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 a%Vabi”)
-and -

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

(hereinafter referred to a8tiena Vista”)

RECITALS:

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

AND WHEREAS the Buena Vista Board has approved the Arrangenagrat other
transactions contemplated by this Agreement andriahted to recommend approval of the
Arrangement Resolution to the Buena Vista Sharesid

AND WHEREAS the Wabi Board has determined that the acquistioBuena Vista to be
effected by way of the Arrangement is in the betdrests of Wabi and the Wabi Shareholders;

AND WHEREAS Buena Vista and Wabi intend that the proposed atqun of Buena Vista
by Wabi be effected by way of the Plan of Arrangetmeander the provisions of the
Business Corporations Act (Ontario), as amended, and in furtherance of sudpgsed
acquisition, the Buena Vista Board has agreed bong#tuthe Arrangement Resolution to the
Buena Vista Shareholders and the Court for approval

NOW THEREFORE, in consideration of the mutual benefits to beiwd®l and the
representations and warranties, conditions and igemherein contained and other good and
valuable consideration (the receipt and sufficiee€ywhich is hereby acknowledged) and
intending to be legally bound hereby, the Partgge@as follows:



ARTICLE |
GENERAL

1.1 Defined Terms

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

“1933 Act” means th&ecurities Act of 1933 of the United States of America, as amended.

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

“Acquisition Proposal’” means, other than the transactions contemplatetii®yAgreement
and other than any transaction to which Wabi isudyp any: (i) proposal, offer or expression
of interest or inquiry regarding: (A) any mergeaka&over bid, amalgamation, plan of
arrangement, share exchange, business combinatiomsolidation, recapitalization,
reorganization, joint venture, partnership or samtransaction, including any single or multi-
step transaction or series of related transagtiam liquidation, dissolution or windingp

in respect of Buena Vista; (B) any sale aguasition of all or a material portion of the
assets of Buena Vista or any material mineral ptgpe joint venture of Buena Vista, in each
case including any single or multi-step transactorseries of related transactions (or any
lease, long-term supply agreement, royalty agreementher arrangement having the same
economic effect; or (C) any sale or acquisitioralbfor a material portion of the outstanding
equity or other securities (or any new issuance ohaterial number of such securities) of
Buena Vista, including any single or multi-stepngaction or series of related transactions; or
(ii) public announcement or disclosure of any @ fhregoing or of any intention to do any of
the foregoing.

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

“Agreement’ means this arrangement agreement, togetiidr the schedules attached
hereto, as amended, amended and restated, or sgnpé=l from time to time.

“Applicable Securities Laws” means the Canadian Securities Laws, the 1933tAet1934
Act, all other applicable United States federal atate securities Laws, the rules, regulations
and published policies under each of the foregsgurities Laws, and the applicable stock
exchange and listing rules of the CSE;

“Arrangement” means an arrangement under the provisions ofi@®ed82 of the OBCA
on the terms and conditions set forth in the Pldn Aorangement, subject to any
amendment or supplement thereto made in accordéwecewith, herewith or made at the
direction of the Court in the Final Order with tlensent of the Parties, each acting
reasonably.



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

“Arrangement Resolution” means the special resolution of the Buena Vistare$tolders
approving the Arrangement, the Plan of Arrangeimand this Agreement, substantially
in the form set out in Schedule “B” hereto.

“Associate” shall have the meaning ascribed to such termeirstiturities Act.

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

“Buena Vista” means Buena Vista Gold Inc., a corporation exgstimder the OBCA,
including its wholly-owned subsidiary, Buena Visfanerals, Inc.

“Buena Vista Assets” meansthe interests of Buena Vista in the Hot SpringskPeaperty
located in Humboldt County, Nevada and the BuersaaWalley 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 Buéista to be
provided to the Buena Vista Shareholders in respkethhe Arrangement Resolution and the
other matters (if any) to be considered at the Buésta Meeting.

“Buena Vista Dissent Procedures”’means the dissent procedures set out in the Hlan o
Arrangement to be taken by a Buena Vista Disser8imgreholder in exercising Buena Vista
Dissent Rights.

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

“Buena Vista Dissenting Shareholders’'means registered Buena Vista Shareholders who
have duly and validly exercised their Buena VistasPnt Rights in strict compliance with the
Buena Vista Dissent Procedures and whose Buena Missent 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 Shddehs.

“Buena Vista Locked Up Shareholders’means each of the senior officers and directors of
Buena Vista and all Buena Vista Shareholders hgldmnexcess of 10% of the issued and
outstanding Buena Vista Shares, who have entetedurena Vista Lock Up Agreements.



“Buena Vista Meeting: means the special meeting, including any adjoumntsneor
postponements thereof, of the Buena Vista Sharer®lth be held, among other things, to
consider and, if deemed advisable, to approve th@ngement Resolution.

“Buena Vista Minerals’ means Buena Vista Minerals Inc., a corporatiogaoized under the
laws of the State of Nevada and a wholly-owned isidry of Buena Vista.

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

“Buena Vista Representative$ shall have the meaning ascribed to such term enti&n
9.1(a).

“Buena Vista Shareholder Approval” means the requisite approval of the Buena
Vista Shareholders of the Arrangement Resolutioaccordance 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 issuedoamstanding
Buena Vista Shares.

“Buena Vista Shares” means the Multiple Voting common shares and tlas<A shares in the
capital of Buena Vista.

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

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

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

“Canadian Securities Laws” means the Securities Act (or equivalent legisigtio each of
the provinces and territories of Canada and thperi/e regulations under such legislation
together with applicable published rules, regulaiopolicy statements, national instruments
and memoranda of understanding of the CanadianriBestAdministrators and the securities
regulatory authorities in such provinces and teries.

“Change in Buena Vista Recommendatiohshall 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, instrunieetjse, commitment, order,
or quotation, written or oral.



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

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

“Director” means the Director appointed under Section 2T18e0OBCA.
“Effective Date” means the Effective Date as defined in the Plafrngement.
“Effective Time” means the Effective Time as defined in the PlaArcdingement.

“Eligible Holder” means a beneficial holder of Buena Vista Sharasith (i) a resident of
Canada for purposes of the Tax Act and not exengpd tax under Part | of the Tax Act; or
(i) a partnership, any member of which is a reside#f Canada for purposes of the Tax Act
and not exempt from tax under Part | of the Tax Act

“Encumbrance” includes any mortgage, pledge, assignmertarge, lien, claim,
security interest, adverse interest, adverse clather third party interest or encumbrance of
any kind, whether contingent or absolute, and agseement, option, right or privilege
(whether by Law, contract or otherwise) capablbexfoming any of the foregoing.

“Environmental Laws” means Laws regulating or pertaining to the gemeradischarge,
emission or release into the environment (includivithout limitation ambient air, surface
water, groundwater or land), spill, receiving, hiamgl use, storage, containment, treatment,
transportation, shipment, disposition or remedrato clean-up of any Hazardous Substance,
as such Laws are amended and in effect as of teehdeaeof.

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

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

9.2(i)(iii).
“Government’ means:

0] the government of Canada, or any foreign country;



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

(i)  any ministry, agency, department, authority, consiois administration,
corporation, bank, court, magistrate, tribunaljteator, instrumentality, or political
subdivision of, or within the geographical jdgition 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 Goweent or other
political subdivision of any Government, judici@ublic or statutory instrumentality, court,
tribunal, commission, board, agency (including #thqsertaining to health, safety or the
environment), authority, body or entity, or othegulatory bureau, authority, body or entity
having legal jurisdiction over the activity or Pemsin question and, for greater certainty,
includes the CSE.

“Government Official” means:

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

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

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

“Hazardous Substance”means any substance, material or waste defingdlated listed or
prohibited by Environmental Laws, including pollots, contaminants, chemicals, deleterious
substances, dangerous goods, hazardous or intiusttia wastes or substances, tailings,
waste rock, radioactive materials, flammable sulzsis, explosives, petroleum or petroleum
products, polychlorinated biphenyls, chlorinatedlvents, hydrogen sulphide, arsenic,
cadmium, copper, lead, mercury, asbestos and oresafdehyde insulation, and any other
material, substance, pollutant or contaminant ¢batd result in liability under, any applicable
Environmental Law.

“Hot Springs Peak Property” means the 104 unpatented lode mining claims owmned
Buena Vista Minerals Inc. in the northern Hot SgsirRange 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 Octob®r2017, pursuant
to the OBCA, made in connection with the Arrangeth@s such order may be amended,

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

“Key Regulatory Approvals” means those sanctions, rulings, consents, ordresnptions,
permits and other approvals (including the lapsthout objection, of a prescribed time under



a statute or regulation that states that a traiachay be implemented if a prescribed
time lapses following the giving of notice withowan objection being made) of
Governmental Authorities that are set out in Scheetld” hereto.

“Law” means any of the following of, or issued by, arov&@nment, in effect on or prior to

the date hereof, including any amendment, modiboabr supplementation of any of the
following from time to time subsequent to the am@i enactment, adoption, issuance,
announcement, promulgation or granting thereof @t to the date hereof: any statute, law,
act, ordinance, code, rule or regulation of anyt,wnjunction, award, decree, judgment or
order.

“Liability” of any Person means and include:

(@) any right against such Person tgnmt, whether or not such right is
reduced to judgment, liquidated, unliquidated, dixecontingent, matured, unmatured,
disputed, undisputed, legal, equitable, securatheecured;

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

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

“Material Adverse Change” or “Material Adverse Effect” means, with respect to either
Party any change, event, effect, occurrence oe sthfacts that has, or could reasonably be
expected to constitute a material adverse changesipect of or to have a material adverse
effect on, the business, properties, assets, itiabil (including contingent liabilities),
prospects, results of operations or financial coowliof the Party and its subsidiaries, as
applicable, taken as a whole, other than any chargadition, circumstance, event, effect,
development, fact or occurrence: (a) relating ®ehonomy, political conditions or securities
or commodities markets in general; (b) the occureenf any natural disaster, social disorder,
outbreak of hostilities or any terrorist attack lgatly, in Canada or the United States; (c)
affecting the mining industry in general globaliy,Canada or the United States, which does
not have a disproportionate effect on the Partyyrédulting from changes in the market price
of base or precious metals or other commoditieatingl to changes in currency exchange
rates, interest rates, monetary policy or inflati@) any actions taken (or omitted to be taken)
pursuant to this Arrangement Agreement or at thiétemr request, or with the prior written
consent, of the other Party hereto; (f) relatingty generally applicable change in Laws or
the interpretation or application of same (othemtlorders, judgments or decrees against that
Party or any of its subsidiaries) or generally aggtile change in IFRS; (g) resulting from the
announcement of the execution of this Agreementthadransactions contemplated hereby;
or (h) relating to a change in the market pricdrading volume of the shares of that Party
(provided that the cause(s) of such change maghk®ntinto account in determining whether a
Material Adverse Change or Material Adverse Effeas occurred); provided, however, that



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

“Multiple Voting Shares” means the Multiple Voting common shares of Buerstay/

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

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

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

“Permit” means any license, permit, certificate, consexgrm grant, approval, classification,
registration or other authorization of and from &gvernmental Authority.

“Persori means any corporation, partnership, limited lipicompany or partnership, joint
venture, trust, unincorporated association or amgdion, business, enterprise or other entity;
any individual; and any Government.

“Plan of Arrangement” means the plan of arrangement, the form of whelsdt out as
Schedule A to this Agreement, and any amendmentamations made in accordance with
this Agreement or the Plan of Arrangement or madéedirection of the Court in the Final
Order with the prior written consent of the Partesch acting reasonably.

“Private Placement has the meaning ascribed to such term in Seé&tida (c).

“Qualified Person” has the meaning ascribed to such term in NI 4B-10

“Replacement Wabi Option” means an option to purchase Wabi Shares grant&tlaiy in
replacement of Buena Vista Options on the basidas#t in Section 3.1(c) of the Plan of
Arrangement, such that each Replacement Wabi Oplialt have an exercise price of $0.40.
“Representatives’when used with respect to any Person, shall meeim Berson'’s directors,
officers, employees, representatives, agents, ebuascountants, advisers, engineers, and
consultants.

“Right to Match” shall have the meaning ascribed to such term ¢tid3e9.2(a).

“Right to Match Period” means the period of time during which Wabi shallemtitled 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 aticse
9.2(b).

“Section 3(a)(10) Exemption”’means the exemption from the registration requar@sof the
1933 Act pursuant to Section 3(a)(10) thereof.

