WABI EXPLORATION INC.

855 Brant Street
Burlington, Ontario L7R 2J6

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual meeting (the “Meeting”) of shareholders of Wabi Exploration Inc.
(the “Corporation”) will be held on Tuesday, February 27, 2018, at the hour of 10:00 a.m. (Eastern time), at 855
Brant Street, Burlington, Ontario L7R 2J6 for the following purposes:

1. to receive the audited financial statements of the Corporation for the year ended April 30, 2017, and the
report of the auditors thereon;

2. to elect the directors of the Corporation;

3. to appoint the auditors of the Corporation for the ensuing year and to authorize the board of directors to fix
the auditors’ remuneration;

4. to approve the Corporation’s stock option plan without change;

5. to consider and if deemed advisable, to approve a special resolution to change the name of the Corporation
to “Getchell Gold Corp.” or such other name as the board of directors of the Corporation may determine is
appropriate;

6. to consider and if deemed advisable approve a special resolution to consolidate all of the Corporation’s fully
paid and issued common shares on the basis of one new common share for every six old common shares;

7. to consider, and if deemed advisable, to pass, with or without variation, a special resolution (the
“Arrangement Resolution”) to authorize and approve a plan of arrangement (the “Plan of Arrangement”)
under Section 182 of the Business Corporations Act (Ontario) (the “OBCA”) involving Buena Vista Gold
Inc. (“Buena Vista”) and Wabi Exploration Inc. (“Wabi”), by which, subject to the terms and conditions of
the arrangement agreement dated November 14, 2017 between Buena Vista and Wabi (the “Arrangement
Agreement”), Wabi will acquire all of the outstanding common shares and Class A common shares in the
capital of Buena Vista (collectively, the “Buena Vista Shares”), as more particularly described in the
accompanying Circular (the “Arrangement”); and

8. to transact such other business as may properly come before the Meeting or any adjournments or
postponements thereof.

An “ordinary resolution” is a resolution passed by at least a majority of the votes cast by Shareholders who voted in
respect of that resolution at the Meeting. A “special resolution” is a resolution passed by at least at least 66 2/3% of
the votes cast by Shareholders who voted in respect of that resolution at the Meeting.

The record date for the determination of Shareholders entitled to receive notice of, and to vote at, the Meeting or any
adjournments or postponements thereof is January 22, 2018 (the “Record Date”). Shareholders whose names have
been entered in the register of Shareholders at the close of business on the Record Date will be entitled to receive
notice of, and to vote, at the Meeting or any adjournment or postponement thereof.

A shareholder wishing to be represented by proxy at the Meeting or any adjournment thereof must deposit his or
her duly executed form of proxy with the Corporation’s transfer agent and registrar, Capital Transfer Agency Inc.,
121 Richmond Street West, Suite 401, Toronto, Ontario M5H 2K1 not later than 10:00 a.m. (Eastern time) on
Friday, February 23, 2018 or, if the Meeting is adjourned, not later than 48 hours, excluding Saturdays and holidays,
preceding the time of such adjourned meeting.

Shareholders who are unable to attend the Meeting in person, are requested to date, complete, sign and return the
enclosed form of proxy so that as large a representation as possible may be had at the Meeting.



DATED at Burlington, Ontario this 22™ day of January, 2018.

BY ORDER OF THE BOARD
“Peter M. Clausi” (Signed)
Chief Executive Officer



SOLICITATION OF PROXIES ... ..ottt 1
APPOINTMENT AND REVOCATION OF PROXIES .......ooiiiiieeee e 1
EXERCISE OF DISCRETION BY PROXIES ...t 2
ADVICE TO NON-REGISTERED SHAREHOLDERS ........cccoiiiiiiie e 2
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES.............c.cc...... 3
TRANSFER AGENT AND REGISTRAR.....coiiie ittt 4
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON ...ccccviiiiiiiiieiiceee 4
PARTICULARS OF MATTERS TO BE ACTED UPON ......coooiiiiiiiiiiciice e 4
THE ARRANGEMENT AGREEMENT ...ttt 11
STATEMENT OF EXECUTIVE COMPENSATION ...ttt 22

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS . 26

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS.........cooviiiiiiiiieen, 26
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS..........ccoooiiiiiiicee, 26
AUDIT COMMITTEE INFORMATION REQUIRED IN THE INFORMATION CIRCULAR OF

AVENTURE ISSUER ........ooi e 26
REPORT ON GOVERNANCE ..ottt 28
OTHER MATTERS . ... 29
ADDITIONAL INFORMATION ..ottt 29
APPROVAL OF THE BOARD OF DIRECTORS ...t 30
APPENDIX “A” ..ttt A-1
APPENDIX “B” ...ttt B-1
APPENDIX “C” ..ttt C-1

APPENDIX “D” ..o D-1



MANAGEMENT INFORMATION CIRCULAR
As at January 22, 2018

SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR IS FURNISHED IN CONNECTION WITH THE
SOLICITATION BY THE MANAGEMENT OF WABI EXPLORATION INC. (the “Corporation”) of proxies
to be used at the annual and special meeting of shareholders of the Corporation to be held on Tuesday, February 27,
2018 at 855 Brant Street, Burlington, Ontario L7R 2J6 at 10:00 a.m. (Eastern time), and at any adjournment or
postponement thereof (the “Meeting”) for the purposes set out in the accompanying notice of meeting (the “Notice”).
Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited
personally or by telephone, facsimile or other proxy solicitation services. In accordance with National Instrument 54-
101 - Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”), arrangements have
been made with brokerage houses and clearing agencies, custodians, nominees, fiduciaries or other intermediaries to
send the Notice, this management information circular (“Circular”), the annual financial statements of the
Corporation for the financial year ended April 30, 2017 and related management’s discussion and analysis and other
meeting materials, if applicable (collectively the “Meeting Materials”) to the beneficial owners of the common shares
of the Corporation (the “Common Shares”) held of record by such parties. The Corporation may reimburse such
parties for reasonable fees and disbursements incurred by them in doing so. The costs of the solicitation of proxies
will be borne by the Corporation. The Corporation may also retain, and pay a fee to, one or more professional proxy
solicitation firms to solicit proxies from the shareholders of the Corporation in favour of the matters set forth in the
Notice.

APPOINTMENT AND REVOCATION OF PROXIES

A Registered Shareholder may vote in person at the Meeting or may appoint another person to represent such
Registered Shareholder as proxy and to vote the Common Shares of such Registered Shareholder at the Meeting. In
order to appoint another person as proxy, a Registered Shareholder must complete, execute and deliver the form of
proxy accompanying this Circular, or another proper form of proxy, in the manner specified in the Notice.

The purpose of a form of proxy is to designate persons who will vote on the shareholder’s behalf in accordance with
the instructions given by the shareholder in the form of proxy. The persons named in the enclosed form of proxy are
officers or directors of the Corporation. A REGISTERED SHAREHOLDER DESIRING TO APPOINT SOME
OTHER PERSON, WHO NEED NOT BE A SHAREHOLDER OF THE CORPORATION, TO REPRESENT
HIM OR HER AT THE MEETING MAY DO SO BY FILLING IN THE NAME OF SUCH PERSON IN THE
BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY COMPLETING ANOTHER PROPER
FORM OF PROXY. A Registered Shareholder wishing to be represented by proxy at the Meeting or any adjournment
thereof must, in all cases, deposit the completed form of proxy with the Corporation’s transfer agent and registrar,
Capital Transfer Agency Inc., at Capital Transfer Agency Inc., 121 Richmond Street West, Suite 401, Toronto,
Ontario M5H 2K1 (the “Transfer Agent”), not later than 10:00 a.m. (Eastern time) on Friday, February 23, 2018 or,
if the Meeting is adjourned, not later than 48 hours, excluding Saturdays and holidays, preceding the time of such
adjourned Meeting at which the form of proxy is to be used. A form of proxy should be executed by the Registered
Shareholder or his or her attorney duly authorized in writing or, if the Registered Shareholder is a corporation, by an
officer or attorney thereof duly authorized.

A Registered Shareholder attending the Meeting has the right to vote in person and, if he or she does so, his or her
form of proxy is nullified with respect to the matters such person votes upon at the Meeting and any subsequent matters
thereafter to be voted upon at the Meeting or any adjournment thereof.

A Registered Shareholder who has given a form of proxy may revoke the form of proxy at any time prior to using it:
(a) depositing an instrument in writing, including another completed form of proxy, executed by such Registered
Shareholder or by his or her attorney authorized in writing or by electronic signature or, if the Registered Shareholder
is a corporation, by an authorized officer or attorney thereof at, or by transmitting by telephone or electronic means, a
revocation signed, subject to the Business Corporations Act (Ontario), by electronic signature, to (i) the registered
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office of the Corporation, located at 855 Brant Street, Burlington, Ontario L7R 2J6, at any time prior to 5:00 p.m.
(Eastern time) on the last business day preceding the day of the Meeting or any adjournment thereof or (ii) with the
Chairman of the Meeting on the day of the Meeting or any adjournment thereof; or (b) in any other manner permitted
by law.

EXERCISE OF DISCRETION BY PROXIES

The Common Shares represented by proxies in favour of management nominees will be voted or withheld from voting
in accordance with the instructions of the Registered Shareholder on any ballot that may be called for and, if a
Registered Shareholder specifies a choice with respect to any matter to be acted upon at the meeting, the Common
Shares represented by the proxy shall be voted accordingly. Where no choice is specified, the proxy will confer
discretionary authority and will be voted for the election of directors, for the appointment of auditors and the
authorization of the directors to fix their remuneration.

The enclosed form of proxy also confers discretionary authority upon the persons named therein to vote with respect
to any amendments or variations to the matters identified in the Notice and with respect to other matters which may
properly come before the Meeting in such manner as such nominee in his judgment may determine. At the time of
printing this Circular, the management of the Corporation knows of no such amendments, variations or other matters
to come before the Meeting.

ADVICE TO NON-REGISTERED SHAREHOLDERS

The information set forth in this section is of significant importance to many shareholders of the Corporation,
as a substantial number of shareholders of the Corporation do not hold Common Shares in their own name.
Only Registered Shareholders or the persons they appoint as their proxies are permitted to attend and vote at the
Meeting and only forms of proxy deposited by Registered Shareholders will be recognized and acted upon at the
Meeting. Common Shares beneficially owned by a Non-Registered Holder are registered either: (i) in the name of an
intermediary (an “Intermediary”) with whom the Non-Registered Holder deals in respect of the Common Shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (ii) in the name of a clearing agency
(such as CDS Clearing and Depository Services Inc. (“CDS”)) (a “Clearing Agency”) of which the Intermediary is a
participant. Accordingly, such Intermediaries and Clearing Agencies would be the Registered Shareholders and would
appear as such on the list maintained by the Transfer Agent. Non-Registered Holders do not appear on the list of the
Registered Shareholders maintained by the Transfer Agent.

Distribution of Meeting Materials to Non-Registered Holders

In accordance with the requirements of NI 54-101, the Corporation has distributed copies of the Meeting Materials to
the Clearing Agencies and Intermediaries for onward distribution to Non-Registered Holders as well as directly to
NOBO:s (as defined below).

Non-Registered Holders fall into two categories - those who object to their identity being known to the issuers of
securities which they own (“OBOs”) and those who do not object to their identity being made known to the issuers of
the securities which they own (“NOBOSs”). Subject to the provisions of NI 54-101, issuers may request and obtain a
list of their NOBOs from Intermediaries directly or via their transfer agent and may obtain and use the NOBO list for
the distribution of proxy-related materials to such NOBOs. If you are a NOBO and the Corporation or its agent has
sent the Meeting Materials directly to you, your name, address and information about your holdings of Common
Shares have been obtained in accordance with applicable securities regulatory requirements from the Intermediary
holding the Common Shares on your behalf.

The Corporation’s OBOs can expect to be contacted by their Intermediary. The Corporation does not intend to pay
for Intermediaries to deliver the Meeting Materials to OBOs and it is the responsibility of such Intermediaries to ensure
delivery of the Meeting Materials to their OBOs.
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Voting by Non-Registered Holders

The Common Shares held by Non-Registered Holders can only be voted or withheld from voting at the direction of
the Non-Registered Holder. Without specific instructions, Intermediaries or Clearing Agencies are prohibited from
voting Common Shares on behalf of Non-Registered Holders. Therefore, each Non-Registered Holder should ensure
that voting instructions are communicated to the appropriate person well in advance of the Meeting.

The various Intermediaries have their own mailing procedures and provide their own return instructions to Non-
Registered Holders, which should be carefully followed by Non-Registered Holders in order to ensure that their
Common Shares are voted at the Meeting.

Non-Registered Holders will receive either a voting instruction form or, less frequently, a form of proxy. The purpose
of these forms is to permit Non-Registered Holders to direct the voting of the Common Shares they beneficially own.
Non-Registered Holders should follow the procedures set out below, depending on which type of form they receive.

A. Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the Meeting Materials, a
voting instruction form (a “VIF”). If the Non-Registered Holder does not wish to attend and vote at the Meeting in
person (or have another person attend and vote on the Non-Registered Holder’s behalf), the VIF must be completed,
signed and returned in accordance with the directions on the form.

or,

B. Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the Meeting Materials, a form of
proxy that has already been signed by the Intermediary (typically by a facsimile, stamped signature) which is restricted
as to the number of Common Shares beneficially owned by the Non-Registered Holder but which is otherwise not
completed. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or have another
person attend and vote on the Non-Registered Holder’s behalf), the Non-Registered Holder must complete and sign
the form of proxy and in accordance with the directions on the form.

Voting by Non-Registered Holders at the Meeting

Although a Non-Registered Holder may not be recognized directly at the Meeting for the purposes of voting Common
Shares registered in the name of an Intermediary or a Clearing Agency, a Non-Registered Holder may attend the
Meeting as proxyholder for the Registered Shareholder who holds Common Shares beneficially owned by such Non-
Registered Holder and vote such Common Shares as a proxyholder. A Non-Registered Holder who wishes to attend
the Meeting and to vote their Common Shares as proxyholder for the Registered Shareholder who holds Common
Shares beneficially owned by such Non-Registered Holder, should (a) if they received a VIF, follow the directions
indicated on the VIF; or (b) if they received a form of proxy strike out the names of the persons named in the form of
proxy and insert the Non-Registered Holder’s or its nominees name in the blank space provided. Non-Registered
Holders should carefully follow the instructions of their Intermediaries, including those instructions regarding when
and where the VIF or the form of proxy is to be delivered.

All references to shareholders in the Meeting Materials are to Registered Shareholders as set forth on the list of
registered shareholders of the Corporation as maintained by the Transfer Agent, unless specifically stated otherwise.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As of January 22, 2018 (the “Record Date”), there were a total of 21,965,573 Common Shares issued and outstanding.
Each Common Share outstanding on the Record Date carries the right to one vote at the Meeting. There are 400,000
Common Shares reserved for issuance under the Corporation’s stock option plan.

Only Registered Shareholders as of the Record Date are entitled to receive notice of, and to attend and vote at, the
Meeting or any adjournment or postponement of the Meeting. On a show of hands, every Registered Shareholder and
proxy holder will have one vote and, on a poll, every Registered Shareholder present in person or represented by proxy
will have one vote for each Common Share held.
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To the knowledge of the Corporation’s directors and executive officers, as of the date hereof, no person or company
beneficially owns, directly or indirectly, or exercises control or direction over, Common Shares carrying more than 10%
of the voting rights attached to the outstanding Common Shares, other than as set forth below:

Percentage of Issued and Outstanding
Name® Number of Common Shares Common Shares
Fred Gruehl 2,438,374 11.10%
Notes:
@) The above information is based upon information supplied by the Transfer Agent and the Corporation’s management.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar of the Corporation is Capital Transfer Agency ULC., Suite 920, 390 Bay Street, Toronto,
Ontario, M5H 2Y2.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON
No director or executive officer of the Corporation who was a director or executive officer at any time since the
beginning of the Corporation’s last financial year, or any associate or affiliates of any such directors or officers, has
any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be
acted upon at the Meeting.

PARTICULARS OF MATTERS TO BE ACTED UPON
To the knowledge of the board of directors of the Corporation (the “Board”), the matters to be brought before the
Meeting are those matters set forth in the accompanying Notice.

1 PRESENTATION OF FINANCIAL STATEMENTS

The audited financial statements of the Corporation for the year ended April 30, 2017 and the report of the auditors
shall be placed before the shareholders at the Meeting. No vote will be taken on the financial statements. The financial
statements and additional information concerning the Corporation are available under the Corporation’s profile at
www.sedar.com.

2. ELECTION OF DIRECTORS

The Board currently consists of three (3) directors to be elected annually. The articles of amalgamation of the
Corporation provide that the board of directors can have a minimum of three (3) and a maximum of eleven (11)
directors but until changed by the shareholders of the Corporation, the number of directors is set at five. The following
table states the names of the persons nominated by management for election as directors, any offices with the
Corporation currently held by them, their principal occupations or employment, the period or periods of service as
directors of the Corporation and the approximate number of voting securities of the Corporation beneficially owned,
directly or indirectly, or over which control or direction is exercised as of the date hereof.

Name, province or state and
country of residence and

Principal Occupation

Served as Director of
the Corporation since

Number of Common
Shares beneficially

Percentage of Voting
Shares Owned or

position, if any, held in the owned, directly or Controlled
Corporation indirectly, or controlled
or directed at present®
Peter M. Clausi® President of the July 28, 2017 1,483,000 6.75%
Ontario, Canada Corporation
President & Chief Executive
Officer and Director
Edward Stringer@® Mining Consultant July 28, 2017 Nil Nil

Ontario, Canada
Director
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Name, province or state and Principal Occupation Served as Director of Number of Common Percentage of Voting
country of residence and the Corporation since Shares beneficially Shares Owned or
position, if any, held in the owned, directly or Controlled
Corporation indirectly, or controlled
or directed at present®
Randy Hoback® Business Consultant July 28, 2017 54,000 0.25%
Saskatchewan, Canada
Director
Notes:
(1) The information as to voting securities beneficially owned, controlled or directed, not being within the knowledge of the Corporation, has
been furnished by the respective nominees individually.
) Member of the Audit Committee.

The term of office of each director will be from the date of the Meeting at which he or she is elected until the next
annual meeting, or until his or her successor is elected or appointed.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE ELECTION OF
THE ABOVE-NAMED NOMINEES, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY
THAT HIS OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF.
Management has no reason to believe that any of the nominees will be unable to serve as a director but, IF A
NOMINEE IS FOR ANY REASON UNAVAILABLE TO SERVE AS A DIRECTOR, PROXIES IN FAVOUR
OF MANAGEMENT WILL BE VOTED IN FAVOUR OF THE REMAINING NOMINEES AND MAY BE
VOTED FOR A SUBSTITUTE NOMINEE UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE
PROXY THAT HIS OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT OF THE
ELECTION OF DIRECTORS.

Corporate Cease Trade Orders or Bankruptcies

No proposed director, other than disclosed herein, within 10 years before the date of this Information Circular, has
been a director, chief executive officer or chief financial officer of any company that:

@) was subject to: (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an order that denied
the relevant company access to any exemption under securities legislation, that was in effect for a period of
more than 30 consecutive days (collectively, an “Order”) and that was issued while the proposed director
was acting in the capacity as director, chief executive officer or chief financial officer; or

(b) was subject to an Order that was issued after the proposed director ceased to be a director, chief executive
officer or chief financial officer and which resulted from an event that occurred while that person was acting
in the capacity as director, chief executive officer or chief financial officer.

No proposed director, within 10 years before the date of this Information Circular, has been a director or executive
officer of any company that, while the proposed director was acting in that capacity, or within a year of the proposed
director ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy
or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a
receiver, receiver manager or trustee appointed to hold its assets.

Peter M. Clausi. Mr. Clausi became a director and officer of Interactive Capital Partners Corporation (“ICPC”) on
July 3, 2014 when such Corporation was the subject of a cease trade order issued on May 8, May 9, and May 17, 2012
by the Ontario, British Columbia, and Alberta Securities Commissions respectively as a result of its failure to meet its
timely disclosure filing obligations. The cease trade orders were revoked by the Ontario and British Columbia
Securities Commissions on April 4, 2016 and by the Alberta Securities Commissions on April 6, 2016.

Personal Bankruptcies

None of the directors of the Corporation have, within the 10 years before the date of this Information Circular, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted
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any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed
to hold the assets of such person.

Penalties and Sanctions

None of the directors of the Corporation have been subject to any penalties or sanctions imposed by a court relating
to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority or been subject to any other penalties or sanctions imposed by a court or regulatory
body that would likely be considered important to a reasonable investor in making an investment decision.

3. APPOINTMENT OF AUDITORS

Wasserman Ramsay, Chartered Accountants were first appointed as the auditors of the Corporation on July 17, 2014.
The shareholders will be asked at the meeting to vote for the appointment Wasserman Ramsay, Chartered
Accountants, as the auditors of the Corporation for the ensuing year and to authorize the directors to fix their

remuneration.

The management designees, if named as proxy, intend to vote the Common Shares represented by any such
proxy FOR the appointment of Wasserman Ramsay, Chartered Professional Accountants, as auditors of the
Corporation at a remuneration to be fixed by the board of directors, unless a shareholder of the Corporation
has specified in the shareholder’s proxy that the shareholder’s shares are to be withheld from voting on the
election of auditors.

4. APPROVAL OF STOCK OPTION PLAN

The Corporation has in place a “rolling” stock option plan (the “Stock Option Plan”) which was approved by the
shareholders on September 27, 2004.

The purpose of the Stock Option Plan is to, among other things, encourage Common Share ownership in the
Corporation by directors, officers, employees and consultants of the Corporation and its affiliates and other designated
persons. Options may be granted under the Stock Option Plan only to directors, officers, employees and consultants
of the Corporation and its subsidiaries and other designated persons as designated from time to time by the Board.
The number of options which may be issued under the Stock Option Plan is limited to 10% of the number of Common
Shares outstanding at the time of the grant of the options. As at the date hereof, there are 2,196,557 Common Shares
reserved for issuance under the Stock Option Plan. Options to purchase a total of 400,000 Common Shares have been
issued to directors, officers and consultants of the Corporation and remain outstanding. Any Common Shares subject
to an option which, for any reason, is cancelled or terminated prior to exercise will be available for a subsequent grant
under the Stock Option Plan. The option price of any Common Shares cannot be less than the market price of the
Common Shares. Options granted under the Stock Option Plan may be exercised during a period not exceeding ten
years, subject to earlier termination upon the termination of the optionee’s employment, upon the optionee ceasing to
be an employee, officer, director or consultant of the Corporation or any of its subsidiaries or ceasing to have a
designated relationship with the Corporation, as applicable, or upon the optionee retiring, becoming permanently
disabled or dying. The options are non-transferable. The Stock Option Plan contains provisions for adjustment in the
number of Common Shares issuable thereunder in the event of a subdivision, consolidation, reclassification or change
of the Common Shares, a merger or other relevant changes in the Corporation’s capitalization. Subject to shareholder
approval in certain circumstances, the Board may from time to time amend or revise the terms of the Stock Option
Plan or may terminate the Stock Option Plan at any time. The Stock Option Plan does not contain any provision for
financial assistance by the Corporation in respect of options granted under the Stock Option Plan.

The Corporation has no equity compensation plans other than the Stock Option Plan.

IT IS INTENDED THAT THE COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF
MANAGEMENT NOMINEES WILL BE VOTED FOR SUCH RESOLUTION.
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5. CHANGE OF NAME

The board of directors of the Corporation believes that it will be prudent to change the name of the Corporation to be more
descriptive and fitting in view of its expanded business interests (the “Name Change”) as well as for the Arrangement.
The Corporation requests the shareholders to consider and if thought advisable, to approve the following special resolution:

BE IT RESOLVED as a special resolution that:

1 The articles of the Corporation be amended to change the name of the Corporation to Getchell Gold Corp.;

2. any officer or director of the Corporation is hereby authorized and directed from time to time for and on behalf
of the Corporation to execute all such other documents and to do all such other acts as in such officer’s or
director’s discretion may be necessary or desirable to give effect to the foregoing including, without limitation,
the delivery of articles of amendment in the prescribed form to the Director appointed under the Business
Corporations Act: and

3. notwithstanding the foregoing, the directors of the Corporation may, without further approval of the shareholders
of the Corporation, revoke this special resolution at any time before the certificate of amendment to be issued by
such Director upon receipt of such Articles of Amendment becomes effective.

The management designees, if named as proxy, intend to vote the Common Shares represented by any such
proxy FOR the approval of the special resolution to approve the Name Change, unless a shareholder of the
Corporation has specified in the shareholder’s proxy that the shareholder’s shares are to be voted AGAINST
such resolution.

6. SHARE CONSOLIDATION

As at the Record Date, the Corporation has 21,965,573 Common Shares issued and outstanding. It is proposed that
the Corporation consolidate its shares, which will facilitate the Corporation’s ability to pursue financings for the
ongoing exploration and development of its properties as well as for the Arrangement. Accordingly, management
is of the view that it would be in the best interests of the Corporation and its shareholders to consolidate the Common
Shares in the capital of the Corporation on the basis of one (1) new Common Share for every six (6) Common
Shares currently outstanding.

To consolidate the Common Shares of the Corporation, the articles of the Corporation must be amended. Such an
amendment must be authorized by a special resolution of shareholders. Shareholders of the Corporation will
therefore be asked at the Meeting to consider and, if thought advisable, to authorize by means of a special resolution,
an amendment to the articles of the Corporation to consolidate the issued and outstanding Common Shares of the
Corporation by changing every six (6) of the issued and outstanding Common Shares of the Corporation into one
(1) new Common Share, of the Corporation. No fractional shares of the Corporation will be issued in connection
with such consolidation and, in the event that a shareholder would otherwise be entitled to receive a fractional share
upon such consolidation, the number of Common Shares of the Corporation to be received by such shareholder will
be rounded down to the next lowest whole number of Common Shares. The Board of Directors will also have the
authority to determine when to implement the consolidation.

If the consolidation is approved, upon the new share consolidation becoming effective, the 21,965,573 Common
Shares as at the date hereof would be consolidated into 3,660,929 issued and outstanding Common Shares.

The Corporation requests the shareholders to consider and if thought advisable, to approve the following special resolution:
BE IT RESOLVED THAT:

1. Pursuant to Section 168(1)(h) of the Business Corporations Act (Ontario), the articles of the Corporation
shall be amended to consolidate the issued and outstanding Common Shares of the Corporation by
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changing every six of the issued and outstanding Comon Shares of the Corporation into one new Common
Share of the Corporation;

2. No fractional shares shall be issued upon the consolidation and, in the case where the consolidation results
in a shareholder of the Corporation otherwise becoming entitled to a fraction of a new Common Share, a
downward adjustment shall be made to the next whole number of new Common Shares;

3. The effective date of such consolidation shall be the date shown on the Certificate of Amendment endorsed
by the Director on such Articles of Amendment pursuant to Section 172 of the Business Corporations Act
(Ontario);

4. Any officer or director of the Corporation be and is hereby authorized and directed for and in the name
of and on behalf of the Corporation, to execute, whether under the corporate seal of the Corporation or
otherwise, and to deliver to the Director under the Business Corporations Act (Ontario), articles of
amendment to give effect to this special resolution.

5. Notwithstanding that this special resolution has been duly passed by the shareholders of the Corporation,
the directors of the Corporation are hereby authorized and empowered to revoke this special resolution in
whole or in part without further approval of the shareholders of the Corporation at any time prior to the
issue by the Director under the Business Corporations Act (Ontario) of a certificate of amendment giving
effect to the amendment of the Articles of the Corporation contemplated by this special resolution.

6. Any officer or director of the Corporation be and is hereby authorized and directed for and in the name of
and on behalf of the Corporation, to execute or cause to be executed, whether under the corporate seal of the
Corporation or otherwise, and to deliver or to cause to be delivered, all such other documents and instruments,
and to do or cause to be done all such other acts and things, as in the opinion of such officer or director may
be necessary or desirable in order to carry out the intent of this special resolution.

The management designees, if named as proxy, intend to vote the Common Shares represented by any such
proxy FOR the approval of the special resolution to approve the Name Change, unless a shareholder of the
Corporation has specified in the shareholder’s proxy that the shareholder’s shares are to be voted AGAINST
such resolution.

7. PLAN OF ARRANGEMENT
Background to the Arrangement

The Arrangement and the provisions of the Arrangement Agreement are the result of arm's length negotiations
conducted between representatives of Wabi and Buena Vista. The following is a summary of the material events
leading up to the negotiation of the Arrangement Agreement and the material meetings, negotiations and discussions
between the Parties that preceded the execution and public announcement of the Arrangement Agreement.

Buena Vista is involved in the exploration for mineral deposits of base and precious metals in the State of Nevada.
Buena Vista’s material property is comprised of 104 unpatented lode mining claims owned by its wholly-owned
subsidiary, Buena Vista Minerals Inc. and 4 claims leased from a private owner.

The mineral exploration industry is cyclical in nature and has experienced a downturn which commenced in 2012.
Since 2012 metal prices gradually declined in 2013 and 2014, with sharper declines in 2015 and 2016, forcing
companies in the mineral sector to adjust mining plans and exploration expenses. Due to a lack of funds, Buena Vista
was forced to curtail its activities during the downturn.

Buena Vista has experienced difficulties in raising additional capital and pursuing its operating strategy. The downturn
has affected many resource companies during the period.
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Buena Vista’s management and the Buena Vista Board regularly evaluate business and strategic opportunities with
the objective of enhancing shareholder value in a manner consistent with the best interests of Buena Vista. During
2016 and through the summer of 2017, Buena Vista entered into a number of discussions with various mining
companies and potential financing sources in order to allow exploratory discussions to take place regarding potential
transactions.

On September 28, 2017, Wabi provided Buena Vista with a non-binding, indicative offer letter, to acquire all the
outstanding Buena Vista Shares for maximum aggregate consideration of $7.2 million, to be satisfied through the
issuance of Wabi Shares, subject to a number of conditions. After reviewing the offer the Buena Vista Board
determined to execute the non-binding, letter of intent (the “Offer Letter”) and enter into an exclusivity agreement
with Wabi, and Wabi commenced its due diligence investigations of Buena Vista and the Hot Springs Peak Property.

The legal advisors to Buena Vista submitted drafts of transactional documents to legal counsel to Wabi. Buena Vista
and Wabi together with their respective advisors, engaged in an ongoing negotiation process regarding the terms and
conditions of the Arrangement Agreement.

In connection with its mandate, the executives of Buena Vista met formally and informally, both with and without its
legal advisors, to review and consider the terms and conditions of the Arrangement Agreement and the Arrangement
as a whole. During the negotiation of the Arrangement Agreement, the directors of Buena Vista continued to meet and
discuss terms of the draft Arrangement Agreement being negotiated with Wabi, and to obtain the advice of its legal
and financial advisors. During such meetings, the Buena Vista board discussed the anticipated benefits of the
Arrangement to Buena Vista and its stakeholders and weighed those against the associated risks and alternatives
available to Buena Vista.

On October 21, 2017, Wabi advised Buena Vista that, subject to the approval of the Wabi Board, Wabi was prepared
to move forward with the Arrangement Agreement on substantially the terms and conditions agreed to during the prior
negotiations thereof.

On November 14, 2017, the Buena Vista Board met with its legal advisors, to discuss the final terms of the
Arrangement Agreement and the Arrangement. The Buena Vista executives unanimously determined that the
Arrangement was in the best interests of Buena Vista and fair to Buena Vista Shareholders, and resolved that the
Arrangement be approved, the final draft Arrangement Agreement and related transaction documents be accepted and
entered into by Buena Vista and the Buena Vista Board recommend that Buena Vista Shareholders vote in favour of
the Arrangement Resolution.

On November 14, 2017, the Buena Vista Board held a meeting to receive and consider the Arrangement. The Buena
Vista Board approved the entering into of the Arrangement Agreement and unanimously resolved: (a) that the
Arrangement is in the best interests of Buena Vista; (b) that the Arrangement Consideration to be received by Buena
Vista Shareholders is fair to the Buena Vista Sharcholders; (c) that Buena Vista’s entry into the Arrangement
Agreement and related transaction documents is approved, and (d) to recommend that Buena Vista Shareholders vote
in favour of the Arrangement Resolution.

Effects of the Arrangement

The purpose of the Arrangement is to effect the acquisition by Wabi of Buena Vista. The Arrangement is to be carried
out pursuant to the Arrangement Agreement and the Plan of Arrangement. Upon completion of the Arrangement,
Wabi will acquire all of the issued and outstanding Buena Vista Shares and Buena Vista will become a wholly-owned
subsidiary of Wabi.

Corporate Structure

The Arrangement will result in Buena Vista becoming a wholly-owned subsidiary of Wabi.

Description of the Arrangement
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The following description of the Arrangement is qualified in its entirety by reference to the full text of the Plan of
Arrangement, a copy of the form of which is attached as Appendix “D” of this Circular. If approved, the Arrangement
will become effective at the Effective Time (which is expected to be at 12:01 a.m. (Toronto time) on a date to be
determined, which date is expected to take place as soon as reasonably practicable following the receipt of the Final
Order) and will be binding at and after the Effective Time on each of Buena Vista and Wabi.

The following is a summary of the key events or transactions that will occur and shall be deemed to occur in the
following sequence without any further act or formality commencing at the Effective Time:

1. each Buena Vista Share held by a Dissenting Shareholder shall be deemed to be transferred by the holder thereof,
without any further act or formality on its part, free and clear of all liens, claims and encumbrances, to Wabi, in
consideration for a claim against Wabi in an amount determined and payable in accordance with Article 4 (Dissent
Procedures) of the Plan of Arrangement, the name of such holder will be removed from the central securities register
as a holder of Buena Vista Shares and Wabi shall be recorded as the registered holder of the Buena Vista Shares so
transferred and shall be deemed to be the legal owner of such Buena Vista Shares;

2. each Buena Vista Share outstanding immediately prior to the Effective Time held by a Buena Vista Shareholder
(other than Wabi or any Dissenting Shareholder), shall be transferred by the holder thereof to Wabi in exchange for
the Arrangement Consideration and Wabi shall be deemed to be the legal and beneficial owner thereof, free and clear
of any liens, claims or Encumbrances, subject to Section 3.5 (No Fractional Wabi Shares), Section 3.5 (Transfers Free
and Clear) and Article 5 (Delivery of Wabi Common Shares) of the Plan of Arrangement.

See the Plan of Arrangement attached as Appendix “D” for additional information.
Securityholder and Court Approvals
Buena Vista Shareholder Approval of Arrangement

At the Buena Vista Shareholder Meeting held on December 22, 2017, the Buena Vista Shareholders approved the
Arrangement Resolution.

Court Approval of the Arrangement
The Arrangement requires approval by the Court under Section 182 of the OBCA.

On October 19, 2017, Buena Vista obtained the Interim Order providing for the calling, holding and conducting of the
Buena Vista Meeting and other procedural matters and intends to file Notice of Application for Final Order to approve
the Arrangement once the Arrangement has been approved by the shareholders of Wabi. A copy of the Interim Order
is attached as Appendix “C” to this Circular.

The Court hearing in respect of the Final Order is expected to take place as soon as counsel for Buena Vista may be
heard, at the Ontario Superior Court of Justice (Commercial List), located at 330 University Avenue, Toronto, Ontario,
M5G 1R7, Canada.

At the hearing, the Court will consider, among other things, the fairness of the terms and conditions of the
Arrangement and the rights and interests of every person affected. Buena Vista has been advised by its legal counsel
that the Court has broad discretion under the OBCA when making orders with respect to a plan of arrangement and
that the Court will consider, among other things, the fairness and reasonableness of the Arrangement, both from a
substantive and procedural point of view. The Court may approve the Arrangement in any manner the Court may
direct, subject to compliance with such terms and conditions, if any, as the Court deems fit. The Court will be advised
prior to the hearing of the application for the Final Order that if the terms and conditions of the Arrangement are
approved by the Court, the securities to be issued pursuant to the Arrangement will not be registered under the 1933
Act and will be issued in reliance on the Section 3(a)(10) Exemption and that the Final Order will constitute the basis
for such exemption.

10
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THE ARRANGEMENT AGREEMENT

The Arrangement will be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement. The
following is a summary of the principal terms of the Arrangement Agreement. This summary does not purport to
be complete and is qualified in its entirety by reference to the Arrangement Agreement, the full text of which
is attached hereto as Appendix “D” and to the Plan of Arrangement, the full text of which is attached as
Schedule “A” to the Arrangement Agreement. Shareholders are encouraged to read each of the Arrangement
Agreement and the Plan of Arrangement in their entirety.

On November 14, 2017, Buena Vista and Wabi entered into the Arrangement Agreement, pursuant to which Buena
Vista and Wabi agreed that, subject to the terms and conditions set forth in the Arrangement Agreement, Wabi will
acquire all of the issued and outstanding Buena Vista Shares. Pursuant to the Arrangement, each Buena Vista
Shareholder (other than Wabi or any Buena Vista Shareholder who has validly exercised its Dissent Rights) will
receive, for each Buena Vista Share one Wabi Share.

The terms of the Arrangement Agreement are the result of arm’s length negotiation between Buena Vista and Wabi
and their respective advisors.

Representations and Warranties

The Arrangement Agreementcontainsrepresentations a nd warrantiesm a d e by Buena Vista t o Wabi
and representations and warranties made by Wabi to Buena Vista. These representations and warranties were made
solely for purposes of the Arrangement Agreement and may be subject to important qualifications and limitations
agreed to by the parties in connection with negotiating the terms of the Arrangement Agreement. In addition, some of
these representations and warranties are made as of specified dates, are subject to a contractual standard of
materiality or Material Adverse Effect different from that generally applicable to public disclosure of Wabi or Buena
Vista, or are used for the purpose of allocating risk between the parties to the Arrangement Agreement. For the
foregoing reasons, you should not rely on the representations and warranties contained in the Arrangement
Agreement as statements of factual information at the time they were made or otherwise.

The Arrangement Agreement contains certain representations and warranties of Buena Vista, relating to, among other
things: organization and good standing; subsidiaries; authority to enter into the Arrangement Agreement and
performance of obligations thereunder; execution, delivery and enforceability of the Arrangement Agreement;
approval and recommendation of the Arrangement by the Buena Vista Board; ; accuracy of minute books; absence of
claims or proceedings;; absence of registrations rights; Tax matters; employee benefits; pension and other employee
plans and agreements; employment and labour relations; contracts; absence of certain changes; status of work;
capitalization; shareholder rights plan; environmental matters; licence and title; properties; aboriginal claims;
indebtedness; undisclosed liabilities; due diligence investigations; Competition Act matters; brokers; compliance with
anti-bribery laws; foreign private issuer status; and mineral resources.

The Arrangement Agreement also contains certain representations and warranties of Wabi, relating to, among other
things: organization and good standing; authority to enter into the Arrangement Agreement and performance of
obligations thereunder; execution, delivery and enforceability of the Arrangement Agreement; approval and
recommendation of the Arrangement by the Wabi Board; insurance; public filings; financial statements; absence of
claims or proceedings; absence of cease trade orders, capitalization; title to properties; technical reports; mineral
resources and mineral reserves; status of Wabi Shares to be issued under the Arrangement; indebtedness; undisclosed
liabilities and license and title.

