
RECEIVED 

OCT O 4 2019 

UNITED STATES OF AMERICA 
Before the 

SECURITIESANDEXCHANGE 
COMMISSION 

1 OFFICE OF THE SECRETARY 

SECURITIES EXCHANGE ACT OF 1934 

Release No. 86989 / October 1, 2019 

ADMINISTRATIVE PROCEEDING 

File No. 3-18017 

In the Matter of 
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RESPONDENT CAN-CAL 
RESOURCES LTD.'S 
SUPPLEMENTAL BRIEF 

Respondent Can-Cal Resources Ltd. ("Can-Cal"), by and through its counsel of Justin 

C. Jones, Esq. of Jones Lovelock, hereby files the following Supplemental Brief in 

accordance with the Securities and Exchange Commission's Supplemental Briefing Order 

dated September 17, 2019. 

Can-Cal previously committed to making its quarterly and annual filings in a timely 

manner and did so for several quarters in 2018. This year, Can-Cal's finances were not as 

robust as expected and unfortunately, as stated in its September 9, 2019 8-K filing, Can-Cal 

did not have the fin~cial resources to bring its filings current with the SEC. See attached 

Declaration of Casey Douglass. Since its September 9, 2019 8-K filing, Can-Cal has been 

able to secure $100,000 in additional funding from Archemetrix Mineral Resources LLC 

("Archemetrix"), and expects to receive an additional $100,000 in November 2019 from 

Archemetrix. Id In addition, Candeo Lava Products is required to pay Can-Cal $100,000 in 
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January 2020. Id 

With the initial influx of funds from Archemetrix, Can-Cal has already engaged its 

auditor, Thayer O 'Neal, to bring Can-Cal current in its 2018 and 2019 SEC filings. A copy of 

the engagement agreement is attached to the Douglass Declaration as Exhibit 1. Can-Cal in 

optimistic that it will be able to bring its 2018 and 2019 SEC filings current in the near future 

and remains committed to fulfilling its obligations under U.S. securities laws. See Douglass 

Declaration. 

In light of the fact that Can-Cal has obtained sufficient funds to fulfill its SEC filing 

requirements and has retained its auditor to do so, Can-Cal would respectfully request that 

the Division of Enforcement's Motion to Dismiss b granted. 

Respectfully submitted this 1st day of 0 

• 
Jus: C. Jones, Esq . 

19 S OVELOCK 
6r15 Tenaya Way, Suite 200 
Las Vegas, Nevada 89113 
Telephone: (702) 805-8450 
Fax: (702) 805-8451 
Email: jjones@joneslovelock.com 

Attorneys for Respondent Can-Cal 
Resources, Ltd 
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CERTIFICATE OF SERVICE 

I hereby certify that true copies of RESPONDENT CAN-CAL RESOURCES 
LTD.'S SUPPLEMENTAL BRIEF were served on this 1st day of October 2019, in the 
manner indicated below: 

By U.S. Mail: 

Commission's Secretary 
100 F Street, N.E. 
Mail Stop 1090 
Washington, DC 20549 

Vanessa Countryman 
Office of the General Counsel 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, DC 20549-2557 

Kevin P. O'Rourke 
Neil J. Welch, Jr. 
Securities and Exchange Commission 
100 F Street, N .E. 
Washington DC 20549-6010 
(Counsel for Division of Enforcement) 

Stephen R. Hackett, Esq. 
Sklar Williams PLLC 
410 S. Rampart Blvd., Suite 350 
Las Vegas, NV 89145 
(Counsel for Intervenors) 

William R. Fishman, Esq. 
2000 S. Colorado Blvd. 
Tower 1, Suite 9000 
Denver, CO 80222 
(Counsel for Intervenors) 

• 
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l '\ITF:D STATES OF ..\~JERICA 

RECEIVED 

OCT U 4 2019 
Before the 

SF.C l RITI E.S A'.'ID F.XCHA 'GE C O\ilMISSIC •~ FFICEOF THESECRETARY 

SF.Cl RITIES EXCHA"JGE \CT OF I93-t 

Relca1-c ~o. 80892 / .June 8, 201 7 

AD\-ll~ISTRATl\'E PROCE.F.01 ·c 
File '.'lo. -"-18017 

In the \hitter of 

Can-Cal Resource!, Ltd., 
China Fruits Corp., and 
Sk~Star Bio-Pharmaceutical Co. , 

Respondent!,. 

DF.CL\R\ T IO:\ OF CASE\' 
DOl'<a.ASS I i\ SUPPORT OF CAN
C.\L RESOl RCF.S LT D.'S 
Sl PPLF.\IE~TAL BRI EF 

Ci\S I- Y DOl '(jl.r\SS. pursuant t1i 28 l .S.C. ~ l 7-t6. Ji.:i.:lan.:s: 

I. I am ( hairman or the Ho~m.1 l)r Directors nr Can-Cal Resources. Ltd. ( .. Can-

1 I lune re, ic\\ ed the Si:1.: uriti e::-. and !·:-:change Commission·!-> ( .. Sl'C .. ) 

September 17. 20 I 9 Suppl1.!111e11tal Briding Order and mal-.e this Lkclaration in support of 

Can-Cal·s Supplemental 13rid. 

ti me!~ manner and has did so ltH sc, era! quartl.!r'-. 

4. l his ~car. Can-Ca1· ._ finan<.:cs \\ Cl'\.! not as robust as expected and 

un lt)rtunatcl~. as stated in ih S1.:ptember lJ. 2019 8-1'. liling. Can-Cal diJ not Irn,c the 

finan1.:ial n.:soum.:s to bring its tilings 1.:urrent "ith the I.ii C. 

5. Si nce its S1.:pt1.:mhcr \J. 2019 8-K liling. Can-Cal has be1.:11 able to sl!cur1.: 

S I 00.000 in addit ional runding from ,\ rcheml.!tri, \ lincral Resotrr<.:cs I.I C. and c:-.pccts to 

rccci, 1.: an add itional S 1()().()1)() i 11 '\o, ember 20 I 9 fr1llll . \rt:hemctri,. 



6. In addition. Candeo L,.I\ a Produ1.:ts 1s required to pa~ Can-Cal $ I 00.000 111 

Januan 2020. 

