cost of ecquisition. Bxpenditures incurred to evaluate and develep new ore bodles, to define mineralization in existing ore bodiés, to esteblish or
expand productive capacity, is capitalized until commezcial levels of production are achieved, at which time the costs will be amortized.

Recent Accounting Pronguncements

Intangibles - Goodwill and Qther (Topic 350). In Jamuary 2017, the Financial Accounting Standards Board (“FASB™) issued Accounting Standards
Update.(*ASU") 2017-04. The update simplifies the subsequent measurement of goodwill by eliminating Step 2 from the gocdwill impairment test.
Under the amendment an entity should recognize an impatrment chergoe for the amount by which the canying amount exceeds the reporting unit's
fair value; however, the loss recoguized should not exceed the total amount of goodwill allocated to that reporting unit. Effective for public business
entities that are SEC filers for annual or any interim goodwill impairment tests in fiscal years beginning after December 15, 2019. We eare currently
evaluating whether the adoption of this new guidance will have a significant impact on our consclidated financial statements and related disclosures.
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Cash Flows: Statement of Cash Flows (Topic 230) - Restricted Cash. In November 2016, ASU 2016-18 was issued. The update requires that a
statement of cash flows explains the change during the period in the total of cash, cash equivalents, and amounts generally describved as restricted
cash or restricted cash equivalents, Effective for public business entities for fiscal years beginning after December 15, 2017, and interim periods
within those fiscal years. Barly adoption is permitted. We are curreatly evaluating whether the adoption of this new guidance will heve a significant
impact on our consolidated financial statements and related disclosures.

Leases (Topic 842). In February 2016, ASU 2016-02, Leases, was issued, This standard will require all lessees to recognize a right of use asset and
a lease liability on the balance sheet, except for leases with durations that are less than twelve months, Effective for Public business entities for
fiscal years beginning after December 15, 2018, including interim periods within those fiscal years (i.e., January 1, 2019, for a calendar year entity).
Nonpublic business entities should apply the amendments for fiscal years beginning after December 15, 2019 (i.e., Januery 1, 2020, for a calendar
year entity), and interim pericds within fiscal years beginning after December 15, 2020. We are curreatly evaluating whether the adoption of this
new guidance will have a significant impact on our consolidated financial statements and related disclosures,

Financial Instruments - Overell (Subtopic 825-10): Recognition and Measurement of Finencial Assets and Financial Liabilities. In January 2016,
ASU 2016-0] was issued to address certain aspeots of recognition, measurement, presentation, and disolosure of financial {nstruments. The ASU
supersedes the guidance to classify equity securities with readily detenmineble fair values into different categories and requires equity securities
(except those that are accounted for under the equity method or those that result in consolidation of the investes) to be measured at fair value with
changes in the fair value recognized through net income. It also simplifies the impairment assessment of equity investments without readily
determinable fair values by requiring assessment for impairment qualitatively at each reporting period. Bffective for public companies for fiscal
years beginning after December 15, 2017, including interim periods within thase fiscal years. We are curreatly evalnating whether the adaption of
this new guldance will have a significant impact aa our consolidated financial statements and disclosures,

Revenue Recognition (Topic 606): Reveaue from Contracts with Customers. In May 2014, ASU 2014-09 was issued. Under this ASU and
subsequently issued amendments, an entity is required to recognize the amount of revenue it expects to be entitled to for the transfer of promised
goods or services to customers. The updated standerd will replace most existing revenue recopunition guidance in U.S. GAAP, This ASU provides
alternative methods of transition, a full retrospective and a modified restrospective approach. The modified retrospective approach wauld result in
recognition of the cumulative impact of a retrospective application as of the beginning of the period of initial application. Public business entities,
certain not-for-profit entities, and certzin erployee benefit plans should apply the guidance in ASU 2014-09 to angual reporting periods beginning
after December 15, 2017, including interim reporting periods within that reporting period.

NOTE 2- GOING CONCERN

The accompanying financial stalements have been prepared assuming the Company will continue as a going concem. As shown in the
accumpanying financial statements, the Company had a net loss of $168,105 for the year ended Deceraber 31, 2016, has used net cash in operating
activities of $8,061,955 from inception and had a working capital deficit of $654,928 at December 31, 2016, The future of the Company is
dependent upon its ability to obtain financing and upon future profitable operations from the development of its new business gpportmnities,
Menagement has plans to seck additional capital through private placements and public offerings of its common stock. The financial staternents do
not include any adjustments relating to the recoverebility and classification of recorded assets, or the amounts of and classification of liabilities that
might be necessary in the event the Company cannot continue in existence.

The ability of the Campany to continue as a going concem is dependent on securing additional sources of capital and the success of the Company's
plan. The finsncial statements do not include any adjustments that might be aece=sary if the Company is unable to continue as a going concern.
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NOTE 3 - RELATED PARTY TRANSACTIONS
Materi| A t

On April 9, 2013, the Company entered into a material supply agrezment (the “the Original MSA™) with Candco Lava Products Inc. (“Candeo™),
which was amended on March 3, 2014 (the “Amended MSA™). Pursuant.to the Ameoded MSA, Candeo is eatitled to purchase material (“Materiel™)
* from the Pisgeh Property at a price equal to the greater of $15 per ton and the net sales margin per ton removed from the Pisgah Property realized as
follows: (i) 35% of the net sales marging during the first year of mining; and (ii) 50% of the net sales margins for the subsequent years during the
term of the Amended MSA. Under the Amended MSA, Candeo has the right to remove an Initial Amount of up to 1,000,000 tons of Material from
the Pisgah Property and Additional Amounts of 1,000,000 tons each, upon the successful removal of the Initial Amount from the Pisgah Property.
Candeo’s right to remove the Additional Amounts from the Pisgah Property is on the basis that once Candeo hes removed the first Additional
Amount of the Material from the Pisgah Property, it shall have the right to remove subsequent Additional Amounts.of Material from the Property,
s0 long as it removes its then current Additional Amount. As such, Candeo’s right to extend the term of the Amended MSA is entirely based on
Candeo’s successful performance of its Material removal commitments under the terms of the Amended MSA.

Under the Amended MSA, Candeo {s required to purchase a mizioum of ten thousand (10,000) tons of Material during each of the first thres years
of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in each of the first three years of the
Term, with credit being given by the Company to Candeo for all pre-paid tons of Material that have alreedy been purchased and paid for under the
Original MSA. The Pre-Purchased Material will remain on the Pisgah Property until Candeo commences its production operations or engages the
Company to mine and remove Material on Candeo’s behalf. In the event that Candeo engages the Company to mine and remove any of the Material,
Candeo shall pay all of the Company’s reascaable costs and expenses in conducting such mining and remaval operations plus a fee of 15%. All
mining and removal operations an the Pisgah Property will be subject to all necessary regulatary and other third-party approvals being obtained. The
Pre-Purchased Payments will not be refundable to Candeo but shall be credited against the first Production Payments.

The term of the Amended MSA has been extended from an initisl term of ten (10) years to twenty (20) years (the “Primary Term") and Candeo has
the option to extend the term for an-additional thirty (30) years exercisable at any time with no less than three (3) months written notice prior to the
expiration of the Primary Temm, provided that Candeo is not in default under any of the provisions of the Ameaded MSA and that the whole of the
Initial Amount has been removed from the Property.

Compensation

On July 1, 2010, the Company entered into a twelve-month employment agreement, subject to automatic monthly renewals, with the Company’s
CEO, G. Michael Hogan, The terms of the agreement include a fixed enmual salary of $120,000, The Company may elect to satisfy paymeat in
shares of comman stock in lieu of cash at a market value equal to $0.10 above the average closing treding price of the common stock for the
preceding five (5) days from the dase of such election, No payments have been made in cash or stock to date,

We owed accrued salaries to our CEO of $Nil, $Nil, and $600,000 at December 31, 2016, 2015, and 2014, respectively. The salaries owing amount
was settled with an agreement to issue 600,000 shares in lieu of cash.

On June 30, 2010, the Company entered into a consulting agreement, with a Board of Director’s consulting firm, FutureWorth Capital Corp. The
terms of the agreernent include aanual compensation of $60,000, payable monthly. The Company may elect to satisfy payment in shares of common
stock in lieu of cash at a market value equal to $0.10 above the average closing trading price-of the common stock for the preceding five (5) days
from the date of such election. No payments have been made in cash or stock to date. As of December 31, 2016, the Company owed FutureWorth
Capital Corp. $506, (2015 - $506) as included in accounts payable, related parties, for service prior to, and during the service petiod under the
consulting agreement. The consulting agreement was terminated on February 27, 2013 with Mr, William Hogan’s resignation from the Board of
Directors,
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Share-Based Compensation

All warrants previously issued by the Campany have expired as of the fiscal year endlng December 31, 2014. No new warrants have been issued as
of December 31, 2016.

NOTE 4--PREPAID EXPENSES
Prepaid expenses consisted of the following as of December 31, 2016, 2015, and 2014, respectively:

December 31,
o . 2016 2015 2014 ]
Countytexes T U T T AL * e R
Total prepaid expenses s 1,20 § 1290 § -
NOTE 5-PROPERTY AND EQUIPMENT
Property and Equipment consists of the following:
December 31,

L ] 2016 2015 2014 .
Machinery end equipment | - | $ . .- L00 § 1,000-778: ¢ 1,000
Transportation eqmpment ) ) . 31.787 031,787 31 2,187
Fumitire and: fittares L . 1372 a3z T - 137,
Total | property cogt . . . . $ . 3HI9 S 34,159 S 34,159
hasacchmulaﬁeddqnw!aﬁon Tre T oo _ ) - G4 i) . G387
Net book value $ s $ 282

Depreciation expense totaled $Nil, $282, and $370 for the years ended December 31, 2016, 2015, and 2014, respectively,
NOTE 6-NOTES PAYABLE, RELATED PARTIES
Notes payable, related parties consisted of the following as of December 31, 2016, 2015, and 2014, respectively:

Deceraber 31,
] - 2016 2015 2014
Noto payable ® . S 12239 S 106676 $ 108,335
Prmnissorynotepayablem ' 10,000 10,000 5,000
Totil related party noteg payable "~ . ) 3 132239 'S 1667, § 11335,

(I)o Note payable to the former CEOQ, unsecured, bearing interest at.10% and due on demand.o

(2) Promissory note payable originated on November 30, 2012 with FutureWorth Cepital Corp., a consulting firm owned by our former Chairman
of the Board of Directars, unsecured, bearing interest at 10%, matures on November 29, 2013, In connection with the promisscry note, the
Company granted warrants to purchase 20,000 shares of the Company’s common stock at an exercise price of'$0.10. The warrants expired on
November 29, 2014.
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The following presents componeats of interest expense by instrument type for the years ended December 31, 2016, 2015, and 2014, respectively:

December 31,
. 2016 2015 2014
Interest on nétes paygble, relatédparties .8 1324% § 13,399 § 9370
Aeeoumspayablerelazcdvendorl’nancccha:ges - - 336
¥ivanco Costh Bailly based) | - . , - L= . -
Total interest expense s 13243 § 13399 § 9,706

NOTE 7 - UNEARNED RENTAL REVENUES

On May 1, 1998, we entered into an sgreement with Twin Mountain Rock Venture (“Twin Mountain™) to lease our property located in San
Bsmendino County, California for a period of ten years, Further, we will make available to Twin Mountain a minimum of 600,000 tons of finished
material during the term of the agreement in exchange for a minimum annual royalty payment in the amount of $22,500. Tke iuitial agreement
expired on April 30, 2008. Twin Mountain elected to utilize the renewal option for an additional ten-year period with an increased minimum annual
rayalty of $27,500. As of December 31, 2016, 2015, and 2014, we had uneamned revenue from this egreement totaling $Nil, $9,167, and $9,167,
respectively.

NOTE 8- COMMITMENTS AND CONTINGENCIES

A) Mining ¢lajmso

The Company has a lease and purchase option agresment covering six patented claims in the Cerbat Mountains, Hualapai Mining District and
Mohave County Arizona. The Company pays $1,500 per quarter as minimum advance royalties. The Coropany has the option to purchase the
property for $250,000 plus interest at a rate of 8% compounded annusally from and after the date of its exercise of the option to purchase the
property. If the Lesses exercises its option to purchase, all funds paid to Lessors shall be credited toward the purchase price as of the date the
payments were made.

B) Mining reclamation costso

Mining and reclamation permits, and an air quality permit have been issued by the California regulatory agencies in the names of both Twin
Mountain, our joint venture pertner, and the Company. The Company posted a cash bond in the amount of $1,379 (1% of the total bond amount)
and Twin Mountain has posted the remainder of the $137,886 bond. If Twin Mountain defaults, we would be respansible for reclemation of the
property, but reclamation costs incurred in that event would be paid in whole or part by the bond posted by us and Twin Mountain. Reclamation
costs are not presently determinable.

C) Litigationo

On June 3, 2014, a group of Company shareholders under the direction of Ronald D. Sloan (a former Chief Executive Officer and director of the
Compeny) (collectively the “Plaintiffs”) filed a shareholder derivative complaint in Nevada State Court against the Coropany, as well as its then
current directors (Thompson MacDonald, G. Micbsel Hogan, and Ron Schinnour), William Hogan, FutureWorth Capital Corp. and Candeo
(collectively the “Defendants™), The Plaintiffs are alleging, among other things, that the Defendants caused the Company to enter into a transaction
with Candeo involving the Pisgah Property that was not g\ the best interests of the Company. However, the transaction with Candeo is in the best
interests of the Company (see above in "Note 3 — Related Party - Material Supply Agreement™).

There are many other allegations made by the Plaintiffs, all of which are considered by the Defendants to be frivolous with o basis in fact. In fact,
due to the actions of the prior management of the Company, the Company would not have been able to continue operations and would have failed
without the intervention of new mansgement, including certain of the Defendants, and without entering into the transaction with Candeo,
Accordingly, no provision has been recorded in the financial statements of the Company for any payment to the Plaintiffs pursuant to the claim or
otherwise. Legal counse! for the Company is Justin Jones, Esq. of Wolf, Rifkin, Shapiro, Schulman, and Rebkin, LLP of Las Vegas, Nevada.
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In the ordinary course of business, we are from tire to time involved in varfous pending or threatened legal actions. The litigation process is
inherently uncertain and it is possible that the resolution of such matters might have a material adverse effect upon our financial condition and/or
results of operations, However, in the opinion of our Board of Directors, matters currently pending or threatened against us are not expected to have
a meterial adverse effect on our financial position or results of cperations.

NOTE 9 - SHAREHOLDERS® EQUITY

In 2015, in exchange for total accrued salaries of $676,333, an agreement was signed to issue 600,000 common shares (worth approximately
$18,000 based on Aupgust 19, 2015 share prices). This transaction had been accepted and recorded although the shares hed not yet been issued due to
the lawsuit. The common shares were issued December 31, 2017,

In 2015, in exchange for accounts payable owing of $180,000, an agreement was signed to issus 240,000 common shares (worth approximately
$7,200 based on August 19, 2015 share prices). This transaction had been accepted and recorded although the shares had not yet been issued due to
the lawsuit. The common shares were {ssued December 31, 2017.

While the above shares were not officially issued until December 31, 2017, as the debt was written off in 2015, we have included the issuance of the
shares in the financial statements starting in 2015. No shares of comumon stock were issued by the Company during 2016.

NOTE 10 - OPTIONS

Option Plan

Options granted for employee and consulting services - The 2003 Non-Qualifted Option Plan was established by the Board of Direstors in June
2003 and approved by shareholders in October 2003. A total of 1,500,000 shares of common stock are reserved for issuance under this plan. There
were no options issued during the year ended December 31, 2016.

Fe Lgo|

Outside of the plan, by Board resoluticns, the following Steck Options were issued in Q4, 2017 with an exercise price of $0.06 per share, each to the
following for director and/or consultaat services rendered to Can-Cal Rescurces:

Stock Options

Reclplent Name i} Granted

Sfndra Rogoza .. L 100,600
de'l‘oBlackInco ) L . - e . o e 250,000
Gary Oosterhoff, Director _ i ' . 10'0,000
Revrok Farm, a company owned by Comelus Korver . 100,000,
Yor Life Financlal Ltd., a company owned by Casey Douglass . o .- 160,000
Total 650,000
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The following shares were issued in Q4, 2017 for director and/or consultant gervices rendered as follows:

Reciplent Name Shares Issued0
WilismJ, Hogan . . .. - - T . ; :mﬁf'o
Micheel Hogan . . . _ . 600,000
Thofiipgon MacDanald; L e e S . C e e T T -250,000"
Ronald Schinnour o 250 000
Gary-Qostethofi ~ . ° . . . 100,000
Revrok Farm Lid., a eorpomion ownedby Comelus Korver 100,000
For Life Findncial m., aempomﬁonrownedby caseyDoug'lasa ~_ 100,000
Total 1,640,000
NOTE 11 - WARRANTS
Warrmnts Expired
In years previous to 2013, warrants were granted which have subsequently expired.
The following is a summary of the common stock warrant ectivity as of December 31, 2016, 2015, aud 2014:
.0 Warrants0 Weighted Average
__ Outstanding Exercise Price
+Balance, January 1,2014 0 $ 9455810 § - . ol
Granted R T . -
«Cancelled _ . - -
Bxercised . - -
Bxpired - ° . . .. (9.455,810) (0.11)
Balance, December 31,2014 - -
Gremted, : oL . - -
Cancelled L -
meﬂdo - -
— m- - -
‘Bealance, December 31, 201S° R . - -
Granted _ i . - -
Cancelled- & =~ - ) . ) - =
Bxemsed . . . - - -
ck@ L M - hnd
Dalance, Deoembeﬂl, 2016 $ - 8 -
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(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, and 2014

NOTE 12 - INCOME TAXES

The Company accounts for income taxes under FASB ASC 740-10, which requires use of the liability method. FASB ASC 740-10-25 provides that
deferred tax assets and liabilities are recorded based on the differences between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes, referred %o as temporery differences.

As of December 31, 2016, the Company incurred a net operating loss and, accordingly, no provision for income taxes has been recorded. In
addition, no benefit for income taxes has been recarded due to the uncerteinty of the realization of any tax assets. The Company had approximately
£9,308,403, $9,140,298 and $8,960,118 of federal net operating losses at December 31, 2016, 2015, and 2014, respectively. The net operating loss
carry forwards, if not utilieed, will begin-to expire in 2029.

Deferred income taxes reflect the net tax effects of temporary differences between the camrying amounts of assets and liabilities for finascial
reporting purposes and the amounts used for income tax purposes. Significant components of the Company’s deferred tax assets are as follows:

December 31,
2016 2015 2014
Deferred tax asset (tax rate 21%) . .
" Netopiratltig-loss canry forwards . - ) .8 1954765 - 8 - 1919463 " $ 1,881,265
Total deferred tax assefs: . 1,954,765 1,919,463 1,881,265
Less: Valuatioi allowauce . (1,954,765)e (1919,408) (1:881,265)
Net deferred tax assets ‘ $ - 3 - S -

Based on the available objective evidence, including the Company’s histary of its loss, management believes it is more likely than not that the net
deferred tax assets will not be fully realizable. Accordingly, the Company provided for a full vatuation allowance against its net deferred tax assets
at December 31, 2016, 2015, and 2014.

In eccordance with PASB ASC 740, the Company has evaluated its tax positions and determined there are no uncertain tax positions.
NOTE 13- SUBSEQUENT EVENTS

Upon the resignation of G. Michael Hogan as an officer and director of the Company on August 19, 2015, all accrued and unpaid saleries to that
date of $676,333 ($600,000 as at December 31, 2014) were settled with an agreement to issue 600,000 common shares (worth approximately
$18,000 based on August 19, 2015 share prices). This transaction had been recarded during the quarter ended September 30,2015 although the
shares had yet to be issued. The shares were issued on December 31, 2017,

Mr. William Hogan resigned from the Board of Directors on February 27, 2013, and his compensation via his FutureWorth Capital Corp. consulting
agreement terminated as of December 31, 2012, On August 19, 2015, FutureWorth Capital Corp. settled all accrued and unpaid compensation of
$180,000 to that date ($180,000 as at December 31,2015) with an agreement to issue 240,000 common shares (worth approximately $7,200 based
on August 19, 2015 share prices). This transaction had been recorded during the quarter ended September 30, 2015 although the shares had yet to be
issued. The shares were issued on December 31, 2017.

Can-Cal Resources Ltd., as one of several Defendants in Derivative Lawsuit reached “Settlement Agreement in Principle” mid-November 2017. As
of January 8, 2018, all Parties are progressing toward a more detailed Definitive Agreement.

Terms of the Agreement include:

€ A new Board of 5 comprised of 2 Directors nominated by Plaintiffs and 2 from Defendants. These 4 will select the 5 Director.e

et Sale of minimum tonnage of lava material to Candeo Lava Preducts within certain time frames.e

e¢ Proceeds from lava material sales are budgeted towards Plaintiff’s legal costs, acute Accounts Payables and Mansgement Fees. An annual
minimum was established to cover base cosss of keeping Can-Cal fiom insolvency.e

«¢ As Candeo develops its marketing, it expects to substantially increase volumes of lava material sales and thus future purchases from Can-
Cal. After the first 60-75,000 tons are purchased, then Can-Cal will begin to receive 20% of gross revenues, or ORI (Overriding Royalty
Interest) from Candeo's sales of lava material.e

ot  Can-Cal Resonrces will be able to focus on developing any other resource potential.e
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NOTE 14 - QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

CAN-CAL RESOURCES LTD.
BALANCE SHEETS
(Unaudited)
September 30, June 30, March 31,
2017 2017 2017
ASSETS
Current asgets: . ) )
‘Cigh A . i S . 1,724 8. T M2 .8
O_t_hgr camrent assets o 1290 1.290 ] 1390
. Total currint assets . WA 30 1,702 — . L2906
Pmpmy and equipment, net of awnmxlated depteciatlun (See Nots S) - - -
Totaldsséts - . 8. 3m4 S5 02 S 1290 .
. .. LiABILITIES AND-STOCKHOLDERS" OEFICIT)6 . . oo "'6” LT T A TUE -
Chnmutliahllities. - . .. .
“Accountapageble L . it ... . . s 152335 8. 168293, § 163416
Acenumspayable,xelatedpaxhes_ . - . 506 . 506 . . 506
Acaried expenses_- ¢ . -+ e 6880 T L68807 _6,880"
Accrued expenses, tehtedpmies . _ 114y 04] . _ lll 150 ¢ B 108,290
Unexmed rént] reveniies ) . . ] - 0Tk
Uneamed revenues, related party . 327.348 N 302 718 "253 765
. Notes payable; related parties i 6 -13820r 5., 13618 6 133,801
Total current lisbilities o - _ 739,401 726,285 666,748
'l‘cwl habﬂiﬂcgw_ ’ 73 9401 726,2856 ) ~ 666,748
Commupq_m and contingencies (Sec Note 8) o .
StoakhpldEmtGaatiole)y , | . T, L .t CEEC )
Prefemmed-stockll? - Tl
Comrugn stockd S Can8er b 42867 42,867
Additiona! paid-in capital 10,565,997 10,565,997 10,565,997
(Deﬁmt) eccumulated during: exp!omﬁon stage ' 251y " (11,333%47); 4;1,374,322)
Total smcldmldm (deﬁcit) (736,387) (724,583) (665,458)
Fotal ligbilities and stockhoidars’ (deficit) $ 304 $ 0 1,702 $ 1,290

(1) Preferred stock, $0.001 par value, 10,000,000 shares authorized, no shares issued and outstending.
(2) Common stock, $0.001 par value, 100,000,000 shares authorized, 42,867,060 issued and outstanding as of September 30, 2017, June 30, 2017

and March 31, 2017.

B-166



https://authoti7.ed
https://1:11111::::!3�=0.14

CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, and 2014

CAN-CAL RESOURCES LTD.
BALANCE SHEETS
(Unaudited)
September 30, Jane 30, March 31,
2016 2016 2016
ASSETS
Cugrent assets: . .
“Cash .. Lo L, T i IOV AN X
Other current assets . . 1,290 1,280 1,230
. Totakcurent assets . .. 1,290 . 1-,2906 . 3189
Pmpexty and equpmem, net ofacomnumed depreciation (Sea Note 5) -
Tomlm ' . : v e - - . . - - .—- -‘s. - _ l 90\ ' ﬁ_ =_=§L
' ‘LIABILITIBS AND STOCKHOLDERS' (DEFICIT) ST T " LT .
Cunmt Tiabilitles:
- "Accoumts payable - . . 147,868 106339 _ 85.003
Accounts payeble, relatedpamas L i . i 506 . 506 506
Accnied expenses s - 6 . ) ... _6g0s _ 6,005 6,005
Accrued expenses, mlaledpan!u ) . ] 102,32l 99, 180 96,070
_Uneamedrentsl revenpes.__ 6 o " 2292
Uncamed revenues, rolated party . ) 228, 895 - _2244125 L. 199,719
Notes payable, related paries = * ) o 120,638 = .. "118761 116,676
Total current liabilities 606,229 554,716 506,271
Total Habilitles - i . : . 606,229 554716 < 506,271+
Cammitments and contingem:xes (S:e Note 8)
Btockholders® (deficit): o
Preferred stockl) , -
. Commonstogk®. . . s 6 ) 42,867 42,867 42,867
Additiona! paid-in capital ] 10,565,997 10,565,997 10,565,997
(Deficit) acoimulated during exploration stage © (11,213,803) (1116229006 __(11,111.946)
Tolal stockholders' (deficit) ) (604,939) (553,426) (503,082)
Total liabillties and stockholders’ (deficit) $ T 1200 8 1290 § 3189

(1)6 Preferred stock, $0.001 par value, 10,000,000 shares authorized, no shares issued and outstanding6
(2) Common stock, $0.001 par value, 100,000,000 sheres authorized, 42,867,060 issued and outstanding as of September 30, 2016, June 30, 20166

and March 31, 2016
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CAN-CAL RESOURCES LTD.

(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS

December 31, 2016, 2015, and 2014

CAN-CAL RESOURCES LTD.
STATEMENTS OF OPERATIONS
(Unaudited)
For the Three For the Nine For the Three For the Six For the Three
Months Ended Months Ended Months Ended Months Ended Montlis Ended
Scptember 30, September 30, June 30, Jume 30, March 31,
2017 2017 2017 2017 2017
Rental’Income. [ = 8 - $ R LT
. o .- - -
Bxp!mam costs - 4 953 4953 4, 953 -
* General kod pdministrative 1392 74.536 59.679 67.194 7,515
_ Officérealary - - P M - , - -
Total opmdngmsa 7392 - 79,539 64,632 72.1470 7,515
Net operating loss T I X 7)) 19,539 (64,632) (72,141) ] ‘(}125@'
Other!noome (cxpense) ) .- ) B . .. i . - T -'
Lifeiest expenss’ . (%891 (8:379) . (2,860 - . (556.8.3)’ ’ (2,828)
Gain cnsalo ot‘assw N - 9,000 9,0000 9,00 -
" Forelgn cxetimge gain (loss)o . @821 .A3,842) (1,333) . (L 521) (188)0
Non-roourring focome - 700 700 700 -
Total otbor income (expenso) (4.,412) (1921) . 5507 2491 (3.016),
Loss before proyisien for incoms tznes N (11,809) (81460) {(89,125) t6'9.656) ’ (lo.m),o
Provision for incame taxes - ~ =
N’Jt!gu . s (11804) § " (81,460) - .3 4(5%); s’ g !656} ~s s« 0.21)
Weighted averago mumber of conumn shares outstnding . - "
. —baslcend fully ditated, - 42,867,060. 42,867,060 42,867,060 7,060 - 42867060 o
. - p - . - - o ey, .- - ¢
Netlosporshiro-basio nd Billy difutedo " __ @)@ (UL ©o®. " Go® ©Gn™

(1) Velyeisa nsgative amount less than 0.01.0
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS6

December 31, 2016, 2015, and 2014
CAN-CAL RESOURCES LTD.
STATEMENTS OF OPERATIONS6
(Unaudited)
For the Three6 For the Nine For the Three For the Six For the Three
Months Ended6  Months Ended Months Ended6  Months Ended6  Months Ended6
September 30,6  September 30, June 30, June 30, Mareh 31,
) 2016 2016 2016 2016 26
Reatallncome | ... 5 . = .§ 9167- § . 22926 § - 91676 S 6,875
Operating expases : o ) ) . oo
Exploration costs i ) , - 13,3836 13,3836 13,983 -
Geosplend eiminisrative  © .. 48,796 103,706 35,5746 . 54,910° 19,336
Depreciation, , . . C e .- .. - PR -
Offioec salary i = . = — = =
Towl opemting expenses 48,796 117,089 48957 68,293 19,336
Necpentogloss T _@me (107,522) (46,665) G029 (246
Other insome (sepéase) : . o oo T T
iterestexpansg _ . .. . LG4 (10,102) . G,851)- (8.%1) s (3;110)
rommmbanse@mam) 156 (360) 2 516) (638)
- Non-ecurring mcame. . T - 2686 268 - -
Total other income (expenso) _ Q717) (10,159) (3,679) (7.477) (3.798)
Loss before provision for incometaxes6 . . . (51.513) (ns‘ns) (50,344) o (66.603) (16259)
Provisica for.iicome taxes o : = .
Netloss _ o $ G1513) § 18.116) s (sM $ (66.603) cos) $ gw@
dehmd averags siurber of common shares cutstanding. ' o
~ basic and fally diluted 42,867,060 42,867,060 42,867,060 42,867,060 42,867,060
Net 1055 per share —basic and fully diluted " T pwf e (0.00) " (0.00)M6 (0.00) 18

(1)6 Valueis a negative amount less than 0.01.6
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NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, and 2014
CAN-CAL RESOQURCES LTD.
STATEMENTS OF CASH FLOWS
(Unaudited)
For the Nine For the Six For the Three
Months Ended Months Ended Months Ended
September 30, June 30, March 3],
2017 2017 2017
CASH FLOWS FROM OPERATING ACl'lVlTlES . e e e e e s wsan R
Net16ss $ (81,460) * $ (69.656) "% (10,531)"
Adjustments to reconcile net foss o net cash used in opem.ﬁng activitlcs
. Depreciotion and amortizatios -~ ,, . Do B L= -
Decrease (increase) in assets: __ _ - — .-
. Propaid exiedses. . .~ o - -~ =
Increase (decrease) in lisbilities: . . . )
. . Accowmtspaysble . G 10,9274 6,050
Accounts paysble, related paniw - c.m .
Accrucd expenses - . T “a—a . ..
Accrued expenses, related parties 8,579 9,688 2,828
¢ .. Uneamedfevemes ; e - - . -
Unmedmenuu, related pm-tyI 73,584 48,954 -
Net cish used in opersting activities (4328) . (4,087) 441.653)
CASH FLOWS: mdumwcmc ACTIVETIES. . ) ' - .
Proceeds from notes paynble, related parties . 6052 _. 4499 1653,
Net increase in cash 1 7244 412 -
‘Cdsh, begiuning of o o = - =
Cash, end of period $ 17244 $ 412 § -

CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)

NOTES TO FINANCIAL STATEMENTS
December 31, 2016, 2015, and 2014
CAN-CAL RESOURCES LTD.
STATEMENTS OF CASH FLOWS
(Unaudited)
For the Nine For the Six For the Three
Months Ended Months Ended Months Ended
September 30, June 30, March 31,
2016 2016 2016
CASHFLOWS FROM OPERATmG ACTIVITIES = | - . -
Nét loss ' 8 (lls.l15) s (66,603) . $:  .(16259)
Adjusmenls to mmcile net loss tomet cash used in operating ach\ntits o ..
. ‘Dépreciation and amortization . - - -
Decrease (inctease)? assets‘ . X . . .
Prepaid éxp - e S - . -
" Increase (dectease) in Ilabilittes .. .. L.
Accountspaysble . T, R .. 80,218 . 38,221 17,353
Accounts payable, related parties . - - e T .e 2T
Atcrued expérises 2,605 2,605. . 2.605- ‘
Aocrued expenses, lelnted paxﬁw . 9361 © . 6,220 3,110
Uneamned revemues  _ - .6(9:167)°6 ‘6 (9'167)6 (6,875)
Uncarned. revenues, related party . . ) 29,326 60
) Net cash-used in operating activities - ' (5:863) (4_2 _(©
CASH FLOWS FROM FINANCING ACTIVIHIES R e .
Proceeds from notes payable, n-.lamd pmies 3 958 2,085 -
Net increase in cash . (1,909 . Qa 73).- S ()
. ‘Chsli, begting of peciod6 = . L. 1,905 ’ _,9.; 1,905
Cash, end of pericd6 $ - 8 (268(1) S 1,899

The accumpanying notes are an inlegral part of these financial statements.
(1)6 The negative cash balance is not shown on the Balance Sheet as it was incladed in the Accounts Payable as an amount owing to the bank.6
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Exhibit 31.1
CERTIFICATION

1, Casey Douglass, certify that:
1.oI have reviewed this Annual Report on Form 10-K for the year ended December 31, 2016, of Can-Cal Resources Ltd.;o

2.0Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to makeo
the statements made, in light of the circumstances under which such stateroents were made, not misleading with respect to the period coveredo
by this report;o

3.0Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods preseated in this report;o

4.0l am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15
(e)) and intemsl control over financial reporting (as defined in Bxchange Aot Rules 13a-15(f) and 15d-15(f)) for the registrant and have:o

(a)oDesigned such disclosure controls end pracedures, or caused such disclosure controls and procedures to be designed under ouro
supervisicn, to ensure that.material information relating to the registrant is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Desigoed such intemnsl control over financial reporting, or caused such internal control over financial repazting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generlly accepted accounting principles;

(c) Bvaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on-such evaluation; and

(d) Disclosed in this report any change in the registrant's intemnal control over financial reporting that ecousred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) thet has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over fineccial reporting; and

S. 1 have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors ard the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):o

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reparting which .are
reasonably likely to edversely affect the registrant’s ability to record, process, summmarize and report financial information; and

(b) Any fmud, whether or not material, that iavolves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: March 9, 2018

sl Casey Douglass

Casey Douglass

Chairman of the Board

(Principal Bxecutive Officer and Principal Financial/Accounting Officer)




Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND
PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOFPTED PURSUANT TO
SECTION 506 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accornpanying Annual Report on Form 10-K of Can-Cal Resources Ltd. for the year ended December 31, 2016, I
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:

(1)ethe Amnual Report on Form 10-K of Can-Cal Resources Ltd. for the year ended December 31, 2016, fully complies with thee
requirements of Section 13(g) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Annual Report on Form 10-K for the year ended December 31, 2016, fairly presents in all material
respects, the financisl condition and results of operations of Can-Cal Resources Ltd.

By:  /s/ Casey Douglass
Name: Casey Douglass
Title: Chairman of the Board
gg‘nci;;al Executive Officer end Principal Financial/Accounting
CET,

Date: March 9, 2018

A signed original of this written statement raquired by Section 906, or other document authenticating, acknowledging, or otherwise adopting the
signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to Can-Cal
Resources Ltd. and will be refained by Can-Cal Resources Ltd. and furnished to the Securitles and Exchange Commission or its staff upon request.
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10-K 1 cancal_10k-123117.htm ANNUAL REPORTo
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-K
(Mark One)
® ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31,2017 .

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 19340

Commission file number 000-26669
CAN-CAL RESOURCES LTD.
(Bxact name of registrant as specified in its charter)

Nevada _ 86-0865852
(State or other jurisdiction of incorporation or organization) (L.R.S. Employer Identification No.)
42 Springfield Avenue

Red Deer, Alberta, Canada T4N 0C7
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (403) 342 6221
Securities registered pursuant to Section 12(b) of the Exchange Act: None

Securities registered pursuant to Section 12(g) of the Exchange Act:

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
O Yes ® No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.
D Yes ® Noo

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days.

DO Yes ® Noo

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).

' O Yes ® Noo
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Indjcate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer”, “smaller reporting
company™ and “emerging growth company® in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer 0
Non-accelerated filer 0 (Do not check if a smaller reporting company) Smaller reporting company ®
Emerging Growth Company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new cor revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
D Yes ® Noo

The aggregate matket value of voting stock held by non-affiliates of the registrant was approximately $957,340 as of camputed by
reference to the sale price of a share of the registrant’s Common Stock on June 30, 2017 reported by OTC Bulletin Board (Ref:
Bloomberg). The voting stock held by non-affiliates on that date consisted of 42,904,060 shares of common stock.

The number of shares outstanding of each of the registrant’s classes of common stock, as of April 4, 2018, was 43,667,060 shares of
common stock, $0.001 par value held by approximately 601 shareholders.

Dacuments Incorporated by Reference
None,
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FORWARD-LOOKING STATEMENTS

This document contains “forward-looking stetements® within the meaning of the Private Securities Litigation Reform Act of
1995. .All statements other then statements of historical fact are “forward-looking statements™ for purposes of federal and state
securities laws, including, but not limited to, any projections of eamings, revenue or other financial items; any statements of the plans,
strategies and objections of management for future operations; any statements conceming proposed new services or developments; any
statements regarding future economic conditions or performance; any statements or belief; and any statements of assumptions

underlying any of the foregoing.

Forward-looking statements may include the words “may,” “could,” “estimate,” “intend,” “continue,” “believe,” “expect” oro
“anticipate™ or other similar words. These forward-looking statements present our estimates and assumptions only as of the date of this
report. Accordingly, readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the dates
on which they are made. We do not undertake to update forward-looking statements to reflect the impact of circumstances or events that
arise after the dates they are made, except as otherwise provided by law. You should, however, consult further disclosures we make in
this Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.

Although we believe that the expectations reflected in any of our forward-looking statements are reasonable, actual results
could differ materially from those projected or assumed in any of our forward-looking statements. Our future financial condition and
results of operations, as well as any forward-looking statements, are subject to change and inherent risks and uncertainties. The factors
impacting these risks and uncertainties include, but are not limited to:

the unavailability of funds for capital expenditures;
inability to efficiently manage our operations;
inability to achieve fisture operating results;
inability to raise additional financing for working capital;
the inability of management to effectively implement our strategies and business plans;
our ability to recruit and hire key employees;
our ability to diversify our operations;
actions and initiatives taken by both current and potential competitors;
deterioration in general or regional economic, market and political conditions;
the fact that our accounting policies and metheds are fundamental %0 how we report our financial condition and results of
operations, and they may require mansgement to make estimates about matters that are inherently uncertain;
adverse state or federal legislation or regulation that increases the costs of compliance, or adverse findings by a regulator
with respect o existing operations;
+  changes in U.S. GAAP or in the legal, regulatory and legislative environments in the markets in which we operate; and
- the other risks and uncertainties detailed in this report.

In this Form 10-K references to “Can-Cal”, “the Company”, “we,” “us,” “our” and similar terms refen: to Can-Cal Resources
Ltd. ]

AVAILABLE INFORMATION

Can-Cal files annual, quarterly, and current reports and other information with the Securities and Exchange Commission
(SBC). You can read these SEC filings and reports over the Internet at the SEC’s website at www.sec.gov. You can also obtain copies of
the documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, NE, Washington, DC 20549 on
official business days between the hours of 10:00 am and 3:00 pm. Please call the SEC at (800) SEC-0330 for further information on
the operations of the public reference facilities. We will provide a copy of our annual report to security holders, including audited
financial statements, at no charge upon receipt to of a written request to us at Can-Cal Resources Ltd., 42 Springfield Avenue, Red
Deer, Alberta, Canada T4N 0C7.
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PART I
ITEM 1. BUSINESS.
Business Development
Can-Cal Resources Ltd. (“Can-Cal” or the “Company”) is a Ne\;ada corporation incorporated on March 22, 1995 under the
name of British Pubs USA, Inic., as a wholly owned subsidiary of 305856 B.C., Ltd. d/b/a N.W. Electric Carriage Company (“NWE”), a
British Columbia, Canada company (“NWE”). On April 12, 1995, NWE exchanged shares of British Pubs USA, Inc. for shares of
NWE held by its existing shareholders, on a share for share basis. NWE changed its name to Can-Cal Resources Ltd. on July 2, 1996.

In January 1999, the Company sold its wholly-owned Canadian subsidiary, Scotmar Industries, Inc., which was engaged in the
business of buying and salvaging damaged trucks from insurance companies for resale of guaranteed truck part components. The

-e subsidiary was sold for a profit and.the proceeds used to acquire and explore mineral properties, as the Company determined that thee

subsidiary would lose money in the vehicle salvage businessunless more capital was obtained at that time specifically for that business.e
Business of Companye

The Company is an exploration company. Since 1996, we have examined various mineral properties prospective for precious
metals and minerals and acquired those deemed promising. We own, lease or have mining interest in two mineral properties in the
southwestern United States (California and Arizona, as follows: Cerbat, Arizona; and Pisgah, California). The Company formerly had
an interest in a property in Owl Canyon, California, and Wikieup, Arizona but these were abandoned.

Prior to 2003, the Company peiformed numerous “in-house™ assays on mineral samples from our properties in the United
Staes. An assay is a test performed on a sample of minerals to determine the quantity of one or more elements contained in the sample.
The in-house work was conducted with our equipment by persons under Can-Cal contract who are experienced in performing assays,
but who were not independent of us. We also sent samples of materials from which we obtained the most promising results to outside
independent assayers to confirm in-house results.

In 2003, the Company incorporated a wholly-owned subsidiary in Mexico, Sierra Madre Resources S.A. de C.V. (“*SMR"), to
be an operating entity for mining-related acquisitions and activities in Mexico. In February 2004, SMR acquired a 100% interest in a
gold-silver mineral concession, in Durango State, Mexico. In July 2004, SMR applied to the Mexican Government for a gold-silver
concession, also in Durango State, Mexico. These were exploration stage properties, referred to in previous Company reports as the
“Arco Project” and the “Arco 2 Project”. In November 2004, SMR applied to Mexico’s Director of Mines for three grass roots, gold-
silver exploration concessions located in the State of Chihuahua, Mexico. These applications were subsequently cancelled in February
2005 due to incomplete application filings. SMR may reapply for one or more of these concessions in the future, but has currently
ceased operations in Mexico.

The Company’s current focus has changed from Mexico to the United States with pmseni emphasis on the Pisgah Mountain
property located in Pisgah, California (“Pisgah Property).

All the Company’s United States properties are considered “grass roots” because they are not known to contain reserves of
precious metals or other minerals (a reserve is that portion of a mineral deposit which could be economically and legally extracted or
produced at the time of the reserve determination). None of these properties are .in production.

Can-Cal is currently an exploration stage company. An entity remains in the exploration stage until such time as proven or
probable reserves have been established for its deposits. Upon the location of commercially mineable reserves, in the event that we are
successful in locating commercially mineable reserves, the Company plans to prepare for mineral extraction and enter the development
stage. To date, the exploration stage of the Company’s operations consists of contracting with geologists who sample and assess the
mining viability of the Company’s claims,

To the extent that financing is available, we intend to explore, develop, and, if producible and warranted, bring into production
precious metals' properties for either on our own account or in conjunction with joint venture partners (in those instances where we
acquire less than a 100% interest in a property). However, either due to a combination of a lack of available financing, the.number of
properties which merit development, and/or the scope of the exploration and development wark of a particular property being beyond
the Company’s financial and administrative capabilities, the Company may contract out one or more of its properies to other mining
companies.
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Our executive offices are located at 42 Springfield Avenue, Red Deer, Alberta, Canada T4N 0C7 (tel. (403) 342 6221).
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ITEM 1A. RISK FACTORS.

In the course of conducting our business operations, we are exposed to a variety of risks that are inherent to our industry
specifically, and to early stage companies and for investments in securities, generally. The following discusses some of the key inherent
risk factors that could affect our business and operations, as well as other risk factors which are particularly relevant to us in the current
period of significant economic and market disruption. Other factors besides those discussed below or elsewhere in this report also could
adversely affect our business and operations, and these risk factors should not be considered a complete list of potential risks that may
affect us.

Risk Factors Related to Our Business
Losses to Date and General Risks Faced by the Company.

We are an exploration stage company engaged in the acquisition and exploration of precious metels mineral properties. To
date, we have no producing properties. As a result, we have had minimal sources of operating revenue and we have historically
operated and continue to operate at a loss. For the year ended December 31, 2017, the Company recorded a net loss of $349,237 and
had an accumulated deficit of $11,613,029 at that date. Our ultimate success will depend on our ability to generate profits fram our
properties.

We lack material operating cash flow and rely on extemmal funding sources. If we are unable to continue to obtain needed
capital from outside sources, we will be forced to reduce, curtail or cease our operations. Furthermore the, planned exploration and
development of the mineral properties in which we hold interests depends upon our ability to obtain financing through:

Bank or other debt financing,
Equity financing, or
Other means.

As a mineral exploration company, our ability to commence production and generate profits is dependent on our ability to
discover viable and economic mineral reserves. Our ability to discover such reserves are subject to numerous factors, many of which
are beyond our control and are not predictable.

Exploration for minerals is speéulative in nature, involves many risks and is frequently unsuccessful. Any mineral exploration
program entails risks relating to:

The location of economic ore bodies,

Development of appropriste metallurgical processes,

Receipt of necessary govemmental approvals, and

Construction of mining and processing facilities at'any site chosen for mining.

The commercial viability of a mineral deposit is deperident on a number of factors including:

The price of various minerals,

Exchange rates,

The particular attributes of the deposit, such as its size, grade and proximity to infrastructure, financing costs, taxation,
royalties, land tenure, land use, water use, power use, and foreign govemment regulations restricting importing and
exporting minerals and environmental protection requirements.

