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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Condensed Interim Consolidated Statements of Financial Position
(Expressed in Canadian dollars)
(Unaudited)

As at As at
November 30, August 31,

2013 2013

ASSETS

Current assets
Cash and cash equivalents $ 1,493,866 $ 1,220,215
HST recoverable, accrued interest and amounts receivable 76,130 48,365
Prepaid expenses 40,273 28,794

Total current assets 1,610,269 1,297,374

Other assets
Prepaid expenses 4,422 -
Property, plant and equipment (note 4) 5,213,816 5,138,119

Total assets $ 6,828,507 $ 6,435,493

EQUITY AND LIABILITIES

Current liabilities
Amounts payable and other liabilities (note 10 (i) to (iv) and(vi)) $ 272,567 $ 195,453

Equity 
Share capital (note 5) 11,751,140 11,337,036
Reserves (note 12) 6,798,184 6,340,013
Accumulated other comprehensive income 24,233 16,898
Accumulated deficit (12,017,617) (11,453,907)

Total equity 6,555,940 6,240,040
Total equity and liabilities $ 6,828,507 $ 6,435,493

The accompanying notes to the unaudited condensed interim consolidated financial statements are an integral part of
these statements.

Nature of operations (note 1)

Contingencies (note 11)

Subsequent event (note 13)

Approved on behalf of the Board:

"Michael Churchill", Director

"Kevin Cinq-Mars", Director
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Condensed Interim Consolidated Statements of Loss and Comprehensive Loss
(Expressed in Canadian dollars)
(Unaudited)

Three months ended November 30, 2013 2012

Operating expenses
Exploration costs expensed (note 3) $ 215,732 $ 49,444
Acquisition costs (note 3) - 49,583
Management fees (note 10 (i)(ii)(iii)(iv)) 186,195 37,500
Development costs (note 3) 49,553 -
Professional fees 47,489 28,630
Travel and accommodation 28,995 525
Insurance 13,514 1,607
Property tax 13,330 -
Depreciation 8,497 1,089
Occupancy costs (note 10 (v)) 7,723 -
Share-based compensation (note 6) 7,459 -
Shareholder information 7,424 2,268
Investor relations 3,815 -
Interest and bank charges 600 370
Other general and administrative 33,908 5,901
Gain on foreign exchange (59,276) (538)

Loss before interest and other income (564,958) (176,379)
Other items

Interest income - 1,133
Other income 1,248 85

Net loss for the period (563,710) (175,161)
Other comprehensive income for the period

Items that will be reclassified to profit or loss
Foreign exchange translation 7,335 -

Net loss and comprehensive loss for the period $ (556,375) $ (175,161)
Basic and diluted net loss per share (note 7) $ (0.00) $ (0.00)
Weighted average number of common shares outstanding 143,848,267 48,078,054

The accompanying notes to the unaudited condensed interim consolidated financial statements are an integral part of
these statements.
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Condensed Interim Consolidated Statements of Cash Flows
(Expressed in Canadian dollars)
(Unaudited)

Three months ended November 30, 2013 2012

Operating activities
Net loss for the period $ (563,710) $ (175,161)
Adjustments for non-cash items:

Depreciation 8,497 1,089
Share-based compensation 7,459 -

Changes in non-cash working capital items:
HST recoverable, accrued interest and amounts receivable (27,765) (5,261)
Prepaid expenses (15,901) (2,876)
Amounts payable and other liabilities 64,850 (27,127)

Net cash used in operating activities (526,570) (209,336)

Investing activity
Purchase of property, plant and equipment (40,003) -
Net cash used in investing activity (40,003) -

Financing activity
Issue of securities, net of costs 877,080 -
Net cash provided by financing activity 877,080 -

Net change in cash and cash equivalents 310,507 (209,336)
Effect of exchange rate changes on the balance

 of cash held in foreign currencies (36,856) -
Cash and cash equivalents, beginning of the period 1,220,215 699,308
Cash and cash equivalents, end of the period $ 1,493,866 $ 489,972

The accompanying notes to the unaudited condensed interim consolidated financial statements are an integral part of
these statements.
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Condensed Interim Consolidated Statements of Changes in Equity
(Expressed in Canadian dollars)
(Unaudited)

Equity attributable to shareholders
Accumulated

other
Number of Share comprehensive Accumulated

shares capital Reserves  income deficit Total equity
Balance, August 31, 2012 48,078,054 $ 6,571,711 $ 2,050,197 $ - $ (8,013,760) $ 608,148