7. \\'i1h the initial inllu, or 1·u11d:-. from .\rchemetrix. Can-Cal has alrca<l~ 

cngagl.!d its auditor. nrn) er o·N..:al. to bring Can-Cal current in its 2018 and 2019 Sl-..C 

tilings .. \ cop) or the engagement agreement i:, attached hcrch1 as Exhibit 1. 

8. Can-Cal in optimistil: that it \\'ill be abk tn bring its 2018 and 2019 Sl:.C 

filings current in the near future and remains committc<l 10 fulfilling its obligations under 

L".S. sccmities la\,s. 

L·xc<.:uted thi:, ht <la) nfOc1ober. 2019. 

___.. C ::----... 

~~ bot.Ju.ASS 



EXHIBIT "1" 

EXHIBIT "1" 



Scrtl'lllbt::r 25. 2019 

.\kmbcr:-. of the l:3uar<l or Din:clors 
Can-Cal Resource:-.. Ltd. 

\Ve arc pleased lo confinn our unckrstanding ot"llw :-.en ices \\'C arc lo prm 1dc ror Can-Cal Rc~ourccs. Lld 
(the Company) t"or the year rndcd December JI. 20 l l<. 

\Ve ,, ill audit the balance ,hcci,, of the ( ompan~ a, or lkcl·mbc1 JI . 20 Ix. and the related s1:11cmi:111s of 
opera! 101i-... ,tod.holders · cquit~ , ca ... h tlo\\ :.. and -,checlules :-.uprortmg tho:-.c financial :-.1a1emcnt:-. for lhl· 

year then ended. Ba:.l·d on ou1 audit. ,, e ,, di 1s-,uc a ,,nuen rep011 on the Comran) ·, lin.111c1al ,tatcmcnts 
and schedule:-. -.urpunmg the lin:im:ial ... tatemcnh. all ol ,, h1ch arc t,> bl' mcludcd 111 a I orm l0-K to be fikd 
b) thl' Compan) under lhl' Sl'cunlll' '- I ,change Act of 191-1 

Audit O bjective 

Th.: objcctl\c or an audit 0f the linan1:1al ,tateml'nt:-. i, the c,pressmn ol an op111wn on the: fina111.:1al 
statement:-.. Al·corchngl). the ob1cctl\ c of our awht ts the c:-.prc~,wn of an opinion about whether the 
Com pan) ·s financial ,tatl'menh arc fair!) presented. 111 all nrntcnal respect-.. 111 conlimrnty ,, 11h acrountmg 
pri111:1plcs generally Jct.:cptctl 111 the L nncd State,. 

Auditor Rc:spomi bili til'' 

\\'c an: rcspons1hlc: ti.ir c~H1du1:1111g our auJ1t of the fina11<.:1al ,t.11cmcnt-. 111 accnrdam:l' ,, 1th the ..,,anc.larcls 
C:,tabli-..hed b) the Public C11mpa11" ,\ccountmg O, cr,ight Board ( PC .-\OB l I ho:-.c standards require that 
,,·c plan and perlo1111 the :rnc.ht 10 obtain rea,onable a-,-..uram:e about ,, hl'th.:r 1hc financial statement<. arc 
frc.: llf matcnal missl~1tl'mc11I. "hcthl·r cau,cd by emir or fraud . l:kcau:-.c our audit 1:-. designed 10 pro, 1dc 
reasonable. but 1101 absolute. a!-tsurancc and b..:causc we,, 111 not pc1 Ii.inn a dc1a1kd 1.:.xamina11on of all 
transac11ons. there 1s s11me nsk that matcnal nu~<.tat,:m.:nt:, ofth,: lina11c1al -,latl.!mcnts may c--.ist ,tnd 1101 be 
detected by us. ,\lthnugh not absolutl' as,urancc. rea,1111ahk as,urance ha high k\\.:I nfa:-.surancc. Also. a 
linanc1al stat.:1111:nt audit 1s 1101 designed 10 dl.!lcct error or fraud that 1s 1mma1cnal 10 the linanc1al :-.1a1en11:11ts 
or , iolalltlns or la,, s ut gm .:1 nmcnt,d 1cgula11uns that do 1101 lul\ e a dncct and material effect on the 
financial ... rn1cmcn1:-.. 

If cin.:utm,iancl's arisl' 111 ,,h1ch 11 1s 11ccc:..sa1y for th 111111odtl) thc ,lp1n1011 m ou1 rcpmt or 10 mcludc an 
.:xplanatory paragraph Ill our r.:port . we,, di commun1c1tl' the rl'.1-.;ons !cir thl' mod1lica11011 or c.,planatnr) 
l,111gu.1gc and thc 1c, 1scd ,,wd111g t1l lhL· 1cpo1t to 111.111agc111.:m and the .1udll comm,u.:.: II for .iny r.:asnn 
"c ar.: unable tu romp kt.: 0111 au<l11 1n an: un,1ble to form. or h,I\ c 1101 lorm.:d. an up1n1un. ,, c: rctam the 
nght to tak.: any cour,l' of ,1c1um pcnrnll l'cl h, prolc-,,1011al standard-. or regulatory rcqu1rcmc1m. including 
dl'clmmg 10 c.xrrcss an opmton nr 1s,u..: :1 report. or,, 11h<lr,m mg from th.: cngagcmcnt In that c1rl'u1m,tancc. 
\\"C ,, di nolll~ the audit c11mm1lll.:.:: a11d managcm,:m 

Aud it Procedure~ 

Our audit of the finam:ial ~tatcmcm:-. ,, ii I 111duck tc,i-. of documl'ntary c, t<km:c ,11ppor1ing the tran~acuons 
recorded 111 the accounb. mclud1ng tl'~I:-. or the ph) s1l.'al l'.\i:-.tcncc nf 1m l'llto11c-, and direct conlinna11on of 
ccrta111 assch an<l liab1li1ics by l',irrc:..p,mJcnc~· \\ 11h ,..:lcct.:d Cll',lllml'r,. cr.:d1tm,. and financial 111s11tu110n~. 