All of the mineral properties in which we have an interest or right are in the exploration stages only and are without mineral
reserves. Current or proposed exploration or development programs on properties in which we have an interest may not result in the
discovery of any minerals or mineral reserves and may not result in a profitable commercial mining operation.
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The audit report on the financial statements at December 31, 2017 has a “going concern” quallfication, which means we may not
be able to continue operations unless we obtain additlonal funding and are successful with our strategic plan.

We have experienced losses since inception. The extended period over which losses have been experienced is principally
attributable to the fact that a lot of money has been spent on exploring grass roots mineral properties to determine if precious metals
might be present in economic quantities. In order to fund future activities the Company must identify and verify the presence of
precious metals in economic quantities, which is currently ongoing “In House” in addition to independent third party testing. If
economic results are identified, the Company then would either seek to raise capital itself, to put the Pisgah Property and the Cerbat
properties into production, or sell the properties to another company, or place the properties into a joint venture with another company.

Attaining these objectives will require capital, which the Company will have to obtain principally by selling stock or income
generation. However, we have currently have no definitive arrangements in place to raise the necessary capital to continue operations
for any extended period of time, and have generally relied upon relatively small, and intermittent infusions to sustain operations.

If we do not obtain additlonal financing, our business will fall.

Our current operating funds are less than necessary to complete all intended objectives and therefore we will need to obtain
additional financing or commencement of income generation in order to continue in business. We currently do not have any operations.
Our only source of income at present is from two third parties.

On May 1, 1998, the Company entered into a Mining Lease Agreement for the Pisgah Property with Twin Mountain Rock
Venture, a California general partnership (“Twin Mountain,”). The agreernent provides that Twin Mountain will pay minimum annual
rental payments of $22,500 for the initial tesm and $27,500 per year for the additional term. Twin Mountain is also obligated to pay a
monthly production royalty for all material removed from the premises.

On March 3, 2014, the Company entered into an amended material supply agreement with Candeo Lava Products Inc. for the
Pisgah Property, pursuant to which Candeo will pay for and acquire 30,000 tons, and then it will pre-purchase a minimum of ten
thousand (10,000) tons per year at a purchase price of fifteen dollars ($15.00 USD) per ton for a total payment of $150,000 USD per
year in each of the first three years of the term.

We do not currently have any additionsl arrangements for financing and may not be able to find such financing if required.
Obtaiming additional financing would be subject to a number of factors, including investor acceptance of our business model and
general market conditions. These factors may make the timing, amount, terms or conditions of additional financing unavailable to us.

The most likely source of future funds presently: available to us is through the sale of equity capital in one or more negotiated
private sale transactions. Any sale of share capital will result in.dilution to existing shareholders.

As an exploration company, we are subject to the risks of the minerals business.

The exploration for minerals is highly speculative and involves risks different from and in some instances greater than risks
encountered by companies in other industries. Without extensive technical and economic feasibility studies, no one can know if any
property can be mined at a profit. Most exploration programs do not result in the discovery of mineralization that leads to commercially
viable mining activities and most exploration programs never recover the fimds invested in them. Furthermore, even with promising
reserve reports and feasibility studies, profits cannot be assured. We have not systematically drilled and sampled any of our properties
to confirm the presence of any concentrations of precious metals, and drilling and sampling results to date have been inconclusive.
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The British Columbia Securities Commission has required us to obtain a report by an independent consultant qualified under the
standards of the BCSC.

The British Columbia Securities Commission (*BCSC") previously required the Company to obtain a report by an
independent consultant qualified under the standdrds of the BCSC. Under British Columbia securities laws, all disclosure of scientific
or technical information, including disclosure of a minerzl resource or mineral reserve must be based on information prepared by or
under the supervision of an independent third party who is “qualified” under the tenmns of that law. The Company was therefore required
under order to supply such verification by a “qualified” third party consultant, and its stock was prohibited from trading in' British
Columbia until the BCSC accepted such verification. The BCSC also requested documentation regarding all subscribers to the
Company stock who were at such time residing in British Columbia. The Company subsequently retained a “qualified” third party
consultant who prepared and filed the necessary reports with the BCSC, If the BCSC continues with additional investigatory
proceedings, it will require the Company to expend additional funds on legal and accounting fees, which will have a negative impact on
our resources available for exploration and general operating activities.

There i3 substantial risk that such testing on the United States properties would show limited concentrations of precious
metals, and such testing may show a ‘lack of precious metals in the properties. Any positive test results will only confirm the presence
of precious metals in the samples, and it cannot be assumed that precions metals-bearing materials exist outside of the samples tested.

Policy changes.

Changes in regulatory or political policy could adversely affect our exploration and future production activities. Any changes
in government policy, in the United States or other countries where properties are or may be held, could result in changes to laws
affecting ownership of assets, land tenure, mining policies, taxation, environmental regulations, and labor relations.

Environmental costs.

Compliance with environmental regulations could adversely affect our exploration and future production activities. There can
be no assurance that future changes to environmental legislation and related regulations, if any, will not adversely affect our operations.

Future reserve estimates.

All of the mineral properties in which we have an interest or right are in the exploration stages only and are without reserves of
any minerals. Even if and when we can prove such reserves, reserve estimates may not be accurate. There is a degree of uncertainty
attributable to any calculation of reserves or resources. Until reserves or resources are actually mined and processed, the quantity of
reserves or resources must be considered as estimates only. In addition, the quantity of reserves or resources may vary depending on
metal prices. Any material change in the quantity of reserves, resource grade or stripping ratio may affect the economic viability of our
properties. In addition, there can be no assurance that mineral recoveries in small-scale laboratory tests will be duplicated in large tests
under on-site conditions or during production.

The possibility of a global financial crisis mnay significantly impact our business and financial condition for the foreseeable future.

The credit crisis and related turmoil in the global financial system may adversely impact our business and our financial
condition, and we may face challenges if conditions in the financial markets do not improve. Our ability to access the capital markets
may be restricted at a time when we would like, or need, o raise financing, which could have a material negative impact on our
flexibility to react to changing economic and business conditions. The economic situation ¢ould have a material negative impact on our
lenders or customers, causing them to fail to meet their obligations 8o us. We will need additional capital and financing to fund our
fiscal 2014 operating forecast. There is no assurance that additional capital or financing will be available to us on terms that are
acceptable to us or at all.
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Risks Related to Our Securitiés

Because our common stock is deemed a low-priced “Penny” stock, an investment in our common stock should be considered high
risk and subject to marketability restrictions. .

Since our common stock is a penny stock, as defined in.Rule 3a51-1 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), it will be more difficult for investors to liquidate their investment even if and when a market develops for the
common stock. Until the treding price of the common stock rises above $5.00 per share, if ever, trading in the common stock is subject
to the penny stock rules of the Securities Exchange Act specified in rules 15g-1 through 15g-10. Those rules require broker-dealers,
before effecting transactions in any penny stock, to:

- Deliver to the customer, and obtain a written receipt for, a disclosure document;

+  Disclose certain price iriformation about the stock;

- Disclose the amount of compensation received by the broker-dealer or any associated person of the broker-dealer;
Send monthly statements to customers with market and price information about the penny stock; and
In some circumstances, approve the purchaser’s account under certain standards and deliver written statements to the
customer with information specified in the rules.

Consequently, the penny stock rules may restrict the ability or willingness of broker-dealers to sell the common stock and may
affect the ability of holders to sell their common stock in the secondary market and the price at which such holders can sell any such
securities. These additional procedures could also limit our ability to raise additional capital in the future.

The market price of our Common Stock is, and is likely to continue to be, highly volatile and subject to-wide fluctuations.

The market price of our Common Stock is likely to continue to be highly volatile and could be subject to wide fluctuations in
response to a number of factors, some of which are beyond our control, including but not limited to: )
dilution caused by our issuance of additional shares of Common Stock and other forms of equity securities;
announcements of new acquisitions, expansions or other business initiatives by us or our potential competitors;
our ability to take advantage of new acquisitions, expansions or other business initiatives;
querterly variations in our revenues and operating expenses;
changes in the valuation of similarly situated companies, both in our industry and in other industries;
challenges associated with timely SEC filings; :
illiquidity and lack of marketability by being an OTC quoted stock;
changes in analysts’ estimates affecting our company, our competitors and/or our industry;
changes in the accounting methods used in or otherwise affecting our industry;
additions.and departures of key personnel;
announcements of sechnological innovations or new products;
fluctuations in interest rates and the availability of capital in the capital markets; and
significant sales of our Common Stock, including sales by selling shareholders following the registration of shares under

a prospectus.

These and other factors are largely beyond our control, and the impact of these risks, singly or in the aggregate, may result in
material adverse changes to the market price of our Common Stock and our results of operations and financial condition.
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FINRA sales practice requirements may also liniit a stockholder’s ability to buy and sell our stock.

In addition to the “penny stock” rules described above, FINRA has adopted rules that require that in recommending an
investment to a customer, a broker-dealer must have reasonable grounds for believing that the investment is suitable for that customer.
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-dedlers to recommend that their
customers buy our common stock, which may limit your ability to buy and sell our stock and have an adverse effect on the market for
our shares.

Shareholders will experience dilution upon the exercise of options and issuance of common stock under our incentive plans.
Outside of the plan, by Board resolutions, the following Stock Options were issued in the fourth quarter of 2017 with an

exercise price of $0.06 per share, to each to each of the following for director and/or consulient services rendered to Can-Cal
Resources:

Steck Options

Recipient Name Granted
Sandra Rogoza ' 100,000
Red To Black Inc. : 250,000
' 1045899 Alberta Ltd., a company owned by Gary Costerhoff 100,000
Revrok Farm, a company owned by Cornelus Korver 100,000
For Life Financial Ltd., a company owned by Casey Douglass 100,000
Total 650,000

Also, outside the plan, the following shares were issued in the fourth quarter of 2017 for director and/or consultant services
rendered as follows:

Recipient Name Shares Issued
Thompson MacDonald 250,000
Ronald Schinnour : 250,000
1045899 Alberta Ltd., a company owned by Gary Oosterhoff 100,000
Revrok Farm L., a corporation owned by Cornelus Korver 100,000
For Life Financial Ltd., a corporation owned by Casey Douglass 100,000
Total _ 800,000

As at December 31, 2016, and December 31, 2017, we had no options outstanding under our 2003 Non-Qualified Option Plan,
Our 2003 Non-Qualified Option Plan permitted us to issue up to 1,500,000 shares of our common stock either upon exercise of stock
options gransed under such plan or through restricted stock awards under such plan.

In addition, the Company no longer has any outstanding warrants as all warrants have expired.
We do not expect to pay dividends in the foreseeable future. .

We do not intend to declare dividends for the foreseeable firture, as we anticipate that we will reinvest any fisture earnings in
the development and growth of our business. In addition, debt arrangements we may enter into in the future may preclude us from
paying dividends. Therefore, investors will not receive any funds unless they sell their common stock, and shareholders may be unable
to sell their shares on favorable terms or at all. Investors cannot be assured of a positive return on investment or that they will not lose
the entire amount of their investment in our common stock.
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We may Issue additional stock witlhout shareholder consent.

Our board of directors has authority, without action or vote of the shareholders, to issue all or part of our authorized but
unissued shares, Additional shares may be issued in connection with future financing, acquisitions, employee stock plans, or otherwise.
Any such issuance will dilute the percentage ownership of existing shareholders. We are also currently authorized to issue up to
10,000,000 shares of preferred stock and 100,000,000 of common stock. The board of directors can issue preferred stock in one or more
series and fix the terms of such stock without shareholder approval. Preferred stock may include the right to vote as a series on
particular matters, preferences as to dividends and liquidation, conversion and redemption rights and sinking fund provisions. The
issuance of preferred stock could adversely affect the rights of the holders of common stock and reduce the value of the common stock.
In addition, specific rights granted to holders of preferred stock could discourage, delay or prevent a transaction involving a change in
control of our company, even if doing so would benefit our shareholders. Such issuance could also discourage proxy contests and make
it more difficult for you and other shareholders to elect directors of your choosing and to cause us to take other corporate actions you
desire.

There Is currently a limited trading market for our common stock and we cannot ensure that one will ever develop or be sustained.

To date there has not been a significant liquid trading market for our common stock. We cannot predict how liquid the market
for our common stock might become. We currently do not satisfy the initial listing standards for any major securities exchange.
Currently our common stock is traded on the OTC Pink market, Should we fail to remain traded on the OTC Pink market or not be able
to be traded on the OTC Pink market, the trading price of our common stock could suffer, the trading market for our common stock
may be less liquid and our common stock price may be subject to increased volatility. Furthermore, for companies whose securities are
quoted on the OTC Pink market, it may be more difficult (i) to obtain accurate quotations, (ii) to obtain coverage for significant news
events because major wire services generally do not publish press releases about such companies and (iii) to obtain needed capital.

Offers or availabllity for sale of a substantial number of shares of our common stock may cause the price of our conmmon stock to
decline.

If our stockholders sell substantial amounts of our common stock in the public market, or upon the expiration of any statutory
holding period under Rule 144, or issued upon the exercise of outstanding options or warrants, it could create a circumstance
commonly referred to as an “overhang” and in anticipation of which the market price of our common stock could fall. The existence of
an overhang, whether or not sales have occurred or ere occurring, also could hinder our ability to raise edditional financing through the
sale of equity or equity-related securities in the future at a time and price that we deem reasonable or appropriate.

Our internal controls may be inadequate, which could cause our financial reporting 1o be unreliable and lead to misinformation
being disseminated to the public.

Our management is responsible for establishing and maintaining adequate intemal control over financial reporting. As defined
in Exchange Act Rule 13a-15(f), internel control over financial reporting is a process designed by, or under the supervision of, the
principal executive and principal financial officer and effected by the board of directors, management and other personnel, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes-in
accordance with generally accepted accounting principles and includes those policies and procedures that: (i) pertain to the maintenance
of recards that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Company; (ii)
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in accordance
with authorizations of management and directors of the Company, and (iii) 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.

We have. a limited number of personnel that are required to perform various roles and duties as well as be responsible for
monitoring and ensuring compliance with our internal control procedures. As a result, our internal controls may be inadequate or
ineffective, which could cause our financial reporting to be unreliable and lead to misinformation being disseminated to the public.
Investors relying upon this misinformation may make an uninformed investment decision.
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ITEM 1B. UNRESOLVED STAFF COMMENTS.
Not applicable.
ITEM 2. PROPERTIES,
GENERAL
We own or have interests in two United States properties. They are located in:

Pisgah, San Bemadino County, California
Cerbat, Arizona

A summary of important features about each of these properties is set forth in Exhibit 99.1 to our Form 10-KSB/A filed on
March 11, 2009, and investors should take care to review this summary.

Adits (a type of entranche to underground mine shafts), tunnels and open pit locations following what may be a trend
(direction that an ore body may follow) or vein structure (faults and cracls caused by shifts in the earth that had filled in with. silica
fluids and other magma volcanics which solidified leaving minerals behind) over a large region have been found on the property. The
legacy of previous mining activity including; abandoned equipment, stone built homes, a cement water reservoir and numerous tailings
piles, or piles of dirt.left over from previous mining operations, can be seen from various locations.

In the United States, one property is owned (patented mining claims on a volcanic cinders property at Pisgah, California),
is leased with an option to purchase (the Cerbat property in Mohave County, Arizona).

The evaluation and acquisition of precious metals, mining properties and mineral properties is competitive; as there are
numerous companies involved in the mining and minerals business. The Company has processed and tested mineralized materials and
produced very small amounts of precious metals on a testing basis. These have come primarily from testing meterial from the Pisgah
Mountain and Cerbat properties. i

Exploration for and production of minerals is highly speculative and involves greater risks then exist in many other industries.
Many exploration programs do not result in the discovery of mineralization and any mineralization discovered may not be of a
sufficient quantity or quality to be profitably mined. Also, because of the uncertainties in determining metallurgical amenability of any
minerals discovered, the mere discovery of mineralization may not warrant the mining of the minerals on the basis of available
technology.

The Company’s decision as to whether any of the mineral properties it now holds, or which it may acquire in the future,
contain commercially mineable deposits, and whether such properties should be brought into production, will depend upon the results
of the exploration programs and indepéndent feasibility analysis and the recommendation of engineers and geologists. The decision will
involve the consideration and evaluation of a number of significant factors, including, but not limited to: 1. The ability to obtein all
required permits; 2. Costs of bringing the property into production, including exploration and development or preparation of feasibility
studies and construction of production facilities; 3. Availability and costs of financing; 4. Ongoing costs of production; 5. Market prices
for the metals to be produced; and 6. The existence of reserves or minerelization with economic grades of metals or minerals. No
assurance can be given that any of the properties the Company owns, leases or acquires contain (or will contain) commercially
mineable mineral deposits, and no assurance can be given that the Company will ever generate a positive cash flow from production
operations on such properties.
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Exploration and mining operations in the United States are subject to statutory and agency requirements which address various
issues, including;: (i) environmental permitting and ongoing compliance, including plans of operations which are supervised by the
Burean of Land Management (“BLM"), the Environmental Protection Agency (“EPA”) and state and county regulatory authorities and
agencies (e.g., state departments of environmental quality) for water and air quality, hazardous waste, etc.; (ii) mine safety and OSHA
generally; and (ifi) wildlife (Department of Interior for migratory fowl, if attractive standing water is involved in operations). The
Company has been added by San Bernardino County as a party to the Approved Mining/ Reclamation Plan and related permits, which
have been issued for the Pisgah Property. See Item 2, Description of Properties - Pisgah, California - Pisgah Property Mining Lease.

Because any exploration (and future mining) operations of the Company would be subject to the permitting. requirements of
one or more agencies, the commencement of any such operations could be delayed, pending agency approval (or a determination that
approval is not required because of sizs, etc.), or the project might even be abandoned due to prohibitive costs.

The Company has historically expended a significant amount of funds on consulting, geochemical analytical testing,
metallurgical processing and extracting, and precious metal assaying of material, however, the Company does not consider those
activities as research and development activities. All those expenses are borne by the Company.

Federal, state and local provisions regulating the discharge of material into the environment, or otherwise relating to the
protection of the environment, such as the Clean Air Act, Clean Water Act, the Resource Conservation and Recovery Act, and the
Comprehensive Environmental Response Liability Act (“Superfind”) affect mineral operations. For exploration and mining operations,a
applicable environmental regulation includes a permitting process for mining operations, an abandoned mine reclamation program and
a permitting program for industrial development. Other nonenvironmental regulations can impact exploration and mining operatioris
and indirectly affect compliance with environmental regulations. For example, a state highway department may have to approve a new
access road to make a project accessible at lower costs, but.the new road itself may raise environmental issues. Compliance with these
laws, and any regulations adopted there under, can make the development of mining claims prohibitively expensive, thereby frustrating
the sale or lease of properties, or curtailing profits or royalties which might have been received there from.

The Company presently has no full-time employees and relies on outside subcontractors, consultants and agents, to perform
various administrative, legal and technical functions, as required.

EISGAH, CALIFORNIA PROPERTY

In 1997 we acquired fee title to the Pisgah Property, a “volcanic cinders” property at Pisgah, San Bernardino County,
California, for $567,000. The cinders material resulted from a geologically recent volcanic eruption.

The property is comprised of approximately 120 acres located 10 miles southwest of Ludlow, California, with a very large hill
of volcanic cinders, accessible by paved road from Interstate 40. An independent survey service hired by the Company reported that
there are approximately 13,500,000 tons of volcanic cinders above the surface. Approximately 3,500,000 tons of the cinders have been
screened and stockpiled, the result of prior operations by Burlington Northern Rallroad Co. It processed the cinders from the hill for
railroad track ballast, taking all cinders above about one-inch diameter and leaving the rest on the ground surface within one-quarter
mile of the hill. The remaining material in the hill and the material left over from Burlington’s operations can easily be removed by
front end loaders and loaded into dump trucks for hauling. The Cinder and Cinder#2 patented mining claims contain morphologically
young alkali basalt and hawatite lava flows and cinder (rock types created by volcanic activity). The cinder and spatter cone is about
100 meters high and has a basal diameter (circumference area‘at the base of the volcanic material) of about 500 meters, and was formed
by the splattering of lava into a cone shape during volcanic activity. The volcanic cone and crater consists of unsorted basalis tephra
(volcanic material), ranging from finest ash, through scoriascious cinders and blocks, or slag like structures born from igneous rock; to
dense and broken bombs up to two meters in dimension.

The Pisgah Property consists of patented claims we own; no fees have to be paid to the BLM or work performed on the claims
to retain title to the property.
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From the year 2000 through 2002, the Company ran numerous tests on the volcanic cinders property to determine if the
material contains. precious metals. Although the program indicated precious metals might exist in material taken from the Pisgah
Property, overall the program results were inconclusive.

Pisgah Property - Mining Lease

In May 1998, we signed a Mining Lease Agreement for the Pisgah Property with Twin Mountain Rock Venture, a California
general partnership (“Twin Mountain,”). The Agreement is for an initial term of 10 years, with an option to renew for an additional ten-
year term. Twin Mountain has the right to take 600,000 tons of volcanic cinders during the initial serm, and 600,000 more tons during
the additional term, for processing and sale as decorative rock. The material would be removed from the original cinder deposit, not the
stockpiled material. Twin Mountain has not removed any material to date.

The agreement provides that Twin Mountain will pay minimum annual rental payments of $22,500 for the initial term and
$27,500 per year for the additional term. Twin Mountain is also obligated to pay us a monthly production royalty for all material
removed. from the premises: The greater of 5% of gross sales f.0.b. Pisgah, or $0.80 per ton for material used for block material; plus
10% of gross sales f.0.b. Pisgah for all other material. Twin Mountain will be credited against these payments for minimum royalty
payments previously made.

Twin Mountain is current in payments. Twin Mountain has not yet removed any material from the property and has not
indicated when it would do so. Twin Mountain does not have the right to remove or extract any precious metals from the property. It
daes have the right to remove cinder material, which could contain precious metals (and Twin Mountain would have title to the
removed cinder material), but it cannot process the materials for precious metals either on or off site.

Mining and reclamation permits, and an air quality permit have been issued by the California regulatory agencies in the names
ofcboth Twin Mountain and the Company. We posted a cash bond in the amount of $1,379 (1% of the total bond amount) and Twin
Mountain has posted the remainder of the $137,886 bond. If Twin Mountain defaults, we would be responsible for reclamation of the
property, but reclamation costs incurred in that event would be paid in whole or part by the bond posted by us and Twin Mountain.
Reclamation costs are not presently determinable.

In addition to our historic exploration activities, we are currently undertaking alternative revenue producing opportunities at:
our Pisgah Property. On January 23, 2012 we entered into a mineral lease agreement: with a partner who will purchase up to 100,000
tons of resources derived from the property to produce commercial products for resale. The agreement is for an initial period of ten (10)
years, with an additional five (5) year extension at the option of the lessee. We will receive fees for the removal of minerals at
diminishing prices in $0.50 increments between $12 per ton and $10 per ton for each 20,000 tons of material removed.

Pisgah Property — Material Supply Agreements

On January 23, 2012, the Company entered into a mineral lease agreement with GoodCorp Inc. to purchase material from the
Pisgah Property. This mineral lease agreement is for an initial period of ten (10) years, with an additional five (5) year extension at the
option of the lessee. Sale prices of minerals are set at diminishing prices in $0.50 increments between $12 per ton and $10 per ton for
each 20,000 tons of material removed, As of the date hereof, no material has been sold and no revenue has been received by the
Company under this agreement.

On April 9, 2013, the Company entered into a Material Supply Agreement (the “Original MSA”).with Candeo Lava Products,
Inc. (“Candeo”), an Alberta, Canada company controlled by a former director of the Company and brother of our then CEO. This
Agreement was amended on March 3, 2014 (the “Amended MSA™). Pursuant to the Amended MSA, Candeo Is entitled to purchase
volcanic lava or cinders from Pisgah Property that is not currently steckpiled on the Pisgah Property (the “Material”) at a price equal to
the greater of $15 per ton and the net sales margin per ton removed from the Pisgah Property realized as follows: (i) 35% of the net
sales margins during the first year of mining; and (ii) 50% of the net sales margins for the subsequent years during the-term of the
Amended MSA (the “Production Payment™). Under the Amended MSA, Candeo has the right to remove an initial amount of up to
1,000,000 tons (the “Initial Amount™) of Material from the Property and additional incremental amounts (the “Additional Amounts™) of
1,000,000 tons each, upon the successful removal of the. Initial Amount from the Property. Candea’s right to remove the Additional
Amounts from the Property is on the basis that once Candeo has removed the first Additional Amount of the Materlal from the
Property, it shall have the right to remove subsequent Additional Amounts of Material from the Property, so long as it removes its then
current Additional Amount. As such, Candeo’s right to extend the term of the Amended MSA i entirely based on Candeo’s successful
performance of its Material removal commitments under the terms of the Amended MSA.
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Under the Amended MSA, Candeo is required to purchase a minimum of ten thousand (10,000) tons of Material during each
of the first three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in
each of the first three years of the Term (the “Pre-Purchased Payments™), with credit being given by the Company to Candeo for all pre-
paid tons of Material that have already been purchased and paid for under the Original MSA. The Pre-Purchased Material will remain
on the Pisgah Property until Candeo commences its production operations or engages the Company to mine and remove Material on
Candeo’s behalf, In the event that Candeo engages the Company to mine and remove any of the Material, Candeo shall pay all of the
Company’s reasonable costs and expenses in conducting such mining and removal operations plus a fee of 15%. All mining and
removal operations on the Pisgah Property will be subject to all necessary regulatory and other third party approvals being obtained.
The Pre-Purchased Payments will not be refundable to Candeo but shall be credited against the first Production Payments.

The term of the Amended MSA has been extended from an initial term of ten (10) years to twenty (20) years (the “Primary
Term”) and Candeo has the option to extend the term for an additional thirty (30) years exercisable at any time with no less than three
(3) months written notice prior to the expiration of the Primary Term, provided that Candeo is not in default under any of the provisionso
of the Amended MSA and that the whole of the Initial Amount has been removed from the Property.o

Location and Access

The Pisgah Project is located in San Bernardino County, 72 kilometers (45 miles) east of the city of Barstow, California, and
307 kilometers (192 miles) south-southeast of Las Vegas, Nevada, United States. Barstow lies near the southwest border of California,
east of the junction of Interstate 15, Interstate 40 and U.S. Route 66. The Project is centered at Latitude 340 44° 47" North, Longitude
1160 22° 29" West, or UTM (metric) coordinates 55700 E/384500 N in Zone 11, datum point NAD 27. It lies within the NW % of
Section 32, Township 8 North, Range 6 East from San Bernardino Meridian and has an area of 48.4 hectares (120.2 acres).

Access to the Pisgah Project is by the paved 2-lane paved road. From the junction of Interstate 15 and Interstate 40 just east of
Barstow, California travel east along Interstate 40 for 52 kilometers (32.5 miles). Take the Hector Rd. Exit and turn right onto Hector
Rd. From liere tum left onto Historic Route 66 for 7.4 kilometers (4.6 miles), and then turn right (south) onto the Pisgah Crater road.
Follow this road for 3.2 kilometers (2.0 miles) to the Pisgah Crater workings.

11
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OWL CANYON - § &8 JOINT VENTURE

The Company has abandoned the Owl Canyon — S & S Joint Venture entered into in 1996 with the Schwarz family choosing to
use its resources on the Pisgah Project.

CERBAT PROPERTY

On March 12, 1998, we signed a Lease and Purchase Option Agreement covering six patented mining claims in the Cerbat
Mountains, Hualapai Mining District, and Mohave County, Arizona. The patented claims cover approximately 120 acres. We paid
$10,000 as the initial lease payment and are obligated to pay $1,500 per quarter as minimum advance royalties, which payments have
been made to date. The Company has the option to purchase the property for $250,000, less payments already made. In the event of
production before purchase, we will pay the lessor a production royalty of 5% of the gross returns received from the sale or other
disposition of metals produced. Except for limited testing and evaluation work performed in mid- 2002, no work has been performed on
this property since 1999. Access is north 15 miles from Kingman, Arizona on Highway 93, east from the historical marker to Mill
Ranch, then left three miles to a locleed gate.

The country rock is pre-Cambrian granite, goeiss and schist complex. It is intruded by dikes of minette, granite porphyry,
diabase, rhyolite, basalt and other rocks, some of which are associated with workable veins and are tco greatly serieitized (altered small
particles within the material) for determination. The complex is also flanked on the west by masses of the tertiary volcanic rocls,
principally rhyolite. The mineralized body contains principally gold, silver and lead. They occur in fissure veins, which generally have
a north-easterly trend and a steep north-easterly or south-westerly dip. Those situated north of Cerbat wash are chiefly gold bearing
while those to the south principally contain silver and lead. The gangue (material that is considered to have base metals that are not
precious or worth recovering for market value) is mainly quartz and the values usually favor the banging wall. The Company has been
informed by the owner that the property contains several mine shafts of up to several hundred feet in depth and tailings piles containing
thousends of tons of tailings. The property has not preduced since the late 1800°s.

We conducted (in late June and July. 2002) a limited number of preliminary tests and assays on material taken from mine
dumps (material left on the property from mining by others many years ago). It was anticipated that this material could be economically
processed. However, the dump material tonnage will not support a small-scale operation without being supplemented with additional
underground ore. We are considering selling or farming out the property, as there have been expressions of interest in the property from
time to time. We have had no significant activity on Cerbat as of the date of this annual report.

Location and Access

The Cerbat Group of claims is located in the Hualapai Mining District about 15 miles north from Kingman which is the
nearest railroad and supply point. The state highway from Kingman to Boulder Dam and Las Vegas passes within 4 miles of the
property and a good County road connects the highway with the mining site. The County road passes through the Rolling Wave and
Red Dog claims making transportation available to the lower workings. An old road connects the New Discovery shaft with the Cerbat
workings near the crest of the hill. This group of claims is faverably situated for trucking and transportation purposes.

WIKIEUP PROPERTY

During 2012 and 2013, we conducted a comprehensive research and development program to ascertain the potential for any
rare earth elements on the Wikieup property with the assistance of an independent geologist working together with students from the
University of Nevada Las Vegas’ geology department (UNLV). The study has been completed and the results have been presented to
the Company. Based on those results, the Company has decided to abandon any development of the Wikieup Property.
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ITEM 3. LEGAL PROCEEDINGS.

On June 3, 2014, a group of Company shareholders under the direction of Ronald D. Sloan (a former Chief Executive Officer
and director of the Company) (collectively the “Plaintiffs”) filed a shareholder derivative complaint in Nevada State Court against the
Company, as well as its then current directors (Thompson MacDonald, G. Michael Hogan, and Ron Schinnour), William Hogan,
FutureWorth Capital Corp. and Candeo (collectively the “Defendants™). The Plaintiffs are alleging, among other things, that the
Defendants caused the Company to enter into a transaction with Candeo involving the Pisgah Property that was not in the best interests
of the Company. However, the transaction with Candeo is in the best interests of the Company (see "Note 3 — Related Party
Transactions - Material Supply Agreement” in the attached financial statements),

There are many other allegations made by the Plaintiffs, all of which are considered by the Defendants to be frivolous with no
basis in fact. In fact, due to the actions of the prior management of the Company, the Company would not have been able to continue
operations and would have failed without the intervention of new management, including certain of the Defendants, and without
entering into the transaction with Candeo. Accordingly, no provision has been recorded in the financial statements of the Company for
any payment to the Plaintiffs pursuant to the claim or otherwise. Legal counsel for the Company is Justin Jones, Esq. of Jones
Lovelock, LLP of Las Vegas, Nevada.

Can-Cal Resources Ltd., as one of several Defendants in Derivative Lawsuit reached “Settlement Agreement in Principle”
mid-November 2017. As of January 8, 2018, all Parties are progressing toward a more detailed Definitive Agreement.

Terms of the Agreement include:

A new Board of 5 comprised of 2 Directors nominated by Plaintiffs and 2 from Defendants. These 4 will select the 5t
Director.

Sale of minimum tonnage of lava material to Candeo Lava Products within certain time frames.

Proceeds from lava material sales are budgeted towards Plaintiffs legal costs, acute Accounts Payables and Management Fees.
An annual minimum was esteblished to cover base costs of keeping Can-Cal from insolvency.

As Candeo develops its marketing, it expects to substantially increase volumes of lava material sales and thus future purchases
from Can-Cal. After the first 45,000-85,000 tons are purchased, then Can-Cal will begin to receive 20% of gross revenues, or
ORI (Overriding Royalty Interest) from Candeo’s sales of lava material.

Can-Cal Resources will be able to focus on developing any other resource potential.

In the ordinary course of business, we are from time to time involved in various pending or threatened legal actions. The -
litigation process is inherently uncertain and it is possible that the resolution of such matters might have a material adverse effect upon
our financial condition and/or results of operations. However, in the opinion of our Board of Directors, matters currently pending or
threatened against us are not expected to have a material adverse effect on our financial position or resuits of operations.

The lawsuit brought forward by its shareholders has reached a tentative settlement. Terms of the settlement agreement include:

- A new Board of Directors to consist of five individuals. Two nominated by the Plaintiffs, two nominated by thea
Defendants, and a fifth agreed upon by these four;a

-  Sale of minimum tonnage of lava material to Candeo within set timeframes;a

- Proceeds from lava material sales to be applied to pay Plaintiff’s legal costs, acute accounts payable, and managementa
fees. Annual minimum purchases of lava material by Candeo have also been established to cover the basic costs ofa
keeping the Company in operation and solvent;a

- As Candeo develops its marketing operations, it is expected to substantially increase the volumes of its annual lavaa
material purchases from the Company. After the first 45,000-85,000 tons are purchased, then the Company will begin toa
receive a 20% overriding royalty interest from Candeo’s sales ofdava material;a

- The Company will be able to focus on developing any other resource potential; anda

- More complete information made available to shareholders to be expected in April 2018.a

ITEM 4. MINE SAFETY DISCLOSURES.

The Company does not currently operate any mines related to its claims. As a result, mine safety disclosures are not
applicable.
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PART I

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

(a) Market Information0

Our Common Stock trades sporadically on the OTC Pink market under the symbol CCRE. Our common stock has traded
infrequently on the OTC Pink market, which limits our ability to locate accurate high and low bid prices for each quarter within the last
two fiscal years. Therefore, the following table lists the quotations for the high and low bid prices as reported by a Quarterly Trade and
Quote Summary Report of the OTC Pink market for the calendar years 2014 through 2017. The quotetions from the OTC Pink market
reflect inter-dealer prices without retail mark-up, markdown, or commissions and may not represent actual transactions.

2016 2017
High Low ' High Low
15t Quarter $0.07 $0.03 $0.03 $0.03
2% Quarter $0.07 $0.05 $0.03 $0.03
3nd Quarter $0.07 $0.05 $0.03 $0.03
4" Quarter $0.05 $0.03 $0.03 $0.03

(b) Holders of Common Stock

As of December 31,2017, there were approximately 43,667,060 shares outstanding held by approximately 601 shareholders.

Number of
Number of shares
Asat shareholders outstanding
December 31, 2015 180 42,867,060
March 31,2016 180 42,867,060
June 30, 2016 180 42,867,060
September 30, 2016 . 180 42,867,060
December 31, 2016 180 42,867,060
Merch 31, 2017 180 42,867,060
June 30, 2017 180 42,867,060
September 30, 2017 . 180 42,867,060
December 31, 2017 601(1) 43,667,060

(1)0 Official records show historical number as 598. 3 more were added in stock issuance this period. Management apologizes for0
confusion due to numbers reported earlier.0

Upon the resignation of G. Michael Hogan as an officer and director of the Company on August 19, 2015, all accrued and
unpaid salaries as of that date of $676,333 ($600,000 as at December 31, 2014) were settled with an agreement to issue 600,000
common shares (worth approximately $18,000 based on August 19, 2015 share prices). This transaction had been recorded during the
quarter ended September 30, 2015, although the shares had yet to be issued. The shares were issued on December 31, 2017.

Mr. Williara Hogan resigned from the Board of Directors on February 27, 2013, and his compensation via his FutureWorth
Capital Corp. consulting agreement terminated as of December 31, 2012. On August 19, 2015, FutureWorth Capital Corp. settled all
accrued and unpaid compensation of $180,000 to that date ($180,000 as at December 31, 2015) with an agreement to issue 240,000
common ghares (worth approximately $7,200 based on August 19, 2015 share prices). This transaction had been recorded during the
quarter ended September 30, 2015 although the shares had yet to be issued. The shares were issued on December 31, 2017.

The above table includes the issuance owed to G. Michael Hogan and Bill Hogan in 2015. The shares were not officially
issued until December 31, 2017.
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On December 31, 2017, aside from the 600,000 shares issued to G. Michael Hogan and 240,000 shares issued to Bill Hogan,
an additional 800,000 shares were issued to fonmer and current dirqctors of the Company for their work on seeing the: Company
continue.

(c) Dividendse

In the future we intend to follow a policy of retaining earnings, if any, to finance the growth of the business and do not
anticipate paying any cash dividends in the foreseeable future. The declaration and payment of future dividends on the Common Stock
will be the sole discretion of board of directors and will depend on our profitability and financial condition, capital requirements,
statutory and contractual restrictions, future prospects and other factors deemed relevant.

(d) Securittes Authorized for Issuance under Equity Compensation Plans
STOCK OPTIONS

There are no Stock Options open as of December 31, 2016. On December 31, 2017, 650,000 Stock Options were granted to
members of the Board of Directors and consultants of the Company in lieu of cash compensation.

WARRANTS
Can-Cal has no warrants outstanding as of the fiscal year ending December 31, 2016, or 2017.
Recent Sales of Unregistered Securities
There were no sales of equity securities by the Company during the fiscal year ended December 31, 2016.

By Board resolutions, the following Stock Options were issued in the fourth quarter of 2017 with an exercise price of $0.06
per share, to each to each of the following for director and/or consultant services rendered to Can-Cal Resources:

Stock Options
Recipient Name Granted
Sandra Rogoza 100,000
Red To Black Inc. 250,000
1045899 Alberta Ltd., a company owned by Gary Oosterhoff 100,000
Revrok Farm, a company owned by Cornelus Korver 100,000
For Life Financial Ltd., a compamry owned by Casey Douglass 100,000
Total 650,000

The following shares were issued in the fourth quarter of 2017 for director and/or consultant services rendered as follows:

Recipient Name Shares Issued
Thompson MacDonald 250,000
Ronald Schinnour - 250,000
1045899 Alberta Ltd., a company owned by Gary Oosterhoff 100,000
Revrok Farm Lid., a corporation owned by Cornelus Korver 100,000
For Life Financial Ltd., a corporation owned by Casey Douglass 100,000
Total 800,600
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Upon the resignation of G. Michael Hogan as an officer and director of the Company on August 19, 2015, all accrued and
unpaid salaries as of that date of $676,333 ($600,000 as at December 31, 2014) were settled with an agreement to issue 600,000
common shares (worth approximately $18,000 based on August 19, 2015 share prices). This transaction had been recorded during the
quarter ended September 30, 2015, although the shares had yet to be issued. The shares were issued on December 31, 2017.

Mr. William Hogan resigned from the Board of Directors on February 27, 2013, and his compensation via his FutureWorth
Capital Corp. consulting agreement terminated as of December 31, 2012. On August 19, 2015, FutureWorth Capital Corp. settled all
accrued and wmpaid compensation of $180,000 to that date ($180,000 as at December 31, 2015) with an agreement to issue 240,000
common shares (worth approximately $7,200 based on August 19, 2015 share prices). This transaction had been recorded during the
quarter ended September 30, 2015 although the shares had yet to be issued. The shares were issued on December 31, 2017.

We claim an exemption from registration for the issuances described above pursuant to Section 4(a)(2) and/or Rule 506 of
Regulation D of the Securities Act, since the feregoing issuances did not involve a public offering, the recipients were (a) “accredited
investors”; and/or (b) had access to similar documentation and information as would be required in a Registration Statement under the
Securities Act, the recipients acquired the securities for investment only and not with a view towards, or for resale in connection with,
the public sale or distribution thereof. The securities were offered without any general solicitation by us or our representatives. No
underwriters or agents were involved in the foregoing issuances and grant and we paid no underwriting discounts or commissions. The
securities sold are subject to transfer restrictions, and the certificates evidencing the securities contain an appropriate legend stating that
such securities have not been registered under the Securities Act and may not be offered or sold absent registration or pursuant to an
exemption therefrom. The securities were not registered under the Securities Act and such securities may not be offered or sold in the
United States absent registration or an exemption from registration under the Securities Act and any applicable state securities laws.

Issuer Purchases of Equity Securities

We did not repurchase any of our equity securities during the year ended December 31, 2016, or 2017,
ITEM 6. SELECTED FINANCIAL DATA.

Not applicable.

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

The following discussion of the business, ﬁnancial condition and results of operation of the Company should be read in
conjunction with the financial statements of the Company for the years ended December 31, 2017 and 2016 and the notes to those
statements that are included elsewhere in this Annual Report on Form 10-K. Our discussion includes forward-looking statements based
upon current expectations that involve risks and uncertainties, such as our plans, objectives, expectations and intentions. Actual results
and the timing of events could differ materially from those anticipated in these forward-looking statements as a result of a number of
factors, including those set forth under the section titled “Risk Factors.”

Overview

Can-Cal Resources Ltd. is a publicly traded exploration stage company engaged in seeking the acquisition and exploration of
metals mineral properties. As part of its growth strategy, the Company will foous its future activities in the USA, with an emphasis on
the Pisgah Mountain, California property and the Cerbat, Arizona property.

At December 31, 2017, we had cash on hand of approximately $769 available to sustain operations. At December 31, 2016,
cash on hand was $Nil. Accordingly, we are uncertain as to whether the Company may continue as a going concern. While we may
seek additional investment capital, or possible funding or joint venture arrangements with other mining companies, we have no
assurance that such investment capital or additional funding and joint venture arrangements will be available to the Company.
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We expect in the near term to continue to rely on outside financing activities to finance our operations. We used investment
proceeds realized dwring 2012 for (i) completion of work-up of two potential extraction processes to determine which process we will
employ to potentially prove up any precious metals, platinum groups elements and/or other base metals on the Pisgah, California
property and the Cerbat, Arizona property, if any; (ii) the development of a drill program to potentially prove up any tonnages and
precious metals and/or other base metals on the Cerbat, Arizona property, if any; (iii) the continued development a comprehensive
research and development program to ascertain the potential for any rare earth elements on the Owl Canyon, California property
(subsequently abandoned); (iv) strategic working capital reserve and (v) to finance our operations.

In addition to our historic exploration activities, we are currently under taking alternative revenue producing opportunities at
our Pisgah Property, On January 23, 2012, the Company entered into a mineral lease agreement with a GoodCorp Inc. to purchase
material from the property. This mineral lease agreement is for an initial period of ten (10) years, with an additional five (5) year
extension at the option of the lessee. Sale prices of minerals are set at diminishing prices in $0.50 increments between $12 per ton and
$10 per ton for each 20,000 tons of material removed. As of the date hereof, no material has been sold under this agreement and no
revenue has been received by the Company.

On April 9, 2013, the Company entered into the Original MSA with Candeo and the Amended MSA on March 3, 2014.
Pursuant to the Amended MSA, Candeo is entitled to purchase Material from the Pisgah Property at a price equal to the greater of $15
per ton and the net sales margin per ton removed from the Pisgah Property realized as follows: (i) 35% of the net sales margins during
the first year of mining; and (if) 50% of the net sales margins for the subsequent years during the term of the Amended MSA. Under the
Amended MSA, Candeo has the right to remove an Initial Amount of up to 1,000,000 tons of Material from the Pisgah Property and
Additional Amounts of 1,000,000 tons each, upon the successful removal of the Initial Amount from the Pisgah Property. Candeo’s
right to remove the Additional Amounts from the Pisgah Property is on the basis that once Candeo has removed the first Additional
Amount of the Material from the Pisgah Property, it shall have the right to remove subsequent Additional Amounts of Material from the
Property, so long as it removes its then current Additional Amount. As such, Candeo’s right to extend the term of the Amended MSA is
entirely based on Candeo’s successful performance of its Material removal commitments under the terms of the Amended MSA.

Under the Amended MSA, Candeo is required to purchase a minimum ofiten thousand (10,000) tons of Material during each
of the first three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in
each of the first three years of the Term, with credit being given by the Company to Candeo for all pre-paid tons of Material that have
alreedy been purchased and paid for under the Original MSA, The Pre-Purchased Material will remain on the Pisgah Property until
Candeo commences its production opsrations or engages the Company to mine and remove Material on Candeo’s behalf. In the event
that Candeo engages the Company to mine and remove any of the Material, Candeo shall pay all of the Company’s reasonable costs and
expenses in conducting such mining and removal operations plus a fee of 15%. All mining and removal operations on the Pisgah
Property will be subject to all necessary regulatory and other third-party approvals being obtained. The Pre-Purchased Payments will
not be refimdable to Candeo but shall be credited against the first Production Payments,

The term of the Amended MSA has been extended from an initial term ofiten (10) years to twenty (20) years (the “Primary
Term”) and Candeo has the option to extend the term for an additional thirty (30) years exercisable at any time with no less than three
(3) months written notice prior to the expiration of the Primary Tenn, provided that Candeo is not in default under any of the provisionsn
ofthe Amended MSA and that the whole of the Initial Amount has been removed from the Property.n
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Results of Operations for the Years Ended December 31, 2017 and 2016:

(8 dollars)
For year ended December 31,
2017 2016
Rental Income $ - % 9,167
Operating expenses:
Exploration costs 8,738 17,096
General and administrative 228,747 147,346
Depreciation - -
Director fees 75,000 -
Stock-based compensation 30,500 =
Total operating expenses 342,983 164,442
Net operating loss (342,983) (155,275)
Other income (expense):
Interest expense (12,451) (13,243)
Gain on sale of asset 9,000 -
Foreign exchange gain (loss) (3,503) 145
Non-recurring income 700 268
Total other income (expense) (6,254) (12,830)
Loss before provision for income taxes $ (349,237) $ (168,105)
Provision for income taxes - -
Netloss $  (349237) $§ (168,105
Revenues:

Rental revenue was $Nil for the year ended December 31, 2017 and $9,167 for the year ended December 31, 2016. Rental
revenue relates to income derived from the rental of the Company’s land for the purposes of mineral extraction, filming movies or
conducting photo shoots. The decrease in rental revenue in 2017 was due to the rental contracts not being renewed.