Net loss and comprehensive loss for the period - - - - (175,161) (175,161)
Balance, November 30, 2012 48,078,054 $ 6,571,711 $ 2,050,197 $ - $ (8,188,921) $ 432,987

Balance, August 31, 2013 128,640,554 $ 11,337,036 $ 6,340,013 $ 16,898 $(11,453,907) $ 6,240,040
Private placements (note 5 (b)(i)(ii)) 17,542,066 887,616 - - - 887,616
Valuation of warrants (note 5 (b)(i)(ii)) - (462,325) 462,325 - - -
Transaction costs (note 5 (b)(iii)) - (11,187) (11,613) - - (22,800)
Share-based compensation (note 6(i)) - - 7,459 - - 7,459
Net loss and comprehensive loss for the period - - - 7,335 (563,710) (556,375)

Balance, November 30, 2013 146,182,620 $ 11,751,140 $ 6,798,184 $ 24,233 $(12,017,617) $ 6,555,940

The accompanying notes to the unaudited condensed interim consolidated financial statements are an integral part of these statements.
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

1. Nature of operations

California Gold Mining Inc. (formerly Upper Canada Gold Corporation) (“California Gold” or the “Corporation”), which,
prior to April 11, 2013 was named Upper Canada Gold Corporation and prior to January 29, 2010 was named
Washmax Corp. was incorporated under the Business Corporations Act (Alberta) on September 17, 1998.

On January 29, 2010, the Corporation acquired the Dingman Property and became a junior exploration company
engaged in the acquisition, exploration and development of mineral resource properties. On January 29, 2010, the
Corporation also changed its year end from December 31 to August 31. On February 9, 2010, the Corporation’s shares
commenced trading on the TSX Venture Exchange under the symbol “UCC” and on April 15, 2013, the Corporation's
symbol was changed to "CGM". On March 1, 2013, the Corporation purchased a fee simple interest (subject to a 3%
net smelter royalty) in approximately 3,351 acres of land located 15 miles north of the town of Mariposa, California
which the Corporation has previously referred to as the Pine Tree Property and that is now referred to as the Fremont
Property. The Corporation has not earned any income from operations. The registered office of the Corporation is
located at #4 – 140, 11th Avenue S.W., Calgary, Alberta, T2R 0B8.

2. Significant accounting policies

(a) Statement of compliance 

The Corporation applies International Financial Reporting Standards ("IFRS") as issued by the International
Accounting Standards Board ("IASB") and interpretations issued by the International Financial Reporting
Interpretations Committee ("IFRIC"). These unaudited condensed interim consolidated financial statements have been
prepared in accordance with International Accounting Standard 34, Interim Financial Reporting. Accordingly, they do
not include all of the information required for full annual financial statements required by IFRS as issued by IASB and
interpretations issued by IFRIC.

The policies applied in these unaudited condensed interim consolidated financial statements are based on IFRS issued
and outstanding as of January 23, 2014, the date the Board of Directors approved the statements. The same
accounting policies and methods of computation are followed in these unaudited condensed interim consolidated
financial statements as compared with the most recent annual consolidated financial statements as at and for the year
ended August 31, 2013. Any subsequent changes to IFRS that are given effect in the Corporation's annual
consolidated financial statements for the year ended August 31, 2014 could result in restatement of these unaudited
condensed interim consolidated financial statements.

(b) Change in accounting polices

Certain pronouncements were issued by the IASB that are mandatory for accounting periods after August 31, 2013.
The following new standards have been adopted:

(i) IFRS 10 – Consolidated Financial Statements (“IFRS 10”) was issued by the IASB in May 2011. IFRS 10 is a new
standard which identifies the concept of control as the determining factor in assessing whether an entity should be
included in the consolidated financial statements of the parent company. Control is comprised of three elements:
power over an investee; exposure to variable returns from an investee; and the ability to use power to affect the
reporting entity’s returns. At September 1, 2013, the Corporation adopted this pronouncement and there was no
material impact on the Corporation's unaudited condensed interim consolidated financial statements.
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

2. Significant accounting policies (continued)

(b) Change in accounting polices (continued)

(ii) IFRS 11 – Joint Arrangements (“IFRS 11”) was issued by the IASB in May 2011. IFRS 11 is a new standard which
focuses on classifying joint arrangements by their rights and obligations rather than their legal form. Entities are
classified into two groups: parties having rights to the assets and obligations for the liabilities of an arrangement, and
rights to the net assets of an arrangement. Entities in the former case account for assets, liabilities, revenues and
expenses in accordance with the arrangement, whereas entities in the latter case account for the arrangement using
the equity method. At September 1, 2013, the Corporation adopted this pronouncement and there was no material
impact on the Corporation's unaudited condensed interim consolidated financial statements.

