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MATERIAL CHANGE REPORT
Form 51-102F3
Section 7.1 of National Instrument 51-102

Name and Address of Company

GoldTrain Resources Inc.
199 Bay Street, Suite 2200
Toronto, Ontario Canada M5L 1G4

Date of Material Change

July 19, 2018

News Release

A news release was issued via Stockwatch on July 20, 2018.
Summary of Material Change

GoldTrain Resources Inc. (“GoldTrain” or the “Company”) (CSE: GT) announced the
execution on July 19, 2018 of an amalgamation agreement (the “Agreement”) with GT
Subsidiary Inc. (“Subco”), its wholly-owned subsidiary, and Idaho Champion Gold Mines
Ltd. (“ldaho Champion”), a private issuer based in Ontario, to complete a reverse
takeover transaction (the “Transaction”) whereby the Company will acquire control of
Idaho Champion and the former shareholders of Idaho Champion will acquire control of
GoldTrain.

Full Description of Material Change

The Company announced entering into the Agreement with Subco and idaho Champion
effective as of July 19, 2018 whereby the Company will acquire control of Idaho
Champion and the former shareholders of Idaho Champion will acquire control of
GoldTrain.

The Transaction

The parties determined it would be desirable to effect the Transaction by way of a three-
cornered amalgamation (the “Amalgamation”) pursuant to which Subco will amalgamate
with ldaho Champion, with the resulting amalgamated company being a wholly-owned
subsidiary GoldTrain. All of the shareholders of Idaho Champion will receive shares of
GoldTrain in exchange for their Idaho Champion shares. GoldTrain will continue as the
parent corporation (the “Resulting Issuer”). Concurrently with the closing of the
Transaction, the Resulting Company expects to change its name to “Ildaho Champion
Gold Mines Canada Inc.” or another name acceptable to Idaho Champion, the Company
and any regulatory authorities having jurisdiction.

It is anticipated that, on completion of all of the various parts of the Transaction, the
current GoldTrain shareholders will hold 982,918 shares of the Resulting Issuer
(representing between 3.4% and 2.6% of the outstanding shares), certain GoldTrain
creditors will hold between 698,943 and 1,016,987 shares of the Resulting Issuer
(representing between 2.4% and 2.7% of the outstanding shares), the current Idaho
Champion shareholders will hold 27,042,000 shares of the Resulting Issuer (representing
between 94.2% and 71.9% of the outstanding shares), additional subscribers in the
Idaho Champion Private Placement (described below) will hold up to 3,558,000 shares of
the Resulting Issuer (representing up to 9.5% of the outstanding shares), subscribers in
the GoldTrain Private Placement (described below) will hold up to 1,012,500 shares of
the Resulting Issuer (representing up to 2.7% of the outstanding shares), and an arms’
length vendor of certain additional mining claims in Idaho will hold up to 4,000,000
shares of the Resulting Company (representing up to 10.6% of the outstanding shares).

It is anticipated that the Resulting Issuer will continue to have its shares listed on the
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CSE following completion of the Transaction.
Concurrent Financings

Idaho Champion is currently pursuing completion of a private placement to a number of
accredited investors and others permitted to purchase securities on a prospectus-exempt
basis, seeking to raise up to US$2,500,000 (of which US$1,788,400 has been completed
to date by issuing 8,942,000 Idaho Champion common shares) at US$0.20 per share
(the “Idaho Champion Private Placement”).

GoldTrain is currently pursuing completion of a private placement to a number of
accredited investors and others permitted to purchase securities on a prospectus-exempt
basis, seeking to raise up to an aggregate of $1,200,000 by issuing special warrants at a
price of $0.24 per special warrant, with each special warrant being exercisable, without
additional consideration, into one common share of the Resulting Company (the
“GoldTrain Private Placement”) conditional on (i) implementation of the 1:3 share
consolidation described below and (ii) completion of the Amalgamation. As of this date,
none of the GoldTrain Private Placement has been completed.