Covenants
Covenants Regarding the Arrangement
Each of Buena Vista and Wabi has given to the other party the usual and customary covenants for an agreement of the

nature of the Arrangement Agreement, including: cause all of the conditions under the Arrangement Agreement to be
satisfied on or prior to the Effective Date (to the extent the satisfaction of such conditions is within its control); obtain
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all consents, approvals and authorizations as are required to be obtained by it under any applicable Law or from any
Governmental Authority that would, if not obtained, materially impede the completion of the Arrangement or any
other transactions contemplated by the Arrangement Agreement or have a Material Adverse Effect on it; make, or
cooperate as necessary in the making of, all necessary filings and applications under all applicable Laws required in
connection with the Arrangement or any other transactions contemplated by the Arrangement Agreement and take all
reasonable action necessary to be in compliance with such Laws, including any filings, reports, documents or
applications as may be required to be filed by the other party; oppose, lift or rescind any injunction or restraining order
or other order or action challenging or affecting the Arrangement or any other transactions contemplated by the
Arrangement Agreement or seeking to stop, or otherwise adversely affecting the ability of the parties to complete, the
Arrangement or any other transactions contemplated by the Arrangement Agreement; cause the issuance of any Wabi
Shares to be issued pursuant to the Arrangement to be exempt from the registration requirements of the 1933 Act
pursuant to the Section 3(a)(10) Exemption and all Applicable Securities Laws in reliance upon similar exemptions;
and cooperate with the other party in connection with the performance by it of its obligations under the Arrangement
Agreement.

Covenants Regarding the Conduct of Business

Buena Vista has covenanted that it will conduct business only in the ordinary course consistent with past practice. In
addition, Buena Vista has covenanted that it will not, do any of the following: (a) amend its articles or by-laws, except
as contemplated by the Arrangement and the Arrangement Agreement; (b) subdivide, split, combine, consolidate, or
reclassify any of its outstanding shares of capital stock; (c) issue or agree to issue any securities except pursuant to the
exercise of currently outstanding Buena Vista Options; (d) declare, set aside or pay any dividend or make any other
distribution payable in cash, shares, stock, securities or property with respect to any of its shares of capital stock other
than consistent with past practice; (e) repurchase, redeem, or otherwise acquire, directly or indirectly, any of its capital
stock or any securities convertible into or exchangeable or exercisable into any of its capital stock (f) incur, guarantee,
assume or modify any additional indebtedness for borrowed money in an aggregate amount in excess of $10,000; (g)
other than pursuant to obligations or rights under existing written contracts, agreements and commitments, sell, lease
or otherwise dispose of any material property or assets or enter into any agreement or commitment in respect of any
of the foregoing; (h) amend or propose to amend the rights, privileges and restrictions attaching to the Buena Vista
Shares or any of the terms of Buena Vista Options as they exist at the date of the Arrangement Agreement, or reduce
its stated capital; (i) except as contemplated by the Arrangement and the Arrangement Agreement, reorganize,
amalgamate or merge with another Person; (j) acquire or agree to acquire any corporation or other entity (or material
interest therein) or division of any corporation or other entity or material assets; (k) enter into any agreements outside
of the ordinary course with its directors or officers or their respective affiliates; (1) except as required by IFRS, any
other generally accepted accounting principles to which Buena Vista may be subject, or any applicable Law, make
any changes to the existing accounting practices of Buena Vista or make any material tax election inconsistent with
past practice; (m) enter into, without prior consultation with and consent of Wabi, new commitments of a capital
expenditure nature or incur any new contingent liabilities other than: (i) expenditures required by Law; (ii)
expenditures made in connection with transactions contemplated in the Arrangement Agreement; (iii) expenditures
required to prevent the occurrence of a Material Adverse Effect; or (iv) other expenditures which in the aggregate do
not exceed $15,000; or (n) except as required by the Arrangement and the Arrangement Agreement, enter into or
modify any employment, consulting, severance, collective bargaining or similar agreement, policy or arrangement
with, or grant any bonus, salary increase, option to purchase shares, pension or supplemental pension benefit, profit
sharing, retirement allowance, deferred compensation, incentive compensation, severance, change of control or
termination pay to, or make any loan to, any officer, director, employee or consultant of Buena Vista.

Conditions Precedent to the Arrangement
Mutual Conditions Precedent
The obligations of Wabi and Buena Vista to complete the Arrangement are subject to the satisfaction of the following

conditions on or prior to the Effective Date, each of which may be waived only with the mutual consent of Wabi and
Buena Vista in writing:

12
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o all consents, waivers, permits, exemptions, orders and approvals required to permit the completion of the
Arrangement, the failure of which to obtain could reasonably be expected to have a Material Adverse Effect on Buena
Vista or Wabi or materially impede the completion of the Arrangement, shall have been obtained;

e no temporary restraining order, preliminary injunction, permanent injunction or other order preventing the
consummation of the Arrangement shall have been issued by any federal, state, or provincial court (whether domestic
or foreign) having jurisdiction and remain in effect;

o the Interim Order shall have been granted on terms consistent with the Arrangement Agreement and otherwise in
form and substance satisfactory to each of Wabi and Buena Vista, acting reasonably, and shall not have been set aside
or modified in a manner unacceptable to Wabi and Buena Vista, acting reasonably, on appeal or otherwise;

o the Buena Vista Shareholder Approval shall have been obtained in accordance with applicable Law and the Interim
Order;

o the Final Order shall have been granted on terms consistent with the Arrangement Agreement and otherwise in form
and substance satisfactory to each of Wabi and Buena Vista, acting reasonably, and shall not have been set aside or
modified in a manner unacceptable to Wabi and Buena Vista, acting reasonably, on appeal or otherwise;

o the Wabi Shares to be issued pursuant to the Arrangement, as well as the Wabi Shares to be issued pursuant to
exercise of Replacement Wabi Options, shall have been conditionally approved for listing on the CSE, subject to
standard listing conditions;

o the Wabi Shares to be issued in connection with the Arrangement will not be subject to any statutory hold or restricted
period under the Applicable Securities Laws in Canada and will be freely tradable within Canada by the holders
thereof, subject in each case to restrictions contained in Section 2.6(3) of National Instrument 45-102 — Resale of
Securities of the Canadian Securities Administrators; (ii) assuming the compliance of Buena Vista with the terms of
the Arrangement Agreement, the Wabi Shares to be issued in connection with the Arrangement shall be exempt from
registration requirements of the 1933 Act pursuant to the Section 3(a)(10) Exemption; and (iii) the Wabi Shares to be
distributed in the U.S. pursuant to the Arrangement shall not be subject to resale restrictions in the U.S. under the 1933
Act (other than as may be prescribed by Rule 144 and Rule 145 under the 1933 Act);

 on the Effective Date, no cease trade order or similar restraining order of any other provincial securities administrator
relating to the Wabi Shares or the Buena Vista Shares shall be in effect;

o there shall not be pending or threatened any suit, action or proceeding by any Governmental Authority, before any
court or Governmental Authority, agency or tribunal, domestic or foreign, that has a significant likelihood of success,
seeking to restrain or prohibit the consummation of the Arrangement or any of the other transactions contemplated by
the Arrangement Agreement or seeking to obtain from Wabi or Buena Vista any damages that are material in relation
to Buena Vista or Wabi;

e evidence of insurance policies as contemplated by the Arrangement Agreement shall have been provided to Wabi
and Buena Vista; and

o the Arrangement Agreement shall not have been terminated in accordance with its terms.
Additional Conditions in Favour of Buena Vista

The obligation of Buena Vista to complete the Arrangement is also subject to the satisfaction of the following
conditions on or prior to the Effective Date, each of which may only be waived by Buena Vista:

o the representations and warranties of Wabi set forth in the Arrangement Agreement qualified as to materiality shall
be true and correct, and the representations and warranties not so qualified shall be true and correct in all material
respects as of the date hereof and on the Effective Date as if made on the Effective Date, except for such representations
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and warranties made expressly as of a specified date which shall be true and correct in all material respects as of such
date, and Buena Vista shall have received certificates signed on behalf of Wabi by an executive officer thereof to such
effect dated as of the Effective Date;

* Wabi shall have performed and complied in all material respects with all covenants and agreements required by the
Arrangement Agreement to be performed or complied with by Wabi prior to or on the Effective Date and Buena Vista
shall have received certificates signed on behalf of Wabi by an executive officer thereof to such effect dated as of the
Effective Date;

o there shall not have occurred any Material Adverse Change in Wabi since the date of the Arrangement Agreement;
and

o all authorizations, approvals and consents of the Arrangement Agreement shall have been obtained.
Additional Conditions in Favour of Wabi

The obligation of Wabi to complete the Arrangement is also subject to the satisfaction of the following additional
conditions on or prior to the Effective Date, each of which may be waived by Wabi in writing:

o the representations and warranties of Buena Vista set forth in the Arrangement Agreement that are qualified as to
materiality shall be true and correct, and the representations and warranties not so qualified shall be true and correct
in all material respects as of the date of the Arrangement Agreement and on the Effective Date as if made on the
Effective Date, except for such representations and warranties made expressly as of a specified date which shall be
true and correct in all material respects as of such date; and Wabi shall have received a certificate signed on behalf of
Buena Vista by an executive officer thereof to such effect date d as of the Effective Date;

¢ Buena Vista shall have performed and complied in all material respects with all covenants and agreements required
by the Arrangement Agreement to be performed or complied with by it prior to or on the Effective Date and Wabi
shall have received a certificate signed on behalf of Buena Vista by an executive officer thereof to such effect dated
as of the Effective Date;

o there shall not have occurred any Material Adverse Change in Buena Vista since the date of the Arrangement
Agreement, being November 14, 2017;

¢ Dissent Rights shall have been exercised in respect of no more than 5% of the issued and outstanding Buena Vista
Shares;

o Wabi shall have received title opinions in form and substance satisfactory to Wabi and its counsel, acting reasonably,
addressed to Wabi relating to the Property;

.Wabi shall have determined, in its sole discretion, that the litigation relating to the application made to the Ontario
Superior Court of Justice by a minority shareholder of Buena Vista relating to an oppression remedy, will not make it
inadvisable for Wabi to proceed with the Arrangement;

e Wabi shall have received the Voting Agreements and such agreements shall not have been terminated or otherwise
breached in any material manner by any of the Buena Vista Shareholders, such that as a result of such breach or
termination the Arrangement Resolution is not passed at the Buena Vista Meeting;

o Wabi shall be satisfied, in its sole discretion, of its due diligence of the litigation, and any subsequent related
litigation, by a minority shareholder of Buena Vista relating to an oppression remedy;

o neither Buena Vista nor any of its affiliates shall have any liabilities, debts, payables immediately prior to the
Effective Time, other than trade payables incurred in the ordinary course of business and termination payment or
similar payments as contemplated in the Arrangement Agreement; and
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¢ Buena Vista shall provide audited financial statements for the year ended December 31, 2016 and Wabi shall have
a 30-day due diligence period in receipt in respect thereof.

Non-Solicitation

Buena Vista has covenanted that on and after the date the Arrangement Agreement was executed, being November
14, 2017, except as otherwise provided in the Arrangement Agreement, it will not, directly or indirectly, through any
officer, director, employee, representative (including for greater certainty any financial or other advisors) or agent of
Buena Vista or any other Person:

e make, solicit, assist, initiate, encourage or otherwise knowingly facilitate (including by way of furnishing
information relating to Buena Vista or its assets, properties or books and records, permitting any visit to any facilities
or properties of Buena Vista or entering into any form of written or oral agreement, arrangement or understanding)
any inquiries, proposals or offers regarding (or which may lead to the making or completion of) an Acquisition
Proposal;

e engage in any discussions or negotiations regarding, or provide any information with respect to, or otherwise co-
operate in any way with, or assist or participate in, facilitate or encourage, any effort or attempt by any Person to make
or complete (or which may lead to the making or completion of) any Acquisition Proposal, provided that, for greater
certainty, Buena Vista may: (a) advise any Person requesting access to information in respect of Buena Vista that such
access cannot be provided except in accordance with the Arrangement Agreement; or (b) advise any Person making
an unsolicited Acquisition Proposal that such Acquisition Proposal does not constitute a Superior Proposal when the
Buena Vista Board has so determined,;

* make or propose to make a Change in Buena Vista Recommendation;

e accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement in principle, agreement,
arrangement understanding or undertaking related to any Acquisition Proposal (other than a Third Party
Confidentiality Agreement permitted by the Arrangement Agreement); or

* make any public announcement or take any other action inconsistent with, or that would reasonably be likely to be
regarded as detracting from, the recommendation of the Buena Vista Board to approve the transactions contemplated
in the Arrangement Agreement. Buena Vista has covenanted that it will, and will cause the Buena Vista
Representatives to, immediately cease and terminate any existing solicitation, discussion or negotiation with any
Person (other than Wabi) with respect to any potential Acquisition Proposal (or any matter that could reasonably be
expected to lead thereto), whether or not initiated by Buena Vista or any of the Buena Vista Representatives, and, in
connection therewith, Buena Vista will immediately discontinue access to any data rooms (virtual or otherwise).

Buena Vista has covenanted that it will not waive, release any Person from, or fail to enforce on a timely basis, any
obligation under any confidentiality agreement or standstill agreement or amend any such agreement and Buena Vista
confirms that it has not done any of the foregoing prior to the date of the Arrangement Agreement.

Buena Vista has covenanted that it will immediately request the return or destruction of all information provided to
any Persons who have entered into a confidentiality agreement with Buena Vista relating to any potential Acquisition
Proposal and shall use commercially reasonable efforts to ensure that such requests are honoured in accordance with
the terms of such confidentiality agreements, and has provided copies of such correspondence relating to same to
Wabi. Buena Vista shall immediately advise Wabi, at first orally and then in writing, of any response or action (actual,
anticipated, contemplated or threatened) by any such Person which could reasonably be expected to hinder, prevent
or delay or otherwise adversely affect the completion of the Arrangement and any other transactions contemplated by
the Arrangement Agreement.

Further, Buena Vista has covenanted that from and after the date of the Arrangement Agreement, it will promptly (and
in any event within 24 hours after it has received any proposal, inquiry, offer or request) notify Wabi, at first orally
and then in writing, of: (i) any proposal, inquiry, offer or request (or any amendment thereto) relating to or constituting
an Acquisition Proposal; or (ii) any request for discussions or negotiations relating to, or which could reasonably lead
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to, an Acquisition Proposal, and/or any request for information relating to Buena Vista or for access to books and
records or a list of the Buena Vista Shareholders of which Buena Vista or any of the Buena Vista Representatives are
or become aware, or any amendments to the foregoing relating to an Acquisition Proposal or a potential Acquisition
Proposal. Such notice shall include a description of the terms and conditions of, and the identity of the Person making,
any proposal, inquiry, offer, request or communication (including any amendment thereto) that relates to or could
reasonably be expected to lead to an Acquisition Proposal and shall include copies of any such proposal, inquiry, offer,
request or communication or any amendment thereto. Buena Vista shall also provide such other details of the proposal,
inquiry, offer, request or communication, or any amendment to the foregoing, as Wabi may reasonably request. Buena
Vista shall keep Wabi promptly and fully informed of the status, including any change to the material terms, of any
such proposal, inquiry, offer, request or communication or any amendment thereto, and will respond promptly to all
inquiries by Wabi with respect thereto.

Notwithstanding the foregoing or any other provision of the Arrangement Agreement, if at any time following the
date of the Arrangement Agreement: (i) Buena Vista receives a bona fide Acquisition Proposal that was not solicited
after entering into the Arrangement Agreement in breach of the Arrangement Agreement or an Acquisition Proposal
is made to Buena Vista Shareholders; and (ii) in the opinion of the Buena Vista Board, acting in good faith and after
receiving advice from its financial advisor and outside legal counsel, the Acquisition Proposal is, or could reasonably
be expected to lead to, a Superior Proposal and failure to take such action would be inconsistent with its fiduciary
duties under applicable Law, then Buena Vista may: (a) furnish information with respect to Buena Vista to the
Person(s) making such Acquisition Proposal; and/or (b) consider such Acquisition Proposal and/or participate and/or
engage in discussions or negotiations with the Person(s) making such Acquisition Proposal; provided that Buena Vista
shall not and shall not permit the Buena Vista Representatives or any other Person to disclose any non-public
information with respect to Buena Vista to such Person(s) unless such Person(s) have entered into a confidentiality
agreement (the “Third Party Confidentiality Agreement”) substantially in the form and on the terms of the
confidentiality agreement entered into with Wabi (the “Confidentiality Agreement”), including, for greater certainty,
confidentiality and standstill covenants on terms no more favourable to such Person(s) than the equivalent terms of
the Confidentiality Agreement and provided further that Buena Vista sends a copy of any such Third Party
Confidentiality Agreement to Wabi promptly upon its execution and Wabi is provided with a list of, or copies of, the
information provided to such Person and Wabi is immediately provided with access to the same information which
was provided by Buena Vista to such Person.

Buena Vista has covenanted that it will ensure that the Buena Vista Representatives are aware of the nonsolicitation
provisions of the Arrangement Agreement and Buena Vista shall be responsible for any breach of such non-solicitation
provisions by such Buena Vista Representatives.

Further, Buena Vista has covenanted that, where at any time before the Buena Vista Meeting, Buena Vista has
provided Wabi with notice, an Acquisition Proposal has been publicly disclosed or announced, and the Right to Match
Period has not elapsed or Wabi has delivered a Meeting Notice in accordance with the Arrangement Agreement, then,
subject to applicable Laws, Buena Vista, at Wabi’s request, will postpone or adjourn the Buena Vista Meeting to a
date acceptable to Wabi, acting reasonably, which shall not be less than 5 and not more than 10 Business Days after
the scheduled date of the Buena Vista Meeting and will, in the event that Wabi and Buena Vista amend the terms of
the Arrangement Agreement pursuant to the terms thereof, to ensure that the details of such amended Arrangement
Agreement are communicated to the Buena Vista Shareholders prior to the adjourned or postponed Buena Vista
Meeting.

Buena Vista has covenanted that it will not accept, approve or recommend, or enter into any agreement, understanding
or arrangement (other than a Third Party Confidentiality Agreement contemplated by the Arrangement Agreement
relating to an Acquisition Proposal), or effect or permit a Change in Buena Vista Recommendation, unless:

e pursuant to the fiduciary duties of the Buena Vista Board, the Buena Vista Board determines in good faith, after
consultation with outside legal counsel, that the Acquisition Proposal constitutes a Superior Proposal;

¢ Buena Vista has complied with the non-solicitation provisions of the Arrangement Agreement;
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e Buena Vista has provided Wabi with notice in writing (the “First Superior Proposal Notice™) that there is a Superior

Proposal, together with all documentation related to and detailing the Superior Proposal (including a copy of the Third
Party Confidentiality Agreement, or any confidentiality agreement previously entered into by Buena Vista and the
Person making the Superior Proposal if not previously delivered), at least 10 Business Days prior to the date on which
the Buena Vista Board, proposes to accept, approve, recommend, or to enter into any agreement relating to, such
Superior Proposal;

e 10 Business Days shall have elapsed from the date Wabi received the First Superior Proposal Notice and
documentation referred to in the Arrangement Agreement from Buena Vista in respect of the Acquisition Proposal
and, if Wabi has proposed to amend the terms of the Arrangement in accordance with the Arrangement Agreement,
the Buena Vista Board shall have unanimously determined, in good faith, after consultation with its financial advisor
and outside legal counsel, that the Acquisition Proposal constitutes a Superior Proposal compared to the proposed
amendment to the terms of the Arrangement by Wabi;

o whether or not Wabi has exercised its Right to Match pursuant to the Arrangement Agreement, either: (a) the 5
Business Day period referred shall have elapsed and Wabi shall not have delivered a Meeting Notice in accordance
with the requirements of the Arrangement Agreement; or (b) the Arrangement Resolution shall have failed to obtain
the Buena Vista Shareholder Approval at the Buena Vista Meeting (including any adjournment or postponement
thereof) in accordance with the Interim Order;

e Buena Vista concurrently terminates the Arrangement Agreement pursuant to the provisions thereof; and

o Buena Vista has paid or will pay concurrently with the termination of the Arrangement Agreement to Wabi the
Termination Fee.

Right to Match

Buena Vista has acknowledged and agreed in the Arrangement Agreement that, during the 10 Business Day periods
referred to above or such longer period as Buena Vista may approve for such purpose (the “Right to Match Period”),
Wabi shall have the opportunity, but not the obligation, to propose to amend the terms of the Arrangement Agreement
and the Arrangement and Buena Vista shall co-operate with Wabi with respect thereto, including negotiating in good
faith with Wabi to enable Wabi to make such adjustments to the terms and conditions of the Arrangement Agreement
and the Arrangement as Wabi deems appropriate and as would enable Wabi to proceed with the Arrangement on such
adjusted terms (the “Right to Match”).

The Buena Vista Board will review any proposal by Wabi to amend the terms of the Arrangement, in consultation
with its financial advisor and outside legal counsel, in order to determine, in good faith in the exercise of its fiduciary
duties and consistent with the non-solicitation covenants in the Arrangement Agreement, whether Wabi's proposal to
amend the Arrangement would result in the Acquisition Proposal not being a Superior Proposal compared to the
proposed amendment to the terms of the Arrangement.

After considering any proposal by Wabi to amend the terms of the Arrangement, if the Buena Vista Board has made
a determination, in good faith, after consultation with its financial advisor and outside legal counsel, that the
Acquisition Proposal is a Superior Proposal compared to the proposed amendment to the terms of the Arrangement
with Wabi, then, within 24 hours after the Buena Vista Board has made such determination, Buena Vista shall provide
notice of such determination (the “Second Superior Proposal Notice”) to Wabi.

Buena Vista has acknowledged and agreed that, during the 5 Business Day period following the date on which Wabi
received a First Superior Proposal Notice or a Second Superior Proposal Notice from Buena Vista in respect of the
Acquisition Proposal or such longer period as Buena Vista may approve for such purpose, Wabi shall have the
opportunity, but not the obligation, to provide a notice (a “Meeting Notice”) to Buena Vista confirming that, until no
earlier than the conclusion of the Buena Vista Meeting, Wabi is requiring Buena Vista to continue to comply with its
obligations under the Arrangement Agreement, including its obligations to continue to convene and conduct the Buena
Vista Meeting.
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The Buena Vista Board will promptly reaffirm its recommendation of the Arrangement by press release after: (i) the
Buena Vista Board determines any publicly-announced Acquisition Proposal is not a Superior Proposal; or (ii) the
Buena Vista Board determines that a proposed amendment by Wabi to the terms of the Arrangement would result in
any Acquisition Proposal which has been publicly announced not being a Superior Proposal, and Wabi and Buena
Vista have so amended the terms of the Arrangement.

Nothing in the Arrangement Agreement prevents the Buena Vista Board from responding as required by Applicable
Securities Laws to an Acquisition Proposal that it determines is not a Superior Proposal.

Further, nothing in the Arrangement Agreement prevents the Buena Vista Board from making any disclosure to the
Buena Vista Shareholders if the Buena Vista Board, acting in good faith and in consultation with its outside legal
counsel, has first determined that the failure to make such disclosure would be inconsistent with the fiduciary duties
of the Buena Vista Board and provided further that such disclosure is otherwise in accordance with the terms of the
Arrangement Agreement. Wabi and its legal counsel will be given a reasonable opportunity to review and comment
on the form and content of any such disclosure, recognizing that whether or not such comments are appropriate will
be determined by Buena Vista, acting reasonably.

Termination

The Arrangement Agreement may be terminated and the Arrangement may be abandoned at any time prior to the
Effective Time (notwithstanding any approval of the Arrangement Resolution by the Buena Vista Shareholders or the
granting of the Final Order by the Court):

o by mutual written agreement of Buena Vista and Wabi;
e by either Buena Vista or Wabi if:

(i) the Effective Time shall not have occurred on or before the Termination Date, except that the right to
terminate the Arrangement Agreement shall not be available to any Party whose breach of the
Arrangement Agreement has been the direct or indirect cause of the failure of the Effective Time to
occur on or before the Termination Date;

(i) after the date of the Arrangement Agreement, there shall be enacted or made any applicable Law (or
any such applicable Law shall have been amended) that makes completion of the Arrangement illegal or
otherwise prohibited or enjoins Buena Vista or Wabi from completing the Arrangement; or

(iii) the Arrangement Resolution shall have failed to obtain the Buena Vista Shareholder Approval at the
Buena Vista Meeting (including any adjournment or postponement thereof) in accordance with the
Interim Order.

by Wabi if:

Q) prior to obtaining the Buena Vista Shareholder Approval, there is a Change in Buena Vista
Recommendation;

(i) subject to notice and cure provisions set forth in the Arrangement Agreement, any mutual conditions
precedent or conditions for the exclusive benefit of Wabi set forth in the Arrangement Agreement is not
satisfied or waived by the Termination Date or such condition is incapable of being satisfied by the
Termination Date, provided that Wabi has not breached the Arrangement Agreement so as to cause any
of the mutual conditions precedent or conditions for the exclusive benefit of Wabi not to be satisfied;

(iii) subject to the notice and cure provisions set forth in the Arrangement Agreement, a breach of any
representation or warranty or failure to perform any covenant or agreement on the part of Buena Vista
set forth in the Arrangement Agreement (other than the non-solicitation covenant set forth in the
Arrangement Agreement) shall have occurred that would cause the mutual conditions or conditions for
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the exclusive benefit of Wabi set forth in the Arrangement Agreement not to be satisfied, and such
conditions are incapable of being satisfied by the Termination Date, provided that Wabi is not then in
breach of the Arrangement Agreement so as to cause any of the mutual conditions precedent or
conditions for the exclusive benefit of Buena Vista not to be satisfied;

Buena Vista is in material breach or in default of its non-solicitation obligations or covenants set forth
in the Arrangement Agreement;

the Buena Vista Meeting has not occurred except that the right to terminate the Arrangement Agreement

shall not be available to Wabi where the failure to fulfil any of its obligation under the Arrangement
Agreement has been the cause of, or directly resulted in, the failure of the Buena Vista Meeting to occur
on or before such date; or

prior to the Effective Time, there has been a Material Adverse Effect in respect of Buena Vista.

¢ by Buena Vista if:

(i)

(i)

(iii)

(iv)

the Buena Vista Board authorizes Buena Vista, subject to complying with the terms of the Arrangement
Agreement, to enter into a legally binding agreement with respect to a Superior Proposal provided that,
concurrently with such termination, Buena Vista pays the Termination Fee payable pursuant to the
Arrangement Agreement;

subject to the notice and cure provisions set forth in the Arrangement Agreement, any mutual conditions
precedent or conditions for the exclusive benefit of Buena Vista set forth in the Arrangement Agreement
is not satisfied or waived by the Termination Date or such condition is incapable of being satisfied by
the Termination Date; provided that Buena Vista has not breached the Arrangement Agreement so as to
cause any of the mutual conditions precedent or conditions for the exclusive benefit of Buena Vista not
to be satisfied;

subject to the notice and cure provisions set forth in the Arrangement Agreement, a breach of any
representation or warranty or failure to perform any covenant or agreement on the part of Buena Vista
set forth in the Arrangement Agreement shall have occurred that would cause the mutual conditions or
conditions for the exclusive benefit of Buena Vista set forth in the Arrangement Agreement not to be
satisfied, and such conditions are incapable of being satisfied by the Termination Date, provided that
Buena Vista has not breached the Arrangement Agreement any of the mutual conditions precedent or
conditions for the exclusive benefit of Buena Vista not to be satisfied; or

prior to the Effective Time, there has been a Material Adverse Effect in respect of Wabi.

Termination Fee

If a Termination Fee Event occurs, Buena Vista has agreed to pay, or cause to be paid, to Wabi (by wire transfer of
immediately available funds) the Termination Fee as set forth in the Arrangement Agreement.

For the purposes of the Arrangement Agreement, “Termination Fee Event” means:

o the termination of the Arrangement Agreement by Buena Vista because:

(i)

(i)

prior to obtaining the Buena Vista Shareholder Approval, there is a Change in Buena Vista
Recommendation;

Buena Vista is in material breach or in default of any of its obligations or covenants set forth the Arrangement
Agreement;
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(iii) the Buena Vista Board authorizes Buena Vista, subject to complying with the terms of the Arrangement
Agreement, to accept, approve or recommend, or enter into a legally binding agreement with respect to, a
Superior Proposal in accordance with the non-solicitation, Right to Match and meeting notice provisions of
the Arrangement Agreement;

with, in all of the foregoing cases, the Termination Fee is to be paid to Wabi in readily available funds as soon as
practicable and in any event within 2 Business Days after the date on which the Arrangement Agreement is terminated;
and

o the termination of the Arrangement Agreement by Wabi because:

(i) the Effective Time has not occurred on or before the Termination Date, except that the right to terminate
the Arrangement Agreement is not available to any Party whose breach of the Arrangement Agreement
has been the direct or indirect cause of the failure of the Effective Time to occur on or before the
Termination Date;

(i) the Arrangement Resolution has failed to obtain the Buena Vista Shareholder Approval at the Buena
Vista Meeting (including any adjournment or postponement thereof) in accordance with the Interim
Order;

(iii) subject to the notice and cure provisions set forth in the Arrangement Agreement, any mutual condition
or condition for the exclusive benefit of Wabi set forth in the Arrangement Agreement is not satisfied or
waived by the Termination Date or such condition is incapable of being satisfied by the Termination
Date, provided that Wabi has not breached the Arrangement Agreement so as to cause any of the mutual
conditions or conditions for the exclusive benefit of Wabi not to be satisfied;

(iv) subject to the notice and cure provisions set forth in the Arrangement Agreement, a breach of any
representation or warranty or failure to perform any covenant or agreement on the part of Buena Vista
set forth in the Arrangement Agreement (other than the non-solicitation covenants set forth in the
Arrangement Agreement) has occurred that would cause the mutual conditions or conditions for the
exclusive benefit of Wabi set forth in the Arrangement Agreement not to be satisfied, and such conditions
are incapable of being satisfied by the Termination Date; provided that Wabi is not then in breach of the
Arrangement Agreement so as to cause any of the mutual conditions or conditions for the exclusive
benefit of Wabi not to be satisfied; or

(v) the Buena Vista Meeting has not occurred except that the right to terminate the Arrangement Agreement
under is not be available to Wabi where the failure to fulfill any of its obligations under the Arrangement
Agreement has been the cause of, or directly resulted in, the failure of the Buena Vista Meeting to occur
on or before such date,

and if, in any of the foregoing cases, prior to the earlier of the termination of the Arrangement Agreement or the
holding of the Buena Vista Meeting: (a) an Acquisition Proposal, or the intention to make an Acquisition Proposal
with respect to Buena Vista shall have been made to Buena Vista or publicly announced by any Person (other
than Wabi) and not withdrawn prior to the earlier of the termination of the Arrangement Agreement or the holding
of the Buena Vista Meeting; and (b) within 12 months after the date of termination of the Arrangement Agreement
or the holding of the Buena Vista Meeting as applicable, an Acquisition Proposal has been completed, or accepted,
recommended or approved by the Buena Vista Board, in which case the Termination Fee shall be paid to Wabi
in readily available funds as soon as practicable and in any event within 2 Business Days after the date on which
the Acquisition Proposal has been completed, or accepted, recommended or approved by the Buena Vista Board
as a Superior Proposal, as applicable.

Each Party has acknowledged that the payment amounts set out in the Arrangement Agreement are payments of

liquidated damages which are a genuine pre-estimate of the damages which the Party entitled to such damages
will suffer or incur as a result of the event giving rise to such payment and the resultant termination of the
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Arrangement Agreement and are not penalties. Each Party irrevocably waived any right it may have to raise as a
defence that any such liquidated damages are excessive or punitive.

Each Party has agreed that, upon any termination of the Arrangement Agreement under circumstances where
Wabi is entitled to the Termination Fee and such Termination Fee is paid in full, Wabi shall be precluded from
any other remedy against Buena Vista at Law or in equity or otherwise (including an order for specific
performance), and shall not seek to obtain any recovery, judgment, or damages of any kind, including
consequential, indirect, or punitive damages, against Buena Vista, any of its partners, managers, members,
shareholders or affiliates, or the Buena Vista Representatives in connection with the Arrangement Agreement or
the Arrangement and any other transactions contemplated by the Arrangement Agreement, provided that nothing
in the Arrangement Agreement shall: (i) relieve or limit or have the effect of relieving or limiting Buena Vista or
any of the Persons referred to above in any way from any liability for damages incurred or suffered by Wabi; or
(ii) preclude Wabi from obtaining other relief at Law or in equity or otherwise (including an order for specific
performance), in any case where there has been an intentional or willful breach of the Arrangement Agreement
by Buena Vista.

Amendment and Waiver

The Arrangement Agreement may, at any time and from time to time before or after the holding of the Buena Vista
Meeting but not later than the Effective Time, be amended or any provision thereof be waived by mutual written
agreement of Buena Vista and Wabi, and any such amendment or waiver may, subject to the Interim Order and the
Final Order and applicable Laws, without limitation:

o change the time for performance of any of the obligations or acts of the Parties;

e Waive any inaccuracies or modify any representation or warranty contained in the Arrangement Agreement or in
any document delivered pursuant to the Arrangement Agreement;

o waive compliance with or modify any of the covenants herein contained in the Arrangement Agreement and waive
or modify performance of any of the obligations of the Parties; or

o waive compliance with or modify any mutual conditions precedent contained in the Arrangement Agreement.

Any amendment or waiver made or granted as aforesaid shall affect only the matter, and the occurrence thereof,
specifically identified in the amendment or waiver and shall not extend to any other matter or occurrence.

Expenses

Except as otherwise provided in the Arrangement Agreement, all fees, costs and expenses (including any broker's fees
and finder’s fees) incurred by a Party in connection with the Arrangement Agreement shall be paid by the Party
incurring such fees, costs or expenses.

If the Arrangement Agreement is terminated by Buena Vista under certain circumstances where a Termination Fee is
not payable, then Buena Vista shall pay to Wabi an amount equal to $10,000 as reimbursement to Wabi for its expenses
incurred in connection with the Arrangement.

The Corporation requests the shareholders to consider and if thought advisable, to approve the following special resolution:
BE IT RESOLVED THAT:

1. The arrangement (the “Arrangement”) under Section 182 of the Business Corporations Act
(Ontario), as amended (the “OBCA”) involving Buena Vista Gold Inc. (“Buena Vista”) pursuant to the

arrangement agreement (the “Arrangement Agreement”) between Buena Vista and Wabi Exploration Inc.
(“Wabi”) dated November 14, 2017, all as more particularly described and to be set forth in the management
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information circular of Wabi (the “Circular”) accompanied by the notice of the meeting (as the Arrangement
may be modified or amended in accordance with its terms), is hereby authorized, approved and adopted.

2. The plan of arrangement, as it has been or may be modified or amended in accordance with the
Arrangement Agreement and its terms, involving Buena Vista (the “Plan of Arrangement”), the full text of
which is set out as Schedule “A” to the Arrangement Agreement, is hereby authorized, approved and adopted.

3. The Arrangement Agreement and related transactions, the actions of the directors of Wabi in
approving the Arrangement, and the actions of the officers of Wabi in executing and delivering the
Arrangement Agreement, and any modifications or amendments thereto are each hereby ratified and approved.

4. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the Buena
Vista Shareholders (as defined in the Arrangement Agreement) or that the Arrangement has been approved by the
Ontario Superior Court of Justice (Commercial List) (the “Court”), the directors of Wabi are hereby authorized
and empowered, at their discretion, without further notice to or approval of the Wabi Shareholders: (a) to amend
or modify the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the Arrangement
Agreement; and (b) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement.

5. Any officer or director of Wabi is hereby authorized and directed for and on behalf of Wabi to make
an application to the Court for an order approving the Arrangement and to execute, under the corporate seal of
Buena Vista or otherwise, and to deliver or cause to be delivered, for filing with the Director under the OBCA,
articles of arrangement and such other documents as are necessary or desirable to give effect to the Arrangement
and the Plan of Arrangement in accordance with the Arrangement Agreement, such determination to be
conclusively evidenced by the execution and delivery of such articles of arrangement and any such other
documents.

6. Any officer or director of Wabi is hereby authorized and directed for and on behalf of Wabi to execute
or cause to be executed and to deliver or cause to be delivered, all such other documents and instruments and to
perform or cause to be performed all such other acts and things as, in such officer’s or director’s opinion, may be
necessary or desirable to give full force and effect to the foregoing resolutions and the matters authorized thereby,
such determination to be conclusively evidenced by the execution and delivery of such other document or instrument
or the doing of any other such act or thing.

The management designees, if named as proxy, intend to vote the Common Shares represented by any such
proxy FOR the approval of the special resolution to approve the Plan of Arrangement, unless a shareholder of
the Corporation has specified in the shareholder’s proxy that the shareholder’s shares are to be voted
AGAINST such resolution.

STATEMENT OF EXECUTIVE COMPENSATION

Under applicable securities legislation, the Corporation is required to disclose certain financial and other information
relating to the compensation of the Chief Executive Officer, the Chief Financial Officer and the most highly
compensated executive officer of the Corporation as at April 30, 2017 whose total compensation was more than
$150,000 for the financial year of the Corporation ended April 30, 2017 (collectively the “Named Executive
Officers”) and for the directors of the Corporation.

Summary Compensation Table

The following table provides a summary of compensation paid, directly or indirectly, for each of the two most recently
completed financial years to the Named Executive Officers and the directors of the Corporation:
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TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES®

o
Name and position Year commission ($) meetl(g? fees perq(lél)snes compensation compz(eg)satlon
(6 )

James Brady 2017 Nil Nil Nil Nil Nil Nil
President, Chief Executive 2016 Nil Nil Nil Nil Nil Nil
Officer and Director
Rebecca Hudson 2017 6,000 Nil Nil Nil Nil Nil
Chief Financial Officer 2016 6,000 Nil Nil Nil Nil Nil
Andrew McQuire 2017 Nil Nil Nil Nil Nil Nil
Director 2016 Nil Nil Nil Nil Nil Nil
Galen McNamara 2017 Nil Nil Nil Nil Nil Nil
Director 2016 Nil Nil Nil Nil Nil Nil
Latika Prasad 2017 Nil Nil Nil Nil Nil Nil
Assistant Corporate 2016 Nil Nil Nil Nil Nil Nil
Secretary and Director

Notes:

(1) This table does not include any amount paid as reimbursement for expenses.

2) James Brady, Rebecca Hudson, AndrewMcQuire, Galen McNamara and Latika Prasad resigned their positions with the Corporation on

July 28, 2017 and Peter M. Clausi, Edward Stringer and Randy Hoback were apporinted as directors of the Corporation. Peter M. Clausi
and Brian Crawford were appointed as CEO and CFO respectively on July 28, 2017.

Stock Options and Other Compensation Securities

No compensation securities were granted or issued to any Named Executive Officer or to any director of the
Corporation during the most recently completed financial year of the Corporation for services provided or to be
provided, directly or indirectly, to the Corporation or any of its subsidiaries. Subsequent to the most recently
completed financial year, 400,000 stock options were granted to directors, officers and consultants of the Corporation.

No compensation securities were exercised by any Named Executive Officer or any director of the Corporation during
the most recently completed financial year of the Corporation.

Stock Option Plan and other Incentive Plans

The Corporation has in place a “rolling” stock option plan (the “Stock Option Plan”) which was approved by the
shareholders on September 27, 2004.