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

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

“Superior Proposal” means &ona fide written Acquisition Proposal made by a third party
(other than Wabi), subsequent to the date heretfbefore the time the Arrangement
Resolution is approved at the Buena Vista Meetioghurchase or otherwise acquire, directly
or indirectly:
(1) all of the Buena Vista Shares not beneficially otvbhg the party making such
Acquisition Proposal and pursuant to which all Budfista Shareholders are
offered the same consideration in form and amoanvpting share; or

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

(A) did not result from a breach of the provisi@misSection 9.1,

(B) complies with all Applicable Securities Laws;

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

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

(E) the Buena Vista Board has determined in goath:féx) is reasonably
capable of completion without undue delay takingp imccount all legal,
financial, regulatory timing and other aspectswfls Acquisition Proposal and
the Person making such Acquisition Proposal; (y)ulioreasonably be
expected, if completed in accordance with its tefious not assuming away any
risk of nonrcompletion), to result in a transaction more faadle from a
financial point of view to the Buena Vista Sharelerss than the Arrangement
taking into account the form and amount of consitien (including the effect
of any adjustment to the terms and conditions efAlrangement proposed by
Wabi pursuant to Section 9.2); and (z) the failuoe recommend such
Acquisition Proposal to the Buena Vista Sharehasldeould be inconsistent
with its fiduciary duties under applicable Law.
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“Tax” means all federal, state, local, provincial, bhamec other taxes, including income,
gross receipts, windfall profits, value added, amlorem, property, capital, net worth,
production, sales, use, license, excise, franclisgloyment, sales taxes, use taxes, value
added taxes, transfer taxes, withholding or simitetes, payroll taxes, employment taxes,
pension plan premiums, social security premiumgrkers’ compensation premiums,
employment insurance or compensation premiuma)staxes, occupation taxes, premium
taxes, mining taxes, alternative or amld minimum taxes, goods and services taxes, customs
duties or other taxes of any kind whatsoever imgose charged by any Governmental
Authority, together with any interest, penalties amditions with respect thereto, and any
interest in respect of such penalties or additions.

“Tax Act” means théncome Tax Act (Canada), as amended, and all regulations thereunde
“Tax Returns” means all returns, amended returns and reportdudiimg elections,
declarations, disclosures, schedules, estimatesémthation 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(f).

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

“Wabi Assets” means the material mineral properties of \\Vads described in the
Wabi Disclosure.

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

“Wabi Disclosuré’ means all information: (a) disclosed to Buenat¥i®r its representatives)

by Wabi in connection with Buena Vista’s due dihge review process; or (b) otherwise
made available to Buena Vista (or its represergajiincluding by way of public disclosure by
Wabi.

“Wabi Options” means currently issued and outstanding optiopsitchase Wabi Shares.

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

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

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

2.1  Arrangement

Buena Vista and Wabi agree that the Arrangemerit BBamplemented in accordance with
and subject to the terms and conditions contaimedhis Agreement and the Plan of
Arrangement. The Parties agree that: (i) the Areamgnt shall result in the acquisition by
Wabi of all of the issued and outstanding Buenata/iShares; and (ii) each Buena Vista
Shareholder (other than Wabi or a Buena Vista Di#sg Shareholder who has validly
exercised its Buena Vista Dissent Rights) shalkebgtled to receive, in exchange for each
Buena Vista Share held, the Arrangement Consiaeradill as more specifically set out in the
Plan of Arrangement.

2.2 Court Proceedings

(a) Buena Vista shall apply to the Court, in a manneceptable to Wabi, acting
reasonably, pursuant to the OBCA for the Final @rde

(b) if (i) the Arrangement Resolution is passethatBuena Vista Meeting by Buena Vista
Shareholders as provided for in the Interim Ordet as required by applicable Law;
and (i) the Key Regulatory Approvals are obtainedbject to the terms of this
Agreement, Buena Vista shall as soon as reasomaabyicable thereafter and in any
event within five (5) Business Days thereafter takesteps required to submit the
Arrangement to the Court and diligently pursue apliaation for the Final Order
pursuant to the OBCA.

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

2.3  Effecting the Arrangement

The Arrangement shall become effective at the HEffecTime. Subject to the rights of
termination contained in Article X upon the Buenst¥ Shareholders providing the Buena
Vista Shareholder Approval in accordance with thierdm Order, Buena Vista obtaining the
Final Order and the other conditions contained iiticke VIII being complied with or waived,
Buena Vista shall file with the Director the Fir@tder and such other documents as may be
required in order to effect the Arrangement, whporu the Arrangement and other
transactions contemplated by this Agreement shallloand shall be deemed to have occurred
in the order set out in the Plan of Arrangemenhaut any further act or formality.

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

otherwise making any public statement with respthis Agreement or the Arrangement and
in making any filing with the Court or the Directany Governmental Authority, securities
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regulatory authority or stock exchange with respbeteto. Each of Buena Vista and Wabi

shall use its commercially reasonable efforts tabémeach of the other of them to review and
comment on all such press releases and other pathliements and filings prior to the release
or filing, respectively, thereof; provided, howeytrat the obligations herein will not prevent

a Party from making, after consultation with theestParty, such disclosure as is required by
Applicable Securities Laws or the rules and posi@éany applicable stock exchange.

2.5 U.S. Securities Law Matters

The Parties agree that any Wabi Shares to be idsuady Buena Vista Shareholders and
Replacement Wabi Options to be issued to the heloeBuena Vista Options pursuant to the
Arrangement will not be registered under th@33L Act and will be issued in reliance
on the Section 3(a)(10) Exemption. The partiee@agdhat any Wabi Shares issuable on the
exercise of Buena Vista Warrants subsequent toBffiective Time may be subject to
restrictions on transfer in accordance with applied).S. Securities Laws. In order to ensure
the availability of the Section 3(a)(10) Exemptitime Parties agree that the Arrangement will
be structured and carried out on the following &asi

(a) the Parties intend to rely on the Section 3(a)(E@emption with respect to the
issuance of the Wabi Shares and the Replacement@xilons in connection with the
Arrangement, based on the Court’s approval of tirafgement;

(b) the Court will be asked to satisfy itself that #theangement is fair and reasonable to
the Buena Vista Shareholders and holders of Buasia Dptions;

(c) the hearing of the Court to give approval of theaAgement must be open to any
Persons to whom securities will be issued undeAtin@ngement and there will not be
any improper impediments to the appearance by tRessons at the hearing;

(d) Buena Vista will ensure that each Buena ViStaareholder and holder of Buena
Vista Options entitled to receive securities of \Malrsuant to the Arrangement will
be given adequate notice advising them of thehtrig attend the hearing of the Court
to give approval of the Arrangement and providihgmh with sufficient information
necessary for them to exercise that right;

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

() the Final Order approving the Arrangement that lisaimed from the Court will
expressly state that the Arrangement is approveth&yCourt and that the terms and
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conditions of the Arrangement are being fair analsomable both procedurally and
substantively to the Buena Vista Shareholders holdlers of Buena Vista Options,
as well as the following or substantially damilanguage: “This Order will serve as
a basis of a claim to an exemption, pursuant ttise8(a)(10) of thdJnited Sates
Securities Act of 1933, as amended, from the registration requirementeraise
imposed by that act regarding the distributionesfusities of Wabi pursuant to the Plan
of Arrangement”.

2.6 Closing

The closing of the Arrangement will take placeha offices of Lorne H. Albaum Professional
Corporation, located at 801 Eglinton Avenue, S4i®®, Toronto, Ontario, or at such other
location as the parties hereto may agree, at 1d.10(Toronto time) on the Effective Date.

2.7  Adjustmentsfor Dividends, Distributions or other Corporate Events

If on or after the date hereof, either Party: (aljts, consolidates or reclassifies any of its
common shares; (b) undertakes any other capitafjaeaation; or (c) declares, sets aside or
pays any dividend or other distribution to its gfeiders of record as of a time prior to the
Effective Date, the Parties hereto shall make sadjhstments to the Arrangement, including
the Arrangement Consideration, as they determinegaén good faith to be necessary to

restore the original intention of the Parties ia tircumstances.

2.8  Withholding

Buena Vista, Wabi and the Depositary shall be ledtito deduct or withhold from any
consideration payable or otherwise deliverableny Rerson hereunder and from all dividends
or other distributions otherwise payable to anynfer Buena Vista Shareholder or Buena
Vista Optionholder such amounts as Buena Vista, iValthe Depositary are required to
deduct or withhold with respect to such paymentenride Tax Act, thé&nited Sates Internal
Revenue Code of 1986 or any provision of any applicable Tax Laws. To tadent that
amounts are so deducted or withheld, such dedustedthheld amounts shall be treated for
all purposes hereof as having been paid to thevaetePerson in respect of which such
deduction or withholding was made, provided thathsdeducted 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 fasbiWabi and acknowledges that Wabi

is relying on such representations and warrantiegannection 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, validkisting, and in good standing
under the Laws of the jurisdiction of its incorpiiwa and is qualified to transact
business and is in good standing as a foreign catipa in the jurisdictions where it
is required to qualify in order to conduct its mess as presently conducted.

(b) Buena Vista has the corporate power and authoatywn, lease or operate its
properties and to carry on its business as nowuigad.

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

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

(a) Buena Vista Minerals is a corporation duly orgadjzealidly existing, and in good
standing under the Laws of the jurisdiction of itsorporation and is qualified to
transact business and is in good standing as &foo®rporation in the jurisdictions
where it is required to qualify in order to conditstbusiness as presently conducted.

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

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

(e) all the common shares of Buena Vista Minerals {B¥M Shares’) are now, and at the
Effective Time will be, owned by Buena Vista as #ole beneficial owner of record with
a good and marketable title thereto, free and ctdaany mortgage, liens, charges,
restrictions, security interests, adverse claimkedges, encumbrances or demands
whatsoever, and are issued and outstanding agpfillyand non-assessable;

(H no person, firm or corporation has any agreemendpbion, or any right or privilege
(whether by law, pre-emptive or contractual) capaiflbecoming an agreement or option
for the purchase, acquisition or transfer from Bu¥fista of any of the BVM Shares or any
interest therein or right thereto.

15



3.3 Consents, Authorizations, and Binding Effect

@) Buena Vista has the necessary compopamwer, authority and capacity to enter
into this Agreement and to perform its obligatidmereunder. The execution, delivery and
performance of this Agreement by Buena Vista hanlauly authorized by the Buena Vista
Board and no other corporate proceedings on itisgparnecessary to authorize the execution,
delivery and performance of this Agreement, otheant the Buena Vista Shareholder
Approval. This Agreement has been duly executed delivered by Buena Vista and

constitutes a legal, valid and binding obligatioh Buena Vista, enforceable against it in

accordance with its terms, subject to bankruptogolvency and other applicable Laws
affecting creditors’ rights generally, and to gexigrinciples of equity.

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

0] result (with or without notice or the passaddime) in a violation or breach of
or constitute a default under, require an Authadiaraeto be obtained under or give rise to any
third party right of termination, amendmentpeallation, acceleration, penalty or payment
obligation or right of purchase or sale or pre-augpparticipation right under any provision
or:

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

(B) any applicable Laws;

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

bound; or

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

(i) give rise to any right of termination, amendmeacceleration or cancellation
of indebtedness of Buena Vista, or cause any suibbiedness to come due before its stated
maturity, or cause any available credit of Buensatd/io cease to be available, or cause any
security interest in any assets of Buena Vistaettblne enforceable or realizable;

(i) give rise to any rights of first refusal origger any change of control
provisions or any restriction or limitation undemyasuch note, bond, mortgage, indenture,
contract, agreement or Authorization; or

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

(c) No consent, approval, order or authdigzaof, or registration, declaration or filing
with, any Governmental Authority or other Persomaquired to be obtained by Buena Vista
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in connection with this Agreement and the compteta the Arrangement and any other
transactions contemplated by this Agreement, othan: (i) the Buena Vista Shareholder
Approval; (ii) the approval of the Court pursuamt the Interim Order and the Final

Order; and (iii) and such authorizations, conseapprovals and filings as to which the failure
to obtain or make would not, individually or in taggregate, prevent or delay the completion
of the Arrangement and any other transactions oagpitged by this Agreement or would

not be reasonably expected to have, individuallynothe aggregate, a Material Adverse
Effect on Buena Vista.

3.4 Support of the Arrangement

The Buena Vista Board has determined that the Agarent is in the best interests of Buena
Vista and the Buena Vista Shareholders. The BueistaVBoard has approved the

Arrangement and the other transactions contemplayethis Arrangement Agreement and
determined to recommend approval of the Arrangeni®esolution to the Buena Vista

Shareholders.