(iii) IFRS 12 – Disclosure of Interests in Other Entities (“IFRS 12”) was issued by the IASB in May 2011. IFRS 12 is a
new standard which provides disclosure requirements for entities reporting interests in other entities, including joint
arrangements, special purpose vehicles, and off balance sheet vehicles. At September 1, 2013, the Corporation
adopted this pronouncement and there was no material impact on the Corporation's unaudited condensed interim
consolidated financial statements.

(iv) IFRS 13 - Fair Value Measurement ("IFRS 13") was issued by the IASB in May 2011. IFRS 13 is a new standard
which provides a precise definition of fair value and a single source of fair value measurement considerations for use
across IFRS. IFRS 13 clarifies that fair value is the price that would be received to sell an asset, or paid to transfer a
liability in an orderly transaction between market participants at the measurement date under current market
conditions. It also establishes disclosures about fair value measurement. The Corporation's adoption of IFRS 13, on
September 1, 2013, did not have a material financial impact upon the unaudited condensed interim consolidated
financial statements.

(c) New accounting standards and interpretations

IFRS 9 – Financial Instruments (“IFRS 9”) was issued by the IASB in October 2010 and will replace IAS 39 Financial
Instruments: Recognition and Measurement (“IAS 39”). IFRS 9 uses a single approach to determine whether a
financial asset is measured at amortized cost or fair value, replacing the multiple rules in IAS 39.  Most of the
requirements in IAS 39 for classification and measurement of financial liabilities were carried forward unchanged to
IFRS 9. The new standard also requires a single impairment method to be used, replacing the multiple impairment
methods in IAS 39. IFRS 9 is effective for annual periods beginning on or after January 1, 2015. The standard was
originally intended to be effective January 1, 2015, however, because the impairment phase of IFRS 9 is not yet
completed, the IASB decided that a mandatory effective date of January 1, 2015 would not allow sufficient time for
entities to prepare to apply IFRS 9. Accordingly, the IASB has decided that it would be necessary to have a later
mandatory effective date and that the new date should be determined when IFRS 9 is closer to completion.
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

3. Exploration and evaluation expenditures on mineral properties

a) Dingman Property:

Costs incurred on the mineral interests for the Dingman Property for the three months ended November 30, 2013 and
2012 are summarized as follows:

Three months ended November 30, 2013 2012
Exploration costs $ 1,200 $ 49,444

Total cumulative costs incurred on the Dingman Property as of November 30, 2013 are summarized as follows:

Acquisition costs $ 2,139,055
Exploration costs 1,201,510
Land access fees 85,500
Finders fee 25,000

$ 3,451,065

b) Fremont Property (previously referred to as Pine Tree – Josephine Property):

On March 1, 2013, the Corporation completed the acquisition of a fee simple interest (subject to a 3% net smelter
royalty) of 3,351 acres of land in Mariposa County, California known as the Fremont Property. The purchase was
completed through the Corporation's wholly owned subsidiary, Fremont Gold Mining LLC. The purchase price
consisted of aggregate consideration to the Vendor of US$5,120,000 of which US$4,999,949 was paid on closing. The
Corporation has also paid a third party an aggregate finder's fee of US$303,600 of which US$253,600 was paid on
closing. On the basis of an appraisal commissioned by the Corporation subsequent to its acquisition of the Fremont
Property, the purchase price paid upon closing of US$4,999,949 is allocated as follows:

Land US$4,650,000
Building US$160,000
Acquisition expense US$189,949

Costs incurred on the fee simple interest for the Fremont Property for the three months ended November 30, 2013 and
2012 are summarized as follows:

Three months ended November 30, 2013 2012
Acquisition costs expensed $ - $ 49,583
Improvement costs for building capitalized $ 7,394 $ -
Exploration and development costs $ 264,085 $ -

Total cumulative costs incurred on the Fremont Property as of November 30, 2013 are summarized as follows:

Acquisition and improvement costs $ 5,880,085
Exploration and development costs 906,950

$ 6,787,035
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

4. Property, plant and equipment

Furniture
and Leasehold Computer Computer Field & other

Cost fixtures improvements equipment software Vehicles equipments Building Land Total