a membe' 01 tn,;. P.1b/Jc Compnny CPA A/Jin11ce I v..ww tha1 erone.:JI com 

101 Porklane Boulevard, S111lt: 2C1 I Sugar Lfinc TX ,7:.78 I T 28 1 552 8.!30 r 281 552 s.::11 



Can-Cal R..:sourccs. Ltd. 
Audit f·ngagemcnt l..:tkr 
Y car cmkd Dcccmbcr .1 I. 20 IX 

The audit" ill include c.,amining. on a tc"t ha:--1::,. C\ iJcnct' :-.11ppnr1111g 1hc an111tmb and disdosures 111 the 
linancial sta1ernent:-.. thcrdim:. our audit \\ ill i1l\ oh c jutlgmcnt about the number or 1n,11bacuon!> to be 
c,arnincd and the an:a" to be te~h:d ,\n audit abo 1ndudc::; C\almn1ng the app1op1iatene::,::, of accounting 
pulicie:-. u:--ed and the rcasonah!..:nes, ofs1g1111ic:ant accountmg e<,llmatc" made h} managcrnent. as \\ell as 
c,aluat1ng the O\erall prc."cntat1011 oftlw financial statements. In connection\\ 1th our audit of the financ1.il 
,tatcm..:nh. \\ c will oh tam an undcr:--t:rnding nf in1ernal control ,u ftic1cnt to plan the audit :111d to detenn111c 
the natun:. timing, and extent of audll pniccdurcs tn b..: rcrfmmcd. hcmc,cr. an audit of thc !inanc1al 
statement:-. is 1101 dc~igncd 10 pnl\ idc as,uram:c on intt:rnal co111rnl or Ill identify internal control 
dclic1e11c1c, 

Our audit oft he linanc1:1I sta1..:m..:I1t:- \\ il l abo tm:lude reading the 01hc1 111tcirrn:111on 111 the Comran) ·, Sl·C 
Iii mg and i.:onsidering ,, hcthcr other mfo1111a1ion in the report t tncludmg the manni.:r of its presentation) is 
matcnall~ 111co11:..1•acn1 \\Ith 111fomiatil,11 111 the tinan.:1al ,tatcmcnh. l!trnL'\Cr. our audll will not 1111.:lude 
prnc..:Ju1..:s lti i.:01TL1bt1ratc :..uch other in formation . \\"c arc abu rcqum:tl ltl ri.:,1d an:, documcnt. 111clud111g 
the annual report to shareholder::- and Ii I ings 1, 1th 1hc.: Sl:.C. that conta111:-- or mcorporatcs by refcrcm:c our 
audit or 1111L·ri111 re, i..:,, rc.:port:-.. nr contains an! rclcrcni.:c to us. 

Rc,·ic\\ of l" nauditcd Quarter!~ Financial lnforma lion 

In rnn.1unct1011 with thc annual auc..111. we\\ ill al,o pcrforn1 a re\ 1c,, of 1hc ( 'ompan! ·, unaudited quarter!) 
tinancial statcmcnts for the 1hr..:c quarters in 1h..- yea, cnd111g Dei.:cmhcr 31. 2019. which\\ ill be includ..:d 111 

1-orm I OQ proposed to be like.I b> the Compan) untkr till· Sernrit1e:-- l::xchangc Act of 193-t Thesl.' re\ iews 
will be conducti.:d 111 accorJanci.: ,, 1th the ,tandanb of the Pl'AOl3. The oh_1ei.:ti\ i.: of a re\ icw of 11111.:rim 
linan..:i,tl 111 rurmation is 10 prm id..: a basis for .:rnnmunicating \\ hcthcr ,, e arc ,l\\ arc or an) 111at1.:rial 
modifications that ,houlcl be made 10 thc 111tcn111 linannal 111form:Hmn lor ll IO conform,, 1th u.S. gcnc,all~ 
accepted .1c.:ount i11g pnnc1plc,. \ rc, ,c,, 1s sub~wntiall;, less 111 :....:ope that an audit conducted 111 accordance 
,, 1th PCi\Ol3 s1and:1rd:-.. the nh_1ccl1H' llf which 1s the e-.pn:,:,1011 tif' an opinion rcgardmg 1hc financial 
,tntcments tnken :i:-. a whole .. \ccordingl;,. \\'C: \\ ill not express an opinion on the Con1pt111y"~ interim 
linanci,tl 111ti.umation. 

/\ rc,,c,, ofinti.:rim financial 111lormat1on cun"1,t:- pnnc1pall~ ofperlu1ming analytical procedure" applied 
10 financial data and makrng inquiries of persons r .. ·sponsihk fi.1r financia l and accounting mattcrs. It 
1nc:ludc" ohta111111g ,uftic1cnt knm, ledge of the Company·:-. bu:-.111..:~, antl !ls mtcmal control as it relates to 
the prep,1ratll)11 t)f both annual .md 1n1c11111 li11anc1al mformat1on (II to 1d..:nttl) th._• type;. M potential 
ma1enal m1s~tatcmcnt~ 111 the in1cnm linanc1al 111forma11on and con,ider the likclihootl ol then potcnual 
occu1-rcnce. and (2) 10 sdcc1 the inl1uirie:-, and analytical pn>ccdun:s that \\ ill prm iclc a bas1:-. for 
commu111cat lllg \\ h..-thcr ,, t' arc ,1\\ ar .. · ol an~ ma1..:11al 1111.1d1 lical1l1n:-, th.II ,hmdd bc lll:tlk to 1hc 1ntcnm 
ti11anc1a l 111lormat1on li.>r 11 10 conlorm ,, 11h L. S. general I} accepted accounting pnni.:iples. 