3.5 Status; Material Contracts

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

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

3.6 Minute Books

The minute books of Buena Vista are true and coireall material respects; they contain

the duly signed minutes of all meetings of the Budfista Board of directors, shareholders
and all resolutions passed by the Buena Vista Bdhedshareholders, other than the minutes
of meetings held in connection with the Arrangement

3.7 Litigation and Compliance

@ Except as otherwise disclosed, there rareactions, suits, claims, grievances,

complaints or proceedings, whether in equity olaat or, any Governmental investigations

pending or, to the knowledge of Buena Vista, treeed:

® against or affecting Buena Vista or with redpex or affecting any asset or
property owned, leased or used by Buena Vista; or

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

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

(© Neither Buena Vista, nor any asset of Buenaas subject to any judgment, order or
decree entered in any lawsuit or proceeding whe lad, or which is reasonably likely to
have, a Material Adverse Effect on Buena Vista dricw is reasonably likely to prevent
Buena Vista from performing its obligations undestAgreement.

(d) Buena Vista has duly filed or made all reparid returns required to be filed by it with

any Government and has obtained all permits, legnsonsents, approvals, certificates,
registrations and authorizations (whether Goverrialenegulatory or otherwise) which are

required in connection with its business and opamnat except where the failure to do so has
not had and would not reasonably be expected te haMaterial Adverse Effect on Buena

Vista.

3.8 Registration Rights

No Buena Vista Shareholder has any right to conihetna Vista to register or otherwise
qualify the Buena Vista Shares for public saleistrithution.

3.9 Taxes

€)) Buena Vista has filed its Tax Returns for tisedl years ended December 31, 2014 and
2015 and such Tax Returns are complete and acaoraliematerial respects. Buena Vista and
its subsidiary, Buena Vista Minerals, Inc., respety, are in the process of preparing and
filing any outstanding Tax Returns.

(b) All Taxes shown to be due on such Tax Retusngtherwise owed, have been timely
paid, other than those which are being contestgoad faith.

(c) No deficiency, litigation, proposed adjustmentmatters in controversy with respect

to any Taxes of Buena Vista have been proposedrtadsor assessed in writing against Buena
Vista. There are no actions, suits, proceedinggesingations or claims pending or, to the

knowledge of Buena Vista, threatened against Busta in respect of Taxes or any matters

under discussion with any Government relating teeBain each case which are likely to have
a Material Adverse Effect on Buena Vista.

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

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

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

) There are no liens for unpaid Taxes (other tharmitted encumbrances or in respect
of Taxes not yet due and payable) upon any of $seta of Buena Vista.

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

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

(1) Buena Vista has provided Wabi with true, cotremd complete copies of all
material Tax Returns, examination reports and stags of deficiencies, if any, for taxable
periods, or transactions consummated, prior todae of this Agreement for which the
applicable normal reassessment period or othedatdrstatutory period of limitations has not
expired, in respect of Buena Vista.

()] There are no circumstances existing which coakllt in the application of Section 78
or Sections 80 to 80.04 of the ITA, or any equimélprovision under provincial Law, to
Buena Vista or any of its affiliates. Except in thelinary course of business, neither Buena
Vista nor any of its affiliates has made, prepamed/or filed any elections, designations or
similar filings relating to Taxes or entered intoyaagreement or other arrangement in respect
of Taxes or Tax Returns that has effect for anyopeending after the date hereof.

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

3.10 Employee Benefits

Buena Vista has no employees or employee benaefiispl
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3.11 Pension and Other Employee Plans and Agreements

Buena Vista does not maintain or contribute to Bnyployee Plan and without limiting the
foregoing, Buena Vista does not maintain or contelto 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 boundany contract with, commitment to, or
collective agreement with any trade union, coumgiltrade unions, employee bargaining
agency or affiliated bargaining agent (collectivéllabour representatives” and no labour
representative holds bargaining rights with respeeiny employees of Buena Vista.

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

3.13 Contracts, Etc.

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

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

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

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

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

5. relating to management, consulting or any otherilaintype of Contract which
involves an amount exceeding $100,000 per annuciudixg those which may be
terminated without penalty on three months’ noticéess;

6. which contemplates payment on or as a result diaamge of control of Buena Vista
(whether on termination of such agreement, on @eoge of any other event or
circumstance, or after notice or lapse of timetbeowise);

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

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

10.relating to outstanding letters of credit or cansitng an agreement of guarantee or
indemnification of the obligations or liabilitiescgntingent or otherwise) of any
other person or relating to commitments to purchihseassets of any other person or
to guarantee the price thereof;

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

12.relating to the acquisition or disposition or leasfeany business operations real
property;

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

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

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

16.which is otherwise material to Buena Vista.
(b) Buena Vista and, to the knowledge of iBu¥ista, each of the other parties to any
Contract to which Buena Vista is a party is in ctamze in all material respects with all
covenants under each such Contract and no defaulbdcurred which, with notice or lapse of
time or both, would directly or indirectly consti¢usuch a default under any Contract.

3.14  Absence of Certain Changes, Etc.

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

(@) there has been no Material Adverse Change to Buiste

(b) Buena Vista has not:

0] sold, transferred, distributed or otherwise pdised of or acquired
a material amount of its assets, or agreed to gaathe foregoing;
(i) other than otherwise disclosed herein incurraay liability or

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

(i) other than with respect to the acquisitiontbke Buena Vista Assets,
prior to the date hereof, made or agreed to make raaterial capital
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()

expenditure or commitment for additions to propephant, or equipment in
excess of $100,000;

(iv) made or agreed to make any material increasthé compensation
payable to any employee or director;

(v) conducted its operations other than in the rbrourse of business;
(vi) other than with respect to the acquisitiontieé Buena Vista Assets,
entered into any material transaction or materiaht€ct, or amended or
terminated any material transaction or materialttat;, and

(vii)  agreed or committed to do any of the foregpiand

there has not been any declaration, setting asigeyment of any dividend
on, or other distribution with respect to, Buenat¥(is capital stock.

3.15 Statusof Work

Within the past nine months, BVG commissioned and@eted aNI 43-101 Technical

Report on the Hot Springs Peak Property which mhetlmapping, sampling and assaying of
some of the historic mine dump areas and cored elk discovered turquoise veining on
this property as well. Helicopter magnetic andoattric surveys and interpretation were
also completed on the Hot Springs Peak Propertys B¥illed two holes at Gold Knob
offsetting previous drilling on the property. Tiesults of the drilling have not yet been
incorporated into the Gold Knob database.

3.16 Capitalization

(@) As at the date hereof, to the knowled§Buena Vista, the authorized capital of
Buena Vista consists of an unlimited number of gt Voting Shares and an unlimited
number of Class A Shares, of which 71,679,532 Blésia Shares are outstanding, of which
no more than 18,000,000 Buena Vista Shares shalssed and outstanding as at the
Effective Time, excluding those Buena Vista Shamd Buena Vista Warrants which may be
issued and outstanding pursuant to the PrivateeRlant. There are 4,912,600 Class A
common shares issuable upon the exercise of Bu&ta @ptions and there are no Buena
Vista Shares issuable upon the exercise of Buesta Warrants.

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

(c) There are no authorized, outstandingxsting:

0)

voting trusts or other agreements or understegsdwith respect to the voting

of any Buena Vista Shares to which Buena Vistapardy;

(ii)

securities issued by Buena Vista that are estible into or exchangeable

for Buena Vista Shares;
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(i)  agreements, options, warrants or other rigtdgpable of becoming agreements,
options or warrants to purchase or subscribe fgrBuena Vista Shares or securities
convertible into or exchangeable for any Buenaa&/iShares, in each case granted,
extended or entered into by Buena Vista;

(iv)  agreements of any kind to which Buena Vistpasty relating to the issuance or
sale of any Buena Vista Shares, or any securibesertible into or exchangeable or
exercisable for Buena Vista Shares, or requiringriBuVista to qualify securities of
Buena Vista for distribution by prospectus unden&than Securities Laws; or

(v) agreements of any kind which may obligate Bu¥isa 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 respectsthwall applicable Environmental
Laws and all terms and conditions of all environtaépermits, and has not violated
any Environmental Laws, and is not aware of anysfas circumstances that could
materially affect the validity of environmental pets or could reasonably give rise to
their revocation;

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

(c) have made adequate reserves for all reclamatiagadioins and has made appropriate
arrangements through obtaining reclamation bond®tberwise to discharge such
reclamation obligations, to the extent applicable;

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

(e) (i) are not party to any litigation or administkegiproceeding, nor is any litigation or
administrative proceeding threatened in writingimgfait or its property or assets,
which in either case (A) asserts or alleges thaialated any Environmental Laws,
(B) asserts or alleges that it is required to clepnremove or take remedial or other
response action due to the release, spill, leaksseon, discharge, leaching, dumping
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or disposal of any Hazardous Substances, or (@ytassr alleges that it is required to
pay all or a portion of the cost of any past, pnésa future cleanup, removal or
remedial or other response action which arisesobudr is related to the release of
any Hazardous Substances; and (ii) are not sutgesty judgment, decree, order or
citation related to or arising out of applicableviEanmental Law and have not been
named or listed as a potentially responsible paytany Governmental Authority in a
matter arising under any Environmental Laws;

() are not involved in remediation operations and does know of any facts,
circumstances or conditions, including any releasg®ll, leak, emission, discharge,
leaching, dumping or disposal of Hazardous Substatitat would reasonably be
expected to result in any material environmengddilities;

(g) confirm that there is no presence of any Hazar®ulsstance on, in, at, or under any
of the real property of Buena Vista, that couldsm®bly give rise to liabilities, or that
are in conditions or concentrations in excess pfiegble remediation guidelines;

(h) have obtained all material authorizations requinedder Environmental Laws
necessary to construct, develop and operate therialgiroperties of Buena Vista or to
conduct any other exploration, development, ddlliar mining operations being
conducted by it; and

() have made available to Wabi a true and completey cop each material
correspondence, in its control or possession, lEtvi3iena Vista and any Government
Authority, including correspondence relating to guatal future government policies
that could affect the construction, development aperation of the material properties
of Buena Vista or to conduct any other exploratidayelopment, drilling or mining
operations being conducted by it.

3.19 Licenseand Title

Buena Vista owns, possesses, or has obtained aindc@mpliance in all material respects
with, all Permits required by applicable laws neegg to conduct its business as currently
conducted, other than where the absence of suchiBesr the failure to comply would not,
individually or in the aggregate, have a MaterialvArse Effect. Buena Vista has good and
marketable right, title and interest, free and rclgfeany title defect or Encumbrance:

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

(b) to its real property interests, including fee siepgistate of and in real property,
licenses (from landowners and authorities perngttine use of land by Buena
Vista), leases, rights of way, occupancy rightsfaae 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 itsoperties and assets (real and
personal, tangible and intangible, including leasghnterests) including all the
properties and assets to be reflected in the balaheet forming part of Buena
Vista’s financial statements for the year ended dbdwer 31, 2016, except as
indicated in the notes thereto, together with atliaons thereto and less all
dispositions thereof, and such properties and @sast not subject to any
Encumbrance or defect in title of any kind exceptis reflected in the balance
sheet forming part of such financial statementsiaride notes thereto.

3.20 Properties

(a) The Buena Vista Assets have been properlyédcand recorded in compliance with
applicable Laws and are comprised of valid andistibg mineral claims or equivalent rights.

(b) Except as described in Schedule “D” no persas &ény interest in the Buena Vista
Assets or the production or profits therefrom oy aayalty in respect thereof or any right
to acquire any such interest.

(b) There are no earn-in rights, rights of firstusal, royalty rights, back-in rights or
similar provisions which would materially affecetiBuena Vista Assets.

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

(e) Buena Vista has not received any notice, whetdtten or oral, from any
Governmental Authority or any Person with jurisgiot or applicable authority either: (i) of
any revocation or intention to revoke Buena Vistaterest in the Buena Vista Assets; or
(i) relating to any limitation or prohibition on imeral exploration, development or other
mining activities in relation to the Buena Vistasass.

() The Buena Vista Assets are in good standingeurapplicable Law and all work
required to be performed has been performed antdlaalés, rentals, fees, expenditures and
other payments in respect thereof have been paiacorred and all filings in respect thereof
have been made.