The purpose of the Stock Option Plan is to, among other things, encourage Common Share ownership in the
Corporation by directors, officers, employees and consultants of the Corporation and its affiliates and other designated
persons. Options may be granted under the Stock Option Plan only to directors, officers, employees and consultants
of the Corporation and its subsidiaries and other designated persons as designated from time to time by the Board.
The number of options which may be issued under the Stock Option Plan is limited to 10% of the number of Common
Shares outstanding at the time of the grant of the options. As at the date hereof, there are 2,196,557 Common Shares
reserved for issuance under the Stock Option Plan. Options to purchase a total of 400,000 Common Shares have been
issued to directors, officers and consultants of the Corporation and remain outstanding. Any Common Shares subject
to an option which, for any reason, is cancelled or terminated prior to exercise will be available for a subsequent grant
under the Stock Option Plan. The option price of any Common Shares cannot be less than the market price of the
Common Shares. Options granted under the Stock Option Plan may be exercised during a period not exceeding ten
years, subject to earlier termination upon the termination of the optionee’s employment, upon the optionee ceasing to
be an employee, officer, director or consultant of the Corporation or any of its subsidiaries or ceasing to have a
designated relationship with the Corporation, as applicable, or upon the optionee retiring, becoming permanently
disabled or dying. The options are non-transferable. The Stock Option Plan contains provisions for adjustment in the
number of Common Shares issuable thereunder in the event of a subdivision, consolidation, reclassification or change
of the Common Shares, a merger or other relevant changes in the Corporation’s capitalization. Subject to shareholder
approval in certain circumstances, the Board may from time to time amend or revise the terms of the Stock Option
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Plan or may terminate the Stock Option Plan at any time. The Stock Option Plan does not contain any provision for
financial assistance by the Corporation in respect of options granted under the Stock Option Plan.

The Corporation has no equity compensation plans other than the Stock Option Plan.
Employment, Consulting and Management Agreements

The Corporation does not have in place any employment agreements between the Corporation or any subsidiary or
affiliate thereof and its Named Executive Officers.

There are no employment agreements in place with any of the directors of the Corporation.

Oversight and Description of Director and Named Executive Officer Compensation

Compensation of Directors

The Board, at the recommendation of the management of the Corporation, determines the compensation payable to
the directors of the Corporation and reviews such compensation periodically throughout the year. For their role as
directors of the Corporation, each director of the Corporation who is not a Named Executive Officer may, from time
to time, be awarded stock options under the provisions of the Stock Option Plan. There are no other arrangements
under which the directors of the Corporation who are not Named Executive Officers were compensated by the
Corporation or its subsidiaries during the most recently completed financial year end for their services in their capacity
as directors of the Corporation.

Compensation of Named Executive Officers

Principles of Executive Compensation

The Corporation believes in linking an individual’s compensation to his or her performance and contribution as well
as to the performance of the Corporation as a whole. The primary components of the Corporation’s executive
compensation are base salary and option-based awards. The Board believes that the mix between base salary and
incentives must be reviewed and tailored to each executive based on their role within the organization as well as their
own personal circumstances. The overall goal is to successfully link compensation to the interests of the shareholders.
The following principles form the basis of the Corporation’s executive compensation program:

1. align interest of executives and shareholders;

2. attract and motivate executives who are instrumental to the success of the Corporation and the enhancement
of shareholder value;

3. pay for performance;

4, ensure compensation methods have the effect of retaining those executives whose performance has enhanced
the Corporation’s long term value; and

5. connect, if possible, the Corporation’s employees into principles 1 through 4 above.

The Board is responsible for the Corporation’s compensation policies and practices. The Board has the responsibility
to review and make recommendations concerning the compensation of the directors of the Corporation and the Named
Executive Officers. The Board also has the responsibility to make recommendations concerning annual bonuses and

grants to eligible persons under the Stock Option Plan. The Board also reviews and approves the hiring of executive
officers.

Base Salary
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The Board approves the salary ranges for the Named Executive Officers. The base salary review for each Named
Executive Officer is based on assessment of factors such as current competitive market conditions, compensation
levels within the peer group and particular skills, such as leadership ability and management effectiveness, experience,
responsibility and proven or expected performance of the particular individual. Comparative data for the Corporation’s
peer group is also accumulated from a number of external sources including independent consultants. The
Corporation’s policy for determining salary for executive officers of the Corporation is consistent with the
administration of salaries for all other employees.

Annual Incentives

The Corporation is not currently awarding any annual incentives by way of cash bonuses. However, the Corporation,
in its discretion, may award such incentives in order to motivate executives to achieve short-term corporate goals. The
Board approves annual incentives.

The success of Named Executive Officers in achieving their individual objectives and their contribution to the
Corporation in reaching its overall goals are factors in the determination of their annual bonus. The Board assesses
each Named Executive Officers’ performance on the basis of his or her respective contribution to the achievement of
the predetermined corporate objectives, as well as to needs of the Corporation that arise on a day to day basis. This
assessment is used by the Board in developing its recommendations with respect to the determination of annual
bonuses for the Named Executive Officers.

Compensation and Measurements of Performance

It is the intention of the Board to approve targeted amounts of annual incentives for each Named Executive Officer at
the beginning of each financial year. The targeted amounts will be determined by the Board based on a number of
factors, including comparable compensation of similar companies.

Achieving predetermined individual and/or corporate targets and objectives, as well as general performance in day to
day corporate activities, will trigger the award of a bonus payment to the Named Executive Officers. The Named
Executive Officers will receive a partial or full incentive payment depending on the number of the predetermined
targets met and the Board’s assessment of overall performance. The determination as to whether a target has been met
is ultimately made by the Board and the Board reserves the right to make positive or negative adjustments to any
bonus payment if they consider them to be appropriate.

Long Term Compensation

The Corporation currently has no long-term incentive plans, other than stock options granted from time to time by the
Board under the provisions of the Stock Option Plan.

Pension Disclosure

There are no pension plan benefits in place for the Named Executive Officers or the directors of the Corporation.
Termination and Change of Control Benefits

The Corporation does not have in place any pension or retirement plan. The Corporation has not provided
compensation, monetary or otherwise, during the preceding fiscal year, to any person who now acts or has previously
acted as a Named Executive Officer or director of the Corporation in connection with or related to the retirement,

termination or resignation of such person. The Corporation has not provided any compensation to such persons as a
result of a change of control of the Corporation, its subsidiaries or affiliates.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information with respect to all compensation plans of the Corporation under which
equity securities are authorized for issuance as of April 30, 2017:

Plan Category Number of securities to be Weighted-average exercise Number of securities remaining
issued upon exercise of price of outstanding options, available for future issuance under
outstanding options, warrants and rights equity compensation plans
warrants and rights %) #)
#)

Equity compensation plans Nil Nil Nil

approved by securityholders

Equity compensation plans not N/A N/A N/A

approved by securityholders

Total Nil Nil Nil

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No director, executive officer or principal shareholder of the Corporation, or associate or affiliate of any of the
foregoing, has had any material interest, direct or indirect, in any transaction within the preceding three years or in
any proposed transaction that has materially affected or will materially affect the Corporation.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or officer of the Corporation or person who acted in such capacity in the last financial year of the
Corporation, or any other individual who at any time during the most recently completed financial year of the
Corporation was a director of the Corporation or any associate of the Corporation, is indebted to the Corporation, nor
is any indebtedness of any such person to another entity the subject of a guarantee, support agreement, letter of credit
or other similar arrangement or understanding provided by the Corporation.

AUDIT COMMITTEE INFORMATION REQUIRED IN THE
INFORMATION CIRCULAR OF A VENTURE ISSUER

National Instrument 52-110 - Audit Committees (“NI 52-110") requires that certain information regarding the Audit
Committee of a “venture issuer” (as that term is defined in NI 52-110) be included in the management information
circular sent to shareholders in connection with the issuer’s annual meeting. The Corporation is a “venture issuer” for
the purposes of NI 52-110.

Audit Committee Charter

The full text of the charter of the Corporation’s Audit Committee is attached hereto as Appendix “A”.

Composition of the Audit Committee

The Audit Committee members are currently Peter M. Clausi, Edward Stringer and Randy Hoback, each of whom is
a director and financially literate. Messrs. Stringer and Hoback are each independent in accordance with NI 52-110.
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Relevant Education and Experience

The following is a description of the education and experience of each member of the Audit Committee that is relevant
to the performance of his responsibilities as an Audit Committee member and, in particular, any education or
experience that would provide the member with:

1. an understanding of the accounting principles used by the Corporation to prepare its financial statements;

2. the ability to assess the general application of such accounting principles in connection with the accounting
for estimates, accruals and reserves;

3. experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level
of complexity of accounting issues that are generally comparable to the breadth and complexity of issues that
can reasonably be expected to be raised by the Corporation’s financial statements, or experience actively
supervising one or more persons engaged in such activities; and

4. an understanding of internal controls and procedures for financial reporting.

Peter M. Clausi — Mr. Clausi has extensive experience in investment banking and as a corporate director in the mining
industry. A graduate of Osgoode Hall Law School, Mr. Clausi has extensive experience in finance, shareholder rights,
and corporate growth. Mr. Clausi is the CEO and director of GTA Resources and Mining Inc. (TSXV: GTA), CBLT
Inc. (TSXV: CBLT), and Interactive Capital Partners Corporation (unlisted). Mr. Clausi is also a director of Camrova
Resources Inc. (TSXV: CAV) and Buccaneer Gold Corp. (TSXV: BGG).

Edward Stringer — Mr. Stringer has over forty four years of extensive experience in mining and mineral
exploration and has held senior management positions in several private and public mining related companies. Mr.
Stringer is currently a director of Colibri Resource Corporation (TSXV: CBI) and CBLT Inc. (TSXV: CBLT).

Previously Mr. Stringer has served as a director and Executive Chairman of Garson Gold Corp., as a director and
CEO of Garson Resources Ltd., as CEO and a director of Falcon Gold Corp., and as a director of Landdrill

International Inc. Edward is a permanent life member of the Prospectors and Developers Association of Canada.

Randy Hoback — Mr. Hoback has experience with financial matters as a member of the Federal government finance
committee. Mr. Hoback is the Member of Parliament for the federal riding of Prince Albert, Saskatchewan. Mr.
Hobacks’s educational background includes business administration at the University of Saskatchewan and a Charter
Director designation.

Audit Committee Oversight

Since the commencement of the Corporation’s most recently completed financial year, there has not been a
recommendation of the Audit Committee to nominate or compensate an external auditor which was not adopted by
the Board.

Reliance on Exemptions in NI 52-110 regarding
De Minimis Non-audit Services or on a Regulatory Order Generally

Since the commencement of the Corporation’s most recently completed financial year, the Corporation has not relied
on:

1. the exemption in section 2.4 (De Minimis Non-audit Services) of Ml 52-110 (which exempts all non-audit
services provided by the Corporation’s auditor from the requirement to be pre-approved by the Audit
Committee if such services are less than 5% of the auditor’s annual fees charged to the Corporation, are not
recognized as non-audit services at the time of the engagement of the auditor to perform them and are
subsequently approved by the Audit Committee prior to the completion of that year’s audit); or

27



WABI EXPLORATION INC.

855 Brant Street
Burlington, Ontario L7R 2J6

2. an exemption from the requirements of NI 52-110, in whole or in part, granted by a securities regulator under
Part 8 (Exemptions) of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as
described in the Charter.

Audit Fees
The following table provides details in respect of audit, audit related, tax and other fees billed by the external auditor

of the Corporation for professional services rendered to the Corporation during the fiscal years ended April 30, 2017
and April 30, 2016:

Audit Fees Audit-Related Fees Tax Fees All Other Fees
(%) (%) (%) (%)
Year ended April 30, 2017 6,100 Nil Nil Nil
Year ended April 30, 2016 4,100 Nil Nil Nil

Audit Fees — aggregate fees billed for professional services rendered by the auditor for the audit of the Corporation’s
annual financial statements as well as services provided in connection with statutory and regulatory filings.

Audit-Related Fees — aggregate fees billed for professional services rendered by the auditor and were comprised
primarily of audit procedures performed related to the review of quarterly financial statements and related documents.

Tax Fees — aggregate fees billed for tax compliance, tax advice and tax planning professional services. These services
included reviewing tax returns and assisting in responses to government tax authorities.

All Other Fees — aggregate fees billed for professional services which included accounting advice and advice related
to relocating employees.

REPORT ON GOVERNANCE

The Corporation believes that adopting and maintaining appropriate governance practices is fundamental to a well-
run company, to the execution of its chosen strategies and to its successful business and financial performance.
National Instrument 58-101 — Disclosure of Corporate Governance Practices and National Policy 58-201 — Corporate
Governance Guidelines (the “Governance Guidelines”) of the Canadian Securities Administrators set out a list of
non-binding corporate governance guidelines that issuers are encouraged to follow in developing their own corporate
governance guidelines. The following disclosure is required by the Governance Guidelines and describes the
Corporation’s approach to governance and outlines the various procedures, policies and practices that the Corporation
and the Board have implemented to address the foregoing requirements.

Board of Directors

The Board is currently composed of three (3) directors. Form 58-101F2 requires disclosure regarding how the Board
facilitates its exercise of independent supervision over management of the Corporation including the identity of
directors who are independent and the identity of directors who are not independent and the basis for that
determination. Multilateral Instrument 52-110 (“M1 52-110) provides that a director is independent if he or she has
no direct or indirect “material relationship” with the company. “Material relationship” is defined as a relationship
which could, in the view of the Board, be reasonably expected to interfere with the exercise of a director’s independent
judgment. Of the proposed nominees, Peter M. Clausi, President and Chief Executive Officer is an executive of the
Corporation and accordingly is considered not “independent”. The remaining two (2) proposed directors are considered
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by the Board to be “independent”, within the meaning of MI 52-110. In assessing Form 58-101F2 and making the
foregoing determinations, the circumstances of each director have been examined in relation to a number of factors.

Directorships

The following table sets forth the directors of the Corporation who currently hold directorships with other reporting
issuers:

Name of Director Reporting Issuers
Peter M. Clausi GTA Resources and Mining Inc.
CBLT Inc.

Camrova Resources Inc.

Buccaneer Gold Corp.

Interactive Capital Partners Corporation
Edward Stringer CBLT Inc.

Colibri Resource Corporation

Randy Hoback

Orientation and Continuing Education

The Board does not have a formal orientation or education program for its members. The Board’s continuing education
is typically derived from correspondence with the Corporation’s legal counsel to remain up to date with developments
in relevant corporate and securities law matters. Additionally, historically board members have been nominated who
are familiar with the Corporation and the nature of its business.

Ethical Business Conduct

The Board has not adopted guidelines or attempted to quantify or stipulate steps to encourage and promote a culture
of ethical business conduct, but does promote ethical business conduct through the nomination of Board members it
considers ethical, through avoiding or minimizing conflicts of interest, and by having at least two of its Board members
independent of corporate matters.

Nomination of Directors

The recruitment of new directors has generally resulted from recommendations made by directors and shareholders.
The assessment of the contributions of individual directors has principally been the responsibility of the Board. Prior
to standing for election, new nominees to the Board of directors are reviewed by the entire Board.

Other Board Committees

The Board has established an Audit Committee.

Assessments

Currently the Board has not implemented a formal process for assessing directors.

OTHER MATTERS

The management of the Corporation knows of no other matters to come before the Meeting other than as set forth in
the Notice. However, if other matters which are not known to management should properly come before the
Meeting, the accompanying instrument of proxy will be voted on such matters in accordance with the best
judgment of the person or persons voting the proxy.

ADDITIONAL INFORMATION

29



WABI EXPLORATION INC.

855 Brant Street
Burlington, Ontario L7R 2J6

Additional Information relating to the Corporation is available on SEDAR at www.sedar.com. Shareholders may
contact the Corporation at its office by mail at the address set out below to request copies of: (i) this Circular; and (ii)
the Corporation’s financial statements and the related Management’s Discussion and Analysis (the “MD&A”) which
will be sent to the shareholder without charge upon request. Financial information is provided in the Corporation’s
consolidated financial statements and MD&A for its financial year ended April 30, 2017.

APPROVAL OF THE BOARD OF DIRECTORS

The contents of this Circular have been approved, and the delivery of it to each shareholder entitled thereto and to the
appropriate regulatory agencies has been authorized by the Board.

DATED at Burlington, Ontario, on the 22" day of January, 2018.

BY ORDER OF THE BOARD

“Peter M. Clausi ” (Signed)

President and Chief Executive Officer
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APPENDIX “A”
WABI EXPLORATION INC.
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
. PURPOSE

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of Wabi Exploration
Inc. (the “Corporation”) to assist the Board in fulfilling its oversight responsibilities relating to financial accounting
and reporting process and internal controls for the Corporation. The Committee’s primary duties and responsibilities
are to:

. conduct such reviews and discussions with management and the external auditors relating to the
audit and financial reporting as are deemed appropriate by the Committee;

. assess the integrity of internal controls and financial reporting procedures of the Corporation and
ensure implementation of such controls and procedures;

. ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting a
corporate code of ethics for senior financial personnel;

. review the quarterly and annual financial statements and management's discussion and analysis of
the Corporation's financial position and operating results and report thereon to the Board for
approval of same;

. select and monitor the independence and performance of the Corporation's external auditors,
including attending at private meetings with the external auditors and reviewing and approving all
renewals or dismissals of the external auditors and their remuneration; and

. provide oversight to related party transactions entered into by the Corporation.
The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may request
the external auditors as well as any officer of the Corporation, or outside counsel for the Corporation, to attend a
meeting of the Committee or to meet with any members of, or advisors to, the Committee. The Committee shall have
unrestricted access to the books and records of the Corporation and has the authority to retain, at the expense of the
Corporation, special legal, accounting, or other consultants or experts to assist in the performance of the Committee’s
duties.

The Committee shall review and assess the adequacy of this Charter annually and submit any proposed revisions to
the Board for approval.

In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part IV of this Charter.
. AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:

@) engage independent counsel and other advisors as it determines necessary to carry out its duties;
(b) set and pay the compensation for advisors employed by the Committee; and
(c) communicate directly with the internal and external auditors.

1. COMPOSITION AND MEETINGS
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11.

The Committee and its membership shall meet all applicable legal, regulatory and listing requirements,
including, without limitation, those of the Ontario Securities Commission (“OSC”), the TSX Venture
Exchange, the Business Corporations Act (Ontario) and all applicable securities regulatory authorities.

The Committee shall be composed of three or more directors as shall be designated by the Board from time
to time. The members of the Committee shall appoint from among themselves a member who shall serve as
Chair.

A majority of the members of the Committee shall not be officers or employees of the Corporation or any of
its affiliates.

The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its members, as
circumstances dictate or as may be required by applicable legal or listing requirements. A minimum of two
and at least 50% of the members of the Committee present either in person or by telephone shall constitute a
quorum.

If within one hour of the time appointed for a meeting of the Committee, a quorum is not present, the meeting
shall stand adjourned to the same hour on the next business day following the date of such meeting at the
same place. If at the adjourned meeting a quorum as hereinbefore specified is not present within one hour of
the time appointed for such adjourned meeting, such meeting shall stand adjourned to the same hour on the
second business day following the date of such meeting at the same place. If at the second adjourned meeting
a quorum as hereinbefore specified is not present, the quorum for the adjourned meeting shall consist of the
members then present.

If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all of its
powers and responsibilities so long as a quorum remains in office.

The time and place at which meetings of the Committee shall be held, and procedures at such meetings, shall
be determined from time to time by the Committee. A meeting of the Committee may be called by letter,
telephone, facsimile, email or other communication equipment, by giving at least 48 hours notice, provided
that no notice of a meeting shall be necessary if all of the members are present either in person or by means
of conference telephone or if those absent have waived notice or otherwise signified their consent to the
holding of such meeting.

Any member of the Committee may participate in the meeting of the Committee by means of conference
telephone or other communication equipment, and the member participating in a meeting pursuant to this
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting.

The Committee shall keep minutes of its meetings which shall be submitted to the Board. The Committee
may, from time to time, appoint any person who need not be a member, to act as a secretary at any meeting.

The Committee may invite such officers, directors and employees of the Corporation and its subsidiaries as
the Committee may see fit, from time to time, to attend at meetings of the Committee.

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting of
the Committee called for such purpose. Actions of the Committee may be taken by an instrument or
instruments in writing signed by all of the members of the Committee, and such actions shall be effective as
though they had been decided by a majority of votes cast at a meeting of the Committee called for such
purpose. All decisions or recommendations of the Committee shall require the approval of the Board prior to
implementation.

The Committee members will be elected annually at the first meeting of the Board following the annual general
meeting of shareholders.

(AVA

RESPONSIBILITIES
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Financial Accounting and Reporting Process and Internal Controls

The Committee shall review the annual audited financial statements to satisfy itself that they are presented
in accordance with applicable generally accepted accounting principles (“GAAP”) and report thereon to the
Board and recommend to the Board whether or not same should be approved prior to their being filed with
the appropriate regulatory authorities. The Committee shall also review the interim financial statements. With
respect to the annual audited financial statements, the Committee shall discuss significant issues regarding
accounting principles, practices, and judgments of management with management and the external auditors
as and when the Committee deems it appropriate to do so. The Committee shall satisfy itself that the
information contained in the annual audited financial statements is not significantly erroneous, misleading or
incomplete and that the audit function has been effectively carried out.

The Committee shall review any internal control reports prepared by management and the evaluation of such
report by the external auditors, together with management’s response.

The Committee shall be satisfied that adequate procedures are in place for the review of the Corporation’s
public disclosure of financial information extracted or derived from the Corporation’s financial statements,
management’s discussion and analysis and interim earnings press releases, and periodically assess the
adequacy of these procedures.

The Committee shall review management’s discussion and analysis relating to annual and interim financial
statements and any other public disclosure documents, including interim earnings press releases, that are
required to be reviewed by the Committee under any applicable laws before the Corporation publicly
discloses this information.

The Committee shall meet no less frequently than annually with the external auditors and the Chief Financial
Officer or, in the absence of a Chief Financial Officer, with the officer of the Corporation in charge of
financial matters, to review accounting practices, internal controls and such other matters as the Committee,
Chief Financial Officer or, in the absence of a Chief Financial Officer, the officer of the Corporation in charge
of financial matters, deem appropriate.

The Committee shall inquire of management and the external auditors about significant risks or exposures,
both internal and external, to which the Corporation may be subject, and assess the steps management has
taken to minimize such risks.

The Committee shall review the post-audit or management letter containing the recommendations of the
external auditors and management’s response and subsequent follow-up to any identified weaknesses.

The Committee shall ensure that there is an appropriate standard of corporate conduct including, if necessary,
adopting a corporate code of ethics for senior financial personnel.

The Committee shall establish procedures for:

@) the receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls or auditing matters; and

(b) the confidential, anonymous submission by employees of the Corporation of concerns
regarding questionable accounting or auditing matters.

The Committee shall provide oversight to related party transactions entered into by the Corporation.
Independent Auditors
The Committee shall recommend to the Board the external auditors to be nominated, shall set the

compensation for the external auditors, provide oversight of the external auditors and shall ensure that the
external auditors report directly to the Committee.
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The Committee shall be directly responsible for overseeing the work of the external auditors, including the
resolution of disagreements between management and the external auditors regarding financial reporting.

The Committee shall pre-approve all audit and non-audit services not prohibited by law to be provided by
the external auditors in accordance with the terms of this charter.

The Committee shall monitor and assess the relationship between management and the external auditors and
monitor, support and assure the independence and objectivity of the external auditors.

The Committee shall review the external auditors’ audit plan, including the scope, procedures and timing of
the audit.

The Committee shall review the results of the annual audit with the external auditors, including matters
related to the conduct of the audit.

The Committee shall obtain timely reports from the external auditors describing critical accounting policies
and practices, alternative treatments of information within GAAP that were discussed with management,
their ramifications, and the external auditors' preferred treatment and material written communications
between the Corporation and the external auditors.

The Committee shall review fees paid by the Corporation to the external auditors and other professionals in
respect of audit and non-audit services on an annual basis.

The Committee shall review and approve the Corporation's hiring policies regarding partners, employees and
former partners and employees of the present and former auditors of the Corporation.

The Committee shall monitor and assess the relationship between management and the external auditors and
monitor and support the independence and objectivity of the external auditors.

Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and governing law, as the Committee
or the Board deems necessary or appropriate.
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Procedures for Receipt of Complaints and
Submissions Relating to Accounting Matters

The Corporation shall inform employees on the Corporation’s intranet, if there is one, or via a newsletter or
e-mail that is disseminated to all employees at least annually, of the officer (the “Complaints Officer”)
designated from time to time by the Committee to whom complaints and submissions can be made regarding
accounting, internal accounting controls or auditing matters or issues of concern regarding questionable
accounting or auditing matters.

The Complaints Officer shall be informed that any complaints or submissions so received must be kept
confidential and that the identity of employees making complaints or submissions shall be kept confidential
and shall only be communicated to the Committee or the Chair of the Committee.

The Complaints Officer shall be informed that he or she must report to the Committee as frequently as such
Complaints Officer deems appropriate, but in any event no less frequently than on a quarterly basis prior to
the quarterly meeting of the Committee called to approve interim and annual financial statements of the
Corporation.

Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and take such
steps as the Committee may deem appropriate.

The Complaints Officer shall retain a record of a complaint or submission received for a period of six years
following resolution of the complaint or submission.

Procedures for Approval of Non-Audit Services

The Corporation’s external auditors shall be prohibited from performing for the Corporation the following
categories of non-audit services:

@) bookkeeping or other services related to the Corporation’s accounting records or financial
statements;

(b) financial information systems design and implementation;

(© appraisal or valuation services, fairness opinion or contributions-in-kind reports;

(d) actuarial services;

(e internal audit outsourcing services;

4j] management functions;

(9) human resources;

(h) broker or dealer, investment adviser or investment banking services;

0] legal services;

()] expert services unrelated to the audit; and

(K) any other service that the Canadian Public Accountability Board determines is impermissible.

In the event that the Corporation wishes to retain the services of the Corporation’s external auditors for tax
compliance, tax advice or tax planning, the Chief Financial Officer of the Corporation shall consult with the
Chair of the Committee, who shall have the authority to approve or disapprove on behalf of the Committee,
such non-audit services. All other non-audit services shall be approved or disapproved by the Committee as
a whole.

A-5



The Chief Financial Officer of the Corporation shall maintain a record of non-audit services approved by the
Chair of the Committee or the Committee for each fiscal year and provide a report to the Committee no less
frequently than on a quarterly basis.
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THIS IS SCHEDULE “B” ATTACHED TO AND MADE A PART OF THE INFORMATION
CIRCULAR IN CONNECTION WITH THE ANNUAL AND SPECIAL MEETING OF THE
SHAREHOLDERS OF WABI RESOURCES INC. TO BE HELD ON FEBRUARY 27, 2018, AND
ANY ADJOURNMENT THEREOF

APPENDIX “B”

SELECTED INFORMATION CONCERNING BUENA VISTA GOLD INC.

CORPORATE STRUCTURE

Name and Incorporation

The Corporation is an exploration stage company engaged in the identification, acquisition, exploration and
development of gold properties in the State of Nevada. The Corporation was incorporated under the OBCA on
November 16, 2009. The registered and head office of the Corporation is located at 801 Eglinton Avenue West,
Suite 400, Toronto, Ontario, Canada, M5N 1E3.

Intercorporate Relationships
Buena Vista has one subsidiary, Buena Vista Minerals Inc., a Nevada corporation. The following diagram illustrates
the intercorporate relationship between the Corporation and Buena Vista Minerals Inc.

Buena Vista Gold Inc.

100%
Buena Vista Minerals Inc.

GENERAL DEVELOPMENT OF THE BUSINESS

The Corporation indirectly holds, through its wholly-owned subsidiary Buena Vista Minerals Inc., an undivided
100% interest in the Hot Springs Peak Property.

NARRATIVE DESCRIPTION OF THE BUSINESS
The Hot Springs Peak Property

UNLESS STATED OTHERWISE, THE INFORMATION IN THIS SECTION IS SUMMARIZED, COMPILED
OR EXTRACTED FROM THE HOT SPRINGS PEAK PROPERTY REPORT, AND PROVIDES A SUMMARY
OF THE PHYSICAL SETTING, GEOLOGY, MINING HISTORY, AND MINERAL EXPLORATION
POTENTIAL OF THE HOT SPRINGS PEAK EXPLORATION PROJECT. CERTAIN FIGURES AND TABLES
FROM THE HOT SPRINGS PEAK PROPERTY REPORT ARE INCLUDED IN THIS CIRCULAR. PORTIONS
OF THE FOLLOWING INFORMATION ARE BASED ON ASSUMPTIONS, QUALIFICATIONS AND
PROCEDURES WHICH ARE NOT FULLY DESCRIBED HEREIN. THE HOT SPRINGS PROPERTY
REPORT IS AVAILABLE FOR REVIEW AT THE COMPANY’S REGISTERED OFFICE.

Summary

The Hot Springs Property consists of 98 unpatented lode mining claims owned by Buena Vista Minerals Inc. in the
northern Hot Springs range in northern Nevada and 4 claims leased from a private owner. The property is an early
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stage gold exploration project with little drill data, although indications of a “Carlin Style” alteration system in
Mesozoic Age phyllite-argillite are present and untested in more favorable carbonate host rocks under and adjacent to
the phyllite. A second intrusive related model has emerged from field investigation of the project. There are no gold
resources delineated on the project and a few poorly documented gold occurrences from prospect pits. Regional
magnetic data shows what is believed to be an alteration low on the property and has been partially tested by past core
drilling at one location and intense alteration has been confirmed at shallow depths above 150 meters. The current
exploration model is to explore with geophysics and drilling for a “Carlin Style” gold deposit using turquoise ridge as
the nearby deposit model. The Turquoise Ridge Deposit has similar alteration and the property is aligned magnetically
to the Getchell Fault Trend hosting the deposit. The confirmation of gold mineralization in shear zones within the 1-
mile (1.6 km) long trend of mines and prospect pits surrounded by hornfels alteration is indicative of intrusive related
mineralization.

Property, Location, Description

The property is located approximately 30-35 miles (50-58km) northeast of Winnemucca in northern Nevada and at
the northern edge of the Hot Springs Range and along the Little Humboldt River Drainage. The property consists of
98 unpatented lode mining claims (the DS Claims), 10 of which were staked by Dutch Flat Minerals in 2011, a past
wholly owned subsidiary of BVMI that has been dissolved into BVGI. There were 88 new claims staked in 2017 these
claims are registered with the Bureau of Land Management (BLM) and Humboldt County. All claims are contained
in Townships 40-41N and Range 40E and within latitudes 4,577,500 - 4,585,000mN and longitudes 460,000 —
470,000mE. One lode claim is 20 acres so the entire property consists of 1,960 acres. All claims have been filed with
the BLM and are current for year 2017. There are no environmental restrictions or hazards known on the property and
no historic structures except mine shafts. To conduct exploration, a plan of operations permit for drilling with less
than a 5 acre disturbance will be required from the Bureau of Land Management.

Accessibility, Climate, Local Resources, Infrastructure and Physiography

The Property is readily accessible from Winnemucca and Interstate 80 by heading north on U.S. Highway 95
approximately 23.0 miles (37.0 km) to State Route 290 (paved). Head north for approximately 12 miles (19.3 km) to
Shelton Road (Route 440). Drive east on Shelton Road, an improved gravel road, and approximately 6.0 miles (9.7
km) to the Hot Springs Ranch. From the ranch and the York Mine sign, drive south approximately 0.6 miles (1.0 km),
turn left and travel southeast on the dirt road towards the Snowdrift Mine for approximately 2.6 miles (4.2 km), then
turn right and travel approximately 0.8 miles (1.3 km) to the claim block via a four-wheel drive, rutted two-track road
(Rodgers and Stage, adjacent property report, 2008).

Seasonal temperatures range from a low of 15 F (-10C) in January to a high of 95 F (35 C) in July. The area surrounding
the Hot Springs Range is arid and sunny. The average annual rainfall varies from five to ten inches (12.7 to 25.4 cm).
The Hot Springs Peak project area can accumulate several feet of snow during the winter.

The local resources of Humboldt County, Nevada are largely rural with a population of approximately 15,000.
Winnemucca is the largest city in Humboldt County with a population of approximately 6,700. Winnemucca has a
general aviation airport and daily passenger rail service and the main industry in the area is gold mining. Winnemucca
is capable of supplying most of the labor, equipment, or service requirements for conducting exploration or mine-
related activities. Winnemucca and the surrounding area currently support large, open-pit gold mines including the
Twin Creeks Mine operated by Newmont, and Turquoise Ridge-Getchell Mines JV operated by Barrick Gold
(Newmont owns 25%), approximately 15 miles (22.5 km) east of the Property.

There is little infrastructure at the property, however, improved gravel roads and power lines are located approximately
3.5 miles (5.6 km) to the north. Cell phone service is available at the Property, depending on the cell phone provider.
The surface ownership is federal public land typically used for cattle grazing and mining. Surface and ground water
rights are not known although commonly on federal lands can be allotted from the State for mining. | am not aware
of any restrictions to prohibit exploration and mining on the project. The length of the operating season can be year
around with proper road maintenance during winter months.

Elevations on the property range from 4600-5600 feet. Surface water has not been observed on the property (Google
Earth Website). The Little Humboldt River is dry during summer months. Sagebrush covers much of the property.
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Regional, Local and Property Geology

The BVMI Property is located between two major rift trends or deep crustal breaks defined by the following magnetic
maps. These northwest trends are inter-connecting by suture zones or deep crustal breaks oriented North-South, West-
Northwest and Northeast across the intermediate ground between the two major rift trends. The large gold deposits of
Twin Creeks to the west of the property are oriented on a northern suture zone, similar to the Lone Tree Mine further
south. The Getchell-Pinson Deposits are oriented on a northeast suture with an intersection of a northwest suture
(Getchell Fault) controlling the large Turquoise Ridge underground gold mines. The regional magnetic map (Figure
6) shows an interpretation by the author of these suture zones controlling some of the major gold deposits in the area
between the major rifts. Further south on the Battle Mountain Trend, a west-northwest suture zone intersects the major
rift at Cortez forming the Cortez-Pipeline Gold Deposits. The host rocks on the property are not as critical to the
mineralization as the structures, although carbonate host rocks such as the Triassic Age Poverty Peak Limestone and
the Permian Age Poverty Peak Group, should be more reactive as are the carbonate hosts to most of the larger gold
deposits on the Carlin and Cortez-Battle Mtn. Trends.

On the local scale, the Property is on the northwest projection of the Getchell Fault Trend from the Turquoise Ridge
Gold Deposit with some definition of a northwest linear trend defined by a magnetic low boundary across the property
and extending toward the Turquoise Ridge Deposit Area. The local geologic map of the Northern Hot Springs Range
shows northwest, north-south and northeast fault directions mapped on the property. The property scale mapping
identifies gold mineralized and silicified fault breccias on the western boundary of the property.

The host rocks on the property are mafic volcanics and chert with interbedded clastic and carbonate rocks mostly of
the Triassic-Permian Age Poverty Peak group of rocks. Late Paleozoic carbonate rocks are exposed on the east side
of the property and these are potential host rocks for concealed mineralization on the west side of the property under
the younger Permian Age Melange, Jurassic Age Auld Lang Syne shale-phyllite and also under gravel cover. More
detail of the geologic units is listed on the geological map. Tertiary Age rhyolite porphyry intrusions occur on the
north side of the property and two small rhyolite porphyry plugs are mapped just northwest of the AMAX drill area.
A northeast trending cluster of prospects has been located on air photos by the author and trend from the AMAX Area,
6 kilometers to a location at the edge of the Humboldt River where a recent sinter ring containing hot spring pools,
indicating that hydrothermal activity continues into recent time.

Risk Factors
Risks Related to the Corporation and the Mining Industry
The Corporation is an exploration stage company.

The Corporation currently has no development projects. While the Hot Springs Peak Property has an operating history,
the exploration potential that may represent the long-term future of the Hot Springs Peak Property is at an early stage.
Future mining and processing methods may differ to those used historically and thus historical operating costs, capital
spending, site remediation costs or asset retirement obligations may not be applicable as benchmarks. - The
Corporation has no experience in placing mineral interests into production, and its ability to do so will be dependent
upon using the services of appropriately experienced personnel or entering into agreements with major mining
companies that can provide such expertise. There can be no assurance that the Corporation will have available to it
the necessary expertise when and if it places any of its mineral interests into production.

The Corporation’s liquidity and capital resources are uncertain.

The exploration and development of the Corporation’s mineral properties depends upon the Corporation’s ability to
obtain financing through joint ventures, offerings of equity securities or offerings of debt securities, or by obtaining
financing through a bank or other entity. The Corporation has not established a limit as to the amount of debt it may
incur nor has it adopted a ratio of its equity to debt allowance. If the Corporation needs to obtain additional financing,
there is no assurance that financing will be available from any source, that it will be available on terms acceptable to
the Corporation, or that any future offering of securities will be successful. Volatile markets for precious metals may
make it difficult or impossible for the Corporation to obtain debt financing or equity financing on favourable terms or
at all. If additional funds are raised through the issuance of equity securities, there may be a significant dilution in the

B-3



value of the Corporation’s outstanding Shares. The Corporation could suffer adverse consequences if it is unable to
obtain additional capital, which would cast substantial doubt on its ability to continue its operations and growth.

In addition, the Corporation does not expect to generate material revenue or achieve self-sustaining operations in the
near future. To the extent the Corporation has negative cash flows in future periods, the Corporation may use a portion
of its general working capital to fund such negative cash flow.

The Corporation requires substantial funds merely to determine whether commercial mineral deposits exist on its
Properties.

Any potential development and production of the Corporation’s exploration properties depends upon the results of
exploration programs and/or feasibility studies and the recommendations of duly qualified engineers and geologists.
Such programs require substantial additional funds. Any decision to further expand the Corporation’s operations on
these exploration properties is anticipated to involve consideration and evaluation of several significant factors
including, but not limited to:

e costs of bringing a property into production, including exploration work, preparation of production feasibility
studies, and construction of production facilities;

availability and costs of financing;

ongoing costs of production;

market prices for the minerals to be produced,;

environmental compliance regulations and restraints; and

political climate and/or governmental regulation and control.

Gold price volatility may adversely affect the Corporation.

If the Corporation commences production, profitability will be dependent upon the market price of gold. Gold prices
historically have fluctuated widely and are affected by numerous external factors beyond the Corporation’s control,
including industrial and retail demand, central bank lending, sales and purchases of gold, forward sales of gold by
producers and speculators, levels of gold production, short-term changes in supply and demand because of speculative
hedging activities, confidence in the global monetary system, expectations of the future rate of inflation, the strength
of the U.S. dollar (the currency in which the price of gold is generally quoted), interest rates, terrorism and war, and
other global or regional political or economic events.

Title to the Corporation’s mineral properties cannot be guaranteed and may be subject to prior unregistered
agreements, transfers or claims and other defects.

The Corporation cannot guarantee that title to its mineral properties will not be challenged. Title insurance is generally
not available for mineral properties and the Corporation’s ability to ensure that it has obtained secure claim to
individual mineral properties or mining concessions may be severely constrained. The Corporation’s mineral
properties may be subject to prior unregistered agreements, transfers or claims, and title may be affected by, among
other things, undetected defects. The Corporation has not conducted surveys of all of the mineral rights in which it
holds direct or indirect interests. A successful challenge to the precise area and location of these mineral rights could
result in the Corporation being unable to operate on its Properties as permitted or being unable to enforce its rights
with respect to its Properties.

Mining, processing, development and exploration activities depend, to one degree or another, on adequate
infrastructure.