Balance, August 31, 2013 $ 1,199 $ 8,927 $ 6,252 $ 4,450 $ 41,767 $ 14,204 $ 172,845 $ 4,906,579 $ 5,156,223
Additions 2,739 - 9,511 11,661 - 8,698 7,394 - 40,003
Effect of foreign exchange

 adjustments 58 - 63 38 357 306 1,634 41,937 44,393
Balance, November 30, 2013 $ 3,996 $ 8,927 $ 15,826 $ 16,149 $ 42,124 $ 23,208 $ 181,873 $ 4,948,516 $ 5,240,619

Furniture
and Leasehold Computer Computer Field & other

Accumulated depreciation fixtures improvements equipment software Vehicles equipments Building Land Total

Balance, August 31, 2013 $ 578 $ 7,437 $ 3,396 $ 333 $ 3,133 $ 1,065 $ 2,162 $ - $ 18,104
Depreciation during 

the period 99 744 571 742 2,862 1,299 2,180 - 8,497
Effect of foreign exchange

 adjustments 1 - 2 9 88 37 65 - 202
Balance, November 30, 2013 $ 678 $ 8,181 $ 3,969 $ 1,084 $ 6,083 $ 2,401 $ 4,407 $ - $ 26,803

Furniture
and Leasehold Computer Computer Field & other

Carrying value fixtures improvements equipment software Vehicles equipments Building Land Total

Balance, August 31, 2013 $ 621 $ 1,490 $ 2,856 $ 4,117 $ 38,634 $ 13,139 $ 170,683 $ 4,906,579 $ 5,138,119
Balance, November 30, 2013 $ 3,318 $ 746 $ 11,857 $ 15,065 $ 36,041 $ 20,807 $ 177,466 $ 4,948,516 $ 5,213,816

5. Share capital

a) Authorized share capital

Unlimited number of voting common shares
Unlimited number of non-voting first preferred shares
Unlimited number of non-voting second preferred shares

b) Equity activity

Number of Stated
common shares value

Balance, August 31, 2012 and November 30, 2012 48,078,054 $ 6,571,711

Balance, August 31, 2013 128,640,554 $ 11,337,036
Private placement (i)(ii) 17,542,066 887,616
Valuation of warrants  (i)(ii) - (462,325)
Transaction costs (iii) - (11,187)
Balance, November 30, 2013 146,182,620 $ 11,751,140
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

5. Share capital (continued)

b) Equity activity (continued)

(i) On September 10, 2013, the Corporation closed a non-brokered private placement pursuant to which the
Corporation issued 15,860,000 units ("Units") at a price of $0.05 per Unit for gross proceeds of $793,000. Each Unit is
comprised of one common share and one common share purchase warrant, with each warrant entitling the holder to
acquire a further common share of the Corporation at a price of $0.10 until September 10, 2017. The fair value of the
warrants has been determined to be $420,389 using the Black-Scholes option pricing model based on the following
assumptions:

Risk free interest rate 1.73%
Dividend yield nil
Expected stock volatility 138%
Expected life 4 years

(ii) On October 2, 2013, the Corporation closed a non-brokered private placement pursuant to which the Corporation
issued 1,682,066 units ("Units") at a price of $0.05625 per Unit for gross proceeds of $94,616. Each Unit is comprised
of one common share and one common share purchase warrant, with each warrant entitling the holder to acquire a
further common share of the Corporation at a price of $0.10 until October 2, 2017. The fair value of the warrants has
been determined to be $41,936 using the Black-Scholes option pricing model based on the following assumptions:

Risk free interest rate 1.73%
Dividend yield nil
Expected stock volatility 147%
Expected life 4 years

(iii)  In connection with the above two private placements, the Corporation incurred total transaction costs of $22,800,
of which $11,187 was allocated to share capital with the remaining allocated to warrants. 
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

6. Stock options

On April 4, 2013, the shareholders of the Corporation approved an amendment to its stock option plan (the “Plan”)
whereby the Corporation is authorized to grant options to purchase up to 25,615,000 outstanding common shares of
the Corporation to directors, senior officers, full time employees and/or consultants of the Corporation. The terms of the
awards under the Plan are determined by the Board of Directors. 