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

(h) There are no adverse claims, actions, suiggra@reedings that have been commenced
or, to the knowledge of Buena Vista, that are pegdir threatened, affecting or which could
affect the title to or right to explore or develdpe Buena Vista Assets, including the
title to or ownership by Buena Vista of any of tfe@egoing, which might involve the
possibility of any judgement or liability affectirige Buena Vista Assets.
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0] Buena Vista is in full compliance with all ajpgdble Canadian Securities Laws in all
material respects and is not aware of any changesny applicable Laws which would
have a Material Adverse Effect on Buena Vista, hed® a whole.

3.21  Aboriginal Claims

@) Buena Vista has not received, nor is it awdrany written or oral, Aboriginal Claim,
whether proven or unproven, which would reasonalelyexpected to negatively affect Buena
Vista’s operations.

(b) Buena Vista is not aware of any threatened #jomal Claim which relates to any
property interests of Buena Vista, any Permits lug pperation by Buena Vista of its
businesses in the areas in which such operati@saried on or in which any Buena Vista
Assets are located.

(© Buena Vista has no material outstanding agregnenemorandums of understanding
or similar arrangements with any Aboriginal Group.

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

(e) Buena Vista has not entered into any writterorat agreements with any Aboriginal
Groups or other such affected persons or grougsdeide benefits, pecuniary or otherwise,
and Buena Vista has not offered any Aboriginal @rau other such affected persons or
groups any benefits, including with respect to Buersta Assets at any stage of development.

3.22  Indebtedness

No indebtedness for borrowed money is owing or gut@ed by Buena Vista.

3.23 Undisclosed Liabilities

There are no material liabilities of Buena Vistaaal kind whatsoever, whether or not accrued
and whether or not determined or determinableespect of which Buena Vista may become

liable on or after the consummation of the transastcontemplated hereby other than:

(a) liabilities to be disclosed on or reflected or pd®d for in the most recent audited
financial statements of Buena Vista for the yealeehDecember 31, 2016; and

(b) liabilities incurred in the ordinary and usual cemirof business of Buena Vista, as
currently conducted, and attributable to the pemsatte December 31, 2016, none
of which has had or may reasonably be expectedvte h Material Adverse Effect on
Buena Vista.
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3.24 DueDiligence I nvestigations

All written information relating to the businesssats, liabilities, properties, capitalization or
financial condition of Buena Vista provided by BaeYista or any of its Representatives to
Wabi in response to written due diligence enquiigegrue, accurate and complete in all
material respects. All information provided in teda to Wabi’'s due diligence requests is true
and correct in all material respects and does potain any material omissions as at its
respective date as stated therein and has notameended except as provided to Wabi.

3.25 Competition Act

The transactions contemplated by this Agreemenhareubject to notification under Part IX
of the Competition Act (Canada), as amended, as neither Buena Vista'ssasse€ anada
nor its gross revenues from sales in or from Canexizeed the thresholds set out in Section
110 of the Competition Act (Canada), as amended, as determined in accordaiticeths
Notifiable Transaction Regulations thereto.

3.26 Brokers

No broker, investment banker, financial advisorather person is entitled to any broker’s,

finder’s, financial advisor's or other similar fe commission in connection with the

transactions contemplated hereby based upon ameame made by or on behalf of Buena
Vista or its Associates. No broker, finder, undeéteyr agent or other financial advisor is

entitled to any right of first refusal to providersices as broker, finder, underwriter, agent or
financial advisor in connection with a future fimamy by Buena Vista.

3.27  Anti-Bribery Laws

(a) Neither Buena Vista nor to the knowledge of Buenatay any director, officer,
employee, consultant, representative or agent effthegoing, has: (i) violated any
anti-bribery or anti-corruption laws applicable 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 moneygffared, given, promised to give,
or authorized the giving of anything of value, tigaes beyond what is reasonable and
customary and/or of modest value: (A) to any Gonent Official, whether directly
or through any other person, for the purpose dbi@micing any act or decision of a
Government Official in his or her official capagitpducing a Government Official to
do or omit to do any act in violation of his or Hewvful duties; securing any
improper advantage; inducing a Government Offitdainfluence or affect any act or
decision of any Governmental Authority; or assigtamy representative of Buena Vista
in obtaining or retaining business for or with,ddrecting business to, any person; or
(B) to any person, in a manner which would consditur have the purpose or effect of
public or commercial bribery, or the acceptanceopfacquiescence in extortion,
kickbacks, or other unlawful or improper means lofaining business or any improper
advantage.
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(b) Neither Buena Vista nor to the knowledge of Buenata/ any director, officer,
employee, consultant, representative or agent effdhegoing, has: (i) conducted or
initiated any review, audit, or internal investigat that concluded Buena Vista or any
director, officer, employee, consultant, represi@veaor agent of the foregoing violated
such laws or committed any material wrongdoing(iipimade a voluntary, directed, or
involuntary disclosure to any Governmental Authoriésponsible for enforcing anti-
bribery or anti-corruption Laws, in each case widspect to any alleged act or
omission arising under or relating to non-complamgth any such Laws, or received
any notice, request, or citation from any persdegaig non-compliance with any such
Laws.

3.28 United States Matters

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

(b) Buena Vista (and all entities “controlled by’ Bue¥ssta for purposes of thenited
Sates Hart-Scott- Rodino Antitrust Improvements Act of 1976, as amended) does not
hold assets located in the United States with a rfsrket value of greater than
US$80.8 million and has not made aggregate sales imo the United States of over
US$80.8 million in its most recent fiscal year;

(c) Buena Vista is not incorporated in the United Staie not organized under the
laws of the United States and does not have itscip@l offices within the United
States;

(d) Buena Vista is not registered or required to bésteged as an “investment company”
pursuant to thé&nited States Investment Company Act of 1940, as amended; and

(e) no class of securities of Buena Vista is registayedequired to be registered under
Section 12 of the 1934 Act, nor does Buena Vistee ha reporting obligation under
Section 15(d) of the 1934 Act.

3.29 Interim Order

The Interim Order attached hereto as Schedule $Eh ifull force and effect unamended as
at the date hereof.

3.30 Mineral Resources
The 43-101 report prepared by Timothy Master datete 30, 2017, has been prepared in all
material respects in accordance with all applicdlde/s. The facts included therein were

accurate as at the date of such report and tortbelledge of Buena Vista, there is no reason
to doubt the conclusions therein.
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The representations and warranties contained snAtticle 11l shall survive the execution and

delivery of this Agreement and shall expire anddyeninated and extinguished on the earlier
of the Effective Date and the date on which thise&gnent is terminated in accordance with
its terms, provided that the foregoing shall natitiany covenant or agreement contained
herein which by its terms contemplates performaafter the Effective Date or on the date on
which this Agreement is terminated. Any investigatiby Wabi and its advisors shall not

mitigate, diminish or affect the representationd ararranties of Buena Vista contained in
this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF WABI

Except as otherwise described in this Article IVaM hereby represents and warrants to
Buena Vista as follows and acknowledges that Buést is relying on such representations
and warranties in entering into this Agreement aochpleting the transactions contemplated
herein:

4.1 Organization and Good Standing

(@) Wabi is a corporation duly organized, validiyisting, and in good standing under
the Laws of the jurisdiction of its incorporationcais qualified to transact business and is in
good standing as a foreign corporation in the glicisons where it is required to qualify

in order to conduct its business as presently ochedy except where the failure to be so
qualified would not have a Material Adverse EffeatWabi or on any such company. Except
as indicated in the Wabi Public Documents, theeenarsubsidiaries of Wabi.

(b) Wabi has the corporate power and authority wm,olease, 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 perfoms tAgreement without the necessity of

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

0] the approval of the CSE for the issuance ob&hares contemplated hereby,
if applicable;

(i) any approvals required by the Interim Orded &éime Final Order;

(iii) consents, approvals, authorizations and wayevhich have been obtained

(or will be obtained prior to the Effective Datand are unconditional and in full force
and effect and notices which have been given amel\t basis; or

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

(b) Wabi has full corporate power and authorityetcecute and deliver this Agreement
and to perform its obligations hereunder and topete the Arrangement.

(c) The Wabi Board has unanimously approved theamgement and the execution,
delivery and performance of this Agreement.

(d) This Agreement has been duly executed andetelivby Wabi and constitutes a legal,
valid, and binding obligation of Wabi enforceablgasst it in accordance with its terms,
except:

0] as may be limited by bankruptcy, reorganizatimsolvency and similar Laws
of general application relating to or affecting teforcement of creditors’ rights or the
relief of debtors; and

(i) that the remedy of specific perf@nte and injunctive and other forms of
equitable relief may be subject to equitable dedersnd to the discretion of the court
before which any proceeding therefor may be braught

(e) The execution, delivery, and performance o$ thgreement and the completion of
the Arrangement will not:

0] constitute a violation or breach of the ag&bf Wabi;

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

(i)  constitute a violation of any Law applicabler relating to Wabi or its
business except for such violations which would mmte a Material Adverse Effect
on Wabi; or

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

() Wabi or any Affiliate or Associate of Wabi i$d registered owner of, beneficially
owns or has the right to acquire a beneficial egem, any Buena Vista Shares.
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4.3 | nsurance

Wabi has its business and properties insured agaiss or damage with coverage of types
and in amounts consistent with the types and amsowfit insurance maintained by
corporations and other entities of a size and oagrgn business of a type carried on by Wabi
and cover all risks prudently and reasonably farabke in the question of its business. All
such policies shall remain in full force and effectd shall not be cancelled or otherwise
terminated as a result of the transactions contaeglhereby.

4.4 Public Filings; Financial Statements
Wabi hereby represents that:

(@) Wabi has filed all documents required pursuanfpplicable Securities Laws (the
“Wabi Public Documents). As of their respective dates, the Wabi PubliocDments
complied in all material respects with the then l@pple requirements of the Applicable
Securities Laws and, at the respective times theyewiled, none of the Wabi Public
Documents contained any untrue statement of a rabfact or omitted to state a material
fact required to be stated therein or necessamake any statement therein, in light of the
circumstances under which it was made, not mistgadiVabi has not filed any confidential
disclosure reports which have not at the date fidémmme public knowledge.

(b) The financial statements (including, in eaclsecaany notes thereto) of Wabi as at
and for the year ended April 30, 2017 includedhi@ ¥YWabi Public Documents were prepared
in accordance with IFRS applied on a consisteniskiigring the periods involved (except
as may be indicated therein or in the notes thgeetd fairly presented the assets, liabilities
and financial condition of Wabi as of the respeztilates thereof and the earnings, results of
operations and changes in financial position of Waibthe periods then ended (subject, in the
case of unaudited statements, to the absence wifokeodisclosure and to customary year-end
audit adjustments and to any other adjustmentsridesictherein). Except as disclosed in the
Wabi Public Documents, Wabi has not, sincerilAB0, 2017, made any change in the
accounting practices or policies applied in theppration of its financial statements.

(c) Wabi is a “reporting issuer” under applicablan@dian Securities Laws in each of
the Provinces of Ontario and Quebec. Wabi is natecdly in default in any material respect
of any requirement of such Canadian Securities Lamg Wabi is not included on a list of
defaulting reporting issuers maintained by any loé securities commissions or similar
regulatory authorities in each of such ProvinceabWis in compliance in all material

respects with the rules and regulations of the CSE.

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

(e) Other than as disclosed in the Wabi Public Duents, there are no contracts with
Wabi, on the one hand, and: (i) any officer or clioe of the Wabi Group; (ii) any holder of
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5% or more of the equity securities of Wabi; o) @n 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, n@ai grievances, complaints or
proceedings, whether in equity or at law or, anyw&pomental investigations pending or, to
the knowledge of Wabi, threatened:

0] against or affecting Wabi or with respect toadfecting any asset or property
owned, leased or used by Wabi; or

(i)  which question or challenge the validity ofgshAgreement or the Arrangement
or any action taken or to be taken pursuant toAgieement or the Arrangement.

(b) other than as disclosed in the Wabi Public Doents, Wabi has conducted and is
conducting its business in compliance with, andasin default or violation under, and has
not received notice asserting the existence of default or violation under, any Law

applicable to its business or operations, excepin@m-compliance, defaults and violations
which would not, in the aggregate, have a Mat&dlerse Effect on Wabi.

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

(d) Wabi has duly filed or made all reports andime$ required to be filed by it with any
Government and has obtained all permits, licens®s)sents, approvals, certificates,
registrations and authorizations (whether Goverriaienegulatory or otherwise) which are
required in connection with its business and opamnat except where the failure to do so has
not had and would not reasonably be expected te haMaterial Adverse Effect on Wabi.

4.6 Absence of Cease Trade Orders

No order ceasing or suspending trading in Wabi &héor any of them) or any other securities
of Wabi is outstanding and no proceedings for thispose have been instituted or, to the
knowledge of Wabi, are pending, contemplated arataned.