A rcvie\\ docs not conlcmplnte lest:-. of accounting rl.'crntb or 111tcmal controls. tests or response:-. IO mqu1ric!-i 
b) obtaining corrobor.111ng L'\ 1dcnec. 01 pcrfon11111g l:L'fl.llll other proi.:cdurc-, ordmanly pcrfonncd 111 an 
audit. Tints. a re\ JC\\ doc:-- lllll plln-1dc as,urancc 1h,11 we will become aware of all sign, licant matter:.. that 
\\'Ou ld be iden1tlicd 111 an ,1ud11 and cannot he rclii.:d on to detee1 error,. fraud. 01 illegal acts. Furthermore. 
gi,·cn the I 1mited nature of re\ 1c1, prn .. cdmc:-.. ,, <: lll:I) nut hccu111e :m a1..: of al I mat tcrs that might affect 
judgment:-. ,,bout qualltati, e ,hpcch of 1h..: ( "timp:rn> ·:-. accnuntrng pohc1c:-. and procedures. Also. a re, 1c,, 
is not dc,1gncd Ill prm 1tll.' a~,urancc un mtcrnal control nr 10 1dent1t, material \\Caknc!,sc-, or s1gn11icant 
delic1cnc1c:,, 111 internal con1rol. 



Can-Cal RcsourLT~. Ltd. 
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:\:,, agreed, "e ,v1 ll not is:,,uc a "nllt:11 rcron 1111 our re\ IC\\ o(thc ( ompany' :-- intcnm ti11:111cial 111forma1ion. 
llowc:,er. ii' lhL· Compan) refer, to the interim financial 111limnatio11 that we ha,c ,-..:viewed \\hen :-ui.:h 
inl'onnat1un i:,, i11duded in dui:umenb , ... sued tu :,,harehuldcr-, or thtnJ parties. mduding the Sl:C. \\Care 
ro..:yuired hy rrnfessional ,1,111dard:,, to 1-,suc a "nttcn report on our r..:, IC\\. ,, h1d1 mu~t accompnn) the 
mtenrn lin:im:ial 111fonna11on 111 the <.locum..:nt. 

Ir. for nny reason. we nrc unabk to complete our re, 1e\\ or arc unnble 10 obtain or lrn,·e not obtained limito..:d 
a:--surancc 011 the interim financial mforma11011. we "di communii.:ak thi.: ci rcum~tam:es to the audit 
committee and management. 

.\uditor Rcsponsibilit~ to Communicate \\ilh the• Audit Committl'c and :\lanagcmcnt 

\\'e "ill commu111i.:.11<.: to th~· .iudll co111111111ee n11d 111,111agc1111:n1 ol'the C. 0111pa11). as appropriato..:. an) errors. 
fraud. ur other illegal aci:,, (unlc:,,~ clear!) 111co11seque1llial) thnt come to 11t1r ;iuentmn during our audll. In 
the caso..: of 1llegnl act:,, that. 111 our judgment, would IHI\ ca matcnal cffcc1 on the linaneial s1atc111en1.s. we 
nrc also ret1u11nl t,) f'ollcm proccdurc.s -.l!t l'orth 111 the Pri, ,Hl· Sl·rnritic, L1t1ga1ion Reform !\ct or 1995 and 
in Section 1 OA or thc <ieninlic, l· xdmngc \c.:1 of I()}➔,\\ h1ch. under c.:ertain c1rcu111.stancc:,. requires us to 
co1111m111ica1c uu1 l·unclu-.,1011, to the SI·( \\ htle the ub1ec11, e or our aud11 or the finanl'lal -.,1a1e111ent~ is 1101 
lo report on the Compan1 ·-. 1111crnal control and we are 1101 obligated to ... cnreh fo r matennl weaknesses or 
s1g111tica111 defic10..:11c1es n:,, pan ol our aud11 of the fina11c1al s1;itc111e111.s. "e "di co1111111111ica1c 111 ,vr11ing to 
the audit commillco..:. board or directors and management :ill nwtcrial weakncs.s..:.s and .signilicanl 
delic1e11e1c.s n:la1111g to int..:rnal co111n,I 11\l'J linancial report111g iden11fio..:d \\hilc po..:rli.>r111111g our audit. 

\\ c.: will al ... o cu111mu111ca1c 111 ,,n1111g 111 management all <lctic1cnc1c:,, Ill 111tcrnal cuntrnl over li11,111cial 
reporting that arc of a lesser magn11ude 1h:111 ,1gnifka111 dcficienc,e-., not pre, iousl~ cnmmunicatccl in 
,, riting. by u:,, or h) nther.s. i11clud111g lhL' Compan'.- ·., 1111ernal nuditnr, \Ve "ill also inl'orm the audit 
commlltcc ,, hen"~· hn, l' co1111111111icated to management all imernal crn11rol ddic1cnc1es. If wc conclude 
1ha1 the :w<lit co11111111tcc·., o,er,1ght of the Ct1111pan) ·, C:\ternal financial rcptirt1ng nn<l 1111cmal L'Ontrol O\'Cr 
li11,111cial rcpmt111g i~ 111dTcc11, e. ,\e "di co111111t1111catc 1ha1 rnnclu-.1\lll in \\Tiling 10 the(. ompnny's board 
or d1rcctor.s. 

\\'e arc al..,o ro..:,pon~ihlc fo1 1.:0111111u111cating "11h the audit co1111111111.:e about c.:rtain other mailer:- rcl:.1tcd to 
our audit. including: 

(I} Our .1ucht ro..:sponsihtlit) un1kr l'CAUl3 .st:tndanb: 

(2) l11li1r111at1nn r.:la1 i11g ll• our 111dep.:11dcnc..: ,, 1th r,•,p.:~·t 10th~·(. 11111pany: 

D) t\ 11 mer, 1c" l>f our o, era II aud11 -,1ratcg1. timing of the aud11. and s1g.nifica111 risk~ 1dc1111 tied 
during our risk ass.::-smcnt proccclure~: 

Hl \la11,1ge111ent':-- 111111al ,i:lo..:ct1on ol'. or change-., 111. ,ig1111icant accou111111g policies or the 
applu.:;111011 of ,;uch pnlic1cs. and the d'fcct nn the (\1111pan:(s financial stat.:111ents or 
d1.scln.su1e~ or significant accounting pollcic~ 111 co111rn,·crs1al areas 1,r areas for\\ h1ch there 
1.s :i lack nfauthurnatl\·e gu1d,lllL'l' or consensu:,, or d1n:rs11y 111 prac111.:e; 

(5) fl1c Company·:- cnt1cal accou111111g polieie:,, and prac11,·c,. 111dud111g th1.· rea~ons ccrtn111 
policies an<l p1ac11ces arc considered cn11cal and hm, rnrro..:nt and antic1patcd li11uro..: e, ents 