Reliable roads, bridges, power sources and water supply are important determinants which affect capital and operating
costs. The Corporation’s inability to secure adequate water and power resources, as well as other events Reliable
roads, bridges, power sources and water supply are important determinants which affect capital and operating costs.
The Corporation’s inability to secure adequate water and power resources, as well as other events such as unusual or
infrequent weather phenomena, sabotage, government or other interference in the maintenance or provision of such
infrastructure could adversely affect the Corporation’s operations, financial condition and results of operations.

B-4



The Corporation is an exploration stage company, and there is no assurance that a commercially viable deposit or
“reserve” exists on any properties for which the Corporation has or might obtain an interest.

The Corporation is an exploration stage company and cannot give assurance that a commercially viable deposit, or
“reserve”, exists on any properties for which the Corporation currently has or may have (through potential future joint
venture agreements or acquisitions) an interest. Therefore, determination of the existence of a reserve depends on
appropriate and sufficient exploration work and the evaluation of legal, economic and environmental factors. If the
Corporation fails to find a commercially viable deposit on any of its properties, its operations, financial condition and
results of operations will be materially adversely affected.

Mineral exploration and development activities are speculative in nature.

Resource exploration and development is a speculative business, characterized by a number of significant risks
including, among other things, unprofitable efforts resulting not only from the failure to discover mineral deposits but
from finding mineral deposits which, though present, are insufficient in quantity and quality to return a profit from
production. The marketability of minerals acquired or discovered by the Corporation may be affected by numerous
factors which are beyond the control of the Corporation and which cannot be accurately predicted, such as market
fluctuations, the proximity and capacity of milling facilities, mineral markets and processing equipment and such other
factors as government regulations, including regulations relating to royalties, allowable production, importing and
exporting of minerals and environmental protection, the combination of which factors may result in the Corporation
not receiving an adequate return on investment capital.

Substantial expenditures are required to establish ore reserves through drilling, to develop metallurgical processes to
extract the metal from the ore and, in the case of new properties, to develop the mining and processing facilities and
infrastructure at any site chosen for mining. Although substantial benefits may be derived from the discovery of a
major mineralized deposit, no assurance can be given that minerals will be discovered in sufficient quantities and
grades to justify commercial operations or that funds required for development can be obtained on a timely basis.
Estimates of reserves, mineral deposits and production costs can also be affected by such factors as environmental
permitting regulations and requirements, weather, environmental factors, unforeseen technical difficulties, unusual or
unexpected geological formations and work interruptions. In addition, the grade of ore ultimately mined may differ
from that indicated by drilling results. Short-term factors relating to reserves, such as the need for orderly development
of ore bodies or the processing of new or different grades, may also have an adverse effect on mining operations and
on the results of operations. Material changes in ore reserves, grades, stripping ratios or recovery rates may affect the
economic viability of any project.

The Corporation depends on the Hot Springs Peak Property

The Hot Springs Peak is the only material property of the Corporation. Any material adverse development affecting
the progress of the Hot Springs Peak Property will have a material adverse effect on the Corporation’s financial
condition and results of operations.

There is no assurance that the Corporation will be able to acquire other properties.

If the Corporation loses or abandons its interest in its Properties, there is no assurance that it will be able to acquire
another mineral property of merit or that such an acquisition would be approved by the Exchange. There is also no
guarantee that the Exchange will approve the acquisition of any additional properties by the Corporation, whether by
way of option or otherwise, should the Corporation wish to acquire any additional properties.

The Corporation’s insurance does not cover all of its potential losses, liabilities and damage related to its business.
Exploration, development and production operations on mineral properties involve numerous risks, including:

unexpected or unusual geological operating conditions;

rock bursts, cave-ins, ground or slope failures;

fires, floods, earthquakes and other environmental occurrences;

political and social instability that could result in damage to or destruction of mineral properties or producing
facilities, personal injury or death, environmental damage;
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delays in mining caused by industrial accidents or labour disputes;
changes in regulatory environment;

monetary losses; and

possible legal liability.

It is not always possible to obtain insurance against all such risks and the Corporation may decide not to insure against
certain risks because of high premiums or other reasons. Moreover, insurance against risks such as environmental
pollution or other hazards as a result of exploration and production is not generally available to the Corporation or to
other companies in the mining industry on acceptable terms. Should such liabilities arise, they could reduce or
eliminate any further profitability and result in increasing costs and a decline in the value of the securities of the
Corporation.

Competition may hamper the Corporation’s ability to acquire attractive mineral properties.

Significant and increasing competition exists for the limited number of mineral acquisition opportunities available.
As aresult of this competition, some of which is with large established mining companies with substantial capabilities
and greater financial and technical resources than the Corporation, the Corporation may be unable to acquire attractive
mineral properties on terms it considers acceptable. The Corporation also competes with other companies for the
recruitment and retention of qualified employees and other personnel.

Insofar as certain directors and officers of the Corporation hold similar positions with other mineral resource
companies, conflicts may arise between the obligations of these directors and officers to the Corporation and to such
other mineral resource companies.

Certain directors and officers of the Corporation are, and may continue to be, involved in the mining and mineral
exploration industry through their direct and indirect participation in corporations, partnerships or joint ventures which
are potential competitors of the Corporation. Situations may arise in connection with potential acquisitions or
investments where the other interests of these directors and officers may conflict with the interests of the Corporation.
Directors and officers of the Corporation with conflicts of interest will be subject to and will follow the procedures
set out in applicable corporate and securities legislation, regulations, rules and policies.

The loss of certain key individuals could have an adverse effect on the Corporation.

The Corporation’s success depends to a certain degree upon certain key members of the management. These
individuals are a significant factor in the Corporation’s growth and success. The loss of the service of members of the
management and certain key employees could have a material adverse effect on the Corporation.

The Corporation does not maintain key man insurance to compensate the Corporation for the loss of certain key
individuals.

The Corporation does not have key man insurance in place in respect of any of its directors or officers.

The Corporation may experience difficulty attracting and retaining qualified management to meet the needs of its
anticipated growth.

The Corporation’s prospects depend in part on the ability of its executive officers and senior management to operate
effectively, both independently and as a group. Investors must be willing to rely to a significant extent on
management’s discretion and judgment, as well as the expertise and competence of outside contractors. Recruiting
and retaining qualified personnel is critical to the Corporation’s success. The number of persons skilled in the
acquisition, exploration and development of mining properties is limited and competition for such persons is intense.

To manage its growth, the Corporation may have to attract and retain additional highly qualified management,
financial and technical personnel and continue to implement and improve operational, financial and management
information systems. Although the Corporation believes that it will be successful in attracting and retaining qualified
personnel, there can be no assurance of such success.

Estimates and assumptions used in preparing the Corporation’s financial statements and actual amounts could differ.
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Preparation of its financial statements requires the Corporation’s management to use estimates and assumptions.
Accounting for estimates requires the Corporation’s management to use its judgment to determine the amount to be
recorded on its financial statements in connection with these estimates. If the estimates and assumptions are inaccurate,
the Corporation could be required to write down its recorded values. On an ongoing basis, the Corporation re-evaluates
its estimates and assumptions. However, the actual amounts could differ from those based on estimates and
assumptions.

The Corporation is subject to the risks and liabilities associated with possible accidents, injuries or deaths on its
properties.

Mining, like many other extractive natural resource industries, is subject to potential risks and liabilities due to
accidents that could result in serious injury or death. The impact of such accidents could affect the profitability of the
operations, cause an interruption to operations, lead to a loss of licences, affect the reputation of the Corporation and
its ability to obtain further licences, damage community relations and reduce the perceived appeal of the Corporation
as an employer.

There is no assurance that the Corporation has been or will at all times be in full compliance with all laws and
regulations or hold, and be in full compliance with, all required health and safety permits. The potential costs and
delays associated with compliance with such laws, regulations and permits could prevent the Corporation from
proceeding with the development of a project or the operation or further development of a project, and any non-
compliance therewith may adversely affect the Corporation’s operations, financial condition and results of operations.

Amendments to current laws, regulations and permits governing operations and activities of mining companies, or
more stringent implementation thereof, could have a material adverse impact on the Corporation and cause increases
in exploration expenses, capital expenditures or production costs, reduction in levels of production at producing
properties, or abandonment or delays in development of new mining properties.

The Corporation s operations depend on permits and government regulations

The Corporation’s future operations on the Properties, including exploration and any development activities or
commencement of production on its properties, require permits from various governmental authorities and such
operations are and will be governed by laws and regulations governing prospecting, development, mining, production,
exports, taxes, labour standards, occupational health, waste disposal, toxic substances, land use, environmental
protection, protection of endangered and protected species, treatment of indigenous people, mine safety and other
matters. To the extent that such permits are required and not obtained, the Corporation may be delayed or prohibited
from proceeding with planned exploration or development of its mineral properties. The costs and delays associated
with obtaining necessary permits and complying with these permits and applicable laws may have a material adverse
effect on the operations, financial condition and results of the Corporation.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or to be curtailed,
and may include corrective measures requiring capital expenditures, installation of additional equipment, or remedial
actions. Parties engaged in mining operations may be required to compensate those suffering loss or damage by reason
of the mining activities and may have civil or criminal fines or penalties imposed for violations of applicable laws or
regulations.

The Corporation’s operations are subject to compliance with environmental laws and regulation

The Corporation’s operations are subject to environmental regulations in the jurisdictions in which it operates.
Environmental legislation is evolving in a manner which will require stricter standards and enforcement, increased
fines and penalties for non-compliance, more stringent environmental assessments of proposed projects and a
heightened degree of responsibility for companies and their officers, directors and employees. There is no assurance
that future changes in environmental regulation, if any, will not adversely affect the Corporation’s operations.

The Corporation may lose its interests in licences.
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Interests in licences in Nevada are for specific terms and carry with them estimated annual expenditure and reporting
commitments, as well as other conditions requiring compliance. The Corporation could lose title to or its interest in
licences relating to the Hot Springs Peak Property, if licence conditions are not met.

The Corporation is exposed to fluctuation in exchange rates.

The Corporation’s undertakings will be in the United States. As a result, revenues, cash flows, expenses, capital
expenditure and commitments will be primarily denominated in U.S. dollars. This results in the income, expenditure
and cash flows of the Corporation being exposed to fluctuations and volatilities in exchange rates, as determined in
international markets. The amount of revenue generated by the Corporation in Canadian dollars to pay dividends and
operating costs will fluctuate with changes in exchange rates. Changes in exchange rates are outside the Corporation’s
control.

The Corporation is subject to political risks.

The Corporation’s underlying business interests will be located and carried out in the United States. As a result, the
Corporation may be subject to political and other uncertainties, including but not limited to, changes in politics or the
personnel administering them, nationalisation or expropriation of property, cancellation or modification of contractual
rights, foreign exchange restrictions, currency fluctuations, royalty and tax increases and other risks arising out of
foreign governmental sovereignty over the areas in which the Corporation’s operations are conducted.

The political condition in the United States and the State of Nevada is generally stable; however, changes in exchange
rates, control of fiscal regulations and regulatory regimes, labour unrest, inflation or economic recession could affect
the Corporation’s business. The management of the Corporation will closely monitor events and take advice, if
necessary, from experts to prepare for any eventualities.

There is no current public market for the Shares.

There is no current public market for the Shares. If an active public market for the Shares does not develop, the trading
price of the Shares may decline below the Offering Price of the Shares.

Itis anticipated that the Shares will become publicly traded, and these Shares may be subject to various factors which
may make the share price volatile.

The market price of publicly traded shares is affected by many variables not directly related to the success of the
Corporation. These variables include macroeconomic developments in North America and globally, market
perceptions of the attractiveness of particular industries, changes in financial estimates by securities analysts, changes
in commodity prices, currency exchange fluctuation, the extent of analytical coverage available to investors
concerning the business of the Corporation, the issuance of Shares in connection with acquisitions made by the
Corporation or otherwise, and other factors.

In recent years, the securities markets have experienced a high level of price and volume volatility, and the market
price of securities of many companies, particularly those considered to be exploration and development stage
companies, has experienced wide fluctuations which have not necessarily been related to operating performance,
underlying asset values or prospects of such companies. There can be no assurance that such fluctuations will not
affect the price of the Corporation’s securities.

The Corporation has no dividend payment policy and does not intend to pay any cash dividends in the foreseeable
future.

The Corporation does not currently have a policy on the payment of dividends. For the foreseeable future, the
Corporation anticipates that it will retain future earnings and other cash resources for the operation and development
of its business. The payment of any future dividends will depend upon earnings and the Corporation’s financial
condition, current and anticipated cash needs and such other factors as the directors of the Corporation consider
appropriate.

IN ADDITION, THE CORPORATION MAY HAVE FURTHER CAPITAL REQUIREMENTS AND
EXPLORATION EXPENDITURES AS IT PROCEEDS TO EXPAND EXPLORATION ACTIVITIES AT
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ANY OF ITS PROPERTIES, DEVELOP ANY SUCH PROPERTIES, OR TAKE ADVANTAGE OF
OPPORTUNITIES FOR ACQUISITIONS, JOINT VENTURES OR OTHER BUSINESS OPPORTUNITIES
THAT MAY BE PRESENTED TO IT. SUCH CONTINUED EXPLORATION AND FUTURE
DEVELOPMENT MAY REQUIRE THE ISSUANCE OF SHARES IN THE FUTURE AND ANY SUCH
ISSUANCE WILL RESULT IN THE THEN EXISTING SHAREHOLDERS OF THE CORPORATION
SUSTAINING DILUTION TO THEIR RELATIVE PROPORTION OF THE EQUITY IN THE
CORPORATION.
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THIS IS SCHEDULE “C” ATTACHED TO AND MADE A PART OF THE INFORMATION CIRCULAR

IN CONNECTION WITH THE ANNUAL AND SPECIAL MEETING OF THE SHAREHOLDERS OF

WABI RESOURCES INC. TO BE HELD ON FEBRUAY 27, 2018, AND ANY ADJOURNMENT THEREOF
APPENDIX “C”

INTERIM ORDER
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Court File No. CV-17-11703-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 19"
)
JUSTICE McEwen ) DAY OF OCTOBER, 2017

IN THE MATTER OF AN APPLICATION UNDER SECTIONS, 161, 246 AND 248 OF
THE BUSINESS CORPORATIONS ACT, R.S.0. 1990, ¢ B. 16, AS AMENDED

BETWEEN:
DEEN ALPHA EQUITY FUND SP
Applicant
-and-
SEAN SHANAHAN and BUENA VISTA GOLD INC.
Respondents

INTERIM ORDER

THIS MOTION made by the Respondent, Buena Vista Gold Inc. (“Buena Vista”), for
an interim order for advice and directions pursuant to sections 248 and 182 of the Onfario
Business Corporations Act, R.S.0. 1990, c. B. 16, as amended, (the “OBCA”) was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Notice of Application issued on February 16,
2017, the Affidavit of Michael Hochberg sworn October 13, 2017 (the “Hochberg Affidavit™)

the affidavit of William S. Wagener sworn October 12, 2017, (the “Wagener Affidavit”),
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including the Plan of Arrangement, which is attached as Schedule H to the draft management
information circular of Buena Vista (the “Information Circular”), which is attached as
Exhibit E to the Wagener Affidavit, and on hearing the submissions of counsel for Buena Vista,

counsel for Sean Shanahan and counsel for Deen Alpha Equity Fund SP (“Deen”),

Definitions

1. THIS COURT ORDERS that all defined words and/or terms in this Interim Order
shall have the meaning ascribed thereto in the Information Circular or otherwise as specifically

defined herein.

Sealing

2. THIS COURT ORDERS that the Subscription Agreements, Share Certificates and
Director’s Resolutions of Buena Vista appended to the Hochberg Affidavit shall be sealed, kept
confidential and not form part of the public record, but rather shall be placed, separate and apart
from all other contents of the Court file, in a sealed envelope attached to a notice that sets out

the title of these proceedings and a statement that the contents are subject to a sealing order.

The Meeting

3. THIS COURT ORDERS that Buena Vista is permitted to call, hold and conduct a
special meeting (the “Meeting”) of the holders of Voting Common Shares and the holders of
voting Class A Shares (collectively, the “Shareholders™) in the capital of Buena Vista to be
held at Friedman Law Professional Corporation, 150 Ferrand Drive, Suite 801, M3C 3ES,
Toronto, Ontario on December 4, 2017, 2017 at 2:00 p.m. (ET) in order for the Shareholders to
consider and, if determined advisable, pass special resolutions authorizing, adopting and

approving, with or without variation the following: (i) the Plan of Arrangement (the
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“Arrangement”); and then if so adopted and approved, (ii) the proposed business combination
as set out in the letter of intent dated September 25, 2017 (the “Proposed Business

Combination”).

4. THIS COURT ORDERS that the Meeting shall be called, held and conducted in
accordance with the OBCA, the notice of meeting of Shareholders, which accompanies the
Information Circular (the “Notice of Meeting”) and the articles and by-laws of Buena Vista,
subject to what may be provided hereafter and subject to further order of this court. All voting

at the Meeting shall proceed in accordance with paragraphs 21-23 herein.

5. THIS COURT ORDERS that the record date (the “Record Date™) for determination of

the shareholders entitled to notice of, and to vote at, the Meeting shall be November 8, 2017.

6. THIS COURT ORDERS that the only persons entitled to attend or speak at the

Meeting shall be:
a) the Shareholders or their respective proxyholders;
b) the officers, directors, auditors and advisors of Buena Vista; and
c) other persons who may receive the permission of the Chair of the Meeting as

defined at paragraph 8 herein.

7. THIS COURT ORDERS that Buena Vista may transact such other business at the
Meeting as is contemplated in the Information Circular, or as may otherwise be properly before

the Meeting.
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Quorum

8. THIS COURT ORDERS that the Chair of the Meeting shall be William S. Wagener,
President and Secretary for Buena Vista, and that the quorum at the Meeting shall be not less
than two persons present in person at the opening of the Meeting who are entitled to vote at the
Meeting either as Shareholders or proxyholders, holding or representing not less than 10% of

the aggregate of the shares entitled to be voted at such Meeting.

Amendments to the Arrangement and/or the Proposed Business Combination

9. THIS COURT ORDERS that Buena Vista is authorized to make, subject to the terms
of the Arrangement and paragraph 10, below, such amendments, modifications or supplements
to the Arrangement and/or the Proposed Business Combination as it may determine without
any additional notice to the Shareholders, or others entitled to receive notice under paragraph
13 hereof and the Arrangement and Proposed Business Combination, as so amended, modified
or supplemented shall be the Arrangement and Proposed Business Combination to be submitted
to the Shareholders at the Meeting and shall be the subject of resolutions considered there.
Amendments, modifications or supplements may be made following the Meeting, but shall be
subject to review and, if appropriate, further direction by this Honourable Court at the hearing

for the final approval of the Arrangement.

10. THIS COURT ORDERS that, if any amendments, modifications or supplements to the
Arrangement or the Proposed Business Combination as referred to in paragraph 9, above,
would, if disclosed, reasonably be expected to affect a Shareholder’s decision to vote for or
against the Arrangement, notice of such amendment, modification or supplement shall be

distributed, subject to further order of this Honourable Court, by press release, newspaper
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advertisement, prepaid ordinary mail, or by the method most reasonably practicable in the

circumstances, as Buena Vista may determine.

Amendments to the Information Circular

11. THIS COURT ORDERS that Buena Vista is authorized to make such amendments,
revisions and/or supplements to the draft Information Circular as it may determine and the
Information Circular, as so amended, revised and/or supplemented, shall be the Information

Circular to be distributed in accordance with paragraph 13.

Adjournments and Postponements

12. THIS COURT ORDERS that Buena Vista, if it deems advisable and subject to the
terms of the Arrangement, is specifically authorized to adjourn or postpone the Meeting on one
or more occasions, without the necessity of first convening the Meeting or first obtaining any
vote of the Shareholders respecting the adjournment or postponement, and notice of any such
adjournment or postponement shall be given by such method as Buena Vista may determine is
appropriate in the circumstances. This provision shall not limit the authority of the Chair of the

Meeting in respect of adjournments and postponements.

Notice of the Meeting

13. THIS COURT ORDERS that, in order to effect notice of the Meeting, Buena Vista
shall send the Information Circular (including the Notice of Application and this Interim
Order), the Notice of Meeting, the form of proxy, along with such amendments or additional
documents as Buena Vista may determine are necessary or desirable and are not inconsistent

with the terms of this Interim Order (collectively, the “Meeting Materials™), to the following:
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a) the registered Shareholders at the close of business on the Record Date, at least
twenty-one (21) days prior to the date of the Meeting, excluding the date of

sending and the date of the Meeting, by one or more of the following methods:

1) by pre-paid ordinary or first class mail at the addresses of the
Shareholders as they appear on the books and records of Buena Vista, or
its registrar and transfer agent, at the close of business on the Record
Date and if no address is shown therein, then the last address of the

person known to William S. Wagener, the Secretary for Buena Vista;

ii) by delivery, in person or by recognized courier service or inter-office

mail, to the address specified in (i) above; or

iii) by facsimile or electronic transmission to any Shareholder, who is

identified to the satisfaction of Buena Vista;

b) non-registered Shareholders by providing sufficient copies of the Meeting
Materials to intermediaries and registered nominees in a timely manner, in
accordance with National Instrument 54-101 of the Canadian Securities

Administrators; and

c) the respective directors and auditors of Buena Vista, by delivery in person, by
recognized courier service, by pre-paid ordinary or first class mail or, by
facsimile or electronic transmission, at least twenty-one (21) days prior to the

date of the Meeting, excluding the date of sending and the date of the Meeting;

and that compliance with this paragraph shall constitute sufficient notice of the Meeting.
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14, THIS COURT ORDERS that, in the event that Buena Vista elects to distribute the
Meeting Materials, Buena Vista is hereby directed to distribute the Information Circular
(including the Notice of Application, and this Interim Order), and any other communications or
documents determined by Buena Vista to be necessary or desirable (collectively, the “Court
Materials”) to the holders of Buena Vista options, warrants, convertible debentures,
performance units, deferred share units, deferred share equivalents or other rights to acquire
voting Common Shares or voting Class A Shares, by any method permitted for notice to
Shareholders as set forth in paragraph 13 above, concurrently with the distribution described in
paragraph 13 of this Interim Order. Distribution to such persons shall be to their addresses as
they appear on the books and records of Buena Vista or its registrar and transfer agent at the

close of business on the Record Date.

15.  THIS COURT ORDERS that accidental failure or omission by Buena Vista to give
Notice of Meeting or to distribute the Meeting Materials or Court Materials to any person
entitled by this Interim Order to receive notice, or any failure or omission to give such notice as
a result of events beyond the reasonable control of Buena Vista, or the non-receipt of such
notice shall, subject to further order of this Honourable Court, not constitute a breach of this
Interim Order nor shall it invalidate any resolution passed or proceedings taken at the Meeting.
If any such failure or omission is brought to the attention of Buena Vista, it shall use its best
efforts to rectify it by the method and in the time most reasonably practicable in the

circumstances.

16. THIS COURT ORDERS that Buena Vista is hereby authorized to make such
amendments, revisions or supplements to the Meeting Materials and Court Materials, as Buena

Vista may determine in accordance with the terms of the Arrangement (“Additional
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Information™), and that notice of such Additional Information may, subject to paragraph 10,
above, be distributed by press release, newspaper advertisement, pre-paid ordinary mail, or by

the method most reasonably practicable in the circumstances, as Buena Vista may determine.

17. THIS COURT ORDERS that distribution of the Meeting Materials and Court
Materials pursuant to paragraphs 13 and 14 of this Interim Order shall constitute notice of the
Meeting and good and sufficient service of the within Application materials and Motion within
an Application materials upon the persons described in paragraphs 13 and 14 and that those
persons are bound by any orders made on the within Application and Motion within an
Application. Further, no other form of service of the Meeting Materials or the Court Materials
or the Additional Information or any portion thereof need be made, or notice given or other
material served in respect of these proceedings and/or the Meeting to such persons or to any

other persons, except to the extent required by paragraph 10, above.

Solicitation and Revocation of Proxies

18. THIS COURT ORDERS that Buena Vista is authorized to use the letter of transmittal
and proxies substantially in the form of the drafts accompanying the Information Circular, with
such amendments and additional information as Buena Vista may determine are necessary or
desirable, subject to the terms of the Arrangement. Buena Vista is authorized, at its expense, to
solicit proxies, directly or through its officers, directors or employees, and through such agents
or representatives as they may retain for that purpose, and by mail or such other form(s) of
personal or electronic communication as it may determine. Buena Vista may waive generally,
in its discretion, the time limits set out in the Information Circular for the deposit or revocation

of proxies by Shareholders, if Buena Vista deems it advisable to do so.
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19.  THIS COURT ORDERS that Shareholders shall be entitled to revoke their proxies in
accordance with section 110 of the OBCA (except as the procedures of that section are varied
by this paragraph) provided that any instruments in writing delivered pursuant to section 110 of
the OBCA: (a) may be deposited at the registered office of Buena Vista or with the transfer
agent of Buena Vista as set out in the Information Circular; and (b) any such instruments must
be received by Buena Vista or its transfer agent not later than 5:00 pm on the business day

immediately preceding the Meeting (or any adjournment or postponement thereof).

Voting

20. THIS COURT ORDERS that the only persons entitled to vote in person or by proxy to
approve and adopt the Arrangement, and/or the Proposed Business Combination or such other
business as may be properly brought before the Meeting, shall be those Shareholders who hold
either voting Common Shares of Buena Vista as of the close of business on the Record Date or
voting Class A Shares of Buena Vista as of the close of business on the Record Date. Illegible
votes, spoiled votes, defective votes and abstentions shall be deemed to be votes not cast.
Proxies that are properly signed and dated but which do not contain voting instructions shall be
voted in favour of approving and adopting the Arrangement and, if the Arrangement is so
approved and adopted, then also in favour of approving and adopting the Proposed Business

Combination.

21. THIS COURT ORDERS that votes shall be taken at the Meeting on the basis of one
vote per Common Share and one vote per Class A Share and that in order for the Arrangement
to be implemented, subject to further Order of this Honourable Court, the special resolution

approving the Arrangement must be passed, with or without variation, at the Meeting by an
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affirmative vote of at least two-thirds 6623% of the votes cast in respect of the Arrangement at

the Meeting in person or by proxy by the Shareholders.

22. THIS COURT ORDERS that such votes shall be sufficient to authorize Buena Vista
to do all such acts and things as may be necessary or desirable to give effect to the
Arrangement on a basis consistent with what is provided for in the Information Circular
without the necessity of any further approval by the Shareholders, subject only to final approval

of the Arrangement by this Honourable Court.

23. THIS COURT ORDERS that in respect of matters properly brought before the
Meeting pertaining to items of business affecting Buena Vista (other than in respect of the
Arrangement), each Shareholder is entitled to one vote for each voting Common Share held and
each Shareholder is entitled to one vote for each voting Class A Share held or each Shareholder

is entitled to one vote for each voting New Common Share held.

Dissent Rights

24. THIS COURT ORDERS that each registered Shareholder shall be entitled to exercise
Dissent Rights in connection with the special resolution concerning the Arrangement in
accordance with section 182(5) of the OBCA (except as the procedures of that section are
varied by this Interim Order and the Arrangement) provided that, notwithstanding subsection
182(5) of the OBCA, any Shareholder who wishes to dissent must, as a condition precedent
thereto, provide written objection to the Arrangement to Buena Vista in the form required by
section 182(5) of the OBCA and the Arrangement, which written objection must be received by
Buena Vista not later than 5:00 p.m. (ET) on the last business day immediately preceding the

Meeting (or any adjournment or postponement thereof), and must otherwise strictly comply
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with the requirements of the OBCA. For purposes of these proceedings, the “court” referred to

in section 182 of the OBCA means this Honourable Court.

25. THIS COURT ORDERS that, Buena Vista, shall be required to offer to pay fair value,

as of the day prior to approval of the Arrangement, for voting Common Shares or voting Class

A Shares held by Shareholders who duly exercise Dissent Rights, and to pay the amount to

which such Shareholders may be entitled.

26. THIS COURT ORDERS that any Shareholder who duly exercises such Dissent Rights

set out in paragraph 24 above and who:

is ultimately determined by this Honourable Court to be entitled to be paid fair
value for his, her or its voting Common Shares and/or voting Class A Shares,
shall be deemed to have transferred those voting Common Shares, and/or voting
Class A Shares, as of the Effective Time, without any further act or formality
and free and clear of all liens, claims, encumbrances, charges, adverse interests
or security interests to Buena Vista for cancellation in consideration for a

payment of cash from Buena Vista equal to such fair value; or

is for any reason ultimately determined by this Honourable Court not to be
entitled to be paid fair value for his, her or its voting Common Shares, and/or
voting Class A Shares pursuant to the exercise of the Dissent Right, shall be
deemed to have participated in the Arrangement on the same basis and at the

same time as any non-dissenting Shareholder;
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but in no case shall Buena Vista or any other person be required to recognize such Shareholders
as holders of voting Common Shares of Buena Vista and/or voting Class A Shares of Buena
Vista and/or voting New Common Shares of Buena Vista at or after the date upon which the
Arrangement becomes effective and the names of such shareholders shall be deleted from
Buena Vista’s register of holders of voting Common Shares and/or voting Class A Shares

and/or voting New Common Shares at that time as is appropriate.

Hearing of Application for Approval of the Arrangement

217. THIS COURT ORDERS that upon approval by the Shareholders of the Arrangement
in the manner set forth in this Interim Order, Buena Vista may apply to this Honourable Court

for final approval of the Arrangement.

28. THIS COURT ORDERS that distribution of the Notice of Application, the Motion
Record for the Motion within an Application, the Interim Order and the Information Circular,
when sent in accordance with paragraph 13 shall constitute good and sufficient service of the
Notice of Application, the Motion Record for the Motion within an Application and this
Interim Order and no other form of service need be effected and no other material need be

served unless a Notice of Appearance is served in accordance with paragraph 29 herein.

29.  THIS COURT ORDERS that any Notice of Appearance served in response to the
Notice of Application shall be served on the solicitors for Buena Vista, with a copy to counsel
for Deen and a copy to counsel for Sean Shanahan, as soon as reasonably practicable, and, in
any event, no less than one day before the hearing of this Motion within an Application at the

following addresses:

FRIEDMAN LAW PROFESSIONAL CORPORATION
150 Ferrand Drive, Suite 802
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Toronto, Ontario M3C 3E5

Lawyers for Buena Vista

And
LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, Ontario M9W 6V7
Lawyers for Deen Alpha

And
CAMP ADVOCACY

40 University Avenue, Suite 720
Toronto, Ontario M5J 1T1

Lawyers for Sean Shanahan

30. THIS COURT ORDERS that, subject to further order of this Honourable Court, the

only persons entitled to appear and be heard at the hearing of the within Motion within an

Application shall be:
i) representatives and advisors of Buena Vista;
b) representatives and advisors of Deen Alpha;
c) representatives and advisors of Sean Shanahan; and
i) any person who has filed a Notice of Appearance herein in accordance with the

Notice of Application, the Motion within an Application, this Interim Order and

the Rules of Civil Procedure.
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31.  THIS COURT ORDERS that any materials to be filed by Buena Vista in support of
the within Application and this Motion within an Application for final approval of the
Arrangement may be filed up to one day prior to the hearing of the Motion within an
Application for final approval of the Arrangement and without further order of this Honourable

Court.

32. THIS COURT ORDERS that in the event the within Motion within an Application for
final approval of the Arrangement does not proceed on the date set forth in the Notice of
Motion within an Application, and is adjourned, only those persons who served and filed a
Notice of Appearance in accordance with paragraph 29 shall be entitled to be given notice of

the adjourned date.

Precedence

33. THIS COURT ORDERS that, to the extent of any inconsistency or discrepancy
between this Interim Order and the terms of any instrument creating, governing or collateral to
the voting Common Shares, voting Class A Shares, Buena Vista options, warrants, convertible
debentures, performance units, deferred share units, deferred share equivalents or other rights
to acquire voting Common Shares of Buena Vista, or the articles or by-laws of Buena Vista,

this Interim Order shall govern.

Extra-Territorial Assistance

34. THIS COURT seeks and requests the aid and recognition of any court or any judicial,
regulatory or administrative body in any province of Canada and any judicial, regulatory or
administrative tribunal or other court constituted pursuant to the Parliament of Canada or the

legislature of any province and any court or any judicial, regulatory or administrative body of
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the United States or other country to act in aid of and to assist this Honourable Court in

carrying out the terms of this Interim Order.

Variance

35.  THIS COURT ORDERS that Buena Vista shall be entitled to seek leave to vary this
Interim Order upon such terms and upon the giving of such notice as this Honourable Court

may direct.
Substituted Service and Case Website

36. THIS COURT ORDERS THAT the E-Service Guide of the Commercial List (the
“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Guide (which can be found on the Commercial List
website at: www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure, this Order shall constitute an order for substituted service pursuant to Rule 16.04 of
the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and
paragraph 13 of the Guide, service of documents in accordance with the Guide will be effective

transmission.

37. THIS COURT FURTHER ORDERS that a Case Website shall be established in

accordance with the Guide with the following URL <www.friedmans.ca>.
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THIS IS SCHEDULE “D” ATTACHED TO AND MADE A PART OF THE INFORMATION CIRCULAR
IN CONNECTION WITH THE ANNUAL AND SPECIAL MEETING OF THE SHAREHOLDERS OF
WABI RESOURCES INC. TO BE HELD ON FEBRUAY 27, 2018, AND ANY ADJOURNMENT THEREOF

APPENDIX “D”

ARRANGEMENT AGREEMENT

D-1



ARRANGEMENT AGREEMENT

between

WABI EXPLORATION INC.
and

BUENA VISTA GOLD INC.

Dated November 14, 2017



ARRANGEMENT AGREEMENT
THIS AGREEMENT dated November 14, 2017 is made
BETWEEN:

WABI EXPLORATION INC., a corporation existing under the
Business Corporations Act (Ontario)

(hereinafter referred to as “Wabi”)
-and -

BUENA VISTA GOLD INC., a corporation existing under the
Business Corporations Act (Ontario)

(hereinafter referred to as “Buena Vista™)
RECITALS:

WHEREAS the Buena Vista Board has determined that the Arrangement Consideration is
fair, from a financial point of view, to the Buena Vista Shareholders and has determined that
the Arrangement is in the best interests of Buena Vista and fair to the Buena Vista
Shareholders;

AND WHEREAS the Buena Vista Board has approved the Arrangement and other
transactions contemplated by this Agreement and determined to recommend approval of the
Arrangement Resolution to the Buena Vista Shareholders;

AND WHEREAS the Wabi Board has determined that the acquisition of Buena Vista to be
effected by way of the Arrangement is in the best interests of Wabi and the Wabi Shareholders;

AND WHEREAS Buena Vista and Wabi intend that the proposed acquisition of Buena Vista
by Wabi be effected by way of the Plan of Arrangement under the provisions of the
Business Corporations Act (Ontario), as amended, and in furtherance of such proposed
acquisition, the Buena Vista Board has agreed to submit the Arrangement Resolution to the
Buena Vista Shareholders and the Court for approval;

NOW THEREFORE, in consideration of the mutual benefits to be derived and the
representations and warranties, conditions and promises herein contained and other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged) and
intending to be legally bound hereby, the Parties agree as follows:



ARTICLE I
GENERAL

1.1 Defined Terms

In this Agreement, unless the context otherwise requires, the following words and terms with
the initial letter or letters thereof capitalized shall have the meanings ascribed to them below:

“1933 Act” means the Securities Act of 1933 of the United States of America, as amended.

“1934 Act” means the Securities Exchange Act of 1934 of the United States of America, as
amended.

“Acquisition Proposal” means, other than the transactions contemplated by this Agreement
and other than any transaction to which Wabi is a party, any: (i) proposal, offer or expression
of interest or inquiry regarding: (A) any merger, take-over bid, amalgamation, plan of
arrangement, share exchange, business combination, consolidation, recapitalization,
reorganization, joint venture, partnership or similar transaction, including any single or multi-
step transaction or series of related transactions, or liquidation, dissolution or winding-up
in respect of Buena Vista; (B) any sale or acquisition of all or a material portion of the
assets of Buena Vista or any material mineral property or joint venture of Buena Vista, in each
case including any single or multi-step transaction or series of related transactions (or any
lease, long-term supply agreement, royalty agreement or other arrangement having the same
economic effect; or (C) any sale or acquisition of all or a material portion of the outstanding
equity or other securities (or any new issuance of a material number of such securities) of
Buena Vista, including any single or multi-step transaction or series of related transactions; or
(ii) public announcement or disclosure of any of the foregoing or of any intention to do any of
the foregoing.

“Affiliate” shall have the meaning ascribed to such term in National Instrument 45-106
Prospectus Exemptions of the Canadian Securities Administrators.

“Agreement” means this arrangement agreement, together with the schedules attached
hereto, as amended, amended and restated, or supplemented from time to time.

“Applicable Securities Laws” means the Canadian Securities Laws, the 1933 Act, the 1934
Act, all other applicable United States federal and state securities Laws, the rules, regulations
and published policies under each of the foregoing securities Laws, and the applicable stock
exchange and listing rules of the CSE;

“Arrangement” means an arrangement under the provisions of Section 182 of the OBCA
on the terms and conditions set forth in the Plan of Arrangement, subject to any
amendment or supplement thereto made in accordance therewith, herewith or made at the
direction of the Court in the Final Order with the consent of the Parties, each acting
reasonably.



“Arrangement Consideration” means, for each Buena Vista Share one Wabi Share having a
deemed value at the Effective Time of $0.40 per Wabi Share;

“Arrangement Resolution” means the special resolution of the Buena Vista Shareholders
approving the Arrangement, the Plan of Arrangement and this Agreement, substantially
in the form set out in Schedule “B” hereto.

“Associate” shall have the meaning ascribed to such term in the Securities Act.

“Authorization” means any authorization, order, permit, approval, grant, licence, registration,
consent, right, notification, condition, franchise, privilege, certificate, judgment, writ,
injunction, award, determination, direction, decision, decree, by-law, rule or regulation,
whether or not having the force of Law and whether or not granted by a Governmental
Authority.

“Buena Vista” means Buena Vista Gold Inc., a corporation existing under the OBCA,
including its wholly-owned subsidiary, Buena Vista Minerals, Inc.

“Buena Vista Assets” means the interests of Buena Vista in the Hot Springs Peak Property
located in Humboldt County, Nevada and the Buena Vista Valley Property located in Pershing
County, Nevada.

“Buena Vista Board” means the board of directors of Buena Vista.

“Buena Vista Circular” means the management information circular of Buena Vista to be
provided to the Buena Vista Shareholders in respect of the Arrangement Resolution and the
other matters (if any) to be considered at the Buena Vista Meeting.

“Buena Vista Dissent Procedures” means the dissent procedures set out in the Plan of
Arrangement to be taken by a Buena Vista Dissenting Shareholder in exercising Buena Vista
Dissent Rights.

“Buena Vista Dissent Rights” means the rights of dissent in respect of the Arrangement as
contemplated in the Plan of Arrangement.

“Buena Vista Dissenting Shareholders” means registered Buena Vista Shareholders who
have duly and validly exercised their Buena Vista Dissent Rights in strict compliance with the
Buena Vista Dissent Procedures and whose Buena Vista Dissent Rights have not terminated.

“Buena Vista Lock Up Agreements” means the agreement or agreements among Buena
Vista and each of the Buena Vista Locked Up Shareholders.