4.7 Capitalization

€) As at the date hereof, the authorized capitdabi consists of an unlimited number
of Wabi Shares, of which no more than 4,000,000 Walhares shall be issued and
outstanding as at the Effective Time, excluding aNgbi Shares which may be issued
pursuant to any private placement by Wabi whicimgeand conditions shall be mutually
agreed upon by Wabi and BVG. There are currentljou00,000 Wabi Shares issuable upon
the exercise of Wabi Options.
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(b) All outstanding shares of all series and clsgeethe capital of Wabi have been duly
authorized and are validly issued, fully paid andn-{assessable, free of pre-emptive
rights.

(c) Except as described in the Wabi Public Docusierthere are no authorized,
outstanding or existing:

(1) voting trusts or other agreements or undeditays with respect to the voting
of any Wabi Shares;

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

(i) other than pursuant to this Agreemeagreements, options, warrants, or other
rights capable of becoming agreements, optionsasramts to purchase or subscribe for
any Wabi Shares or securities convertible into x@xhangeable or exercisable for any
such common shares, in each case granted, extenéetered into by Wabi;

(iv) other than this Agreement, agreementanyfkind to which Wabi is party relating
to the issuance or sale of any Wabi Shares, or seourities convertible into or
exchangeable or exercisable for any Wabi Sharesquiring Wabi to qualify securities
of Wabi for distribution by prospectus under Caaadsecurities Laws; or

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

4.8 Titleto Properties

Applying customary standards in the mining industabi and each of its subsidiaries has
good and sufficient right and title to or valid $e&old interests in its mineral properties as
described in the Wabi Public Documents sufficienbperate such properties in the ordinary
course and consistent with past practices and iptes; free and clear of any title defect or
Encumbrance.

4.9 Technical Reports

Wabi represents that Wabi has filed with the séiegriregulatory authorities in each of the
Provinces of Ontario and Quebec all of the technieports required to be filed under NI
43-101 in respect of its material mineral projeatsl all public disclosure made by Wabi
regarding such mineral projects complied in allenat respects with NI 43-101 at the time of
filing such disclosure.
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410 Mineral Resourcesand Mineral Reserves

The most recent estimated mineral resources andratineserves of Wabi disclosed in the
Wabi Public Documents have been prepared and destldan all material respects in
accordance with all applicable Laws. The informatjrovided by Wabi to the Qualified
Persons in connection with the preparation of sgtimates was complete and accurate at the
time such information was furnished. There has be®mnaterial reduction (other than as a
result of operations in the ordinary course of bess) in the aggregate amount of estimated
mineral reserves and estimated mineral resourc®galii 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 coratida under the Arrangement to holders of
Buena Vista Shares and the Wabi Shares to be issypesh the exercise of any
Replacement Walptions and any Buena Vista Warrants exercisedt #ie Effective Date
will, when issued, be duly and validly issued d$yfpaid and non-assessable common shares
in the capital of Wabi and will be listed and paster trading under the facilities of the CSE.

4.12 Indebtedness

Other than as disclosed in the Wabi Public Docusjemt indebtedness for borrowed money
is owing or guaranteed by Wabi and Wabi does netthany obligation to issue any debt
securities, or guarantee or otherwise become raggenfor the obligations of any other

Person.

4.13 Undisclosed Liabilities
There are no material liabilities of Wabi of anydiwhatsoever, whether or not accrued and
whether or not determined or determinable, in retspéwhich Wabi may become liable on

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

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

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

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

4.15 Licenseand Title
In respect of the Wabi Assets, Wabi owns, possessd®as obtained and is in compliance in

all material respects with, all licenses, permitgrtificates, orders, grants and other
authorizations of or from any Governmental Authormtecessary to conduct its business as
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currently conducted, in accordance with applicdlale/s. Wabi has good and marketable right,
title and interest, free and clear of any titlead¢for Encumbrance:

(a) to its permits, mining concessions, claims, lealesnses or other rights to explore
for, exploit, develop, mine or produce minerals ang other properties;

(b) to its real property interests, including fee siengstate of and in real property,
licenses (from landowners and authorities perngttime use of land by Wabi), leases,
rights of way, occupancy rights, surface rightssesaents or other real property
interests, or licenses; and

(c) to, or is entitled to the benefits of, all of itgoperties and assets (real and
personal, tangible and intangible, including leasghinterests) including all the
properties and assets reflected in the balancet $bewming part of Wabi's financial
statements for the year ended April 30, 2017, exaspndicated in the notes thereto,
together with all additions thereto and less apdsitions thereof, and such properties
and assets are not subject to any Encumbrancefectda title of any kind except
as is reflected in the balance sheets forming @iasuch financial statements and in
the notes thereto.

4.16 Properties

(a) The Wabi Assets are described and set out in thiei Wablic Documents and have
been properly located and recorded in compdawith applicable Laws and are
comprised of valid and subsisting mineral claimgaguivalent rights.

(b) Except as disclosed in the Wabi Public Documentamwould not reasonably be
expected to have a Material Adverse Effect on Wiabiperson has any interest in the
Wabi Assets or the production or profits therefromany royalty in respect thereof or
any right to acquire any such interest.

(c) Except as disclosed in the Wabi Public Documentasmwould not reasonably be
expected to have a Material Adverse Effect on Widgre are no earn-in rights, rights
of first refusal, royalty rights, back-in rights @imilar provisions which would
materially affect the Wabi Assets.

(d) There are no restrictions on the ability of Wabiutge, transfer or exploit the Wabi
Assets except pursuant to applicable Laws in tmmabcourse.

(e) Wabi has not received any notice, whether writteromal, from any Governmental
Authority or any Person with jurisdiction or app@lide authority either: (i) of any
revocation or intention to revoke Wabi’s interasthe Wabi Assets; or (ii) relating to
any limitation or prohibition on mineral exploratiodevelopment or other mining
activities in relation to the Wabi Assets.
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() The Wabi Assets are in good standing under appéchaw and all work required to
be performed has been performed and all Taxesalseriees, expenditures and other
payments in respect thereof have been paid orredwnd all filings in respect thereof
have been made.

(g) There is no Law or regulation limiting or prohibigg Wabi from carrying on any
mineral exploration, development or other miningivéites in relation to the Wabi
Assets.

(h) There are no adverse claims, actions, suits orepaings that have been commenced
or, to the knowledge of Wabi, that are pending lmeatened, affecting or which
could affect the title to or right to explore orveéop the Wabi Assets, including the
title to or ownership by Wabi of any of the foreggi which might involve the
possibility of any judgement or liability affectinje Wabi Assets.

(i) Wabi is in full compliance with all applicable Cali@n Securities Laws in all material
respects and is not aware of any changes to aricalple Laws which would have
a Material Adverse Effect on Wabi, taken as a whole

The representations and warranties contained snAtticle IV shall survive the execution and

delivery of this Agreement and shall expire anddreninated and extinguished on the earlier
of the Effective Date and the date on which thise&gnent is terminated in accordance with
its terms, provided that the foregoing shall notifiany covenant or agreement contained
herein which by its terms contemplates performaafter the Effective Date or on the date on
which this Agreement is terminated. Any investigatby Buena Vista and its advisors shall
not mitigate, diminish or affect the representati@md warranties contained of Wabi in this
Agreement.

ARTICLE V
COVENANTS OF BUENA VISTA

From and after the date hereof and until the EffecDate (except as hereinafter otherwise
provided), unless Wabi shall otherwise consent irtivg, which consent shall not be
unreasonably withheld, conditioned or delayed:

51 Financial Statements

As soon as reasonably practicable and prior tcEffective Time, Buena Vista shall provide
to Wabi the audited financial statements (includimgeach case, any notes thereto) of Buena
Vista as at and for the year ended December 38 @@te prepared in accordance with IFRS
applied on a consistent basis during the periodsived (except as may be indicated therein
or in the notes thereto) and fairly present thesobdated assets, liabilities and financial
condition of Buena Vista as of the respective dakeseof and the earnings, results of
operations and changes in financial position of rBué&/ista for the periods then ended
(subject, in the case of unaudited statementsheéoabsence of footnote disclosure and to
customary year-end audit adjustments and to amgr @ltjustments described therein). Except
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as otherwise disclosed, Buena Vista has not, $demember 31, 2016, made any change
in the accounting practices or policies appliethm preparation of its financial statements.

Buena Vista and its subsidiary, Buena Vista Minstalnc., respectively,
covenant and agree to have duly and timely filedhmir behalf, all Tax Returns required
to be filed by it prior to the Effective Time, amlat all such Tax Returns will be complete and
accurate in all material respects. Buena Vistah&rricovenants and agrees to deliver to Wabi
copies of all aforesaid Tax Returns.

Upon delivery thereof, Buena covenants and agegsdvide to Wabi a thirty (30) day due
diligence period for Wabi to review the aforesarhcial statements and Tax Returns.

5.2  BuenaVista Meeting and Circular
Buena Vista shall:

(d) in a timely and expeditious manner carry out swrms of the Interim Order as are
required under the terms thereof to be carriebgiBuena Vista;

(b) as promptly as practicable after the execution s tAgreement, prepare, in
compliance with the Interim Order and in consuttatwith Wabi, the Buena Vista
Circular (which shall be in a form satisfactory éach of the Parties and their
respective legal counsel, acting reasonably), thege with any other documents
required by applicable Laws in connection whle Buena Vista Meeting, which
shall contain all information required by, and s$hatherwise comply with, all
applicable Laws, including all applicable corpordafws and Applicable Securities
Laws. The Buena Vista Circular and the other documeeferred to above shall
provide Buena Vista Shareholders with infornmatim sufficient detail to permit
them to form a reasoned judgment with respethéomatters placed before them at
the Buena Vista Meeting, and shall not contain amysrepresentation (as defined
under Applicable Securities Laws) with respect ¢éb@rother than with respect to any
information relating to and provided by Wabi foclusion in the Buena Vista Circular
which neither Buena Vista nor its directors or adfis assume any responsibility or
liability for the accuracy and completeness of;

(c) cause the Buena Vista Circular and all other rdlateterials for the Buena Vista
Meeting to be mailed to Buena Vista Shareholdetsany other Persons required by
the Interim Order and in accordance with all agille Laws and if necessary in order
to comply with Applicable Securities Laws, afteetBuena Vista Circular shall have
been so mailed, promptly circulate amended, supgiéah or supplemented proxy
materials, and, if required in connection therewigisolicit proxies;

(d) Buena Vista shall:

0] (A) take all commercially reasonable lawfultiaa to solicit proxies in favour
of the Arrangement Resolution including if requdsé®d as agreed to by Wabi, acting
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reasonably, retaining a proxy solicitation agemtsiach purpose at the sole expense of
Wabi; (B) take all commercially reasonable actidosseek the approval of the
Arrangement Resolution by Buena Vista Sharehold@e3;include the unanimous
recommendation of the Buena Vista Board to votdawour of the Arrangement
Resolution in the Buena Vista Circular and includethe Buena Vista Circular a
statement that each director and executive ofi€duena Vista intends to vote all of
such Person’s Buena Vista Shares (including &uena Vista Shares issuable
upon the exercise of any Buena Vista Options arauVista Warrants) in favour of
the Arrangement Resolution, subject to the othemgeof this Agreement and the
Buena Vista Lock Up Agreements; and (D) not: (Xjhdraw, modify or qualify, or
propose publicly to withdraw, modify or qualify, emy manner adverse to Wabi, or
fail to reaffirm its recommendation of the Arrangamh within five (5) Business Days
(and in any case prior to the Buena Vista Meetiaiggr having been requested in
writing by Wabi to do so, the approval or recomnagiah of the Buena Vista Board,
or any committee thereof, of this Agreement or Areangement; or (Y) approve,
recommend or remain neutral with respect to, orppse publicly to approve,
recommend or remain neutral with respect to, anguégition Proposal (it being
understood that publicly taking no position or aitm@ position with respect to an
Acquisition Proposal until the earlier of: (I) fivéb) Business Days following the
public announcement of such Acquisition Proposalilip one (1) Business Day prior
to the Buena Vista Meeting shall not be consideredadverse modification) (either
(X) or (Y) being a Change in Buena Vista Recommendation); in either case except
as expressly permitted by Article IX;

(i) promptly notify Wabi if at any time before theffective Date Buena Vista becomes
aware that: (A) the Buena Vista Circular contaimsisrepresentation (as defined under
Applicable Securities Laws); or (B) an amendmenswpplement to the Buena Vista
Circular is required, and the Parties shall codpeera the preparation of any
amendment or supplement;

(inconvene and conduct the Buena Vista Meetingdoordance with the articles and by-
laws of Buena Vista, the Interim Order and applieabaws as soon as reasonably
practicable and in any event no later than Febria®018;

(iv)not propose or submit for consideration at Buena Vista Meeting any business other
than the Arrangement Resolution without the prigitten consent of Wabi (which
consent shall not be unreasonably withheld, cooi#til or delayed); and

(v) provide notice to Wabi of the Buena Vista Magtiand all steps in the application
before the Court and allow representatives of Walaittend the Buena Vista Meeting;
and

(e) take all such actions as may be required utigeinterim Order or applicable Laws,

including the rules of the CSE, in connection wite Arrangement and any other transactions
contemplated by this Agreement.
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5.3  Statusof Voting

Buena Vista shall use its reasonable best efforéglvise Wabi, upon request by Wabi, and in
any event at least on a daily basis on each akth¢10) Business Days prior to the date of the
Buena Vista Meeting, as to the aggregate tallyhef proxies received by Buena Vista in
respect of the Arrangement Resolution.