' ·' 
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might ,1ffect thc dc1er111111a11n11 nf \\ hcthcr cc11ai11 rolrc1c:, and practtcc-. arc cun:-1<lcn:d 
critical: 

(6) ,\ dcsc.:riptmn of th.: prncc:,:, 111anageme111 u:,cd lU UC\ dup n 1tical accou111111g estimate:,. 
managcml·nt":, s1grn Ii cant assumptions uscd in cr111cal ,1ccount 111g cstimatcs that ha\ e a 
high ckgrcc of ,11b_1ect1, 11~. and an) significant changes management made to the process 
used to dn clop cn11cal aceou111111g e,1i111a1cs ()r 111anagc111c111 · s ,ignificant assumptions. 
including a description of ma11ag.cmc111 · s n:aslln~ for thc changes and the cffocts of the 
changc:- on thc financial :statement:--. 

(7) Signilicant 1ra11,actio11!> outside of the normal course or thc Company"~ bus111es~ or that 
othern 1se appcar 10 be 11111M1al clue to thcir nature. 11111111g. or \I/C, along \\ 1th the policie~ 
and pr;1c11ce, thcd to account for ~1g111tica111 unuMial tran,aclloth. and our under<aan<ling of 
the hw,111c!>:, purpo:,c (or lad, lhcrcol) of :.1g11dkant unusual 1ra11\ac11uns: 

(8) Our e\'al u,ll inn of the l"ompan::, ·s 1de11tilicntio11 of. accnu111111g. for. and cl1sclosure or i1::
rl·la1io11sh1p:, and transac1ions \\ ith related parties: 

(lJ) Our c\ aluat1011 of' thL" 4ual11y or till· Company·, linancial n:por1111g. 

( I 0) Com.:1:1cd 1111:,statcmcnb an:,111g. from our 111tegrnted auJ1t and thc 11npl11:atio11, thnt sud1 
correct cc.I mis:,tatcmcnts might h,1\ c on 1he Co111pa11) · s finnncial reporting process: 

( 11) L'111.orre1..1cd mis:,takmuH:. ,1ggrcga1cd during the current cngngcment and pen.,ining 10 the 
late:,t period prc:-.1.'llled 1ha1 \\l.'re detcrmincd b) management 10 be imm:uerinl. both 
indiv1duall) and 111 the aggrl.'gall.' : 

(I~ l If applicnblc. our c, alua11011 of the Compan} ·:, abd1t) to co111111ue a, a going concern. 

( 13) Diflkult or l'\llltc1111m1s i-.suc;. ,1hout \\ h1ch \\ c 1:011:-ultcd \\'1th other:-- and that \\'e helicH· arl.' 
relevant to the au<ln C\)lllllHllce 's O\·er:.ight of 1hc financial rcportmg prm:ess. 

( 1-l) Di:-.agrec1111:n1s \\ ith 111anagL"111en1 about niatter,. whc1hcr or 1101 sau~foctorily n:suh ed. that 
coulc.1 be -..igrnficant to the Compan) ':, financial :>tatemenh or our rcpon: 

( 15) Any co1Kcrn;. \\ l' ma) ha\ c rcl,11cd to ,1gni lie.int .wditmg lll' a1:c.:ount111g matter, about \\ h1ch 
niana!,!ClllClll h.i-. C\llbll ll1..'d \\ 11h nlhl' r ;1cl·ou111.1111 ~. 

( 16 l . \ny !\sue, discussed \\ 1th nu111agc1111.:nt prio1 to our rc1c111io11. including ~igni Ii cant 
discu:.:-mn, rcgard111g the .ippl 1ca11nn or uccou1111ng pri11L·1pic;. anJ aud1t111g :.landards: 

I 17) Any s1g111fica111 d1rticul1ic, cncou111crcd 111 pcrfon11111g. the aud11 : and 

(I)-.) Other matte!"', rcqu1rc<l 10 hc communicated b\ PC AOB standards or that arc significant to 

the O\ er;.1ght of the Comp.u1:, ·s financial rcpon 111g proccs:.. 

F urt h,:1mor..:. \\ e ar..: re:,po11~1hk fill pn>\ 1d111g a tup~ u r th..: 111d11agl!111c111 rcp1c~1.:111a11011 k11e1 Ill the audi1 
co111m111ce ,r management ha-. not dl>llL" ,o. and for com111u11ica1111g. ll> 1hc audit com111it1ee other matenal 
\\ ri11en communicat1ons bel\\ ecn the auditor and management. 
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In connection \\1th Dur re\ 1C\\~ or the Company·~ u11aud11..:d quarterly linarn:ial inlorma11on. \\C will 
commu111catc to the ,1ud11 co111m1t1ec and 111.111.1ge111e111 an) 111attn~ th,11 co1111: to our <1t1c1111on that\\ t' belkvc 
ma~ r..:quire material 111od1lication, to the li11am:1al informatmn to make it confom1 \\ 11h acl·ount111g 
principles g..:nerall~ ,,n:eptcd in the L.:n1tccl States. I urther. \\ e \\ ill co111mu111cate any signi licant 
delicicn~·,cs or mntenal ,,·cakncsses that com~· Ill our attcntwn . 