“Buena Vista Locked Up Shareholders” means each of the senior officers and directors of
Buena Vista and all Buena Vista Shareholders holding in excess of 10% of the issued and
outstanding Buena Vista Shares, who have entered into Buena Vista Lock Up Agreements.



“Buena Vista Meeting: means the special meeting, including any adjournments or
postponements thereof, of the Buena Vista Shareholders to be held, among other things, to
consider and, if deemed advisable, to approve the Arrangement Resolution.

“Buena Vista Minerals” means Buena Vista Minerals Inc., a corporation organized under the
laws of the State of Nevada and a wholly-owned subsidiary of Buena Vista.

“Buena Vista Options” means all options to purchase Buena Vista Shares outstanding
immediately prior to the Effective Time from the Buena Vista treasury.

“Buena Vista Representatives” shall have the meaning ascribed to such term in Section
9.1(a).

“Buena Vista Shareholder Approval” means the requisite approval of the Buena
Vista Shareholders of the Arrangement Resolution in accordance with applicable Laws and
the Interim Order as set out in Section 2.2(a)(iii).

“Buena Vista Shareholders” means, at any time, the holders of the issued and outstanding
Buena Vista Shares.

“Buena Vista Shares” means the Multiple VVoting common shares and the Class A shares in the
capital of Buena Vista.

“Buena Vista Valley Property” means the 372 unpatented lode mining claims controlled by
Buena Vista Minerals Inc. via Mining Lease Agreements or staking located in Pershing
County Nevada.

“Buena Vista Warrants” means the warrants to purchase Buena Vista shares to be issued in
connection with the Private Placement.

“Business Day” means any day, other than a Saturday, or Sunday or other day on which
Canadian chartered banks located in the City of Toronto are required or permitted to close.

“Canadian Securities Laws” means the Securities Act (or equivalent legislation) in each of
the provinces and territories of Canada and the respective regulations under such legislation
together with applicable published rules, regulations, policy statements, national instruments
and memoranda of understanding of the Canadian Securities Administrators and the securities
regulatory authorities in such provinces and territories.

“Change in Buena Vista Recommendation” shall have the meaning ascribed to such term in
Section 5.2(d)(i).

“Class A Shares” means the Class A common shares of Buena Vista.

“Contract” means any contract, lease, agreement, instrument, license, commitment, order,
or quotation, written or oral.



“Court” means the Ontario Superior Court of Justice (Commercial List).
“CSE” means the Canadian Securities Exchange.

“Depositary” means Capital Transfer Agency Inc. at its office at Suite 401, 121 Richmond
Street West, Toronto, Ontario M5H 2K1, appointed for the purpose of, among other things,
exchanging certificates representing Buena Vista Shares for certificates representing Wabi
Shares in connection with the Arrangement, or such other depositary as may be appointed by
Wabi.

“Director” means the Director appointed under Section 278 of the OBCA.
“Effective Date” means the Effective Date as defined in the Plan of Arrangement.
“Effective Time” means the Effective Time as defined in the Plan of Arrangement.

“Eligible Holder” means a beneficial holder of Buena Vista Shares that is: (i) a resident of
Canada for purposes of the Tax Act and not exempt from tax under Part | of the Tax Act; or
(ii) a partnership, any member of which is a resident of Canada for purposes of the Tax Act
and not exempt from tax under Part | of the Tax Act.

“Encumbrance” includes any mortgage, pledge, assignment, charge, lien, claim,
security interest, adverse interest, adverse claim, other third party interest or encumbrance of
any kind, whether contingent or absolute, and any agreement, option, right or privilege
(whether by Law, contract or otherwise) capable of becoming any of the foregoing.

“Environmental Laws” means Laws regulating or pertaining to the generation, discharge,
emission or release into the environment (including without limitation ambient air, surface
water, groundwater or land), spill, receiving, handling, use, storage, containment, treatment,
transportation, shipment, disposition or remediation or clean-up of any Hazardous Substance,
as such Laws are amended and in effect as of the date hereof.

“Final Order” means the final order of the Court, in form acceptable to Wabi and Buena
Vista, each acting reasonably, approving the Arrangement, as such order may be amended,
supplemented or varied by the Court with the consent of the Parties at any time prior to the
Effective Date or, if appealed, then unless such appeal is withdrawn or denied, as affirmed or
as amended on appeal.

“First Superior Proposal Notice” shall have the meaning ascribed to such term in Section

9.1(i)(iii).
“Government” means:

Q) the government of Canada, or any foreign country;



(i) the government of any Province, county, municipality, city, town, or district of
Canada, or any foreign country; and

(ii)  any ministry, agency, department, authority, commission, administration,
corporation, bank, court, magistrate, tribunal, arbitrator, instrumentality, or political
subdivision of, or within the geographical jurisdiction of, any government
described in the foregoing clauses (i) and (ii).

“Governmental” means pertaining to any Government.

“Governmental Authority” means and includes, without limitation, any Government or other
political subdivision of any Government, judicial, public or statutory instrumentality, court,
tribunal, commission, board, agency (including those pertaining to health, safety or the
environment), authority, body or entity, or other regulatory bureau, authority, body or entity
having legal jurisdiction over the activity or Person in question and, for greater certainty,
includes the CSE.

“Government Official” means:

(a) any official, officer, employee, or representative of, or any person acting in an
official capacity for or on behalf of, any Governmental Authority;

(b) any salaried political party official, elected member of political office or candidate
for political office; or

(c) any company, business, enterprise or other entity owned or controlled by any
person described in the foregoing clauses.

“Hazardous Substance” means any substance, material or waste defined, regulated listed or
prohibited by Environmental Laws, including pollutants, contaminants, chemicals, deleterious
substances, dangerous goods, hazardous or industrial toxic wastes or substances, tailings,
waste rock, radioactive materials, flammable substances, explosives, petroleum or petroleum
products, polychlorinated biphenyls, chlorinated solvents, hydrogen sulphide, arsenic,
cadmium, copper, lead, mercury, asbestos and urea-formaldehyde insulation, and any other
material, substance, pollutant or contaminant that could result in liability under, any applicable
Environmental Law.

“Hot Springs Peak Property” means the 104 unpatented lode mining claims owned by
Buena Vista Minerals Inc. in the northern Hot Springs Range in northern Nevada and 4 claims
leased from a private owner.

“IFRS” means International Financial Reporting Standards.
“Interim Order” means the interim order of the Court dated October 19, 2017, pursuant
to the OBCA, made in connection with the Arrangement, as such order may be amended,

supplemented or varied by the Court with the consent of the Parties, each acting reasonably.

“Key Regulatory Approvals” means those sanctions, rulings, consents, orders, exemptions,
permits and other approvals (including the lapse, without objection, of a prescribed time under



a statute or regulation that states that a transaction may be implemented if a prescribed
time lapses following the giving of notice without an objection being made) of
Governmental Authorities that are set out in Schedule “C” hereto.

“Law” means any of the following of, or issued by, any Government, in effect on or prior to
the date hereof, including any amendment, modification or supplementation of any of the
following from time to time subsequent to the original enactment, adoption, issuance,
announcement, promulgation or granting thereof and prior to the date hereof: any statute, law,
act, ordinance, code, rule or regulation of any writ, injunction, award, decree, judgment or
order.

“Liability” of any Person means and include:

@ any right against such Person to payment, whether or not such right is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured or unsecured;

(b) any right against such Person to an equitable remedy for breach of performance if
such breach gives rise to a right to payment, whether or not such right to any equitable
remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed,
undisputed, secured or unsecured; and

(c) any obligation of such Person for the performance of any covenant or
agreement (whether for the payment of money or otherwise).

“Material Adverse Change” or “Material Adverse Effect” means, with respect to either
Party any change, event, effect, occurrence or state of facts that has, or could reasonably be
expected to constitute a material adverse change in respect of or to have a material adverse
effect on, the business, properties, assets, liabilities (including contingent liabilities),
prospects, results of operations or financial condition of the Party and its subsidiaries, as
applicable, taken as a whole, other than any change, condition, circumstance, event, effect,
development, fact or occurrence: (a) relating to the economy, political conditions or securities
or commodities markets in general; (b) the occurrence of any natural disaster, social disorder,
outbreak of hostilities or any terrorist attack globally, in Canada or the United States; (c)
affecting the mining industry in general globally, in Canada or the United States, which does
not have a disproportionate effect on the Party; (d) resulting from changes in the market price
of base or precious metals or other commodities relating to changes in currency exchange
rates, interest rates, monetary policy or inflation; (e) any actions taken (or omitted to be taken)
pursuant to this Arrangement Agreement or at the written request, or with the prior written
consent, of the other Party hereto; (f) relating to any generally applicable change in Laws or
the interpretation or application of same (other than orders, judgments or decrees against that
Party or any of its subsidiaries) or generally applicable change in IFRS; (g) resulting from the
announcement of the execution of this Agreement and the transactions contemplated hereby;
or (h) relating to a change in the market price or trading volume of the shares of that Party
(provided that the cause(s) of such change may be taken into account in determining whether a
Material Adverse Change or Material Adverse Effect has occurred); provided, however, that



such effect referred to in clause (a), (b), (c), (d), (f) or (g) above does not materially
disproportionately affect that Party and its subsidiaries, taken as a whole, relative to
comparable exploration and/or mining companies.

“Multiple Voting Shares” means the Multiple VVoting common shares of Buena Vista.

“NI 43-101” means National Instrument 43-101 — Standards of Disclosure for Mineral
Projects of the Canadian Securities Administrators.

“OBCA” means the Business Corporations Act (Ontario), as amended.
“Parties” and “Party” means the parties to this Agreement.

“Penalty” means any civil or criminal penalty (including any interest thereon), fine, levy,
lien, assessment, charge, monetary sanction or payment, or any payment in the nature thereof,
of any kind, required to be made to any Government under any Law.

“Permit” means any license, permit, certificate, consent, order, grant, approval, classification,
registration or other authorization of and from any Governmental Authority.

“Person” means any corporation, partnership, limited liability company or partnership, joint
venture, trust, unincorporated association or organization, business, enterprise or other entity;
any individual; and any Government.

“Plan of Arrangement” means the plan of arrangement, the form of which is set out as
Schedule A to this Agreement, and any amendments or variations made in accordance with
this Agreement or the Plan of Arrangement or made at the direction of the Court in the Final
Order with the prior written consent of the Parties, each acting reasonably.

“Private Placement” has the meaning ascribed to such term in Section 5.12 (c).

“Qualified Person” has the meaning ascribed to such term in NI 43-101.

“Replacement Wabi Option” means an option to purchase Wabi Shares granted by Wabi in
replacement of Buena Vista Options on the basis set forth in Section 3.1(c) of the Plan of
Arrangement, such that each Replacement Wabi Option shall have an exercise price of $0.40.
“Representatives” when used with respect to any Person, shall mean such Person’s directors,
officers, employees, representatives, agents, counsel, accountants, advisers, engineers, and
consultants.

“Right to Match” shall have the meaning ascribed to such term in Section 9.2(a).

“Right to Match Period” means the period of time during which Wabi shall be entitled in to
exercise a Right to Match pursuant to Section 9.2(a).



“Second Superior Proposal Notice” shall have the meaning ascribed to such term in Section
9.2(b).

“Section 3(a)(10) Exemption” means the exemption from the registration requirements of the
1933 Act pursuant to Section 3(a)(10) thereof.

“Securities Act” means the Securities Act (Ontario), as amended from time to time.
“SEDAR” means System for Electronic Document Analysis and Retrieval.

“Subsidiary” means, with respect to a specified corporation, any corporation of which more
than fifty per cent (50%) of the outstanding shares ordinarily entitled to elect a majority of the
board of directors thereof (whether or not shares of any other class or classes shall or might be
entitled to vote upon the happening of any event or contingency) are at the time owned directly
or indirectly by such specified corporation, and shall include any corporation in like relation to
a subsidiary.

“Superior Proposal” means a bona fide written Acquisition Proposal made by a third party
(other than Wabi), subsequent to the date hereof but before the time the Arrangement
Resolution is approved at the Buena Vista Meeting, to purchase or otherwise acquire, directly
or indirectly:
Q) all of the Buena Vista Shares not beneficially owned by the party making such
Acquisition Proposal and pursuant to which all Buena Vista Shareholders are
offered the same consideration in form and amount per voting share; or

(i) (ii) all or substantially all of the assets of Buena Vista, and, in either case, that:

(A) did not result from a breach of the provisions of Section 9.1,

(B) complies with all Applicable Securities Laws;

(C) in respect of which any required financing to complete such Acquisition
Proposal has been demonstrated to the satisfaction of the Buena Vista Board,
acting in good faith, will be obtained;

(D) is not subject to any due diligence and/or access condition; and

(E) the Buena Vista Board has determined in good faith: (x) is reasonably
capable of completion without undue delay taking into account all legal,
financial, regulatory timing and other aspects of such Acquisition Proposal and
the Person making such Acquisition Proposal; (y) would reasonably be
expected, if completed in accordance with its terms (but not assuming away any
risk of non-completion), to result in a transaction more favourable from a
financial point of view to the Buena Vista Shareholders than the Arrangement
taking into account the form and amount of consideration (including the effect
of any adjustment to the terms and conditions of the Arrangement proposed by
Wabi pursuant to Section 9.2); and (z) the failure to recommend such
Acquisition Proposal to the Buena Vista Shareholders would be inconsistent
with its fiduciary duties under applicable Law.
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“Tax” means all federal, state, local, provincial, branch or other taxes, including income,
gross receipts, windfall profits, value added, ad valorem, property, capital, net worth,
production, sales, use, license, excise, franchise, employment, sales taxes, use taxes, value
added taxes, transfer taxes, withholding or similar taxes, payroll taxes, employment taxes,
pension plan  premiums, social security premiums, workers’ compensation premiums,
employment insurance or compensation premiums, stamp taxes, occupation taxes, premium
taxes, mining taxes, alternative or add-on minimum taxes, goods and services taxes, customs
duties or other taxes of any kind whatsoever imposed or charged by any Governmental
Authority, together with any interest, penalties or additions with respect thereto, and any
interest in respect of such penalties or additions.

“Tax Act” means the Income Tax Act (Canada), as amended, and all regulations thereunder.
“Tax Returns” means all returns, amended returns and reports (including elections,
declarations, disclosures, schedules, estimates and information returns) required to be supplied
to a Tax authority in Canada.

“Termination Date” means February 1, 2018.

“Third Party Confidentiality Agreement” shall have the meaning ascribed to such term in
Section 9.1(%).

“Wabi” means Wabi Exploration Inc., a corporation existing under the OBCA, as amended.

“Wabi Assets” means the material mineral properties of Wabi, as described in the
Wabi Disclosure.

“Wabi Board” means the board of directors of Wabi.

“Wabi Disclosure” means all information: (a) disclosed to Buena Vista (or its representatives)
by Wabi in connection with Buena Vista’s due diligence review process; or (b) otherwise
made available to Buena Vista (or its representatives) including by way of public disclosure by
Wabi.

“Wabi Options” means currently issued and outstanding options to purchase Wabi Shares.

“Wabi Share Incentive Plan” means Wabi’s share option plan approved by shareholders on
October 14, 2016.

“Wabi Shares” means the common shares in the capital of Wabi at the Effective Time having
a deemed value of $0.40 per Wabi Share.

“Wabi Shareholders” means the holders of Wabi Shares.
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ARTICLE II
THE ARRANGEMENT

2.1  Arrangement

Buena Vista and Wabi agree that the Arrangement shall be implemented in accordance with
and subject to the terms and conditions contained in this Agreement and the Plan of
Arrangement. The Parties agree that: (i) the Arrangement shall result in the acquisition by
Wabi of all of the issued and outstanding Buena Vista Shares; and (ii) each Buena Vista
Shareholder (other than Wabi or a Buena Vista Dissenting Shareholder who has validly
exercised its Buena Vista Dissent Rights) shall be entitled to receive, in exchange for each
Buena Vista Share held, the Arrangement Consideration, all as more specifically set out in the
Plan of Arrangement.

2.2 Court Proceedings

(a) Buena Vista shall apply to the Court, in a manner acceptable to Wabi, acting
reasonably, pursuant to the OBCA for the Final Order.

(b) if (i) the Arrangement Resolution is passed at the Buena Vista Meeting by Buena Vista
Shareholders as provided for in the Interim Order and as required by applicable Law;
and (ii) the Key Regulatory Approvals are obtained, subject to the terms of this
Agreement, Buena Vista shall as soon as reasonably practicable thereafter and in any
event within five (5) Business Days thereafter take all steps required to submit the
Arrangement to the Court and diligently pursue an application for the Final Order
pursuant to the OBCA.

The notice of motion and related materials for the application referred to in this Section 2.2
shall be in a form satisfactory to Buena Vista and Wabi, each acting reasonably.

2.3  Effecting the Arrangement

The Arrangement shall become effective at the Effective Time. Subject to the rights of
termination contained in Article X upon the Buena Vista Shareholders providing the Buena
Vista Shareholder Approval in accordance with the Interim Order, Buena Vista obtaining the
Final Order and the other conditions contained in Article VIII being complied with or waived,
Buena Vista shall file with the Director the Final Order and such other documents as may be
required in order to effect the Arrangement, whereupon the Arrangement and other
transactions contemplated by this Agreement shall occur and shall be deemed to have occurred
in the order set out in the Plan of Arrangement without any further act or formality.

2.4  Consultation
Buena Vista and Wabi will consult with each other in respect to issuing any press release or

otherwise making any public statement with respect to this Agreement or the Arrangement and
in making any filing with the Court or the Director, any Governmental Authority, securities
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regulatory authority or stock exchange with respect thereto. Each of Buena Vista and Wabi
shall use its commercially reasonable efforts to enable each of the other of them to review and
comment on all such press releases and other public statements and filings prior to the release
or filing, respectively, thereof; provided, however, that the obligations herein will not prevent
a Party from making, after consultation with the other Party, such disclosure as is required by
Applicable Securities Laws or the rules and policies of any applicable stock exchange.

2.5 U.S. Securities Law Matters

The Parties agree that any Wabi Shares to be issued to any Buena Vista Shareholders and
Replacement Wabi Options to be issued to the holders of Buena Vista Options pursuant to the
Arrangement will not be registered under the 1933 Act and will be issued in reliance
on the Section 3(a)(10) Exemption. The parties agree that any Wabi Shares issuable on the
exercise of Buena Vista Warrants subsequent to the Effective Time may be subject to
restrictions on transfer in accordance with applicable U.S. Securities Laws. In order to ensure
the availability of the Section 3(a)(10) Exemption, the Parties agree that the Arrangement will
be structured and carried out on the following basis:

(a) the Parties intend to rely on the Section 3(a)(10) Exemption with respect to the
issuance of the Wabi Shares and the Replacement Wabi Options in connection with the
Arrangement, based on the Court’s approval of the Arrangement;

(b) the Court will be asked to satisfy itself that the Arrangement is fair and reasonable to
the Buena Vista Shareholders and holders of Buena Vista Options;

(c) the hearing of the Court to give approval of the Arrangement must be open to any
Persons to whom securities will be issued under the Arrangement and there will not be
any improper impediments to the appearance by those Persons at the hearing;

(d) Buena Vista will ensure that each Buena Vista Shareholder and holder of Buena
Vista Options entitled to receive securities of Wabi pursuant to the Arrangement will
be given adequate notice advising them of their right to attend the hearing of the Court
to give approval of the Arrangement and providing them with sufficient information
necessary for them to exercise that right;

(e) the Buena Vista Shareholders and holders of Buena Vista Options will be advised that
the securities of Wabi issued (including Wabi Shares issued upon the exercise of
Replacement Wabi Options and the Buena Vista Warrants) have not been registered
under the 1933 Act and will be issued by Wabi in reliance on the Section 3(a)(10)
Exemption, and may be subject to restrictions on resale under the Applicable Securities
Laws of the United States, including Rule 144 under the 1933 Act with respect to
affiliates of Wabi and persons who have been affiliates of Wabi within 90 days of the
date of the closing; and

(f) the Final Order approving the Arrangement that is obtained from the Court will
expressly state that the Arrangement is approved by the Court and that the terms and
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conditions of the Arrangement are being fair and reasonable both procedurally and
substantively to the Buena Vista Shareholders and holders of Buena Vista Options,
as well as the following or substantially similar language: “This Order will serve as
a basis of a claim to an exemption, pursuant to section 3(a)(10) of the United States
Securities Act of 1933, as amended, from the registration requirements otherwise
imposed by that act regarding the distribution of securities of Wabi pursuant to the Plan
of Arrangement”.

2.6 Closing

The closing of the Arrangement will take place at the offices of Lorne H. Albaum Professional
Corporation, located at 801 Eglinton Avenue, Suite 400, Toronto, Ontario, or at such other
location as the parties hereto may agree, at 11:00 a.m. (Toronto time) on the Effective Date.

2.7 Adjustments for Dividends, Distributions or other Corporate Events

If on or after the date hereof, either Party: (a) splits, consolidates or reclassifies any of its
common shares; (b) undertakes any other capital reorganization; or (c) declares, sets aside or
pays any dividend or other distribution to its shareholders of record as of a time prior to the
Effective Date, the Parties hereto shall make such adjustments to the Arrangement, including
the Arrangement Consideration, as they determine acting in good faith to be necessary to
restore the original intention of the Parties in the circumstances.

2.8 Withholding

Buena Vista, Wabi and the Depositary shall be entitled to deduct or withhold from any
consideration payable or otherwise deliverable to any Person hereunder and from all dividends
or other distributions otherwise payable to any former Buena Vista Shareholder or Buena
Vista Optionholder such amounts as Buena Vista, Wabi or the Depositary are required to
deduct or withhold with respect to such payment under the Tax Act, the United States Internal
Revenue Code of 1986 or any provision of any applicable Tax Laws. To the extent that
amounts are so deducted or withheld, such deducted or withheld amounts shall be treated for
all purposes hereof as having been paid to the relevant Person in respect of which such
deduction or withholding was made, provided that such deducted or withheld amounts are
remitted to the appropriate Governmental Authority.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF BUENA VISTA

Buena Vista represents and warrants to and in favour of Wabi and acknowledges that Wabi

is relying on such representations and warranties in connection with this Agreement and
the transactions contemplated herein:
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3.1 Organization and Good Standing

(a) Buena Vista is a corporation duly organized, validly existing, and in good standing
under the Laws of the jurisdiction of its incorporation and is qualified to transact
business and is in good standing as a foreign corporation in the jurisdictions where it
is required to qualify in order to conduct its business as presently conducted.

(b) Buena Vista has the corporate power and authority to own, lease or operate its
properties and to carry on its business as now conducted.

(c) Buena Vista is up-to-date in all of its corporate filings in all material respects.
(d) Buena Vista is not insolvent within the meaning of applicable Law.
3.2 Subsidiaries

Except for Buena Vista Minerals Inc., a Nevada corporation, Buena Vista does not own,
directly or indirectly, any equity interest of or in any entity or enterprise organized under
the Laws of any domestic or foreign jurisdiction.

(a) Buena Vista Minerals is a corporation duly organized, validly existing, and in good
standing under the Laws of the jurisdiction of its incorporation and is qualified to
transact business and is in good standing as a foreign corporation in the jurisdictions
where it is required to qualify in order to conduct its business as presently conducted.

(b) Buena Vista Minerals has the corporate power and authority to own, lease or operate
its properties and to carry on its business as now conducted.

(c) Buena Vista Minerals is up-to-date in all of its corporate filings in all material respects.
(d) Buena Vista Minerals is not insolvent within the meaning of applicable Law.

(e) all the common shares of Buena Vista Minerals (the 'BVM Shares’) are now, and at the
Effective Time will be, owned by Buena Vista as the sole beneficial owner of record with
a good and marketable title thereto, free and clear of any mortgage, liens, charges,
restrictions, security interests, adverse claims, pledges, encumbrances or demands
whatsoever, and are issued and outstanding as fully paid and non-assessable;

(f) no person, firm or corporation has any agreement or option, or any right or privilege
(whether by law, pre-emptive or contractual) capable of becoming an agreement or option
for the purchase, acquisition or transfer from Buena Vista of any of the BVM Shares or any
interest therein or right thereto.
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3.3 Consents, Authorizations, and Binding Effect

() Buena Vista has the necessary corporate power, authority and capacity to enter
into this Agreement and to perform its obligations hereunder. The execution, delivery and
performance of this Agreement by Buena Vista has been duly authorized by the Buena Vista
Board and no other corporate proceedings on its part are necessary to authorize the execution,
delivery and performance of this Agreement, other than the Buena Vista Shareholder
Approval. This Agreement has been duly executed and delivered by Buena Vista and
constitutes a legal, valid and binding obligation of Buena Vista, enforceable against it in
accordance with its terms, subject to bankruptcy, insolvency and other applicable Laws
affecting creditors’ rights generally, and to general principles of equity.

(b) The authorization of this Agreement, the execution and delivery by Buena Vista of this
Agreement and the performance by it of its obligations under this Agreement, and the
completion of the Arrangement will not:

Q) result (with or without notice or the passage of time) in a violation or breach of
or constitute a default under, require an Authorization to be obtained under or give rise to any
third party right of termination, amendment, cancellation, acceleration, penalty or payment
obligation or right of purchase or sale or pre-emptive participation right under any provision
or:

(A) its articles, by-laws or other charter documents;

(B)  any applicable Laws;

(C) any note, bond, mortgage, indenture, instrument, contract, agreement, lease
or Authorization to which Buena Vista is party or by which it or its assets are

bound; or

(D) any judgment, decree, order or award of any Governmental Authority, court
or arbitrator;

(i) give rise to any right of termination, amendment, acceleration or cancellation
of indebtedness of Buena Vista, or cause any such indebtedness to come due before its stated
maturity, or cause any available credit of Buena Vista to cease to be available, or cause any
security interest in any assets of Buena Vista to become enforceable or realizable;

(iii)  give rise to any rights of first refusal or trigger any change of control
provisions or any restriction or limitation under any such note, bond, mortgage, indenture,
contract, agreement or Authorization; or

(iv)  result in the imposition of any Encumbrance upon any assets of Buena Vista.

(c) No consent, approval, order or authorization of, or registration, declaration or filing
with, any Governmental Authority or other Person is required to be obtained by Buena Vista
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in connection with this Agreement and the completion of the Arrangement and any other
transactions contemplated by this Agreement, other than: (i) the Buena Vista Shareholder
Approval; (ii) the approval of the Court pursuant to the Interim Order and the Final
Order; and (iii) and such authorizations, consents, approvals and filings as to which the failure
to obtain or make would not, individually or in the aggregate, prevent or delay the completion
of the Arrangement and any other transactions contemplated by this Agreement or would
not be reasonably expected to have, individually or in the aggregate, a Material Adverse
Effect on Buena Vista.

3.4 Support of the Arrangement

The Buena Vista Board has determined that the Arrangement is in the best interests of Buena
Vista and the Buena Vista Shareholders. The Buena Vista Board has approved the
Arrangement and the other transactions contemplated by this Arrangement Agreement and
determined to recommend approval of the Arrangement Resolution to the Buena Vista
Shareholders.

35 Status; Material Contracts

@) Buena Vista is not a “reporting issuer” (or its equivalent) under applicable Canadian
Securities.

(b) Except for the consulting agreements with Fenton Rush Group Inc., and Minergy
Group, LLC, there are no contracts with Buena Vista, on the one hand, and: (i) any officer or
director of Buena Vista; (ii) any holder of 5% or more of the equity securities of Buena Vista;
or (iii) an Associate or affiliate of a person in (i) or (ii), on the other hand.

3.6 Minute Books

The minute books of Buena Vista are true and correct in all material respects; they contain
the duly signed minutes of all meetings of the Buena Vista Board of directors, shareholders
and all resolutions passed by the Buena Vista Board, the shareholders, other than the minutes
of meetings held in connection with the Arrangement.

3.7 Litigation and Compliance

@) Except as otherwise disclosed, there are no actions, suits, claims, grievances,
complaints or proceedings, whether in equity or at law or, any Governmental investigations
pending or, to the knowledge of Buena Vista, threatened:

(N against or affecting Buena Vista or with respect to or affecting any asset or
property owned, leased or used by Buena Vista; or

(i) which question or challenge the validity of this Agreement or the Arrangement
or any action taken or to be taken pursuant to this Agreement or the Arrangement;
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nor is Buena Vista aware of any basis for any such action, suit, claim, proceeding,
grievance, complaint or investigation.

(b) Buena Vista has conducted and is conducting its business in compliance with, and
is not in default or violation under, and has not received notice asserting the existence of any
default or violation under, any Law applicable to its business or operations, except for non-
compliance, defaults and violations which would not, in the aggregate, have a Material
Adverse Effect on Buena Vista.

() Neither Buena Vista, nor any asset of Buena Vista is subject to any judgment, order or
decree entered in any lawsuit or proceeding which has had, or which is reasonably likely to
have, a Material Adverse Effect on Buena Vista or which is reasonably likely to prevent
Buena Vista from performing its obligations under this Agreement.

(d) Buena Vista has duly filed or made all reports and returns required to be filed by it with
any Government and has obtained all permits, licenses, consents, approvals, certificates,
registrations and authorizations (whether Governmental, regulatory or otherwise) which are
required in connection with its business and operations, except where the failure to do so has
not had and would not reasonably be expected to have a Material Adverse Effect on Buena
Vista.

3.8 Registration Rights

No Buena Vista Shareholder has any right to compel Buena Vista to register or otherwise
qualify the Buena Vista Shares for public sale or distribution.

3.9 Taxes

@ Buena Vista has filed its Tax Returns for the fiscal years ended December 31, 2014 and
2015 and such Tax Returns are complete and accurate in all material respects. Buena Vista and
its subsidiary, Buena Vista Minerals, Inc., respectively, are in the process of preparing and
filing any outstanding Tax Returns.

(b) All Taxes shown to be due on such Tax Returns, or otherwise owed, have been timely
paid, other than those which are being contested in good faith.

(c) No deficiency, litigation, proposed adjustment or matters in controversy with respect
to any Taxes of Buena Vista have been proposed, asserted or assessed in writing against Buena
Vista. There are no actions, suits, proceedings, investigations or claims pending or, to the
knowledge of Buena Vista, threatened against Buena Vista in respect of Taxes or any matters
under discussion with any Government relating to Taxes, in each case which are likely to have
a Material Adverse Effect on Buena Vista.

(d) No audit or other proceeding by any Governmental Authority is pending or, to

the knowledge of Buena Vista, threatened with respect to any Taxes due from or with respect
to Buena Vista, and no Governmental Authority has given written notice of any intention to
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assert any deficiency or claim for additional Taxes against Buena Vista. There are no matters
under audit or appeal or in dispute, or, to the knowledge of Buena Vista, under discussion,
with any Governmental Authority relating to Taxes.

(e) No claim has been made by any Governmental Authority in a jurisdiction where
Buena Vista does not file Tax Returns that Buena Vista is or may be subject to Tax by that
jurisdiction. To the knowledge of Buena Vista, there is no basis for a claim that Buena
Vista is subject to Tax in a jurisdiction in which Buena Vista does not file Tax Returns.

(M There are no liens for unpaid Taxes (other than permitted encumbrances or in respect
of Taxes not yet due and payable) upon any of the assets of Buena Vista.

(9) Buena Vista has withheld or collected all amounts required to be withheld or collected
by it on account of Taxes and has remitted all such amounts to the appropriate Governmental
Authority when required by Law to do so, except where the failure to do so would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect
on Buena Vista.

(h) There are no outstanding agreements extending or waiving the statutory period of
limitations applicable to any claim for, or the period for the collection or assessment or
reassessment of, Taxes due from Buena Vista for any taxable period and no request for any
such waiver or extension is currently outstanding or pending.

0] Buena Vista has provided Wabi with true, correct and complete copies of all
material Tax Returns, examination reports and statements of deficiencies, if any, for taxable
periods, or transactions consummated, prior to the date of this Agreement for which the
applicable normal reassessment period or other standard statutory period of limitations has not
expired, in respect of Buena Vista.

()] There are no circumstances existing which could result in the application of Section 78
or Sections 80 to 80.04 of the ITA, or any equivalent provision under provincial Law, to
Buena Vista or any of its affiliates. Except in the ordinary course of business, neither Buena
Vista nor any of its affiliates has made, prepared and/or filed any elections, designations or
similar filings relating to Taxes or entered into any agreement or other arrangement in respect
of Taxes or Tax Returns that has effect for any period ending after the date hereof.

(K) To the knowledge of Buena Vista or any of its affiliates, no circumstances exist
or could reasonably be expected to arise as a result of matters existing before the date hereof
that may result in Buena Vista or any of its affiliates being subject to the application of Section
160 of the Tax Act with respect to Taxes of any person other than Buena Vista or any
of its affiliates.

3.10  Employee Benefits

Buena Vista has no employees or employee benefit plans.
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3.11  Pension and Other Employee Plans and Agreements

Buena Vista does not maintain or contribute to any Employee Plan and without limiting the
foregoing, Buena Vista does not maintain or contribute to a “registered pension plan” as that
term is defined in subsection 248(1) of the ITA.

3.12 Employment and Labour Relations

@ Buena Vista is not a party to or bound by any contract with, commitment to, or
collective agreement with any trade union, council of trade unions, employee bargaining
agency or affiliated bargaining agent (collectively, “labour representatives”) and no labour
representative holds bargaining rights with respect to any employees of Buena Vista.

(b) Buena Vista has properly classified all of its workers as consultants for the
purposes of applicable Law.

3.13 Contracts, Etc.

(a) Except as otherwise disclosed, as of the date hereof, Buena Vista is not a party to or
bound by any Contract:

1. relating to capital expenditures or improvements in excess of $50,000 in the
aggregate;

2. by which title to any assets, rights or properties is retained by a third party as
security for an obligation;

3. which will be at the Effective Date secured by a lien upon any assets, rights or
properties as security for an obligation;

4. relating to the employment of any employees or the rights of employees on
severance or termination;

5. relating to management, consulting or any other similar type of Contract which
involves an amount exceeding $100,000 per annum, excluding those which may be
terminated without penalty on three months’ notice or less;

6. which contemplates payment on or as a result of a change of control of Buena Vista
(whether on termination of such agreement, on occurrence of any other event or
circumstance, or after notice or lapse of time or otherwise);

7. with any director or officer, former director or officer, shareholder or any person not
dealing at arm’s length with Buena Vista;

8. with a bank or other financial institution relating to borrowed money;
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9. relating to the existence or creation or purchase or sale of any bonds, debentures, notes
or long-term debts;

10. relating to outstanding letters of credit or constituting an agreement of guarantee or
indemnification of the obligations or liabilities (contingent or otherwise) of any
other person or relating to commitments to purchase the assets of any other person or
to guarantee the price thereof;

11. relating to the acquisition or disposition of any shares or securities of any entity;

12. relating to the acquisition or disposition or lease of any business operations or real
property;

13. limiting or restraining Buena Vista from engaging in any activities or competing with
any Person;

14. which involves the use of a derivative, including any forward contracts or
options;

15. relating to the existence or creation of any bona fide offer of an opportunity
(including a joint venture opportunity) to any Person; or

16. which is otherwise material to Buena Vista.
(b) Buena Vista and, to the knowledge of Buena Vista, each of the other parties to any
Contract to which Buena Vista is a party is in compliance in all material respects with all
covenants under each such Contract and no default has occurred which, with notice or lapse of
time or both, would directly or indirectly constitute such a default under any Contract.

3.14  Absence of Certain Changes, Etc.

Except as contemplated by the Arrangement and this Agreement and as otherwise disclosed,
since December 31, 2016:

@) there has been no Material Adverse Change to Buena Vista;

(b) Buena Vista has not:

Q) sold, transferred, distributed or otherwise disposed of or acquired
a material amount of its assets, or agreed to do any of the foregoing;
(i) other than otherwise disclosed herein incurred any liability or

obligation of any nature (whether absolute, accrued, contingent or otherwise)
in excess of $100,000;

(i) other than with respect to the acquisition of the Buena Vista Assets,
prior to the date hereof, made or agreed to make any material capital
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expenditure or commitment for additions to property, plant, or equipment in
excess of $100,000;

(iv) made or agreed to make any material increase in the compensation
payable to any employee or director;

(v) conducted its operations other than in the normal course of business;
(vi) other than with respect to the acquisition of the Buena Vista Assets,
entered into any material transaction or material Contract, or amended or
terminated any material transaction or material Contract; and

(vii)  agreed or committed to do any of the foregoing; and

(c) there has not been any declaration, setting aside or payment of any dividend
on, or other distribution with respect to, Buena Vista’s capital stock.

3.15 Status of Work

Within the past nine months, BVG commissioned and completed a NI 43-101 Technical
Report on the Hot Springs Peak Property which included mapping, sampling and assaying of
some of the historic mine dump areas and core. Field work discovered turquoise veining on
this property as well. Helicopter magnetic and radiometric surveys and interpretation were
also completed on the Hot Springs Peak Property. BVG drilled two holes at Gold Knob
offsetting previous drilling on the property. The results of the drilling have not yet been
incorporated into the Gold Knob database.

3.16  Capitalization

@ As at the date hereof, to the knowledge of Buena Vista, the authorized capital of
Buena Vista consists of an unlimited number of Multiple Voting Shares and an unlimited
number of Class A Shares, of which 71,679,532 Buena Vista Shares are outstanding, of which
no more than 18,000,000 Buena Vista Shares shall be issued and outstanding as at the
Effective Time, excluding those Buena Vista Shares and Buena Vista Warrants which may be
issued and outstanding pursuant to the Private Placement. There are 4,912,600 Class A
common shares issuable upon the exercise of Buena Vista Options and there are no Buena
Vista Shares issuable upon the exercise of Buena Vista Warrants.

(b) All outstanding Buena Vista Shares have been duly authorized and are validly issued,
fully paid and non-assessable, free of pre-emptive rights.

(c) There are no authorized, outstanding or existing:

Q) voting trusts or other agreements or understandings with respect to the voting
of any Buena Vista Shares to which Buena Vista is a party;

(i)  securities issued by Buena Vista that are convertible into or exchangeable
for Buena Vista Shares;
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(iii)  agreements, options, warrants or other rights capable of becoming agreements,
options or warrants to purchase or subscribe for any Buena Vista Shares or securities
convertible into or exchangeable for any Buena Vista Shares, in each case granted,
extended or entered into by Buena Vista;

(iv)  agreements of any kind to which Buena Vista is party relating to the issuance or
sale of any Buena Vista Shares, or any securities convertible into or exchangeable or
exercisable for Buena Vista Shares, or requiring Buena Vista to qualify securities of
Buena Vista for distribution by prospectus under Canadian Securities Laws; or

(v) agreements of any kind which may obligate Buena Vista to issue or purchase
any of its securities.