5.4  Adjournment

Subject to the terms of this Agreement, Buena \8st@| not adjourn, postpone or cancel the
Buena Vista Meeting (or propose to do so), exdgytif a quorum is not present at the Buena
Vista Meeting; (b) if required by applicable Laws @& ruling, order or decree of a court
having jurisdiction, any Governmental Authority; @) if otherwise agreed to by Wabi in
writing.

5.5 Dissent Rights

Buena Vista shall provide Wabi with copies of anypgorted exercise of the Buena Vista
Dissent Rights and all written communications vatly Buena Vista Shareholder purportedly
exercising such Buena Vista Dissent Rights, and sioa settle or compromise any Buena
Vista Dissent Rights or any other legal action giduby any present, former or purported
Buena Vista Shareholder in connection with the Agement and any other transactions
contemplated by this Agreement, without the pvioitten consent of Wabi, which consent
shall not be unreasonably withheld or delayed.

5.6 Amendmentsto Buena Vista Circular

In a timely manner and subject to providing Wabilma reasonable opportunity to comment
thereon, Buena Vista shall, with the assigtamf Wabi, prepare any mutually agreed
(or as otherwise required by applicable Laws) amends or supplements to the Buena Vista
Circular (which amendments or supplements shaihlzeform acceptable to Wabi and Buena
Vista, each acting reasonably) with respect to Buena Vista Meeting and mail such
amendments or supplements, as required by theinn®rder and in accordance with all
applicable Laws, to all Buena Vista Shareholders aimner Persons required by the Interim
Order to be sent such amendments and supplementll tpurisdictions where such
amendments or supplements are required to be madeaplying in all material respects with
all applicable Laws on the date of the mailing dudr

5.7  Final Order
Subject to the approval of the Arrangement Resmtuin accordance with the provisions of
the Interim Order and as required by applicable 4,a®uena Vista shall forthwith file,

proceed with and diligently prosecute an applicatior the Final Order, which application
shall be in form and substance satisfactory to Wediing reasonably.
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5.8  Compliance with Orders
Buena Vista shall forthwith carry out the termstod Interim Order and the Final Order.
5.9  Copy of Documents

Buena Vista shall furnish promptly to Wabicapy of each notice, report, schedule or
other document or communication delivered, filedereived by Buena Vista in connection

with this Agreement, the Arrangement, the BuenatdVidleeting or any other meeting at

which Buena Vista Shareholders are entitled tondtt@nd vote relating to special business,
any filings made under any applicable Laws and @eglings or communications with any

Governmental Authority in connection with, or inyamay affecting, the Arrangement and any
other transactions contemplated by this Agreement.

5.10 Defense of Proceedings

Subject to the terms of this Agreement, Wabi an@rBuVista shall vigorously defend, or
shall cause to be vigorously defended, any lawsuitsther legal proceedings brought against
Wabi or Buena Vista, or their respective officailggectors or shareholders, challenging this
Agreement or the completion of the Arrangement, dredParties shall cooperate with each
other in all respects in such defense. Neither WlabiBuena Vista shall compromise or settle
any claim brought in connection with the Arrangemevithout the prior written consent of
the other Parties, which consent shall not be worgzbly withheld, conditioned or delayed.

5.11 Access
Buena Vista shall permit:

(a) Wabi and its Representatives to have reasonablesacat reasonable times to all
properties, books, accounts, records, Contrades, ftorrespondence, tax records, and
documents of or relating to Buena Vista, includiagditors’ working papers and
management letters and to discuss such mattersthatiexecutive officers of Buena
Vista; Buena Vista shall make available to Wabi @asdRepresentatives a copy of each
report or document filed pursuant to Canadian Stesir Laws and all other
information concerning its business and propeitidgs possession or under its control
as Wabi may reasonably request; and

(b) Wabi to conduct, or cause its agents to conduct) seasonable reviews, inspections,
surveys, tests, and investigations of the asseBueha Vista as they deem necessary
or advisable, provided such reviews are conductedeasonable times and in a
reasonable manner.
5.12 Ordinary Course

Buena Vista shall conduct business only in therandi course consistent with past practice.
Buena Vista shall not:
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(a) amend its articles or by-laws, except as emplated by the Arrangement and
this Agreement;

(b) except for the BVG Consolidation, subdivide, splicombine, consolidate, or
reclassify any of its outstanding shares oftedstock;

(c) except in connection with a proposed financingtaUS$1,200,000 by way of a
private placement of units of BVG at a price of 0SB per unit, each unit
consisting one Class A common share and one fullantto purchase one Class A
common share at a price of $US0.10 for a periotivof(2) years from the date of
closing (the Private Placement), issue or agree to issue any securitiesepix
pursuant to the exercise of currently outstag@uena Vista Options;

(d) issue or agree to issue any securities except aoirga the exercise of currently
outstanding Buena Vista options and any Buena WStarants which may be
issued and outstanding;

(e) declare, set aside or pay any dividend or makeathgr distribution payable in
cash, shares, stock, securities or property wipeet to any of its shares of capital
stock other than consistent with past practice;

(N repurchase, redeem, or otherwise acquire, directiyndirectly, any of its capital
stock or any securities convertible into or exclesime or exercisable into any of
its capital stock;

(9) incur, guarantee, assume or modify any additiondebtedness for borrowed
money in an aggregate amount in excess of $10,000;

(h) other than pursuant to obligations or rights undgisting written Contracts,
agreements and commitments, sell, lease or otherdispose of any material
property or assets or enter into any agreemenbmnatment in respect of any of
the foregoing;

(i) except for amendments to the Multiple Voting Shawbsch are to be reclassified
as Class A Shares, amend or propose to amend gs,riprivileges and
restrictions attaching to the Buena Vista Sharesngrof the terms of Buena Vista
Options as they exist at the date of this Agreepmmmnteduce its stated capital;

() except as contemplated by the Arrangement and Algieement, reorganize,
amalgamate or merge with another Person;

(k) acquire or agree to acquire any corporation orro#mdity (or material interest
therein) or division of any corporation or othetignor material assets;
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() enter into any agreements outside of the ordinamyrse with its directors or
officers or their respective Affiliates;

(m)except as required by IFRS, any other generallg@ed accounting principles to
which Buena Vista may be subject, or any apple Law, make any changes
to the existing accounting practices of Buenata/igr make any material tax
election inconsistent with past practice;

(n) enter into, without prior consultation with and sent of Wabi, new commitments
of a capital expenditure nature or incur any newtiogent liabilities other than: (i)
expenditures required by Law; (ii) expenditures eamh connection with
transactions contemplated in this Agreement; éipenditures required to prevent
the occurrence of a Material Adverse Effect; o) @ther expenditures which in the
aggregate do not exceed $15,000. Notwithstandiadaitegoing, Buena Vista shall
be entitled to spend up to US$500,000 as it degrpeopriate from the aggregate
proceeds from the Private Placement; or

(o) except as required by the Arrangement and this éxgent, enter into or modify
any employment, consulting, severance, collectargining or similar agreement,
policy or arrangement with, or grant any bonusargaincrease, option to purchase
shares, pension or supplemental pension benefitpfit psharing, retirement
allowance, deferred compensation, incentive congieng severance, change of
control or termination pay to, or make any loanawy officer, director, employee
or consultant of Buena Vista.

5.13 Closing Conditions

Subject to the terms of this Agreement, Buena \4stal use commercially reasonable efforts,
to the extent that the same is within its contimltake or cause to be taken all actions and do
or cause to be done all things necessary, propadwaisable under all applicable Laws to
complete the Arrangement and other transactiontengpiated by this Agreement, including
using its commercially reasonable efforts to:

(a) cause all of the conditions under this Agreeimten be satisfied on or prior to the
Effective Date (to the extent the satisfaction wéls conditions is within the control of
Buena Vista);

(b) obtain the approval of the Buena Vista Shareholttetee Arrangement in accordance
with the provisions of the OBCA, the Interim Ordand the requirements of any
Canadian Securities Administrator;

(c) obtain all consents, approvals and authorizatissra required to be obtained by
Buena Vista under any applicable Law or from anw&pomental Authority that
would, if not obtained, materially impede the coatjgn of the Arrangement or any
other transactions contemplated by this Agreemeiawe a Material Adverse Effect
on Buena Vista,
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(d) make, or cooperate as necessary in the makindl og@essary filings and applications
under all applicable Laws required in connectiothvthe Arrangement or any other
transactions contemplated by this Agreement ane #dlkreasonable action necessary
to be in compliance with such Laws, including aiings, reports, documents or
applications as may be required to be filed by Wabi

(e) oppose, lift or rescind any injunction or restragiorder or other order or action
challenging or affecting the Arrangement or anyeottransactions contemplated by
this Agreement or seeking to stop, or otherwiseeesbly affecting the ability of the
Parties hereto to complete the Arrangement or dingrdransactions contemplated by
this Agreement;

(H cause the issuance of any Wabi Shares to be iggusdant to the Arrangement to be
exempt from the registration requirements of th@3L@ct pursuant to the Section
3(a)(10) Exemption and all Applicable Securitieswsain reliance upon similar
exemptions;

(g) cause each of the members of the Buena Vista Baraddeach of the senior officers
of Buena Vista to have duly executed and deliver@liena Vista Lock Up Agreement
evidencing their agreement to support and votéhemr capacity as securityholders of
Buena Vista, in favour of the transactions contergul by this Agreement in
accordance with the terms of such voting agreement;

(h) terminate the consulting agreements with FentorhRareup Inc. and Minergy Group
LLC;

(i) fulfill all conditions required to be fulfilled csatisfied by Buena Vista; and

() cooperate with Wabi in connection with the perfonece by it of its obligations under
this Agreement.

5.14 Special Meeting of Shareholders

Buena Vista shall convene a special meeting ofhtreholders for the purpose of, amongst
other things, (i) approving the Arrangement; (8classifying the Multiple Voting Shares as
Class A Shares (theéReclassificatiori); and (ii) consolidating all the issued and oatsting
Buena Vista shares on the basis of one new ClaShake for every four (4) old Class A
Shares (theBVG Consolidation”).

43



ARTICLE VI
COVENANTS OF WABI

From and after the date hereof and until the EffecDate (except as hereinafter otherwise
provided), unless Buena Vista shall otherwise consewriting, which consent shall not be
unreasonably withheld, delayed or conditioned:

6.1  Proceedings

In a timely and expeditious manner, Wabi shall takesuch actions and do all such acts and
things as are specified in the Interim Order, ttanf Arrangement and the Final Order to be
taken or done by Wabi.

6.2 I nformation for Buena Vista Circular

In a timely manner, Wabi shall provide to Buenat&iall information with respect to Wabi as
may be reasonably requested by Buena Vista foptinposes of preparing the Buena Vista
Circular or any amendment or supplement theretdi\saall ensure that no such information
will contain a misrepresentation (as defined unigplicable Securities Laws).

6.3  Stock Exchange Listing

Wabi shall use all commercially reasonable begsireffto obtain the approval of the CSE of
the listing on the CSE of the Wabi Shares issutibleolders of Buena Vista Shares and the
Wabi Shares issuable pursuant to exercises of Baplent Wabi Options and Buena Vista
Warrants after the Effective Time.