Exploration Costs:

For the year ended December 31, 2017, exploration costs were $8,738 and $17,096 in 2016. The decrease in exploration costs
is due to lower property taxes paid on our locations in 2017.

General and Administrative:

. General and administrative expenses were $228,747 for the year ended December 31, 2017 and $147,346 for 2016. This
increase in general and administrative expense in 2017 was primarily due %o legal expenses incurred as a result of the lawsuit brought
forward by our shareholders as well as increased costs for the management contract of the Company.

Director Fees:
Director fees were $75,000 for the year ended December 31; 2017, and $Nil for 2016. During the settlement of the lawsuit

from the shareholders, it was deemed prudent that the three directors of the Company would each be compensated $25,000 per year
starting January 1, 2017.
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Net Operating Gain or Loss:

Net operating loss for the year ended December 31, 2017 was $349,237 or $0.01 per share, there was a net operating loss of
$155,275 or $0.00 per share for 2016. This operating loss increase is primarily due to higher General and Administrative expense and
Director fees as explained above.

Other Income:

There was other non-recurring revenue for the year ended December 31, 2017 of $700 and $268 in 2016. The other income in
2017 was due to a photoshoot on our property while other income in 2016 was due to the write-off of charges incurred.

Interest Expense:

Interest expense for the year ended December 31, 2017 was $12,451 and $13,243 in 2016. The decrease was due to an
amendment in the calculations.

Net Loss:
See the explanation of Net Operating Loss above.
LIQUIDITY AND CAPITAL RESOURCES

The following table summarizes total assets, accumulated deficit, stockholders’ equity (deficit) and working capital at
December 31,2017 and 2016.

($ dollars) December 31,

2017 2016
Total Assets 6,559 1,290
Accumulated (Deficit) (11,613,030) (11,263,792)
Stockholders® Equity (Deficit) (973,665) (654,928)
Woiking Capital (Deficit) (973,665) (654,928)

At December 31, 2017, we had total assets of $6,559, consisting of prepaid expenses and cash, compared to assets of $1,290 in
2016. We have implemented financial controls in the business to ensure each expense is warranted and needed. Our cash on hand at
December 31,2017 was $769.

Off Balance Sheet Arrangements

'We do not have any off-balance sheet arrangements of any kind.
Contractual Obligations

An agreement was signed effective June 10, 2016 with For Life Financial for the office administration of the Company and
can be terminated by either party with one manth’s written notice. An agreement was signed effective September 10, 2016 to manage
the Compary. The contract is effective until December 31, 2018 and will continue until the earlier of the completion of the services or
the termination of the agreement. Termination of the agreement may be for any or no reason upon four months written notice. The
Company may, in its sole discretion, request For Life Financial to cease performing services during the four-month period. For Life
Financial may termineate this agreement for any or no reason upon two months writéen notice.

On September 1, 2017, an agreement was signed with Red to Black Inc. to perform the accounting for the Company. The
contract is effective until December 31, 2017 and will automatically renew and can be terminated by either party with thirty-day notice.
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of
America requires us to make estimates and judgments that affect the reported amounts of assets and liabilities, 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. On an on-going basis, we evaluate our estimates and judgments, including those related to revenue recognition, allowance for
sales returns and doubtful accounts, inventory valuation, business combination purchase price allocations, our review for impairment of
long-lived assets, intangible assets and gocdwiil, income taxes and stock-based compensation expense. Actual results may differ from
these judgments and estimates, and they may be adjusted as more information becomes available. Any adjustment may be significant.

An accounting policy is deemed to be critical if it requires an accounting estimate to be made based on assumptions about
matters that are highly uncertain at the time the estimate is made, if different estimates reasonably may have been used, or if changes in
the estimate that are reasonably likely to occur may materially impact the financial statements. We refer readers to Note 1 to our audited
financial statements for the years ended December 31, 2017 and 2016 filed with this Annual Report.

Recent Accounting Pronouncements

See Note 1 contained in the “Notes to the Financial Statements” for a discussion of new and recently adopted accounting
pronouncements,

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Not applicable.
ITEM 8. FINANCJIAL STATEMENTS AND SUPPLEMENTARY DATA.

Index to Financial Statements

F2e
F-3e
F4'
F-5e

F-6e

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

None
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ITEM 9A. CONTROLS AND PROCEDURES.

We maintain *“disclosure controls and procedures,” as such term is defined in Rule 13a-15(¢) and 15d-15(f) under the
Securities Exchange Act of 1934 (the “Exchange Act™), that are designed to ensure that information required to be disclosed in our
Bxchange Act reports is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commissfon rules and forms, and that such information is accumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. We conducted an
evaluation (the “Evaluation™), under the supervision and with the participation of our Chief Executive Officer (*CEO") and Chief
Financial Officer (“*CFO™), of the effectiveness of the design and operation of our disclosure controls and pracedures (“Disclosure
Controls™) as of the end of the period covered by this report pursuant to Rule 13a-15 of the Exchange Act. Based on this Evaluation,
our Chief Executive Officer has concluded that the Company’s disclosure controls and procedures were not effective because of the
identification of a material weakmess in our intemnal control over financial reporting which is identified below in Management's Annual
Report on Internal Control over Financial Reporting, which we view as an integral part of our disclosure controls and procedures.

Changes in Internal Control

'We have also evaluated our internal control over financial reporting, and there have been no sigaificant changes in our internal
controls or in other factors that could significantly affect those controls as of December 31, 2017.

Limitations on the Effectiveness of Controls

Our management, including our CEO, does not expect that our Disclosure Controls and internal controls will prevent all errors
and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that
the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be. considered relative to their costs. Because of the inherent limitations in all control
systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the
Company have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that
breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some
persons, by collusion of two or more peaple, or by management or beard override of the control.

The design of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and
there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time,
controls may become inadequate because of changes in conditions, or the degree of compliance with the policies or procedures may
deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not
be detected.

CEO Certification

Appearing immediately following the Signatures section of this report. there are Certifications of the CEO. The Company
currently has no CFO. The Certification are required in accordance with Section 302 of the Sarbanes-Oxley Act of 2002 (the Section
302 Certifications). This Item of this report, which you are currently reading is the information concerning the Evaluation referred to in
the Section 302 Certifications and this information should be read in conjunction with the Section 302 Certifications for a more
complete understanding of the topics presented.
Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as definred
in Rules 13a-15(f) and 15d-15(f) under the Exchange Act.
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The management of the Company .assessed the effectiveness of the Company’s internal control over financial reporting based
on the criteria for effective intenal control over financial reporting established in Intemal Control—Integrased Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission (“COSO™) and SEC guidance on conducting such
assessments. Based on this assessment, management determined that, during the year ended December 31, 2016, our internal controls
and procedures were not effective to detect the inappropriate application of US GAAP rules, as more fully described below. This was
due to deficiencies in the design or operation of the Company’s internal control that adversely affected the Company’s intemal controls
and that may be considered to be material weaknesses.

Management identified the following material weaknesses in internal control over financial reporting;
1. The'Company has limited segregation of duties, which is not consistent with good internal control procedures.o

2.0The Company does not have a written internal control procedurals manual which outlines the dutles and reportingo
requirements of the Directors and any staff to be hired in the fisture. This lack of a written internal control procedurals manual does not
meet the requirements of the SEC or good internal controls.

. Management believes that the material weaknesses set forth in items 1 and 2 above did not have an effect on the Company’s
financial results. .

The Company and its management will endeavor to correct the above noted weaknesses in internal control once it has
adequate funds to do so.

Management will continue to monitor and evaluate the effectiveness of the Company’s internal controls and procedures and its
internal controls over financial reporting on an ongoing basis and are committed to taking further action and implementing additional
enhancements or improvements, as necessary and as funds allow.

This annual report does not include an attestation report of the company’s registered public accounting firm regarding internal
control over finarcial reporting. Management's report was not subject to attestation by the company’s registered public accounting firm
pursuant to temporary rules of the Securities and Exchange Commission that permit the company to provide only the management’s
report in this annual report.

ITEM 9B. OTHER INFORMATION.

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
On May 1, 2016, Richard Singleton resigned from the Board of Directors.
On June 10, 2016, Casey Douglass was elected to the Board of Directors.

On September 10, 2016, Tim J. Naskaska and Jonathan Legg resigned from the Board of Directors. Gary Oosterhoff and
Cornelus (Case) Korver were elected to the Board of directors. Casey Douglass was elected as Chairman of the Board.

The new Officers and directors of the Company are listed below. Directors are elected to hold offices until the next annual
meeting of shareholders or until their successors are elected or appointed and qualified. Officers are appointed by the board of directors
until a successor is elected and qualified or until resignation, removal or death,

Name Age  Position and Tenure

Casey Douglass 57 Director and Chairman of the Board.
Gary Oosterhoff 60 Director.

Cornelus (Case) Korver 72 Director.

Mr. Casey Douglass of Red Deer, Alberte, was elected as a Director as of June 10, 2016. Mr. Douglass has owned and
managed farming and agribusinesses for over 15 years in Canada and Russia. Mr. Douglass® expertise in Russia involved: market
analysis; business design; finance; importing and staff training on new equipment. His expertise also included corporate structuring and
strong management skills. During the past 10 years, Mr. Douglass has specialized in providing insurance and finance solutions to the
exempt corporate marketplace of Western Canada, the majority of which occurred in Alberta. Mr. Douglass has studied Agricultural
Economics and Rural Sociology at University of Alberta and is a strong community player in Red Deer, Alberta as well as other global
communities, Mr. Douglass looks forward to assisting Can-Cal Resources from its previous difficult times to upcoming positive and
new business activities within North America.

Mr. Gary Oosterhoff of Red Deer, Alberta, was appointed as a Director as of September 10, 2016. During the majority of his
working career, Mr. Oosterhoff has been in the general insurance industry where he achieved the “Chartered Insurance Broker”
designation, which at the time was the highest level attainable for general insurance brokers. He was the senior leader and majority
shareholder of a thriving general insurance brokerage in Red Deer, Alberta which was sold in 2001. Afterward, Gary continued in a
teaching capacity throughout Alberta until 2009. Additionally, from 2001, to date, Gary has used his outstanding entrepreneurial
experience and background talents in ground floor opportunities and went on to pursue the reat estate business, which also has become
very successful. Today, Mr. Oosterhoff leads a syndication of high wealth investors for acquisition, development, construction,
mansgement and marketing of both residential and commercial holdings in central Alberta. Mt Oosterhoff has also been a Board
member providing regional governance under Alberta Housing Act.

Mr. Comelus (Case) Korver of Rocky Mountain House, Alberta, was appointed as a director as of September 10, 2016. Since
1962, Mr. Korver has been involved in thriving agricultural businesses near Rocky Mountain House, Alberta, initially with a
prospercus family owned diary operations. In 1972, he expanded and diversified into several other successful business operations,
including beef cattle, hay, grains, and oilseeds. In 2008, Mr. Korver further transitioned into specialized custom grazing and hay for the
Alberta equine market. Mr. Korver has used his successful business savvy in various capital markets investments. The majority of
which are private companies. He has continuously provided -active service on various boards at both the Alberta Provincial and County
levels including the Alberta Government Loan Appeal Board; County Police Advisory Committee; County Agriculture Service Board;
Rocky Mountain Agriculture Society; Chair of Grey Wooded Forage Association; Counsel Member with Clearwater County; Chair of
Central Alberta Milk Producers Association and Director, Rocky Natural Gas Co-op.

(a) Director Compensationc
With the settlement of the lawsuit brought forward by the Company’s shareholders, the Company has begun compensating its

directors starting January 1, 2017 with director fees of $25,000 per annum each. Directors are also reimbursed for travel costs to attend
Board meetings. The directors were also given a one-time issuance of 100,000 shares each on December 31, 2017.
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(b) Identification of Certain Significant Employees and Consultantsa‘
None.
(c) Family Relationships.a
Not applicable.
(d) Involvement in Certain Legal Proceedings.a
None of our executive officers or directors has been involved in any of the following events during the past ten years:

(1)a any bankruptcy petition filed by or against any business of which such person was a general partner or executive officera
either at the time of the bankruptcy or within two years prior to that time;a

(2)a any conviction in a criminal proceeding or being a named subject to a pending criminal proceeding (excluding traffica
violations and minor offenses);a

(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;

(4)a 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:a

(5)a being the subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or finding, nota
subsequently reversed, suspended or vacated, relating to an alleged violation of (i) any Federal or State securities ora
commodities law or regulation; (ii) any law or regulation respecting financial institutions or insurance companies, including,
but not limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil money penalty ora
temporary or permanent cease-and-desist order, or removal or prohibition order, or (iii) any law or regulation prohibitinga
mail or wire fraud or fraud in connection with any business entity; ora

(6)a being the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-
regulatory organization (as defined in Section 3(a)(26) of the Exchange Act), any registered entity (as defined in Section (1)
(a)(40) of the Commodity Bxchange Act), or any equivalent exchange, association, entity, or organization that hasa
disciplinary authority over its members or personsassociated with a member.a

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Based upon a review of Forms 3 and 4 fumnished to the company pursuant to Rule 16a-3(a) and written representations
referred to in Item 405(b) (2)(i) of Regulation S-K, no directors, officers, beneficial owners of more then 10% of the company’s
cammon stock, or any other person subject to Section 16 of the Exchange Act failed for the period from January 1, 2015 through
December 31, 2016 to file on a timely basis the reports required by Section 16(a) of the Exchange Act.
CODE OF ETHICS

The Campany has adopted a Code of Ethics. A copy of the Code of Ethics will be provided to any person, without charge,
upon written request sent by email to Casey Douglass, Board Chair (casey@forlifefinancial.com).
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ITEM 11. EXECUTIVE COMPENSATION.

The following table sets forth summary compensation information for the years ended December 31, 2017 and 2016 for our
chief executive officers and directors.

Summary Compensation Table

Option All Other
Fiscal Salary Bonus Awards Compensation  Total

Name and Principal Position Year ® (&) @ (6)) $)

Casey Douglass 2017 $25,000 $-0- $1,100 $3,000 $29,1000

Director ; 2016 $-0- $-0- $-0- $-0- $-0-
Gary Oosterhoff 2017 $25,000 $-0- $1,100 $3,000 $29,100

Director 2016 $-0- $-0- $-0- $-0- $-0-
Comelus (Case) Korver 2017 $25,000 $-0- $1,100 $3,000 $29,100

Director ' 2016 $-0- $-0- $-0- $-0- $-0-
Officers as a Group 2017 $75,000 $-0- $3,300 $9,000 $87,300

) 2016 $-0- $-0- $-0- $-0- $-0-

Grants of Plan-Based Awards

Outside of the Plan, each of the directors was issued 100,000 stock options on December 31, 2017. No stock options were
issued to the directors in the year ended December 31, 2016.

Outstanding Equity Awards

There were 300,000 exercisable stock options held by our directors on December 31, 2017. There were no outstanding stock
options vested or unvested as at December 31, 2016.

Option Exercises

There were no options issued or exercised by our executive officers during fiscal 2017, or 2016.
Equity Compensation Plan Information

There are no outstanding Warrants as of the year ended December 31, 2017, or 2016.

ITEM 12. SECURITY OWNERSHIP OF CERTA]N BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following tables presents information, to the best of Can-Cal’s knowledge, about the ownership of Can-Cal’s common
stock on December 31, 2017 and 2016, relating to those persons known to beneficially own more than 5% of Can-Cal’s capital stock
and by Can-Cal’s directors and executive officers. The percentage of beneficial ownership for the following tables are based on
43,667,060 shares of common stock outstanding as of December 31, 2017 and 42,867,060 outstanding as of December 31, 2016
(including the share issuances to Michael Hogan and William J. Hogan for the settlements of their debts). The percentage of beneficial
ownership for the following table is based on 43,667,060 and 42,867,060 shares of common stock outstanding as of December 31, 2017
and 2016, respectively.

Beneficial ownership is determined in accardance with the rules of the Securities and Exchange Commission and does not
necessarily indicate beneficial ownership for any other purpose. Under these rules, beneficial ownership includes those shares of
common stock over which the shareholder has sole or shared voting or investment power. It also includes shares of common stock that
the shareholder has a right to acquire within 60 days after December 31, 2017 pursuant to options, warrants, conversion privileges or
other right. The percentage ownership of the outstanding common stock, however, is based on the assumption, expressly required by
the rules of the Securities and Exchange Commission, that only the person or entity whose ownership is being reported has converted
options or warrants into shares of Can-Cal’s common stock.
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-11-

~ (0)d  Candeo shallhave a penod of ten (10) business days after recenpt of the Dispositlon d
Notice (the “Notice Pericd”) from Can-Cal to elect in writing to acquire thed
Property under such proposed Disposition on the terms and conditions contained ind.
the Disposition Notice and, if Candeo so elects, Can-Cal hereby agrees to completed
the transaction comprising the Disposition with Candeo; d

(®d if Candeo declines or fails to elect within the Notice Period to complete thed
Disposition on the terms and conditions set out in the Disposition Notice, Can-Cald
shall be entitled for a period of 120 days beginning upon the expiry of the Noticed
Period, to complete the Disposition on 'substantially the same terms and conditionsd
as set forth in the Disposition Notice. Upon expiry of such 120 day period, or in thed
event that such terms and conditions of the proposed Disposition, changed
materially, Can-Cal shall not be entitled to complete a Disposition without againd
complying with section 23(a) to (d) inclusive mutatis mutandis; and

(e)d in the event that Can-Cal does not complete the proposed Disposition in accordanced
: with the foregoing, the provisions of this section shall #pply to the next proposedd
Disposition mutatis mutandis.d

24, SUBORDINATION AND ATTORNMENT. Subject to the next sentence of this
section 24, this Second Amended MSA and the rights of Candeo hereunder shall be subject and
subordinate %o any deed of trust, mortgage or other financing lien which at any time hereafier
may encumber the Property (such deed of trust, mortgage or other financing lien, and any
replacement, renewal, modification, amendment or extension thereof, being hersinafter referred
to as an “Encambrance”). Notwithstanding the foregoing, the subordination of this Second
Amended MSA to any Encumbrance and Candeo’s obligations under this section 24 shall only
be effective if the holder of such Encumbrance executes and delivers to Candeo a commercially
reasonable non-disturbance agreement acknowledging that the holder of such Encumbrance if it
purchases the Property, or any other purchaser of the Property as a result of such Encumbrance,
whether by foreslosure or deed in lieu thereof, shall take the Property subject to the then current
rights of Candeo under this Second Amended MSA. Candeo shall, within ten (10) business days
of Candeo’s receipt of any request from.Can-Cal therefor, execute and deliver to Can-Cal a
commercially reasonable subordination, non-disturbance and attornment agreement with respect
to any Encumbrance that (i) confinns and gives effect to the priarity of such Encumbrance over -
this Second Amended MSA and the subordination of this Second Amended MSA to such
Encumbrance, (ii) contalus the non-disturbance agreement required under this section 24, and
(itf)dprovides that if the holder of such Encumbrance or’ any other person cleiming under ord
through such Encumbrance shall succeed to the interest of Can~Cal in this Second Amendedd
MSA, then Candeo shall recognize and attorn to such holder or other person as Can-Cal underd
the terms of this Second Amended MSA.d )

CAN: 26243769.5
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arbitrator, Any such atbitration, including the selection of the arbitrator, shall be governed by
the rules dénd regulations of the American Arbitration Association. The decision of any such
arbitrator shall be final and binding on the parties and the costs and fees relating thereto shall be
borne and paid in the maoner the arbitrator determines to be fair and equitable,

20.&NOTICES. Any notice or other communication which may be permitted or required
under this Second Amended MSA shall be in writing and shall be delivered personally or sent by
United States registered or certified mail, postage prepaid, addressed as follows, or to any other
address as either party may designate by notice to the other party:

| Ifto Can-Cal: Can-Cal Resources Ltd.
[address] .
[conteot person]
If to Candeo: Candeo Lava Produots Inc,

1712 -25 St. 8.W.
Calgary, Alberta T3C 156

Attention: William J, Hogen

21.eASSIGNMENT. Neither party shall assign all or a portion of its interest in this
Second Amended MSA without the prior written consent of the other party, which consent shall
not be unreasonably withheld, delayed or conditioned. Can-Cal shall be entitled to assign all or
any portion of its interest in this Second Amended MSA provided the assignes agrees in writing
to assume and be bound by the terms hereof.

22.e BINDING ON SUCCESSORS AND ASSIGNS. All covenants, agreements,
provisions, and conditions of this Second Amended MSA shall be binding upon and enure to the
benefit of the parties hereto, their respective heirs, personal representatives, successors, and
assigns. '

23, RIGHT OF FIRST REFUSAL. In the event of any sale of all or any portion of the
Property (collectively “Disposition”), Can-Cal hereby grants to Candeo the right of first refusal
to acquire such Property. The right of first refusal shall be subject to the following terms:

() in the event Can-Cal proposes to undertake any Disposition of all or any portion of
the Property or in the event Can-Cal receives a binding proposal (or a proposal
which would be binding and enforceable if it were executed and delivered by the
parties thereto) for a Disposition of all or any portion of the Property, Can-Cal shall
forthwith provide written notice (the “Disposition Notice”) thereof to Candeo;

(b)  the Disposition Notice shall contain the terms and conditions pursuant to which
Can-Cal proposes to complete the Disposition, or for which a proposal for a
Disposition Notice has been made including the consideration proposed to be paid,
if known;

CAN: 26243780.5
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transactions contemplated by this Second Amended MSA.

(ili) If Can-Cal breaches any of its representations or warranties_hereof or fails to
perform in any material respect any of its covenants, agreements or obligations under this
Second Amended MSA, without curing such failure with thirty (30) days written notice thereof
(or moving to cure such failure is the event of such failure cannot be.feasibly cured within such
pericd).

17.dCAN-CAL’S RIGHT TO TERM]NATE. Can-Cal may te:mmate this Secondd
‘dAmended MSA:d .

(i)  With the written consent of Candeo;

()d If Candeo at any time, other than during the first three yeas of the initial Term,d
does not remove any Material from the Property for a peried of twelve (12) consecutive months;

(iii)d If any court of competent jurisdiction over the Property; or any governmental,d
administrative or regulatory authority, agency or body shall have issued an order, decree or
ruling or taken any other action permanently énjoining, restraining or otherwise prohibiting the
transactions contemplated by this Second Amended MSA;

(iv) If Candeo breaches any of i representations or warranties hereof or fails to
petform in any material respect any of its covenants, agreements or obligations under this
Second Amended MSA, without curing such failure with thirty (30) days written notice thereof
(or moving to cure such failure is the event of such failure cannot be ﬁeasibly cured within such

period);

(v)d In the event that Candeo fails to obtain or maintain sufficient property liabilityd
insurance, which policies shall be made available to Can-Cal upon Candeo’s commencement of
operations. on the Property, without curing such failure with thirty (30) days written notice
thereof; provided, however, that during such notice pericd Candeo ‘shall cease any and all
activity on the Property until such cure (or termination),

18.dEXPROPRIATION.d

(2)dIn the event that ell or substantially all of the Property shall be taken by eminentd
domain for any public or quasi-public purpose such that Candeo's operations are no longer
economically feasible, then this Second Amended MSA shall expire on the date when title 1o the
Property vests in the appropriate authority or on the date possession is required to be
surrendered, whichever is earlier. The compensation or damages for this taking shall be
apportioned by and between the Can-Cal and Candeo taldng into conslderation the residual value
of the land and surface rights to Can-Cal and the remaining present value of the existing term of
this Second Amended MSA to Candeo.

(b) A voluntary sale or conveyance under threat of expropriation or condemnation but in
lieu thereof, shall be deemed an appropriation or taking under the power of eminent domain.

19. ARBITRATION. Any disagreement between the parties in coonection with any
matter arising out of this Second Amended MSA shall be referred to arbitration before a single

CAN;: 20243789.8



shareholders, agents and employees (“Can-Cal Indemnified Parties,” individuelly a “Can-Cal
Indemnified Party”) harmless from and against any and all claims of liability for injury or
damage to any person or property arising from the use of the Property by Candeo, or from the
conduct of Candeo's business, or from any activity, work or thing done, permitted or suffered by
Candeo or Candeo's invitees, licensees, agents, contractors or employees in or about the Property
or elsewhere, Candeo shall further pay, defend, indemnify and hold the Can-Cal Indemniﬁed
Parties harmless from and against any and all claims arising from any breach of amy
representation, warrenty or covenant hereunder, or default in the performance of any obligation
on Candeo's part to be performed under this Second Amended MSA, or arising from any
negligence of Candeo or Candeo's invitees, licensees, agents, contractors or employees, and from
and against all costs, attorneys' fees, expenses and liabilities incurred in the defense of any such
claim or action or proceeding brought thereon. In the event any action or proceeding is brought
against any Can-Cal Indemnified Party by reason of any such claim, Candeo, upon notice from
such Can-Cal Indemnified Party, shall defend the same at Candeo's expense by counsel
reasonably satisfactory to such Can-Cal Indemnified Party.

(b) Can-Cal shall pay, defend and indemnify and hold Candeo and its officers, directors,
shareholders, agents and employees (“Candeo Indemnified Parties,” individuslly a “Candeo
Indemnified Party”) harmless from and agginst any and all claims of liability for injury or
damage to any person or property arising from the use of the Property by Can-Cal, or from the
conduct of Can-Cal's business, or from’any activity, work or thing done, permitted or suffered by

Can-Cal or Can-Cal's invitees, licensees, agenss, contractors or employees in or about the
Property or elsewhere. Can-Cal shall further pay, defend, indemnify and hold Candeo
Indemnified Parties hanmless from and against any and all claims arising from any breach of any
representation, warranty or covenant hereunder or default in the performance of any obligation
on Can-Cal's part to be performed under this Second Amended MSA, or arising from any
negligence of Can-Cal or Can-Cal's invitees, lcensees, agents, contractors or employees, and
from and agninst all costs, aftorneys' fees, expenses and liabilitles inourred in the defense of any
such claim or action or proceeding brought thereon. In the event any action or proceeding is
brought against any Candeo Indemnified Party by reason of any such claim, Can-Cal, upon
notice from such Candeo Indemnified Party, shall defend the seme at Can-Cal's expense by
counsel reasonably satisfactory to such Candeo indemnified Party.

15. LIENS. If any liens or claims of mechanics, laborers, or matefial men shall be filed
against the Property or any part or parts thereof, for any work, labor, or materials flrnished or
claimed to be furnished to Candeo, or on behalf of Candeo, then Candeo shall canse such lien to
be discharged within thirty (30) days after the date such Iien is filed; or if such lien is disputed by
. Candeo and Candeo contests the same in good faith, Candeo shall cause such lien to be bonded
around and discharged from the Property within thirty (30) days after the date such lien is filed.

161 CANDEO’S RIGHT TO TERMINATE. Candeo may terminate this Secondl
Amended MSA;

@  With the pror written consent of Can-Cal; or

(i) If any court of competent jurisdiction over the, Property, or any governmental,
administrative or.regulatary authority, agency or body shall have issued an ordet, decree or
ruling or taken any other action permanently enjoining, restraining or otherwise prohibiting the

CAN: 20243769.6
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long as Can-Cal's use does not interfere with the rights granted Candeo herein.

(b) Can-Cal shall not conduct its operations in any way which would adversely affect
Cendeo's use of the Property in accordance with this Agreement, )

(c)aCan-Cal agrees that for so long as this Second Amended MSA is in effect, it will nota
use or sell any Material from the Property for Agricultural Purposes or for any use by any party
for Agricultural Purposes or in conipetition with the type of products that Candeo is selling, or
planning to sell, into the market place for Agricultural Purposes.

13.aINSURANCE.a

(a)aCandeo shall, at its sole cost arid expense, commencing no later than the date upona
which Candeo commences operations on the Property, and continuing throughout the duration of
this Second Amended MSA, obtain, keep; and maintain in full force and effect comprehensive
general public liabillty insurance against claims for personal injury, bodily injury, death, or
pn{%eny damage ocourring in, upon, or about the Property in an amount of not Jess than Five
Million United States Dollars (US$5,000,000.00) , or such other amount as the parties may
agree, in respect to injury or death of one person and to the limit of not less than Five Million
United States Dollars (US$5,000,000.00), or such other amount as the parties may agree, in
respect to any one accident, and to the limit of not less than Five Million United States Dollars
(US$5,000,000,00), or such other amount as the parties may agree, in respect to property
damage with respect to the use of the Property., Bach party shall deliver to the other party
certificates of insurance, which shall declare that the respective insurer may not cancel the same,
in whole or in part, without giving each party written notice of its intention to do so at least thirty
(30) days' prior written notice. In addition, Candeo shall ensure that -any contractors or sub-
contractors engaged in vespect of operations on the Property shall have insurance coverage
substantially similar to that required of Candeo, which to the extent that all operations have been
contracted by Candeo, can stand in place of the coverage required to be obtained by Candeo.

(b) Can-Cal shall, at its sole cost and expense, commencing no later than the date upon
which Can-Cal commences operations on the Property, and continuing throughout the duration
of this Second Amended MSA, obtain, keep, and maintain in full force and effeot compreheasive
general public liability insurance against claims for personal injury, bodily injury, death, or

‘aproperty damage occurring in, upon, or about the Property in an amount of not less than Fivea
Million United States Dollars (US$5,000,000.00), or such other amount as the parties may agree,a
in respect to injury or death of one person and to the limit of not less than Five Million Uniteda
States Dollars (US$5,000,000.00), or such other amount as the parties may agree, in respect toa
any one accident, and to the limit of not less than Five Million United States Dollarsa
(US$5,000,000,00); or such other amount as the parties may agree, in respect to propertya
damage with respect to the use of the Property. Each party shall deliver to the other partya
certificates of insurance, which shall declare that the respective insurer may not cancel the same,a
in whole or in part, without giving each party written notice of its intention to do so at least thirtya
(30)alays’ prior written notice.a

14.aINDEMNIFICATION.a
(a)aCandeo shall pay, defend and indemnify and hold Can-Cal and its officers, directors,a

CAN: 202437848
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(b) Pledge Not to Compete. Candeo and Can-Cal shall not, and each shall cause its
affiliafes and assooiates to not, conduct its business in a manner which is in competition with the
other parties’ business, which is expressly limited to Agricultural Putposes with respect'to any
rights of Candeo arising-from this pledge not to compete and expressly does-not apply to
Material purchased as Minimum Purchases heteunder. For the avoidance of doubt, Can-Cal
shall not be restricted from competing with Candeo in any business outside Agricultural
Purposes, including the sale of any Material for any purpose which is not an Agricultural
Purpose and this expressly includes the right of Can-Cal to compete with sales by Candeo of
Material purchssed as Minimum Purchdses hereunder.

10. TAXES AND UTILITIES.o

(a)oCendeo shall pay prior to delinquency all personal property taxes applicable too
Candeo’s personal property, fixtures, furnishing and equipment located on the Property, as well
as all production or severance taxes -computed or based upon removal by Candeo of Material
from the Property. If Candeo shall in good falth desire to contest the validity or amount of any
tax, assessment, levy, or other governmental charge herein agreed to be pald by Candeo, Candeo
ghall be permitted to do so, and to defer payment of such tax or charge, until final determination
of the conmtest. If the outcome of such contest is unfavorable to Candeo, Candeo shall
immedistely pay all taxes, charges, interest and penalties determined to be due,

{b) Candeo agrees to pay all expenses for heat, electricity, lighting, telephons, waste
management fees and charges for water assessed against the Property, arising from Candeo’s
activities thereon, at such time as said charges become due,

11. PERMITS.0

‘0 (@) Candeo shall use its good faith efforts to cause all permits associated with itso
operations on the Property to be issued in the names of Candeo and Can-Cal provided, however,
. that the parties agree and acknowledge that such permit obligations are only applicable for
activities associated with the removal and sale of Material. Candeo shall pay for any fees or
costs associated with obtaining and maintaining such permits.

(b) In the event that Candeo's permits are terminated or not renewed a8 a result of Can-
Cal's actions, Candeo may, in its sole discretion, either (i) terminate this Second Amended MSA
with no further obligations hereunder; or (ii) suspend the Term of this Second Amended MSA.
until Candeo reinstates such permits, up to a maximum period of two (2) years. In the event
Candeo's permits are not reinstated prior to the expiration of such two (2) year period, or in the
event Candeo notifies Can-Cal that it has abandoned its efforts to reinstate such permits, this
Second Amended MSA shall terminate, and Candeo shall have no further obligations hereunder.
In the event that Candeo reinstates such permits within such two (2) year period, the applicable
Term of this Second Amended MSA shall be extended for the period of suspension.

12..CAN-CAL'S RESERVED RIGHTSo

(a) The rights of Candeo granted hereby shall be subject to Can-Cal's reserved concutrento
right to use the Property for the purpose of exploration, development and mining and the use of
any surface or underground water or water rights occurring on or appurtenant to the Property; so
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8. BOOKS AND RECORDS: INSPECTION

(a)e(!and.eo shall keep books and records necessary to document the quantity of Materiale
removed from the Property, the amount of Minimum Purchases and the Gross Sale Revenue.

(b) Candeo shall install and maintain a bucket scale or truck scale to weigh all Material
removed immediately prior to its removal from the Property. Candeo shall weigh all Material
removed from the Property by use of such bucket scale or truck scale to determine and record the
weight of all Material that has been removed from the Property. Scale tickets or other automatic
means shall be used to record the weight of all such Material.

(c)eFor the purpose of permitting verification by Can-Cal of any amounts due hereunder,e
Candeo will keep and preserve supporting documentation and records which shall disclose in
reasonable detail all information required to permit Can-Cal to verify the Purchase Payment
caloulations under this Second Amended MSA." Upon reasonable advance notice to Candeo,
Can-Cal or its agents shall have the right, during Cendeo’s regular business hours, to examine or
audit such supporting documentation and records. Candeo shall retain such supporting
documentation and records for a period of one (1) year following the termination or expiration of
this Second Amended MSA.

(d)%0n or before the 25™ day of the end of the fiscal quarter following commencement ofe
operations by Candeo and for each fiscal quarter of this Second Amended MSA, Candeo shall
forward to Can-Cal, at the address herein given or at such other place or places as Can-Cal shall
from time to time designate in writing, quarterly reports indicating thereof the quantity of
Material removed from the Property during the previous quarter, the amount of Minimum
Purchases and the Gross Sale Revenue, as well as a computation of the Purchase Payment due
thereon. Payment of the Purchase Payment shall be made in accordance with section 6 hereof,

(e)®In the event that Can-Cal and Candeo cannot agree as to the accuracy of thee
calculation of the Purchase Payment, then either party may refer the matter 10 arbitration under
Paragraph 19 hereof.

(® Candeo to report to Can-Cal quarterly upon its activities (including any agreements-
entered into) and share with Can-Cal all information that it shares with its shareholders as and
when sent to Candeo’s shareholders,

(g) Can-Cal will advise Candeo prior to amy public disclosure of any information by Can-
Cal relative fo Candeo and shall consult with Candeo and provide Candeo with a reasonable
oppartunity to comment on such disclosure, as it relates to Candeo or this Second Amended
MSA.

9.ePERFORMANCE OBLIGATIONSe
(a) Operations and Reclamation. Candeo shall conduct its operations on the Property in ae
careful and workmanlike mamer and in compliance with all applicable laws, ordinances and

regulations of all' governmental authoritles having Jurisdiction over the Property or Candeo's
operations including, without limitation, all Environmental Laws, .
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()  With respect to the sale of Material that {8 a Minimum Purchase, fifteen U.S.
dollars (US$15.00) per ton; and

(c)a  In respect of Minimum Purchases referred to in section 7(b) and (c) below only,a
in the event that the Gross Sale Revenue per ton is greater than U.S.$15.00 per ton, ana
amount equal to 20% of the amount that the Gross Sale Revenue per ton exceedsa
US$15.00 per ton.a

Candeo (or its assign or assigns) shall pay such Purchase Payment to Can-Cal quarterly, with
each Purchase Paynent being made on or before the January 15, April 15, July 15 or October
15 immediately following the date the subject Material has been purchased by Candeo, except
where a more specific date for payment Is set forth in Paragraph 7 below:

7.a M]NIMUM PURCHASES OF MATERIAL., Candeo will purchase a minirouma
amount omeﬂal (the “Minimum Purchases”) as follows:

(a)a twenty-five thousand (25,00Q) tons of Materlal shall be paid for within five (5)a
days following the Start Date, with an option of Candeo to purchase an additional twentya
thousand (20,000) #ons of Material exercisable and payable by Candeo within 180 daysa
following the Start Date (“Option 1"), and only upon the prior exercise and payment ina
full under Option 1, thén Candeo shall be granted the right to putchase an additional fortya
thousand (40,000) tons of Material exercisable and payable by Candeo within 365 daysa
following the Start Date(*Option 2");a

(b) ten thousand (10,000) tons of Material during each of the first three years
following the first anniversary of the Start Date, unless Option 1 has not been exercised
and paid in full by Candeo, in which case this Minimum Purchase obligation (10,000 tons*
per year) commences upon the Start Date and payment in full for the first year ($150,000)
thereunder must be made within 180 days following the Start Date; and

(o)a in each year following the three year perlod referred to in section 7(b) above, thea
Minimum Purchase amount will increase (or decrease) from ten thousand (10,000) tons-a
of Material by an amount equal to the increase (or decrease) in the Consumer Price Indexa
for the calendar year ended immediately prior to the calculation (“the CPI adjustment™).a

For greater clarity, only in respect of the Minimum Putchases referenced in section 7(a) above,
the Purchase Payment shall be limited to and shall not exceed the amount of US$15,00 per ton.
The Material purchased as part of the Minimum Purchases by Candeo may remain on the
Property until Candeo commences jts production operations, which will be subject to all
necessary regulatory and other approvals required to remove Material from the Property, such as
permits, certified weigh scale, productions plan, environmental reclamation plan (if applicable)
and insurance all of which shall be the responsibility and at the sole cost of Candeo. Candeo
hereby agrees that it will provide thirty (30) days prior written notice to Can-Cal of the
commencement of the operations on the Property, which notice will state the anticipated-amount
of Material to be removed, the period of time during which the removal will ocour and the means
that will be used to effect such removal. A separate License Agreement shiall secure Candeo’s
irevocable right to access and remove Material purchased and paid for, but not removed from
the Property.a
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such other improvements and services, including roads, Inclines, drifts, entry ways, fences, gates
and conveyors, as may be necessary or incidental to the removal of Material and the subsequent
sale of Material subject to all appliceble laws, rules and regulations and in compliance with all
Environmental Laws;s

(e)sThe non-exoclusive right to use, subjeot to all applicable laws, rules and regulations
and in compliance with all Bovironmental Laws, any surface or ground water situated within or
upon the Property in connection with Candeo's operations hereunder; provided, however, that
Candeo shall not take water from Can-Cal's existing wells, tanks or surface reservoirs without
the written consent of Can-Cal, which consent shall not be unreasonably withheld;

(f) All other rights and privileges which are necessary to Candeo in the exerclse of any or
all of the rights hereinabove set forth which are not in conflict with Can-Cal’s rights 1inder this
Second Amended MSA or with applicable state, federal or local laws, ocdinances and regulations
including, without limitation, all Environmental Laws; and

(g)sCandeo may record this Second Amended MSA to confirm and secure its rights and
interests hereunder in any land records of registries where the Property is located; and, Candeo
may in addition file and record Financing Statements in the form attached hereto as Exhibit B.

4,8 TERM. The Tem of this Second Amended MSA shall, subject to Candeo's right tos
terminate as set forth in Paragraph 16 below, and to Can-Cal's right to terminate as set forth in
Paragraph 17 below, continue for an initial period of twenty (20) years from the Start Date (the
“Primary Term), unless extended pursuant to the terms hereof. Candeo shall have the option
to extend the Term of this Second Amended MSA, up to four (4) separate times, in each instance
for an additional five (5) years (each a “Renewal Term™), exercisable at any time with no less
than sixty (60) days written notice prior to the expiry of the Primary Term of the immediately
previous Renewal Term, as the case may be, provided that Candeo is not in default under any of
the provisions of this Second Amended MSA and that at least 1,000,000 tons of Material have
been completely removed from the Property during the Primary Teom and at least 250,000 tons
of Material have been completely removed fiom the Property during any applicable Renewal
Term, as the case may be,

5. DAMAGES. Candeo shall pay Can-Cal reasonable compensation for any damages to
fences, existing structures or other tangible improvements, timber, crops or livestock resulting
from Candeo's removal of Material, but Candeo shall not be liable for any reason or in any event
whatsoever for consequential, speoial, punitive or incidental damages, including, but not limited
to, loss of opportunity or loss of future profits arising from any damages to fences, existing
structures or other tangible improvements, timber, crops or livestock resultmg from Candeo's
removal of Material,

6.8 PURCHASE PAYMENT. The price that Candeo shall pay to Can-Cal per ton ofs
. Material (“Parchase Payment™) purchased by Candeo (or its assign or assigns) following the
date hereof, shall be as follows:
(e)s  With respect to the sale of Material that is not a Minimum Purchase (as hereafter
defined), 20% of the Gross Sale Revenue; ands
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Hazardous Mafetials.

“Gross' Sale Revenue” means the actual gross sale revenue of Material received by
Candeo or its assignee or assignees from purchasers, but shall not include any mounts credited
or refunded to the purchasers for retamed or defective goods.

“Hazardous Materials” means any hazardous or toxic substance, material or waste that is
regulated by any federal, state, county, territorial, regional, municipal or local govemmental
authority under any Environmental Law now or hereafter effective, including, without limitation,
any waste, pollutant, hazardous substance, toxic substance, hazardous waste, special waste,
petroleum or petroleum-derived substance or waste, or any constituent of any such substance or
waste.

“Material” means the voloanic laya, cinders, gravel, rock, sediments, and other material
on or under the Property that Can-Cal may lawfully sell hereunder;

“Start Date” means the first business day afer the Judgment is filed in the case currently
pending in the Eighth Judicial District Court of the State of Nevada in and for Clark County,
styled as: Ronald D. Sloan, et al. v. Can- Cal Resources, Ltd., et al, Case No. A-14-701465-B;

“Term® shall mean the term of this Second Amended MSA as set forth in section 4
below.

3.e RIGHTS OF CANDEO. Can-Cal grants unto Candeo the following rights ande
privileges with respect to Material: .

() The exclusive right and privilege during the Primary Term (as defined in Paragraph 4e
below) to remove an initial amount of up to 1,000,000 tons (the “Initial Amount”) of Material
from the Propetty, in such manner as Candeo, in its sole discretion but subject to all applicable
laws, rules and regulations and in compliance with all Environmental Laws, deems advisable;

(b)eProvided that Candeo has removed the Initial Amount during the Primary Term,e
Candeo shall have the exclusive right and privilege during the Tetm to remove additional
incremental amounts (the “Additional Amounts™) of 1,000,000 tons each of Material from the
Property, on the basis that once Candeo has removed the first Additional Amount of Materlal
from the Property, it shall automatically have the right to remove a second Additional Amount of
Material from the Property, and so on, such that it shall have the continuing right to remove
further Additional Amounts as long as it removes its then current Additional Amount of Material
from the property, all in such manner as Candeo, in its sole discretion but subject to all
applicable laws, rules and regulations and in compliance with all anitonmental Laws, deems
advisable;

(c)eThe non-exclusive rlght to use and affect the surface of the Property, as may be
necessary or incidental to the exercise of the rights herein granted subject to all applicable laws,
rules and regulations and in compliance with all Environmental Laws;

. (d) The non-exclusive right, to construot, assemble, erect, use, maintain, improve, repair,
replace, rebuild, remove and relocate in dor upon the Property such machinery, equipment, and
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SECOND AMENDED AND RESTATED MATERIAL SUPPLY AGREEMENT

THIS SECOND AMENDED AND RESTATED MATERIAL SUPPLY AGREEMENT
(hereinafter the “Second Amended MSA”) is made and entered into as of this 15th day of
March, 2018, by and between Can-Cal Resources, Ltd., a Nevada corporation, as supplier
(kereinafter referred to as “Can-Cal”) and Candeo Lava Products Inc., an Alberta corporation, as
customer, (hereinafter referred to as “Candeo”) and amends, replaces and supersed&s that
Amended and Restated Material Supply Agreement made and entered into as of the 3™ day of
March, 2014 between Can-Cal arid Candeo which amended and restated the Material Supply
Agreement made and entered into as of the 9" day of April, 2013 (together with the Amended
and Restated Material Supply Agreement, the “Prior MSAs”). ’

WITNESSETH:

WHEREAS, Can-Cal is the owner of that certain property situated 45 miles east of the
city of Barstow, CA, conteining 120 acres, more or less, which property, including all Material
(as defined herein) situated therein, thereon and thereunder and all improvements thereon and
appursenances thereto, is hereinafter referred to as'the “Propetty” and is more fully described on
Exhibit A, attached hereto;

WHEREAS, Candeo and Can-Cal desire to enter into this Second Amended MSA for the
supply of Material to Candeo from Can-Cal;

NOW, THEREFORE, in consideration of ten dollars ($10.00) in hand paid %o Can-Cal,
the receipt and sufficiency of which are hereby acknowledged, and further in consideration of the
covenants hereinafier set forth, Can-Cal and Candeo agree as follows:

o

la REMOVAL OF MATERIAL. Can-Cal does hereby agree to allow Candeo or itsa
successors or assigns to remove Material from the Property during the Term and upon the
covenants and conditions set forth in this Second Amended MSA for the purposes of subsequent
sale by Candeo for use in earth mineralization, both organic and inorganio, for rural and urban
distribution in the agricultural sector (both retail and commercial) only (hereinafter referred o as
“Agricultaral Purposes”), provided however that Material previously purchased by Candeo
under the Prior MSAs, in the total amount of 30,000 tons, which amount Candeo represents and
warrants to be accurate and which amount shall be verified within thirty (30) days of the mutual
execution of this Second Amended MSA by receipts and proof of payments received by Can-Cal
and Material sold by Candeo pursuant to the Minimum Purchases (as defined below) may be
used for any purpose whatsoever. Notwithstanding the foregoing, Candeo agrees that it shall not
attempt to extract or cause to have extracted precious metals from Material or otherwise receive
compensation, directly or indirectly, from the sale or use 'of Material for precious metal purposes.