3.17  Shareholder Rights Plan

Buena Vista has adopted a shareholder rights plan.
3.18  Environmental Matters

Buena Vista and its business and operations:

(a) are all in compliance, in all material respects, with all applicable Environmental
Laws and all terms and conditions of all environmental permits, and has not violated
any Environmental Laws, and is not aware of any facts or circumstances that could
materially affect the validity of environmental permits or could reasonably give rise to
their revocation;

(b) have not been subject of: (i) any proceeding, application, order, written request, written
notice or directive from any person alleging a violation of any Environmental Law,
and which relates to any environmental, health or safety matter; or (ii) any demand or
notice with respect to any Environmental Laws;

(c) have made adequate reserves for all reclamation obligations and has made appropriate
arrangements through obtaining reclamation bonds or otherwise to discharge such
reclamation obligations, to the extent applicable;

(d) have not been subject to any material environmental liabilities nor factors likely to give
rise to any material environmental liability: (i) affecting any of the material properties
of Buena Vista; or (ii) retained in any manner by Buena Vista in connection with
properties disposed of by Buena Vista;

(e) (i) are not party to any litigation or administrative proceeding, nor is any litigation or
administrative proceeding threatened in writing against it or its property or assets,
which in either case (A) asserts or alleges that it violated any Environmental Laws,
(B) asserts or alleges that it is required to clean up, remove or take remedial or other
response action due to the release, spill, leak, emission, discharge, leaching, dumping
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(M

or disposal of any Hazardous Substances, or (C) asserts or alleges that it is required to
pay all or a portion of the cost of any past, present or future cleanup, removal or
remedial or other response action which arises out of or is related to the release of
any Hazardous Substances; and (ii) are not subject to any judgment, decree, order or
citation related to or arising out of applicable Environmental Law and have not been
named or listed as a potentially responsible party by any Governmental Authority in a
matter arising under any Environmental Laws;

are not involved in remediation operations and does not know of any facts,
circumstances or conditions, including any release, spill, leak, emission, discharge,
leaching, dumping or disposal of Hazardous Substance, that would reasonably be
expected to result in any material environmental liabilities;

(9) confirm that there is no presence of any Hazardous Substance on, in, at, or under any

of the real property of Buena Vista, that could reasonably give rise to liabilities, or that
are in conditions or concentrations in excess of applicable remediation guidelines;

(h) have obtained all material authorizations required under Environmental Laws

3.19

necessary to construct, develop and operate the material properties of Buena Vista or to
conduct any other exploration, development, drilling or mining operations being
conducted by it; and

have made available to Wabi a true and complete copy of each material
correspondence, in its control or possession, between Buena Vista and any Government
Authority, including correspondence relating to potential future government policies
that could affect the construction, development and operation of the material properties
of Buena Vista or to conduct any other exploration, development, drilling or mining
operations being conducted by it.

License and Title

Buena Vista owns, possesses, or has obtained and is in compliance in all material respects
with, all Permits required by applicable laws necessary to conduct its business as currently
conducted, other than where the absence of such Permits or the failure to comply would not,
individually or in the aggregate, have a Material Adverse Effect. Buena Vista has good and
marketable right, title and interest, free and clear of any title defect or Encumbrance:

(a) to its Permits, mining concessions, claims, leases, licenses or other rights to
explore for, exploit, develop, mine or produce minerals and any other properties;

(b) to its real property interests, including fee simple estate of and in real property,
licenses (from landowners and authorities permitting the use of land by Buena
Vista), leases, rights of way, occupancy rights, surface rights, easements or other
real property interests, or licenses; and
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(c) to, or is entitled to the benefits of, all of its properties and assets (real and
personal, tangible and intangible, including leasehold interests) including all the
properties and assets to be reflected in the balance sheet forming part of Buena
Vista’s financial statements for the year ended December 31, 2016, except as
indicated in the notes thereto, together with all additions thereto and less all
dispositions thereof, and such properties and assets are not subject to any
Encumbrance or defect in title of any kind except as is reflected in the balance
sheet forming part of such financial statements and in the notes thereto.

3.20  Properties

@ The Buena Vista Assets have been properly located and recorded in compliance with
applicable Laws and are comprised of valid and subsisting mineral claims or equivalent rights.

(b) Except as described in Schedule “D” no person has any interest in the Buena Vista
Assets or the production or profits therefrom or any royalty in respect thereof or any right
to acquire any such interest.

(b) There are no earn-in rights, rights of first refusal, royalty rights, back-in rights or
similar provisions which would materially affect the Buena Vista Assets.

(d) There are no restrictions on the ability of Buena Vista to use, transfer or exploit
the Buena Vista Assets except pursuant to applicable Laws in the normal course.

(e) Buena Vista has not received any notice, whether written or oral, from any
Governmental Authority or any Person with jurisdiction or applicable authority either: (i) of
any revocation or intention to revoke Buena Vista’s interest in the Buena Vista Assets; or
(i) relating to any limitation or prohibition on mineral exploration, development or other
mining activities in relation to the Buena Vista Assets.

0] The Buena Vista Assets are in good standing under applicable Law and all work
required to be performed has been performed and all Taxes, rentals, fees, expenditures and
other payments in respect thereof have been paid or incurred and all filings in respect thereof
have been made.

(9) Except as otherwise disclosed, there is no Law or regulation limiting or prohibiting
Buena Vista from carrying on any mineral exploration, development or other mining activities
in relation to the Buena Vista Assets.

(h) There are no adverse claims, actions, suits or proceedings that have been commenced
or, to the knowledge of Buena Vista, that are pending or threatened, affecting or which could
affect the title to or right to explore or develop the Buena Vista Assets, including the
title to or ownership by Buena Vista of any of the foregoing, which might involve the
possibility of any judgement or liability affecting the Buena Vista Assets.
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0] Buena Vista is in full compliance with all applicable Canadian Securities Laws in all
material respects and is not aware of any changes to any applicable Laws which would
have a Material Adverse Effect on Buena Vista, taken as a whole.

3.21  Aboriginal Claims

@ Buena Vista has not received, nor is it aware of any written or oral, Aboriginal Claim,
whether proven or unproven, which would reasonably be expected to negatively affect Buena
Vista’s operations.

(b) Buena Vista is not aware of any threatened Aboriginal Claim which relates to any
property interests of Buena Vista, any Permits or the operation by Buena Vista of its
businesses in the areas in which such operations are carried on or in which any Buena Vista
Assets are located.

(c) Buena Vista has no material outstanding agreements, memorandums of understanding
or similar arrangements with any Aboriginal Group.

(d) There are no ongoing or outstanding discussions, negotiations, or similar
communications with or by any Aboriginal Group concerning Buena Vista, its business,
operations or assets.

(e) Buena Vista has not entered into any written or oral agreements with any Aboriginal
Groups or other such affected persons or groups to provide benefits, pecuniary or otherwise,
and Buena Vista has not offered any Aboriginal Group or other such affected persons or
groups any benefits, including with respect to Buena Vista Assets at any stage of development.

3.22  Indebtedness

No indebtedness for borrowed money is owing or guaranteed by Buena Vista.

3.23  Undisclosed Liabilities

There are no material liabilities of Buena Vista of any kind whatsoever, whether or not accrued
and whether or not determined or determinable, in respect of which Buena Vista may become

liable on or after the consummation of the transactions contemplated hereby other than:

(@) liabilities to be disclosed on or reflected or provided for in the most recent audited
financial statements of Buena Vista for the year ended December 31, 2016; and

(b) liabilities incurred in the ordinary and usual course of business of Buena Vista, as
currently conducted, and attributable to the period since December 31, 2016, none
of which has had or may reasonably be expected to have a Material Adverse Effect on
Buena Vista.
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3.24  Due Diligence Investigations

All written information relating to the business, assets, liabilities, properties, capitalization or
financial condition of Buena Vista provided by Buena Vista or any of its Representatives to
Wabi in response to written due diligence enquiries is true, accurate and complete in all
material respects. All information provided in relation to Wabi’s due diligence requests is true
and correct in all material respects and does not contain any material omissions as at its
respective date as stated therein and has not been amended except as provided to Wabi.

3.25  Competition Act

The transactions contemplated by this Agreement are not subject to notification under Part IX
of the Competition Act (Canada), as amended, as neither Buena Vista’s assets in Canada
nor its gross revenues from sales in or from Canada, exceed the thresholds set out in Section
110 of the Competition Act (Canada), as amended, as determined in accordance with the
Notifiable Transaction Regulations thereto.

3.26 Brokers

No broker, investment banker, financial advisor or other person is entitled to any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with the
transactions contemplated hereby based upon arrangements made by or on behalf of Buena
Vista or its Associates. No broker, finder, underwriter, agent or other financial advisor is
entitled to any right of first refusal to provide services as broker, finder, underwriter, agent or
financial advisor in connection with a future financing by Buena Vista.

3.27  Anti-Bribery Laws

(a) Neither Buena Vista nor to the knowledge of Buena Vista, any director, officer,
employee, consultant, representative or agent of the foregoing, has: (i) violated any
anti-bribery or anti-corruption laws applicable to Buena Vista, including but not
limited to the U.S. Foreign Corrupt Practices Act, as amended, and Canada’s
Corruption of Foreign Public Officials Act, as amended; or (ii) offered, paid, promised
to pay, or authorized the payment of any money, or offered, given, promised to give,
or authorized the giving of anything of value, that goes beyond what is reasonable and
customary and/or of modest value: (A) to any Government Official, whether directly
or through any other person, for the purpose of influencing any act or decision of a
Government Official in his or her official capacity; inducing a Government Official to
do or omit to do any act in violation of his or her lawful duties; securing any
improper advantage; inducing a Government Official to influence or affect any act or
decision of any Governmental Authority; or assisting any representative of Buena Vista
in obtaining or retaining business for or with, or directing business to, any person; or
(B) to any person, in a manner which would constitute or have the purpose or effect of
public or commercial bribery, or the acceptance of or acquiescence in extortion,
kickbacks, or other unlawful or improper means of obtaining business or any improper
advantage.
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(b)

3.28

(a)

Neither Buena Vista nor to the knowledge of Buena Vista, any director, officer,
employee, consultant, representative or agent of the foregoing, has: (i) conducted or
initiated any review, audit, or internal investigation that concluded Buena Vista or any
director, officer, employee, consultant, representative or agent of the foregoing violated
such laws or committed any material wrongdoing; or (ii) made a voluntary, directed, or
involuntary disclosure to any Governmental Authority responsible for enforcing anti-
bribery or anti-corruption Laws, in each case with respect to any alleged act or
omission arising under or relating to non-compliance with any such Laws, or received
any notice, request, or citation from any person alleging non-compliance with any such
Laws.

United States Matters

Buena Vista is not a “foreign private issuer” within the meaning of Rule 405 under the
1933 Act;

(b) Buena Vista (and all entities “controlled by” Buena Vista for purposes of the United

(©)

States Hart-Scott- Rodino Antitrust Improvements Act of 1976, as amended) does not
hold assets located in the United States with a fair market value of greater than
US$80.8 million and has not made aggregate sales in or into the United States of over
US$80.8 million in its most recent fiscal year;

Buena Vista is not incorporated in the United States, is not organized under the
laws of the United States and does not have its principal offices within the United
States;

(d) Buena Vista is not registered or required to be registered as an “investment company”

(€)

3.29

pursuant to the United States Investment Company Act of 1940, as amended; and

no class of securities of Buena Vista is registered or required to be registered under
Section 12 of the 1934 Act, nor does Buena Vista have a reporting obligation under
Section 15(d) of the 1934 Act.

Interim Order

The Interim Order attached hereto as Schedule “E” is in full force and effect unamended as
at the date hereof.

3.30

Mineral Resources

The 43-101 report prepared by Timothy Master dated June 30, 2017, has been prepared in all
material respects in accordance with all applicable Laws. The facts included therein were
accurate as at the date of such report and to the knowledge of Buena Vista, there is no reason
to doubt the conclusions therein.
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The representations and warranties contained in this Article I11 shall survive the execution and
delivery of this Agreement and shall expire and be terminated and extinguished on the earlier
of the Effective Date and the date on which this Agreement is terminated in accordance with
its terms, provided that the foregoing shall not limit any covenant or agreement contained
herein which by its terms contemplates performance after the Effective Date or on the date on
which this Agreement is terminated. Any investigation by Wabi and its advisors shall not
mitigate, diminish or affect the representations and warranties of Buena Vista contained in
this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF WABI

Except as otherwise described in this Article 1V, Wabi hereby represents and warrants to
Buena Vista as follows and acknowledges that Buena Vista is relying on such representations
and warranties in entering into this Agreement and completing the transactions contemplated
herein:

4.1 Organization and Good Standing

@) Wabi is a corporation duly organized, validly existing, and in good standing under
the Laws of the jurisdiction of its incorporation and is qualified to transact business and is in
good standing as a foreign corporation in the jurisdictions where it is required to qualify
in order to conduct its business as presently conducted, except where the failure to be so
qualified would not have a Material Adverse Effect on Wabi or on any such company. Except
as indicated in the Wabi Public Documents, there are no subsidiaries of Wabi.

(b) Wabi has the corporate power and authority to own, lease, or operate its properties
and to carry on its business as now conducted.

4.2 Consents, Authorizations, and Binding Effect
@ Wabi may execute, deliver, and perform this Agreement without the necessity of

obtaining any consent, approval, authorization or waiver, or giving any notice or otherwise,
except:

Q) the approval of the CSE for the issuance of Wabi Shares contemplated hereby,
if applicable;

(i) any approvals required by the Interim Order and the Final Order;

(iii) consents, approvals, authorizations and waivers, which have been obtained

(or will be obtained prior to the Effective Date), and are unconditional and in full force
and effect and notices which have been given on a timely basis; or

(iv) those which, if not obtained or made, would not prevent or delay the
consummation of the Arrangement or otherwise prevent Wabi from performing its
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obligations under this Agreement and would not be reasonably likely to have a Material
Adverse Effect on Wabi.

(b)

Wabi has full corporate power and authority to execute and deliver this Agreement

and to perform its obligations hereunder and to complete the Arrangement.

(©)

The Wabi Board has unanimously approved the Arrangement and the execution,

delivery and performance of this Agreement.

(d)

This Agreement has been duly executed and delivered by Wabi and constitutes a legal,

valid, and binding obligation of Wabi enforceable against it in accordance with its terms,

except:

(i)

of

as may be limited by bankruptcy, reorganization, insolvency and similar Laws
general application relating to or affecting the enforcement of creditors’ rights or the

relief of debtors; and

(if)

that the remedy of specific performance and injunctive and other forms of

equitable relief may be subject to equitable defenses and to the discretion of the court
before which any proceeding therefor may be brought.

(€)

The execution, delivery, and performance of this Agreement and the completion of

the Arrangement will not:

()

Q) constitute a violation or breach of the articles of Wabi;

(i) conflict with, result in the breach of or constitute a default or give to others
a right of termination, cancellation, creation or acceleration of any obligation under,
or the loss of any material benefit under or the creation of any benefit or right of any
third party under any Contract, permit or license to which Wabi is a party or as to
which any of its property is subject which would in any such case have a Material
Adverse Effect on Wabi;

(iii)  constitute a violation of any Law applicable or relating to Wabi or its
business except for such violations which would not have a Material Adverse Effect
on Wabi; or

(iv)  result in the creation of any lien upon any of the assets of Wabi, other than
such liens as would not have a Material Adverse Effect on Wabi.

Wabi or any Affiliate or Associate of Wabi is the registered owner of, beneficially

owns or has the right to acquire a beneficial interest in, any Buena Vista Shares.
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4.3 Insurance

Wabi has its business and properties insured against loss or damage with coverage of types
and in amounts consistent with the types and amounts of insurance maintained by
corporations and other entities of a size and carrying on business of a type carried on by Wabi
and cover all risks prudently and reasonably foreseeable in the question of its business. All
such policies shall remain in full force and effect and shall not be cancelled or otherwise
terminated as a result of the transactions contemplated hereby.

4.4 Public Filings; Financial Statements
Wabi hereby represents that:

@ Wabi has filed all documents required pursuant to Applicable Securities Laws (the
“Wabi Public Documents”). As of their respective dates, the Wabi Public Documents
complied in all material respects with the then applicable requirements of the Applicable
Securities Laws and, at the respective times they were filed, none of the Wabi Public
Documents contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary to make any statement therein, in light of the
circumstances under which it was made, not misleading. Wabi has not filed any confidential
disclosure reports which have not at the date hereof become public knowledge.

(b) The financial statements (including, in each case, any notes thereto) of Wabi as at
and for the year ended April 30, 2017 included in the Wabi Public Documents were prepared
in accordance with IFRS applied on a consistent basis during the periods involved (except
as may be indicated therein or in the notes thereto) and fairly presented the assets, liabilities
and financial condition of Wabi as of the respective dates thereof and the earnings, results of
operations and changes in financial position of Wabi for the periods then ended (subject, in the
case of unaudited statements, to the absence of footnote disclosure and to customary year-end
audit adjustments and to any other adjustments described therein). Except as disclosed in the
Wabi Public Documents, Wabi has not, since April 30, 2017, made any change in the
accounting practices or policies applied in the preparation of its financial statements.

(c) Wabi is a “reporting issuer” under applicable Canadian Securities Laws in each of
the Provinces of Ontario and Quebec. Wabi is not currently in default in any material respect
of any requirement of such Canadian Securities Laws and Wabi is not included on a list of
defaulting reporting issuers maintained by any of the securities commissions or similar
regulatory authorities in each of such Provinces. Wabi is in compliance in all material
respects with the rules and regulations of the CSE.

(d) There has not been any reportable event (within the meaning of National Instrument
102 — Continuous Disclosure Obligations of the Canadian Securities Administrators) since
April 30, 2017 with the present or former auditors of Wabi.

(e) Other than as disclosed in the Wabi Public Documents, there are no contracts with
Wabi, on the one hand, and: (i) any officer or director of the Wabi Group; (ii) any holder of
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5% or more of the equity securities of Wabi; or (iii) an Associate or affiliate of a person in (i)
or (ii), on the other hand.

4.5 Litigation and Compliance

@ There are no material actions, suits, claims, grievances, complaints or
proceedings, whether in equity or at law or, any Governmental investigations pending or, to
the knowledge of Wabi, threatened:

Q) against or affecting Wabi or with respect to or affecting any asset or property
owned, leased or used by Wabi; or

(i) which question or challenge the validity of this Agreement or the Arrangement
or any action taken or to be taken pursuant to this Agreement or the Arrangement.

(b) other than as disclosed in the Wabi Public Documents, Wabi has conducted and is
conducting its business in compliance with, and is not in default or violation under, and has
not received notice asserting the existence of any default or violation under, any Law
applicable to its business or operations, except for non-compliance, defaults and violations
which would not, in the aggregate, have a Material Adverse Effect on Wabi.

(c) Neither Wabi, nor any asset of Wabi is subject to any judgment, order or decree
entered in any lawsuit or proceeding which has had, or which is reasonably likely to have,
a Material Adverse Effect on Wabi or which is reasonably likely to prevent Wabi from
performing its obligations under this Agreement.

(d) Wabi has duly filed or made all reports and returns required to be filed by it with any
Government and has obtained all permits, licenses, consents, approvals, certificates,
registrations and authorizations (whether Governmental, regulatory or otherwise) which are
required in connection with its business and operations, except where the failure to do so has
not had and would not reasonably be expected to have a Material Adverse Effect on Wabi.

4.6 Absence of Cease Trade Orders

No order ceasing or suspending trading in Wabi Shares (or any of them) or any other securities
of Wabi is outstanding and no proceedings for this purpose have been instituted or, to the
knowledge of Wabi, are pending, contemplated or threatened.

4.7 Capitalization

@) As at the date hereof, the authorized capital of Wabi consists of an unlimited number
of Wabi Shares, of which no more than 4,000,000 Wabi Shares shall be issued and
outstanding as at the Effective Time, excluding any Wabi Shares which may be issued
pursuant to any private placement by Wabi which terms and conditions shall be mutually
agreed upon by Wabi and BVG. There are currently up to 400,000 Wabi Shares issuable upon
the exercise of Wabi Options.
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(b)  All outstanding shares of all series and classes in the capital of Wabi have been duly
authorized and are validly issued, fully paid and non-assessable, free of pre-emptive
rights.

(©) Except as described in the Wabi Public Documents, there are no authorized,
outstanding or existing:

Q) voting trusts or other agreements or understandings with respect to the voting
of any Wabi Shares;

(i) securities issued by Wabi that are convertible into or exchangeable for any
Wabi Shares;

(i) other than pursuant to this Agreement, agreements, options, warrants, or other
rights capable of becoming agreements, options or warrants to purchase or subscribe for
any Wabi Shares or securities convertible into or exchangeable or exercisable for any
such common shares, in each case granted, extended or entered into by Wabi;

(iv) other than this Agreement, agreements of any kind to which Wabi is party relating
to the issuance or sale of any Wabi Shares, or any securities convertible into or
exchangeable or exercisable for any Wabi Shares or requiring Wabi to qualify securities
of Wabi for distribution by prospectus under Canadian Securities Laws; or

(v) other than this Agreement, agreements of any kind which may obligate Wabi to
issue or purchase any of its securities.

4.8 Title to Properties

Applying customary standards in the mining industry, Wabi and each of its subsidiaries has
good and sufficient right and title to or valid leasehold interests in its mineral properties as
described in the Wabi Public Documents sufficient to operate such properties in the ordinary
course and consistent with past practices and principles, free and clear of any title defect or
Encumbrance.

4.9 Technical Reports

Wabi represents that Wabi has filed with the securities regulatory authorities in each of the
Provinces of Ontario and Quebec all of the technical reports required to be filed under NI
43-101 in respect of its material mineral projects and all public disclosure made by Wabi
regarding such mineral projects complied in all material respects with NI 43-101 at the time of
filing such disclosure.
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4.10 Mineral Resources and Mineral Reserves

The most recent estimated mineral resources and mineral reserves of Wabi disclosed in the
Wabi Public Documents have been prepared and disclosed in all material respects in
accordance with all applicable Laws. The information provided by Wabi to the Qualified
Persons in connection with the preparation of such estimates was complete and accurate at the
time such information was furnished. There has been no material reduction (other than as a
result of operations in the ordinary course of business) in the aggregate amount of estimated
mineral reserves and estimated mineral resources of Wabi from the amounts disclosed in the
Wabi Public Documents.

4.11 Issuance of Wabi Shares

Any Wabi Shares to be issued as part of the consideration under the Arrangement to holders of
Buena Vista Shares and the Wabi Shares to be issued upon the exercise of any
Replacement Wabi Options and any Buena Vista Warrants exercised after the Effective Date
will, when issued, be duly and validly issued as fully paid and non-assessable common shares
in the capital of Wabi and will be listed and posted for trading under the facilities of the CSE.

4.12 Indebtedness

Other than as disclosed in the Wabi Public Documents, no indebtedness for borrowed money
is owing or guaranteed by Wabi and Wabi does not have any obligation to issue any debt
securities, or guarantee or otherwise become responsible for the obligations of any other
Person.

4.13  Undisclosed Liabilities
There are no material liabilities of Wabi of any kind whatsoever, whether or not accrued and
whether or not determined or determinable, in respect of which Wabi may become liable on

or after the consummation of the transactions contemplated hereby other than:

(a) liabilities disclosed on or reflected or provided for in the financial statements of Wabi
as at and for the three months ended July 31, 2017,

(b) liabilities incurred in the ordinary and usual course of business of Wabi, as currently
conducted, and attributable to the period since July 31, 2017; or

(c) liabilities that would not reasonably be expected to have a Material Adverse Effect
on Wabi.

4.15 License and Title
In respect of the Wabi Assets, Wabi owns, possesses, or has obtained and is in compliance in

all material respects with, all licenses, permits, certificates, orders, grants and other
authorizations of or from any Governmental Authority necessary to conduct its business as
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currently conducted, in accordance with applicable Laws. Wabi has good and marketable right,
title and interest, free and clear of any title defect or Encumbrance:

(a) to its permits, mining concessions, claims, leases, licenses or other rights to explore
for, exploit, develop, mine or produce minerals and any other properties;

(b) to its real property interests, including fee simple estate of and in real property,
licenses (from landowners and authorities permitting the use of land by Wabi), leases,
rights of way, occupancy rights, surface rights, easements or other real property
interests, or licenses; and

(c) to, or is entitled to the benefits of, all of its properties and assets (real and
personal, tangible and intangible, including leasehold interests) including all the
properties and assets reflected in the balance sheet forming part of Wabi’s financial
statements for the year ended April 30, 2017, except as indicated in the notes thereto,
together with all additions thereto and less all dispositions thereof, and such properties
and assets are not subject to any Encumbrance or defect in title of any kind except
as is reflected in the balance sheets forming part of such financial statements and in
the notes thereto.

4.16  Properties

(a) The Wabi Assets are described and set out in the Wabi Public Documents and have
been properly located and recorded in compliance with applicable Laws and are
comprised of valid and subsisting mineral claims or equivalent rights.

(b) Except as disclosed in the Wabi Public Documents or as would not reasonably be
expected to have a Material Adverse Effect on Wabi, no person has any interest in the
Wabi Assets or the production or profits therefrom or any royalty in respect thereof or
any right to acquire any such interest.

(c) Except as disclosed in the Wabi Public Documents or as would not reasonably be
expected to have a Material Adverse Effect on Wabi, there are no earn-in rights, rights
of first refusal, royalty rights, back-in rights or similar provisions which would
materially affect the Wabi Assets.

(d) There are no restrictions on the ability of Wabi to use, transfer or exploit the Wabi
Assets except pursuant to applicable Laws in the normal course.

(e) Wabi has not received any notice, whether written or oral, from any Governmental
Authority or any Person with jurisdiction or applicable authority either: (i) of any
revocation or intention to revoke Wabi’s interest in the Wabi Assets; or (ii) relating to
any limitation or prohibition on mineral exploration, development or other mining
activities in relation to the Wabi Assets.
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(f) The Wabi Assets are in good standing under applicable Law and all work required to
be performed has been performed and all Taxes, rentals, fees, expenditures and other
payments in respect thereof have been paid or incurred and all filings in respect thereof
have been made.

(9) There is no Law or regulation limiting or prohibiting Wabi from carrying on any
mineral exploration, development or other mining activities in relation to the Wabi
Assets.

(h) There are no adverse claims, actions, suits or proceedings that have been commenced
or, to the knowledge of Wabi, that are pending or threatened, affecting or which
could affect the title to or right to explore or develop the Wabi Assets, including the
title to or ownership by Wabi of any of the foregoing, which might involve the
possibility of any judgement or liability affecting the Wabi Assets.

(i) Wabi is in full compliance with all applicable Canadian Securities Laws in all material
respects and is not aware of any changes to any applicable Laws which would have
a Material Adverse Effect on Wabi, taken as a whole.

The representations and warranties contained in this Article IV shall survive the execution and
delivery of this Agreement and shall expire and be terminated and extinguished on the earlier
of the Effective Date and the date on which this Agreement is terminated in accordance with
its terms, provided that the foregoing shall not limit any covenant or agreement contained
herein which by its terms contemplates performance after the Effective Date or on the date on
which this Agreement is terminated. Any investigation by Buena Vista and its advisors shall
not mitigate, diminish or affect the representations and warranties contained of Wabi in this
Agreement.

ARTICLE YV
COVENANTS OF BUENA VISTA

From and after the date hereof and until the Effective Date (except as hereinafter otherwise
provided), unless Wabi shall otherwise consent in writing, which consent shall not be
unreasonably withheld, conditioned or delayed:

5.1 Financial Statements

As soon as reasonably practicable and prior to the Effective Time, Buena Vista shall provide
to Wabi the audited financial statements (including, in each case, any notes thereto) of Buena
Vista as at and for the year ended December 31, 2016 were prepared in accordance with IFRS
applied on a consistent basis during the periods involved (except as may be indicated therein
or in the notes thereto) and fairly present the consolidated assets, liabilities and financial
condition of Buena Vista as of the respective dates thereof and the earnings, results of
operations and changes in financial position of Buena Vista for the periods then ended
(subject, in the case of unaudited statements, to the absence of footnote disclosure and to
customary year-end audit adjustments and to any other adjustments described therein). Except
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as otherwise disclosed, Buena Vista has not, since December 31, 2016, made any change
in the accounting practices or policies applied in the preparation of its financial statements.

Buena Vista and its subsidiary, Buena Vista Minerals, Inc., respectively,
covenant and agree to have duly and timely filed on their behalf, all Tax Returns required
to be filed by it prior to the Effective Time, and that all such Tax Returns will be complete and
accurate in all material respects. Buena Vista further covenants and agrees to deliver to Wabi
copies of all aforesaid Tax Returns.

Upon delivery thereof, Buena covenants and agrees to provide to Wabi a thirty (30) day due
diligence period for Wabi to review the aforesaid financial statements and Tax Returns.

5.2  Buena Vista Meeting and Circular
Buena Vista shall:

() in a timely and expeditious manner carry out such terms of the Interim Order as are
required under the terms thereof to be carried out by Buena Vista;

(b) as promptly as practicable after the execution of this Agreement, prepare, in
compliance with the Interim Order and in consultation with Wabi, the Buena Vista
Circular (which shall be in a form satisfactory to each of the Parties and their
respective legal counsel, acting reasonably), together with any other documents
required by applicable Laws in connection with the Buena Vista Meeting, which
shall contain all information required by, and shall otherwise comply with, all
applicable Laws, including all applicable corporate Laws and Applicable Securities
Laws. The Buena Vista Circular and the other documents referred to above shall
provide Buena Vista Shareholders with information in sufficient detail to permit
them to form a reasoned judgment with respect to the matters placed before them at
the Buena Vista Meeting, and shall not contain any misrepresentation (as defined
under Applicable Securities Laws) with respect thereto, other than with respect to any
information relating to and provided by Wabi for inclusion in the Buena Vista Circular
which neither Buena Vista nor its directors or officers assume any responsibility or
liability for the accuracy and completeness of;

(c) cause the Buena Vista Circular and all other related materials for the Buena Vista
Meeting to be mailed to Buena Vista Shareholders and any other Persons required by
the Interim Order and in accordance with all applicable Laws and if necessary in order
to comply with Applicable Securities Laws, after the Buena Vista Circular shall have
been so mailed, promptly circulate amended, supplemental or supplemented proxy
materials, and, if required in connection therewith, re-solicit proxies;

(d) Buena Vista shall:

(0 (A) take all commercially reasonable lawful action to solicit proxies in favour
of the Arrangement Resolution including if requested and as agreed to by Wabi, acting
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reasonably, retaining a proxy solicitation agent for such purpose at the sole expense of
Wabi; (B) take all commercially reasonable actions to seek the approval of the
Arrangement Resolution by Buena Vista Shareholders; (C) include the unanimous
recommendation of the Buena Vista Board to vote in favour of the Arrangement
Resolution in the Buena Vista Circular and include in the Buena Vista Circular a
statement that each director and executive officer of Buena Vista intends to vote all of
such Person’s Buena Vista Shares (including any Buena Vista Shares issuable
upon the exercise of any Buena Vista Options or Buena Vista Warrants) in favour of
the Arrangement Resolution, subject to the other terms of this Agreement and the
Buena Vista Lock Up Agreements; and (D) not: (X) withdraw, modify or qualify, or
propose publicly to withdraw, modify or qualify, in any manner adverse to Wabi, or
fail to reaffirm its recommendation of the Arrangement within five (5) Business Days
(and in any case prior to the Buena Vista Meeting) after having been requested in
writing by Wabi to do so, the approval or recommendation of the Buena Vista Board,
or any committee thereof, of this Agreement or the Arrangement; or (Y) approve,
recommend or remain neutral with respect to, or propose publicly to approve,
recommend or remain neutral with respect to, any Acquisition Proposal (it being
understood that publicly taking no position or a neutral position with respect to an
Acquisition Proposal until the earlier of: (1) five (5) Business Days following the
public announcement of such Acquisition Proposal; or (I1) one (1) Business Day prior
to the Buena Vista Meeting shall not be considered an adverse modification) (either
(X) or (Y) being a “Change in Buena Vista Recommendation”), in either case except
as expressly permitted by Article 1X;

(i) promptly notify Wabi if at any time before the Effective Date Buena Vista becomes
aware that: (A) the Buena Vista Circular contains a misrepresentation (as defined under
Applicable Securities Laws); or (B) an amendment or supplement to the Buena Vista
Circular is required, and the Parties shall cooperate in the preparation of any
amendment or supplement;

(iif)convene and conduct the Buena Vista Meeting in accordance with the articles and by-
laws of Buena Vista, the Interim Order and applicable Laws as soon as reasonably
practicable and in any event no later than February 1, 2018;

(iv)not propose or submit for consideration at the Buena Vista Meeting any business other
than the Arrangement Resolution without the prior written consent of Wabi (which
consent shall not be unreasonably withheld, conditioned or delayed); and

(v) provide notice to Wabi of the Buena Vista Meeting and all steps in the application
before the Court and allow representatives of Wabi to attend the Buena Vista Meeting;
and

(e) take all such actions as may be required under the Interim Order or applicable Laws,

including the rules of the CSE, in connection with the Arrangement and any other transactions
contemplated by this Agreement.
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5.3  Status of Voting

Buena Vista shall use its reasonable best efforts to advise Wabi, upon request by Wabi, and in
any event at least on a daily basis on each of the ten (10) Business Days prior to the date of the
Buena Vista Meeting, as to the aggregate tally of the proxies received by Buena Vista in
respect of the Arrangement Resolution.

5.4  Adjournment

Subject to the terms of this Agreement, Buena Vista shall not adjourn, postpone or cancel the
Buena Vista Meeting (or propose to do so), except: (a) if a quorum is not present at the Buena
Vista Meeting; (b) if required by applicable Laws or a ruling, order or decree of a court
having jurisdiction, any Governmental Authority; or (c) if otherwise agreed to by Wabi in
writing.

5.5  Dissent Rights

Buena Vista shall provide Wabi with copies of any purported exercise of the Buena Vista
Dissent Rights and all written communications with any Buena Vista Shareholder purportedly
exercising such Buena Vista Dissent Rights, and shall not settle or compromise any Buena
Vista Dissent Rights or any other legal action brought by any present, former or purported
Buena Vista Shareholder in connection with the Arrangement and any other transactions
contemplated by this Agreement, without the prior written consent of Wabi, which consent
shall not be unreasonably withheld or delayed.

5.6 Amendments to Buena Vista Circular

In a timely manner and subject to providing Wabi with a reasonable opportunity to comment
thereon, Buena Vista shall, with the assistance of Wabi, prepare any mutually agreed
(or as otherwise required by applicable Laws) amendments or supplements to the Buena Vista
Circular (which amendments or supplements shall be in a form acceptable to Wabi and Buena
Vista, each acting reasonably) with respect to the Buena Vista Meeting and mail such
amendments or supplements, as required by the Interim Order and in accordance with all
applicable Laws, to all Buena Vista Shareholders and other Persons required by the Interim
Order to be sent such amendments and supplements to all jurisdictions where such
amendments or supplements are required to be mailed, complying in all material respects with
all applicable Laws on the date of the mailing thereof.

5.7  Final Order
Subject to the approval of the Arrangement Resolution in accordance with the provisions of
the Interim Order and as required by applicable Laws, Buena Vista shall forthwith file,

proceed with and diligently prosecute an application for the Final Order, which application
shall be in form and substance satisfactory to Wabi, acting reasonably.
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5.8  Compliance with Orders
Buena Vista shall forthwith carry out the terms of the Interim Order and the Final Order.
5.9  Copy of Documents

Buena Vista shall furnish promptly to Wabi a copy of each notice, report, schedule or
other document or communication delivered, filed or received by Buena Vista in connection
with this Agreement, the Arrangement, the Buena Vista Meeting or any other meeting at
which Buena Vista Shareholders are entitled to attend and vote relating to special business,
any filings made under any applicable Laws and any dealings or communications with any
Governmental Authority in connection with, or in any way affecting, the Arrangement and any
other transactions contemplated by this Agreement.

5.10 Defense of Proceedings

Subject to the terms of this Agreement, Wabi and Buena Vista shall vigorously defend, or
shall cause to be vigorously defended, any lawsuits or other legal proceedings brought against
Wabi or Buena Vista, or their respective officers, directors or shareholders, challenging this
Agreement or the completion of the Arrangement, and the Parties shall cooperate with each
other in all respects in such defense. Neither Wabi nor Buena Vista shall compromise or settle
any claim brought in connection with the Arrangement, without the prior written consent of
the other Parties, which consent shall not be unreasonably withheld, conditioned or delayed.

5.11  Access
Buena Vista shall permit:

(a) Wabi and its Representatives to have reasonable access at reasonable times to all
properties, books, accounts, records, Contracts, files, correspondence, tax records, and
documents of or relating to Buena Vista, including auditors’ working papers and
management letters and to discuss such matters with the executive officers of Buena
Vista; Buena Vista shall make available to Wabi and its Representatives a copy of each
report or document filed pursuant to Canadian Securities Laws and all other
information concerning its business and properties in its possession or under its control
as Wabi may reasonably request; and

(b) Wabi to conduct, or cause its agents to conduct, such reasonable reviews, inspections,
surveys, tests, and investigations of the assets of Buena Vista as they deem necessary
or advisable, provided such reviews are conducted at reasonable times and in a
reasonable manner.
5.12 Ordinary Course

Buena Vista shall conduct business only in the ordinary course consistent with past practice.
Buena Vista shall not:
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(a) amend its articles or by-laws, except as contemplated by the Arrangement and
this Agreement;

(b) except for the BVG Consolidation, subdivide, split, combine, consolidate, or
reclassify any of its outstanding shares of capital stock;

(c) except in connection with a proposed financing of up to US$1,200,000 by way of a
private placement of units of BVG at a price of US$0.08 per unit, each unit
consisting one Class A common share and one full warrant to purchase one Class A
common share at a price of $US0.10 for a period of two (2) years from the date of
closing (the “Private Placement”), issue or agree to issue any securities except
pursuant to the exercise of currently outstanding Buena Vista Options;

(d) issue or agree to issue any securities except pursuant to the exercise of currently
outstanding Buena Vista options and any Buena Vista Warrants which may be
issued and outstanding;

(e) declare, set aside or pay any dividend or make any other distribution payable in
cash, shares, stock, securities or property with respect to any of its shares of capital
stock other than consistent with past practice;

(f) repurchase, redeem, or otherwise acquire, directly or indirectly, any of its capital
stock or any securities convertible into or exchangeable or exercisable into any of
its capital stock;

(9) incur, guarantee, assume or modify any additional indebtedness for borrowed
money in an aggregate amount in excess of $10,000;

(h) other than pursuant to obligations or rights under existing written Contracts,
agreements and commitments, sell, lease or otherwise dispose of any material
property or assets or enter into any agreement or commitment in respect of any of
the foregoing;

(i) except for amendments to the Multiple VVoting Shares which are to be reclassified
as Class A Shares, amend or propose to amend the rights, privileges and
restrictions attaching to the Buena Vista Shares or any of the terms of Buena Vista
Options as they exist at the date of this Agreement, or reduce its stated capital;

(J) except as contemplated by the Arrangement and this Agreement, reorganize,
amalgamate or merge with another Person;

(K) acquire or agree to acquire any corporation or other entity (or material interest
therein) or division of any corporation or other entity or material assets;

41



() enter into any agreements outside of the ordinary course with its directors or
officers or their respective Affiliates;

(m)except as required by IFRS, any other generally accepted accounting principles to
which Buena Vista may be subject, or any applicable Law, make any changes
to the existing accounting practices of Buena Vista or make any material tax
election inconsistent with past practice;

(n) enter into, without prior consultation with and consent of Wabi, new commitments
of a capital expenditure nature or incur any new contingent liabilities other than: (i)
expenditures required by Law; (ii) expenditures made in connection with
transactions contemplated in this Agreement; (iii) expenditures required to prevent
the occurrence of a Material Adverse Effect; or (iv) other expenditures which in the
aggregate do not exceed $15,000. Notwithstanding the foregoing, Buena Vista shall
be entitled to spend up to US$500,000 as it deems appropriate from the aggregate
proceeds from the Private Placement; or

(o) except as required by the Arrangement and this Agreement, enter into or modify
any employment, consulting, severance, collective bargaining or similar agreement,
policy or arrangement with, or grant any bonus, salary increase, option to purchase
shares, pension or supplemental pension benefit, profit sharing, retirement
allowance, deferred compensation, incentive compensation, severance, change of
control or termination pay to, or make any loan to, any officer, director, employee
or consultant of Buena Vista.