6.4  Closing Conditions

Subject to the terms of this Agreement, Wabi shsdl commercially reasonable efforts, to the
extent that the same is within its control, to takecause to be taken all actions and do or
cause to be done all things necessary, proper wsaie under all applicable Laws to
complete the Arrangement and other transactiontenguiated by this Agreement, including
using its commercially reasonable efforts to:

(a) cause all of the conditions under this Agreemenbeosatisfied on or prior to the
Effective Date (to the extent the satisfaction wéls conditions is within the control of
Wabi);

(b) obtain all consents, approvals and authorizaticsra required to be obtained by
Wabi under any applicable Law or from any GoverntakAuthority that would, if not
obtained, materially impede the completion of theraAgement or any other
transactions contemplated by this Agreement or leWaterial Adverse Effect on
Wabi;

44



(c) make, or cooperate as necessary in the makingl oe@essary filings and applications
under all applicable Laws required in connectiothwhe Arrangement or any other
transactions contemplated by this Agreement ane édlkreasonable action necessary
to be in compliance with such Laws, including amyngs, reports, documents or
applications as may be required to be filed by Budista;

(d) oppose, lift or rescind any injunction or restragiorder or other order or action
challenging or affecting the Arrangement or anyeottransactions contemplated by
this Agreement or seeking to stop, or otherwiseeesbly affecting the ability of the
Parties hereto to complete, the Arrangement oradingr transactions contemplated by
this Agreement;

(e) cause the issuance of the Wabi Shares to be iggusdant to the Arrangement to be
exempt from the registration requirements of th933 Act pursuant to the
Section 3(a)(10) Exemption and all applicalstate securities laws in reliance
upon similar exemptions;

() enter into new consulting agreements with FentoshRGroup Inc. and Minergy
Group LLC; and

(g) co-operate with Buena Vista in connection with peeformance by it of its obligations
under this Agreement.

6.5  Special Meeting of Shareholders

Wabi shall convene a special meeting of its shddehs, to be held after the Buena Vista
Meeting, for the purpose of, amongst other thir{@sapproving the Arrangement; and (ii)
consolidating all the issued and outstanding comstares of Wabi on the basis of one new
common share for every six (6) old common shates‘@onsolidation”).

ARTICLE VII
OTHER COVENANTS OF THE PARTIES

7.1  Consentsand Notices
Promptly after the date hereof and, if necessaryafreasonable time after the Effective Date:

(a) The Parties shall use all reasonable efforts aatl sboperate with each other to obtain
all consents, waivers, approvals, and authorizatiom addition to those set forth in
clause (b) below which may be necessary to effecirrangement including, without
limitation, obtaining those consents, waivers, appls, and authorizations described
in Section 3.2 hereof and Section 4.2 hereof amdjaing so, keep the other Party
reasonably informed as to the status of the procgedrelated to obtaining those
consents, waivers, approvals, and authorizationd, shall provide copies of such
documents to the other Party.
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(b) Each of Buena Vista and Wabi will promptly execatw file, or join in the execution
and filing of, any application or other documenattimay be necessary in order to
obtain the authorization, approval or consent of @overnmental Authority which
may be reasonably required, or which any otheryParay reasonably request in
connection with the consummation of the transastimomtemplated by this Agreement
and, in doing so, keep the other Party reasonatitymed as to the status of the
proceedings related to obtaining any such authiisizaapproval or consent, and shall
provide copies of such documents to the other P&dgh of Buena Vista and Wabi
will use all commercially reasonable efforts toabtpromptly all such authorizations,
approvals and consents.

(c) Each of Buena Vista and Wabi will promptly provittee other Party with notice in
writing of a Material Adverse Change or Materialvkdse Effect as it relates to such
Party.

7.2 Refrain from Certain Actions

No Party shall take any action, refrain from takiagy action (subject to commercially

reasonable efforts) or permit any action to be riake not taken, inconsistent with the
provisions of this Agreement or which would or abukasonably be expected to materially
impede the completion of the transactions contetegldnereby or which would or could

reasonably be expected to have a Material Adveifeetton such Party.

7.3 Indemnity

Each Party shall indemnify and hold harmless tiheroParties hereto (and such other Parties’
respective directors, officers and Representativeg)llectively, the Non-Offending
Persons) from and against all claims, damages, liabiifiactions or demands to which the
Non-Offending Persons may become subject insofasuamh claims, damages, liabilities,
actions or demands arise out of or are based upmformation supplied by a Party (other
than the Non-Offending Persons) and contained incirgular having contained a
misrepresentation. Each Party hereto shall obtath faold the rights and benefits of this
Section 7.3 in trust for and on behalf efich Party’s directors, officers and
Representatives.

7.4  Indemnity

(a) Wabi hereby covenants and agrees that it shall droalb rights to indemnification or
exculpation now existing in favour of the currentdgormer directors and officers of
Buena Vista to the extent that such rights areyfdi$closed, and acknowledges that
such rights, to the extent that they are discloseall survive the completion of the
Arrangement and shall be binding upon Wabi andicaoatin full force and effect.

(b) Wabi shall act as agent and trustee of the benaffitse foregoing Section 7.4(a) and
hereof for Buena Vista’s directors and officersttoe purpose of this Section 7.4.
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(c) This Section 7.4 shall survive the execution ankiveley of this Agreement and the
completion of the Arrangement and shall be enfdslseagainst Wabi by the persons
described in Section 7.4(a) hereof and Wabi unkestdo ensure that the foregoing
covenants remain binding upon its successors aighnss

ARTICLE VI
CONDITIONS

8.1 Mutual Conditions Precedent

The obligations of Wabi and Buena Vista to compligte Arrangement are subject to the
satisfaction of the following conditions on or prio the Effective Date, each of which may be
waived only with the consent in writing of Wabi aBdena Vista:

(a) All consents, waivers, permits, exemptions, or@ed approvals required to permit the
completion of the Arrangement, the failure of which obtain could reasonably be
expected to have a Material Adverse Effect on Bu€isdaa or Wabi or materially
impede the completion of the Arrangement, shalehasen obtained.

(b) No temporary restraining order, preliminary injuont permanent injunction or other
order preventing the consummation of the Arrangdarskall have been issued by any
federal, state, or provincial court (whether doneest foreign) having jurisdiction and
remain in effect.

(c) The Interim Order shall not have been set asidaatified in a manner unacceptable
to the Parties, acting reasonably, on appeal @raike.

(d) The Buena Vista Shareholder Approval shall havenbi®ained in accordance with
applicable Law and the Interim Order.

(e) The Final Order shall have been granted on termsistent with this Agreement and
otherwise in form and substance satisfactory th @f¢he Parties, acting reasonably, and
shall not have been set aside or modified in a maaonacceptable to the Parties, acting
reasonably, on appeal or otherwise.

(H The Wabi Shares to be issued pursuant to the Aerangt as well as the Wabi Shares to
be issued pursuant to exercise of Replacement Wpbons or Buena Vista Warrants,
shall have been conditionally approved for listorgthe CSE, subject to standard listing
conditions.

(9) (i) the Wabi Shares to be issued in connection wWighArrangement will not be subject
to any statutory hold or restricted period under Applicable Securities Laws in Canada
and will be freely tradable within Canada by thédeos thereof, subject in each case to
restrictions contained in Section 2.6(3) of Natiotastrument 45-102 -Resale of
Securities of the Canadian Securities Administrators; (ii) laesg the compliance of
Buena Vista with the terms of this Agreement, th@biShares to be issued in
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connection with the Arrangement shall be exempnfreegistration requirements of the
1933 Act pursuant to the Section 3(a)(10) Exenmptaind (iii) the Wabi Shares to be
distributed in the United States pursuant to theadgement shall not be subject to resale
restrictions in the United States under the 1938 (Ather than as may be prescribed by
Rule 144 and Rule 145 under the 1933Act).

(h) On the Effective Date, no cease trade order orlainmestraining order of any other
provincial securities administrator relating to ¥vabi Shares or the Buena Vista Shares
shall be in effect.

(i) There shall not be pending or threatened auy, action or proceeding by any
Governmental Authority, before any court oov@rnmental Authority, agency or
tribunal, domestic or foreign, that has a signifitcéikelihood of success, seeking to
restrain or prohibit the consummation of the Arramgnt or any of the other transactions
contemplated by this Agreement or seekingohtain from Wabi or Buena Vista
any damages that are material in relation to Blésta or the Wabi Group.

() This Agreement shall not have been terminated ¢coraance with its terms.

(k) The Arrangement and the Consolidation shall has [@@proved by the shareholders of
Wabi in accordance with applicable Law.

() The Arrangement, the Reclassification and the BV@ngolidation shall have been
approved by the shareholders of Buena Vista inrdecwe with applicable Law.

8.2  Conditions Precedent to Obligations of Wabi

The obligation of Wabi to complete the Arrangemeéntsubject to the satisfaction of the
following conditions on or prior to the Effectiveal®, each of which may be waived by Wabi:

() The representations and warranties of BuestaVset forth in Article Ill qualified
as to materiality shall be true and correct, dr@representations and warranties not so
gualified shall be true and correct in all materedpects as of the date of this Agreement
and on the Effective Date as if made on the EffectDate, except for such
representations and warranties made expressly aspécified date which shall be true
and correct in all material respects as of suclke;dahd Wabi shall have received a
certificate signed on behalf of Buena Vista by &acative officer thereof to such effect
dated as of the Effective Date.

(b) Buena Vista shall have performed and complied in nadterial respects with all
covenants and agreements required by this Agreetodre performed or complied with
by it prior to or on the Effective Date and WabaBlhave received a certificate signed on
behalf of Buena Vista by an executive officer tloéreo such effect dated as of the
Effective Date.
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(c) There shall not have occurred any Material Adv€&sange in Buena Vista since the date
of this Agreement.

(d) Dissent Rights shall have been exercised in resgaad more than 5% of the issued and
outstanding Buena Vista Shares.

(e) Wabi shall have received title opinions in form autbstance satisfactory to Wabi and its
counsel, acting reasonably, addressed to Wabiirrglab the Hot Springs Peak and
Buena Vista Valley Properties.

(H Wabi shall have received the Buena Vista Lock Upeggents and such agreements
shall not have been terminated or otherwise brehghany material manner by any of
the Buena Vista Shareholders, such that as a reSdtich breach or termination the
Arrangement Resolution is not passed at the Buesta Wieeting.

(9) All authorizations, approvals and consents desdritne Schedule “C” shall have been
obtained.

(h) Other than otherwise disclosed, neither Buena Mistaany of its affiliates shall have
any liabilities, debts, payables immediately ptioithe 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 tAgangement is subject to the satisfaction
of the following conditions on or prior to the Effive Date, each of which may be waived by
Buena Vista:

(&) The representations and warranties of Wabi seh fort Article IV qualified as to
materiality shall be true and correct, and the espntations and warranties not so
qualified shall be true and correct in all materesdpects as of the date hereof and on the
Effective Date as if made on the Effective Datecegpt for such representations and
warranties made expressly as of a specified datehwshall be true and correct in all
material respects as of such date, and Buena $hstth have received certificates signed
on behalf of Wabi by an executive officer theremftich effect dated as of the Effective
Date.

(b) Wabi shall have performed and complied in all mateespects with all covenants and
agreements required by this Agreement topbdormed or complied with by Wabi
prior to or on the Effective Date and Buena Vidtalshave received certificates signed
on behalf of Wabi by an executive officer theremftich effect dated as of the Effective
Date.

(c) There shall not have occurred any Material Adve&ebange in Wabi since the date of
this Agreement.
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(d) All authorizations, approvals and consents desdritne Schedule “C* shall have been
obtained.

8.4 Notice and Cure Provisions

(a) Each Party shall give prompt notice to the othethefoccurrence, or failure to occur, at
any time from the date hereof until the earlieraocur of the termination of this
Agreement and the Effective Time of any event atesof facts which occurrence or
failure would, or would be likely to:

0] cause any of the representations or warranfiesich Party contained herein to be
untrue or inaccurate in any material respect ord#te hereof or at the Effective Time; or

(i) result in the failure to comply with gatisfy any obligation, covenant, condition
or agreement to be complied with or satisfied bghs&arty hereunder prior to the
Effective Time.