2.a DEFINITIONS. The following words and terms wherever used in this Seconda
Amended MSA are defined es follows: .

“Environmental Laws" means all federal, state, county, teritorial, regicnal, municipal
. and local laws, statutes, ordinances, codes, rules and regulations related #o protection of the
environment oy the handling, use, generation, treatment, storage, transportation or disposal ofa

CAN: 262437690.5
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_ORDER .

Based bn the foregoing sﬂpulstan. the trlal date of March .19, 2018 shall be VACATED.
Astauscheckshallbesetiorw k , 2018, at 4’ %0 @pm to
establish the procedute for providing notice of the settlement to Can-Cal shareholders and an
sppartynity to be heard regarding this settlement, and to schedule a faimess hearing,

1T IS SO ORDERED. .
DATED this_{b Bayof v\(eon L2018,

1 “ JMMONFA%BS@

Las Vegas, Nevada 89145

Attorndys for Plaintiff
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altpiniey’s fees and costs.

12.16 Thé trist date of March 19, 2018, shall be vacated.
"IN WITNESS WHEREOF, the parties have cansed this Stipulation to be executed by
their dnly suthonized attomeys, as of March 15, 2018.

Dated this__day of ,2018.

SKLAR WILLIAMS PLLC

Stephen R. Hucksft, Egg. NBN 501()
Johnathon Fayeghi, Esq. (NBN 12736)
310 S, Rampart Blvd., Ste 350

Las Vegas, NV 89145

Co-Caunsel for Platntiffs
and

Datedthis __day of 2018,

4 g/ :
mtedﬁﬂs[fdayof , 2018,
HOLLAND & HART LLP

pitick J. Ke q. (NE
9555 Hlllwdbd Dﬁva, Becond Floor
Las VegasfNevatia 89134
Counsel for Defentdants, Williem J. Hogan,
Thompson MacDdnald, Ronild Séhinnour,
Michael Hogan, Candeo Lava Products, Inc.,
and FutureWorth Capital Corp.

Dated this ___ day of 2018.

JONES LOVELOCK

WILLIAMR FISHMAN, ESQ.
2000 S. Colorado Blvd

Tower One, Suite 5000
Denvet, CO 80223

Co-Counsel for Plaintifjs

[Order Vacating Trial Date and Setting Statns Check Follows]
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Las Yegas, Nevada 89101
Counsel for Defendant
Can-Cal Resources, Ltd



https://Justin.Jon.ea

O 00 N A D W N e

R B BN BSE » 3 o0& s B8 = O

25

27
28

attorney’s fees and costs.

12.16 The trial date of March 19, 2018, shall be vacated.
IN WITNESS WHEREOF, the parties have caused this Stipulation to be executed by
fheir duly authorized attomeys, as of March 15, 2018,

Dated this __ day of ,2018.

SKLAR WILLIAMS PLLCo

Stephen R. Hackett, Esq. (NBN 5010)o
Johnathon Fayeghi, Esq. (NBN 12736)
410 S. Rampart Blvd., Ste 350

Las Vegas, NV 89145

Co-Counsel for Plaintiffs
and

Dated this __ day of 2018.

Dated this___day of ,2018.
HOLLAND & HART LLP

Patrick J. Reilly, Esq. (NBN 6103)

9555 Hillwoed Drive, Second Floor

Las Vegas, Nevada 89134

Counsel for Defendants William J. Hogan,
Thompson MacDonald, Ronald Schinnour,
Michael Hogan, Candeo Lava Products, Inc.,
and FutureWorth Capital Corp.

Dated thxs\% of N\qr e-\'\_, 2018.0
JONES LOVELOCK

WILLIAM R FISHMAN, ESQ.
2000 S. Colorado Blvd

Tower One, Suite 90000
Denver, CCS 80222

Co-Counsel for Plaintiffs

Justin }bnéd, Esq. (NBN 8519)
400 S/ A" St., Ste 500

, Nevada 89101
Courtsel for Defendant
Can-Cal Resources, Lid

[Order Vacating Trial Date and Setting Status Check Follows]
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attorney’s fees and casts.

12.16 The trial date of March 19, 2018, shall be vacated,
IN WITNESS WHEREOF, the parties have caused this Stipulation to be executed by

Dmdthislédwyof[%&é ,2018,0 Datedthis . _day of ,2018,

Johna:hon Fayeghi, Bsq (NBN 12736)

410 S, Rampart Blvdl,, Ste 3500

Las Vegas, NV 89145

Co-Cownel for Plaintiffs

and

l their duly authorized attorneys, as of March 15, 20]8,

HOLLAND & HART LLP

Patrick 1. Rellly, Egq. (NBN 6103)

9555 Hillwogd Drive, Second Floor

Las Vegas, Nevada.39134

Counsel for Defendants William J. Hogan;
Thompson MacDonuld, Ronajd Schirmour,
Michuael Hogan, Camdeo.Lava Products, Inc.,
and FatureWorth Capital Corp.

pated s 1 I aayot MR CLY 2018  Daredthis__ dayof ,2017.0

JONES LOVELOCK

Tower One, Suite 3000
21l Deaver, CO 80222

22|l Co-Cotmsel far Plaintifs

2
24
25
26
27
28

M

Justin Johes, Bsq, (NBN 8519)
400 8. 4" St., Ste 500
'Las Vegas, Nevada 89101
Counsel for Dgfendgit

- Can-Cal ReSources, Ltd

{Order Vaecating Trial Date and Setting Statis Check Follows)

Page 26 of 27




O 00 NN O v A~ W N

st i gt Sk Sd ek el
A W WD - O

B RE8E =

—
=,

e

not be deemed a waiver of any other prior or subsequent br.each of this Stipulation.

12.7 Nothing in this Stipulation, or the negotiations relating thereto, is intended to or
shall be deemed to constitute a waiver of any applicable privilege or immunity, including, without
limitation, attorey-client privilege, joint defense privilege, or work product protection.

12.8  All designations and agreements made, or orders entered during the course of the
Derivative Actions or the Canadian Action relating to the confidentiality of documents or
information shall survive this Stipulation.

12.9 This Stipulation shall be binding upon, and imure to the benefit of, the successors

.and assigns of the Parties.

12,10 The construction, interpretation, operation, effect, and validity of this Stipulation,o
and all documents necessary to effectuate it, shall be governed by the laws of the State of Nevada,
except to the extent that federal law or the laws of Alberta require thatsuch laws apply to the
Canadian Action.

12.11 This Stipulation shall not be construed more strictly against one Party than another
merely by virtue of the fact that it, ox any patt of it, may have been prepared by counsel for one of
the Parties, it being recognized that it is the result of arm's-length negotiations among the Parties,
and all Parties have contributed substantially and materially to the preparation of this Stipulation.

12.12 All counsel and any other Person executing this Stipulation and any of the exhibits
hereto, or any related Settlement document, werrant and represent that they have the full authority
to do 8o, and that they have the authority to take appropriate action required or permitted to be
taken pursuant to this Stipulation to effectuate its terms.

12.13 The administration and consummation of the Settlement as embodied in this
Stipulation shall be under the authority of the Court, subject only to the jurisdiction the Court of
Queen’s Bench of Alberta retains concerning the Canadian Action.

12.14 This Stipulation may be executed in one or more counterparts. All executed
counterparts and each of them shall be deemed to be one and the same instrument. Signatures sent

by facsimile or via e-mail in PDF format shall be deemed originals.o

12.15 Bxcept as otherwise expressly provided herein, each Party shall bear its own

Page 25 of 27




W 00 N O U &K

1l.e Warrantye

11.1 Plaintiffs' represent that Plainti;fs have been continuous shareholders of thee

Company at all times relevant to the allegations in the Deri\'rative Action and through thee

date of this Stipulation; and all Parties represent and warrant that none of the Releasede

Claims have been assigned, encumbered, or in any manner transferred in whole or in part,e

and that they will not attempt to assign, encumber, or in any manner transfer in whole or ine

part any of the Released Claims.e '

12.e Miscellaneous Provisiqnse .

" 121  All of the exhibits to this Stipulation are material and integral parts hereof and aree
fully incorporated herein by this reference.

122 TheParties intend the Settlement to be the full, final, and complete resolution of all
claims asserted or that could have been asserted by the Parties with respect to the Released Claims.
Accordingly, the Parties agree not to assert in any forum that the Derivative Action and the
Canadian Action were brought, prosecuted, or defended in bad faith or without a reasonable basis.
The Parties agree that the terms of the Settlement were negotiated at arm's-length and in good faith
by the Parties and their respective counsel and reflect a squle;nem that was reached voluntarily
based upon adequate information and after consultation with experienced legal counsel.

12.3 This Stipulation and its exhibits constitute the entire agreement among the Parties
concerning the Settlement, and no representation, warranty, or inducemént has been made by any
Party concemning this Stipulation and its exhibits other than those contained and memorialized in

such documeats.

12.4 This Stipulation along with its exhibits may not be modified or amended, nor may *

any of its provisions be waived, except by a writing signed by counsel for the Parties hereto, or
their successors, that are materially and adversely affected by the modification, amendment, or
waiver. .

12,5 The headings herein are used for the purpose of convenience only and are not
meant to have legal effect. '

12,6 The waiver by one Party of any breach of this Stipulation by any other Party shall
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the Released Persons in any court prior to the Effective Date, Plaintiffs and their cot;nsel shall join,
if requested by Defendants, in any motion to dismiss or stay such proceedings and otherwise shall
use their best efforts to cooperate with Defendants to effect a withdrawal or dismissal of the
claims.

.95  To promote judicial comity, the Plaintiffs and the Plaintiffs’ Counsel agree and will
auﬂlerize the Canadian counsel they have retained in the Canadian Action to execute a Standstill
Agreement in order to presen;e any rights of the Parties in the Canadian Action up to and until the
Discontinuance of Claim, as referred to in paragraph 6.1 above, is filed.

10.d No Admission of Wrongdoingd
10.1 Each of the Parties expressly denies and continues to deny all allegations of
wrongdoing or liabjlity against itself, himself, or herself arising out of any conduct, statements,
acts, or omissions alleged, or which could have been alleged, in the Dérivative Action or the
Cenadian Actlon. The existence of or the provisions contained in this Stipulation shall not be
deemed to prejudice in any way the respective positions of the Parties with respect to the
Derivative Action and the Canadian Action, shall not be deemed a presumption, a concession, or
admission by any of the Parties of any fault, liability, or wrongdoing as to any facts, claims, or
defenses that have been or might have been alleged or asserted in the Derivative Action or the
l Canadian Action, or with respect to any of the claims settled in the Derivative Action or the
Cansdian Action, or any other action or proceeding, and shall not be interpreted, construed,
deemed, invoked, offered, or received in evidence or otherwise used by any Person in the
Derivative Action or the Canadian Action, or in any other action or proceeding, whether civil,
criminal, or administrative. The Released Persons may file this Stipulation and/or the Judgment in
any action that may be brought ngai.nstﬂmm in order to support a defense or counterclaim based on
.principles of res judicata, collateral estoppel, full faith and credit, release, standing, good faith
settlement, judgment bar or reduction, or any other theory of claim preclusion or issue prectusion
or similar defense or counterclaim. The Parties may also file this Stipulation and documents

Judgment.
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cooperate and use their best efforts to secure the dismissal (or a stay in contemplation of dismissal
following the Judgment becoming Final) thereof. .

8.3  In the event the Settlement is terminated as set forth in section 8.1 above, then the
Settlement shall be without prejudice, and none of its terms shall be effective or enforceable except
as specifically provided herein; the Parties shall be deemed to have reverted to their respective
positions immediately prior to execution of this Stipulation; and, except as specifically provided
herein, the Parties shall be deemed to be in the respective positions they were in prior to the
execution of this Stipulation, including, for the avoidance of doubt, the refund set forth in
Paragraph 5.3. In such event, this Stipulation and any aspect of the discussions or negotiations

" leading to this Stipulation shall not be admissible in the Derivative Actions or the Canadian Action
and shall not be used against or to the prejudice of Plaintiffs or Defendants in any other proceeding
for any purpose.

9. Cooperation

9.1  Pending the Court's determination as to final approval of the Settlement, Plaintiffs,
Defendants and the Releasing Persons are barred and enjoined from commencing, prosecuting,
instigating, or in any way participating in the commencement or prosecution of: (i) any action
asserting any Released Claim against any of the Released Persons; and/or (ii) all claims arising out
of, relating to, or in connection with the institution, prosecution, assertion, settlement, or resolution
of the Derivative Action, the Canadian Action, or the Released Claims.

9.2 TheParties and their respective counsel agree to cooperate fully with one another in
seeking the Court's approval of the Settlement, to use their best efforts to effect the consummation
of this Stipulation and the Settlement (including, but not limited to, resolving any objections raised

_with respect to the Settlement), and to agree upon and execute all such other documentation as
reasonably may be required to obtain approval by the Court of the Settlement.

9.3  The Parties may agree to reasonable extensions of time to carry out any of the
provisions of this Stipulation to the extent that such deadlines have not been so ordered by the
Court.

9.4 Ifanyofthe Released Claims are asserted or continue to be litigated against any of
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efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things reasonably
necessary, proper, and appropriate to secure the permanent discontinuance of the‘Canadian Action.

. The.permanent discontinuance of the Canadian Action is a material part of this settlement and it ise

not effective unless the Canadian Court agrees to its permanent discontinuance.

7. Effective Date of Settlemente

7.1  The Effective Date of the Settlement shall be the first business day on which all ofe
the following shnli have occurred or been waived in accordance with section 8 hereof:

(@  the -mutual execution by Candeo and Can-Cal of the Second Amendede
MSA, substantially in the form attached hereto as Exhibit A (which occurred on March 15, 2018);

(b) entry of the Preliminary Approval Order substantially in the form attached
heceto es Exhibit C; '

(e completion of the notice requirements as set forth in Section 4 above; ande

(d)e the entry of the Judgment substantially in the form attached hereto ase
Exhibit . "

8. Waiver or Termination

8.1  Plaintiffs and Defendants shall have the right to terminate the Settlement and this
Stipulation by providing written notice of their election to do so to all other Parties hereto within
fourteen (14) calendar days of: (i) the Court's Final refusal to enter the Preliminary Approval Order
in any material respect; (ii) the Court's Final refusal to approve this Stipulation or any material part
of it; (fif) the Court's Pinal refusal to enter the Judgment; (iv) the date upon which the Judgment is
modified or roversed in any material respect by a Final arder of the Court, the Nevada Court of
Appeals, the Nevada Supreme Cpurt, or the U.S. Supreme Court; or (v) the Canadian’s Court’s
refusal to permanently discontinue the Canadian Action.

82 In addition, in the event that any shareholder derivative claims directly related to
the subject matter of the Derivative’ Actions, the Canadian Action, or the Released Claims are
commenced or prosecuted against any of the Released Persons in any court, tribunal, or forum
prior to the Effective Date, and (following a motion by Defendants) such claims are not dismissed
with prejudice or stayed in contemplation of t}isnﬁssal, Plaintiffs and Defendants agree to
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price of the common stock 1s less than U.S. $0.17 per share dur.ing such 45-day period then the
price per share of the Can-Cal Shares (U.S. $0. 17)will be reduced accordingly (but in no event to
less than U.S. $.06 per share) and additional shares (as applicable) will be issued in respect of such
rights, all subject to Court approval.

5.2  Within ten (10) days after the Effective Date, Can-Cal shall pay the Fee and
Expense Amount to Sklar Williams PLLC as receiving agent for Plaintiffs' Counsel and shall issue
the Can-Cal Shares to Plaintiffs’ Counsel as follows: $200, 000 to William R. Fishman and
$175,000 to Sklar Williams PLLC, all as set forth and subject to the formula in section 5. 1above
and all subject to Court approval. The Fee and Expense Amount and the Can-Cal Shares, as
approved by the Court, shall constitute final and complete payment for Plaintiffs' Counsels® fees
and expsenses that have been incurred or will be incurred in connection with the Derivative Action
and the Canadian Action. Defendants shall have no involvement in, responsibility for, and no
liability whatsoever with respect to the cost and fee allocation among Plaintiffs' Counsel, or if any
other Person asserts some claim to any portion of the Fee and Expense Amount or the Can-Cal
Shares. )

5.3  If for any reason the Settlement is in any way canceled or terminated, or if the Fee
and Expense Amount or Can-Cal Shares are reduced, disapproved, reversed, or otherwise
modified, then it shall be the obligation of Plaintiffs' Counsel to make appropriate refunds or
repayments to Can-Ca'l and/or Defendants' of any attorneys' fees and expenses previously paid
within thirty (30) days of being o;dered to do so by a court of appropriate jurisdictiondEach of
Plaintiffs' Counsel that receives any portion of any Fee and Expense Award or Can-Cal Shares
submits and is subject to the Court's jurisdiction for the purposes of enforcing this paragraph or, the
provisions related to any Pee and éxpense Award or Can-Cal Shares issuance.

6. Discontinuance of‘ the Canadian Actiond '

6.1 Within five (5) ca.lendar days after the $375,000 proceeds from the Initial
Settlement Payment to Can-Cal have been deposited into the trust account of Candeo’s Counsel,
the Canadian Plaintiffs shall file a Discontinuance of Claim of the Canadian Action.constituting
the permanent discontinuance of the Canadian Action and shall otherwise use their reasonable best
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forth in this Stipulation and the date of the Settlement Hearing, substantially in the forrus attached
hereto as‘Exhibits D and E, respectively, which shall be filed by Can-Cal on a Form 8-K with the
SEC.

43  Within ten (10) business days-after the entry of the Preliminary Approval Order,
Can-Cal shall: (i) cause the Summary Notice to be filed with the SEC viaa Form 8-K; (ii) cause the
Summary Notice to be published once in the Calgary Herald and Las Vegas Review Journal
newspape.ts of éeneml circulation; and (iii) post copies of the Notice and this Stipulation on the
Defendants’ counsels’ websites, Holland & Hart & Jones Lovelock. Defendants shall be solely
responsible for paying all costs and expenses related to providing notice as set forth in this
Paragraph 4.3.

44  Within ten (10) business days after the entry of the Preliminary Approval Order,
Plaintiffs' Counsel shall post a copy of the Notice and Stipulation on the website of Sklar Williams
PLLC.

5.  Attorneys' Fees and Expensese

5.1  After negotiating the Amended MSA and the corporate governance measures,e
Plaintiffs' Counsel and Defendants' Counsel separately negotiated the attorneys' fees and expenses
that Candeo and the Comj;any would pay to Plaintiffs' Counsel. As a result of these negotiations,
and in light of the substantial benefits conferred upon Can-Cal by Plaintiffs' Counsel's efforts, the
Company and Candeo have agreed that Candeo will purchase from Can-Cal, pursuant to the
Second Amended MSA attached as Exhibit A, $375,000 of Pisgah Material upon the terms set
forth in the Second Amended MSA, of which the Company has agreed to pay $225,000 to
Plaintiffs’ Cotinsel for attorneys’ fees, $100,000 to Plaintiffs’ Counsel for expenses (the "Fee and
Expense Amount") and $50,000 (and any additional amounts paid to Can-Cal as a result of the
exercise of the options by Candeo pursuant to section 2.2(a) and 2.2(b)) shall be reserved by
Can-Cal as working éayital; further, the Compan& has agreed to pay an additional $375,000 for
Plaintiffs' attorneys' fees and expenses, which will be paid exclusively with Can-Cal common
stock at a price of U.S. $0.17 per share, plus rights to shares as follows: once the Can-Cal common
shares trade for 45 continuous business days after the Effective Date, if the average closing trading
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(80  50% of monies advanced by Candeo for a reclamation permit to be used by botho
Can-Cal and Candeo ($65,274.19), for a total of $32,637.09;

(b) Reimbursement of 4/5 of the the professional services and costs of Holland & Hart,
LLP, plus expert witness fees incurred in this action ($251,228.00), for a total of $200,982.40;

(c)o Reimbursement of professional fees and costs incurred in this action by Can-Calo
and advanced on its behalf in the amount of $43,019.75;

(do Funds in the amount of $180,071.03 advanced by Michael Hogan to and on behalfo
of Can-Cal before and during this litigation; and

‘ .(e)  Funds in the amount of $5,000.00 advanced by Defendant Ronald Schinrour while

a director of Can-Cal. '

The Reimbursables set forth in this section 3.4 shall be paid by Can-Cal only upon exercise

of Option 2 and only upon and to the extent of receipt of payment by Can-Cal from Candeo for

material purchased by Candeo under Option 2. In the event that Candeo does not exercise Option
2 within 365 days after the Effective Date, or in the event that Candeo does not make payment to
Can-Cal for the purchase of said material within thirty (30) days after exercise of Option 2, the
Defendants shall forever waive and release any and all claim of reimbursement from Can-Ca} for
repayment of the foregoing Reimbursables. Any and all other claims not expressly set forth herein
are waived and released.

40  Approval and Noticeo

4.1 Promptly aﬁer execution of this Stipulation, Plaintiffs shall submit this Stipulation
together with its exhibits to the Court and shall apply for entry of an order (fhe "Preliminary
Approval Order”), substantially in the form of Exhibit C attached hereto, requesting, infer alia: (i)
preliminary approval of the Settlement set forth in this Stipulation; (if) approval of the form and
manner of providing notice of the Settlement to Current Can-Cal Shareholders; and (iii) a date for
the Settlement Hearing. '

4.2 Notice to Current Can-Cal Shareholders shall consist of a Notice of Proposed
Settlement and Settlement Hearing (“Notice") and Summary Notice of Proposed Settiement and
Settlement Hearing ("Summary Notice"), which includes the general terms of the Settlement set
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“@hares (U.S. $0,17) will be reduced accordingly (but in no event to less than U.S. $.06 per share)e

and additional shares (as applicable) will be issued to Plaintiffs’ Counsel in respect of such rights.e
A Final Judgment and Order of Dismissal snbstantlally in the form of Exhibit F attached heretoe
willbe entered dismissing with prejudice the Derivative Action and a similar order shall be enterede
in the Canadian Action pursuant to.Section 6 below.e

3. Releases

3.1  Upon the Effective Date, the Releasing Persons shall be deemed to have, and by
operation of the Judgment shall have, fully, finally, and forever released, relinquished, and
discharged the Released Claims (including Unknown Claims) against the Released Persons.
Nothing herein shall in any way impair or restrict the rights of any Party 10 enforce the terms of this
Stipulation or the Judgment. Releasing Pe:sc;ns shall be deemed to have, and by operation of the
Judgment shall have, covenanted not to sue any Released Person with respect to any Released
Claims and shall be permanently barred and enjoined from instituting, commencing or prosecuting
the Released Claims against the Released Persons.

32  Exceptasset -forth in Paragraphs 3.3 and 3.4 below, upon the Effective Date, each
of the Released Persons shall be deemed to have fully, finally, and forever released, relinquished,
and discharged all current and former Plaintiffs, Plaintiffs' Counsel, and Can-Cal from all claims
(including Unknown Claims), arising out of, relating to, or in connection with-the institution,
prosecution, assertion, settlement, or resolution of the Derivative Action, the Canadian Action or
the Released Claims, Nothing herein shall in any way impair or restrict the rights of any Party to
enforce the terms of this Stipulation or the Judgment.

3.3 Nothing in this Stipulation or in Paragraph 3.2 above constitotes or reflects a
waiver or release of any rights or claims of Defendants against their insurers, or their insurers'
subsidiaries, predecessors, successors, assigns, affiliates, or representatives, including, but not
limited to, any rights or claims of Defendants under any directors' and officers' liability insurance
or other applicable insurance coverage maintained by the Company. -

34 Nothing in this Stipulation or in Paragraph 3.2 above canstitutes or reflects a
waiver or release of any of the following rights or claims (collectively the “Reimbursables”):
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its rights or comply with its obligations under the Second Amended MSA (except in enfarcing thee
Second Amended MSA); and (jif) increase its voting capital stock to more than 100,000,000 votese
in the aggregate.

Candeo and Defendants shall cause to ])e granted to a designee of the Plaintiffs a
7-year irrevocable proxy, coupled-with-an-interest, to vote at least 20% of the ownership of suche
parties in Can-Cal on all matters except for “Supermajority Matters,” as that term is defired i1.1 thee
Certificate of Amendment of Articles of Incorporation of the Company filed with the Nevada
Secretary of State, as set forth in Exhibit B-2 attached hereto.

The current Can-Cal Board of Directors shall resign and the new Board of Directors
shall be appointed.and will be comprised of three to five members to be mutually approved of by
the Plaintiffs and Candeo.

Candeo, at its cost (without credit therefor to any other payments hereunder), shall
complete payment for audit fees for 2015, 2016, and 2017 and to bring all SEC filings current
(collectivel}, the “Securities Compliance Work”).

Any potential claim by Good Corp. would be jointly opposed by Can-Cal and
Candeo and the costs and liabilities (if any) with respect thereto would be shared by Can-Cal and
Candeo on a 50-50 basis.

24  Settlement Consideration

The $375,000 proceeds from the Initial Settlement Payment to Can-Cal to be

applied: $100,000 to Plaintiffs’ Counsel as cost reimbursement; $225,000 to Plaintiff’s Counsel as

| legal fees; and $50,000 to be rotained as working capital by Can-Cal together with itse

currently-held funds. Any sdditional amounts paid to Can-Cal as a result of the exercise of the
options by Candeo pursuant to section 2.2(a)and 2.2(b) above shall be retained as working capital
by Can-Cal. An additional $375,000 of legal fees to Plaintiffs’ Counsel will be paid exclusively
with shares of common stock of Can-Cal at a price of U.S. $0.17 per share (“Can-Cal Shares™),
plus rights to shares of common stock as follows: once the Can-Cal common sha;res trade for 45
continuous business days :following the Effective Date, if the average closing trading price thereofe
isless than U.S. $0.17 per share during such 4.5-day period then the price per share of the Can-Cale
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material acquired by Candeo as Minimum Purchases is acquired for resale to a third-party on an
arm’s-length basis and that except for the Minimum Purchases there shall be no sales of material to
Candeo or any affiliate thereof.

All mining, material removal, and other activities of any kind or nature to extract material
shall be performed and paid for by Candeo, with notice thereof to Can-Cal, with the Amended
MSA (ie., in the Second Amended MSA) to be modified incidental thereto (i.e., insurance
obligations will be Candeo’s, Candeo to secure requisite permits and all ot'het govemnmental
approvals, at its cost but with both Candeo and Can-Cal both named thereon, and all other
applicable obligations that were to be those of Can-Cal under the MSA and Amended MSA to
instead be Candeo’s), as more fully set forth in Exhibit A hereto.

Candeo to report quarterly upon its activities (including any agreements entered into) and
to share with Can-Cal all information that it shares with its stockholders as and when sent to
Candeo’s stockholders; provided, however, that prior to any disclosure of any information by
Can-Cal relative to Candeo, Can-Cal shall consult with Candeo and provide Candeo with a
reasonable oppox:hmityto comment on such disclosure.

Candeo'-to have a right of first refusal with respect to Can-Cal’s sale of the Pisgah Property.
In all events, any transfer or hypothecation of the Pisgah Property will require the transferee or
lender to offer to Candeo a customary Sitbordination Non-Disturbance and Attornment Agreement
in a form reasonably satisfactory to Candeo.

Candeo cannot assign or hypothecate its rights without the prior written consent of
Can-Cal, which consent shall not be unreasonably withheld.

To the extent that the foregoing description conflicts with the Second Amended MSA, the
actual terms oftﬁe Second Amended MSA shall control and govern the Parties.

23  Can-Cal Corporate Govemsance Reforms

The Articles of Incorporation of Can-Cal will be amended to require a
supermajority vote of at least 90% of the outstanding shares, as set forth in Exhibit B-1 attached
hereto, for any detemination by Can-Cal to: (i) petition for bankruptcy protection; (if) modify the
Second Amended MSA or otherwise interfere or negatively affect the ability of Candeo to exercise
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used for any purpose. The term shall be limited to 20 years, subject to renewal rights forupto 4 ‘
separate 5 year terms in favor of Candeo, subjest to completion by Candeo of specified
performance criteria. Can-Cal shall receive from Candeo quarterly 20% of gross revenues (the
“ORI"); provided, however, that such 20% is on an arm’s-length basis, with no sales to Candeo or
its affiliates except for “Minimum Purchases,”. as set forth below. Can-Cal to have custamary
audit rights of Candeo. Without regard to any purchase of material prior to the Effective Date (as
defined below), which purchases are not subject to the ORI, Candeo shall purchase the following

minimum amounts of material (the “Minimum Purchases™) at the rate of $15 per ton with Candeo | .

to pay (except for the purchases specified in subsection 2.2(a) below, for which the ORI shall not
be paid) the ORI on the positive difference, if any, of the price thereof sold to third-parties less $15
per ton: -

a.0 25,000 tons ($375,000) within 5 calendar days afier the Effective Date of theo
Settlement, which amount shall be deposited info the Trust acéount’of Candeo’so
Counsel and then transferred to Sklar Williams PLLC as receiving agent foro
Pleintiffs’ Counsel, within ten (10) days after the Effective Date (the sale(s)o
provided for under this Subsection (a) the “Initial Settlement Payment”); pluso
an option to purchase up to an additional 20,000 tons (payable to the Company
up to $300,000) exercisable at any time within 180 days after the Effective Dateo
(“Option - 17); and only upon the prior exercise and payment in full of Optiono
1, an option to purchase an additional 40,000 tons (payable to the Company npo
to $600,000) of Material exercisable by Candeo within 365 days following theo
Effective Date (*Option 2");0 .

b.0 10,000 tons ($150,000) annually for each of the three years following theo
Effective Date, unless Option 1 is not exercised, in which case the first 10,000
tons hereunder must be Purchased and paid for by Candeo within 180 days ofo
the Effective Date; ando

c.0 In respect of each year after three years from the Effective Date, the annualo
Minimum Purchases shall increase (starting with the increase at theo
commencement of the fourth year from the Effective Date) annually by theo
increase in the CPLo

The material acquired by Candeo under the Minimum Purchases may be left “in-place” for
subsequent removal upon notification from Candeo to Can-Cal as set forth in the Second Amended
MSA and the Material Storage License Agreenient, copies of which are attached hereto as Exhibit
A and Eshibit A-1. Notwithstanding anything to the contrary, the i’artiu acknowledge that all
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to the Released Claims, but that it is tl;e intention ;)f the Parties, all current or former directors of
Can-Cal and all Current Can-Cal Shareholders by operation of law to completely, fully, finally,
and forever extinguish any and all Released Claims, ksown or unknown, suspected or
unsuspected, which now exist or heretofore existed in either of the Derivative Action or the
Canadian Action save and except for any claims which may arise 'aﬁer the effective date in
connection with a failure by any of the Parties failing to comply with the terms of this Stipulation
and Settlement. The Parties acknowlédge, and all the current or former-directors of Can-Cal, and
the Current Can-Cal Shareholders by operation of law shall be deemed to have acknowledged, that
the- inclusion of "Unknown Claims" in the definition of “Released Claims" was se.parately
bargained for and is a material element of the Settlement.

2d  Termsof Setﬂemenit and Settlement Considerationd

2.1  Asa result of the filing, prosecution, and settlement of the Derivative Action andd
the Canadian Action, the Company has already adopted and implemeanted and/or will adopt and
implement the Second Amended MSA, attached as Exhibit A hereto and the corporate resolutions
and amendments to the Articles of Incorporation and other corporate governance reform Taeasures

" described in Exhibit B hereto within thirty (30) calendar days after the Effective Date of the
Settlement. The Amended MSA and the corporate governance reform measures were jointly
developed and negotiated by the Parties through Counsel. Without admitting any wrongdoing,

Can-Cal, through its Board, acknowledges that the securing of the Second Amended MSA
attached as Exhibit A and the corporate governance reform measures attached as Exhibit B confer

" substantial benefits upon the Company and its shareholders. Can-Cal, through its Board, also

acknowledges that the prosecution and settiement of the Derivative Action and the resolution of
the Canadian Action were substantial and roaterial factors in the Board's decision to enter into the
Second Amended MSA attached as Exhibit A and adopt and implement the corporate governance.
reform measures identified in Exhibit B.

22  The Second Amended MSA shall be modified as follows: Candeo to have rights to
the Pisgah Material for agricultural purposes only (i.e., both commeroial and retsil); provided,
however, that material previously sold or sold as Minimum Purchases (as defined below) may be
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adequacy, fairness, and reasonableness of the Settlement pursuant to NRCP 23.1 and determine
whether to issue the Judgment. '

124 “Can-Ca!“ or the "Company" means nominal defendant Can-Cal Resources, Ltd., a
Nevada co;pomtidn, and its afﬁliates., subsidiaries, predeéessors, successors, and assigns.

1.25 "Derivative Action" means the above-captioned comsolidated state shareholder
b dea:ivativf-.l action pending in this Court; captioped Ronald D. Sloan, et al. v. Can- Cal Resources,a
'Led, et al, Case No. A-14-701465-B, '

126 "Stipulation" means this stipulation and agreement of settlement.

O 00 NN O U & W N =

127 "Summary Notice" means the Summary Notice of Proposed Settlement and-
Settlement Hearing, substantially in the form attached hereto as Exhibit E.

1.28 "Unknown Claims" means any and all Released Claims that any of the current or
former Plaintiffs, Defendants, Can-Cal, the current or former directors of Cen-Cal, or the Current
Can-Cal Shareholders do not know or suspect to exist in his, her, or its favor at the time of the
release of the Released Persons. With respect to any and all of the Released Claims, the Parties
aéree that upon the Effective Date, the Parties shall have, and each of the current or former
directors of Can-Cal, and the Current Can-Cal Shareholders shall be deemed to have, and by
operation of.the Judgment shall have, expressly waived, relinquished and released any and all
provisions, rights and benefits conferred by or under California Civil Code section 1542 or any faw
or principle of commc;n law of the United States or any state or territory of the United States or any

| I Y T T o o
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. foreign nation which is similar, comparable or equivalent to California Civil Code section 1542,
which provides:

NN
N =

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.

The Parties ackriowledge, and all the current or former directors of Can-Cal, and all the Current
27 Can-Cal Shareholders by operation of law shall be deemed to have acknowledged, that they may
28 T discover facts in addition to or different from those now known or believed to be true with respect

* B R 8
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trusts, predecessors, successors, and assigns or other individual or entity in which any Individual |
Defendant has a controlling interest, and each and all. of their respecti.ve past and present officers,
directors, employees, agents, affiliates, parents, subsidiaries, divisions, attorneys, accountsnts,
auditors, advisors, insurers, coinsurers, re-insurers, heirs, executors, personal representatives,
estates, administeators, trusts, predecessors, successors, and assigns; and (i) with regard to the
Corporate Defendants and Can-Cal, all past or present agents, officers, directors, attomeys,
accountants, auditors, advisors, insurers, co-insurers, reinsurers, partners, controlling
shareholders, joint venturers, related or affiliated entities, advisors, employees, affiliates,
predecessors, successors, pareats, subsidiaries, insurers, and assigns for Can-Cal or the Corporate
Defendants.

1.19 "Released Claims" means any and all suits, claims, debts, demands, controversies,
obligations, losses, rights, liabilities, and causes of action of every nature, including both known
and Unknown Claims (as defined in paragraph 1.28 below), whether arising under federal, state,
common or foreign Jaw, at law or in equity, that were asserted or could have been asserted, directly
or derivatively on behalf of Can-Cal, by Plaintiffs as shareholders or by any other Current Can-Cal
Shareholder, or by Defendants, Can-Cal, or the current or former directors of Can-Cal, that arise
out of or relate to: (i) the allegations asserted in the Derivative Action; (ji) the allegations asserted
in the Canadian Action; or (fii) the Settlement, except for any claims to enforce the Settlement.

120 "Released Persons" means each and all of the current and former Plaintiffs, the
Defendants, Can-Cal, the current and former directors of Can-Cal, and their Related Persons.

121 ‘"Releasing Persons" means Plaintiffs (both individually and derivatively on behalf
of Can-Cal), all other Current Can-Cal Shareholders, Plaintiffy’ Counsel, Defendants, Defendants’
Counsel, Can-Cal, and all other current and former directors of Can-Cal and any of their respective
heirs, execx;tors, admim“strato.rs, estates, predecessors, successors, or assigns (or any Person
claiming by, through, in the right of, or on behalf of shem or the Company by subrogstion,
assignmeut, or otherwise). .

122 "Settlement" means the settlement contemplated by this Stipulation.

123 "Seitlement Hearing" means the hearing at which the Court will review the
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Rachey, Sam Brounstein, Sandra Jansen, Brian Jansen, Rhonda Kim Nichols, Scott Nichols,
Carmen Adair, Krista Schofield, Mark Bratseth, Rose Trust II, Cliff Olson, Natalie Mayzel, David
Jesske, Thomton D. Barnes, James Hason, Sandra Hason, Eddie Guillet and Ryan Guillet.
1.16 "Plaintiffs' Counsel" means Skiar Williams PLLC and William R. Fishman.2
1.17 "Preliminary Approval Order” means an order entered by the Court, substantially in
the form attached hereto as Exhibit C, setting forth the date for ; Settlement Hearing on the
proposed Settlement, directing notice thereof and .preliminarily determining, for purposes of the
‘Setxlement only, that the Derivative Action is properly maintained as a sharcholder derivative
action on behalf of the Company. ’
1.18 "Related Persons" means: (i) all current or former Plaintiffs and their spouses,
-amarital communities, immediate f'amily members, heirs, executors, personal representatives,s
estates, administrators, trusts, predecessors, successors, and assigns or other individual or entity ins
which any Plaintiff has a controlling interest, and each and all of their respective past and presents
officers, directors, employees, agents, affiliates, parents, subsidiaries, divisions, attomeys,s
accountants, auditors, advisors, insurers, coinsurers, re-insurers, heirs, executors, personals
_Tepresentatives, estates, administrators, trusts, predecessors, successors, and assigns; (if) withs
regard to each Individual Defendant, the Individual Defendant's spouses, marital communities,s
immediate family members, heirs, executors, personal representatives, estates, administrators,s

2 On June 26, 2014, a motion to associate William R. Fishman as counsel for Plaintiffs was filed in
the Derivative Action, Thereafter, Defendants did not se the motion to associate counsel ands
on July 16, 2014, Defendants removed the case to the d States District Court for the District
of Nevada (“Federal Court”). While the case was pending in Federal Court, this Court granted the
unopposed motion to associate William R. Fishman as counsel for Plaintiffs by minute order dated
Angust 1,2014. However, no formal order was ever entered regarding Mr. Fishman’s admissions
hac vice to practice in Nevade for feﬁom of this case only (g‘pro hac vice admission™)
cause the case remained pending in Fe Court until it was remanded to this Court on Augusts
8,2015. Nevertheless, each year since 2014, Mr. Fishman has beenrinvoiced by and has paid the
Nevada State Bar the annual fee for his pro hac vice admission in this case. Accordingly, thes
Parties hereby stipulate and agree that William R. Fishman has been edmitted pro hac vice as
counsel for Plaintiffs in this case since this Court’s minute order on August 1, 2014 and that orders
- is confirmed and ratified nunc pro tunc. )
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expiration of the time for the filing or noticing of any appeal or petition for certiorari from the
order (or, if the date for taking an appeal or seeking review of the order shall be extended beyond
this time by order of the issuing coint, by operation of Jaw or otherwise, or if such extension is
requested, the date of expiration of any extension if any appeal or review is not sought), without
any such filing or noticing being made. However, any appeal or proceeding seeking subsequent

" Jjudicial review pertaining solely to the Court's award of attorneys' fees or expenses shall not in any

way delay or affect the time set forth herein for the Judgment to become Final or otherwise
preqlude the Judgment from becoming Final. '

1.9 ‘“Individual Defendants” means defendants William J. Hogan, Thompson
MacDonald, Ronald Schinnour and Michael Hogan.

1.10 “Corporate Defendants” means Candeo Lava Products, Inc. and Futureworth
Capital Corp.

. 1.11 "Judgment" means the proposed judgment and order of dismissal with prejudice to
be entered by the Court upon approval of the Settlement, substantially in the form attached hereto
as Exhibit F. o .

1.12 "Notice” means the long form Notice of Proposed Settlement and Settlement
Hearing, substantially in the form attached hereto as Exhibit D,

1.13  "Parties" means the current and former Plaintiffs in the Derivative Action, the
parties in the Canadian Action, the Individual Defendants, the Corporate Defendants, Can-Cal and
any ourrent br former directors of Can-Cal.

1.14 '"Person” means an individual, corporation, limited liability corporation,

 professional corporation, partnershlp, limited* partnership, limited liability partm'.rshlp,

association, joint stock company, esme, legal representative, trust, unincorporated assoclatlon,
government or any political sgbdmsion or agency thereof and any business or legal entlty and
their spouses, heirs, predecessors, successors, representatives, or assignees.

1.15 ‘"Plaintiffs" means Ronald D. Sloan, Robin Schwarz, Gary Collins, Jill Brown, Lark
Temell, Daniel R. Sloan, Betty Ann Sloan, Pearl Kirk, N. O. Wait, Larry Orwick, Patricia La Salle,
Brian Wolfe, Stuart R. Cameron, Hugo Bondi, Joan Bratseth; P. A. Bratseth, Derek Milani, Dean

Page 9 of 27



https://Patricia.La

U 00 N O »n BN e

b e d b et ek ped
RN BRI REEE I ok &8 8 =9

|

for the Parties, in consideration of the benefits flowing to the Parties from, and as described in, the

Settlement, that all Released Claims shall be and hereby are fully and finally compromised, settled,

released, and discontinued, and that the Derivative Actioh and the Canadian Action shall be

dismissed with prejudice as to all Released Persons upon the terms and conditions set forth herein.
le  Certain Definitionse

As used in this Stipulation, the following terms have the meanings specified below:e

1.1  "Court” means the Eighth Judicial District Court of the State of Nevada in and fore
Clark County. )

12  "Current Can-Cal Shareholder(s)" means any Person who, as a record or beneficial
owner, owned Can-Cal common stock or any other security of the Company as of the date of the
execution of this Stipulation and who continues to hold their Can-Cal common stock or other
security of the Company as of the date of the Settlement Hearing.

13  "Defendants" means {he Individual Défendants, the Corporate Defendants and
Can-Cal.

14  'Defendants' Counsel means Holland & Hart and Jones Lovelock.

1.5  “Derivative Action” means this Derivative Action styled as Ronald Sloam, et al v.
Can-Cal Resources, Ltd., Case No. A-14-701465-B.

1.6  “Effective Date” means the date upon which the settlement shall have become
effective as set forth in Paragraph 7.1 and for the avoidance of doubt, is intended to be construed as
coterminous with the “Start Date” as defined in the Second Amended Material Supply Agreement
between Candeo and Can-Cal.

1.7  “Fee and Expense Amount” shall have the meaning set forth in Paragraph 5.1.

1.8 “Final.” with respect to a court order, including, but not limited to the Judgment,
means the later of: (7) if there is an appeal from a court order, the date of final affirmance on appeal
and the expiration of the time for any further judicial review whether by appeal reconsideration, or
a petition for a writ of certiorari and, if certiorari is.granted, the date of final affirmance of the order
following review pursuant to the grant; or (ii) the date of final dismissal of any appeal from the
order or the final dismissal of any proceeding on certiorari to review the order; or (iii) the
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statements, acts, or omissions alleged, or that could have been alleged in the Derivative Action.
Defendants assert that they have satisfied their fiduciary duties and have acted in good faith and in
the best interest of Can-Cal and its shareholders at all relevant times. Each of the Defendants have
entered into this Stipulation and Settlement solely to avoid the continuing additional expense,
inconvenience, and distraction of the i)erivative Action and the Canadian Action and to mitigate
the risks and uncertainty inherent in any legal proceedings. Each of the Defendants believe that it is
desirable and beneficial that the Dexivativ; Action and the Ceanadian Action be settled in the
manner and upon the terms and conditions set forth in this Stipulation because, among other
things, it will allow the Company to conclude these legal proceedings on terms that are Just and
reasonable, including the amendment of the Amended MSA to give Can-Cal substantial equity
fimds in a short period of time, the completion of required audits for 2015, 2016, and 2017, which
may enable Can-Cal’s stock to continue to be registered with' the SEC and resolve the SEC
Administrative Proceeding (which filing was submitted on March 12, 2018), the adoption and
maintenance of corpomte.goyemance measures, including selection of a new Board of Directors,
that the cumrent Board of Can-Cal has determined, in its business judgment, serve Can-Cal’s and its
shareholders® best interests, Further, Can-Cal through its Board, acknowledges that the Settlement
is fair, reasonable, and adequate, and in the best interests of Can-Cal and its shareholders. Still
further, the Corporate Defendants believe this Stipulation and Settlement will enable each of them
to carry on their respective business enterprises without interference.