.\ lanagcment Rc,pomibilitie~ 

l\ l,111ag.c111ent 1:-. 1..::-.pl>1h1blt' for the rair prc~entat1on of the Crnnpan:,- ·s financial statcmcnts (includ111g 
disclosure:-.) in accordance ,, llh accounting pnnc1pk:-. genera II) accepted 111 the U111ted States. for the 
sekl.'.IIOn and application or a1.:rnun1111g pnnc1plc~. li>r mah.mg all financial records 1111cluding name, nf 
related panic:; and rch1ted-party rcl:i11on~h1ps and transactions) and rcle, ant 111l'onnat 1011 avai !able to us on 
n timcly basis. ::ind l'nr the accurac) and complctene!->s ol'that information Managcmcnt abo agrl.!CS that ,,e 
\\Ill haw un11::..11ictl:d al:ccs:-. to pnsons "1th111 the Company from "110111 \\'\! dctcrminl.! 11 necessary to 
obtain audit c, 1dc11ce and thl' full coopc:rat1011 l>f Compan~ personnel 

Managl·ment is al,o rl:spllnsihll: rur ::id1m1111g the linanri::il ·-tatcmcnh to correct material 1111,statcml.!nls 
relating 10 accounh or thsclnsures and afti111t111g to us 111 the m:inagc111e n1 repres1:nta11on lclla that the 
cfTecb ,)f any unco1-rcctcd n1i:-.st.1tc111rni... aggrcgal..:d by u, <luring the nim.:nt cngagemcm and pertaining to 
thc latest period preselltl:d arc 1m111:1tcnal. bnth 111di\ idually and in thl.! aggrcgatc. to the financial statcmcms 
taken as a whole. In addition. matiagcml'nt is responsible for lhl.! design and implementation of' programs 
and control, 10 prl.!,cnt ::ind dett.:tt fraud and for 1dentif~i11g and e1i-,;u11ng that thl' Company complic:-. \\ith 
applicable law\ and regulation:--. and for 111fon11111g us or an:, kno\\ n matcnal \ iolal ions of -;uch la\\, and 
rcgulati,11h th,11 \\ s)tild ha, c .in cl'l'l·l·l that i, material Ill financial st,ttl.!mcm amllunts m di-;closurcs. 

l\lanagcml.!nt 1s also responsibk fo1 cs1ablbh1ng and m,1111ta111111g ..:lT..:ctl\·e 11111.!rnal control o, er financial 
rq,onmg. including monitoring act I\ itic-,: nntlf) 111g th ol all delicicncie!-> 111 the de~ign or operation or 
intc:!rnal comrol o, er tinanc1al reporting or" Inch it ha~ kmrn ledgc. and dcscribrng 10 u, any fraud resulting 
in a material misst;llellll.!lll uf tit..: lim11H.:1.il slate111c11h and an) oth1:1 fraud Ill\ oh ing senior management rn 
1.!mpltl~ ee~ \\ ho ha, e a ,tg111 fkant rnk 111 the Co111pan~ ·, 1111~·m,il control. 

l\!Jnagement 1s rl.!~pons1bk for the Co111p,111) ·~ 111tcn111 financial 111f11rma11on and for e!->tahl1,hing and 
maintaining cffe{!ti,e 1111crnal control mer finantial rcport111g. It is ,1bo respon~1bk fi.)r 1tlc111ilyi11g and 
-:11 ... uring that the Comp.iny .:ompfics \\ itlt the la\h and 1cg.ulatio11~ .ipplil.!abk to ib acl1\ ities: making all 
financial 1ccortl:-. and related 111forma11on a,,11labk 10 u-.: adju:.t1ng thl.! 111t..:nm financ1al 111fonnation lO 
correct material n11s,tatcmcm-.. and artinrnn1,! that the cff~ch of all\ u11co1-rectcd mis-,1atl.!mcn1.., pc:!rtammg 
to the period" under re, IC\\. arc 1111111,tk·nal. hnth 1ndl\ 1d11all~ and 111 the :iggrq/.atc. to th-: 1111c11111 fi11:111l:1:il 
inflln11at1rn1 taken as a whok. 

t\t the conclu:,ion of nu, re, 1c,\, and our .1ud11. you agree to pn)\ 1dc us with a letter that confirms ccrta111 
rcprcs..:ntat ion~ 111,1d..: b) managl'llll.!nl dunng our re\ II.!\\.., and aud11 about 1hc Com pan)· s financial 
..,tatl.!mcnh and related mailer!>. 

Engagement ,\ dmini,;tration. Fees. and Other 

Iqbal Safdar i.., the engagement partner and 1s r..:::.pon:,ible for supl.!n is1ng the engagement and ~,gninµ the 
report or authori/ing another 111dl\ 1dual 10 sign 11. 

I he fee lor the ::iud11 ror the )'l':tr ended Dcccmher 31. 20 IX will be "I 5.000 F.:cs for thc 111tc11111 re, ie\\ s 
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\\ di be S.2.500 per quaner We\\ ill rcquuc a rctaincr of S 15.000 10 commence 1h1:, 1.:ngng1.:1111.:n1 Fees lc.)r 
sub,cquc111 scn ice:, \\ tll he hilled al our standard hourly rate,. \ ~1gnllicant incrcn:..e in opcra110ns. 
bu:,1nc~:-- m:qu1:,i11on. debt finanring or r:1r1tal raise:-- ma) re ult in an 111cn:ascd lc\d uf Ice:,. \\'c \\ill 
c:--11111a1c the fee 111 at.h .mcc 1 f tho:--1.: i,,uc-. ,hou ld arise 

Our fix estimate is based uron the fol Im\ 111g cri teria and as:;umpt1011s: 

• Your act:ounting :--taff or contra .. ·tcd a:--, i!>tancc i:.. competent 111 accou111ing and Sl:C financ ial 
1cpu1ti11g 111allcr:. ,m<l th,: 111fom1at1on prm 1dc 111 w, will be complete Jnd accurate: 

• Your .1t:cou1111ng staff ,1r contracted ,bsistnncc \\ di be able 10 prr'I\ ide all documentation n:qum:d 
for 1h1.: audit mcluding \\orkpaper-- nnd pennancnt dncum1.:nh nnrm,1lly required for a financial 
statcmcnh audit w .. , \\ ill provide a dc1a1kd li-,t prior 10 the commencement or the audit: 

• •\ II workpnp"'r:-- and dornm..:111a11011 required b::, u:- \\ ill be prm 1dcd through the sccur..: \\Cb pon:il 
~uralink: 

• An11cipukd coopt:rallon from (\1mpa11y per:-onncl: 
• ·11mdy rcspon~e!> 10 our mqu,ncs. 

• Time!) commurncmion \1f all s1g111fi1...1lll accou111111g and li11anc1al ma1tc1!, , and 
• The m,sumption that 1111c,pcl·tcd cin:um!,lallce:-. \\ ill 1101 b..: e111:oumcred during thc cngagcmenl. 