Share Consolidation

Immediately prior to completion of the Transaction, the Company proposes to
consolidate its outstanding shares on a 1:3 basis (the “Share Consolidation”) thereby
reducing the number of outstanding shares to approximately 982,918 post-consolidation
shares or, assuming that all of the debt conversions are completed at their maximum
amounts, approximately 1,999,781 post-consolidation shares (such post-consolidation
shares hereinafter referred to as “Resulting Issuer Shares”).

Management of the Resulting Issuer

It is proposed that, on completion of the Transaction, the board of directors of the
Resulting Issuer will be comprised of Jonathan Buick, Bruce Reid, Paul Fornazzari and
Donald A. Sheldon and that management will include Jonathan Buick as Chief Executive
Officer and Julio DiGirolamo as Chief Financial Officer.

Related Party Transactions

Certain conditions to the Transaction constitute “related party transactions” within the
meaning of Multilateral Instrument 61-101 — Protection of Minority Security Holders in
Special Transactions (“MI 61-101") — namely (i) certain debts (comprised of recent cash
loans) to be converted into shares of GoldTrain are owed to a certain director of
GoldTrain and to a family trust, the sole trustee of which is a director of GoldTrain and (ii)
a proposed advisory fee is payable to a company controlled by a director of GoldTrain.
Those steps in the Transaction will be exempt from the formal valuation requirement of
section 4.3 of MI 61-101 for business combinations as none of the securities of GoldTrain
are listed on any of the stock exchanges specified in section 4.4(1)(a) of Ml 61-101.
However, those steps of the Transaction will require disinterested shareholder approval
in accordance with section 4.5 of Ml 61-101 at the meeting to be held to approve the
Transaction.

Reasons for the proposed debt conversion include enabling the Company to address
some outstanding liabilities and improve its financial condition. At September 30, 2017,
prior to settling the terms of the Transaction, the Company had a working capital
deficiency of $607,534, had not yet achieved profitable operations, had accumulated
losses of $3,111,401 and was expecting to incur further losses. There were doubts that
the Company could continue as a going concern. The present and future of the
Company were dependent on, among other things, its ability to raise additional financing
and the continued accommodation of its creditors and service providers.
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Subject to completion of the Transaction: (i) Sheldon Huxtable Professional Corporation,
a corporation controlled by Donald Sheldon, a director of GoldTrain, agreed to forgive
approximately $342,327 of outstanding liabilities owed by GoldTrain; and (ii) certain other
creditors (namely, (a) Carl McGill, a director of GoldTrain, owed $22,000 for recent cash
loans, and (b) The Second Sheldon Family Trust, of which Donald Sheldon, a director of
GoldTrain, is the sole trustee, owed $157,187 of which $57,747 are recent cash loans
and $99,440 of which was paid by the trust to acquire a current invoice from Sheldon
Huxtable Professional Corporation for professional services (the “Invoice”)) agreed to
convert approximately $167,747 of outstanding debt into common shares of the
Company at a conversion rate of $0.08 per share. The share price of $0.08 per share
was the last closing price of GoldTrain shares on the CSE on November 13, 2017, prior
to a ‘halt’ to trading on the CSE as a result of the announcement on November 21, 2017
of the signing of a preliminary letter agreement in respect of the Transaction. The debt
conversion is planned to be completed prior to implementation of the 1:3 share
consolidation described below (thereby making the effective debt conversion price $0.24
per post-consolidation share).

For arranging the forgiveness of $342,327 of debt, sale of the Invoice and conversion of
$167,747 of debt into shares, Sheldon Executive Services Inc., of which Donald Sheldon
is the sole executive officer, requested compensation in the form of 500,000 warrants,
each such warrant having a term of 5 years and an exercise price of $0.50 per post-
consolidation share, which is equivalent to a price more than 200% of the most recent
trading price on the CSE (after taking into effect the proposed consolidation). That was
agreed to, subject to shareholder approval, as it is also a related party transaction.

The related party transactions would result in reducing GoldTrain’s working capital
deficiency by $488,074 as a result of the following: (i) forgiveness of $342,327 of debt, (ii)
settlement of $57,747 of debt by issuing shares at $0.08 share, and (iii) settlement of
accrued legal fees of $88,000 by issuing shares at $0.08 per share in respect of the
Invoice. The preliminary letter agreement was made at a time when GoldTrain had a
substantial working capital deficiency, had not been able to raise equity capital for a long
time and had been depending on small cash loans from time to time from its directors
and significant shareholders to meet its critical payments.