Neither this Stipulation, nor any of it terms or provisions, nor entry of the Judgment, nor
any document or exhibit referred or attached to this Stipulation, nor any action taken to carry out

.thls Stipulation, is, may be construed as, or may be used as evidence of the validity of any of the

Released Claims or an admission by or against each of ﬂ;e Defendants or any of the Plaintiffs,
including claims made in the Canadian Action against Plaintiffs, of any fault, wrongdoing, or
concession of liability whatsoever. .
I\'A TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT

NOW THEREFORE, IT IS STIPULATED AND AGREED, subject to approval by the
Court pursuant to Nevada Rule of Civil Procedure 23.1, by and between the undersigned counsel
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Counsel regarding the specific facts of the cases, the perceived strengths and weaknesses of the
cases, and other issues in an effort to facilitate negotiations and fact gathering; (vii) evaluating the
merits of, and Defendants' potential liability in connection with the Derivative Action; (viii)
reviewing and analyzing thousands of pages of confidential document discovery produced by
Defendants; (ix) reviewing and analyzing tens of thousands of pages of relevant documents in the
Derivative Action and evaluating the merits thereof; (x) submitting numerous correspondence and
other documents to the SEC and filing formal motions to intervene and responses in the SEC .
Administrative Proceeding involving Can-Cal to protect the stockholders® interests; (xi)
submitting comprehensive briefs prior to two separate Judicial Settletilent-Conferences, outlining
their position, and Plaintiffs' claims in the Derivative Action; (xii) participating in two (2)
in-person Judicial Settlement Conferences with Judge Hardy and numerous meetings in the
Derivative Actic;n; (xiii) assisting Canadian counsel in filing a defense and motion to adjourn in
the Canadian Action; and (xiv) negotiating this Settlement with Defendants over the course of four
years, culminating at a day-long, in-person meeting on November 13, 2017 and continuing '
through preparation of comprebensive settlement documents through March, 2018,

Based on Plaintiffs' Counsef's thorough review aad analysis of the relevant facts and
difficult circumstances, allegations, defenses, and controlling legal principles, Plaintiffs' Counsel
believe that the Settlement set forth in this Stipulation is fair, reasonable, and adequate, and
confers substantial benefits upon Can-Cal and its shareholders. Based on their evaluation,n
Plaintiffs and Plaintiffs' Counsel have determined that the Settlement is in the best interests of
Can-Cal and its shareholders and have agreed to fully settle the Derivative Action and completely
resolve the Canadian Action upon the terms and subject to the conditions set forth herein.

J 11 DEFENDANTS' DENIALS OF WRONGDOING AND LIABILITY:

Bach of-the Defendants have denied and coutinue to deny each and all of the claims,
contentions, and allegations made against them or that could have been made agrinst them in the
Derivative Action and each of them believe the Derivative Action has no merit and that the claims
in the Canadian Action do have merit. Each of the Defendants have expressly denléd and continue
to deny all charges of wrongdoing or liability against ﬂ:em arising out of any of the conduct,
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L PLAINTIFFS' CLADMS AND THE BENEFITS OF THE SETTLEMENT

Plaintiffs believe that the Derivative Action has substantial merit and that the Canadian
Action is without merit. Plaintiffs’ entry into this Stipulation and Settlement is not intended to be
and shall not be construed as an admission or concession concermng the relative strength or merit
of the claims al!eged in the Derivative Action or the Canadlan Action. Plaintiffs and Plaintiffs'
Counsel also acknowledge the significant risk, expense, and length of continued proceedings
necesgary to defend the Canadian Action and prosecute the Derivative Action against Defendants
through trial and through possible appeals. 'Plaintiﬁh' Counsel have also taken into account the
substantial risks, costs, and delays involved in complex shareholder derivative litigation,
generally, as well as the unique challenges pres§nted by the Derivative Action and the defense of
the Canadian Action, including pleading fraud with the requisite particularity, and the significant
challenges of meeting tl{e burdens of preof applicable to the underlying claims and of defeating the
available affirative defenses, including the business judgment rule and the exculpation and
indemnification rights efforded the Individual Defendants pursuant to Nevada Law under NRS
Chapter 78 and the Articles and By-Laws of Can-Cal.

Plaintiffs' Counsel have conducted an extensive investigation over the course of three
years, including: (§) reviewing Can-Cal’s press releases, public statements, SEC filings, and expert
witnesses’ reports about the Company and the potential economic value of the Pisgah Material; (ii)
reviewing Conﬁdentia.l information and test result and reports about the Pisgah Material and its
potential commercial uses and value; (jif) researching the applicable law with respect to the claims
alleged in the Derivative Action and the Canadian Action and the potential clatms and defenses
thereto; (1v) preparing and filing the derivative complaint and numerovs Motlons in the Derivative
Action and the Canadian Action, including defending against the removal of the Derivative Action
to Federal Court in Nevada and its subsequent remand to state court, multiple motions to dismiss -
the Derivative Action; a partially successful motion to compel an annual meeting of the
stockholders of Can-Cal, a partially successful motion to compel discovery, and numerous
communications end letters regarding discovery matters and disputes; (v) conducting damages
analyses and expert witness analyses; (vi) participating in informal conferences with Defendants’
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damages.
C.e Settlement Effortse
_ During the pendency of the Derivative Action and both before and after the filing of the
Cz'nmdian Action, the Parties have conducted extended arms-length, good faith settlement

discussions. On August 12, 2016, and December 2, 2016, counsel for the parties in the Derivative .

Action participated in two formal Settlement Conferences before the Honorable Joseph P. Hardy
(“Judge Hardy”) of this Court, to assist them in exploring a potential x;egotiaied resolution of the
claims in the Derivative Action. To facilitate a produqtive Settlement Conference, the Parties
submitted extensive Confidential Settlement Conference Statements and Supplemental Settlement
Conference Ststemeats to Judge Hardy.

Subsequent to the August and December, 2016 Settlement Conferences, counsel for the
Parties hereto have conducted substantial communications and arm's-length negotiations in an
ongoing effort to reach a settlement of the Derivative Action and the subsequently filed Canedian
Action, including agreement on substantive corporate governance changes for the C&mpany, the
replacement of the existing Board of Directors with a new Board of Directors agreed upon by
Plaintiffs and Defendants, an Amendment of the Amended MSA on favorable terms to Can-Cal
which are agreeable to Candeo, the payment of agreed amounts of revenue to Can-Cal through the
purchase of set amounts of Pisgah Materidl by Candeo by certain deadlines, the payment of
attomeys’ fees and costs in the Derivative Action, the filing by Can-Cal of up to date audits and
other documents for the years 2015, 2016, and through third quarter 2017 with the United States
Securities and Exchange Commission (“SEC™) (which filing was submitted on*March 12, 2018)
and the dismissals with prejudice of both the Derivative Action and the Canadian Action. The
Parties’ representatives and their counsel met for an entire day on November 13, 2017, to work out
the details of this settlement which were finalized through smbsequent discussions and

correspondence through to the date of this Stipulation. The Parties believe that a settlement at this

juncture on the terms and on the couditions set forth in this Stipulation is fair, reasonable, and
adequate. ' '
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enrichment, abuse of control, gross mismanagement, and taking of corporate opportunity relating
to the events alleged in the Complaint. The Derivative-Action seeks compensatory damages,
punitive damages, corporate governance reforms, testitut'fbn and disgorgement of Defendants'
alleged profits, equitable and/or injunctive relief, and costs and attorneys’ fees. Plaintiffs’
fundamental claim is that Individual Defendants William Hogan, Ronald Schinnour, Michael
Hogan and 'I‘l;ompson MacDonald took from Can-Cal a corporate opportunity and engaged in
self-dealing by entering into favorable contracts for their personal benefit, awarding themselves
excessive compensation through stock and taking from the company its main corporate asset and
opportunity, the development of its Pisgah Material, located at the Pisgeah Property. Plaintiffs
allege tlie Individual Defendants conspired to transfer the benefit of that corporate opportunity and
asset to former Chairman of the Board William Hogan and Candeo Lava Products, Inc.
(“Candeo”) through a Material Supply Agreement (“MSA”) and an Amended Material Supply
Agresment (“Amended MSA”) entered fnto by and between Can-Cal and Candeo. Defendants
have denied all allegations of wrongdoing, claims of liability, and damages.

B.  Canadian Actiono

On or about January.24, 2017, the Corporate Defendants and William J. Hogan,o
collectively, filed a Statement of Claim commencing an action in the Court of Queen’s Bench of
Alberta, Calgary, Canada, naming'as defendants 36 of the 40 original individual Plaintiffs in the
Nevada Derivative Action (the “Canadian Action”). The Canadian Action alleges that the primary
purpose of the Derivative Action was a civil conspiracy among the Derivative Action Plaintiffs to
unlawfully interfere with the Amended MSA and Cancieo’s research, development and verification
of the Pisgah Material. The Canadizn Action also alleges that the individual Plaintiff, Ronald D. .
Sloan, orchestrated and authorized the intimidation of individuals away from acting as directors of
Can-Cal for the benefit of that company and Candeo. The Corporate Defendants and William J.
Hogan seek general damages of .$3,187,500.00, consequential darmages for loss of business
opportunities in an amount to be proven at trial, punitive damages in an amount to be proven at
trial and costs and other relief as d.eemed appropriate by the Court in the Canadian Action. The
defendants in the Canadian Action deny all allegations of wrongdoing, claims of liability and -
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STIPULATION

This stipulation and agreement of settlement (the “Stipulation”) is made and entered into
by and among the following Parties': (1) Plaintiffs Ronald D, Sloan, Robin Schwarz, Gary Collins,
Jill Brown, Lark Terrell, Daniel R. Sloan, Betty Ann Sloan, Pear] Kirk, N. O. Wait, Larry Orwick,
Patricia La Salle, Brian Wolfe; Stuart R. Cameron, Hugo Bondi, Joan Bratseth, P. A, Bratseth,e
Derek Milani, Dean Rachey, Sam Brounstein, Sandra Jansen, Brian Jansen, Rhonda Kim Nichols,
Scott Nichols, Carmen Adair, Krista Schotz;ald, Mark Bratseth, Rose Trst I, CHff Olson, Natalie
Mayzel, David Jesske, Thomton D. Barnes, James Hason, Sandra Hason, Elodie Guillet and Ryan
Guillet, derivatively on behalf of Can-Cal Resources, Ltd, ("Can-Cal” or the “Company*); (2)
defendants William J. Hogan, Thompson MacDonald, Ronald Schinnour and Michael Hogan
(“Individual Defendants™); (3) Candeo Lava Products, Inc. and Futureworth Capital Carporation
(“Corporate Defendants™) and (4) nominal defendant Can-Cal (“collectively with the Corporate
Defendants and the Individual Defendants, “Defendants"). The settlement contemplated by this
Stipulation shall be referred to as the "Settlement."” )

L  BACKGROUND .

Can-Cal is an exploratory stag; mining company whose principal asset is real property
located in Pisgah,. San Bemardimo County, California, known as the “Pisgah Property.” The
Pisgah Property is made up of a volcanic cinder material known as the “Pisgah Material.”

A.e  Nevada Derivative Actione :

Begmning on May 29, 2014, Plaintiffs ﬁlefi a shareholder derivative complaint in thise
Court, the Eighth Judicial District Court of the State of Nevada in and for Clark County, against .
the Individual Defendants, the Corporate Defendants and nominal Defendant Can-Cal, styled as:
Ronald D. Sloan, et al. v. Can- Cal Resources, Ltd, et al, Case No. A-14-701465-B (the
“Derivative Action™). . The Derivative Action alleges breaches of fiduciary duty, unjust

T All capitalized terms not otherwise defined are defined in Section IV. 1.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Bkchange Act of 1934, as amended, the Registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authoriaed.

CAN-CAL RESOURCES LTD.

By: /s/ Casey Douglass
Casey Douglass, Chairman of the Board of Directors

Date: May 15, 2018

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, as amended, and Exchange Act of 1934, as.amended, this Quarterly Report
on Form 10-Q has been signed by the following persons in the capacities indicated on the dates indicated.

/s/ Gary Oosterhoff

Gary Oosterhoff

Director

May 15,2018 .

/s/ Comnelus Korver
Cornelus Korver
Director

May 15,2018
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ITEM 6. EXHIBITS.
Incorporated by reference
Filed
Exhibit Exhibit Description herewith  Form  Periodending  Exhibit _ Filing date
3.1 Articles of [ncorporation Form 10- N/A 3.0 7/9/1999
, SB
32 Amendment to the Articles of [ncorporation Form 10- N/A 3.1 71911999
SB
33 By-Laws Form 10- NA 32 7/9/1999
SB
10.1 Form of Mineral l.ease Agreement 10-K 12/3112014 10.1 11712016
102 Forin_of Promissory Note with FutureWorth 10-K 1273172014 10.2 177/2016
Capital
103 Eonn of Subscription Agreement for Promijssory 10-K0  12/31/2014 103 1/7/2016
Note with FutureWorth Capital
104 t Certi wi 10-K0  12/31/2014 104 1772016
Capital
3110 Certification of Principal Executive Officer X
312 Certification of Principal Financial Officer * X
pursuant to Section 302 of the Sarbanes-Oxley Act
321 Centification of Princjpal Exectitive X

Officer/Principa] Financia] Officer Pursyant to
99.1 Summary of Significant Details Regarding Pisgah, 10-KSB/A0  12/31/07 99.1 03/11/09
Wikieup, Cerbat and the Owl Canyon Properties
101.INSO  XBRL Instance Document
101.SCB0 XBRL Schema Document
101.CAL0 XBRL Calculation Linkbase Document
101.DEF0 XBRL Definition Linkbase. Document
101.LAB0 XBRL Labels Linkbase Document
101.PRE0  XBRL Presentation Linkbase Document
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PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

On June 3, 2014, a group of Company shareholders under the direction of Ronald D. Sloan (a former Chief Executive Officer
and director of the Company) (collectively the “Plaintiffs”) filed a shareholder derivative complaint in Nevada State Court against the
Company, as well as its then curret directors (Thompson MacDonald, G. Michael Hogan, and Ron Schinnour), Willlam Hogan,
FutureWorth Capital Corp. and Candeo (collectively the “Defendants”). The Plaintiffs are alleging, among other things, that the
Defendants caused the Company to enter into a transaction with Candeo involving the Pisgah Property that was not in the best interests
of the Company. However, the transaction with Candeo is in the best interests of the Company (see “Note 3 — Related Party
Transactions - Material Supply Agreement” in the attached financial statements).

There are many other allégations made by the Plaintiffs, all of which are considered by the Defendants to be frivolous with no
basis in fact. In fact, due to the actions of the prior management of the Company, the Company would not have been able to continue
operations and would have failed without the intervention of new management, including certain of the Defendants, and without
entering into the transaction with Candeo. Accordingly, no provision has been recorded in the financial statements of the Company for
any payment to the Plaintiffs pursuant to the claim or otherwise. Legal counsel for the Company is Justin Jones, Esq. of Jones
Lovelock, LLP of Las Vegas, Nevada.

In the ordinary course of business, we are from time to time involved in various pending or threatened legal actions. The
litigation process is inherently uncertain and it is possible that the resolution of such matters might have a material adverse effect upon
our financial condition and/or results of operations. However, in the opinion of our Board of Directors, matters currently pending or
threatened against us are not expected to have a material adverse effect on our financial position or results of operations.

Pursuant to an Order of the Eighth Judicial District Court of the State of Nevada in and for Clark County, a hearing will be
held before the Honorable Elizabeth Goff Gonzalez on July 9, 2018 at 8:30 a. m. in Department 11 of the Eighth Judicial District Court
of the State of Nevada in and for Clark County. At the Settlement Hearing, the Court will consider whether to grant final approval of
the settlement and Plaintiffs’ attomeys’ fees and expenses and certain stock awards to Plaintiffs’ Counsel (*Stock Awards”), The Court
may adjourn the Settlement Hearing without further notice to Can-Cal shareholders.

" This Stipulation and Agreement of Settlement and the detailed Notice of Proposed Settlement and Settlement Hearing
(“Notice”), describing the Derivative Action, the Proposed Settlement, and the rights of Can-Cal shareholders with regard to the
settlement, has been filed with the Court and is available for viewing on Defendants' Counsel’s websites (www.HollandandHart.com
and www.JonesLovelock.com), or on Plaintiffs* Counsel’s website (www.Sklarlaw.com/notices/Can-Cal).

ITEM 1A. RISK FACTORS.

As we are a smaller reporting company, we are not required to provide the information required by this item.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

Since the beginning of the fiscal quarter ended March 31, 2018, we have not sold any equity securities that were not registered under
the Securities Act of 1933, as amended, that were not previously reported in a quarterly report on Form 10-Q or a current report on
Form 8-K.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

Since the beginning of the fiscal quarter ended March 31, 2018, we have had no senior securities issued and outstanding.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.

ITEM 5. OTHER INFORMATION.

None.
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Appearing immediately following the Signatures section of this report there are Certifications of the CEO, The Company
currently has no CFO. The Certification are required in accordance with Section 302 of the Sarbanes-Oxley Act of 2002 (the Section
302 Certifications). This Item of this report, which you are currently reading is the information conceming the Evaluation referred to in
the Section 302 Certifications and this information should be read in conjunction with the Section 302 Certifications for a more

complete understanding of the topics presented.
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Contractual Obligations

An agreement was signed effective June 10, 2016 with For Life Financial for the office administration of the Company and
can be terminated by either party with one month’s written notice. An agreement was signed effective September 10, 2016 to manage
the Company. The contract is effective until December 31, 2018 and will continue until the earlier of the completion.of the services or
the termination of the agreement. Termination of the agreement may be for any or no reason upon four months written notice. The
Company may, in its sole discretion, request For Life Financial to cease performing services during the four-month period. For Life
Financial may terminate this agreement for any or no reason upon two months written notice.

On September 1, 2017, an agreement was signed with Red to Black Inc. to perform the accounting for the Company. The
contract is effecive until December 31, 2017 and will automatically renew and can be terminated by either perty with thirty days
notice. No new contract has been signed and the automatic renewal has been continuing,

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934, as amended, and are
not required to provide the information under this item.

ITEM 4. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,” as such term is defined in Rule 13a-15(e) and 15d-15(f) under the
Securities Exchange Act of 1934 (the “Exchange Act”), that are designed to ensure that information required to be disclosed in our
Exchange Act reports is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission rules and forms, and that such information is acoumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. We conducted an
evaluation (the “Evaluation™), under the supervision and with the participation of our Chief Executive Officer (“CEO™) and Chief
Financial Officer (“CFO"), of the effectiveness of the design and operation of our disclosure controls and procedures (“Disclosure
Controls”) as of the end of the period covered by this report pursuant to Rule 13a-15 of the Exchange Act. Based on this Evaluation,
our Chief Executive Officer has concluded that the Company’s disclosure controls and procedures were not effective because of the
identification of a material weakness in our internal control over financial reporting which is identified below in Management’s Annual
Report on Internal Control over Financial Reporting, which we view as an integral part of our disclosure controls and prosedures,

Changes in Internal Control

We have also evaluated our internal control over financial reporting, and there have been no significant changes in our internal
controls or in other factors that could significantly affect those controls as of March 31,2018,

Limitations on the Effectiveness of Controls

Our management, including our CEOQ, does not expect that our Disclosure Controls and internal controls will prevent all errors
and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that
the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control
systemns, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the
Company have been detected. These inherent limitations include the realities that judgments in decision-meking can be fanity, and that
breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some
persons, by collusion of two or more people, or by management or board override of the control.

The design of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and
there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time,
controls may become inadequate because of changes in conditions, or the degree of compliance with the policies or procedures may
deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not
be detected.

CEO Certification

camnnn snINAALCMN 1£010aN132K Imnnnal 100 RTIR htm 18123


https://completion.of
https://www.sec.gov/Arcbives/edgar/datalllm848/000168316818001336/cancal_l0q-0331l8.btm

5/16/2018 https:fiwww.sec.gov/Archives/edgar/data/1083848/0001 683 168 18001336/cancal_10g-033118.htm

General and Adminjstrative:

General and administrative expenses were $76,160 for the three months ended March 31, 2018 and $7,515 for 2017. This
increase in general and administrative expense in 2018 was primarily due to management fees, legal fees, and filing fees.

Director Fees:

Director fees were $18,750 for the three months ended March 31, 2018, and $Nil for the three months ended March 31, 2017. .
During the settlement of the lawsuit from the shareholders, it was deemed that the three directors of the Company would each bé-
compensated $25,000 per year starting January 1, 2017, however, the entirety of the 2017 amounts were recorded in the fourth quarter
0f2017.

Net Operating Gain or Loss:

Net operating loss for the three months ended March 31, 2018 was $76,849 or $0.00 per share, there was a net operating loss
of $10,531 or $0.00 per share for the three months ended March 31, 2017. This operating loss increase is primarily due to higher
General and Administrative expense and Director fees as explained above.

Interest Expense:

Interest expense for the three months ended March 31, 2018 was a recovery of $18,022 and a $2,828 expense for 2017. The
reason for the recovery of $18,022 in the first quarter of 2018 was due to a recalculation of the related party loan outstanding with G.
Michael Hogan. After being reviewed by the lawyers involved in the lawsuit, it was determined that previously omitted expenses would
be included and that legal expenses would remain bearing an interest rate of 10%, but all other expenses would bear an interest rate of
5%.

Net Loss:

See the explanation of Net Operating Loss above.

LIQUIDITY AND CAPITAL RESOURCES

The following table summarizes total assets, accumulated deficit, sbockholders’ equity (deficit) and working capital at March
31,2018 and December 31, 2017.

March 31, December 31,
2018 2017
Total Assets $ 9,542 § 6,559
Accumulated (Deficit) (11,689,878) (11,613,029)
Stockholders’ Equity (Deficit) (1,051,514) . (973,665)
Working Capital (Deficit) . $ (1,050,514) $ (973,665)

At March 31, 2018, we had total assets of $9,542, consisting of prepaid expenses and cash, compared to assets of $6,559 at
December 31, 2017. We have implemented financial controls in the business to ensure each expense is warranted and needed. Our cash
on hand at March 31, 2018 was $3,752,

Off Balance Sheet Arrangements

We do not have any off-balance sheet arrangements of any kind.
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In addition to our historic exploration activities, we are currently under taking alternative revenue producing opportunities at
our Pisgah Property. On January 23, 2012, the Company entered into a mineral lease agreement with a GoodCorp Inc. to purchase
material from the property. This mineral lease agreement is for an initial period of ten (10) years, with an additional five (5) year
extension at the option of the lessee. Sale prices of minerals are set at diminishing prices in $0.50 increments between $12 per ton and
$10 per ton for each 20,000 tons of material removed. As of the date hereof, no materiel has been sold under this agreement and no
revenue has been received by the Company.

On April 9, 2013, the Company entered into the Original MSA with Candeo and the Amended MSA on March 3, 2014.
Pursuant to the Amended MSA, Candeo is entitled to purchase Material from the Pisgah Property at a price equal to the greater of $15
per ton and the net sales margin per ton removed from the Pisgah Property realized as follows: (i) 35% of the net sales margins during
the first year of mining; and (if)'50% of the net sales margins for the subsequent years during the term of the Amended MSA. Under the
Amended MSA, Candeo has the right to remove an Initial Amount of up to 1,000,000 tons of Material from the Pisgah Property and
Additional Amounts of 1,000,000 tons each, upon the successful removal of the Initial Amount from the Pisgah Property. Candeo’s
right to remove the Additional Amounts from the Pisgsh Property is on the basis that once Candeo has removed the first Additional
Amount of the Material from the Pisgah Property, it shall have the right to remove subsequent Additional Amounts of Material from the
Property, so long as it removes its then current Additional Amount. As such, Candeo’s right to extend the term of the Amended MSA is
entirely based on Candeo’s successful performance of its Material removal commitments under the terms of the Amended MSA.

Under the Amended MSA, Candeo is required to purchase a minimum of ten thousand (10,000) tons of Material during each
of the first three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in
each of the first three years of the Term, with credit being given by the Company to Candeo for all pre-paid tons of Material that have
already been purchased and paid for under the Original MSA. The Pre-Purchased Material will remain on the Pisgah Property until
Candeo commences it8 production operations or engages the Company to mine and remove Material on Candeo’s behalf. In the event
that Candeo engages the Company to mine and remove any of the Material, Candeo shall pay all of the Company’s reasonable costs and
expenses in conducting such mining and removal operations plus a fee of 15%. All mining and removal operations on the Pisgah
Property will be subject to all necessary regulatory and other third-party approvals being obtained. The Pre-Purchased Payments will
not be refundable to Candeo but shall be credited against the first Production Payments,

The term of the Amended MSA has been extended from an initial term of ten (10) years to twenty (20) years (the “Primary
Term™) and Candeo has the option to extend the term for an additional thirty (30) years exercisable at any time with no less than three
(3) months written notice prior to the expiration of the Primary Term, provided that Candeo is not in default under any of the provisions
of the Amended MSA and that the whole of the Initial Amount has been removed from the Property.e
Results of Operatlons
Three Months Ended March 31, 2018 Compared to the Three Months Ended March 31, 2017

Results of Operations for the Three Months Ended March 31,2018 and 2017:

Three Months ended March 31,
2018 2017
Operating expenses: .
General and administrative 3 76,160 $ 7,515
Director fees . 18,750 -
Total operating expenses 94,910 7,515
Net operating loss (94,910) (7,515)
Other income (expense):
Interest expense 18,022 (2,328)
Foreign exchange gain (loss) 39 (188)e
Total other income (expense) 18,061 (3,016)
Loss before provision for income taxes (76,849) (10,531)
Provision for income taxes - -
Net loss $ (76,849) $ (10,531)

httor/fresw sen.onv/Archives/edear/date/ | 0338480001683 16818001336/cancal_[0q-033 [18.htm 15123


https://ofSIS.00
https:/lwww.sec.gov/Arcbives.lcdgar/da1Bll083848/000J6831681800J336/cancaU

511612018 https:/Awww.sec.gov/Archivesledgar/data/1083848/0001 68316818001336/cancal_10g-033118 htm

precious metals and/or other base metals on the Cerbat, Arizona property, if any; (iif) the continued development a comprehensive
research and development program to ascertain the potential for any rare earth elements on the Owl Canyon, California property
(subsequently abandoned); (iv) strategic working capital reserve and (v) to finance our operations.
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ITEM 2, MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

Forward-Looking Statements

This quarterly report contains “forward-looking statements”. All statements other than statements of historical fact are “forward-
looking statements” for purposes of federal and state securities laws, including, but not limited to, statements regarding: the plams,
strategies and objections of management for future cperations; the future plans or business of our company; future economic conditions
or performance; and any statements of assumptions underlying any of the foregoing.

Forward-looking statements may include the words “may,” “could,” “estimate,” “intend,” “continue,” “believe,” “expect” or
“anticipate” or other similar words. These forward-looking statements present our estimates and assumptions only-as of the date of this
report. Accordingly, readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the dates
on which they are made, Except as required by applicable law, we do not intend, and undertake no obligation, to update any forward-
looking statement.

Although we believe the expectations reflected in the forward-looking statements, in this report are reasonable, actual results could
differ materially from those prajected or assumed in any forward-looking statements. All forward-looking statements are subject to
change and inherent risks and uncertainties. The factors impacting these risks and uncertainties include, but are not limited to:

o0 our current lack of working capital;o
o0 a possible inability to raise additional financing;o

o0 the fact that our accounting policies and methods are fundamental to how we report our financial condition and results ofo
operations, and they may require our management to make estimates about matters that are inherently uncertain;o

e deterioration in general or regional economic conditions;o

o0 adverse state or federal legislation or regulations that increase the costs of compliance;o
o0 inability to efficiently manage our operations; ando

o0 the unavailability of funds for capital expenditures.o

All financial information contained herein is shown in United States dollars unless otherwise stated. Our financial statements are
prepared in accordance with United States generally accepted accounting principles.

In this quarterly report, unless otherwise specified, all references to “shares® refer to shares of common stock in the capital of our
company,

As used in this quarterly report on Form 10-Q, the terms “we”, “us” “our” and “Can-Cal” refer to Can-Cal Resources Ltd., a Nevada
corporation, unless otherwise specified.

Corporate Overview

Can-Cal Resources Ltd. is a publicly traded exploration stage company engaged in seeking the acquisition and exploration of
metals mineral properties. As part of its growth strategy, the Company will focus its future activities in the USA, with an emphasis on
the Pisgah Mounteln, California property and the Cerbat, Arizona property.

At March 31, 2018, we had cash on hand of approximately $3,752 available to sustain operations. At December 31, 2017, cash
on hand was $769. Accordingly, we are uncertain as to whether the Company may continue as a going concern. While we may seek
additional investment capital, or possible funding or joint venture arrangements with other mining companies, we have 0o assurance
that such investment capital or edditional funding and joint venture arrangements will be available to the Company.

We expect in the near term to continue to rely on outside financing activities to finance our operations. We used investment
proceeds realized during 2012 for (i) completion of work-up of two potential extraction processes to determine which process we will
employ to potentially prove up any precious metals, platinum groups elements and/or other base metals on the Pisgah, California
property and the Cerbat, Arizona property, if any; (ii) the development of a drill program to potentially prove up any tonnages and
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Uneamed revenues as reflected on the Balance Sheet are a reflection of amounts received from Candeo based on the Amended MSA.

Compensation

On June 30, 2010, the Company entered into a consulting agreement, with a Board of Director’s consulting firm, FutureWorth Capital
Corp. The terms of the agreement include annual compensation of $60,000, payable monthly. The Company may elect to satisfy
payment in shares of common stock in lieu of cash at a market value equal to $0.10 above the average closing trading price of the
common stock for the preceding five (5) days from the date of such election. No payments have been made in cash or stock to date. As
of December 31, 2017, the Company owed FutureWorth Capital Corp. $506 (2016 - $506) as included in accounts payable, related
parties, for service prior %0, and during the service period under the consulting agreemeat. The consulting agreement was terminated on
February 27, 2013 with Mr. William Hogan’s resignation from the Board of Directors.

On June 10, 2016, the Company entered into a consulting agreement, with a Board of Director’s consulting firm, For Life Financial.
The terms of the agreement include monthly compensation of $2,100 CAD for managing the Company. On September 10, 2016, the
Company amended the agreement to include additional anmual compensation $50,000 USD, payable monthly as the scope of work
increased.

ock-

All warrants previously issued by the Company have expired as of the fiscal year ending December 31, 2014. No new warraats have
been issued as of March 31, 2018.

On December 31, 2017, 650,000 Stock Options and 800,000 shares were issued as compensation for work done by consultants and
directors of the Company. (Note 9)

4.NOTES PAYABLE, RELATED PARTIESo
Notes payable, related parties consisted of the following as of March 31, 2018 and December 31, 2017, respectively:

March 31, December 31,

2018 2017
Note payable (1) ) $ 149,129 § 129,871
Promissory note payable @ - 10,000
Promissory note payable ) 42,007 —
Total related party notes payable $ 191,136. $ 139,871

(1)o Note payable to the former CEO, unsecured, bearing interest at 10% and due on demand.o

(2)o Promissory note payable originated on November 30, 2012 with FutureWorth Capital Corp., a consulting firm owned by ouro
former Chairman of the Board of Directors, unsecured, bearing interest at 10%, matures on November 29, 2013. In connectiono
with the promissory note, the Company granted warrants to purchase 20,000 shares of the Company’s common stock at an exerciseo
price of $0.10. The warrants expired on November 29, 2014.0

(3)o Promissory note payable originated on February 1, 2018 with Candeo, a company in which the former CEO is a director. The noteo
bears an interest rate of 106% per annum and is payable on or before December 31, 2018.0

The following presents components of interest expense by instrument type as of March 31, 2018 and 2017, respectively:

March 31, March 31,
2018 2017
Interest on notes payable, related parties $ (18,022) §$ 2,328
Accounts payable related vendor finance charges - -
Finance Costs (Equity based) - -
Total interest expense $ (18,022) § 2,828

The negative interest recognized in the three months ended March 31, 2018 is due to a recalculation on the loan per revisions to the
agreament from the lawyers of the lawsuit. Previously omitted costs were added to the outstanding loan and the interest rate was left at
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Use of Estimates

The preparation of financial statemeats in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported emounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amount of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

(4 I Sna

The basic net loss per common share is computed by dividing the net loss by the weighted average number of common shares
outstanding, Diluted net loss per common share is computed by dividing the net loss adjusted on an “as if converted” basis, by the
weighted average number of common shares outstanding plus potential dilutive securities. For 2017 and 2016 potential dilutive
securities had an anti-dilutive effect and were not included in the calculation of diluted net loss per common share.

2. GOING CONCERN

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. As shown in the
accompanying financial statements, the Company had a net loss of $76,849 for the three months ended March 31, 2018, has used net
cash in operating activities of $8,117,100 from inception and had a working capital deficit of $1,050,514 at March 31, 2018. The future
of the Company is dependent upon its ability to obtain financing and upon future profitable operations from the development of its new
business opportunities. Management has plans to seek additional capital through private placements and public offerings of its common
stock. The financial statements do not include any adjustments relating to the recoverability and classification of recorded assets, or the
amounts of and classification of liabilities that might be necessary in the event the Company cannot continue in existeace.

The ability of the Company to continue as a going concern is dependent on securing additional sources of capital and the success of the
Company’s plan. The financial statements do not include any adjustments that might be necessary if the Company is unable to continue
as a going concem.

3. RELATED PARTY TRANSACTIONS

Material Supply, Aereement

On April 9, 2013, the Company entered into a material supply agreement (the “the Original MSA®) with Candeo Lava Products Inc.
(“Candeo™), which was amended on Maroh 3, 2014 (the “Amended MSA"). Pursuant to the Amended MSA, Candeo is entitled to
purchase material (“Material””) from the Pisgah Property at a price equal to the greater of $15 per ton and the net sales margin per ton
removed from the Pisgah Property realized as follows: () 35% of the net sales margins during the first year of mining; and (ii) 50% of
the net sales margins for the subsequent years during the tenn of the Amended MSA. Under the Amended MSA, Candeo has the right
to remove an Initial Amount ofsup to 1,000,000 tons of Material from the Pisgah Property and Additional Amounts of 1,000,000 tons
each, upon the successful removal of the Initial Amount from the Pisgah Property. Candeo’s right to remove the Additional Amounts
from the Pisgah Property is on the basis that once Candeo has removed the first Additional Amount. of the Material from the Pisgah
Property, it shall have the right to remove subsequent Additional Amounts of Material from the Property, so long as it removes its then
current Additional Amount. As such, Candeo’s right to extend the term of the Amended MSA is entirely based on Candeo’s successful
performence of its Material removal commitments under the terms of the Amended MSA.

Under the Amended MSA, Candeo is required to purchase a minimum of ten thousand (10,000) tons of Material during each of the first
three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in each of
the first three years of the Term, with credit being given by the Company to Candeo for all pre-paid tons of Material that have already
been purchased and paid for under the Original MSA. The Pre-Purchased Material will remain on the Pisgah Property until Candeo
commences its production operations or engages the Company to mine and remove Material on Candeo’s behalf. In the event that
Candeo engages the Company to mine and remove any of the Material, Candeo shall pay all of the Company’s reasonable costs and
expenses in conducting such mining and removal operations plus a fee of 15%. All mining and removal operations on the Pisgah
Property will be subject to all necessary regulatory and other third-party approvals being obtained. The Pre-Purchased Payments will
not be refundable to Candeo but shall be credited against the first Production Payments.

The term of the-Amended MSA has been extended from an initial term of ten (10) years to twenty (20) years (the “Primary Term™) and
Candeo has the option to extend the term for an additional thirty (30) years exercisable at any time with no less than three (3) months
written notice prior to the expiration of the Primary Term, provided that Candeo is not in default under any of the provisions of the
Amended MSA and that the whole of the Initial Amount has been removed from the Property.
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Can-Cal Resources Ltd.
(An Exploration Company)
Notes to Unaudited Financial Statements .
For the three months ended March 31,2018 and 2017

1. NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIESo
Nature of Business
Can-Cal Resources Ltd. (“Can-Cal” or the “Company”) is a Nevada corporation incorporated on March 22, 1995.

The Company is an exploration company engaged in the exploration for precious metals, specifically focused on mineral exploration
projects. We have examined various prospective mineral properties for precious metals and acquired those deemed promising. We
currently own, lease or have mining interest in two mineral properties in the southwestern United States (California and Arizona, as
follows: Cerbat, Arizona and Pisgah, California). The Company previously had mineral rights in Owl Canyon, California and Wikieup,
Arizona, which have now been abandoned.

As an exploration stage enterprise, the Company discloses the deficit accumulated during the exploration stage. An entity remains in
the exploration stage until such time as proven or probable reserves have been established for its deposits. Upon the location of
commercially mineable reserves, the Company plans to prepare for mineral extraction and enter the development stage. To date, the
exploration stage of the Company’s operations consists of contracting with geologists who sample and assess the mining viability of the
Company’s claims.

f Si in ]

The accompanying unaudited interim financial statements and related notes have been prepared in accordance with accounting
principles generally accepted in the United States of America (*U.S. GAAP™) for interim financial information, and with the rules and
regulations of the United States Securities and Exchange Commission set forth in Article 8 of Regulation S-X. Accordingly, they do
not include all of the information and footnotes required by U.S. GAAP for complete financial statements. The unaudited interim
financial statements furnished reflect all adjustments (consisting of normal recurring accruals) which are, in the opinion of
management, necessary to a fair statement of the results for the interim periods preseated. Unaudited interim results are not necessarily
indicative of the results for the fusll fiscal year. These financial statements should be read in conjunction with the financial statements of
the Company for the fiscal year ended December 31,2017 and notes thereto contained in the Company’s Annual Report on Form 10-K.

The Company’s functional and reporting currency is the United States dollar (USD). Monetary assets and liabilities denominated ino
foreign currencies are translated in accordance with ASC 820, using the exchange rete prevailing at the balance sheet date. Gains and
losses arising on settlement of foreign currency denominated transactions or balances are included in the determination of income.
Foreign currency transactions are primarily undertaken in the Canadian dollar (CDN). The Company has not, to the date of these
financial statements, entered into derivative instruments %o offset the impact of foreign currency fluctuations.

Certain amounts in the prior periods presented have been reclassified to conform to the current period financial statement presentation.
Exploration Stage Company

The Company is currently an exploration stage company. As an exploration stage enterprise, the Company discloses the deficit
accumulated during the exploration stage and the cumulative statements of operations and cash flows from inception to the current
balance sheet date. The Company has incurred an accumulated deficit of $11,638,879 for the period from inception (March 22, 1995)
through December 31, 2017. An entity remains in the exploration stage until such time as proven or probable reserves have been
established for its deposits. Upon the location of commercially mineable reserves, the Company plans to prepare for mineral extraction
and enter the development stage. To date, the exploration stage of the Company’s operations consfsts of contracting with geologists
who sample and assess the mining viability of the Company s claims.

7
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Can-Cal Resources Ltd.
(An Exploration Company)
Statements of Cash Flows
(Unaudited)
Three Months Three Months
Ended Ended
March 31,2018  March 31, 2017
Operating activities
Net loss for the year $ (76,849) $ (10,531)

Adjustments to reconcile net loss to net cash used in operating activities
Changes in operating assets and liabilities

Accounts payable and accrued expenses 2,847 6,050
Accounts payable and accrued expenses, related party (21,842) 2,828
Uneamned revenues, related party . 47,562 -
Net cash (used in) operating activities (48,282) (1,653)
Financing activities
Proceeds from issuance of loans payable 51,265 1,653
Proceeds from issuance of convertible notes payable - -
Net cash provided by financing activities 51,265 1,653
Net changes in cash and equivalents . 2,983 -~
Cash and equivalents at beginning of the period 769 . -
Cash and equivalents at end of the period } $ 3752 § -
SUPPLEMENTAL CASH FLOW INFORMATION
Cash paid in interest $ - 3 -
Cash paid for income taxes $e - 3 -

The accompanying notes are an integral part of these unaudited interim financial statements.
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Can-Cal Resources Ltd.
(An Exploration Company)
Statement of Operations
(Unaudited)
Three Months Three Months
Ended Ended

March 31,2018  March 31, 2017
Operating expenses
General and administrative expense $ 76,160 $ 7,515
Director fees 18,750 -
Total operating expenses 94,910 7,515
Net loss from operations (94,910) (7,515)
Other income (expense)
Interest expense, related party 18,022 (2,828)
Foreign exchange gain (loss) 39 (188)
Total other income (expense) 18,061 (3,016)
Loss before provision for income taxes . (76,849) (10,531)
Provision for taxes - -
Net loss $ (76,849) $ (10,531)
Loss per common share — Basic and diluted $ 0.00) § - (0.00)

[ ] f—— .. ]
Weighted average number of common shares outstanding, basic and diluted 43,667,060 42,867,060

The accompanying notes are an integral part of these unaudited interim financial statements.
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Can-Cal Resources Ltd.

(An Exploration Company)
Balance Sheets
(Unaudited)
December 31,
March 31, 2018 2017

Assets
Current Assets .

Cash 3 3752 8 769

Other current assets 5,790 5,790
Total Current Assets 9,542 6,559
Total Assets 3 95542 3 6,559

. Liabilities and Stockholders’ Deficit

Current Liabilities

Accounts payable 3 315344 3 310,817

Accounts payable, related party 506 506

Accrued expenses 6,999 8,679

Accrued expenses, related party 96,071 117,913

Uneamned revenues, related party 450,000 402,438

Notes payable, related parties 191,136 139,871
Total Current Liabilities 1,060,056 980,224
Total Liabilities 1,060,056 - 980,224
Commitments and Contingencies
Stockholders’ Equity (Deficit)

Preferred stock, $0.001 par value, 10,000,000 shares anthorized; no shares issued and

outstanding - -
Common stock, $0.001 par value, 100,000,000 shares authorized; 43,667,060 shares issued
and outstanding as at March 31, 2018 and December 31, 2017 43,667 43,667

Additional paid-in-capital 10,595,697 10,595,697

Accumulated deficit (11,689:878)a (11,613,029)
Total Stockholders® Equity (Deflcit) (1,050,514)a (973,665)
Total Liabilities and Stockholders’ Equity (Deficit) . $ 9542 $ 6,559

The accompanying notes are an integral part of these unaudited interim financial statements.
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PART I~ FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

Our unaudited interim financial statements are stated in United States dollars and are prepared in accordance with United States
generally accepted accounting principles.

It is the opinion of management that. the unaudited intelzim financial statements for the quarter ended March 31, 2018 include all
adjustments necessary in order to ensure that the unaudited interim financial statements are not misleading.
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CAN-CAL RESOURCES LTD.
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Indicate the number of shares outstanding of each of the issuer’s classes of commeon stock,as of the latest practicable date: 43,667,060
common shares issued and outstanding as at May 11, 2018.

- —————— — ———————
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended Mareh 31, 2018
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number §00-26669

CAN-CAL RESOURCES LID.

(Exact name of registrant as specified in its charter)

Nevada 86-0865852
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.

. (Adckess of pnnclpal executive oﬂices) (Zip Code) o

403,342,6221
(Registrant’s telephone number, including erea code)

NA
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or iS(d) of the Yes[X]No| ]
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, Yes [X]No[ ]
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of

this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and

post such files).

Indicate by check.mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company or an emerging growth company. See definitions of “large accelerated filer”, “accelerated filer”, “smaller reporting company”,
and “emerging; growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ ] Accelerated filer [1
Non-accelerated filer [ 1 (Do not check if a smaller reporting company) Smaller reporting company X1
Emerging growth company []

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition Yes[ ]JNo[ ]
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Bxchange Act.

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

httpa:/fwww.sec.gov/Archives/edgar/data/1083848/000168316818001336/cancal_10q-033118.btm 13


https://hups-J/www.sec.gov/Arcbives/edgar/data/l083lW8JOOOJ68316818001336/cancaUOq-033118.btm

EXHIBIT 3



51162018 https:/fiwww.sec.gov/Archives/edgar/date/1 683848/0001 683 16818000967/cancal_10k-123117 htm

CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and 2016

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for income tax purposes. Significant components of the Company’s deferred tax
assets are as follows:

December 31,
2017 2016
Deferred tax asset (tax rate 21%)
Net operating loss carry forwards 3 2,028,105 § 1,954,765
Total deferred tax assets: 2,028,105 1,954,765
Less: Valuation allowance (2,028,105) (1,954,765)
Net deferred tax assets $ - 3 -

Based on the available objective evidencs, including the Company’s history of its loss, management believes it is more likely than not
that the net.deferred tax assets will not be fully realizable. Accordingly, the Company provided for a full valuation allowance against its
net deferred tax assets at December 31, 2017 and 2016.

In accordance with FASB ASC 740, the Company has evaluated its tax positions and determined there are no uncertain tax positions.