Number of Weighted average
stock options exercise price ($)

Balance, August 31, 2012 and November 30, 2012 5,200,000 0.24

Balance, August 31, 2013 18,288,407 0.19
Expired (613,333) 0.19
Balance, November 30, 2013 17,675,074 0.19

The following table reflects the actual stock options issued and outstanding as of November 30, 2013:

Weighted average
remaining

Exercise Options contractual Options Grant date
Expiry date price ($) outstanding life (yrs) exercisable fair value ($)

January 29, 2015 0.24 4,800,000 1.16 4,800,000 861,120
April 18, 2017 0.20 400,000 3.38 400,000 32,220
January 9, 2018 0.15 8,325,074 4.11 8,325,074 651,853
January 22, 2018 0.15 300,000 4.15 300,000 19,320
April 22, 2018 0.20 3,600,000 4.39 3,600,000 551,880
May 14, 2018 0.25 250,000 4.45 125,000 30,900

17,675,074 3.36 17,550,074 2,147,293

(i) On May 14, 2013, the Corporation granted 250,000 stock options to a consultant of the Corporation with each option
exercisable on or before the expiry of five years from the date of grant, at a price of $0.25 per common share. Of these
options, 125,000 had vested as of November 30, 2013. The remaining 125,000 options vest equally on each of
February 1, 2014 and May 1, 2014. The fair value of the stock options has been determined to be $30,900 using the
Black-Scholes option pricing model based on the following assumptions: risk free interest rate of 1.30%, dividend yield
of 0%, expected stock volatility of 151% and expected life of 5 years. During the three months ended November 30,
2013, $7,459 (three months ended November 30, 2012 - $nil) was recorded as share-based compensation in the
unaudited condensed interim consolidated statements of loss and comprehensive loss on account of these options. 
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

7. Net loss per common share

The calculation of basic and diluted loss per share for the three months ended November 30, 2013 was based on the
loss attributable to common shareholders of $563,710 (three months ended November 30, 2012 - $175,161) and the
weighted average number of common shares outstanding of 143,848,267 (three months ended November 30, 2012 -
48,078,054).  Diluted loss per share did not include the effect of stock options and warrants as they are anti-dilutive.

8. Broker warrants

The following table reflects the continuity of broker warrants:

Number of Grant date
broker warrants fair value ($)

Balance, August 31, 2012 and November 30, 2012 - -
Balance, August 31, 2013 and November 30, 2013 764,000 75,025

The following table reflects the actual broker warrants issued and outstanding as of November 30, 2013:

 Exercise Broker warrants Grant date
Expiry date price ($) outstanding fair value ($)
February 15, 2017 0.15 764,000 75,025

9. Warrants

The following table reflects the continuity of warrants:

Grant date
Number of fair value, net of 
warrants issuance costs ($)

Balance, August 31, 2012 and November 30, 2012 12,000,000 282,244
Balance, August 31, 2013 72,000,000 3,184,899
Issued (note 5b)(i)(ii)) 17,542,066 462,325
Transaction costs (note 5b)(iii)) - (11,613)
Balance, November 30, 2013 89,542,066 3,635,611

The following table reflects the actual warrants issued and outstanding as of November 30, 2013:

 Grant date
Exercise Warrants fair value, net of 

Expiry date price ($) outstanding issuance costs ($)
December 30, 2016 0.10 12,000,000 282,244
February 8, 2017 0.15 49,687,500 2,429,530
February 15, 2017 0.15 10,312,500 473,125
September 10, 2017 0.10 15,860,000 411,191
October 2, 2017 0.10 1,682,066 39,521

89,542,066 3,635,611
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

10. Related party balances and transactions

Related parties include the Board of Directors, officers, close family members and enterprises which are controlled by
these individuals as well as certain persons performing similar functions. In accordance with International Accounting
Standards 24 Related Party Disclosure, key management personnel are those having authority and responsibility for
planning, directing and controlling the activities of the Corporation directly or indirectly, including any directors
(executive and non-executive) of the Corporation.

The terms and conditions of the transactions with key management personnel and their related parties were no more
favourable than those available, or which might reasonably be expected to be available, to similar transactions to non-
key management personnel related entities on an arm's length basis. The transactions below noted are in the normal
course of business and are measured at the exchange amount. 

California Gold entered into the following transactions with related parties:

(i) During the three months ended November 30, 2013, management fees of $41,780 were paid to a company
controlled by the President of the Corporation (three months ended November 30, 2012 - $22,500). As of November
30, 2013, the Corporation owed the President's company $nil (August 31, 2013 - $nil).