A s1gni lica11t increase 111 operation,. dcbt tmanl·111g \ll cap11al ra1!-.C'- ma) rc:,,ull in an increased lcvd offr..::,,. 
\\ e \\ ill c:,timatc the Ice in ath ance 1ftllll:--c issue:-- should ari~e. I hcsc ,..:n icc, will be billcd at our standard 
hourly rates. 

II s1gmllca111 ndd1llo11al 111ne 1s ncce:-sar::,.. \\l' \\di kcq1 Compan) manag1..·mc111 informed ofan) problem, 
we encounter an<l our tees will he ad,1L1stcd accordmg.ly Any adJi11011al sen ices \\ ill r..:'>ult Ill additional 
f..:l'' Th"''"' might 111dud1..• : 

• Re, tC\\ or rcg1s1rat1011 .;ta1eme111, 
• RcY1c,, and response to Sl:C comme111 letter-. 
• l ii'- cumplic1nce scr, ice-.. 1! an) 

,\11 t',:c, arc payable b::, ,, ire tr.111skr and \\C r..:qu1r..: paymem or r..:.,•:, prior 10 the SI.:.C filmg. Wire tran-.fer 
1rn,lruc ll1ms \\ ill be on eac h 1m 01cr.: and arc a:- fol Im\:-: 

A.:eount name: Tha) cr ( r ~cal Company . LLC 
Cha:,,1.: Bank 
270 1';1rk A, ..:11uc 

'.\e" York. \. Y I 0111 7 
Rout mg "'  
Al' C\Hlllt ,..  
S\\'tr-T ( OD!:.  

Subsequent b1 ll1ng, ba:-1..•d on 1cc es1ima11.:-. or fc1.:s that arc not fixed b::, ,1 prn:c quntl' ar1.: due thiny day, 
aftc1 the receipt or 1h1.: 1m 01cr.:. If in, 01ces rcm.1111 unpaid 1h1r1> day .... 1ftcr 1h..:11 due dat..:. "e \\ ill require 
that ) ou agree tu .1 pay111c111 pl,m bcfor1..· pm, 1dmg add1tion,il -.en tees. I he plan mu:-t rccogn11c the debt 
ynu m,c and ,ct a rc::islmabk pa~ mcnt ... chcdulc tn ,;ausfy the d1.:h1. It after ten days l)f our demand for a 
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paymcnl plan \,·e ctre unable lO agrel' on a payme111 plan or 1fyn11 foil In -;:H1,ly 1he plan. you \,·ill recei\c a 
demand ktt..:r from our anornt·y mlllfying ) ou lhat your .11.:count ,,., 111 cnlkctiun-. 

Though act111g as a corporate officer. the under:-igned persona II) guara111ees the payment or 1h1-. account 
and Cl1llec11on cosls 111cu1Ted Jfkr demand ofp:iymenl Ill ht:-. 111d1\'Jdual capactty. 

We ma) contrac1 with certa111 111<l1\ iduab. partnerships or et>mpnnies outs1<le or L.:S ,, ho arc 1101 employees 
of our firm 10 perform certain audit work 1wn:11ning 1n 1he Company ·s audit on our bchnlfand \\T may shnrc 
auc!11 infonna11on pro\ ided h) your Company \\ ith them electro111cnlly t1u1:-.1tk· or I 1S to perfonn cenain 
audit prm:edure:-. You agree and authun1e u~ tu du so. 

By signing this engagement letter. you agret· to ~ub11111 any d1~pute concerning our sen ices to tinal and 
b1n<ling Jrb11ration conducted under 1he Ruks of the American .-\rb11rat1011 . \ :-soeiatllm thnt pertain ll) the 
r.:solu11011 nf claims ag.11ns1 nccnuntants. The part,c~ nm~I fin,t a11cmp1 10 se11k 1hc dispute by 111cd1a11on. 
adm111is1ered by an ngreed upon mcdintnr 111 I !;11-rh County. rc,a, . Ir ,ellkmt·n1 is not renchcd \\ ithtn s1 ,ty 
day, of a\\ rinen dl'maml for med talion. an) claims ,hall be ,.::nh:d b} .irb11ra11on. 

Th.: pany requ.::stlllg arbi tration mus1 sct\C. b: cerlllicd mail. a \Hllte11 demand tha1 .::,plains the dispute in 
detail Within ten <la) s after sen tee. each pnn) shall choose an mdcpendent arhi1rntor. Ir one part) docs 
not ehoo,e an ,irb1trator. the arh11ra1or cho,en by the other part) \\ 111 conduct th.: arb1tra11on alone. Ir both 

parties choose an arbitrator. the t\\O arbitrators must sl"h.:ct and aproint a third independent arbitrator. The 
dccis1011 of 1wo arb11rators 111 \\ nt111g under oath shnll be final an<l brnding upon all parties. 

!'he arhnrator( ,) shall ha\ e .nllllllrit: to ,I\\ a,d compc11s<1lm) d.imagcs. but onl: for such damage-; as found 
lo ha\ c been direct I) and sokly ~·a used by acts. errors. or om1ss1ons thai fail to comply with our professional 
stnndards 111 all malenal respect:, Judgment 1rn the ~1rb1tralor( s )° dec1:-t011 may be entered by any courr of 
competent _1un~dH.:ttlllt 1n I larn, Count). I c\.as. 

·1 his Engagement I e11..::r shall h:t\C the 1.·rtect ofa ,1gned contrnc1 under the hi\\\ of1hc State ofT.::xas. The 
parties agree 1lwt \ enue l'r an) dispute an,111g out 1.11'. or rdatcd to. this engagemclll must lie exclusin.:ly in 
the state and tc<lcrnl court~ or I lams Count~ . I e:-.ns The h-:ndits and rcspon,1hil1tics nr tlw cngagcmcnl 
111ure to the parties· heirs. assigns. -..ucccs,nr,-rn-inter<:!..1. and leg.ti t'l'prcsent:1t1ve:,. 

!'he preceding par;1graphs not\\ 11hs1a11d111g. 1101h111g in this agreement shall he co1htrucd 10 prc\ent Thayer 
O'Nc:il 01 lhc cngagemcrn partner to bnng a su11 on ,1 ~\\ orn acco1111l rn a c1Htrt or compelenl _1unsthctio11 111 
I larn-. Cou111y. Te.xa,. 