F-15e
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2017 and 2016

NOTE 9-STOCK-BASED COMPENSATION

Qntion Plan

Options granted for employee and consulting services - The 2003 Non-Qualified Option Plan was established by the Board of Directors
in June 2003 and approved by shareholders in October 2003. A total of 1,500,000 shares of common stock are reserved for issuance

under this plan, There were no options issued during the year ended December 31, 2016.

Look af -Bi

’

Outside of the plan, by Board resolutions, the following Stock Options were issued in Q4 2017 with an exercise price of $0.06 per

share, each to the following for director and/or consultant services rendered to Can-Cal Resources:

Stock Options

Recipient Name Granted
Sandra Rogoza 100,000
Red To Black Inc. 250,000
1045899 Alberta Ltd., a company owned by Gary Oosterhoff 100,000
Revrok Farm, a company owned by Cornelus Korver 100,000
For Life Financial Ltd., a company owned by Casey Douglass 100,000
Total 650,000
The following shares were issued in Q4 2017 for director and/or consultant services rendered as follows:

Recipient Name Shares Issued
Thompson-MacDonald 250,000
Ronald Schinnour 250,000
1045899 Alberta Ltd., a company owned by Gary Oosterhoff 100,000
Revrok Farm Ltd., a corporation owned by Cornelus Korver 100,000
For Life Financial Ltd., a corporation owned by Casey Douglass 100,000
Total 800,000

NOTE 10 - INCOME TAXES

The Company accounts for income taxes under FASB ASC 740-10, which requires use of the liability method. FASB ASC 740-10-25
provides that deferred tax assets and liabilities are recorded based on the differences between the tax bases of assets and liabilities and

their carrying amounts for financial reporting purposes, referred to as temporary differences.

As of December 31, 2017, the Company incurred a net operating loss and, accordingly, no provision for income taxes has been
recorded. In addition, no benefit for income taxes has been recorded due o the uncertainty of the realization of any tax -assets. The
Company had approximately $9,657,641 and $9,308,403 of federal net operating losses at December 31, 2017 and 2016, respectively.

The net operating loss carry forwards, if not utilized, will begin to expire in 2029.

F-140
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and 2016

There are many other allegations made by the Plaintiffs, all of which are considered by the Defendants to be frivolous with no basis in
fact, In fact, due to the actions of the prior management of the Company, the Company would not have been able to continue operations
and would have failed without the intervention of new management, including certain of the Defendants, and without emtering into the
transaction with Candeo. Accordingly, no provision has been recorded in the financial statements of the Company for any payment to
the Plaintiffs pursuant to the claim or otherwise. Legal counsel for the Company is Justin C. Jones, Esq., currently of Jones Lovelock of
Las Vegas, Nevada.

In the ordinary course of business, we are from time to time involved in various pending or threatened legal actions. The litigation
process is inherently uncertain and it is possible that the resolution of such matters might have a material adverse effect upon our
financial condition and/or results of operations. However, in the opinion of our Board of ‘Directors, matters currently pending or
threatened against us are not expected %o have a material adverse effect on our financial position or results of operations.

Can-Cal Resources Ltd., as one of several Defendants in Derivative Lawsuit reached “Settlement Agreement in Principle” mid-
November 2017. As of January 8, 2018, all Parties are progressing toward a more detailed Definitive Agreement.

Terms of the Agreement include:

A new Board of 5 comprised of 2 Directors nominated by Plaintiffs and 2 from Defendants. These 4 will select the 5%
Director. ’

Sale of minimum tonnage of lava material to Candeo Lava Products within certain time frames.

Praceeds from lava material sales are budgeted towards Plaintiff’s legal costs, acute Accounts Payables and Management Fees.
An annual minimum was established to cover base costs of keeping Can-Cal from insolvency.

As Candeo develops its marketing, it expects to substautially increase volumes of lava material sales and thus future purchases
from Can-Cal. After the first 60-75,000 tons are purchased, then Can-Cal-will begin to receive 20% of gross revenues, or ORI
(Overriding Royalty Interest) from Candeo’s sales of lava material.

Can-Cal Resources will be able to focus on developing any other resource potential.

In or about June 2017, the Securities and Exchange Commission initiated an administrative proceeding before an administrative law
Jjudge seeking to revoke Can-Cal’s registration as a publicly traded security. In November 2017, the SEC’s Division of Enforcement
sought summary adjudication on the issue of permanent revocation of Cal-Cal’s securities registration. Can-Cal opposed the motion and
the matter has been fully briefed; however, as of April 4, 2018, the administrative law judge has not issued a ruling.

NOTE 8 - SHAREHOLDERS’ EQUITY

In 2015, in exchange for total accrued salaries of $676,333, an agreement was signed to issue 600,000 common shares (worth
approximately $18,000 based on August 19, 2015 share prices). This transaction had been accepted and recorded although the shares
had not yet been issued due to the lawsuit. The common shares were issued December 31, 2017,

In 2015, in exchange for accounts payable owing of $180,000, an agreement was signed o issue 240,000 common shares (worth
approximately $7,200 based on August 19, 2015 share prices). This transaction had been accepted and recorded although the shares had
not yet been issued due to the lawsuit. The common shares were issued December 31, 2017.

While the above shares were not officially issued until December 31, 2017, as the debt was written off in 2015, we have included the
issuance of the shares in the financial statements starting in 2015. No shares of common stock were issued by the Company during
2016.

An additiona] 800,000 shares were issued on December 31, 2017 to the Directors and former Directors of the Company. (Note 9)
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2017 and 2016

The following presents components of interest expense by instrument type for the years ended December 31, 2017 and 2016,
respectively: .

December 31,
2017 - 2016
Interest on notes payable, related parties $ 12451 § 13,243
Accounts payable related vendor finance charges - -
Finance Costs (Equity based) - -
‘¢Total interest expensee $ 12451 § 13,243

NOTE 6 -UNEARNED REVENUES

On April 9, 2013, the Company entered into the Original MSA with Candeo and the Amended MSA on March 3, 2014. Pursuant to the
Amended MSA, Candeo is entitled to purchase Material from the Pisgah Property at a price equal to the greater of $15 per ton and the
net sales margin per ton removed from the Pisgah Property realized as follows: (i) 35% of the net sales margins during the first year of
mining; and (ii) 50% of the net sales margins for the subsequent years during the term of the Amended MSA. As of December31, 2017
and 2016, we had unearned revenue from this agreement totaling $402,438 and $253,765, respectively.

NOTE 7- COMMITMENTS AND CONTINGENCIES
A) Mining claims

The Company has a lease and purchase option agreement covering six patented claims in the Cerbat Mountains, Hualapai Mining
District and Mohave County Arizona. The Company pays $1,500 per quarter as minimum advence royalties. The Company has the
option to purchase the property for $250,000 plus interest at-a rate of 8% compounded annually from and after the date of its exercise of
the option to purchase the property. If the Lessee exercises its option to purchase, all funds paid to Lessors shall be credited toward the
purchase price as of the date the payments were made.

B) Mining reclamation costs

Mining and reclamation permits, and an air quality permit have been issued by the California regulatory agencies in the names of both
Twin Mountain, our joint venture partuer, and the Company. The Company posted a cash bond in the amount of $1,379 (1% of the total
bond amount) and Twin Mountain has posted the remainder of the $137,886 bond. If Twin Mountain defaults, we would be responsible
for reclamation of the property, but reclamation costs incurred in that event would be paid in whole or part by the bond posted by us
and Twin Mountain. Reclamation costs are not presently determinable,

C) Litigation

On June 3, 2014, a group of Company shareholders under the direction of Ronald D. Sloan (a former Chief Executive Officer and
director of the Company) (collectively the “Plaintiffs”) filed a shareholder derivative complaint in Nevada State Court against the
Company, as well as its then current directors (Thompson MacDonald, G. Michael Hogan, and Ron Schinnour), William Hogan,
FutureWorth Capital Corp. and Candeo (collectively the “Defendants™). The Plaintiffs are alleging, among other things, that the
Defendants caused the Company to enter into a transaction with Candeo involving the Pisgah Property that was not in the best interests
of the Company. However, the transaction with Candeo is in the best interests of the Company (see above in "Note 3 — Related Party -
Material Supply Agreement”),
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31, 2017 and 2016

Compensation

On June 30, 2010, the Company entered into a consulting agreement, with a Board of Director’s consulting firm, FutureWorth. Capital
Corp. The terms of the egreement include annual compensation of $60,000, payable monthly. The Company may elect to satisfy
payment in shares of common stock in lieu of cash at a market value equal to $0.10 above the average closing trading price of the
common stock for the preceding five (5) days from the date of such election. No payments have been made in cash or ssack to date. As
of December 31, 2017, the Company owed FutureWorth Capital Corp. $506 (2016 - $506) as included in accoursits payable, related

parties, for service prior to, and during the service period under the consulting agreement. The consulting agreement was terminated on
February 27, 2013 with Mr. William Hogan’s resignation from the Board of Directors.

On June 10, 2016, the Comparry entered into a consulting agreement, with a Board of Director’s consulting firm, For Life Financial.
The terms of the agreement include monthly compensation of $2,100 CAD for managing the Company. On September 10, 2016, the

Company amended the agreement to include additional annual compensation $50,000 USD, payable monthly as the scope of work
increased.

Stock-Based Compensation,

All warrants previously issued by the Company have expired as of the fiscal year ending December 31, 2014. No new warrants have
been issued as of December 31, 2017.

On December 31, 2017, 650,000 Stock Options and 800,000 shares were issued as compensation for work done by consultents and
directors of the Company. (Note 9)

NOTE 4 - PREPAID EXPENSES

Prepaid expenses consisted of the following as of December 31, 2017 and 2016, respectively:

December 31,
2017 2016
County taxes . $ 1290 § 1,290
Audlt fees ) 4,500 (-
Total id .
prepaid expenses $ 5,790 §° 1,299
NOTE 5~ NOTES PAYABLE, RELATED PARTIES
Notes payable, related parties consisted of the following as of December 31, 2017 and 2016, respectively:
December 31,
2017 2016
Note payable (1) $ 129,871 $ 122,239
Promissory note payable @ 10,000 10,000
Total related party notes payable 3 139,871 § 132,239

(1) Note payable to the former CEO, unsecured, bearing interest at 10% and due on demand.

(2)e Promissory note payable originated on November 30, 2012 with FutureWorth Capital Corp., a consulting firm owned by oure
former Chairman of the Board of Directors, unsecured, bearing interest at 10%, matures on November 29, 2013. In connectione
with the promissory note, the Company granted warrants to purchase 20,000 shares of the Company’s common stock at ane
exercise price of $0.10. The warrants expired on November 29, 2014.e

httos://www.sec.eov/Archives/edgar/data/1083848/0001683 16818000967/cancal_10k-123117.htm 57162



5/1612018 https://www.sec.gov/Archives/edpar/data/1083848/0001683 16818000967/cancal_10k-123117.htm

CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and 2016

NOTE 2 - GOING CONCERN

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. As shown in the
accompanying financial statements, the Company hed a net loss of $349,237 for the year ended December 31,2017, has used net cash
in operating activities of $8,068,818 from inception and had a working capital deficit of $973,665 at December 31,2017. The future of
the Company is dependent upon its ability to obtain financing and upon future profitable operations from the development of its new
business opportunities. Management has plans to seek additional capital through private placements and public offerings of its common
stock. The financial statements do not include any adjustments relating to the recoverability and classification of recorded assets, -or the
amounts of and classification of liabilities that might be necessary in the event the Company cannot continue in existence.

The ability of the Company to continue as a going concern is dependent on securing additional sources of capital and the success of the
Company’s plan. The financial statements do not include any adjustments that might be necessary if the Company is unable to continue
as a going concern.

NOTE 3 -~ RELATED PARTY TRANSACTIONS

Materlal Supply Asreement

On April 9, 2013, the Company entered into a material supply agreement (the “the Original MSA™) with Candeo Lava Products Inc.

(*Candeo™), which was amended on March 3, 2014 (the “Amended MSA™). Pursuant to the Amended MSA, Candeo is entitled to

purchase material (“Material”) from the Pisgah Property at a price equal to the greater of $15 per ton and the net sales margin per ton

removed from the Pisgeh Property realized as follows: (i) 35% of the net sales margins during the first year of mining; and (ii) 50% of
the net sales margins for the subsequent years during the term of the Amended MSA., Under the Amended MSA, Candeo has the right

to remove an Initial Amount of up to 1,000,000 tons of Material from the Pisgah Property and Additional Amounts of 1,800,000 tons

each, upon the successful removal of the Initial Amount from the Pisgah Property, Candeo’s right to remove the Additional Amounts

from the Pisgah Property is on the basis that once Candeo has removed the first Additional Amount of the Material from the Pisgah -
Property, it shall have the right to remove subsequent Additional Amounts of Material from the Property, so long as it removes its then

current Additional Amount. As such, Candeo’s right to extend the term of the Amended MSA is entirely based on Candeo’s successful

performance of its Material removal commitments under the terms of the Amended MSA.

Under the Amended MSA, Candeo is required to purchase a minimum of ten thousand (10,000) tons of Material during each of the first
three years of the term of the agreement, all at a purchase price of $15.00 per ton, for a total payment of $150,000 per year in each of
the first three years of the Term, with-credit being given by the Company to Candeo for all pre-paid tons of Material that have already
been purchased and paid for under the Original MSA. The Pre-Purchased Material will remain on the Pisgah Property until Candeo
commences its production operations or engages the Company to mine and remove Material on Candeo’s behalf. In the event that
‘Candeo engages the Company to mine and remove any of the Material, Candeo shall pay all of the Company’s reasonable costs ando
expenses in conducting such mining and removal operations plus a fee of 15%. All mining and removal operations on the Pisgaho
Property will be subject to all necessary regulatory and other third-party approvals being obtained. The Pre-Purchased Payments willo
not be refundable to Candeo but shall be credited against the first Production Payments.o

The term of the Amended MSA has been extended from an initial term of ten (10) years to twenty (20) years (the “Primary Term") ando
Candeo has the option to extend the term for an additional thirty (30) years exercisable at any time with no less than three (3) monthso
written notice prior to the expiration of the Primary Term, provided that Candeo is not in defanlt under any of the provisions of theo
Amended MSA and that the whole of the Initial Amount has been removed from the Pmperty 0

Uneamned revenues as reflected on the Balance Shesct are a reflection of amounts received from Candeo based on the Amended MSA.o
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and®016

Capitalized Mineral Costs

Mineral rights are recorded at cost of acquisition. When there is little likelihood of a mineral right being exploited; the value of mineral
rights has diminished below cost, or the eccnomic feasibility of extraction is limited, a write-down is affected against income in the
pericd that such determination is made. Non-mining assefs are recorded at cost of acquisition. These assets include the assets of the
mining operation not included in the previous categories and all the assets of the non-mining operations. Mining assets, including mine
development and infrastructure costs and mine plant facilities, are recorded at cost of acquisition. Expenditures incurred to evaluate and
develop new ore bodies, to define mineralization in existing ore bodies, to establish or expand productive capacity, is capitalized until
commercial levels of praduction are achieved, at which time the costs will be amortized.

Pronc

Inteangibles - Goodwill and Other (Topic 350). In January 2017, the Financial Accounting Standards Board (“FASB”™) issued
Accounting Standards Update (*ASU"™) 2017-04. The update simplifies the subsequent measurement of goodwill by eliminating Step 2
from the goodwill impairment test. Under the amendment an entity should recognize an impairment charge for the amount by which the
carrying amount exceeds the reporting unit’s fair value; however, the loss recognized should not exceed the total amount of goodwill
allocated to that reporting unit. Effective for public business entities that are SEC filers for annual or any interim goodwill impairment
tests in fiscal years beginning after December 15, 2019. We are currently evaluating whether the adoption of this new guidance will
have a significant impact on our consolidated financial statements and related disclosures.

Cash Flows: Statement of Cash Flows (Topic 230) - Restricted Cash. In November 2016, ASU 2016-18 was issued. The update requires
that a statement of cash flows explains the change during the period in the total of cash, cash equivalents, and amounts generally
described as restricted cash or restricted cash equivalents. Effective for public business entities for fiscal years beginning after
December 15,2017, and interim periods within those fiscal years. Early adoption is permitted. We are currently evaluating whether the
adoption of this new guidance will have a significant impact on our consolidated financial statements and related disclosures.

Leases (Topic 842). In February 2016, ASU 2016-02, Leases, was issued. This standard will require all lessees to recognize a right of
use asset and a lease liability on the balance sheet, except for leases with durations that are less than twelve months. Effective for Public
business entities for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years (i.e., January 1,
2019, for a calendar year entity). Nonpublic business entities should apply the amendments for fiscal years beginning after December
15, 2019 (i.e., January 1, 2020, for a calendar year entity), and interim periods within fiscal years beginning after December 15, 2020.
We are currently evaluating whether the adoption of this new guidance will have a significant impact on our consolidated financial
statements and related disclosures.

Financial Instruments - Overall (Subtopic 825-10): Recognition and Measurement of Financial Assets and Financial Liabilities. In
January 2016, ASU 2016-01 was issued to address certain aspects of recognition, measurement, presentation, and disclosure of
financial instruments. The ASU supersedes the guidance to classify equity securities with readily determinable fair values into different
categorles and requires equity securities (except those that are accounted for under the equity method or those that result in
consolidation of the investee) to be measured at fair value with changes in the fair value recognized through net income. It also
simplifies the impainment assessment of equity investments without readily determinable fair values by requiring assessment for
impairment qualitatively at each reporting period. Effective for public companies for fiscal years beginning after December 15, 2017,
including interim periods within those fiscal years. We are currently evaluating whether the adoption of this new guidance will have a
significant impact on our consolidated financial statements and disclosures.

Revenue Recognition (Topic 606): Revenue from Contracts with Customers. In May 2014, ASU 2014-09 was issued. Under this ASU
and subsequently issued amendments, an entity is required to recognize the amount of revenue it expects to be entitled to for the
transfer of promised goods or services to customers. The updated standard will replace most existing revenue recognition guidance in
U.S. GAAP. This ASU provides altemative methods of transition, a full retrospective and a modified restrospective approach. The
modified retrospective approach would result in recognition of the cumulative' impact of a retrospective application as of the beginning
of the period of initial application. Public business entities, certain not-for-profit entities, and certain employee benefit plans should
apply the guidance in ASU 2014-09 to annual reporting periods beginning after December 15, 2017, including interim reporting periods
within that reporting period.
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and 2016

ck-B

The Company has adopted FASB guidance on stock-based compensation. Under FASB ASC 718-10-30-2, all stock-based payments to
employees, including grants of employee stock options, to be recognized in the income statement based on their fair values.

Modification of W :
There has been no recognition of any stock-based finance charges for the years ended December 31, 2017 and 2016.
Income Taxes

The Company recognizes deferred tax assets and liabilities based on differences between the financial reporting and tax basis of assets
and liabilities using the enacted tax rates and laws that are expected to be in effect when the differences are expected to be recovered.
The Company provides a valuation allowance for deferred tax assets for which it does not consider realization of such assets to be more
likely than not.

1 in Tax Positi

In accordance with ASC 740, “Income Taxes” (“ASC 740™), the Company recognizes the tax benefit from an uncertain tax position
only if it is more likely than not that the tax position will be capable of withstanding examination by the taxing authorities based on the
technical merits of the position. These standards prescribe a recognition threshold and measurement attribute for the financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax retun. These standards also provide guidance on
de-recognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition.

Various taxing authorities perlodically audit the Company’s income tax returns. These audits include questions regarding the
Company’s tax filing positions, including the timing and amount of deductions and the allocation of income to various tax jurisdictions.
In evaluating the exposures connected with these various tax filing positions, including state and local taxes, the Company recards
allowances for probable exposures. A number of years may elapse before a particular matter, for which an allowance has been
established, is audited and fully resolved. The Company has not yet undergone an examination by any taxing authorities.

The assessment of the Company’s tax position relies on the judgment of management to estimate the exposures associated with the
Company’s various filing positions.

The Company is primarily engaged in the acquisition and exploration of mining properties. Mineral property exploration costs are
expensed as incurred. Mineral property -acquisition costs are initially capitalized when incurred. We assess the carrying cost for
impairment under the FASB ASC topic 360 at each fiscal quarter end. When it has been determined that a mineral property can be
economically developed as a result of establishing proven and probable reserves, the costs subsequently incurred to develop such
property are capitalized. Such costs will be amortized using the units-of-production method over the established life of the proven and
probable reserves. If mineral properties are subsequently abandoned or impaired, any capitalized costs will be charged to operations,
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and 2016

Uss of Estimates

The preparation of financial statements in conformity with 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 amount of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

Cash and Cash Eqnivalents

Cash equivalents include money market accounts which have maturities of three months or less. For the purpose of the statements of
cash flows, all highly liquid investments with an original maturity of three months or less are considered to be cash equivalents. Cash
equivalents are stated at cost plus accrued interest, which approximates market value.

Long-Lived Assets

Fixed assets are recorded at the lower of cost or estimated net recoverable amount, and is depreciated using the straight-line method
over the estimated useful life of the related asset as follows:

Maechinery and equipment 10 years
Trensportation equipment 5 years
Fumiture and fixtures 7 years

Maintenance and repairs will be charged to expense as incurred. Significant renewals and betterments will be capitalized. At the time of
retirement or other disposition of equipment, the cost and accumulated depreciation will be removed from the accounts and the
resulting gain or loss, if any, will be reflected in operations.

The Company will assess the recoverability of equipment by determining whether the depreciation and amortization of these assets
over their remaining life can be recovered through projected undiscounted future cash flows. The amount of equipment impairment, if
any, will be measured based on fair value and is charged to operations in the period in which such impairment is determined by
management.

Eajr Value of Financial Instruments

Under FASB ASC 820-10-05, the Financial Accounting Standards Board establishes a framework for measuring fair value in generally
accepted actounting principles and expands disclosures about fair value measurements. This Statement reaffirms that fair value is the
relevant measurement attribute, The adoption of this-standard did not have a material effect on the Company’s financial statements as
reflected herein. The carrying amounts of cash, accounts payable and accrued expenses reported on the balance sheets are estimated by
manegement to epproximate fair value primarily due to the short-term nature of the instnmments. The Company had no items that
required fair value measurement on a recurring basis.

Basic and Diluted Loss per Share

The basic net loss per common share is computed by dividing the net loss by the weighted average number of common shares
outstanding. Diluted net loss per common share is computed by dividing the net loss adjusted on an “as if converted™ basis, by the
weighted average number of common shares outstanding plus potential dilutive securities. For 2017 and 2016 potential dilutive
securities had an anti-dilutive effect and were not included in the calculation of diluted net loss per common share.

P-7d
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
NOTES TO FINANCIAL STATEMENTS
December 31,2017 and 2016

NOTE 1-NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Nature of Busingsg
Can-Cal Resources Ltd. (“Can-Cal” or the “Company™) is a Nevada corporation incorparated on March 22, 1995.

The Company is an exploration company engaged in the exploration for precious metals, specifically focused on mineral exploration
projects. We have examined various prospective mineral properties for precious metals and acquired those deemed promising. We
currently own, lease or have mining interest in two mineral properties in the southwestern United States (California and Arizona, as
follows: Cerbat, Arizona and Pisgah, California). The Company previously had mineral rights in Owl Canyon, California and Wikieup,
Arizona, which have now been abandoned.

As an exploration stage enterprise, the Company discloses the deficit accumulated during the exploretion stege. An entity remains in
the exploration stage until such time as proven or probable reserves have been established for its deposits. Upon the location of
commercially mineable reserves, the Company plans to prepare for mineral extraction and enter the development stage. To date, the
exploration stage of the Company’s operations cansists of contracting with geologists who sample and assess the mining viability of thee
Company’s claims,

Summary of Sigpificant Accou nting Policies
Basis of Presentation

These financial statements and related notes are presented in accordance with accounting principles generall}; accepted in the United
States. The Company’s fiscal year-end is December 31.

The Company’s functional and reporting currency is the United States dollar (USD). Monetary assets and liabilities denominated ine
foreign currencies are translated in accordance with ASC 820, using the exchange rate prevailing at the balance sheet date. Gains and
losses arising on settlement of foreign currency denominated transactions or balances are included in the determination of income.
Foreign currency transactions are primarlly undertaken in the Canadian dollar (CDN). The Company has not, to the date of these
financial statements, entered into derivative instraments to offset the impact of foreign currency fluctuations.

Certain amounts in the prior periods presented have been reclassified to conform to the current period financial statement presentation.
Exploration Stage Company

The Company is currently an exploration stage company. As an exploration stage enterprise, the Company discloses the deficit
accumulated during the exploration stage and the cumnulative statements of operations and cash flows from inception to the current
balance sheet date. The Company has incurred an accumulated deficit of $11,613,029 for the period from inception (March 22, 1995)
through December 31, 2017. An entity remains in the exploration stage until such time as proven or probable reserves have been
established for its deposits. Upon the location of commercially mineable reserves, the Company plans to prepare for mineral extraction
and enter the development stage. To date, the exploration stage of the Company’s operations consists of contracting with geologists
who sample and assess the mining viability of the Company’s claims.

venue

"Revenue is generated form the lease of mineral properties under our control. Revenus is recognized monthly over the term of the lease.e
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
STATEMENTS OF CASH FLOW
Year ended December 31,
2017 2016
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss (349,237 $ (168,105)
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation 30,500 -
Decrease (increase) in assets:
Prepaid expenses (4,500) -
Increase (decrease) in liabilities:
Accounts payable 153,451 89,716
Accrued expenses 1,799 3,480
Accrued expenses, related parties 12,451 12,502
Uneamed revenues - (9,167)
Uneamed revenues, related party 148,673 54,106
Net cash used in operating activities (6,863) (17,468)
CASH FLOWS FROM FINANCING ACTIVITIES
Praceeds from notes payable, related parties 7,632 15,563
Net cash provided by (used in) financing activities 7,632 15,563
Net increase (decrease) in cash 769 (1,905)
Cash, beginning of pericd - 1,905
Cash, end of perfod 769 $ -
CASH PAID FOR
Interest expense - -
lncomp taxes - -
The accompanying notes are an integral part of these financial statements.
F-5
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CAN-CAL RESOURCES LID.
(AN EXPLORATION STAGE COMPANY)
STATEMENTS OF CHANGES IN STOCKHOLDERS'® DEFICIT

December 31,2017 and 2016
(Deficit)
Accumulated
Common stock Additional during Total
Number of Paid-in Exploration  Stockholders’
Shares Amount Capital Stage Deficit
Balance, December 31, 2015 42,867,060 $ 42,867 § 10,565,997 $(11,095687) $  (486,823)
Net loss - - - (168,105) (168,105)
Balance, December 31, 2016 42,867,060 42,867 10,565,997 (11,263,792) (654,928)
Stock-based compensation 800,000 800 29,700 - 30,500
Net loss - - - (349,237) (349,237)
Balance, December 31, 2017 43,667,060 $ 43,667 $ 10,595,697 $(11,613,029) $ (973,665)
The accompanying notes are an integral part of these financlal statements.
F-4
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CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
STATEMENTS OF OPERATIONS
For the years ended December 31, 2017 and 2016
2017 2016

Rental Income - 9,167
Operating expenses:

Exploration costs 8,738 17,096

General and administrative 228,747 147,346

Depreciation - -

Officer salary and director fees 75,000 -

Stock-based compensation 30,500 -
Total operating expenses 342,983 164,442
Net operating loss (342,983) (155,275)
Other income (expense):

Interest expense (12,451) (13,243)

Gain on sale of assets 9,000 -

Foreign exchange gain (loss) (3,503) 145

Nen-recurring income 700 268
Total other income (expense) (6,254) (12,830)
Laoss before provision for income taxes (349,237) (168,105)
Provision for income taxes - -
Net loss (349,237) (168,105)
Weighted average number of common shares outstanding — basic and fully diluted 42,869,252 42,867,060
Net loss per share ~ basic and fully diluted (0.01) (0.00) D

(1o Value is a negative amount less than 0.01.0

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

F-30

htps://www.seo.gov/Archives/edgar/data/1083848/000168316818000967/cancal_[0k-123117.htm


https://www.seo.gov/Archlves/edgar/data/10838481000168316818000967/cancaUOk-123117.hbn
https://www.seo.gov/Archives/edgar/da!a/1083848/000168316818000967/cancaUOk-123117.bbn

5/16/2018 https:/fwww.sec.gov/Archlves/edgar/data/1083848/000168316818000967/cancal_10k-123117.ktm

CAN-CAL RESOURCES LTD.
(AN EXPLORATION STAGE COMPANY)
BALANCE SHEETS
December 31, December 31,
2017 2016
ASSETS
Current assets:
Cash 3 769 8 -
Other current assets 5,790 1,290
Total current assets 6,559 1,290
Total assets $ 6,559 § 1,290
LIABILITIES AND STOCKHOLDERS’ (DEFICIT)
Current liabilities:
Accounts payable $ 310817 $ 157,366
Accounts payable, related parties 506 506
Accrued expenses 8,679 6,880
Accrued expenses, related parties 117,913 105,462
Unearned rental revenues - -
Unearned revenues, related party 402,438 253,765
Notes payable, related parties 139,871 132,239
Total current liabilities 980,224 656,218
‘Total liabilities 980,224 656,218
Commitments and contingencies (See Note 8)
Stockholders’ (deficit):
Preferred stock(!) - -
Common stock® 43,667 42,367
Additional paid-in capital 10,595,697 10,565,997
(Deficit) accumulated during exploration stage (11,613,029) (11,263,792)
Total stockholders® (deficit) (973,665) (654,928)
Total liabilitles and stockholders® (deficit) $ 6559 $ 1,290

(1)0 Preferred stock, $0.001 par value, 10,000,000 shares authorized, no shares issued and outstanding0
(2)0 Common stock, $0.001 par value, 100,000,000 shares authorized, 43,667,060 issued and outstanding as of December 31, 2017 and

42,867,060 issued and outstanding as of December 31, 2016.0

The accompanying notes are an integral part of these financial statements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of
Can-Cal Resources Ltd.

Opinion on the Financial Statements

We have audited the accompanying cansolidated balance sheets of Can-Cal Resources Ltd. (“the Company*) as of December 31, 2017
and 2016 and the related consolidated statements of operations, stockholders' equity and cash flows for the years then ended. In our
opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2017
and 2016, and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2017, in
conformity with generally accepted accounting principles.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the
Company's financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) ("PCAOB") and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

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 an audit to obtain reasonable assurance whether the financial statements are free of material
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of
the financlal statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation
of the financial statements. We believe that our audits provide a reasonable basis for our opinion. )

In our 6pinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Can-Cal Resources Ltd. as of December 31, 2017 and 2016 and the results of their operations and their cash flows for each of the years
in the period ended December 31, 2017 in conformity with accounting principles generally accepted in the United States of America.
Matter of Emphasis

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern.
As described in Note 2 to the consolidated financial statements, the Company has suffered recurring losses from operations and
negative cash flows from operating activities that raise substantial doubt about its ability to continue as a going concern. Mznagement’s
plans in regard to these matters are also described in Note 2. The consolidated financial statements do not include any adjustments that
might result from the outcome of this uncertainty.

s/ ‘Thayer O°Neal Company, LLC

Thayer O'Neal Company, LLC

We have served as the Company's auditor since 2013

Houston, Texas
March 31,2018
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POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, as emended, and Exchange Act of 1934, as amended, this Annual Report on
Form 10-K has been signed by the following persons in the capacities indicated on the dates indicated.

(s Gary Qosterhoff, Director
April 10,2018
Gary Oosterhoff

{s/ Comnelus Korver, Directo.r
April 10,2018
Cornelus Korver
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CAN-CAL RESOURCES LTID.
By: /s/ Casey Douglass
Casey Douglass, Chairman of the Board of Directors

Date: April 10,2018
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.

The following infarmation required under this item is filed as part of this report:

(2)d. Financial Statements0

G emem ImIn R FRm e PR IAAAAAR fuet

Page
25
E-10
F-20
F-3
F-4
F-50
F-60
(b) 2. Financial Statement Schedules
Noze.
. (c)®. Exhibit Index0
Incorporated by reference
Filed
Bxhibit Exhibit Description herewith Form _ Period ending Exhibit Filing date
3.1 Articles of [ncorporation Form 10- N/A 3.0 7/9/1999
‘ SB
3.2 Amendment to the Articles of Incorporation Form 10- N/A 31 7/9/1999
SB
3.3 By-Laws Form 10- N/A 32 7/9/1999
SB
10.1 Fo emel 10-K 12/31/2014 10.1 1/7/2016
10.2 Farm of Promissory Noete with FutureWorth 10-K 12/31/2014 102 1/7/2016
103 i g 10-K 12/31/2014 10.3 1/7/2016
10.4 Form_of Warrant Certificate with FutureWorth 10-K 12/31/2014 104 1/712016
Capital
31.1 ingi i X
Officer/Principal Finaucial Officer pursuant to
Section. 302 of the Sarhanes-Qxley Act
321 Certifieation of Principal Executive X
Officer/Principal Financial Officer Pursuant to
Section 906 of the Sarbanes-Oxley Act
99.1 Snmmary Regarding Pisgah, Wikieup, Cerbat and 10-KSB/A0  12/31/07 99.1 03/11/09
1
101.INS XBRL Instance Document X
101.SCHO XBRL Schema Document X
101.CALO XBRL Calculation Linkbase Docnment X
101.DEFO  XBRL Definition Linkbase Document X
101.LAB  XBRL Labels Linkbase Document X
101.PRE  XBRL Presentation Linkbase Document X
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Since August 2012, G. Michael Hogan, the former CEO and former Chairman of the Board, has been providing funds to the
Company to pay for ongoing operations. The amount received is a note payable, is unsecured, bears interest at 10%, and is due on
demand. At December 31, 2017, the amount outstanding, including interest, is $179,409,

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The Board of Directors has not established an audit committee. However, the Board of Directors, as a group, carries out the
responsibilities, which an audit committee would have. In this respect the Board of Directors has the responsibility of reviewing our
financial statements, exercising general oversight of the integrity and reliability of our accounting and financial reporting practices, and
monitoring the effectiveness of our internal control systems. The Board of Directors also recommends selection of the auditing firm and
exercises general oversight of the activities of our independent auditurs, principal financial and accounting officers and employees and
related matters,

Until his resignation, the Board of Directors delegated management of the Company to Mr. G. Michael Hogan and the Board
of Directors. The responsibility was then passed on to the Chairman of the Board to manage the terms of engagement, before we
engage independent auditor for audit and non-audit services, except as to engagements for services outside the scope of the original
terms, in which instances the services have been provided pursuant to preapproval policies and procedimes, established by management.
These pre-approval policies and procedures are detailed as to the category of service and the Board of Directors is kept informed of
each service provided.

(7)dThayer O’Neal Company, LLC, was retained as our auditing firm by the Board of Directors for the fiscal years endedo
December 31, 2016 and 2017. Thayer O’Neal Company, LLC billed us as follows for the years ended December 31, 2017 and 2016,
respectively:

For the Fiscal Years

(3 dollars) Ended December 31,
2017 2016

Audit Pees(® 28,582 25,443
Audit-Related Fees® - -
Tax Fees(®) - -
All Other Fees® - -
Total fees paid or accrued 28,582 25,443

a)o Includes fees for audit of the annual financial statements and review of quarterly financial information filed with theo
Securities and Exchange Commission.o

b)o For assurance and related services that were reasonably related to the performance of the audit or review of the financialo
statements, which are not included in the Audit Fees category. The Company had no Audit-Related Fees for the periods
ended December 31, 2017 and 2016.0 " ‘

c)o For tax compliance, tax advice, and tax planning services, relating to eny and all' federal and state tax returns as necessaryo
for the periods ended December 31, 2017 and 2016, respsctively.o

d)o For services in respect of any and all other reports as required by the SEC and other goveming agencles.o
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2017
Percentage of
Outstanding
‘ Number of Common

Name and Address of Beneficlal Owner, Officer or Director Notes ) & B) Shares Stock Note @)
Beneficlal Owners, Officers and Directors:
G Michael Hogan, Former CEO, President and Director 3,760,419 8.6%
Casey Douglass, Director 463,000 (4) 1.1%
Gary Oosterhioff, Director 300,000 (4) 0.7%
Cornelus (Case) Korver, Director ) 300,000 (4) 0.7%
All Current Directors and Executives as a Group . 1,063,000 (4) 2.5%

(1)0 As used in this table, “beneficial ownership” means the sole or shared power to vote, or to direct the voting of, a security, or the0
sole or shared investment power with respect to a security (i.e., the power to dispose of, or to direct the disposition of, a security).0

(2) Figures are rounded to the nearest tenth of a percent.

(3)0 The address of each person is care of Can-Cal: 42 Springfield Avenus, Red Deer, Alberta, Canada T4N 0C7.0

(4)0 These amounts include the 100,000 of stock options that each of the directors have that are vested and exercisable within 60 days0
after December 31, 2017.0

2016
Percentage of
Outstanding
Number of Common

Name and Address of Beneficial Owner, Officer or Director Notes (1) & 3)0 Shares Stock Note (2)0
Beneficial Owners, Officers and Directors: .
G Michael Hogan, Former CEO, President and Director 2,960,419 6.9%
Casey Douglass, Director 263,000 0.6%
Gary Oosterhoff, Director 100,000 0.2%
Carnelus (Case) Korver, Director 100,000 0.2%
All Current Directors and Executives as a Group 463,000 1.0%

(1)0 As used in this table, “beneficial ownership™ means the sole or shared power to vote, or to direct the voting of, a security, or the0
sole or ehared investment power with respect to a security (ie., the power to dispose of;, or to direct the disposition of, a security).0

(2) Figures are rounded to the nearest tenth of a percent.

(3) * The address of each person is care of Can-Cal: 42 Springfield Avenus, Red Deer, Albem, Canada T4N 0C7.0

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

Starting June 10, 2016, For Life Financial, a company owned by Casey Douglass, one of the directors, was hired to manage
the day-to-day operations of the Company. The agreement was signed for a monthly rate of $2,100 CAD per month. On September 20,
2016, a second agreement to wholly manage the Company was added at a rate of $50,000 USD per annum.

Casey Douglass, a director of the Company has a 2% ownership in Candeo Lava Products Inc. The Company has a material
supply agreement with Candeo Lava Products Inc. for the Pisgah Property, pursuant to which Candeo will pay for and acquire 30,000
tons, and then it will pre-purchase a minimum of ten thousand (10,000) tons per year at a purchase price of fifteen dollars ($15.00
USD) per ton for a total payment of $150,000 USD per year in each of the first three years of the term.
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25, PARTIAL INVALIDITY. If any term or provision of this Second Amended MSA
shall to any extent be held invalid or unenfarceable, then the remaining terms and provisions of
this Second Amended MSA shall not be affected thereby, but each term and provision of this
Second Amended MSA shall be valid and be enforced to the fullest extent permitted by law. In
the event that any provision of this Second Amended MSA relating to the time petiods shall be
declared by a court of competent jurisdiction to exceed the maximum time period that such court
deems reasonable and enforceable, the time perlod deemed reasonable and enforceable by the
court shall become and thereafter be the maximum time period.

26.0G0VERNING LAW. This Second Amended MSA shall be govemed by the laws of
the State of Nevada.

27.cCAPTIONS. The captions of this Second Amended MSA are for convenience only
and are not to be construed as part of this Second Amended MSA and shall not be construed as
defining or limiting in any way the scope or intent of the provisions of this Second Amended
MSA.

28.cNO WAIVER. No waiver of any covenant or condition contained in this Secondc
Amended MSA or of any breach of any such covenant or condition shall constitute a waiver of
any subsequent breach of such covenant or condition by either party or justify or authorize the
non-observance on any other occasion of the same or atty other covenant or condition,

29.&BENTIRE AGREEMENT; MODIFICATION. This Second Amended MSA represents
the entire undexstandmg and agreement between the parties with respect hereto and supersedes
all prior writlen instruments or memaranda with respect to the subject matter of this Second
Amended MSA. No modification of this Second Amended MSA shall be binding unless it is in
writing and executed by an authorized representattve of Can-Cal and Candeo,

30.cCOUNTERPARTS. This Second Amended MSA may be executed in one or morec
counterparts which, together, shall constitute an original and binding agreement on the parties
hereto.

31.cRELATIONSHIP OF THE PARTIES, Nothing contained in this Second Amended
MSA shall be deemed or construed by the parties hereto, nor by any third party, as creating the
relationship of principal and agent, partnership, or joint venture between the parties hereto, it
being understood arid agreed that no provision contained in this Second Amended MSA nor any
acts of the parties hereto shall be deemed to oreate any relationship other than the relationship of
supplier and customer.

32.dNCORPORATION OF EXHIBITS. This Second Amended MSA shall be deemed toc
have incorporated by reference-all of the Exhibits referred to herein to the seme extent as if such
Bxhibits were fully set forth herein.

[signature page follows]
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals as of the day
and year first above written.

Executed effective as of the date first above written,

CANDEO LAVA PRODUCTS INC,

Per: ‘)

Name: (W/ce/ /. #oqAN
Title: Qs RId ARl ¥ dé’o

CAN-CAL RESOURCES, LD,
Per:
Name:
Title:
»
;’
ey
Cl ." g&l
CAlt Z265TN0 . £ :
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IN WITNESS WHEREOF, the parties have-hereunto set their hands and scals as of the
day and year first above written, *

Exeeuéed effective as of the dale first above written.

CANDEO LAVA PRODUCTS INC.

" Per:
Name;
Title:

CAN-CAL RESOURCES, LTD.

N Qw&% S
Name: <o s ;\%a

Title: = W\ anf ﬂ\Q{\.

CAN: 26242780.8
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Exhibit A

The Pisgah Mine Project is located in San Bernardino County, 72 kilometers (45 miles) east of
the city of Barstow, California, and 307 kilometers (192 miles) south-southeast of Las Vegas,
Nevada, United States, Barstow lies near the southwest border of California, east of the junction
of Interstate 15, Interstate 40 and U.S. Route 66. The Project is centered at Latitude 34° 44' 47
North, Longitude 116° 22' 29" West, or UTM (metric) co-ordinates 55700 /384500 N in Zone
11, datum point NAD 27. 1t lies within Section 32, Township 8 North, Range 6 East from San
Bemardino Meridian. It has an area of 48.4 hectares (120.2 acres). In 1997 Cgn-Cal Resources
Ltd., a Las Vegas, NV based exploration company, gained 100% ownership of the claim which
covers the Pisgah property.

Acoess 1o the Pisgah Project is by the paved 2-lane paved road from the junction of Interstate 15
and Interstate 40 just east of Barstow, California travel east along Interstate 40 for 52 kilometers
(32.5 miles), Take the Hector Rd, Exit and turn right onto Hector Rd. From here tum left onto
Historic Route 66 for 7.4 kilometers (4.6 miles), and then turn right (south) onto the Pisgah
Crater road. Follow this road for 3.2 kilometers (2.0 miles) to the Pisgah Crater workings.

The Pisgah Mining Property lies near the south end of the Mojave Desert. The region forms the
southwestern extent of Precambrian continental North America and rests at the present plate
edge formed by the San Andreas transform fault. An oceanio plate has bordered the region since
late Precambrian time. Starting in late Miocene time the Mojave Desert area was dissected by
NW-trending right-lateral strike-alip faults with local areas of E-trending left-lateral strike-slip
faults, .

10740258_1
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UCC FINANCING STATEMENT
FOLLOW INSTRUGTIONS

A. NAME & PHONE OF CONTACT AT FILER (oplianal)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

[ Lort Argall ]
Holland & Hart LLP
5441 Xietzko Lanc
Second Floor

|_RenoNV 89511 _
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

m— m
1. DEBTOR'S NAME: Provids cnly gna Deblor nams {fa or 1b) (wse oxact, hdl name; do nol ami, modlfy, of abbraviate any part of tho Deblor's nams); If cny par of the Individual Dabtor's
name wil not il in [ina 1b, leave &ll of Item 1 blank, chock hare E] and provide the Individual Debtor (formation la ltom 10 of tho Financing Statement Addendum (Form UCC1Ad)

1a ORGANIZATION'S NAKE
Can-Cal Resources Ltd.
OR 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFFIX
1c. MAILUNG ADDRESS cirY STATE |POSTAL CODE COUNTRY
E

2. DEBTOR'S NAME: Provids ony gna Debtor namo (2a of 2b) (use axect, (il noma: do nat omit, madity, or abbreviate any part of tha Dab'.n(a nsma); lrany part ¢f the IndMdual Deblor's
name will not fit In Ine 2b, leave all of llem 2 blank, check hare D and pnMde the Individual Debtor Information [n llsm 40 of tha FI g Stat LA dum (Focm UCC1Ad)

28. ORGANIZATION'S NAME
oR 2b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME (ADDITIONAL NAME(S)NTTIAL(S) SUFFIX
20. MAILING ADDRESS i (134 STATE |POSTAL CODE COUNTRY

R —_till
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTYY: Provido caly ana Sacured Party name (3a or 3b)
3a, ORGANIZATION'S NAME

Candeo L:ava Products Inc.