5.13 Closing Conditions

Subject to the terms of this Agreement, Buena Vista shall use commercially reasonable efforts,
to the extent that the same is within its control, to take or cause to be taken all actions and do
or cause to be done all things necessary, proper or advisable under all applicable Laws to
complete the Arrangement and other transactions contemplated by this Agreement, including
using its commercially reasonable efforts to:

(a) cause all of the conditions under this Agreement to be satisfied on or priorto the
Effective Date (to the extent the satisfaction of such conditions is within the control of
Buena Vista);

(b) obtain the approval of the Buena Vista Shareholders to the Arrangement in accordance
with the provisions of the OBCA, the Interim Order and the requirements of any
Canadian Securities Administrator;

(c) obtain all consents, approvals and authorizations as are required to be obtained by
Buena Vista under any applicable Law or from any Governmental Authority that
would, if not obtained, materially impede the completion of the Arrangement or any
other transactions contemplated by this Agreement or have a Material Adverse Effect
on Buena Vista;
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(d) make, or cooperate as necessary in the making of, all necessary filings and applications
under all applicable Laws required in connection with the Arrangement or any other
transactions contemplated by this Agreement and take all reasonable action necessary
to be in compliance with such Laws, including any filings, reports, documents or
applications as may be required to be filed by Wabi;

(e) oppose, lift or rescind any injunction or restraining order or other order or action
challenging or affecting the Arrangement or any other transactions contemplated by
this Agreement or seeking to stop, or otherwise adversely affecting the ability of the
Parties hereto to complete the Arrangement or any other transactions contemplated by
this Agreement;

(f) cause the issuance of any Wabi Shares to be issued pursuant to the Arrangement to be
exempt from the registration requirements of the 1933 Act pursuant to the Section
3(a)(10) Exemption and all Applicable Securities Laws in reliance upon similar
exemptions;

(9) cause each of the members of the Buena Vista Board and each of the senior officers
of Buena Vista to have duly executed and delivered a Buena Vista Lock Up Agreement
evidencing their agreement to support and vote, in their capacity as securityholders of
Buena Vista, in favour of the transactions contemplated by this Agreement in
accordance with the terms of such voting agreement;

(h) terminate the consulting agreements with Fenton Rush Group Inc. and Minergy Group
LLC;

(1) fulfill all conditions required to be fulfilled or satisfied by Buena Vista; and

(J) cooperate with Wabi in connection with the performance by it of its obligations under
this Agreement.

5.14  Special Meeting of Shareholders

Buena Vista shall convene a special meeting of its shareholders for the purpose of, amongst
other things, (i) approving the Arrangement; (ii) reclassifying the Multiple VVoting Shares as
Class A Shares (the “Reclassification™); and (ii) consolidating all the issued and outstanding
Buena Vista shares on the basis of one new Class A Share for every four (4) old Class A
Shares (the “BVG Consolidation”).
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ARTICLE VI
COVENANTS OF WABI

From and after the date hereof and until the Effective Date (except as hereinafter otherwise
provided), unless Buena Vista shall otherwise consent in writing, which consent shall not be
unreasonably withheld, delayed or conditioned:

6.1  Proceedings

In a timely and expeditious manner, Wabi shall take all such actions and do all such acts and
things as are specified in the Interim Order, the Plan of Arrangement and the Final Order to be
taken or done by Wabi.

6.2 Information for Buena Vista Circular

In a timely manner, Wabi shall provide to Buena Vista all information with respect to Wabi as
may be reasonably requested by Buena Vista for the purposes of preparing the Buena Vista
Circular or any amendment or supplement thereto. Wabi shall ensure that no such information
will contain a misrepresentation (as defined under Applicable Securities Laws).

6.3  Stock Exchange Listing

Wabi shall use all commercially reasonable best efforts to obtain the approval of the CSE of
the listing on the CSE of the Wabi Shares issuable to holders of Buena Vista Shares and the
Wabi Shares issuable pursuant to exercises of Replacement Wabi Options and Buena Vista
Warrants after the Effective Time.

6.4  Closing Conditions

Subject to the terms of this Agreement, Wabi shall use commercially reasonable efforts, to the
extent that the same is within its control, to take or cause to be taken all actions and do or
cause to be done all things necessary, proper or advisable under all applicable Laws to
complete the Arrangement and other transactions contemplated by this Agreement, including
using its commercially reasonable efforts to:

(a) cause all of the conditions under this Agreement to be satisfied on or prior to the
Effective Date (to the extent the satisfaction of such conditions is within the control of
Wabi);

(b) obtain all consents, approvals and authorizations as are required to be obtained by
Wabi under any applicable Law or from any Governmental Authority that would, if not
obtained, materially impede the completion of the Arrangement or any other
transactions contemplated by this Agreement or have a Material Adverse Effect on
Wabi;
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(c) make, or cooperate as necessary in the making of, all necessary filings and applications
under all applicable Laws required in connection with the Arrangement or any other
transactions contemplated by this Agreement and take all reasonable action necessary
to be in compliance with such Laws, including any filings, reports, documents or
applications as may be required to be filed by Buena Vista;

(d) oppose, lift or rescind any injunction or restraining order or other order or action
challenging or affecting the Arrangement or any other transactions contemplated by
this Agreement or seeking to stop, or otherwise adversely affecting the ability of the
Parties hereto to complete, the Arrangement or any other transactions contemplated by
this Agreement;

(e) cause the issuance of the Wabi Shares to be issued pursuant to the Arrangement to be
exempt from the registration requirements of the 1933 Act pursuant to the
Section 3(a)(10) Exemption and all applicable state securities laws in reliance
upon similar exemptions;

(f) enter into new consulting agreements with Fenton Rush Group Inc. and Minergy
Group LLC; and

(9) co-operate with Buena Vista in connection with the performance by it of its obligations
under this Agreement.

6.5  Special Meeting of Shareholders

Wabi shall convene a special meeting of its shareholders, to be held after the Buena Vista
Meeting, for the purpose of, amongst other things, (i) approving the Arrangement; and (ii)
consolidating all the issued and outstanding common shares of Wabi on the basis of one new
common share for every six (6) old common shares (the “Consolidation”).

ARTICLE VII
OTHER COVENANTS OF THE PARTIES

7.1  Consents and Notices
Promptly after the date hereof and, if necessary, for a reasonable time after the Effective Date:

(a) The Parties shall use all reasonable efforts and shall cooperate with each other to obtain
all consents, waivers, approvals, and authorizations, in addition to those set forth in
clause (b) below which may be necessary to effect the Arrangement including, without
limitation, obtaining those consents, waivers, approvals, and authorizations described
in Section 3.2 hereof and Section 4.2 hereof and, in doing so, keep the other Party
reasonably informed as to the status of the proceedings related to obtaining those
consents, waivers, approvals, and authorizations, and shall provide copies of such
documents to the other Party.
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(b) Each of Buena Vista and Wabi will promptly execute and file, or join in the execution
and filing of, any application or other document that may be necessary in order to
obtain the authorization, approval or consent of any Governmental Authority which
may be reasonably required, or which any other Party may reasonably request in
connection with the consummation of the transactions contemplated by this Agreement
and, in doing so, keep the other Party reasonably informed as to the status of the
proceedings related to obtaining any such authorization, approval or consent, and shall
provide copies of such documents to the other Party. Each of Buena Vista and Wabi
will use all commercially reasonable efforts to obtain promptly all such authorizations,
approvals and consents.

(c) Each of Buena Vista and Wabi will promptly provide the other Party with notice in
writing of a Material Adverse Change or Material Adverse Effect as it relates to such
Party.

7.2 Refrain from Certain Actions

No Party shall take any action, refrain from taking any action (subject to commercially
reasonable efforts) or permit any action to be taken or not taken, inconsistent with the
provisions of this Agreement or which would or could reasonably be expected to materially
impede the completion of the transactions contemplated hereby or which would or could
reasonably be expected to have a Material Adverse Effect on such Party.

7.3 Indemnity

Each Party shall indemnify and hold harmless the other Parties hereto (and such other Parties’
respective directors, officers and Representatives) (collectively, the “Non-Offending
Persons”) from and against all claims, damages, liabilities, actions or demands to which the
Non-Offending Persons may become subject insofar as such claims, damages, liabilities,
actions or demands arise out of or are based upon the information supplied by a Party (other
than the Non-Offending Persons) and contained in a circular having contained a
misrepresentation. Each Party hereto shall obtain and hold the rights and benefits of this
Section 7.3 in trust for and on behalf of such Party’s directors, officers and
Representatives.

7.4 Indemnity

(a) Wabi hereby covenants and agrees that it shall honour all rights to indemnification or
exculpation now existing in favour of the current and former directors and officers of
Buena Vista to the extent that such rights are fully-disclosed, and acknowledges that
such rights, to the extent that they are disclosed shall survive the completion of the
Arrangement and shall be binding upon Wabi and continue in full force and effect.

(b) Wabi shall act as agent and trustee of the benefits of the foregoing Section 7.4(a) and
hereof for Buena Vista’s directors and officers for the purpose of this Section 7.4.
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(c) This Section 7.4 shall survive the execution and delivery of this Agreement and the
completion of the Arrangement and shall be enforceable against Wabi by the persons
described in Section 7.4(a) hereof and Wabi undertakes to ensure that the foregoing
covenants remain binding upon its successors and assigns.

ARTICLE VIII
CONDITIONS

8.1 Mutual Conditions Precedent

The obligations of Wabi and Buena Vista to complete the Arrangement are subject to the
satisfaction of the following conditions on or prior to the Effective Date, each of which may be
waived only with the consent in writing of Wabi and Buena Vista:

(a) All consents, waivers, permits, exemptions, orders and approvals required to permit the
completion of the Arrangement, the failure of which to obtain could reasonably be
expected to have a Material Adverse Effect on Buena Vista or Wabi or materially
impede the completion of the Arrangement, shall have been obtained.

(b) No temporary restraining order, preliminary injunction, permanent injunction or other
order preventing the consummation of the Arrangement shall have been issued by any
federal, state, or provincial court (whether domestic or foreign) having jurisdiction and
remain in effect.

(c) The Interim Order shall not have been set aside or modified in a manner unacceptable
to the Parties, acting reasonably, on appeal or otherwise.

(d) The Buena Vista Shareholder Approval shall have been obtained in accordance with
applicable Law and the Interim Order.

(e) The Final Order shall have been granted on terms consistent with this Agreement and
otherwise in form and substance satisfactory to each of the Parties, acting reasonably, and
shall not have been set aside or modified in a manner unacceptable to the Parties, acting
reasonably, on appeal or otherwise.

(f) The Wabi Shares to be issued pursuant to the Arrangement as well as the Wabi Shares to
be issued pursuant to exercise of Replacement Wabi Options or Buena Vista Warrants,
shall have been conditionally approved for listing on the CSE, subject to standard listing
conditions.

(9) (i) the Wabi Shares to be issued in connection with the Arrangement will not be subject
to any statutory hold or restricted period under the Applicable Securities Laws in Canada
and will be freely tradable within Canada by the holders thereof, subject in each case to
restrictions contained in Section 2.6(3) of National Instrument 45-102 — Resale of
Securities of the Canadian Securities Administrators; (ii) assuming the compliance of
Buena Vista with the terms of this Agreement, the Wabi Shares to be issued in
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connection with the Arrangement shall be exempt from registration requirements of the
1933 Act pursuant to the Section 3(a)(10) Exemption; and (iii) the Wabi Shares to be
distributed in the United States pursuant to the Arrangement shall not be subject to resale
restrictions in the United States under the 1933 Act (other than as may be prescribed by
Rule 144 and Rule 145 under the 1933Act).

(h) On the Effective Date, no cease trade order or similar restraining order of any other
provincial securities administrator relating to the Wabi Shares or the Buena Vista Shares
shall be in effect.

() There shall not be pending or threatened any suit, action or proceeding by any
Governmental Authority, before any court or Governmental Authority, agency or
tribunal, domestic or foreign, that has a significant likelihood of success, seeking to
restrain or prohibit the consummation of the Arrangement or any of the other transactions
contemplated by this Agreement or seeking to obtain from Wabi or Buena Vista
any damages that are material in relation to Buena Vista or the Wabi Group.

(1) This Agreement shall not have been terminated in accordance with its terms.

(k) The Arrangement and the Consolidation shall have been approved by the shareholders of
Wabi in accordance with applicable Law.

() The Arrangement, the Reclassification and the BVG Consolidation shall have been
approved by the shareholders of Buena Vista in accordance with applicable Law.

8.2  Conditions Precedent to Obligations of Wabi

The obligation of Wabi to complete the Arrangement is subject to the satisfaction of the
following conditions on or prior to the Effective Date, each of which may be waived by Wabi:

(a) The representations and warranties of Buena Vista set forth in Article Il qualified
as to materiality shall be true and correct, and the representations and warranties not so
qualified shall be true and correct in all material respects as of the date of this Agreement
and on the Effective Date as if made on the Effective Date, except for such
representations and warranties made expressly as of a specified date which shall be true
and correct in all material respects as of such date; and Wabi shall have received a
certificate signed on behalf of Buena Vista by an executive officer thereof to such effect
dated as of the Effective Date.

(b) Buena Vista shall have performed and complied in all material respects with all
covenants and agreements required by this Agreement to be performed or complied with
by it prior to or on the Effective Date and Wabi shall have received a certificate signed on
behalf of Buena Vista by an executive officer thereof to such effect dated as of the
Effective Date.
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(c) There shall not have occurred any Material Adverse Change in Buena Vista since the date
of this Agreement.

(d) Dissent Rights shall have been exercised in respect of no more than 5% of the issued and
outstanding Buena Vista Shares.

(e) Wabi shall have received title opinions in form and substance satisfactory to Wabi and its
counsel, acting reasonably, addressed to Wabi relating to the Hot Springs Peak and
Buena Vista Valley Properties.

(f) Wabi shall have received the Buena Vista Lock Up Agreements and such agreements
shall not have been terminated or otherwise breached in any material manner by any of
the Buena Vista Shareholders, such that as a result of such breach or termination the
Arrangement Resolution is not passed at the Buena Vista Meeting.

(9) All authorizations, approvals and consents described on Schedule “C” shall have been
obtained.

(h) Other than otherwise disclosed, neither Buena Vista nor any of its affiliates shall have
any liabilities, debts, payables immediately prior to the Effective Time, other than trade
payables incurred in the ordinary course.

8.3  Conditions Precedent to Obligations of Buena Vista

The obligation of Buena Vista to complete the Arrangement is subject to the satisfaction
of the following conditions on or prior to the Effective Date, each of which may be waived by
Buena Vista:

(a) The representations and warranties of Wabi set forth in Article IV qualified as to
materiality shall be true and correct, and the representations and warranties not so
qualified shall be true and correct in all material respects as of the date hereof and on the
Effective Date as if made on the Effective Date, except for such representations and
warranties made expressly as of a specified date which shall be true and correct in all
material respects as of such date, and Buena Vista shall have received certificates signed
on behalf of Wabi by an executive officer thereof to such effect dated as of the Effective
Date.

(b) Wabi shall have performed and complied in all material respects with all covenants and
agreements required by this Agreement to be performed or complied with by Wabi
prior to or on the Effective Date and Buena Vista shall have received certificates signed
on behalf of Wabi by an executive officer thereof to such effect dated as of the Effective
Date.

(c) There shall not have occurred any Material Adverse Change in Wabi since the date of
this Agreement.
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(d) All authorizations, approvals and consents described on Schedule “C* shall have been
obtained.

8.4 Notice and Cure Provisions

(a) Each Party shall give prompt notice to the other of the occurrence, or failure to occur, at
any time from the date hereof until the earlier to occur of the termination of this
Agreement and the Effective Time of any event or state of facts which occurrence or
failure would, or would be likely to:

(1 cause any of the representations or warranties of such Party contained herein to be
untrue or inaccurate in any material respect on the date hereof or at the Effective Time; or

(i) result in the failure to comply with or satisfy any obligation, covenant, condition
or agreement to be complied with or satisfied by such Party hereunder prior to the
Effective Time.

(b) No Party may elect not to complete the Arrangement or any other transactions
contemplated by this Agreement pursuant to the conditions set forth herein or exercise
any termination right arising therefrom, unless the Party intending to rely thereon has
delivered a written notice to the other Party promptly and in any event prior to the
Effective Time specifying in reasonable detail all breaches of covenants, representations
and warranties or other matters which the Party delivering such notice is asserting as the
basis for the non-fulfilment of the applicable condition or the exercise of the termination
right, as the case may be. If any such notice is delivered by a Party, and the other Party is
proceeding diligently to cure such matter and such matter is capable of being cured, the
Party delivering such notice may not terminate this Agreement, other than pursuant to
Sections 10.2(a)(iii)(A), 10.2(a)(iii)(B) or 10.2(a)(iii)(E), until the expiration of a period
ending the earlier of: (i) fifteen (15) Business Days from the date of receipt of such
notice, if such matter has not been cured by such date; and (ii) the Termination Date. If
such notice has been delivered prior to the date of the Buena Vista Meeting, the Buena
Vista Meeting shall, unless the Parties agree otherwise, be postponed or adjourned until
the expiry of such aforementioned period (without causing any breach of any other
provision contained herein), provided such period does not extend beyond the
Termination Date.

ARTICLE IX
NON-SOLICITATION, RIGHT TO MATCH, TERMINATION FEES AND
EXPENSES

9.1 Non-Solicitation
@) On and after the date hereof, except as otherwise provided in this Article IX, Buena
Vista shall not, directly or indirectly, through any officer, director, employee, representative

(including for greater certainty any financial or other advisors) or agent of Buena Vista
(collectively, the “Buena Vista Representatives”) or any other Person:
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Q) make, solicit, assist, initiate, encourage or otherwise knowingly facilitate
(including by way of furnishing information relating to Buena Vista or its assets,
properties or books and records, permitting any visit to any facilities or properties
of Buena Vista or entering into any form of written or oral agreement, arrangement
or understanding) any inquiries, proposals or offers regarding (or which may lead
to the making or completion of) an Acquisition Proposal;

(i)  engage in any discussions or negotiations regarding, or provide any information
with respect to, or otherwise co-operate in any way with, or assist or participate in,
facilitate or encourage, any effort or attempt by any Person to make or complete (or
which may lead to the making or completion of) any Acquisition Proposal,
provided that, for greater certainty, Buena Vista may: (A) advise any Person
requesting access to information in respect of Buena Vista that such access cannot
be provided except in accordance with this Agreement; or (B) advise any Person
making an unsolicited Acquisition Proposal that such Acquisition Proposal does
not constitute a Superior Proposal when the Buena Vista Board has so determined;

(iii)  make or propose to make a Change in the Buena Vista Recommendation;

(iv)  accept or enter into, or publicly propose to accept or enter into, any letter of intent,
agreement in principle, agreement, arrangement, understanding or undertaking
related to any Acquisition Proposal (other than a Third Party Confidentiality
Agreement permitted by Section 9.1(f)); or

(v) make any public announcement or take any other action inconsistent with, or that
would reasonably be likely to be regarded as detracting from, the recommendation
of the Buena Vista Board to approve the transactions contemplated herein.

(b) Buena Vista shall cause the Buena Vista Representatives to, immediately cease and
terminate any existing solicitation, discussion or negotiation with any Person (other than
Wabi) with respect to any potential Acquisition Proposal (or any matter that could reasonably
be expected to lead thereto), whether or not initiated by Buena Vista or any of the Buena Vista
Representatives, and, in connection therewith, Buena Vista will immediately discontinue
access to any data rooms (virtual or otherwise).

(c) Buena Vista shall not waive, release any Person from, or fail to enforce on a timely
basis, any obligation under any confidentiality agreement or standstill agreement or amend any
such agreement and Buena Vista confirms that it has not done any of the foregoing prior to the
date hereof.

(d) Buena Vista shall immediately request the return or destruction of all information
provided to any Persons who have entered into a confidentiality agreement with Buena Vista
relating to any potential Acquisition Proposal and shall use commercially reasonable efforts to
ensure that such requests are honoured in accordance with the terms of such confidentiality
agreements, and has provided copies of such correspondence relating to same to Wabi. Buena
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Vista shall immediately advise Wabi, at first orally and then in writing, of any response or
action (actual, anticipated, contemplated or threatened) by any such Person which could
reasonably be expected to hinder, prevent or delay or otherwise adversely affect the
completion of the Arrangement and any other transactions contemplated by this Agreement.

O] From and after the date of this Agreement, Buena Vista shall promptly (and in any
event within twenty-four (24) hours after it has received any proposal, inquiry, offer or
request) notify Wabi, at first orally and then in writing, of: (i) any proposal, inquiry, offer or
request (or any amendment thereto) relating to or constituting an Acquisition Proposal; or (ii)
any request for discussions or negotiations relating to, or which could reasonably lead to, an
Acquisition Proposal, and/or any request for information relating to Buena Vista or for access
to books and records or a list of the Buena Vista Shareholders of which Buena Vista or any of
the Buena Vista Representatives are or become aware, or any amendments to the foregoing
relating to an Acquisition Proposal or a potential Acquisition Proposal. Such notice shall
include a description of the terms and conditions of, and the identity of the Person making, any
proposal, inquiry, offer, request or communication (including any amendment thereto) that
relates to or could reasonably be expected to lead to an Acquisition Proposal and shall include
copies of any such proposal, inquiry, offer, request or communication or any amendment
thereto. Buena Vista shall also provide such other details of the proposal, inquiry, offer,
request or communication, or any amendment to the foregoing, as Wabi may reasonably
request. Buena Vista shall keep Wabi promptly and fully informed of the status, including any
change to the material terms, of any such proposal, inquiry, offer, request or communication or
any amendment thereto, and will respond promptly to all inquiries by Wabi with respect
thereto.

0] Notwithstanding Section 9.1(a) or any other provision of this Agreement, if at any time
following the date of this Agreement: (i) Buena Vista receives a bona fide Acquisition
Proposal that was not solicited after entering into this Agreement in breach of Section 9.1(a) or
an Acquisition Proposal is made to Buena Vista Shareholders; and (ii) in the opinion of the
Buena Vista Board, acting in good faith and after receiving advice from its financial advisor, if
any, and outside legal counsel, the Acquisition Proposal is, or could reasonably be expected to
lead to, a Superior Proposal and failure to take such action would be inconsistent with its
fiduciary duties under applicable Law, then Buena Vista may: (A) furnish information with
respect to Buena Vista to the Person(s) making such Acquisition Proposal; and/or (B) consider
such Acquisition Proposal and/or participate and/or engage in discussions or negotiations with
the Person(s) making such Acquisition Proposal; provided that Buena Vista shall not and shall
not permit the Buena Vista Representatives or any other Person to disclose any non-public
information with respect to Buena Vista to such Person(s) unless such Person(s) have entered
into a confidentiality agreement (the “Third Party Confidentiality Agreement”)
substantially in the form and on the terms of the confidentiality agreement entered into with
Wabi (the “Confidentiality Agreement”), including, for greater certainty, confidentiality and
standstill covenants on terms no more favourable to such Person(s) than the equivalent terms
of the Confidentiality Agreement and provided further that Buena Vista sends a copy of any
such Third Party Confidentiality Agreement to Wabi promptly upon its execution and Wabi is
provided with a list of, or copies of, the information provided to such Person and Wabi is
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immediately provided with access to the same information which was provided by Buena
Vista to such Person.

(9) Buena Vista shall ensure that the Buena Vista Representatives are aware of the
provisions of Section 9.1 and Buena Vista shall be responsible for any breach of Section
9.1 by such Buena Vista Representatives.

(h)  Where at any time before the Buena Vista Meeting, Buena Vista has provided Wabi
with a notice under Section 9.1(e), an Acquisition Proposal has been publicly disclosed or
announced, and the Right to Match Period has not elapsed or Wabi has delivered a Meeting
Notice in accordance with Section 9.2(c), then, subject to applicable Laws, Buena Vista, at
Wabi’s request, shall postpone or adjourn the Buena Vista Meeting to a date acceptable to
Wabi, acting reasonably, which shall not be less than five (5) and not more than ten (10)
Business Days after the scheduled date of the Buena Vista Meeting and shall, in the event that
Wabi and Buena Vista amend the terms of this Agreement pursuant to Section 9.2(a), ensure
that the details of such amended Agreement are communicated to the Buena Vista
Shareholders prior to the adjourned or postponed Buena Vista Meeting.

Q) Buena Vista shall not accept, approve or recommend, or enter into any
agreement, understanding or arrangement (other than a Third Party Confidentiality Agreement
contemplated by Section 9.1(f)) relating to an Acquisition Proposal, or effect or permit a
Change in Buena Vista Recommendation, unless:

Q) pursuant to the fiduciary duties of the Buena Vista Board, the Buena Vista
Board determines in good faith, after consultation with its financial advisor, if
any, and outside legal counsel, that the Acquisition Proposal constitutes a
Superior Proposal;

(i) Buena Vista has complied with the provisions of this Section 9.1;

(iii)  Buena Vista has provided Wabi with notice in writing (the “First Superior
Proposal Notice”) that there is a Superior Proposal, together with all
documentation related to and detailing the Superior Proposal (including a copy
of the Third Party Confidentiality Agreement, or any confidentiality agreement
previously entered into by Buena Vista and the Person making the Superior
Proposal if not previously delivered), at least ten (10) Business Days prior to
the date on which the Buena Vista Board, proposes to accept, approve,
recommend, or to enter into any agreement relating to, such Superior Proposal;

(iv)  ten (10) Business Days shall have elapsed from the date Wabi received the First
Superior Proposal Notice and documentation referred to in Section
9.1(i)(iii) from Buena Vista in respect of the Acquisition Proposal and, if Wabi
has proposed to amend the terms of the Arrangement in accordance with
Section 9.2, the Buena Vista Board shall have unanimously determined, in
good faith, after consultation with its financial advisor and outside legal
counsel, that the Acquisition Proposal constitutes a Superior Proposal
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compared to the proposed amendment to the terms of the Arrangement by
Wabi;

(v) whether or not Wabi has exercised its Right to Match pursuant to Section
9.2(a), either: (A) the five (5) Business Day period referred to in Section 9.2(c)
shall have elapsed and Wabi shall not have delivered a Meeting Notice in
accordance with the requirements of Section 9.2(c); or (B) the Arrangement
Resolution shall have failed to obtain the Buena Vista Shareholder Approval at
the Buena Vista Meeting (including any adjournment or postponement thereof)
in accordance with the Interim Order;

(vi) Buena Vista concurrently terminates this Agreement pursuant to Section
10.2(a)(iv)(A); and

(vii) Buena Vista has paid or will pay concurrently with the termination of this
Agreement to Wabi the Termination Fee.

9.2  Right to Match; Meeting Notice

@ Buena Vista acknowledges and agrees that, during the ten (10) Business Day periods
referred to in Sections 9.1(i)(iii) and 9.1(i)(iv) or such longer period as Buena Vista may
approve for such purpose, Wabi shall have the opportunity, but not the obligation, to propose
to amend the terms of this Agreement and the Arrangement and Buena Vista shall
co-operate with Wabi with respect thereto, including negotiating in good faith with Wabi to
enable Wabi to make such adjustments to the terms and conditions of this Agreement and the
Arrangement as Wabi deems appropriate and as would enable Wabi to proceed with the
Arrangement on such adjusted terms (the “Right to Match”). The Buena Vista Board shall
review any proposal by Wabi to amend the terms of the Arrangement, in consultation with its
financial advisor and outside legal counsel, in order to determine, in good faith in the exercise
of its fiduciary duties and consistent with Section 9.1, whether Wabi’s proposal to amend the
Arrangement would result in the Acquisition Proposal not being a Superior Proposal compared
to the proposed amendment to the terms of the Arrangement.

(b) After considering any proposal by Wabi to amend the terms of the Arrangement, if the
Buena Vista Board has made a determination, in good faith, after consultation with its
financial advisor, if any, and outside legal counsel, that the Acquisition Proposal is a Superior
Proposal compared to the proposed amendment to the terms of the Arrangement with Wabi,
then, within twenty-four (24) hours after the Buena Vista Board has made such determination,
Buena Vista shall provide notice of such determination (the “Second Superior Proposal
Notice”) to Wabi.

(c) Buena Vista acknowledges and agrees that, during the five (5) Business Day period
following the date on which Wabi received a First Superior Proposal Notice or a Second
Superior Proposal Notice from Buena Vista in respect of the Acquisition Proposal or such
longer period as Buena Vista may approve for such purpose, Wabi shall have the
opportunity, but not the obligation, to provide a notice (a “Meeting Notice”) to Buena Vista
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confirming that, until no earlier than the conclusion of the Buena Vista Meeting, Wabi is
requiring Buena Vista to continue to comply with its obligations under this Agreement,
including its obligations to continue to convene and conduct the Buena Vista Meeting. For
greater certainty, nothing in this Section 9.2(c) shall diminish or otherwise affect Wabi’s Right
to Match pursuant to Section 9.2(a), nor shall this Section 9.2(c) diminish or otherwise affect
Buena Vista’s other obligations under this Agreement.

(d) The Buena Vista Board shall promptly reaffirm its recommendation of the
Arrangement by press release after: (i) the Buena Vista Board determines any publicly-
announced Acquisition Proposal is not a Superior Proposal; or (ii) the Buena Vista Board
determines that a proposed amendment by Wabi to the terms of the Arrangement would result
in any Acquisition Proposal which has been publicly announced not being a Superior Proposal,
and Wabi and Buena Vista have so amended the terms of the Arrangement. Wabi and its legal
counsel shall be given a reasonable opportunity to review and comment on the form and
content of any such press release, recognizing that whether or not such comments are
appropriate will be determined by Buena Vista, acting reasonably.

(e) Nothing in this Agreement shall prevent the Buena Vista Board from responding as
required by Applicable Securities Laws to an Acquisition Proposal that it determines is not a
Superior Proposal. Further, nothing in this Agreement shall prevent the Buena Vista Board
from making any disclosure to the Buena Vista Shareholders if the Buena Vista Board, acting
in good faith and in consultation with its financial advisor and outside legal counsel, shall have
first determined that the failure to make such disclosure would be inconsistent with the
fiduciary duties of the Buena Vista Board and provided further that such disclosure is
otherwise in accordance with the terms of this Agreement. Wabi and its legal counsel shall be
given a reasonable opportunity to review and comment on the form and content of any such
disclosure, recognizing that whether or not such comments are appropriate will be determined
by Buena Vista, acting reasonably.

U] Buena Vista acknowledges and agrees that each successive modification of any
Acquisition Proposal shall constitute a new Acquisition Proposal for the purposes of Section
9.1(i).

9.3  Termination Fees
@ Except as otherwise provided herein and in Section 9.4, all fees, costs and expenses
(including any broker’s fees and finder’s fees) incurred by a Party in connection with this
Agreement shall be paid by the Party incurring such fees, costs or expenses.
(b) If a Termination Fee Event occurs, Buena Vista shall pay, or cause to be paid, to Wabi
(by wire transfer of immediately available funds) the Termination Fee as set forth in Section
9.3(c).
(© For the purposes of this Agreement, “Termination Fee Event” means:

(1) the termination of this Agreement pursuant to Section 10.2(a)(iii)(A), Section

10.2(a)(iii)(D) or Section 10.2(a)(iv)(A) of this Agreement, in which case the Termination Fee
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shall be paid to Wabi in readily available funds as soon as practicable and in any event within
two (2) Business Days after the date on which this Agreement is terminated; and

(i) the termination of this Agreement pursuant to Section 10.2(a)(ii)(A), Section
10.2(a)(i1)(C), Section 10.2(a)(iii)(B), Section 10.2(a)(iii)(C) or Section 10.2(a)(iii)(E), if, in
any such case, prior to the earlier of the termination of this Agreement or the holding of the
Buena Vista Meeting: (A) an Acquisition Proposal, or the intention to make an Acquisition
Proposal with respect to Buena Vista shall have been made to Buena Vista or publicly
announced by any Person (other than Wabi) and not withdrawn prior to the earlier of the
termination of this Agreement or the holding of the Buena Vista Meeting; and (B) within
twelve (12) months after the date of termination of this Agreement or the holding of the Buena
Vista Meeting as applicable, an Acquisition Proposal has been completed, or accepted,
recommended or approved by the Buena Vista Board, in which case the Termination Fee shall
be paid to Wabi in readily available funds as soon as practicable and in any event within two
(2) Business Days after the date on which the Acquisition Proposal has been completed, or
accepted, recommended or approved by the Buena Vista Board as a Superior Proposal, as
applicable.

(d) Each of the Parties acknowledges that the agreements contained in this Section 9.3 are
an integral part of the transactions contemplated in this Agreement and that, without those
agreements, the Parties would not enter into this Agreement. Each Party acknowledges that the
payment amounts set out in this Section 9.3 are payments of liquidated damages which are a
genuine pre-estimate of the damages, which the Party entitled to such damages will suffer or
incur as a result of the event giving rise to such payment and the resultant termination of this
Agreement and are not penalties. Each Party irrevocably waives any right it may have to raise
as a defence that any such liquidated damages are excessive or punitive.

(e) Each Party agrees that, upon any termination of this Agreement under circumstances
where Wabi is entitled to the Termination Fee and such Termination Fee is paid in full, Wabi
shall be precluded from any other remedy against Buena Vista at Law or in equity or otherwise
(including an order for specific performance), and shall not seek to obtain any recovery,
judgment, or damages of any kind, including consequential, indirect, or punitive damages,
against Buena Vista, any of its partners, managers, members, shareholders or affiliates, or the
Buena Vista Representatives in connection with this Agreement or the Arrangement and any
other transactions contemplated by this Agreement, provided that nothing in this Section 9.3
shall: (i) relieve or limit or have the effect of relieving or limiting Buena Vista or any of the
Persons referred to above in any way from any liability for damages incurred or suffered by
Wabi; or (ii) preclude Wabi from obtaining other relief at Law or in equity or otherwise
(including an order for specific performance), in any case where there has been an intentional
or wilful breach of this Agreement by Buena Vista. None of the foregoing shall affect the
liability of the Parties under Section 9.3(a) or Section 9.4.

94 EXxpenses

@) Subject to Section 9.4(b), in addition to the rights of Wabi under Section 9.3(b), if this
Agreement is terminated by Wabi pursuant to Section 10.2(a)(iii)(B) (on account of a
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condition set forth in Section 8.2, other than Section 8.2(d)) or Section 10.2(a)(iii)(C), Section
10.2(a)(iii)(E) or Section 10.2(a)(iii)(F) and no Termination Fee is payable, then Buena Vista
shall, within two (2) Business Days of such termination, pay or cause to be paid to Wabi by
wire transfer in immediately available funds an amount equal to $10,000 as reimbursement to
Wabi for its expenses incurred in connection with the Arrangement.

(b) In addition to the rights of Wabi under Section 9.3(b), if this Agreement is terminated
by Wabi pursuant to Section 10.2(a)(iii)(B) (on account of the condition set forth in Section
8.2(d)), and Dissent Rights have been exercised in respect of at least 10% of the issued and
outstanding Buena Vista Shares and no Termination Fee is payable, then Buena Vista shall,
within twelve (12) months of such termination, pay or cause to be paid to Wabi by wire
transfer in immediately available funds an amount equal to $10,000 as reimbursement to Wabi
for its expenses incurred in connection with the Arrangement. For greater certainty, no amount
shall be payable pursuant to this Section 9.4 in the event this Agreement is terminated pursuant
to Section 10.2(a)(iii)(B) relating solely to a failure of the condition set forth in Section 8.2(d)
to be satisfied if Dissent Rights have been exercised in respect of less than 10% of the issued
and outstanding Buena Vista Shares.

ARTICLE X
TERM, TERMINATION, AMENDMENT AND WAIVER

10.1 Term

This Agreement shall be effective from the date hereof until the earlier of the Effective Time
and the termination of this Agreement in accordance with its terms.

10.2 Termination

@ Subject to Section 10.2(b) hereof, this Agreement may be terminated and the
Arrangement may be abandoned at any time prior to the Effective Time (notwithstanding any
approval of the Arrangement Resolution by the Buena Vista Shareholders or the granting of
the Final Order by the Court):

(K) by mutual written agreement of Buena Vista and Wabi;

(ii) by either Buena Vista or Wabi, if:

(A)  the Effective Time shall not have occurred on or before the Termination Date,
except that the right to terminate this Agreement under this Section 10.2(a)(ii)(A)
shall not be available to any Party whose breach of this Agreement has been the
direct or indirect cause of the failure of the Effective Time to occur on or before the
Termination Date;

(B) after the date hereof, there shall be enacted or made any applicable Law (or any
such applicable Law shall have been amended) that makes completion of the
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(®

Arrangement illegal or otherwise prohibits or enjoins Buena Vista or Wabi from
completing the Arrangement; or

the Arrangement Resolution shall have failed to obtain the Buena Vista
Shareholder Approval at the Buena Vista Meeting (including any adjournment or
postponement thereof) in accordance with the Interim Order;

(iii) by Wabi, if:

(A)

(B)

(©)

(D)

(E)

(F)

prior to obtaining the Buena Vista Shareholder Approval, there is a Change in the
Buena Vista Recommendation;

subject to Section 8.4, any condition set forth in Section 8.1 or Section 8.2 is not
satisfied or waived by the Termination Date or such condition is incapable of being
satisfied by the Termination Date, provided that Wabi has not breached this
Agreement so as to cause any of the conditions set forth in Section 8.1 or Section
8.2 not to be satisfied;

subject to Section 8.4, a breach of any representation or warranty or failure to
perform any covenant or agreement on the part of Buena Vista set forth in this
Agreement (other than as set forth in Section 9.1) shall have occurred that would
cause the conditions set forth in Section 8.2(a) or 8.2(b) not to be satisfied, and
such conditions are incapable of being satisfied by the Termination Date; provided
that Wabi has not breached this Agreement so as to cause any of the conditions set
forth in Section 8.1 or Section 8.2 not to be satisfied,;

Buena Vista is in material breach or in default of any of its obligations or covenants
set forth in Section 9.1;

the Buena Vista Meeting has not occurred on or before December 15, 2017 (or
such later date permitted by Section 5.4 or 9.1(h)), except that the right to terminate
this Agreement under this Section 10.2(a)(iii)(E) shall not be available to Wabi
where the failure to fulfill any of its obligations under this Agreement has been the
cause of, or directly resulted in, the failure of the Buena Vista Meeting to occur on
or before such date; or

prior to the Effective Time, there has been a Material Adverse Effect in respect of
Buena Vista.