81 s1g.11111g this l·ngagcmelll l cltc'r. you promise to mal..e c,cry 1..lthgcnt cffmt to maimain propl!r bool..s and 
records that ac1.:ura1cly reflcc1 ynur hu"ne,, ;ic11vit1c,. and that \\I.' ma) rl'ly upon oral and wri11en 
statements and re,;pon,e, to qu.:sllnns. 

You l'urthl'r p1\)m1sc 10 ath 1-..e u, if~ ou become ,I\\ are or 111accurac1cs 111 your bu:.iness dealing:.. 111dud1ng 
management·, represt·ntal ion, 01 sta1emcn1s to us. 

7 
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Y nu acknO\\ ledge that the:-.c pn)\ 1s1ons an: the corner-.1011..: or your r..:lationship \\ ith u-;. and mad.: rn induce 
Thayer (l'l\1:al tu accept 1111~ audit engagement. and that rhaycr < l':--/eal \\lluld not acc..:pt tlw, aud11 
cngag.cm..:nt \\ ithllltt sut:h promise,. 

\\ ork paper, and audll documelllat 1011 prepared by us in conncctmn \\ 11h thi~ engagement are the propcny 
ol rllaycr O'Neal. I lnwe\ er. we will nnt d1sdose the eonfidcnt1al infonna11on discloscd 10 us dunng thb 
c11gagl'll1c111 except "hcre required by hi\\ or pc111 11 11cd under 1h1.• rules or prolcssional conduct go\·crn111g 
accou111a111s. 

In th.: C\ent th:11 \\·e :ire n:quin:cl 10 respond 10 .1 subpoena. coun order. or other J'Cl(lt1.:s1 fo1 pruductwn or 
donuncnls or tcst1111011::, rcl<11i, e to 1nfor111at1on ohta111cd or pn:parcd dunng the course or our cngagemcm. 
:, 11u ,1grcc I(> compc1h:l11.· u:-- at our houri~ r:tk', fix the 1Jlll1.' \\ e ,pend 111 connec11on \\ llh :-.uch responses and 
to re1111bur:-.e us for all our llltt-of'-pod,ct c,pcthe:-. incurred 111 that 1egard. 1rn:luding but 1101 li11111cd to 

reasonable a11orneys' recs. 

/\ny addtlll.lllal sen ice-, that ma~ be rcque-..tcd. and \\'e agree to pro, idc. ,, ill be the sub_1ecL or separate 
anangcmcnts. 

The aud11 dnn11rn:nta1inn for Lim engagcmem is thc prnpert) or our firm and com,Litulc'> confidential 
informauon. I !owe\ c1. \\ e ma) be requested tu make certain autl11 documcn1a11un available tu the PCAOB. 
S1.:,C. or other regulators pursuant tu the authority gt\ en to them b) la\\ or rcgulat1on. Ir requl.!sted. acces!'> 
10 such autl11 docume111auon \\ tll be prO\ tded un<.kr the supen hion of' tirm personnel. Fu11hcr. upon 
request. \\ c may prm idt: wp1cs of selected aud11 docume11tat1on to the regulator. The regulator may intend. 
or decide. tn d1-..tnh1111.: the Cl'p1e, or inli1rma11on co111a111cd there111 lo other:-.. 111clu<l111g other go\et-nincnt 
agencies. \\'c agree to eommunic:ue \\ ith you on a timely bas1-.. any rcqucsh b) the PC.-\OB for access to 
audit drn:um..:ntation ,h pan or ih 1nspect1llll proce..,s and when II desire-.. d1rcc1 contact \\ ith members or 
the audit con1111111ee. 

Rcgard111g elcctrn111c lil111gs. 111,mag.1.·mcnt agn:~·-.. that. bd'ure tilmg ~111) d1.)cu111cnt 111 elcuromc format\\ ith 
the SEC \\'ith which ,, c arc a:-.sociated. we \\ ill be a(h 1,ed of the prnpm,ed filing on a Litnl'I) basis. We \\ ill 
pro\ 1d1.· the Compan) a signed cop) nfour repl)rl and consent. rhc:--e manual!) signed documetlls will serve 
to authori✓1: the use l)t' our name pnor LO the l ompan~ ·.., electronic 1ransm1ss1on. t-.1anag.ement will prm tde 
u:-. with a complete c11p) of the accepted docu111c111. 

The Cn111pan:, ma:, "1,h tll 111c luJ-: ,,r 111c1ll Ill irate h:, rckn:nec ,,ur :1uJ11 rep,ll1 1111 the:...: tinanl'lal statemcnb 
111 other documents. :-.uch a!-. a reg1strat tllll stJte111en1 pt'l)plhtxl to he tiled under the Sccu1111es Act or 1933 
or in som..: nthcr secuntics offenng. If so. you agrc..: 110110 11H:luue our aud11 report or make rclercnce 10 our 
Fi1111 \\'Jthout our prior permis~w11 or con:..ent Any agreement to perform work in co1111cc1io11 with an 
of'l't.-ring. 1ncluding an agreement to pn)\ 1d..: pcrmi,,i,111 or rnn-;ent \\. ill be a ,cparate engagemc1ll. 

X 
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Wc apprcciai..: th..: oppo11un1t~ lo be of-;cn 1cc and bd1c\.c th1-. lcttt:r accuratd) summarizes the -.ign1licant 
tcnm of llUr c11gagc1rn:nt. Ir~ ou han. an~ question,. plcaw kt us 1-.rnm If ynu agree\\ 1th the tcnn-. of our 
engagement .1, described 111 1h1s lettc1. please sign the ell(.:losed nip) .111d return it lo us 

Thayer ()'Neal (\m1pany. I I C 

Rr:SPO'.\'<.;f · 
1111-. kuc1 correct I) sets forth the undcr-.1and111g ol ( an-( ·a1 Resource, l.td .. 

r~~~~~ .... __,.____ 
~-udirfc:mmi11r.:·· Cl.tall' 

:-:?::>~-~~:> -~ ,~, 
Date 

<) 