OR IW.INDMDUM.'S SURNAME FIRST PERSONAL NAME AODITIONAL NAME(SMINITIAL(S) SUFFIX

30. MAILNG ADDRESS aTY STATE |POSTAL CODE COUNTRY
1712 - 25 St. S.W. Calgary, Alberta T3C 1J6 CAN

4. COLLATERAL: This financing stalemont covars the felowing coflaterak:

The collateral consists of (i) all Material that Secured Party has previously purchased until such Material is removed from
the Property, (if)-all Materinl that Sccurcd Party in the future purchases undex the Second Amended MSA until such.
Materdal Is removed from the Property, and (iii) all rights of Secured Party under the Second Amended MSA to purchase
Material, As used herein, (I) “Second Amended MSA” means that Second Amended and Restated Material Supply
Agreement, dated as of March 15, 2018, between Dcbtor and Secured Party, (if) “Material” means the voleanic lava, clnders,
gravel, rock, sediments, and other material on or under the Property that Debtor may lawfully sel under the Second

Amended MSA, and (iif) *“Property” means the approximately 120 acres of property situated 45 miles east of Barstow,
California and meore particularly described In attached Exhibit “A», ~
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Exhibit A

The Pisgah Mine Project is located in San Bernardino County, 72 kilometers (45 miles) east of
the city of Barstow, California, and 307 kilometers (192 miles) south-southeast of Las Vegas,
Nevada, United States. Barstow lies near the southwest border of California, east of the junction
of Interstate 15, Interstate 40 and U.S. Route 66. The Projéct is centered at Latitude 34° 44* 47”
North, Longttude 116° 22' 29" West, or UTM (metric) co-ordinates 55700 E/384500 N in Zone
11, datum point NAD 27. It lies within Section 32, Township 8 North, Range 6 East from San
Bernardino Meridian, It has an area of 48.4 heotares (120.2 acres). In 1997 Can-Cal Resources
Litd,, a Las Vegas, NV based exploration company, gained 100% ownership of the claim which
covers the Pisgah property.

Access to the Pisgah Project is by the paved 2-lane paved road from the junction of Interstate 15
and Interstate 40 just east of Barstow, California travel east along Interstate 40 for 52 kilometers
. (32.5 miles). Take the Hector Rd. Bxit and turn right onto Hector Rd. From here tum left ontos

Historic Route 66 for 7.4 kilometers (4.6 miles), and then turn right (south) onto the Pisgah
Crater road. Follow this road for 3.2 kilometers (2.0 miles) to the Pisgah Crater workings.

The Pisgah Mining Property lies near the south end of the Mojave Desert. The region forms the
southwestern extent of Precambrlan continental North America and rests at the present plate
_edge formed by the San Andreas transform fault. An oceanic plate has bordered the region sinces
late Precambrian time. Starting in late Miocene time the Mojave Desert area was dissected by
NW-trending right-lateral strike-slip faults with local areas of B-trending left-lateral strike-slip
faults, .
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ExhibitA

The Pisgah Mine Project is located in San Bernardino County, 72 kilometers (45 miles) east of
the city of Barstow, California, and 307 kilometers (192 miles) south-southeast of Las Vegas,
Nevada, United States. Barstow ljes near the southwest border of California, east of the junction
of Interstate 15dInterstate 40 and U.S. Route 66. The Project is centered at Latitude 34° 44' 47”
North, Longitude 116° 22' 29" West, or UTM (metric) co-ordinates 55700 E/384500 N in Zone
11, datum point NAD 27. It lies within Section 32, Township 8 North, Range 6 East from San
Bemardino Meridian. It has an area of 48.4 hectares (120.2 acres). In 1997 Can-Cal Resources
L., a Las Vegas, NV based exploration compeny, gained 100% ownership of the claim which
covers the Pisgah property.

Access to the Pisgah Project is by the paved 2-lane paved road ftom the junction of Interstate 15
and Intetstate 40 just east of Barstow, California travel east along Interstate 40 for 52 kilometers
(32.5 miles). Take the Hector Rd. Exit and turn right onto Heotor Rd, From here turn left onto
Historic Route 66 for 7.4 kilometers (4.6 miles), and then turn right (south) onto the Pisgah
Crater road. Follow this road for 3.2 kilometers (2.0 miles) to the Pisgah Crater workings.

The Pisgah Mining Propetty lies near the south end of the Mojave Desert. The region forms the
southwestern extent of Precambrian continental North Amerioa and rests at the present plate
edge forraed by the San Andreas transform fault. An oceanic plate has bordered the region since
late Precambrian time. Starting in late Miocene time the Mojave Desert area was dissected by
NW-trending right-lateral strike-slip faults with local areas of B-trending left-lateral strike-slip
faults.
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RECORDING REQUESTED BY
AND WHEN RECORDED PLEASE
RETURN TO:

Holland & Hart

09555 Hillwood Drive, Second.Flooro
Las Vegas, Nevada 89134
Attention: Patrick J, Reilly, Bsq.o

MATERIAL STORAGE LICENSE AGREEMENT

. THIS MATERIAL STORAGE LICENSE (this “Agreement™) is made as of
March 15, 2018 by and between CAN-CAL RESOURCES, LTD., a Nevada
corporation, as supplier (“Can-Cal”), and. CANDEO LAVA PRODUCTS INC,, an
Alberta corporation, as customer (“Candeo”) (the foregoing parties are collectively the

“Parties” and each is a “Party”).

RECITALS:

Ao . Can-Cal is the owner of the approximately 120 acres of property situatedo
45 miles east of Barstow, California and more paxtlmlatly described in attached Exhibit
£A” (the “Property”). :

B. The Parties have entered into that Second Amended and Restated Material

Supply Agreement (the “Second Amended MSA"™), dated on or about the date hereof,
-providing for the sale by Can-Cal to Candeo from time to time of volcanic lava, cinders,0

gravel, rock, sediments and other matetial on or under the Property that Can-Cal cano
legally sell (collectively, “Material).o

Co Candeo desires a license to store Material that Candeo has purchased oro
will purchase under the Second Amended MSA (and previous agreements that were
superseded by the Second Amended MSA) on the Property until such time as Candeo
elects to remove the same from the Property.

D.o  Can-Cal has agreed to grant such license to Candeo as provided herein.o

NOW, THEREFORE, the Parties agree as follows:

l.o Canitalmd Terms, Capitalized terms used and not otherwise definedo
herein shall have the meanings set forth in the Second Amended MSA.



20 Grant of Licenso, Can-Cal hereby grants to Candeo a license (theo
“License”) to store on the Property during the License Term (as defined below) any
Material that Candeo has previously purchased or that Candeo in the future purchases
under the Second Amended MSA; provided, however, that (i) Candeo shall remove any
Matesial that Candeo has previously purchased from the Property prior to the end of the .

‘dfourth (4™) year of the License Term, and (if) Candeo shall remove any Material that
Candeo in the future purchases under the Second Amended MSA from the Property prior
to the later of (a) the end of the fourth (4%) year of the Libense Term, or (b) the date twoo
(2)qears after Candeo purchases such Material.o

30 Copsideration. Candeo shall not be required to pay Can-Cal any
consideration for the License other than the applicable Purchase Payment for Material
purchased by Candeo under the Second Amended MSA and stored on the Property
hereunder.

4.0 Term, The term of the License (the “License Term”) shall commence aso
of the date hereof and end on the earlier of (i) the first date after the expiration or sooner
termination of the Second Amended MBA that there is no longer any Material purchased
by Candeo on the Property, or (ii) the date two (2) years after the expiration or sooner
termination of the Second Amended MSA.

5. Secarity and Access. Candeo shall be solely responsible for securing anyo
Material stored on the Property by Candeo hereunder, and Can-Cal shall have no
obligations or liabilities with respect thereto, Candeo shall be entitled at all times to
reasonable access to the Property to remove the purchased Material and, if requested by
Candeo, Can-Cal shall grant in favor of Candeo, for no additional consideratlon, any
access license on the Property reasonably necessary for such pucposes.

6.0 Incorporation of Terms. Candeo’s use of the License shall be subject too
all of the terms and conditions of the Second Amended MSA, all of which are
incorporated herein by this reference, Without limiting the foregoing, the tertns and
conditions of the Second Amended MSA governing the rights and obligations of each of
Candeo and Can-Cal applicable to Candeo’s use of the Property (including, without
limitation, Sections 5, 8(b), 9(a), 10, 11(a), 13(a), 14 and 15 of the Second Amended
MSA) shall, for the purposes of this Agreement, survive the expiration or sooner
termination of the Second Amended MBA.

7.0 Governing Law, The validity, construction, performance and effeet ofo
this Agreement shall be governed by the laws of the State of Nevada to the maximum
extent permissible by law, and otherwise shall be govemed by the laws of the State of
California,

[SIGNATURE PAGE FOLLOWS)
2



8.  Counterparts, This'Agreement may bo exeoutsd in any number of cournterparts,
each of which when executed and delivered shall be’an original, but all such counterparts shall
constitute one and the same agreement.

IN WITNESS WHEREOF, the Partics have executed this Agreament as of the date first
above written,

CAN-CAL RESOURCES, LTD., a
Nevada corporation

By:
Name;
Title:

CANDEO LAVA PRODUCTS INC.,,

STATE OF m m )
COUNTY OF )
This instrument was acknowledged before me on March __, 2018 by
as of CAN-CAL RESOURCES, LTD., a Nevada
corporation.
NOTARY PUBLIC
My Commission Exphs:
STATE OF B
e:SS
COUNTY OF
This iustn;ment ‘was acknowledged before me on March __, 2018 by
as of CANDEO LAVA PRODUCTS INC., an
Alberta carporation. )
NOTARY PUBLIC

My Commission Bxpires:



8.C Counterparts, This Agreement may be executed i any number ofC
counterparts, each of which when executed and delivered shall be an original, but ail such
counterparts shall constitute one and the same agreement.

TN WITNESS WHEREQOT, the Partles have executed this Agreement as of the
date first above written. '

..

CAN-CAL RESOURCES, LTD., 1
Nevada corporation

CANDEO LAVA PRODUCTS

INC., an Alberta corpotation
By:
Nome:
Title:
STATE OF 2
):SS
COUNTY OF )
This instrument was acknowlesdged before me on March __ , 2018 by
as of CAN-CAL RESOURCES, LTD., a
Nevada corporation. ’
NOTARY PUBLIC
My Commission Expires:
STATE OF )
):SS
COUNTY Or )
This instroment was acknowledged .before me on March _° , 2018 by
as of CANDEO LAVA PRODUCTS INC.,
an Alberta corporation.
NOTARY PUBLIC
My Commission Expircs:




DESCRIPTION OF PROPERTY

The Pisgah Mine Project is located in San Bemardino County, 72 kilometers (45 miles)
east of the city of Barstow, California, and 307 kilometers (192 miles) south-southeast of
Las Vegas, Nevada, United States, Barstow lies near the southwest border of California,
east of.the junction of Intecstste 15, Interstate 40 and U.S. Route 66, The Project is
centered at Latitude 34° 44' 47 North, Longitude 116° 22' 29" West, or UTM (metric)
co-ordinates 55700 E/384500 N in Zone 11, datum point NAD 27. It lies within Section
.32, Township 8 North, Range 6 East from San Bemardino Meridian. It has an area of
48.4 hectares (120.2 acres). In 1997 Can-Cal Resources Ltd,, a Las Vegas, NV based

exploration compeny, gained 100% ownership of the claim which covers the Pisgah

property.

‘Access to the Pisgah Project is by the paved 2-lane paved road from the junction of
Interstate 15 and Interstate 40 just east of Barstow, California travel east along Interstate
40 for 52 kilometers (32.5 miles). Take the Hector Rd, Exit and tam right onto Hector
Rd. From here turn left onto Historic Route 66 for 7.4 kilometers (4.6 miles), and then
turn right (south) onto the Pisgah Crater road, Follow this road for 3.2 kilometers (2.0
miles) to the Pisgah Crater workings.

The Pisgah Mining Property lies near the south end of the Mojave Desert. The region
forms the southwestern extent of Precambrian continental North Ametioa and rests at the
present plate edge formed by the San Andreas transform fault. An oceanic ‘plate has
bordered the region since late Precambrian time. Starting in late Miocene time the
Mojave Désert area was dissected by NW-trending right-lateral strike-slip faults with
local areas of E-trending left-lateral strike-slip faults.
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" CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION
(AFTER ISSUANCE OF STOCK)

CAN-CAL RESOURCES LTD.

The undersigned, . ’ _, Secretary of Can-Cal Resources, Ltd., does
hereby certify:

1.d That the board of directors of said corporation at a meeting duly convened, held on
: 2018, adopted a resolution to amend the original Articles of
Incorporation, as modified to date, by adding new Article FOURTEENTH, as
follows:d

“POURTEENTH: Notwithstanding any other provision of this ’
Certificate of Amendment of Articles of Incorporation or the By~
laws of the corporation, and in addition to any affirmative vote of"
the holders of any particular class of stock of the corporation
required by applicable law, the Articles of Incorporation or the By-
laws of the corporation, the affirmative: vote of the holders of ‘at
least 90% of the voting power of the shares of the then outstanding
voting stock of the corporation, voting together as a single class,
shall be required to authorize any of the Supermajority Matters.
For purposes hereof, the “Supermajority Matters” are: (i)
authorization of the corporation to file a voluntary petition for
relief under the provisions of Chapter 11 of Title 11 of the Unitedd
States Code (i.e., the U.S. Bankruptey Cede); (ii) modification ofd
that certain Second Amended Material Supply Agreement by and
between the corporation and Candeo Lava Products, Inc.; (iii)
increase to the corporation’s outstanding voting capitel securities
to more than 100 million outstanding votes, in the aggregate; andd
(iv) the Amendment or repeal of any provisions of this Articled
FOURTEENTH or the adoption of any provisions inconsistent
with this Article FOURTEENTH.”

2.d That the number of shares ;3f the corporation outstanding and entitled to vote on the
above amendment to the Articles of Incorporation was - ;andd

3.d That the said amendment have been consented to and approved by a inajority vote of d
the stockholders holding at Ieast a majority of each class outstanding and entitled tod
vote thereon, at the meeting of shareholders held __,2018d

— 2018 ~Seorctary

Cert of Amaiment to Articles 67884.001.03.16.18
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IRREVOCABLE PROXY COUPLED-WITH-AN-INTEREST

THIS IRREVOCABLE PROXY COUPLED-WITH-AN-INTEREST (this “Proxy”) is
granted this____day of ,2018, by (“Stockholder™) to
(“Proxy Holder”) with respect to the “Subject Shares” (as defined below) in Can-Cal Resources,
Ltd., a Nevada corporation (the “Company™), and is delivered pursuant to, and as an element of the
consummation of, that certain Stipulation and Agreement of Settlement in Ronald D. Sloan, et al. v.
Can-Cal Resowrces, Ltd,, et al., Eighth Judicial District Court of Clark County, Nevdda, Case No. A~
14-701465-B (the “Lawsnit”), for the purpose of reaching a settlement of the' Lawsuit (thee
“Settlement”).e

l.e  Grant of Proxy. The undersigoed Stockholder does hereby irrevocably constitute ande
-appoint Proxy Holder, for a term of seven years from the date hereof (the “Term™), with full powere
of substitution, as Stockholder’s true and lawful proxy and sttorney-in-fact, for and in Stockholder’se
name, place and stead, to vote all of the Subject Shares and any and all other equity interests in thee
Company owned by Steckholder, beneficially or of record, now owned or hereafter acquired (“Othere
Equity Interests”), with respect to any and all matters whatsoever, including, without limitation,e
Stockholder’s rights‘to appoint and to replace members of the Board of Directors of the Company;e
provided, however, that the rights granted hereunder are not applicable to any vote as to anye
Supermajority Matters, as that term is defined in the Certificate of Amendment of Articles ofe
Incorporation of the Company filed with the Nevada Secretary of State on ._2018e

2. Imevocable Proxy Coupled-With-An-Interest, Stockholder hereby-acknowledges thate
this Proxy is irrevocable and coupled-with-an-interest, within the meaning of that term under the
laws of the State of Nevada, it being understood and agreed that the grant of this Proxy was a part of
the consideration required under the terms of the Settlement and that this Proxy cannot be revoked or
. limited in any respect whatsoever (including the bankruptcy of the undersigned Stockholder) for the

Term hereof This Proxy shall be binding upon any transferee or assignee-of the undersigned
Stockholder or other successor owner of the Subject Shares or Other Equity Interests.

de i Pri ie 2o is Proxy, The undersignede

Stockholder heneby revokes all other proxies and powexs of attomey that the Stockholder may have
granted or appointed with respect to the Subject Shares or Other Equity Interests and covenants not to
grant any subsequent proxy or power of attorney (and if given, it will not be effective) and not to enter
into any other voting agreement with respect to the Subject Shares or Other Equity Interests, The
Company acknowledges the powers and proxy granted herein and hereby agrees that, except with
respect to Supermajority Matters, the Proxy Holder shall have the sole right during the Term to vote
the Subject Shares and any Other Equity Interests.

4. Subject Shares. For purposes hereof, the “Subject Shares” are those certain
shares of Common Stock, $__ par value of the Company, evidenced by Stock- . Cettificates(s)
(the “Stock Certificates”). The Company and the Stockholder each agree
that each Stock Certificate, and each certificate, if any, that may hereafter from time to time evidence
the Subject Shares and any Other Equity Interests, shall be marked by the Company with a restrictive
legend as set forth herein. The Company shall place or cause to be placed the following legend on

67884.001 Irravocable Proxy.03.16.18
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each Stock Certificate and upon any new or replacement certificate that is issued by the Company
representing Subject Shares and any Other Equity Interests:

"THE SHARES OF COMMON STOCK AND/OR OTHER EQUITY INTERESTS EVIDENCED
HEREBY ARE SUBJECT TO AN IRREVOCABLE PROXY COUPLED-WITH-AN-INTEREST
(A COPY OF WHICH MAY BE OBTAINED UPON REQUEST FROM THE COMPANY), AND
BY ACQUIRING ANY INTEREST IN THE SHARES OF COMMON STOCK AND/OR OTHER
EQUITY INTERESTS REPRESENTED BY THE CERTIFICATE THE PARTY ACUIRING
SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY
ALL OF THE PROVISIONS OF SUCH PRO:

During the Term hereof, the Company shall not remove, and will not permit to be removed (upon
.. registration of transfer, reissuance, or otherwise), the above legend from any Stock Certificate, or other
certificate representing the Subject Shares and any Other Equity Interests.

5.  Miscellaneons, Stockholder hereby ratifies and confirms any and all actions that theO

Proxy Holder or any substitute or substitutes of Proxy Holder may lawfully do or cause to be done of
by virtue of and in accordance with the provisions of this Proxy. Stockholder hereby consents to the
execution and delivery of this Agreement by the Company and acknowledges that the Proxy Holder
is an intended beneficiary hereof. This Proxy and any and all acts and transactions performed
pursuant to this Proxy shall be govemed, construed, interpreted and enforced under the laws of the
State of Nevada, without regard to its principles of the conflict .of laws. Neither this Proxy, nor any
term, covenant, or condition expressed herein may be amended, waived, extended, delayed or
terminated except by written agreement signed by all parties hereto.

STOCKHOLDER: . ACKNOWLEDGED AND AGREED BY COMPANY:

(Sign name) Can-Cal Resources, Ltd.,
(Print nam¢) a Nevada corporation
By:
Name:
Title:

ACCEPTED BY PROXY HOLDER:

(Sign name)
(Print name) -

NOTARIZATION BLOCKS ON FOLLOWING PAGE

67884.001 [rmevocable Praxy.03.156.18
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STATE OF )
)

ss,
COUNTY OF )
This instrument was acknowledged before me on __, 2018, by
as of
NOTARY PUBLIC
STATE OF )
) ss,
COUNTY OF )
This instrument was acknowledged before me on __ 2018, by.
as of Can-Cal Resources, Ltd.-
NOTARY PUBLIC
STATEOF__ __ _ )
) ss.
COUNTY OF )
This instrumeut was acknowledged before me on __, 2018, by
as of
NOTARY PUBLIC

67684.001 frrevacable Proxy.03.16.18
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STEPHEN R. HACKETT, ESQ. EXHIBIT C
Nevada Bar No.: 5010
JOHNATHON FAYEGHL, ESQ.
Nevada Bar No.: 12736
SKLAR WILLIAMS PLLC
410 South Rampart Boulevard, Suite 3500
Las Vegas, Nevada 89145
Telesi)gtime: (702) 360-6000
1 l 00

Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

RONALD D. SLOAN; ROBIN SCHWARZ;| CaseNo.: A-14-701465-B
GARY COLLINS; JILL BROWN; LARK| Dept. No.: XI
TERRELL; NANCY HERBOLD; DANIEL .

R. SLOAN; BETTY ANN SLOAN; PEARL
{| KIRK; JAMES BOAN; N O WAIT; LARRY
ORWICK; PATRICIA LA SALLE; BRIANQ
WOLFE; STUART R. CAMERON;
ROBERT WEBSTER; HUGO BONDLQ
JOAN BRATSETH; P A BRATSETH;
DEREK MILANI; DEAN RACHEY; SAM
BROUNSTEIN; BANDRA JANSEN; BRIAN [PROPOSED] ORDER PRELIMINARILY
JANSEN; RHONDA KIM NICHOLS; APPROVING SETTLEMENT AND
SCOTT NICHOLS; CARMEN ADAIR; PROVIDING FOR NOTICE
KRISTA SCHOFIELD; MARK BRATSETH;(
ROSE TRUST 11; CLIFF OLSON; DON
COLLINS; ROYCE = NORDSTROM;
NATALIE MAYZEL; DAVID JESSKE;
THORNTON D. BARNES; JAMES HASON;
SANDRA HASON; EDDIE GUILLET;Q

RYAN GUILLET;
ON BEHALF OF CAN-CAL RESOURCES,
LTD,,

Plaintiffs,

V8.

CAN-CAL RESOURCES, LID., a Nevada
corporation;, WILLIAM J. HOGAN;
THOMPSON MACDONALD; RONALD
SCHINNOUR; MICHAEL HOGAN;
CANDEO LAVA PRODUCTS, INC. a|O
Canadian Corporation, and FUTUREWORTH
CAPITAL CORP., a Canadian Corporation,

Defendants,
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WHEREAS, the Parties to the above-captioned shateholdet derivative action (the
“Derivative Action” or “Action';) have submitted a Stipulation and Agteement of Settlement
seeking the preliminary approval of the settlement, as well as the Exhibits attached thereto and
the arguments by counsel for the parties in favor of preliminary approval of the Settlement;

WHEREAS, the Parties have made an application for an order: (i) preliminarily
approving the Settlement of the Action, in accordance with the Stipulation and agreement of
Settlement dated March 15, 2018 (the “Stipulation™), which, together with the exhibits annexed
thereto, sets forth the terms and conditions for the proposed Settlement and dismissal of the
Derivative Action with prejudice; and (ii) approving the form and content of (a) the Notice to
Current Can-Cal Shareholder (the “Notice"”) for posting on the websites of Sklar Williams PLLC,
Holland & Hart, and Jones Lovelock; (b) the Summary Notice to Current Can-Cal Shareholders
for filing by Can-Cal with the U.S. Securities and Exchange Commission (“SEC") via a Current
Report on Form 8-K; and (c) the publication of a Summary Not-ice once in the Calgary Herald
and the Las Vegas Review Jowrnal, newspapers of general circulation in the areas where the
majority of the shareholders in Can-Cal are believed to reside;

WHEREAS, the Court having: (i) read and considered the Stipulation, as well as all the
exhibits attached thereto and (ii) heard and considered arguments by counsel for the Parties in
favor of preliminary approval of the Settlement; ' '

WHEREAS, the Court finds, upon a preiimimry evaluation, that the proposed Settlement
falls within the range of possible finl approval criterle, s it provides a beneficial result for Can-
Cal and its shareholders and .appears to be the praduct of good-faith, informe;d, and non-collusive
negotiations between experienced and capable counsel for the parties;

WHEREAS, the Court also finds, upon a preliminary evaluation, that Current Can-Cal
shareholders should be apprised of the Settlement through the proposed form of notice, allowed
to file objections, if any, thereto, and to appear at the Settlement Hearing; and

WHEREAS, all capltalized terms contained herein. ghall hn\;e the same meanings as set
forth in the Stipulation, unless otherwise defined herein; and

NOW THEREFORE, IT IS HEREBY ORDERED:

2
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l.o  This Court hereby preliminarily approyes, st.xbject to further consideration at theo
Settlement Hearing described below, the Settlement set forth in the. Stipulation, including the
terms and conditions for settlement and dismissal with prejudice of the Derivative Action.

2.0 The Settlement Hearing pursuant to NRCP 23.1 shall be held before theo
Honorable Elizabeth Goff Gonml.ez. in Department 11 of this Court on ___. 2018 at
___m. to consider: (i) whether the terms and conditions of the Settlement set forth in
the Stipulation are fair, reasonable, and adequate to Can-Cal and Current Can-Cal Shareholders
and should be finally approved by this Court; (if) whether the Judgment approving the

Settlement, as provided for in paragraph 1.11 of the Stipulation and attached thereto as Exhibit F,

should be entered; (iii) whether Plaintiffs’ Counsel’s application for an award of attorneys® fees
and reimbursement of expenses should be approved; and (iv) such other matters as may be
necessary Ot proper.

. 3.0 This Court approves as to form and content the Notice, attached as Exhibit D too
the Stipulation, and the Summary Naotice, attached as Exhibit E to the Stipulation, and.finds that
the provisions of the Notice and Summary Notice meet the requirements of Nevada law and due
process, is the best notice practicable under the circumstances, and shall constitute due and
sufficient notice to all Persons entitled thereto. Nonmaterial changes to the form of Notice may
be made without further approval of the Court,

4.0 Within ten (10) business days following entry of this Order, Defendants shallo
cauge & copy of the Notice and Stipulation to be posted on their cc;lmsels‘ websites, Holland &
Hart and Jones Lovelook. Defendants shall maintain the Notice and Stipulation on their
counsels’ websites until the date the Court enters the Judgment approving the Settlement.

5. _ Within ten (10) business days following entry of this Order, Can-Cal shall cause a
copy of the Summary Notice to be filed with the U.S. Securities and Exchange Commission
(“SEC™) via a Current Report on Form 8-K.

6.0  Within ten (10) business days following entry of this Order, Can-Cal shall cause ao
copy of the Summary Nc;tice ‘to be published once in the Calgary Herald and the Las .Vegas
Review Jowrnal newspapers of general circulation in the areas where a majority of the

3
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.shareholders of Can-Cal ‘are believed to reside. The costs associated with publishing the

Summary Notice shall be paid by Defendants.

7d  Within ten (10) business days following entry of this Order, Plaintiffs’ Counseld
shall cause a copy of the Notice and Stipulation to be posted on the website of Sklar Williams
PLLC and shall maintain the Notice and Stipulation on it website until the date the Court enters
the Judgment approving the Settlement.

8.d  This Court hereby finds that the notice procedures described in paragraphs 4-7d
above satlsfy the requivements of due process, constitute reasonsble notice under the
circumstances, and shall constitute due and sufficient notice to all Persons entitled to such notice
of the proposed Settlement and matters to be considered at the Settlement Hearing.

9.d Al papers in support of the Settlement and the Fee and Expense Amount shall bed
filed with this Court and served at least twenty-eight (28) calendar days prior to the Settlement
Hearing, and any reply papers, including in response to any objections, shall befiled with this
Court at least seven (7) calendar days prior to the Settlement Hearing.

10d Any Current Can-Cal Shareholder may object and/or appear and show cause, ifd
he, she, or it has any concern why the Settlement should not be finally approved as fair,
reasonsble, and adequate, or why the Judgment should not be entered, or why the Fee and
Expense Amount and the Can-Cal Share issuance should not be finally approved; provided,
however, unless otherwise orderad by this Court, no Current Can-Cal Shareholder shall be heard
or entitled to contest the approvai of the terms a;ld conditions of the Settlement, or, if approved,
the Judgment to be entered thereon approving the same, or the Fee and Expense Amount, or the
Can-Cal Share issuance, unless that shareholder has, at least fonrteen (14) calendar days prior
to the Settlement Hearing: (a) filed with the Cletk of this Court a signed, written objection to
the Settlement setting forth: (i) the nature of the objection; (ii) proof of ownership of Can-Cal
cornmon stock through the date of the Settlement Hearing, including the number of shares of
Can-Cal common stock and the date of purchase; (iii) any documentation in support of such
objection; and (b) if a Current Can-Cal Shareholder intends to appear and req.u&sts to be heard at
the Settlement Hearing, such shareholder must have, in addition o the gequhements of (a) above,

4
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filed with the Clerk of this Court: (i) a written notice of such shareholder’s intention to appear;
(ii)ea statement that indicates the basis for such appearance; and (iii) the identities of any.e
witnesses the shareholder intends to call at the Settlement Hearing and a statement as to the
subjects of their testimony. If a Current Can-Cal Shareholder files a written objection and/or
written notice of intent to appear, s'uch shareholder must also simultaneously serve copies of
such notice, proof; statement, and documentation, together with copies of any other papers or
briefs such shareholder files with this Court (either by hand delivery or by first class mail) at
least fourteen (14) calendar days prior to the Settlement Hearing upon each of the following:

Stephen R. Hackett, Esq. Patrick J. Reilly, Esq.
SKLAR WILLIAMS PLLC HOLLAND & HART

410 S, Rampart Blvd., Ste. 350 9555 Hillwood Dr., 2nd Floor
Las Vegas, NV 89145 Las Vegas, NV 89134
William R. Fishman, Esq. Justin C. Jones, Esq.

2000 S. Colorado Blvd. JONES LOVELOCK

Tower 1, Ste. 900 400 S. 4 St., Ste. 500
Denver, CO 80222 Las Vegas, NV 89101
Counsel for Plaintiffs Counsel for Defendants

1l.e Any current Can-Cal Shareholder who does not make his, her, or its objection ine
the manner provided herein shall be deemed to have waived such objection and shall forever be
foreclosed from making any objection to the fairness, reasonableness, or adequacy ‘of the
Settlement, or to the Fee and Expense Amount unless otherwise ordered by this Court, but shall
otherwise be bound by the Final Order and Judgment to be entered and the releases to be given.

12.c At least fourteen (14) calendar days prior to the Settlement Hearing, Defendants’e
Counsel shall file and serve on counsel in this Action and file with the Court affidavit(s) or
declaration(s) stating that the Summary Notice was filed as a Current Report on Fonn 8-K with
the SEC, that the Summary Notice was published in the Calgary Herald and the Las Vegas
Review Journal, and that the Notice and Stipulation were posted and maintained on Defendants’

'counsels’ websites.e '
13.e At least fourteen (14) calendar days prior to the Settlement Mearing, Plaintiffs’e

Counsel shall file and serve on counsel in this Action affidavit(s) or declaration(s) stating that the

5
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Notice and Stipulation were posted and maintained on the website of Sklar Williams PLLC.
14.e Pending final determination of whether the Settlement should be approved, noe

_ Current Can-Cal Shareholder, directly, mpreéentatively, or in any other capacity, shall institute,

commence or prosecute against any of the Defendants, or derivatively on behalf of Can-Cal, any
action or proceeding in any court or tribunal asserting any Released Clalms.

15.  All proceedings in this Dertvative Action, except for those proceedings related to
the Settlement, shall be stayed and the curent trial date vacated, until the resolution of all
Settlement-related proceedings. :

16 Neither the Stipulation (including any exhibits attaciled thereto) nor thee
Settlement, nor any act performed or document executed pursuant to or in furtherance of the
Stipulau;or; or the Settlement: (a) is or may be deemed to be or may be offered, attempted to be
offered or used in any way by the Parties as a presurnption, a concession or an admissio;1 of, or
evidence of| the validity of any Released Claims, or of any fault, wrongdoing or liability of any
of the Parties, Plaintiffs’ Counsel, Defendants® Counsel, or Released Persons; or (b) is or may be
deemed 0 be or may be offered, attempted to be offered or used in any way by the Parties or any
other Person as a presumption, a concession, or an admission -of, or evidence of, any fault,
omission, wrengdoing or liability of any of the Parties, Plaintiffs’ Counsel, Defendants’ Counsel,
or Released Persons in any oivil,‘ criminal, or administrative proceeding in amy court,

administrative agency, or othertribunal. The Parties, Plaintiffs’ Counsel, Defendants’ Counsel, |

and Released Persons may file the Stipulation and/or this Order in conmection with any:
proceeding to enforce the terms of the Stipulation or this Order, including, but not limited to, the
filing of the Stipulation, and/or this Order by any Released Party to prévent or terminate
institution, commencement, or prosecution of any action that asserts Released Claims against any
of the Released Parties. A

11
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Current Can-Cal Shareholders.
IT IS SO ORDERED.

i DATED:

17.  This Court reserves the right to continue or adjourn the date of the Settlement
Hearing or modify any other dates set forth herein without further notice to Current Can-Cal
Shareholders, and retains jurisdiction to consider all further applications arising out of or
connected with the Settlement. The Court ;rxay approve the Settlement and any of its terms, with
such medifications as may be agreed to by the Parties, if appropriate, without further notice to

JUDGE OF THE EIGHTH JUDICIAL DISTRICT COURT
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{SANDRA HASON;

ALTD.,

EXHIBIT D

DISTRICT COURT
. CLARK COUNTY, NEVADA

RONALD D. SLOAN; ROBIN SCHWARZ;
GARY COLLINS; JILL BROWN; LARK
TERRELL; NANCY HERBOLD; DANIEL
R.GLOAN; BETTY ANN SLOAN; PEARL(
KIRK; JAMES BOAN; N O WAIT; LARRY
ORWICK; PATRICIA LA SALLE; BRIAN
WOLFE; STUART R. CAMERON;
ROBERT WEBSTER; HUGO BONDI;
JOAN BRATSETH; P A BRATSETH;
DEREK MILANI; DEAN RACHEY; SAM
BROUNSTEIN; SANDRA JANSEN; BRIAN
JANSEN; RHONDA KIM NICHOLS;
SCOTT NICHOLS; CARMEN ADAIR;
KRISTA SCHOFIELD; MARK BRATSETH;
ROSE TRUST 11; CLIFF OLSON; DON
COLLINS; ROYCE = NORDSTROM;
NATALIE MAYZEL;" DAVID JESSKE;
THORNTON D. BARNES; JAMES HASON;
EDDIE GUILLET;
RYAN GUILLET;O

ON BEHALF OF CAN-CAL RESOURCES,(IL

Plaintiffs,
vs.

CAN-CAL RESOURCES, LTD., a Nevada

oration; WILLIAM J. HOGAN;
OMPSON MACDONALD; RONALD
SCHINNOUR;  MICHAEL  HOGAN;

CANDEO LAVA PRODUCTS, INC. a
Canadian Coaporaﬁon, and FUTUREWORTH
CAPITAL CORP., a Canadian Corporation,

Defendants.

Case No.: A-14-701465-B
Dept. No.: XI

NOTICE OF PROPOSED SETTLEMENT
AND SETTLEMENT HEARING
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TO: ALL OWNERS OF CAN-CAL RESOURCES, LTD. (“CAN-CAL” OR “THE
COMPANY) COMMON STOCK AS OF March 15, 2018 (“CURRENT CAN-CAL
SHAREHOLDERS").'

PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY YOUR
RIGHTS MAY BE AFFECTED. THIS NOTICE RELATES TO A PROPOSED
SETTLEMENT AND DISMISSAL OF SHAREHOLDER DERIVATIVE
LITIGATION AND CONTAINS IMPORTANT INFORMATION REGARDING
YOUR RIGHTS. YOUR RIGHTS MAY BE AFFECTED BY LEGAL
PROCEEDINGS IN THIS DERIVATIVE ACTION.

IF THE COURT APPROVES THE SETTLEMENT AND DISMISSAL OF THE
DERIVATIVE ACTION, CURRENT SHAREHOLDERS WILL BE FOREVER
BARRED FROM CONTESTING THE APPROVAL OF THE PROPOSED
SETTLEMENT AND FROM PURSUING THE SETTLED CLAIMS. THESE
ACTIONS ARE NOT “CLASS ACTONS.” THUS, THERE IS NO COMMON
FOND UPON WHICH YOU CAN MAKE A CLAIM FOR A MONETARY
PAYMENT.

THE COURT HAS MADE NO FINDINGS OR DETERMINATIONS WITH
RESPECT TO THE MERITS OF THE DERIVATIVE ACTION. THE
RECITATION OF THE BACKGROUND AND CIRCUMSTANCES OF THE
SETTLEMENT CONTAINED HEREIN DOES NOT CONSTITUTE THE
FINDINGS OF THE COURT. IT IS BASED ON REPRESENTATIONS MADE
TO THE COURT BY COUNSEL FOR THE PARTIES.

IF YOU WERE NOT THE BENEFICIAL OWNER OF CAN-CAL, COMMON
STOCK ON THE DATE ABOVE, PLEASE TRANSMIT THIS NOTICE TO
SUCH BENEFICIAL OWNER.

YOU ARE HEREBY NOTIFIED, pursuant to an Order of the Eighth Judicial District Court of
the State of Nevada in and for Clark County (the “Court”), that a proposed settlement agreement (the
“Settlement”) has been reached betweﬂ Can-Cal, the Individual Defendants, the Corporate Defendants,O
and Plaintiffs, on behalf of themselves and derivatively on behalf of CanCal in connection with the
following shareholder derivative action: Ronald D. Sloan, et al. v. Can-Cal Resources, Ltd,, et al., Case
No. A-14-701465-B, pending in the above Court (the “Derivative Action™).

! This Notice incorporates by reference the definitions in the Stipulation and Agresmeat of Setflement
(“Stipulation™) fully executed as of March 15, 2018, and all capitalized terms used herein, unless otherwise deflaed,
shall have the same meanings as set forth in the Stipulation. The Stipulation may be inspected at the office of Clerk
of the Eighth Judicial District Court of the State of Nevada in and for Clark County, located at 200 Lewis Avene,
Las Vegas, NV 891S5, during business hours of each business day and is also available on the website of
Defendants’ Counsel at Holland & Hart at www.hnllandhart com/lasvemstinewsInsleht and Jones Lovelock at
www.joneslovelock com/newy/ and the website of Plafntiffs’ Counsel at Sklar Wlll!ams PLLC at mm&:
law oti
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Plaintiffs filed the Derivative Action derivatively on behalf of Can-Cal a:;d allege that the
Corporate Defendants and Individual Defeadants breached their fiduciary duties to the Company
in connection with Can- Cal's property located in Pisgah, San Bernardino County, California,
mown as the “Pisgah Property.” Th; Pisgah Ptop;rty is made up of a volcanic cinder material
known as the “Pisgah Material.” In summary, Plaintiffs allege that the Defendants sought to
ursurp a corporate opportunity through an Amended Material Supply Agreement (“Amended
MSAY") entered into by Can-Cal with a company called Candeo Lava Products, Inc. (“Candeo™).

The proposed Settlement, if approved by the Court, would fully and forever resolve the
Derivative Action on the terms set forth in the Stipulation, which are summarized in this Notice,
and include the dismissal of the Derivative Action with prejudice.

As explained below, a hearing (the “Settlement Hearing™) will be held before the Court in
the Derivative Action on ,2018 at ____m.to determine whether,

among other things, if the proposed Settlement is fair, reasonable, and adequate, and should be
“finally approved by the Court. You have the right to object to the Settlement in the mannero
I;rovided herein. If yoﬁ fail to object in the manner provided herein at least fourteen (14)
calendar days prior to the Setflement Hearing, you will be deemed to have waived youro
objections’ and will be bound the Judgment to be entered 'and the releases to be éivcn, unlesso
otherwise ordered by the Court.o

This Notice is not intended to be and should not be construed as an expression of any
opinion by the Court with respect to the merits of the claims made in the Derivative Acti::m bﬁt is
merely to advise you of the proposed Settlement and of your rights as a Current Can-Cal
Shareholder.
L INTRODUCTION

A, The Derivative Action . .

Begimning on May 29, 2014, Plaintiffs filed a shareholder derivative complaint in this.
Court, the Eighth Judicial District Court of the State of Nevada in and for Clark County, against

|| the Individual Defendants, the Corporate Defendants and nominal Defendant Can-Cal, styled as:

3
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Ronald D. Sloan, et al. v. Can- Cal Resources, Ltd, et al, Case No. A-14-701465-B (the
“Derivative Action”). The Dérivative Action alleges breaches of ﬁdl;ciary duty, unjust
enrichment, abuse of control, gross mismanagement, and taking of corporate opportunities
relating %o the events alleged in the Complaint. The Derivative Action.seeks compensatory
(-lamag'es, punitive damages, corporate governance reforms, restitution and disgorgement of
Defendants' alleged profits, equitable and/or injunctive relief, and costs and attorneys’ fees.
Plaintiffs’ fundamental claim is that Indtvidual Defendants William Hogan, Ronald Schinnout,
Michael Hogan and Thompson MacDonald took from Can-Cal a corporate opportunity and
engaged in self-dealing by entering into favorable contracts for their personal benefit, awarding
themselves excessive compensation through stock and taking from. the company its main
corporate asset and opportunity, the development of its Pisgah Material, located at the Pisgah
Property, Plaintiffs allege the Individual Defendauts conspired to transfer the benefit of that
corporate opportunity and asset to former Chairman of the Board William Hogan and a company
under his control, Candeo Lava Products, Inc, (“Candeo”), through a Material Supply Agreement
(“MSA") entered into by and between Can-Cal and Candeo and an Amended Material Supply
Agreement (*Amended MSA”), Defendants have denied all liability and damages.

B.e  The Canadian Actione

On or about January 24, 2017, the Corporate Defendants and William J. Hogan,
collectively, filed a Statement of Claim commencing an action in the Court of Queen’s Bench of
Alberta, Calgary, Canada, naming as defendants 36 of the 40 original individual Plaintiffs in the
Nevada.Derivative Action (the “Canadian Action”). The Canadian Action alleges that the

proven at trial; punitive damages in an amount to be proven at trial and costs and other relief as

deemed appropriate by the Court. The defendants in the Canadian Action have denied all liability Jn

eprimary purpose of the Derivative Action was a civil conspiracy among the Derivative Actione
Plaintiffs to unlawfully interfere with the Amended MSA and Cadeo’s research, developmente
and verification of the Pisgah Material. The Canadian Action seeks general demages ofe
$3,187,500.00, consequential damages for loss of business oppoctunities in an amount to bee

'€
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and damages. .
IL  PLAINTIFFS' CLAIMS AND THE BENEFITS OF THE SETTLEMENT

Plaintiffs believe that the Derivative Action has substantial merit and that the Canadian
Action is without meit. Plaintiffs' entry into this Stipulation and Settlement is not intended to be
and shall not be construed as an admission or concession concerning the relative strength or
merit of the olaims alleged in the Derivative Action or the Canadian Action. Plaintiffs and
Plaintiffs' Counsel also acknowledge the significant risk, expense, and length of continued
proceedings necessary to defend the Canadian Action and prosecute the Derivative Action
against Defendants through trial and through possible appeals. Plaintiffs' Counsel have also taken
into account the substantial risks, costs, and delays involved in complex shareholder derivative
litigation, generally, es well as the unique challenges presented by the Derivative Action and the
defense of the Canadian Action, including pleading fraud with the requisite particularity, and the
significant challenges of meeting the burdens of proof applicable to the underlying claims and of
defeating the available affirmative defenses, including the business judgment rule and the
exculpation and indemnification righte afforded the Individual Defendants pursuant to Nevada
Law under NRS Chapter 78 and the Articles and By-Laws of Can-Cal. '

Plaintiffs' Counsel have conducted an extensive investigation over the course of three
yeam, including: (i) reviewil;g Can-Cal’s press releases, public statements, SEC filings, and
expert witnesses’ reports about the Company and the potential economic value of the Pisgah
Material; (i) reviewing Confidential information and test result and reports about the Pisgah

{| Material and it potential commercial uses and value; (iii) researching the applicable law with

respect to the claims alleged in the Derivative Action and the Canadian Action and the potential
claims and defenses thereto; (iv) preparing and filing the derivative complaint and numerous
Motions in the Derivative Action and the Canadian Action, including defending against the
removal of the Derivative Action to Federal Court in Nevada and its subsequent remand to state
court, multiple motions to dxsmxss the Derivative Action, a successful motion %0 compel an

annual meeting of the stockholders of Can-Cal, a successful motion to compel discovery, and
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numerous communications and letters regarding discovery matters and disputes; (v) conducting
dm'mges analyses and expert witness analyses; (vi) participating in informal conferences with
Defendants' Counsel regarding the specific facts of the cases, the perceived streagths and
weaknesses of the cases, and other issues in an effort to facilitate negotiations and fact gathering;
(vii)s evaluating the merits of, and Defendants' potential liability in connection with thes
Derivative Action; (viii) reviewing and analyzing confidential document discovery produced bys
Defendants; (ix) reviewix.xg and analyzing relevant documents in the Derivative Action ands
evaluating the merits thereof: (x) submitting numerous coarespondence and other documents tos
the SEC and filing formal motions to intervene and responses in the SEC Administratives
Proceeding involving Can-Cal to protect t'he stockholders’ interests; (xi) submittings
comprehensive briefs prior to two separate Judicial Settlement Conferences, outlining theirs
position, and Plaintiffs' claims in the Derivative Action; (xii) participating in two (2) in-persons
Judicial Settlement Conferences and meetings in the Derivative Action; (xiii) assisting Canadians
counsel in filing a defense and motion to adjourn in the Canadian Actmn, and (xiv) negotiatings
this Settlement with Defendants at a day-long in-person meeting on November 13, 2017.;

Based on Plaintiffs' Counsel's thorough review and analysis of the relevant facts and
difficult circumstances, allegations, defenses, aund controlling legal principles, Plaintiffs' Counsel
believe that the Settlement set forth in this Stipulation is fair, reasonable, and adequate, and
confers substantial benefits upon Can-Cal and its shareholders. Based on their evaluation,
Plaintiffs and Plaintiffs* Counsel have determined that the Settlement is in the best interests of
Can-Cal and its shareholders and have agreed to settle the Derivative Action and the Canadian
Action upon the terms and subject to the conditions set forth herein.