(iv) by Buena Vista, if:

(A)

the Buena Vista Board authorizes Buena Vista, subject to complying with the terms
of this Agreement, to accept, approve or recommend, or enter into a legally binding
agreement with respect to, a Superior Proposal in accordance with Sections 9.1 and
9.2; provided that concurrently with such termination, Buena Vista pays the
Termination Fee payable pursuant to Section 9.3;
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(B)  subject to Section 8.4, any condition set forth in Section 8.1 or Section 8.3 is not
satisfied or waived by the Termination Date or such condition is incapable of being
satisfied by the Termination Date; provided that Buena Vista has not breached this
Agreement so as to cause any of the conditions set forth in Section 8.1 or Section
8.3 not to be satisfied;

(C)  subject to Section 8.4, a breach of any representation or warranty or failure to
perform any covenant or agreement on the part of Wabi set forth in this Agreement
shall have occurred that would cause the conditions set forth in Sections 8.3(a) or
8.3(b) not to be satisfied, and such conditions are incapable of being satisfied by
the Termination Date, provided that Buena Vista has not breached this Agreement
S0 as to cause any of the conditions set forth in Section 8.1 or Section 8.3
not to be satisfied,;

(D)  the shareholders of Wabi shall not have approved the Arrangement and the
Consolidation;

(E)  the shareholders of Buena Vista shall not have approved the Arrangement, the
Reclassification and the BVG Consolidation; or

(F)  prior to the Effective Time, there has been a Material Adverse Effect in respect of
Wabi.

(b) The Party desiring to terminate this Agreement pursuant to this Section 10.2 (other
than pursuant to Section 10.2(a)(i)) shall give written notice of such termination to the other
Party.

(c) If this Agreement is terminated pursuant to this Section 10.2, this Agreement
shall become void and of no further force or effect without liability or ongoing obligation of
any Party (or any shareholder, director, officer, employee, agent, consultant or representative
of such Party) to any other Party hereto, except as otherwise expressly contemplated in this
Agreement, and provided that the provisions of this Section 10.2(c) and Sections 1.1, 7.1, 7.2,
7.3,74,93,94, 113,115, 11.6, 11.7, 11.8, 11.9, 11.10, 11.11 and 11.13 shall survive any
termination hereof pursuant to Section 10.2; provided further that neither the termination of
this Agreement nor anything contained in this Section 10.2 shall relieve a Party from any
liability for any wilful breach by it of this Agreement.

10.3 Mutual Understanding Regarding Amendments

@) The Parties mutually agree that if a Party proposes any amendment to this Agreement,
the other Parties shall act reasonably in considering such amendment and, if the other Parties
and their shareholders are not prejudiced by reason of such amendment, the Parties shall co-
operate in a reasonable fashion so that such amendment can be effected, subject to applicable
Laws and the rights of the Buena Vista Shareholders.
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(b) At any time prior to the Buena Vista Meeting, Wabi shall be entitled to propose to
Buena Vista modifications to the Arrangement in order to facilitate the Tax or other planning
objectives of Wabi, provided, in each case that: (i) any such proposal is not likely to materially
prejudice Buena Vista or the Buena Vista Shareholders; (ii) any such proposal would not
impede or materially delay the completion of the Arrangement or any other transactions
contemplated by this Agreement; (iii) Wabi has provided notice of such proposal to Buena
Vista not less than fifteen (15) Business Days prior to the date of the Buena Vista Meeting;
and (iv) implementation of the proposal would not result in a transaction that is inconsistent
with the Arrangement or any other transactions contemplated by this Agreement.

(c) Each of Wabi and Buena Vista agree that any amendment, modification or proposal in
accordance with this Section 10.3 shall not be considered in determining whether any
representation or warranty made by Wabi or Buena Vista, as the case may be, under this
Agreement has been breached if such amendment, modification, or proposal is the sole cause
of such breach.

(d) If any amendment, modification or proposal is to be implemented in accordance with
this Section 10.3, Wabi and Buena Vista shall enter into an amending agreement reflecting the
proposed amendments to the Arrangement and this Agreement shall be amended or modified
accordingly and Buena Vista shall use its commercially reasonable efforts to communicate any
such amendments or modifications to the Buena Vista Shareholders and ensure that any such
amendments or modifications are, to the extent required under applicable Laws, presented to
the Buena Vista Shareholders at the Buena Vista Meeting.

10.4 Amendment or Waiver
This Agreement may, at any time and from time to time before or after the holding of the
Buena Vista Meeting but not later than the Effective Time, be amended or any provision
thereof be waived by mutual written agreement of Buena Vista and Wabi, and any such
amendment or waiver may, subject to the Interim Order and the Final Order and applicable
Laws, without limitation:

(a) change the time for performance of any of the obligations or acts of the Parties;

(b) waive any inaccuracies or modify any representation or warranty contained herein or in
any document delivered pursuant hereto;

(c) waive compliance with or modify any of the covenants herein contained and waive or
modify performance of any of the obligations of the Parties; or

(d) waive compliance with or modify any mutual conditions precedent herein contained.
Any amendment or waiver made or granted as aforesaid shall affect only the matter, and the

occurrence thereof, specifically identified in the amendment or waiver and shall not extend to
any other matter or occurrence.
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ARTICLE XI
MISCELLANEOQOUS

11.1  Further Actions

From time to time, as and when requested by any Party, the other Parties shall execute and
deliver, and use all reasonable efforts to cause to be executed and delivered, such documents
and instruments and shall take, or cause to be taken, such further or other actions as may be
reasonably requested in order to:

(a) carry out the intent and purposes of this Agreement;
(b) effect the Arrangement (or to evidence the foregoing); and

(c) consummate and give effect to the other transactions, covenants and agreements
contemplated by this Agreement.

11.2  Knowledge

In this Agreement, references to “the knowledge of Buena Vista” means the collective actual
knowledge after due inquiry of William Wagener, the President of Buena Vista. In this
Agreement, references to “the knowledge of Wabi” means the collective actual knowledge
after due inquiry of Peter Clausi, Chief Executive Officer of Wabi, and Brian Crawford, Chief
Financial Officer of Wabi.

11.3 Entire Agreement

This Agreement, which includes the Schedules hereto and the other documents, agreements,
and instruments executed and delivered pursuant to or in connection with this Agreement,
contains the entire Agreement between the Parties with respect to matters dealt within herein
and, except as expressly provided herein, supersedes all prior arrangements or understandings
with respect thereto.

11.4  Descriptive Headings

The descriptive headings of this Agreement are for convenience only and shall not control or
affect the meaning or construction of any provision of this Agreement.

11.5 Notices
All notices or other communications which are required or permitted hereunder shall be in
writing and sufficient if delivered personally or sent by telecopier, nationally recognized

overnight courier, or registered or certified mail, postage prepaid, addressed as follows:

(a) If to Wabi:
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Wabi Exploration Inc.
855 Brant Street
Burlington, Ontario L7R 2J6

Attention: Peter Clausi, Chief Executive Officer
Email: pclausi@brantcapital.ca

with a copy (which shall not constitute notice) to:

Brian Crawford
Email: bcrawford@brantcapital.ca

(b) If to Buena Vista:

Buena Vista Gold Inc

801 Eglinton Avenue West, Suite 400
Toronto, Ontario

M5N 1E3

Attention: William Wagener, President
Email: wswagener @att.net

with a copy to:

Lorne H. Albaum Professional Corporation
801 Eglinton Avenue West

Suite 400

Toronto, ON M5N 1E3

Attention: Lorne H. Albaum
Facsimile: (416) 781-3318

Any such notices or communications shall be deemed to have been received: (a) if delivered
personally or sent by telecopier (with transmission confirmed) or nationally recognized
overnight courier, on the date of such delivery; or (b) if sent by registered or certified mail, on
the third Business Day following the date on which such mailing was postmarked. Any Party
may by notice change the address to which notices or other communications to it are to be
delivered or mailed.

11.6  Governing Law
This Agreement shall be governed by and construed in accordance with the Laws of the
Province of Ontario and the federal laws of Canada applicable therein, but references to such

Laws shall not, by conflict of Laws, rules or otherwise, require application of the law of any
jurisdiction other than the Province of Ontario.
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11.7 Enurement and Assignability

This Agreement shall be binding upon and shall enure to the benefit of and be enforceable by
the Parties and their respective successors and permitted assigns, provided that this Agreement
shall not be assignable otherwise than by operation of law by either Party without the prior
written consent of the other Parties, and any purported assignment by any Party without the
prior written consent of the other Party shall be void.

11.8 Remedies

The Parties acknowledge that an award of money damages may be inadequate for any breach
of the obligations undertaken by the Parties and that the Parties shall be entitled to seek
equitable relief, in addition to remedies at law. In the event of any action to enforce the
provisions of this Agreement, each of the Parties waive the defense that there is an adequate
remedy at law. Without limiting any remedies any Party may otherwise have, in the event any
Party refuses to perform its obligations under this Agreement, the other Party shall have, in
addition to any other remedy at law or in equity, the right to specific performance.

11.9 Waivers and Amendments

Any waiver of any term or condition of this Agreement, or any amendment or supplementation
of this Agreement, shall be effective only if in writing. A waiver of any breach or failure to
enforce any of the terms or conditions of this Agreement shall not in any way affect, limit, or
waive a Party’s rights hereunder at any time to enforce strict compliance thereafter with every
term or condition of this Agreement.

11.10 Illegalities

In the event that any provision contained in this Agreement shall be determined to be invalid,
illegal, or unenforceable in any respect for any reason, the validity, legality and enforceability
of any such provision in every other respect and the remaining provisions of this Agreement
shall not, at the election of the Party for whose benefit the provision exists, be in any way
impaired.

11.11 Currency

Unless otherwise set forth herein, all references to amounts of money are expressed in lawful
money of Canada and “$” refers to Canadian dollars.

11.12 Counterparts

This Agreement may be executed in any number of counterparts, and/or by facsimile or e-mail
transmission of Adobe Acrobat files, each of which shall constitute an original and all of
which, taken together, shall constitute one and the same instrument. Any Party executing this
Agreement by facsimile or Adobe Acrobat file shall, immediately following a request by any
other Party, provide an originally executed counterpart of this Agreement provided, however,
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that any failure to so provide shall not constitute a breach of this Agreement except to the
extent that such electronic execution is not otherwise permitted under the Electronic
Commerce Act.

11.13 Language
At the request of the Parties this Agreement has been drafted in the English language.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Agreement as
of the day and year first above written.

WABI EXPLORATION INC.

Name: A7 6 Cf‘,w l-’/' f/
Title: ¢ F~o

BUENA VISTA GOLD INC.

Per: W Jéd Qg L —
Name: w,:% S Wagenev~
Title: PreX\HKenT
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SCHEDULE “A”
FORM OF PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT UNDER SECTION 182
OF THE BUSINESS CORPORATIONS ACT (ONTARIO)

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.1  Definitions.

In this Plan of Arrangement, unless the context otherwise requires, the following words and
terms with the initial letter or letters thereof capitalized shall have the meanings ascribed to
them below:

“Arrangement” means an arrangement under the provisions of Section 182 of the OBCA
on the terms and conditions set forth in the Plan of Arrangement, subject to any
amendment or supplement thereto made in accordance therewith, herewith or made at the
direction of the Court in the Final Order with the consent of the Parties, each acting
reasonably.

“Arrangement Agreement” means the arrangement agreement dated as of 14th November
2017, 2017 between Wabi and Buena Vista, together with the schedules attached thereto, as
amended, amended and restated, or supplemented from time to time.

“Arrangement Consideration” means, for each Buena Vista Share one Wabi Share;

“Arrangement Resolution” means the special resolution of the Buena Vista Shareholders
approving the Arrangement, the Plan of Arrangement and this Agreement, substantially
in the form set out in Schedule “B” to the Arrangement Agreement.

“Articles of Arrangement” means the articles of arrangement of Buena Vista in respect of
the Arrangement, required by the OBCA to be sent to the Director after the Final Order is
made, which shall include this Plan of Arrangement and otherwise be in a form and content
satisfactory to Wabi and Buena Vista, each acting reasonably.

“Buena Vista” means Buena Vista Gold Inc., a corporation existing under the OBCA,
including its wholly-owned subsidiary, Buena Vista Minerals, Inc.

“Buena Vista Dissenting Shareholders” means registered Buena Vista Shareholders who
have duly and validly exercised their Buena Vista Dissent Rights in strict compliance with the
Buena Vista Dissent Procedures and whose Buena Vista Dissent Rights have not terminated.

“Buena Vista Meeting: means the special meeting, including any adjournments or

postponements thereof, of the Buena Vista Shareholders to be held, among other things, to
consider and, if deemed advisable, to approve the Arrangement Resolution.
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“Buena Vista Options” means all options to purchase Buena Vista Shares outstanding
immediately prior to the Effective Time from the Buena Vista treasury.

“Buena Vista Shareholders” means, at any time, the holders of the issued and outstanding
Buena Vista Shares.

“Buena Vista Shares” means Multiple Voting common shares and the Class A shares in the
capital of Buena Vista.

“Buena Vista Warrantholders” means, at any time, the holders of the issued and
outstanding Buena Vista Warrants;

“Buena Vista Warrants” means the warrants to purchase Buena Vista shares to be issued in
connection with the Private Placement.

“Business Day” means any day, other than a Saturday, or Sunday or other day on which
Canadian chartered banks located in the City of Toronto are required or permitted to close.

“Certificate of Arrangement” means the certificate of arrangement to be issued by the
Director with respect to the Articles of Arrangement pursuant to Subsection 183(2) of the
OBCA.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“CSE” means the Canadian Securities Exchange.

“Depositary” means Capital Transfer Agency Inc. at its office at Suite 401, 121 Richmond St
W, Toronto, Ontario M5H 2K1, appointed for the purpose of, among other things, exchanging
certificates representing Buena Vista Shares for certificates representing Wabi Shares in
connection with the Arrangement, or such other depositary as may be appointed by Wabi.
“Director” means the Director appointed under Section 278 of the OBCA.

“Effective Date” means the Effective Date as defined in the Plan of Arrangement.

“Effective Time” means the Effective Time as defined in the Plan of Arrangement.

“Eligible Holder” means a beneficial holder of Buena Vista Shares that is: (i) a resident of
Canada for purposes of the Tax Act and not exempt from tax under Part | of the Tax Act; or
(i) a partnership, any member of which is a resident of Canada for purposes of the Tax Act
and not exempt from tax under Part | of the Tax Act.

“Final Order” means the final order of the Court, in form acceptable to Wabi and Buena

Vista, each acting reasonably, approving the Arrangement, as such order may be amended,
supplemented or varied by the Court with the consent of the Parties at any time prior to the
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Effective Date or, if appealed, then unless such appeal is withdrawn or denied, as affirmed or
as amended on appeal.

“Final Proscription Date” shall have the meaning ascribed to such term in Section 5.5.

“Former Buena Vista Optionholders” means, at and following the Effective Time, the
holders of Buena Vista Options immediately prior to the Effective Time;

“Former Buena Vista Shareholders” means, at and following the Effective Time, the holders
of Buena Vista Shares immediately prior to the Effective Time and, for greater certainty,
includes without limitation, Dissenting Shareholders;

“Government” means:

Q) the government of Canada, or any foreign country;

(i) the government of any Province, county, municipality, city, town, or district of
Canada, or any foreign country; and

(iii)  any ministry, agency, department, authority, commission, administration,
corporation, bank, court, magistrate, tribunal, arbitrator, instrumentality, or political
subdivision of, or within the geographical jurisdiction of, any government
described in the foregoing clauses (i) and (ii).

“Governmental Authority” means and includes, without limitation, any Government or other
political subdivision of any Government, judicial, public or statutory instrumentality, court,
tribunal, commission, board, agency (including those pertaining to health, safety or the
environment), authority, body or entity, or other regulatory bureau, authority, body or entity
having legal jurisdiction over the activity or Person in question and, for greater certainty,
includes the CSE.

“Interim Order” means the interim order of the Court dated October 19, 2017, pursuant
to the OBCA, made in connection with the Arrangement, as such order may be amended,
supplemented or varied by the Court with the consent of the Parties, each acting reasonably.
“Letter of Transmittal” means the letter of transmittal sent by Buena Vista to the Buena
Vista Shareholders for use in connection with the Arrangement, providing for the delivery of
certificates representing Buena Vista shares to the Depositary.

“OBCA” means the Business Corporations Act (Ontario), as amended.

“Option Consideration” shall have the meaning ascribed to such term in Section 3.1(d)(i).
“Person” means any corporation, partnership, limited liability company or partnership, joint
venture, trust, unincorporated association or organization, business, enterprise or other entity;

any individual; and any Government.

“Plan of Arrangement” means the plan of arrangement, the form of which is set out as
Schedule A to this Agreement, and any amendments or variations made in accordance with
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this Agreement or the Plan of Arrangement or made at the direction of the Court in the Final
Order with the prior written consent of the Parties, each acting reasonably.

“Replacement Wabi Options” shall have the meaning ascribed to such term in Section
3.1(e).

“SEDAR” means System for Electronic Document Analysis and Retrieval.
“Tax Act” means the Income Tax Act (Canada), as amended, and all regulations thereunder.
“Wabi” means Wabi Exploration Inc., a corporation existing under the OBCA, as amended.

“Wabi Shares” means the common shares in the capital of Wabi at the Effective Time having
a deemed value of $0.40 per Wabi Share.

Words and phrases used herein that are defined in the Arrangement Agreement and not defined
herein shall have the same meaning herein as in the Arrangement Agreement, unless the
context otherwise requires. Words and phrases used herein that are defined in the OBCA and
not defined herein or in the Arrangement Agreement shall have the same meaning herein as in
the OBCA, unless the context otherwise requires.

Section 1.2 Interpretation Not Affected By Headings

The division of this Plan of Arrangement into articles, sections, subsections, paragraphs and
subparagraphs and the insertion of headings herein are for convenience of reference only and
shall not affect in any way the meaning or interpretation of this Plan of Arrangement. The terms
“this Plan of Arrangement”, “hereof”, “herein”, “hereto”, “hereunder” and similar expressions
refer to this Plan of Arrangement and not to any particular article, section or other portion
hereof and include any instrument supplementary or ancillary hereto.

Section 1.3 References to Articles, Sections, Etc.

Unless otherwise indicated, references in this Plan of Arrangement to any article, section,
subsection, paragraph, subparagraph or portion thereof are a reference to the applicable article,
section, subsection, paragraph, subparagraph or portion thereof in this Plan of Arrangement.
Section 1.4  Number and Gender

In this Plan of Arrangement, unless the context otherwise requires, words importing the

singular shall include the plural and vice versa, words importing the use of either gender shall
include both genders and neuter.
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Section 1.5  Date for Any Action

If the date on which any action is required to be taken hereunder by any Party is not a Business
Day, such action shall be required to be taken on the next succeeding day that is a Business
Day.

Section 1.6  Statutory References

Any reference in this Plan of Arrangement to a statute includes all regulations and rules made
thereunder, all amendments to such statute or regulation in force from time to time and any
statute or regulation that supplements or supersedes such statute or regulation.

Section 1.7  Currency

Unless otherwise set forth herein, all references to amounts of money are expressed in lawful
money of Canada, and “$” refers to Canadian dollars.

ARTICLE 2
ARRANGEMENT AGREEMENT

Section 2.1  Arrangement Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, the
Arrangement Agreement, except in respect of the sequence of the steps comprising the
Arrangement which shall occur in the order set forth herein. This Plan of Arrangement
constitutes an arrangement as referred to in Section 182 of the OBCA.

ARTICLE 3
ARRANGEMENT

Section 3.1  Arrangement

Commencing at the Effective Time, the following events or transactions shall occur and shall
be deemed to occur in the following sequence without any further act or formality:

@ each Buena Vista Share held by a Dissenting Shareholder shall be deemed to be
transferred by the holder thereof, without any further act or formality on its part, free and clear
of all liens, claims and encumbrances, to Wabi, in consideration for a claim against Wabi in an
amount determined and payable in accordance with Article 4, and the name of such holder will
be removed from the central securities register as a holder of Buena Vista Shares and Wabi
shall be recorded as the registered holder of the Buena Vista Shares so transferred and shall be
deemed to be the legal owner of such Buena Vista Shares;

(b) each Buena Vista Share outstanding immediately prior to the Effective Time held

by a Buena Vista Shareholder (other than any Buena Vista Shares held by Wabi or any
Dissenting Shareholder) shall be transferred by the holder thereof to Wabi in exchange for the
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Arrangement Consideration, and Wabi shall be deemed to be the legal and beneficial owner
thereof, free and clear of any liens, claims or encumbrances, subject to Article 5;

(c) each Buena Vista Option outstanding immediately prior to the Effective Time, whether
or not vested, shall be exchanged by the holder thereof, without any further act or formality and
free and clear of any liens, claims or encumbrances, for an option (each a “Replacement Wabi
Option”); and

(d) in accordance with the terms of the Buena Vista Warrants, each holder of a Buena Vista
Warrant outstanding immediately prior to the Effective Time shall receive upon the subsequent
exercise or conversion of such holder’s Buena Vista Warrant, in accordance with its terms, and
shall accept in lieu of each Buena Vista Share to which such holder was theretofore entitled
upon such exercise or conversion but for the same aggregate consideration payable therefor, the
Arrangement Consideration

Section 3.2  Post-Effective Time Procedures

@ Following the receipt of the Final Order and no later than one (1) Business Day before
the Effective Date, Wabi shall deliver or arrange to be delivered to the Depositary certificates
representing the requisite Wabi Shares required to be issued to Former Buena Vista
Shareholders in accordance with the provisions of Section 3.1, which certificates shall be held
by the Depositary as agent and nominee for Former Buena Vista Shareholders for distribution
to such Former Buena Vista Shareholders in accordance with the provisions of Article 5.

(b) Subject to the provisions of Article 5, and upon the return of a properly completed
Letter of Transmittal by a registered Former Buena Vista Shareholder, together with certificates
representing Buena Vista Shares and such other documents as the Depositary may require, the
Former Buena Vista Shareholder shall be entitled to receive delivery of certificates representing
the Wabi Shares to which it is entitled pursuant to Section 3.1(c).

Section 3.3  No Fractional Wabi Shares

(a)No fractional Wabi Shares shall be issued to Former Buena Vista Shareholders in connection
with this Plan of Arrangement. The total number of Wabi Shares to be issued to any Former
Buena Vista Shareholder shall, without additional compensation, in each case be rounded down
to the nearest whole Wabi Share in the event that such Former Buena Vista Shareholder would
otherwise be entitled to a fractional Wabi Share.

Section 3.4  Transfers Free and Clear

Any transfer of securities pursuant to this Plan of Arrangement shall be free and clear of all
liens, claims or encumbrances.
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Section 3.5 Binding Effect

This Plan of Arrangement will become effective at, and be binding at and after, the Effective
Time on: (a) Buena Vista; (b) Wabi; (c) Former Buena Vista Shareholders; (d) Former Buena
Vista Optionholders; and (e)_holders of Buena Vista Warrants

ARTICLE 4
DISSENT PROCEDURES

Section 4.1  Rights of Dissent

@ Pursuant to the Interim Order, a Dissenting Shareholder may exercise the Dissent Rights
with respect to the Buena Vista Shares held by such holder in connection with the Arrangement
pursuant to and in the manner set forth in Section 185 of the OBCA, as modified by the Interim
Order and this Section 4.1; provided, however, any written objection to the Arrangement
Resolution referred to in Section 185(6) of the OBCA must be received by Buena Vista not
later than 5:00 p.m. (Toronto time) two (2) Business Days immediately preceding the date of
the Buena Vista Meeting (as may be adjourned or postponed from time to time).

(b) Each Dissenting Shareholder who is:

0] ultimately entitled to be paid fair value for such holder’s Buena Vista Shares: (A)
shall be deemed not to have participated in the transactions in Article 3 (other than
Section 3.1(a)); (B) shall be entitled to be paid the fair value of such Buena Vista
Shares by Wabi (with funds of Wabi not directly or indirectly provided by Buena
Vista), which fair value shall be determined as of the close of business on the
Business Day immediately before the Arrangement Resolution was adopted; and (C)
shall not be entitled to any other payment or consideration, including any payment
that would be payable under the Arrangement had such holder not exercised their
Dissent Rights in respect of such Buena Vista Shares; or

(i) ultimately not entitled, for any reason, to be paid fair value for such Buena Vista
Shares shall be deemed to have participated in the Arrangement on the same basis as
a Buena Vista Shareholder who was not a Dissenting Shareholder.

Section 4.2  Recognition of Dissenting Holders

@ In no circumstances shall Wabi, Buena Vista or any other Person be required to
recognize a Person exercising Dissent Rights unless such Person is the registered holder of
those Buena Vista Shares in respect of which such Dissent Rights are sought to be exercised.

(b) For greater certainty, in no case shall Wabi, Buena Vista or any other Person be
required to recognize Dissenting Shareholders as holders of Buena Vista Shares in respect of
which Dissent Rights have been validly exercised after the completion of the transfer of such
Buena Vista Shares under Section 3.1(b), and the names of such Dissenting Shareholders shall
be removed from the register of holders of the Buena Vista Shares in respect of which Dissent
Rights have been validly exercised at the same time as the event described in Section 3.1(b)
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occurs. In addition to any other restrictions under Section 185 of the OBCA, none of the
following shall be entitled to exercise Dissent Rights: (i) holders of Buena Vista Options; and
(i1) Buena Vista Shareholders who vote or have instructed a proxyholder to vote their Buena
Vista Shares in favour of the Arrangement Resolution (but only in respect of such Buena Vista
Shares).

ARTICLE 5
DELIVERY OF WABI SHARES AND

Section 5.1  Delivery of Wabi Shares

@ Upon surrender to the Depositary for cancellation of a certificate which immediately
prior to the Effective Time represented one (1) or more outstanding Buena Vista Shares which
were exchanged for Wabi Shares in accordance with Section 3.1(c), together with such other
documents and instruments as would have been required to effect the transfer of the Buena
Vista Shares formerly represented by such certificate under the OBCA and the articles and by-
laws of Buena Vista and such additional documents and instruments as the Depositary may
reasonably require, the holder of such surrendered certificate shall be entitled to receive in
exchange therefor, and the Depositary shall deliver to such holder following the Effective Time
one or more certificates representing the Wabi Shares, which such holder is entitled to receive
in accordance with Section3.1(c).

(b) After the Effective Time and until surrendered for cancellation as contemplated by
Section 5.1(a), each certificate which immediately prior to the Effective Time represented one
or more Buena Vista Shares shall be deemed at all times to represent only the right to receive in
exchange therefor the entitlements which the holder of such certificate is entitled to receive in
accordance with Section 3.1(c) and Section 5.1(a).

Section 5.2  Lost Certificates

In the event that any certificate which immediately prior to the Effective Time represented one
(1) or more outstanding Buena Vista Shares which were exchanged or transferred in accordance
with Section 3.1 shall have been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the Person claiming such certificate to be lost, stolen or destroyed, the Depositary
shall deliver in exchange for such lost, stolen or destroyed certificate, the consideration which
such Person is entitled to receive in accordance with Section 3.1; provided that, as a condition
precedent to any such delivery by the Depositary, such Person shall have provided a bond
satisfactory to Wabi and the Depositary in such amount as Wabi and the Depositary may direct,
or otherwise indemnified Wabi and the Depositary in a manner satisfactory to Wabi and the
Depositary, against any claim that may be made against Wabi and the Depositary with respect
to the certificate alleged to have been lost, stolen or destroyed and shall otherwise have taken
such actions as may be required by the articles and by-laws of Buena Vista.
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Section 5.3  Distributions with Respect to Unsurrendered Certificates

No dividend or other distribution declared or made after the Effective Time with respect to
Wabi Shares with a record date after the Effective Time shall be delivered to the holder of any
unsurrendered certificate which, immediately prior to the Effective Time, represented
outstanding Buena Vista Shares unless and until the holder of such certificate shall have
complied with the provisions of Section 5.1. Subject to applicable Laws and to Section 5.4, at
the time of such compliance, there shall, in addition to the delivery of a certificate representing
the Wabi Shares to which such holder is thereby entitled, be delivered to such holder, without
interest, the amount of the dividend or other distribution with a record date after the Effective
Time theretofore paid with respect to such Wabi Shares.

Section 5.4  Withholding Rights

Wabi, Buena Vista and the Depositary shall be entitled to deduct or withhold from any
consideration payable or otherwise deliverable to any Person hereunder, and from all dividends
or other distributions otherwise payable to any Former Buena Vista Shareholder, such amounts
as Wabi, Buena Vista or the Depositary is required to deduct or withhold with respect to such
payment under the Tax Act, the United States Internal Revenue Code of 1986 or any provision
of any applicable federal, provincial, state, local or foreign tax laws. To the extent the amount
required to be deducted or withheld from any consideration payable or otherwise deliverable
to any Person hereunder exceeds the amount of cash consideration, if any, otherwise payable to
the Person, any of Wabi, Buena Vista or the Depositary is hereby authorized to sell or
otherwise dispose of any of the consideration otherwise payable to the Person as is necessary to
provide sufficient funds to Wabi, Buena Vista or the Depositary, as the case may be, to enable
it to comply with all deduction or withholding requirements applicable to it, and Wabi, Buena
Vista or the Depositary, as applicable, shall notify such Person and remit to such Person any
unapplied balance of the net proceeds of such sale. To the extent that amounts are so deducted
or withheld, such deducted or withheld amounts shall be treated for all purposes hereof as
having been paid to the relevant Person in respect of which such deduction or withholding was
made, provided that such deducted or withheld amounts are remitted to the appropriate
Governmental Authority.

Section 5.4  Limitation and Proscription

@ To the extent that a Former Buena Vista Shareholder shall not have complied with the
provisions of Section 5.1 or Section 5.1(c) on or before the date which is six (6) years after the
Effective Date (the “Final Proscription Date”), then:

0] any Wabi Shares which such Former Buena Vista Shareholder was entitled to receive
shall be automatically cancelled without any repayment of capital in respect thereof and the
certificates representing such Wabi Shares shall be delivered to Wabi by the Depositary for
cancellation and shall be cancelled by Wabi, and the interest of the Former Buena Vista
Shareholder in such cash and/or Wabi Shares shall be terminated as of such Final Proscription
Date; and
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(i) any dividends or distributions which such Former Buena Vista Shareholder was entitled
to receive under Section 5.3 shall be delivered by the Depositary to Wabi and such dividends or
distributions shall be deemed to be owned by Wabi, and the interest of the Former Buena Vista
Shareholder in such dividends or distributions shall be terminated as of such Final
Proscription Date.

Section 5.5  U.S. Securities Laws Exemption

Notwithstanding any provision herein to the contrary, Wabi and Buena Vista agree that the Plan
of Arrangement will be carried out with the intention that all Wabi Shares to be issued in
connection with the Arrangement shall be exempt from registration requirements of the 1933
Act pursuant to the exemption set out in Section 3(a)(10) thereof, and the Wabi Shares to be
distributed in the U.S. pursuant to the Arrangement shall not be subject to resale restrictions in
the U.S. under the 1933 Act (other than as may be prescribed by Rule 144 and Rule 145 under
the 1933 Act).

ARTICLE 6
AMENDMENTS

Section 6.1  Amendments to Plan of Arrangement

@ Wabi and Buena Vista reserve the right to amend, modify or supplement this Plan of
Arrangement at any time and from time to time, provided that each such amendment,
modification or supplement must be: (i) set out in writing; (ii) agreed to in writing by Wabi and
Buena Vista; (iii) filed with the Court and, if made following the Buena Vista Meeting,
approved by the Court; and (iv) communicated to Former Buena Vista Shareholders if and as
required by the Court.

(b) Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by Buena Vista at any time prior to the Buena Vista Meeting, provided that Wabi
shall have consented thereto in writing, with or without any other prior notice or
communication, and, if so proposed and accepted by the Persons voting at the Buena Vista
Meeting (other than as may be required under the Interim Order), shall become part of this Plan
of Arrangement for all purposes.

(c) Any amendment, modification or supplement to this Plan of Arrangement that is
approved by the Court following the Buena Vista Meeting shall be effective only if: (i) it is
consented to in writing by each of Wabi and Buena Vista; and (ii) if required by the Court, it is
consented to by holders of the Buena Vista Shares, voting in the manner directed by the Court.

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Time but shall only be effective if it is consented to by each of Wabi
and Buena Vista, provided that such amendment, modification or supplement concerns a matter
which, in the reasonable opinion of Wabi and Buena Vista, is of an administrative nature
required to better give effect to the implementation of this Plan of Arrangement and is not
adverse to the financial or economic interests of Wabi, Buena Vista or any Former Buena Vista
Shareholder.
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ARTICLE 7
FURTHER ASSURANCES

Section 7.1 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and be deemed to
occur in the order set out in this Plan of Arrangement without any further act or formality, each
Party shall, from time to time, and at all times hereafter, at the request of the other of them, but
without further consideration, do, or cause to be done, all such other acts and execute and
deliver, or cause to be executed and delivered, all such further agreements, transfers,
assurances, instruments or documents as shall be reasonably required in order to fully perform
and carry out the terms and intent hereof.
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SCHEDULE “B” ARRANGEMENT RESOLUTION
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. The arrangement (the “Arrangement”) under Section 182 of the Business
Corporations Act (Ontario), as amended (the “OBCA”) involving Buena Vista Gold Inc.
(“Buena Vista”) pursuant to the arrangement agreement (the “Arrangement Agreement”)
between Buena Vista and Wabi Exploration Inc. (“Wabi”) dated November 14, 2017, all as
more particularly described and to be set forth in the management information circular of
Buena Vista (the “Circular”) accompanied by the notice of the meeting (as the Arrangement
may be modified or amended in accordance with its terms), is hereby authorized, approved
and adopted.

2. The plan of arrangement, as it has been or may be modified or amended in
accordance with the Arrangement Agreement and its terms, involving Buena Vista (the
“Plan of Arrangement”), the full text of which is set out as Schedule “A” to the
Arrangement Agreement, is hereby authorized, approved and adopted.

3. The Arrangement Agreement and related transactions, the actions of the directors
of Buena Vista in approving the Arrangement, and the actions of the officers of Buena Vista
in executing and delivering the Arrangement Agreement, and any modifications or
amendments thereto are each hereby ratified and approved.

4. Notwithstanding that this resolution has been passed (and the Arrangement adopted)
by the Buena Vista Shareholders (as defined in the Arrangement Agreement) or that the
Arrangement has been approved by the Ontario Superior Court of Justice (Commercial List)
(the “Court™), the directors of Buena Vista are hereby authorized and empowered, at their
discretion, without further notice to or approval of the Buena Vista Shareholders: (a) to amend
or modify the Arrangement Agreement or the Plan of Arrangement to the extent permitted by
the Arrangement Agreement; and (b) subject to the terms of the Arrangement Agreement, not
to proceed with the Arrangement.

5. Any officer or director of Buena Vista is hereby authorized and directed for and on
behalf of Buena Vista to make an application to the Court for an order approving the
Arrangement and to execute, under the corporate seal of Buena Vista or otherwise, and to
deliver or cause to be delivered, for filing with the Director under the OBCA, articles of
arrangement and such other documents as are necessary or desirable to give effect to the
Arrangement and the Plan of Arrangement in accordance with the Arrangement Agreement,
such determination to be conclusively evidenced by the execution and delivery of such articles
of arrangement and any such other documents.

6. Any officer or director of Buena Vista is hereby authorized and directed for and on
behalf of Buena Vista to execute or cause to be executed and to deliver or cause to be
delivered, all such other documents and instruments and to perform or cause to be performed
all such other acts and things as, in such officer’s or director’s opinion, may be necessary or
desirable to give full force and effect to the foregoing resolutions and the matters authorized
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thereby, such determination to be conclusively evidenced by the execution and delivery of
such other document or instrument or the doing of any other such act or thing.
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SCHEDULE “C”
KEY REGULATORY APPROVALS

Any necessary approvals of the Arrangement from the CSE, subject only to the
satisfaction of standard and customary post-closing conditions of the CSE.
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SCHEDULE “D”
NSR Interests and Mining Claims
Star Claim Group

e Mining Lease Claims
o Project names: Star Point and Star South

o NSR

3% paid on all production of valuable minerals shipped from the mine
Gold has a sliding scale NSR

e 3% when Gold price is less than $800 per ounce

e 4% when Gold price is $800 per ounce or greater up to $1,500 per

ounce

e 5% when Gold price is greater than $1,500.01 per ounce
Minimum Annual Royalty Payment = US $50,000 per year due on the
anniversary of the agreement
No area of influence

Star Mining Lease Claims Numbers:
STAR 09 — STAR 46 STAR 64 STAR 66 STAR 68 STAR 70

STAR 72
STAR 84
STAR 96

STAR 74 STAR 76 STAR 78 STAR 80 STAR 82
STAR 86 STAR 88 STAR 90 STAR 92 STAR 94
STAR 98 STAR 100

e BVM Staked Claims
o Project names: Star Point and Star South
o No NSR

Star Staked Claims Numbers:
ST 162 — ST 180
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BV Claim Group

e Mining Lease Claims
o Project name: Gold Knob
o NSR
= 3% paid on all production of valuable minerals shipped from the mine
= Gold has a sliding scale NSR
e 3% when Gold price is less than $800 per ounce
e 4% when Gold price is $800 per ounce or greater up to $1,500 per
ounce
e 5% when Gold price is greater than $1,500.01 per ounce
=  Minimum Annual Royalty Payment = US $50,000 per year due on the
anniversary of the agreement
= No area of influence

BV Mining Lease Claims Numbers:

BV27 - BV33 BV46 — BV52 BV65 — BV71 BV84 — BV94

BV95 - BV100 BV101 - BV107 BV111 - BV117 BV121 - BV127
BV133 - BV147 BV150 — BV163 BV174 — BV180 BV196 — BV202
BV331 BV351 — BV356

e BVM Staked Claims

o Project name: Gold Knob
o No staked claims
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BV South Claim Group

e Mining Lease Claims
o Project name: Jasperiod Peak
o NSR
= 3% on all ores, concentrates or other shipments from the mine
=  Minimum Annual Royalty Payment = US $50,000 per year due on the
anniversary of the agreement
= 2-mile area of influence from the mining lease boundary

BV South Mining Lease Claims Numbers:

BV181 - BV190 BV203 - BV212 BV218 — BV306 BV313 - BV314
BV317 - BV318 BV321 - BV322 BV325 - BV326 BV329 — BV330
BV341 - BV350 BV369 — BV375

e Staked Claims
o Project name: Jasperiod Peak and Gold Knob
o NSR - Claims are within the 2-milearea of influence
= 3% on all ores, concentrates or other shipments from the mine
= Minimum Annual Royalty Payment = US $50,000 per year due on the
anniversary of the agreement
= 2-mile area of influence from the mining lease boundaryNo NSR

BVM Staked Claims Numbers:

BV128 - BV129 BV148 — BV149 BV164 - BV173 BV191 - BV196
BV213 - BV216 BV332 - BV340
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EB Claim Group

e Mining Lease Claims
o Project name: French Boy
o NSR
= 3% paid on all production of valuable minerals shipped from the mine
= Gold has a sliding scale NSR
e 3% when Gold price is less than $800 per ounce
e 4% when Gold price is $800 per ounce or greater up to $1,500 per
ounce
e 5% when Gold price is greater than $1,500.01 per ounce
= No Minimum Annual Royalty Payment. Agreement was amended in 2017
with an effective date of March 31, 2016.
= No area of influence

FB Mining Lease Claims Numbers:
FBO1 - FB22

e BVM Staked Claims

o Project name: French Boy
o No staked claims

Hot Springs Peak Claim Group

e Staked Claims
o Project name: Hot Springs Peak
o NSR — There is no NSR on the staked claims.

Hot Springs Peak Staked Claims Numbers:
DS 62 - DS 151 DS201 - DS 214

e Optioned Claims
o Project name: Hot Springs Peak
o NSR
= 3% on all minerals
= 2% buy down at US $1,000,000 each at any time
= 1% buy down after bankable feasibility at fair market value

Optioned Claims Numbers:
HUG 3HUG 8 - HUG10
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SCHEDULE “E”

INTERIM ORDER
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