Forgiveness of certain debt would result in substantially less dilution for GoldTrain
shareholders. Moreover, the related party transactions would facilitate implementation of
the transaction with Idaho Champion, which would give the Company and its
shareholders the opportunity to participate in a new mineral exploration property
opportunity.

Donald Sheldon represented GoldTrain and Jonathan Buick represented Idaho
Champion in the discussions regarding the proposed Transaction starting in July 2017, at
a time when Donald Sheldon was not a director of GoldTrain. The directors were kept
updated throughout the discussion and negotiation process. During the negotiations,
Idaho Champion had insisted on most of the debt of GoldTrain being eliminated and that
GoldTrain have not more than 2,000,000 shares issued and outstanding. Accordingly,
the shares for debt related party transactions were proposed as a methodology to
achieve that purpose. The size of the debt was so large that to convert all of it into
shares would have diluted the shareholders of GoldTrain drastically, so the debt
forgiveness was introduced to the structure. When the concepts and makings of a letter
of intent (including the debt forgiveness, the debt conversion and the advisory fee) had
substantially crystallized in late October 2017, Bruce Reid resigned from GoldTrain’s
board of directors and Donald Sheldon was asked to fill the vacancy. Effective October
25, 2017, the board of directors of GoldTrain was comprised of three directors — Frank
Smeenk, Carl McGill and Donald Sheldon. The letter of intent concept changed to
become a letter agreement for the Transaction as it was being considered for approval in
late November 2017. Two GoldTrain directors, Carl McGill and Donald Sheldon,
declared and disclosed their conflicts of interest in respect of the related party
transactions. The letter agreement proceeded with the approval of the one independent
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director, Frank Smeenk, subject to shareholder approval.

On completion of these related party transactions (and before the implementation of the
Transaction), the shareholdings of Carl McGill will increase by 275,000 pre-consolidation
shares from 50,700 (approximately 1.7%) to 325,700 (approximately 11.0%) pre-
consolidation shares and the number of shares owned or controlled by Donald Sheldon
will increase by 1,821,837 pre-consolidation shares from 485,869 (approximately 16.5%)
to 2,307,706 (approximately 45.7%) pre-consolidation shares.

At the GoldTrain shareholders meeting scheduled to be held on August 21, 2018 to
consider the Transaction and other things, (i) Carl McGill will not be entitled to participate
in the disinterested shareholder vote on the resolution to approve the debt conversion (as
noted above, he holds 50,700 shares) and (ii) Donald Sheldon (and any corporations or
entities that he controls) will not be entitled to participate in the disinterested shareholder
vote on the resolution to approve the debt conversion or in the disinterested shareholder
vote on the resolution to approve the advisory fee for Sheldon Executive Services Inc.
(as noted above, he owns or controls 485,869 shares).

Conditions for Completion of the Transaction

The parties’ obligations to complete the Transaction will be subject to satisfaction of a
number of conditions, including but not limited to, satisfactory completion of due diligence
investigations by each of the parties on the other party, GoldTrain shareholder approval
(by a simple majority vote), completion of the Share Consolidation, completion of the
debt forgiveness and debt conversion agreements with certain creditors of GoldTrain,
any required regulatory approvals, Idaho Champion shareholder approval (by a 66 2/3%
vote), and other conditions customary for a transaction of this nature. The Transaction
cannot be completed until the required shareholder approvals are obtained. GoldTrain’s
meeting of shareholders has been scheduled for August 21, 2018 at 11:00 a.m. (Toronto
time).

Reliance on subsection 7.1(2) or (3) of National Instrument 51 -1 02

Not applicable.

Omitted Information

Not applicable.

Executive Officer

Inquiries in respect of the material change referred to herein may be made to:
Frank Smeenk, Chief Executive Officer at phone: 416-642-3575

Date of Report

This report is dated as of the 1st day of August, 2018.