I.  DEFENDANTS' DENIALS OF WRONGDOING AND LIABILITYs

Defendants have denied and continue to deny each and all of the claims, contentions, and
allegations made egainst them or that could have been made against them in the Derivative
Action and Defendants believe the Derivative Action has no merit and .that the clatms in the
Canadian Action do have merit. Defendants have expressly denied and continue o deny all
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charges of wrongdoing or liability against them arising out gf any of the conduct, statements,

acts, or omissions alleged, or that could have been alleged in the Derivative Action. Defendants

assert that they have satisfied their fiduciary duties and have acted in good faith and ‘in the best

interest of Can-Cal and its shareholders at all relevant times. Defendants have entered into this

Stipulation and ‘Settlement solely to avoid the continuing additional expense, inconvenience, and

distraction of the Derivative Action and the Canadian Action and to mifigate the risks and
uncertainty inherent in any legal proceedings. Defendants believe that it is desirable and

benefioial that the Derivative Action and the Canadian Action be settled in the manner and upon

the terms and conditions set forth in this Stipulation because, among other things, it will allow

the Company to conclude these legal proceedings on terms that are just and reasonable, including

the amendment of the Amended MSA to give Can-Cal substantial equity funds in a short period

of time, the completion of required audits for 2015, 2016 and through third quarter 2017 (which

were fiied with the SEC on March 12, 2018) and which may enable Can-Cal’s stock to continue

trading and resoive the SEC Administrative Proceeding, the adoption and maintenance of
corporate governance measures, including selection of a new Board of Directors, that the current

Board of Can-Cal hes determined, in its business judgment, serve Can-Cal’s and its

shareholders’ best imterests. Further, Can-Cal through its Bo:ud, acknowledges that the

Settlement ls fair, reagonable, and adequate, and’ in the best interests of Can-Cal and its

shareholders.

Neither the Stipulation, nor any of its terms or provisions., nor entry of the Iudément, nor
any docurnent or sxhibit referred or attached to the Stipulation, nor any action taken to carry out
the Stipulation, is, may be construed as, or may be used as evidence of the validity of any of the
Released Claims or an admission by or against Defendants of any fault, wrongdoing, or
concession of liability whatsoever,

IV. THE SETTLEMENT HEARINGe .

The Settlement Hearing will be held before Department 11 of this Court on

,2018at ___.m., located at the Eighth Judiciai District Court of the State

of Nevada in and for Clark County, 200 Lewis Avenue, Las Vegas, NV 89155, to determine: (a)

7
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whether the p:opc;sed Settlement, upon the terms set forth in the Stipulation, should be finally
approved in all respects as fair, reasonable, and adequate; (b) whether the Judgment approving
‘othe Settlement should be entered;. (c) whether Plaintiffs' Counsel's agreed-to Fee end Expenseo
Amount and Can-Cal’s Share isspance should be finally approved; and ( d) whether the corporateo
governance and other changes to Can-Cal’s operations should be approved. The Settlemento
Hearing may be continued by the Court at the Settlement Hearing, or at any adjourned sessiono
thereof without further notice.o
V. THESETTLEMENT

The terms and conditions of the proposed Settlement are set forth fully in the Stipulationo
and its Exhibits. The Stipulation hes been filed with the Court and the following is only a
summary of the terms of the settlement and the payments and corporate governance matters
addressed in the Stipulation. '

As a result of the filing, prosecution, and settlement of the Derivative Action and the
Canadian Action, Can-Cal bas already adopted and implemented and/or will adopt and
implement the Second Amended MSA, attached as Exhibit A to the Stipulstion and the corporate
resolutions and amendments to the Articles of Incorporation and other corporate govemance
measures described in Exhibit B to the Stipulation within thirty (30) calendar days afier the
Effective Date of the Settlement. The Amended MSA and the corporate governance measures
were jointly developed'and negotiated by the Parties through Counsel. Without admitting any
wrongdoing, Can-Cal, through its -Board, acknowledges that the securing of the Second
Amended MSA and the corporate governance reform measures confer substantial benefits upon
the Company and its shareholders. Can-Cal, through its Board, also acknowledges that the
prosecution and settlement of the Derivative Action and the resolution of the Canadian Action
were substantjal and material factors in the Board's declsion to enter into the Second Amended
MSA and adopt and implement the corporate governance measures identified in Exhibit B to the
Stipulation,

Further, Can-Cal shall receive $50,000 working capital from the Initial Settlement
Payment under ‘the Stipulation and another $150,000 pursuant to the Second Amended MSA

8
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within six months of the Effective Date (plus additional revenues under the Second Amended
MSA) and Plaintiffs’ Counsel will be paid in full for their services and reimbursed for.their costs
and expenses as provided for in the Stipulation and the Board of Directors of Can-Cal will resign
and be replaced by 8 Board of Directors selected by Plaintiffs and Defendants.e

This Notice provides a summary of some, but not all, of the payments and benefits Can-
Cal will receive and the corporate governance reforms that Can-Cal has enacted or agreed to
enact as consideration for the Settlement. For a list of all of the payments, corporate governance
reforms and <;ther benefits, please see the Stipulation and Exhibits A and B attached to the
Stipulation. .
VI DISMISSAL AND RELEASESe

If the Court approves the Settlement at the Settlement Hearing, the Parties will jointly
request entry of the Iudgm;mt by the Count, the entry of which is a condition of the Stipulation:
() approving finally the Settlement set forth in the Stipulation as fair', adequate, and reasonable,
and. directing its consummation pursuant to its terms; (b) dismissing with prejudice the
Derivative Action and all Released Claims against Released Persons?; and (c) permanently

 barring and exijoining the stitution, commencement,.or prosecution by Released Persons and all

Current Can-Cal Shareholders against Released Persons of any Released Claims or any claims

arising from, relating to, or in connection with the institution, prosecution, assertion, defense,

settlement, or resolution of the Derivative Action.

2 The terms Released Claims and Released Persons are defined as follows:d

«¢ "Released Claims” means any and all suits, claims, debts, demands, controversies, obligations, losses,d
rights, liabilities, and causes of action of every nature, including both known and Unkuown Claims (asd
defined in paragraph 1.28 of the Stipulation), whether arising under federsl, state, common or foreign law,d
at law or In equity, that were assarted or could have been esserted, directly or derivatively on behalf of Can-e
Cal, by Plaintiffs as shareholders or by any other Current Can-Cal Shareholder, or by Can-Cal, that arise
out of or relate to: (f) the allegations asserted in the Derivative Action; or (if) the Settlement, except for anye
claims to enforce the Settlement.d

od "Released Persons” means each end all of Can-Cal, the Corporate Defendants, the Individual Defendants,d
and their Related Persons.d
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In consideration of the obligations and commitments undertaken by Defendants and the
releases by the Released Persons, which constitute good and valuable consideration, and subject
10 the terms.and conditions of the Stipulation, on the Effective Date, Plaintiffs and all Current
Can-Cal Shareholders (solely in their capacity as Can-Cal ‘shareholdem) shall fully, finally and
forever release, relinquish and discharge as ageinst the Released Persons any and all of the
Released Claims (including Unknown Claims), and shall forever be barred and enjoined from
instituting, commencing, or prosecuting any and all Released Claims against the Released '
Persons.

VII. ATTORNEYS' FEES AND EXPENSES

In recognition of the substantial benefits provided to Can-Cal and Current Can-Cal
Shareholders as a result of the initiation, prosecution, pendency, and settlement of the Derivative
Actions, including the entry of the Second Amended MSA and the corporate governance matters
referred to herein, Plaintiffs' Counsel will request, and Candeo has agreed to pay or cause to be
paid, subject to the Court's approval, attorneys' fees and expenses in the total amount of
$375,000 (the "Fee and Expense Amount") to be paid by Candeo under the Second Amended
MSA, of which Can-Cal shall retain $50,000 as capital . To date, Plaintiffs' Counsel have neither
received any payment for their services in conducting the Derivative Action, nor have they been
reimbursed for their out-of-pocket expenses inourred in excess of $100,000.

Moreover, in light of the substadﬁal.beneﬁts they have helped to create for Can-Cal and
all Current Can-Cal Shareholders, the Plaintiffs’ Counsel shall be issued Can-Cal common stock
in the amount of $375,000, calculated at U.S. $0.17 per share, subject to adjustment, as set forth
more specifically in the Stipulation.

VIIL THE RIGHT TO OBJECT AND/OR BE HEARD AT THE SETTLEMENT
HEARING

Any Current Can-Cal Shareholder may object and/or appear and show cause, if he, she,
or it has any concern why the Settlement should not be finally approved as fair, reasonable, and

gdequate, or why the Judgment should not be entered, or why the Fee and Expense Amotnt ore

Can-Cal Share issuance should not be approved; provided, however, unless otherwise ordered by

10
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the Court, no Current Can-Cal Shareholder shall be heard or entitled to contest the approval of
the terms and conditions of the Settlement, or, if approved, the Judgment to be entered thereon
approving the same, or the Fee and Expense Amount or Can-Cal Share issuance, unless that
shareholder has, at leas? fourteen ( 14) calelzdar days prior to the Settlement Hearing: (a) filed
with the Clerk of the Court a signed, written objection to the Settlement seiting forth: (i) the
nature of the objection; (ii) pmgf of ownership of Can-Cal common stock through the date of the
Settlement Hearing, including the number of shares of Can-Cal common stock and the date of
purchase; and (iif) any and all documentation in support of such objection; and (b) if a Current
Can-Cal Shareholder intends to appear and requests to be heard at the Settlement Hearing, such
shareholder must have, in addition to the requirements of (a) above, filed with the Clerk of the
Court, Eighth Judicial District Court of the State of Nevada in and for Clark County, located at
the Regional Justice Center, 200 Lewis Avenue., Las Vegas, NV 89155: (i) a written-notice of
such shareholder’s intention to appear; (i) a statement that indicates the basis for such
appearance; and (iif) the identities of any witnesses the shareholder intends to call at the |
Settlement Hearing and a statement as to the subjects of their testimony. If a Current Can-Cal
Shareholder files a written objection and/or written notice of intent to appear, such shareholder
must also simultaneously serve copies of such notice, proof, statement, and documentation,
together with copies of any other papers or briefs such shareholder files with the Court (either by
hand delivery or by first class mal) at least fourteen (14) calendar days prior o the Settlement

" Hearing upon each of the following:

Stephen R. Hackett, Esq. Patrick J. Reilly, Esq.
SKLAR WILLIAMS PLLC HOLLAND & HART

410 S. Rampart Blvd., Ste. 350 9555 Hillwood Dr., 2nd Floor
Las Vegas, NV 89145 Las Vegas, NV 89134
William R. Fishman, Esq. Justin C. Jones, Esq.

2000 S. Colorado Blvd. JONES LOVELOCK

Tower 1, Ste. 900 400 S. 4™ St., Ste. 500
Denver, CO 80222 . Las Vegas, NV 89101
Cowunsel for Plaintiffs Counsel for Defendants

11
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Any Current Can —Cal Shareholder who does not make his, her, or its objection in the
manner provided herein shall be deemed to have waived such objection and shall forever be

| foreclosed from making any objection to the faimess, reasonableness, or adequacy of the

Settlement, or the Fee and Expense Amount and Can-Cal Share issuance, unless otherwise
ordered by the Court, but shall otherwise be bound by the Judgment to be entered and the
releases to be given. ]
IX. CONDITIONS FOR SETTLEMENT ‘
The Settlement is conditioned upon the occurrence of certain events described in the
Stipulation, which requires, among other things: (a) entry of the requested Judgment by this
Court; (b) expiration of the time to appeal from or alter or amend the Judgment; (c) dismissal
with prejudice of the Derivative Action; and (d) discontinuance of the Canadian Action. If, for

any reason, any one of the conditions described in the Stipulation is not met, the Stipulation |

might be terminated and, if terminated, will become, subject to certain exceptions identified in
the Stipulation, null and void, and the Parties to the Stipulation will be restored to their
respective positions as of March 14, 2018.
X. EXAMINATION OF PAPERS AND INQUIRIES

This Notice contains only a suramary of the terms of the Settlethent. For a more detailedo
statement of the matters involved in the Derivative Action, reference is made to the Stipulation,
which may be inspected at the office of the Clerk of the Eighth Judicial District Court of the
State of Nevada in and for Clark County, located at the Regional Justice Center, 200 Lewis
Avenue, Las Vegas, NV 89155, during business hours of each business day.

Any other inquiries regarding the Settlement or the Derivative Actions should be
addreseed in writing to the following:

Stephen R. Hackett, Esq. William R. Fishman, Esq.
SKLAR WILLIAMS PLLC 2000 S. Colorado Blvd.
410 S. Rampart Blvd., Ste. 350 Tower 1, Ste. 900

Las Vegas, NV 89145 Denver, CO 80222
Counsel for Plaintiffs Counsel for Plaint{ffs

12
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PLEASE DO NOT TELEPHONE THE COURT OR CAN-CAL
REGARDING THIS NOTICE

13
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EXHIBIT E

IN THE EXGHTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR CLARK COUNTY

RONALD D. SLOAN; ROBIN SCHWARZ;
GARY COLLINS; JILL BROWN; LARK
TERRELL; NANCY HERBOLD; DANIEL b
R.GSLOAN; BETTY ANN SLOAN; PEARL

KIRK; JAMES BOAN; N O WAIT: LARRY
ORWICK; PATRICIA' LA SALLE: BRIAN
WOLFE; STUART R. CAMERON;
ROBERT WEBSTER, HUGO BONDEL
JOAN BRATSETH; P A BRATSETH:
DEREK MILANK DEAN RACHEY; SAM
BROUNSTEIN; SANDRA JANSEN; BRIAN
JANSEN; RHONDA KIM NICHOLS;
SCOTT  NICHOLS; CARMBN ADAIR;
KRISTA SCHOFIELD; MARK BRATSETH:
ROSE TRUST 11; CLIFF OLSON; DON
COLLINS; ROYCE NORDSTROM:
NATALIE MAYZEL; DAVID JESSKE:
THORNTON D. BARNES; JAMES HASON;
SANDRA HASON; EDDIE GUILLET:
RYAN GUILLET:;

8¥DBEHALF OF CAN-CAL RESOURCES,

Plaintiffs,
V8.

CAN-CAL RESOURCES, LTD., a Nevada
corporation; WILLIAM  J. HOGAN;
THOMPSON MACDONALD; RONALD
SCHINNOUR; MICHAEL: HOGAN:;
CANDEO LAVA PRODUCTS, INC. a
Canadian Corporation, and I-'UTURBWORTH
CAPITAL CORP., a Canadian Corporation,

_Defendants. ]

CaseNo.: A-14-701465-B
Dept. No.: XI

SUMMARY NOTICE OF PROPOSED
SETTLEMENT AND SETTLEMENT
HEARING
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1 || TO: ALL RECORD HOLDERS AND BENEFICIAL OWNERS OF SHARES OF THE
. COMMON STOCK OF CAN-CAL RESOURCES, LTD. AS OF March 15,2018
2 WHO CONTINUE TO HOLD SUCH SHARES .
3 THIS SUMMARY NOTICE RELATES TO A FROPOSED SET’i‘LEMENT AND
4 DISMISSAL OF THE ABOVE-CAPTIONED DERIVATIVE LITIGATION
PENDING IN THE EIGHTH JUDICIAL DISTRICT COURT OF THE STATE OF
5 NEVADA IN AND FOR CLARK COUNTY (THE "DERIVATIVE ACTION")
6 YOU ARE HEREBY NOTIFIED that the Parties have emtered into a proposed
7 || settlement to resolve thie issues raised in the Derivative Action (the "Settlement"). .
8 If you are a Can-Cal shareholder, your rights to pursue certain derivative claims on behalf |
9 || of Can-Cal may be affected by this Settlement. This Summary Notice is not intended to be an
expression of any opinion by the Court with respect to the merits of the claims made in the
11 || Derivative Action, but is merely to adv.ise you of the pendency and proposed settlement of the
12 || Derivative Action. In consideration for the settlement, Can-Cal has agreed to adopt significant
13 || corporate governance reforms and enter into a Second Amended Material Supply Agreement
14 {{ (“Second Amended MSA™) with Candeo Lava Products, Inc, (“Candeo™).
15 PLEASE BE FURTHER ADVISED that, pursuant to an Order of the Bighth Judiolal
16 | District Court of the State of Nevadain and for Clazk County, a hearing will be held before the
17 || Honorable Elizabeth Goff Gonzalez on ,2018 at .m. in Department
18 || 1lof the Eighth Judicial District Court of the State of Nevada in and for Clark County, located at
19 || the Regional Justice Center, 200 Lewis Avenue, Las Vegas, NV 89155. At the Settlement
20 || Hearing, the Court will consider whether o grant final approval of the settlement and plaintiffs’
21 || attomeys' fees and expenses aud certain stock awards to Plaintiffs’ Counsel (“Stock Awards™).
22 || The Court may adjourn the Settlement Hearing without further notice to Can-Cal shareholders.
23 This is a summary notice only. The Stipulation and Agreement of Settlement and the
24 | detailed Notic;: of Proposed Settlement and Settlement Hearing ("Notice™), describing the
25 || Dervative Action, the proposed Settlement, and the nghts of Can-Cal shmholde;s with regard
26 || to the settlement, has been filed with the Court and is available for viewing on Defendants’
27 || Counsels’ websites (www.hollandandhart.com and www.{oneslovelock.com ), or on Plaintiffs' .
28 || Counsel's website (www.sklarlaw.com/notices/Can-Cal). '
2
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If you wish to obtain additional information about the claims asserted in the Derivative
:'Action and the terms of the proposed Settlement, or a copy of the Stipulation, please contact
counsel for Plaintiffs in the Derivative Action:

Stephen R. Hackett, Esq. William R. Fishman, Esq.
SKLAR WILLIAMS PLLC . 2000 S. Colorado Blvd.
410 S, Rampart Bivd., Ste. 350 Tower 1, Ste. 900

Las Veges, NV 89145 Denver, CO 80222
Counsel for Plaintiffs Counsel for Plaintiffs

Any objectidns to the proposed Settlement or Plaintiffs' Counsels’ ap‘plicatlon for
attorneys' fees and reﬁnbursement of expenses,.or the Plaintiffs' Counsels’ request for the Stock
Awards, must be filed with the Clerk of the Court, Eighth Judicial District Court for the State of
Nevada in and for Clark County, Regional Justice Center, 200 Lewis Avenue, Las Vegas, NV

89155, by , 2018 and simultaneously served (either by hand delivery or by first
class mail) on Plaintiffs' Counsel and counsel for Defendants, in accordance with the procedures
.set forth in the Notice and at the addresses set fortix in the Notice. Unless the Court otherwise
directs, you shall not be entitled to object to the approval of the settlement, to plaintiffs'
attorneys' fees and expenses and the Stock Awards, or to otherwise be heard, except by serving
and filing a written objestion and supporting papers and documents as prescribed in the Notice.
If you fail to object in the manner and within the time prescribed in the Notice you shall be
deemed to have waived your right to object (including the right to appeal) and shall forever be
barred, in .thlv proceeding or in any ofher proceeding, from raising such objection(s).

_PLEASE DO NOT CALL, WRITE, OR OTHERWISE DIRECT QUESTIONS TO
EITHER THE COURT OR THE CLERK'S OFFICE REGARDING THIS SUMMARYe
NOTICE.

DISTRICT COURT OF THE STATE OF

Famd: BY ORDER OF THE EIGHTH JUDICIAL
NEVADA IN AND FOR CLARK COUNTY
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IN THE EIGHTH JUDICIAL DISTRICT COURT OF THE STATE OF NI
IN AND FOR CLARK COUNTY

RONALD D. SLOAN; ROBIN SCHWARZ;
GARY COLLINS; JILL BROWN; LARK
TERRELL; NANCY HERBOLD; DANIEL
R.(SLOAN BETTY ANN SLOAN PEARL(
KIRK; JAMES BOAN; N O WA.IT, LARRY
ORWICK; PATRICIA' LA SALLE; BRIAN
WOLFE; STUART R. CAMERON
ROBERT WEBSTER; HUGO BONDE
JOAN BRATSETH; P A BRATSBTH,
DEREK MILANI; DEAN RACHEY; SAM
BROUNSTEIN; SANDRA JANSEN; ‘BRIAN
JANSEN; RHONDA KM NICHOLS
SCOTT NICHOLS; CARMEN ADAIR;
KRISTA SCHOF]ELD MARK BRATSETH;
ROSE TRUST 11; CLIFF OLSON; DON
COLLINS; ROYCE = NORDSTROM;
NATALIE MAYZEL; DAVID JESSKE;
THORNTON D. BARNES; JAMES HASON
SANDRA HASON; EDDIE GUILLET;
RYAN QUILLET; -

]?,’?DBEHALF OF CAN-CAL RESOURCES,
)

Plaintiffs,
vs.

CAN CAL RESOURCES, LTDQ a Nevada
oration; WILLIAM  J. HOGAN;
OMPSON MACDONALD; RONALD
SCHINNOUR; MICHAEL HOGAN;
CANDEO LAVA PRODUCTS, INC. a
Canadian Corporation, and FUTUREWORTH
CAPITAL CORP.,, a Canadian Corporation,

Defendants,

EXHIBIT F

CaseNo.: A-14-701465-B
Dept. No.: XI

gllilOPOSED] FINAL JUDGMENT AND
ER OF DISMISSAL WITH PRJUDICE
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This matter came before this Court for hearing pursuant to this Court's Preliminary
Approval Order dated on the application of the Parties for final approval
of the Settlement set forth in the Stipuilation and Agreement of Settlement dated March 15, 2018

.(the "Stipulation”). Due and adequate notice having been given to Current Can-Cal Shareholders -

as required in the Preliminary Approval Order, and this Court having co;lsidered all papers filed-
and proceedings had herein and otherwise being fully informed in the premises and good cause
appearing therefore, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED that:

la  Forpurposes of this Final Judgment and Order of Dismissal (the "Judgment”) thea
Court incorporates by reference the definitions in the Stipulation and all capitalized terms
contained he.rein shall have the same meanings as set forth in the Stipulation, unless otherwise
defined herein.

2a  This Judgment incorporates and makes a part hereof: (i) the Stipulation; and (ii)a
the Court-approved Notice which was filed with the Court as Exhibit D to the Stipulation.

3a  This Court has jurisdiction over the subject matter of the Derivative Action,a
including all matters necessary to effectuate the Settlement, and over all Parties, |

4a  The Court finds that the Settlement, as set forth in the Stipulation, is fair,a
reasonable, and adequate to Can-Cal and Current Can-Cal Shareholders, and that it provides
substantial benefits to and is in the best interests of Can-Cal, Current Can-Cal Shareholders, the
Plaintiffs and the Parties. The Court hereby directs that the Settlement be consummated in
accordance with the terms and conditions of the Stipulation and hereby finally approves the
Settiement set fofth in the Stipulation in all respects.

5. The Derivative Action and all claims therein are hereby dismissed as to alla
Defendants with prejudice. As among Plaintiffs, Can-Cal, the Corporate Defendants, and the
Individual Defendants, the Parties are to bear their own costs, except as provided in Paragraph 12
below.

6.a  Upon the Effective Date, the Releasing Persons shall be deemed to have, and bya
operation of this Judgment shall have, fully, finally, and forever released, relinquished, and
discharged the Released Claims (including Unknown Claims) sgainst the Released Persons.

2
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1ing herein shall in any way impair or restrict the rights of any Party to enforce the terms of
.the_ Stipulation or this Judgment. Rele;ising Persons shall be deemed to have, and by operation of
this Judgment shall have, covenanted not to sue any Released Person with respect to any -
Released Claims and shall be permanently barred and enjoined from instituting, commencing or
prosecuting the Released Claims against the Released Persons.

7.d  Except as set forth in Paragraph 8 below, upon the Effective Date, each of thed
Released Persons shall be deemed to have fully, finally, end forever released, relinquished, and
discharged Plaintiffs, Plaintiffs' Counsel, and Can-Cal from all claims (including Unknown
Claims), arising out of], relating to, or in connection with the institution, prosecution, assertion,
settlement, or resolution of the Derivative Action or the Released Claims. Nothing herein shall in
any way impair or restrict the rights of any Party to enforce the terms of the Stipulation, the
Settlement, or this Judgment.

8d  Nothing in the Stipulation or in Paragraph 7 above constitutes or reflects a waiverd
or release of any rights or claims of Defendants against their insurers, or their insurers'
subsidiaries, predecessors, successors, assigns, affiliates, or representatives, including, but not
limited to, any rights or claims of Defendants under any directors' and officers' liability insurance
or other applicable insurance coverage maintained by the Company, or to the Reimbursables, as
defined in section 3.4 of the Stipulation.

9d  This Court finds thatthe Notice of Proposed Settlement and Settlement Hearingd
("Notice") to Current Can-Cal Shareholders posted on Defendants’ Counsels’ websites, Holland
& Hart and Jones Lovelock, and the website of Plaintiffs’ Counsel, Sklar Williams PLLC and the
Summary Notice to Current Can-Cal Shareholders ("Summary Notice") filed by Can-Cal with
the United States Securities and Exchange Commission via a Current Report on Form 8-K and
published once in the Calgary Herald and the Las Vegas Review Journal, satisfied the
requirements of due process, constituted the best notice practicable under the circumstances to
Can-Cal's shareholders, fully satisfied the requirements of Nevada law, due process under the
Nevada and Uniwd(States Constitutions, and any other applicable law, and constituted due andd
adequate notice to all persons entitled thereto.
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10.e This Court finds that, during the course of the Derivative Action, the Parties ande
their counsel at all times acted professionally and in good faith and in compliance with Nevada
Rule of Civil Procedure 11, and all o?l;er similar rules of prpfessional conduot with respect to any
claims or defenses in the Action.

1l.e  This Court approves the Fee and Expense Amount of $375,000 in accordancee
with the Stipulation. Payment of the Fee and Expense Amount shall be made in accordance with
the terms and subject to the conditions of the Stipulation.

12 The Court approves the Can-Cal Stock Award and share lssuance In the amounte
of $375,000 in accordance with the terms and subject to the conditions of the Stipulation.

13.e  Neither the Stipulation (including the exhibits attached thereto) nor thee
Settlement, nor any act performed or document executed pursuant to or in furtherance of the
Stipulation or the Settlement: (a) is or may be deemed to be or may be offered, attempted to be
offered, or used in any way by the Parties as a presumption, a concession, or an adr;lission of, or
evidence of, the validity of any Released Claims, or of any fault, wrongdoing or liability of any
of the Parties, Plaintiffs' Counsel, Defendants' Counsel, or Released Persons; or (b) is or may be
deemed to be or may be offered, attempted to be offered, or used in any way by the Parties or
any other Person as a presumption, & concession, or an admission of, or evidence of, any fault,
omission, wrongdoing, or liability of any of the Parties, Plaintiffs' Counsel, Defendants' Counsel
or Released Persons in any civil, criminal, or administrative proceeding in any court,
administrative agency, or other tribunal. The Parties, Plaintiffs' Counsel, Defendants' Counsel,
and Released Persor;s may file the Stipulation and/or this Judgment in any action that may be
brought against them in order to support a defense or counterclaim based on principles of claim
or issue preclusion, res judicata, collateral estoppel, release, good-faith settlement, judgment bar
or reduction, or any other theory of claim preclusion or issue preclusion or similar defense or
counterclaim.

14 Without affecting the finality of this Judgment in auny way, this Court herebye
retains continuing jurisdiction over: (a) implementation of the Settlement; and (b) the Parties for
the purpose of construing, enforcing, and administering the Stipulation, inoluding, if necessary,

4
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setting aside and vacating this Judgment, on motion of a Party, to the extent consistent with and
in accordance with the Stipulati;m if the Effective Date fails to ocour in accordance with the
Stipulation.

15.  Inthe eventthat a termination and cancellation of the Settlement occurs pursuant
to the Stipulation: (a) the terms and provisions of the Stipulation shall have no further force and
effect, except as otherwise provided in the Stipulation; and (b) the Parties shall be deemed to
have reverted to their positions as of immediately prior to the execution of the Stipulation, or
March 14, 2018.

16.0 Without further order of the Court, the Parties may agree to reasonable extensionso
of time to carry out eny of the provisions of the Stiplilation.

17.  This Judgment is a final, appealable judgment and should be entered forthwith,

18.0 The Court directs immediate entry of this final .Iudgment by the Clerk of theo
Court.

IT IS SO ORDERED.

DATED:

JUDGE OF THE EIGHTH JUDICIAL DISTRICT
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STEPHEN R. HACKETT, ESQ.

Nevada Bar No.: 5010

JOHNATHON FAYEGHI, ESQ.S
Nevada Bar No.: 12736

SKLAR WILLIAMS PLLC

410 South Rampart Boulevard, Suite 350
Las Vegas, Nevada 89145

Telephone: (702) 360-6000

Facsimile: (702) 360-0000
Email: gha -law.co
Email: aw.com
Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA
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GARY COLLINS; JILL BRWNS LARK| Dept. No.: XI
TERRELL; NANCY HERBOLD; DANIELR.
SLOAN; BETTY ANN SLOAN; PEARL
KIRK; JAMES BOAN; N O WAIT: LARRY
ORWICK; PATRICIA LA SALLE; BRIAN
WOLFE; STUART R. CAMERON; ROBERT
14” WEBSTER; HUGO BONDL JOAN
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RONALD D. SLOAN; ROBIN SCHWARZ;| CaseNo.: A-14-701465-BS

-‘SNOTICE OF.ENTRYS

Electrenically Filed
4j2/2018 2:46 PM
Steven D. Grierson

OI.E% OF THE cow

BRATSETH; P A BRATSETH: DEREK
15, MILANI; .DEAN RACHEY; SAM
BROUNSTEIN; SANDRA JANSEN; BRIAN
16] JANSEN; RHONDA KIM NICHOLS;

SCOTT NICHOLS; CARMEN ADAIR:
17M KRISTA SCHOFIELD; MARK BRATSETH-

ROSE TRUST 11; CLIFF OLSON; DON
18[ COLLINS; ROYCE  NORDSTROM:

NATALIE MAYZEL; DAVID JESSKE;
19] THORNTON D. BARNES; JAMES HASON:

W SANDRA HASON; EDDIE GUILLET;
20}) RYAN GUILLET; '

21 V ON BEHALF OF CAN-CAL RESOURCES,

LTD,,
22
Plaintiffs,
23
Vs,

24t CAN-CAL RESOURCES, LTD., a Nevada
s corporation; WILLIAM J.  HOGAN:

OMPSON MACDONALD; RONALD
¢ SCHINNOUR; ~ MICHABL ' HOGAN;
26]| CANDEO LAVA PRODUCTS, INC. a
»9|f Canadian Corporation, and FUTUREWORTH

CAPITAL CORP., a Canadian Corporation,
28 Defendants.
Defendants.
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PLEASE TAKE NOTICE that on the 2" day of April, 2018, an ORDER

2| PRELIMINARILY APPROVING SETTLEMENT AND PROVIDING FOR NOTICE was
3| .
entered in the above-entitled matter, a copy of which is ettached hereto,
4 DATED thisday of __ 2™ April, 2018.
5
6
7
8 g
9 Nevada Bar No. 5010
JOENATHON FAYEGHI, ESQ.
10 Nevada BarNo. 12746 .
410 8. Rampart Boulevard, Ste. 350
1 Las Veges, NV 89145
12 Teldphone: (702) 360-6000
Facsimile: (702) 360-0000
13 Attorneys for Plaintiffs
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that on the _2™ _ day of April, 2018 a true and correct
copy of the above and forgoing Notice of Entry wes submitted electronically for filing and service
with the Eighth Judicial District Court. Electronic Service of the foregoing document shall be
Me to all parties listed on the E-SERVICE MASTER LIST in accordance with the Electronic

Service and Filing Order.

Vay 9'-\‘. .

;ﬁ‘ “_ﬂ‘ 1333 J"i PatAn
Jonqs malsslf‘b

E-Service Master List
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- | CAN-CAL RESOURCES, L'IJD., a Nevada

STEPHEN R. HACKETT, ESQ.
Nevada Bar No.: 5010

JOHNATHON FAYEGH]I, ESQ.
Nevada Bar No.: 12736

SKLAR WILLIAMS PL1IC

410 South Rampart Boulevard, Suite 350
Las Vegas, Nevada 89145 .
Telephone: (702) 360-6000

Facsimile: (702) 360-0000

Email: shackett(@sklar-law,com

Attornays for Plaimtiffs

RONALD D. SLOAN; ROBIN SCHWARZ;
GARY COLLINS; JOL BROWN; LARK
TERRELL; NANCY HERBOLD; DANIEL
R. SLOAN; BETTY ANN SLOAN; PEARL
KIRK; JAMES BOAN; N O WAIT; LARRY
* ORWICK; PATRICIA LA SALLE; BRIAN

WOLFE; STUART R. CAMERON;
ROBERT WEBSTER; HUGO BONDI;
A BRATSETH;

JOAN BRATSETH; P
DEREK MILANL DEAN RACHEY; SAM
BROUNSTEIN; SANDRA JANSEN; BRIAN
JANSEN; RHONDA KIM NICHOLS;
SCOTT NICHOLS; CARMEN ADAIR;
KRISTA SCHOFIELD; MARK BRATSETH;
ROSE TRUST 11, CLIFF OLSON; DON
COLLINS; ROYCE = NORDSTROM;
NATALIE MAYZEL, DAVID JESSKE;
THORNTON D. BARNES; JAMES HASON;
SANDRA HASON; EDDIE GUILLET;
RYAN GUILLET;

‘i &I‘_ID’BBHALF OF CAN-CAL RESOURCES,@

Plaintiffs,

vs.

%?omtion; WILLIAM J.

OMPSON MACDONALD; RONALD
SCHINNOUR; MICHAEL HOGAN;
CANDEO LAVA PRODUCTS, INC. a
Canadian Corporation, and FUTUREWORTH
CAPITAL CORP., a Canadian Corporation,

Defendants, |

HOGAN;

Electronlcally Filed
4j2i2018 10:22 ANV
Staven D, Grlerson

Otk Hone

l " ‘DISTRICT COURTO
T CLARK COUNTY, NEVADA

CaseNo.: A-14-701465-B
Dept. No.: X1

ORDER PRELIMINARILY APPROYING(
SETYLEMENT P?g% &I:}OVD)DIG FOR

Casa Number: A-14-701465-8



mailto:Hgeghi@sklar-law.com
mailto:shackett@sklar-taw.com

O 00 N O Vi P~ LN -

bt et s b
N8 T &89 a & s 6 8 = o

BB

2
2
2
27
28 |

WHEREAS, the Parties to the above-captioned shareholder derivative action (the
“Derivative Action™ or “Action”) have submitted a Stipulation and Agreement of Settlement
seeking the preliminary approval of the settlement, as well as the Exhibits attached thereto and
the arguments by counse] for the parties in favor of preliminary approval of the Settle'mt;

WHEREAS, the Perties have made an application for an order: (i) prelimineily
approving the Settlement of the Action, in accordance with the Stipulation and agreement of
Settlement dated March 15, 2018 (the “Stipulation™), which, together with the exhibits annexed
thereto, sets forth the terms and conditions for the proposed Settlement and dismissal of the
Derivative Action with prejudice; and (ii) approving the form &nd content of (a) the Notice to
Current Can-Cal Shareholder (the “Notice™) for posting on the websites of Sklar Williams PLLC,
Holland & Hart, and Jones Lovelock; (b) the Summary Notice to Current Can-Cal Shareholders
for filing by Can-Cal with the U.S. Securities and Exchange Commission (“SEC™) via a Current
Report on Form 8-K; and (c) the publication of & Summary Notice once in the Calgary Herald
and the Las Vegas Review Jowrnal, newspapers of general ciroulation in the areas where the
majority of the shareholders in Can-Cal are believed to reside;

WHEREAS, the Court having: (i) read and considered tl}e Stipulation, as well as all the
exhibits atteched thereto and (ii) heard and cansidered arguments by counsel for the Parties in
favor of preliminary approval of the Settlement;

WHEREAS, the Court finds, upon a preliminary evaluation, that the proposed Settlement

|| falls within the range of possible final approval criteris, as it provides a beneficial result for Can-

Cal and its shareholders and appears to be the product of good-faith, informed, and non-collusive
'negotiaﬁons between experienced and capable counsel for the parties;

WHEREAS, the Court also finds, upon a preliminary evaluation, that Current Can-Cal
shareholders should be apprised of the Settlement through the proposed form of notice, allowed
to file objections, if any, thereto, and to appear at the Settilement Hearing; and

WHEREAS, all capitalized terms contained herein shall have the same meenings as set
forth in the Stipulation, unless otherwise defined herein; and

NOW THEREFORE, IT IS HEREBY ORDERED: °

2
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1.8 This Court hereby preliminarily approves, subject to further consideration at thes

Settlement Hearing described below, the Settlement set forth in the Stipulation, including the |

terms and conditions for settlement and dismissal with prejudice of the Derivative Action.

2.8 The Settlement Hearing pursuant to NRCP 23.1 shall be held before thes

Honorable Elizabeth Goff Gonzalez, in Department 11 of this Court on JULY 9, 2018 at 8:30
A.M. to consider: (i) whether the terms and conditions of the Settlement set forth in the

Stipulation are fair, reasonable, and adequate to Can-Cal and Current Can-Cal Shareholders and
should be finally approved by this Court; (if) whethier the Judgment approving the Settlement, as
povided for in paragraph 1.11 of the Stipulation and attached thereto as Exhibit F, should be
entered; (lif) whether Plaintiffs’ Counsel’s spplication for an award of attomeys® fees and
reimbursement of expenses should be approved; and (iv) such other matters as may be necessary
or proper. )
3.8  This Court approves as to form and content the Notice, attached as Exhibit D tos

the Stipulation, and the Summary Notice, attached as Exhibit E to the Stipulation, and finds that

the provisions of the Notice and Summary Naotice meet the requirements of Neveda law and due
l process, is the best notice practicable under the circumstances, and shall constitute due and

sufficient notice to all Persons entitled thereto. Nonmaterial changes to the form of Notice may |

l be made without further approval of the Court.

43  Within ten (10) business days following entry of this Order, Defendants shalls
cause a copy of the Notice and Stipulation 1o be posted on their counsels® websites, Holland &

Hart and Jones Lovelock. Defendants shall maintain the Notice and Stipulation on their
counsels’ websites until the date the Court enters the Judgment approving the Seftlement.
5. Within ten (10) business days following entry of this Order, Can-Cal shall camse as
copy of the Summary Notice to be filed with the U.S. Securities and Exchange Commission
(“SEC™) via a Current Report on Form 8-K.

6.8  Within ten (10) business days following entry of this Order, Can-Cal shnncanse;ls

copy of the Summary Notice to be published once in the Calgary Herald and the Las Vegas. ‘

Review Jowrnal newspapers of geperal circulaion in the areas where a magjority of the

3
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shareholders of Can-Cal are believed to reside. The costs associated with publishing the
Summary Notice shall be paid by Defendants. ,

7. Within ten (10) business days following entry of this Order, Plaintiffs’ Counsele
shall cause a copy of the Notice and Stipulation to be posted on the website of Sklar Williams
PLLC and shall maintain the Notice and Stipulation on its website until the date the Court enters
the Judgment approving the Settlement. '

8.  This Court hereby finds that the notice procedures described in paragraphs 4-7e
above satisfy the requirements of due process, constitute reasonable notice under the
ciroumstances, and shall constitute due and sufficient notice to all Persons entitled to such notice
of the proposed Settlement and matters to be considered at the Settlement Hearing.e

9. All papers in support of the Settlement and the Fee and Expense Amount shall bee
filed with this Court and served at least twemty-cight (28) calendar days prior to the Settlement
Hearing, and any reply papess, including in mspoﬁse to any objections, shall be filed with this
Count at least seven (7) calendar days prior to the Settlement Hearing,

10.e  Any Current Can-Cal Shareholder may object and/or appear and show cause, ife!
he, she, or it has any concern why the Settlement should not be finally approved as fair,
reasonable, and adequate, or why the Judgment should not be entered, or why the Fee and
Expense Amount and the Can-Cal Share issuance should not be ﬁm.\lly approved; provided,
however, unless otherwise ordered by this Court, no Current Can-Cal Shareholder shall be heard
or entitled to contest the' approval of the terrms and conditions of the Settlement, or, if approved,
the Judgment to be entered thereon approving the same, or the Fee and Expense Amount, or the
Can-Cal Share issuance, unless that shareholder has, at least foarteen (14) calendar days prior
to the Settlement Hearing: (a) filed with the Clerk of this Court a signed, written objection to

"the Settlement setting forth: (i) the nature of the objection; (ii) proof of ownership of Can-Cale

common stock through the date of the Settlement Hearing, including the number of shares of
Can-Cal common st_ock and the date of purchase; (iii) any documentation in support of such
objection; and (b) if @ Current Can-Cal Shareholder intends to appear and requests-to be heard at
the Settlement Hearing, such shareholder must have, in addition 1o the requirements of (&) above,

4
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‘the SEC, that the Summary Notice was published in the Calgary Heraid and the Las Vegas

filed with the Clexk of this Court: (i) a written notice of such shareholder’s intention to appear;
(i) a statement that indicates the basis for such appearance; and (iif) the identities of any
witnesses the shareholder intends to call at the Settlement Hearing and a statement as to the
subjects of their testimony. If a Current Can-Cal Shareholder files a written objection and/or
written notice of intent to appear, such shareholder must also simuitaneously serve copies of
such notice, proof, statement, and documentation, together with copies of any other papers or
briefs such shareholder files with this Court (either by hand delivery or by first class mail) at
least fourteen (14) calendar days prior to the Settlement Hearing upon cach of the following:

Stephen R, Hackett, Esq. Patrick J. Reilly, Bsq.
SKLAR WILLIAMS PLLC HOLLAND & HART

410 S, Rampart Blvd., Ste. 350 9555 Hillwood Dr., 2nd Floor
Las Vegas, NV 89145 Las Vegas, NV 89134
William R. Fishman, Esq. Justin C. Jones, Bsq.

2000 S. Coloredo Blvd. JONES LOVELOCK

Tower 1, Ste. 900 400 S. 4" St,, Ste, 500
Denver, CO 80222 Las Vegas, NV §9101
Counsel for Plaintiffs Counsel for Defendants

1l.0 Any current Can-Cal Shareholder who does not make his, her, or its objection ino
the mamner provided herein shall be deemed to have waived such objection and shall forever be
foreclosed from making any objection to the faimess, reasonsbleness, or adequacy of the
Settlement, or to the Fee and Expense Amount unless otherwise ordered by this Court, but shall
otherwise be bound by the Final Order and Judgment to be entered and the releases to be given.

12."  At1least fourteen (14) calendar days prior to the Settlement Hearing, Defendamts’o
Counsel shall file and serve on counsel in this Action and file with the Court affidavit(s) or
declaration(s) stating that the Summary Notice was filed as a Current Report on Form 8-K with

Review Journal, and that the Notice and Sﬁpulaticq were posted and maintained on Defendants’
counsels’ websites. .

13.0 At least fourteen (14) calender days prior to the Settlement Hearing, Plaintiffs’o
Counsel shall file and serve on-counsel in this Action affidavit(s) or declaration(s) stating that the
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Notice and Stipulation were posted and maintained on the website of Sklar Williams PLLC.
14.0 Pending final determination of whether the Settlement should be approved, noo
Current Can-Cal Shareholder, directly, representatively, or in any other capacity, shall institute,

|
commence or prosecute against any of the Defendants, or derivatively on bebalf of Can-Cal, any

action or proceeding in any court or tribunal assetting any Released Claims,
"15.  All proceedings in this Derivative Action, except for those proceedings related to

|
the Settlement, shall be stayed and the current trial dste vacated, until the resolution of all

Settlement-relsted proceedings.

16.0 Neither the Stipulation (including any exhibits .attxched thereto) nor theo
Settlement, nor any act performed or document executed pursuant to or in furtherance of the
Stipulation or the Settlement: (a) is or may be deemed to be or may be offered, attempted to be
offered or used in any way by the Parties as a presumption, a concession or an admission of, or
evidence of, the validity of any Released Clairus, or of any fault, vwongdoin_g ot liability of any
of the Parties, Plaintiffs’ Counsel, Defendants’ Counsel, or Released Persons; or (b) is or may be
deemed to be or may be offered, attempted to be offered or used in any way by the Parties or any
other Person as a presumption, a concession, or an admission of, or evidence of, any fault,
omission, wrongd;i.ng or Jiebility of any of the Parties, Plaintiffs’ Counsel, Defendants® Counsel,
or Released Persons in any civil, criminal, or administrative proceeding in any court,
administrative agency, or other trilnmal, The Parties, Plaimtiffs’ Counsel, Defendants® Counsel, *
and Released Persons may file the Stipulation and/or this Order in comnection with any
proceeding to enforce the terms of the Stipulation or this Order, including, but not limited to, the
filing of the Stipulation, and/or this Order by any Released Party to prevent or terminate

institution, commexicemenl, or'prosecution of any action that asserts Released Claims against any

of the Released Parties.
111
11
11
111
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[ DATED: &2 .Q»‘B'l 1%

17.  This Court reserves the right to. continue or adjourn the date of the Settlement
Hearing or modify any -other dates set forth herein without further notice to Current Can-Cal
Shareholders, and retains jurisdiction to consider all further applications arising out of or
connected with the Settlement. The Court may approve the Settlement and any of its temms, with
such modifications as may be agreed to by the Parties, if appropriate, without further notice to
Current Can-Cal Shareholders.

IT IS SO ORDERED.

JUDICIAL DISTRICT COURT
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