(ii) During the three months ended November 30, 2013, management fees of $nil were recorded for a company
controlled by Thomas Sills, a former Chief Operating Officer ("COO") of the Corporation (three months ended
November 30, 2012 - $3,000). As of November 30, 2013, the Corporation has accrued estimated amounts owing to
Thomas Sills' company of $16,188 (August 31, 2013 - $16,188) which were included in amounts payable and other
liabilities.

(iii) During the three months ended November 30, 2013, management fees of $15,000 were paid to a company
controlled by the Chief Financial Officer (the "CFO") of the Corporation (three months ended November 30, 2012 -
$12,000). As of November 30, 2013, the Corporation owed the CFO's company $nil (August 31, 2013 - $nil). 

(iv) During the three months ended November 30, 2013, management fees of $9,415 were recorded for a company
controlled by the former Chief Executive Officer ("CEO") of the Corporation (three months ended November 30, 2012 -
$nil). During the three months ended November 30, 2013, termination expense of $90,000 (three months ended
November 30, 2012 - $nil) was recorded and paid to a company controlled by the former CEO of the Corporation.

(v) During the three months ended November 30, 2013, occupancy fees of $7,723 (three months ended November 30,
2012 - $nil) were paid to a company of which the President of the Corporation is an officer. 

(vi) As of November 30, 2013, the Corporation accrued $28,250 (August 31, 2013 - $28,250) to R.W. Tomlinson
Limited ("R.W. Tomlinson"), a company that is a shareholder of the Corporation and the amount is included in amounts
payable and other liabilities. 

(vii) On September 10, 2013, a company controlled by the CFO of the Corporation subscribed for an aggregate of
600,000 Units at a price of $0.05 per Unit for total gross proceeds of $30,000 and the spouse of one of the directors
subscribed for an aggregate of 1,400,000 Units at a price of $0.05 per Unit for total gross proceeds of $70,000.  
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California Gold Mining Inc.
(Formerly Upper Canada Gold Corporation)
Notes to Condensed Interim Consolidated Financial Statements
November 30, 2013
(Expressed in Canadian dollars)
(Unaudited)

10. Related party balances and transactions (continued)

(viii) To the knowledge of the directors and executive officers of the Corporation, as of November 30, 2013, the
Corporation's shares are widely held, except for 18,400,000 common shares held by R.W. Tomlinson and an
aggregate of 16,420,337 common shares held, directly and indirectly, by directors and officers of the Corporation.
These holdings can change at any time at the discretion of the owners.

11. Contingencies

(i) In addition to other parties, the Corporation's subsidiary, Washmax (Weston) Ltd., has been named in a lawsuit in
the amount of $100,000 by a sub-tenant and $442,000 by the landlord who is also a co-defendant.  Both claims relate
to an alleged breach of a property rental through the action of a third party that resulted in the alleged denial of the
subtenant's access to the property and the alleged non-payment of rent and other expenses to the landlord.
Management denies these allegations and believes there is no merit to the claims being made against Washmax
(Weston) Ltd., and that the claims in question are more properly resolved between the subtenant and the landlord.

(ii) The Corporation and certain of its directors have been named as respondents in an application filed by Martin
Shefsky, a director and the former CEO, and his holding company ("Holdco") in the Court of Queen's Bench of Alberta,
alleging, among other things (a) the failure of the Company to constitute its Board of Directors with a majority of
nominees of the former CEO at its April 4, 2013 meeting of shareholders, (b) misrepresentations made in the context
of negotiating Holdco’s services agreement, (c) breach of Holdco’s services agreement, and (d) certain improper
actions by the Board of Directors in connection with the private placement of units completed in September 2013. The
Corporation believes that the allegations being made by the former CEO and Holdco are groundless and the
Corporation intends to defend the matter vigorously. 

12. Reserves

As at As at
November 30, August 31,

2013 2013

Warrants $ 3,635,611 $ 3,184,899
Broker warrants 75,025 75,025
Contributed surplus 3,087,548 3,080,089

$ 6,798,184 $ 6,340,013

13. Subsequent event

On December 20, 2013, the Corporation granted a total of 1,000,000 stock options to a consultant of the Corporation
with each option exercisable on or before the expiry of five years from the date of grant, at a price of $0.10 per
common share. Of these stock options, 500,000 vest as to one-quarter on each of the date of grant, February 28,
2014, May 31, 2014 and August 31, 2014 and of the remaining 500,000 stock options, 125,000 will vest on the date of
the completion of the Corporation's Phase 2 drilling program at the Fremont Property which is estimated to be January
31, 2014 and a further 125,000 will vest every three months thereafter. 

- 13 -