(b) No Party may elect not to complete the Agement or any other transactions
contemplated by this Agreement pursuant to the itiond set forth herein or exercise
any termination right arising therefrom, unless Bety intending to rely thereon has
delivered a written notice to the other Party prdynand in any event prior to the
Effective Time specifying in reasonable detaillaéaches of covenants, representations
and warranties or other matters which the Partiweléhg such notice is asserting as the
basis for the non-fulfilment of the applicable ctiwh or the exercise of the termination
right, as the case may be. If any such noticelisaeted by a Party, and the other Party is
proceeding diligently to cure such matter and smeltter is capable of being cured, the
Party delivering such notice may not terminate #higeement, other than pursuant to
Sections 10.2(a)(iii)(A), 10.2(a)(iii))(B) or 10.2(ai)(E), until the expiration of a period
ending the earlier of: (i) fifteen (15) Businessy®drom the date of receipt of such
notice, if such matter has not been cured by sath; dnd (ii) the Termination Date. If
such notice has been delivered prior to the datihe@Buena Vista Meeting, the Buena
Vista Meeting shall, unless the Parties agree wiiser be postponed or adjourned until
the expiry of such aforementioned period (withoatiging any breach of any other
provision contained herein), provided such periodesd 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 oteermiovided in this Article IX, Buena
Vista shall not, directly or indirectly, through yaofficer, director, employee, representative

(including for greater certainty any financial other advisors) or agent of Buena Vista
(collectively, the Buena Vista Representatives)’ or any other Person:
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(i)

(ii)

(iii)
(iv)

(v)

(b)

make, solicit, assist, initiate, encourage or otiex knowingly facilitate
(including by way of furnishing information relagjrto Buena Vista or its assets,
properties or books and records, permitting anit tasany facilities or properties
of Buena Vista or entering into any form of writtenoral agreement, arrangement
or understanding) any inquiries, proposals or effegarding (or which may lead
to the making or completion of) an Acquisition Posgl;

engage in any discussions or negotiations regardingrovide any information
with respect to, or otherwise -@perate in any way with, or assist or participate i
facilitate or encourage, any effort or attempt by Berson to make or complete (or
which may lead to the making or completion of) aAgquisition Proposal,
provided that, for greater certainty, Buena Vistaym(A) advise any Person
requesting access to information in respect of Buéista that such access cannot
be provided except in accordance with this Agreeman(B) advise any Person
making an unsolicited Acquisition Proposal thatrsécquisition Proposal does
not constitute a Superior Proposal when the Buast\Board has so determined;

make or propose to make a Change in the Buena Restammendation;

accept or enter into, or publicly propose to acagmnter into, any letter of intent,
agreement in principle, agreement, arrangementgemstahding or undertaking
related to any Acquisition Proposal (otheantha Third Party Confidentiality
Agreement permitted by Section 9.1(f)); or

make any public announcement or take any otheoraaticonsistent with, or that
would reasonably be likely to be regarded as detigaérom, the recommendation
of the Buena Vista Board to approve the transastammtemplated herein.

Buena Vista shall cause the Buena Vista Reptasees to, immediately cease and

terminate any existing solicitation, discussion nagotiation with any Person (other than
Wabi) with respect to any potential Acquisition posal (or any matter that could reasonably
be expected to lead thereto), whether or not tetidy Buena Vista or any of the Buena Vista
Representatives, and, in connection therewith, Bu®ista will immediately discontinue
access to any data rooms (virtual or otherwise).

()

Buena Vista shall not waive, release any Pefsam, or fail to enforce on a timely

basis, any obligation under any confidentialityesgment or standstill agreement or amend any
such agreement and Buena Vista confirms that inbaslone any of the foregoing prior to the
date hereof.

(d)

Buena Vista shall immediately request the retar destruction of all information

provided to any Persons who have entered into fdagtiality agreement with Buena Vista
relating to any potential Acquisition Proposal améll use commercially reasonable efforts to
ensure that such requests are honoured in accerdeitic the terms of such confidentiality
agreements, and has provided copies of such comdspce relating to same to Wabi. Buena
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Vista shall immediately advise Wabi, at first ogaind then in writing, of any response or
action (actual, anticipated, contemplated or tlmad) by any such Person which could
reasonably be expected to hinder, prevent or delayotherwise adversely affect the
completion of the Arrangement and any other trainsas contemplated by this Agreement.

(e) From and after the date of this Agreement, Bu¥ista shall promptly (and in any
event within twenty-four (24) hours after it hasewed any proposal, inquiry, offer or
request) notify Wabi, at first orally and then imitmg, of: (i) any proposal, inquiry, offer or
request (or any amendment thereto) relating tooostituting an Acquisition Proposal; or (ii)
any request for discussions or negotiations raatiin or which could reasonably lead to, an
Acquisition Proposal, and/or any request for infation relating to Buena Vista or for access
to books and records or a list of the Buena Vistar&holders of which Buena Vista or any of
the Buena Vista Representatives are or become awmasny amendments to the foregoing
relating to an Acquisition Proposal or a poten#alquisition Proposal. Such notice shall
include a description of the terms and conditiohsod the identity of the Person making, any
proposal, inquiry, offer, request or communicati{amcluding any amendment thereto) that
relates to or could reasonably be expected totlearh Acquisition Proposal and shall include
copies of any such proposal, inquiry, offer, requascommunication or any amendment
thereto. Buena Vista shall also provide such ottetails of the proposal, inquiry, offer,
request or communication, or any amendment to ¢thegbing, as Wabi may reasonably
request. Buena Vista shall keep Wabi promptly arigt informed of the status, including any
change to the material terms, of any such proposgljry, offer, request or communication or
any amendment thereto, and will respond prompthaltoinquiries by Wabi with respect
thereto.

() Notwithstanding Section 9.1(a) or any otheryis®mn of this Agreement, if at any time
following the date of this Agreement: (i) Buena tdisreceives a bona fide Acquisition
Proposal that was not solicited after entering thte Agreement in breach of Section 9.1(a) or
an Acquisition Proposal is made to Buena Vista &haders; and (ii) in the opinion of the
Buena Vista Board, acting in good faith and afezerving advice from its financial advisor, if
any, and outside legal counsel, the AcquisitiorpBsal is, or could reasonably be expected to
lead to, a Superior Proposal and failure to takeh saction would be inconsistent with its
fiduciary duties under applicable Law, then Bueniat& may: (A) furnish information with
respect to Buena Vista to the Person(s) making Sighisition Proposal; and/or (B) consider
such Acquisition Proposal and/or participate anéftgage in discussions or negotiations with
the Person(s) making such Acquisition Proposalyides that Buena Vista shall not and shall
not permit the Buena Vista Representatives or ahgroPerson to disclose any non-public
information with respect to Buena Vista to suchsBe(s) unless such Person(s) have entered
into a confidentiality agreement (theTHird Party Confidentiality Agreement”)
substantially in the form and on the terms of tbafidentiality agreement entered into with
Wabi (the ‘Confidentiality Agreement”), including, for greater certainty, confidentigliand
standstill covenants on terms no more favourableuth Person(s) than the equivalent terms
of the Confidentiality Agreement and provided ferththat Buena Vista sends a copy of any
such Third Party Confidentiality Agreement to Wabbmptly upon its execution and Wabi is
provided with a list of, or copies of, the infornuat provided to such Person and Wabi is
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immediately provided with access to the same in&diom which was provided by Buena
Vista to such Person.

(9) Buena Vista shall ensure that the Buena Visépr&sentatives are aware of the
provisions of Section 9.1 and Buena Vista shall rlesponsible for any breach of Section
9.1 by such Buena Vista Representatives.

(h) Where at any time before the Buena Vista MegtBuena Vista has provided Wabi

with a notice under Section 9.1(e), an AcquisitProposal has been publicly disclosed or
announced, and the Right to Match Period has raptsed or Wabi has delivered a Meeting
Notice in accordance with Section 9.2(c), then,jettbto applicable Laws, Buena Vista, at
Wabi’'s request, shall postpone or adjourn the Buéista Meeting to a date acceptable to
Wabi, acting reasonably, which shall not be lesntfive (5) and not more than ten (10)
Business Days after the scheduled date of the Buesta Meeting and shall, in the event that
Wabi and Buena Vista amend the terms of this Agesgrpursuant to Section 9.2(a), ensure
that the details of such amended Agreement are comnoated to the Buena Vista

Shareholders prior to the adjourned or postponezhBlista Meeting.

0] Buena Vista shall not accept, approve a@commend, or enter into any
agreement, understanding or arrangement (otherafdnrd Party Confidentiality Agreement
contemplated by Section 9.1(f)) relating to an Asiion Proposal, or effect or permit a
Change in Buena Vista Recommendation, unless:

(1) pursuant to the fiduciary duties of the Buenst® Board, the Buena Vista
Board determines in good faith, after consultatioth its financial advisor, if
any, and outside legal counsel, that the AcquisitRroposal constitutes a
Superior Proposal;

(i) Buena Vista has complied with the provisiorighos Section 9.1,

(i)  Buena Vista has provided Wabi with notice writing (the “First Superior
Proposal Notice”’) that there is a Superior Proposal, together wath
documentation related to and detailing the Supétioposal (including a copy
of the Third Party Confidentiality Agreement, oryaconfidentiality agreement
previously entered into by Buena Vista and the d&temmaking the Superior
Proposal if not previously delivered), at least (@Q) Business Days prior to
the date on which the Buena Vista Board, proposesadcept, approve,
recommend, or to enter into any agreement relatinguch Superior Proposal,

(iv)  ten (10) Business Days shall have elapsed fronddkes Wabi received the First
Superior Proposal Notice and documentationerrefl to in Section
9.1(i)(ii)) from Buena Vista in respect of the Aggiion Proposal and, if Wabi
has proposed to amend the terms of the Arrangenmesiccordance with
Section 9.2, the Buena Vista Board shall hamanimously determined, in
good faith, after consultation with its fingc advisor and outside legal
counsel, that the Acquisition Proposal constgute Superior Proposal
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compared to the proposed amendment to the ternmtheofArrangement by
Wabi;

(v) whether or not Wabi has exercised its RightMatch pursuant to Section
9.2(a), either: (A) the five (5) Business Day pdrieferred to in Section 9.2(c)
shall have elapsed and Wabi shall not have deliverdMeeting Notice in
accordance with the requirements of Section 9.2(c)B) the Arrangement
Resolution shall have failed to obtain the Buenstd/Shareholder Approval at
the Buena Vista Meeting (including any adjournmanpostponement thereof)
in accordance with the Interim Order;

(vi) Buena Vista concurrently terminates this Agnemt pursuant to Section
10.2(a)(iv)(A); and

(vii) Buena Vista has paid or will pay concurrentiyth the termination of this
Agreement to Wabi the Termination Fee.

9.2 Right to Match; Meeting Notice

(@) Buena Vista acknowledges and agrees that, gitine ten (10) Business Day periods
referred to in Sections 9.1(i)(iii) and 9.1(i)(ilor such longer period as Buena Vista may
approve for such purpose, Wabi shall have the dappity, but not the obligation, to propose
to amend the terms of this Agreement and Areangement and Buena Vista shall
co-operate with Wabi with respect thereto, includiregatiating in good faith with Wabi to
enable Wabi to make such adjustments to the temmicanditions of this Agreement and the
Arrangement as Wabi deems appropriate and as wenddhle Wabi to proceed with the
Arrangement on such adjusted terms (tRéght to Match”). The Buena Vista Board shall
review any proposal by Wabi to amend the term$iefArrangement, in consultation with its
financial advisor and outside legal counsel, ineortd determine, in good faith in the exercise
of its fiduciary duties and consistent with Sectihf, whether Wabi's proposal to amend the
Arrangement would result in the Acquisition Prodosa being a Superior Proposal compared
to the proposed amendment to the terms of the Aerauent.

(b) After considering any proposal by Wabi to am#émelterms of the Arrangement, if the
Buena Vista Board has made a determination, in gaitth, after consultation with its
financial advisor, if any, and outside legal coung®t the Acquisition Proposal is a Superior
Proposal compared to the proposed amendment ttetims of the Arrangement with Wabi,
then, within twenty-four (24) hours after the Buéfiata Board has made such determination,
Buena Vista shall provide notice of such deternmat(the ‘Second Superior Proposal
Notice”) to Wabi.

(© Buena Vista acknowledges and agrees that, gliuhe five (5) Business Day period
following the date on which Wabi received a Firstp8rior Proposal Notice or a Second
Superior Proposal Notice from Buena Vista in resm#cthe Acquisition Proposal or such
longer period as Buena Vista may approve $oich purpose, Wabi shall have the
opportunity, but not the obligation, to provide @tioe (a ‘Meeting Notice”) to Buena Vista
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confirming that, until no earlier than the concbrsiof the Buena Vista Meeting, Wabi is
requiring Buena Vista to continue to complythwits obligations under this Agreement,
including its obligations to continue to convenel aonduct the Buena Vista Meeting. For
greater certainty, nothing in this Section 9.2(@lkdiminish or otherwise affect Wabi’'s Right
to Match pursuant to Section 9.2(a), nor shall Sestion 9.2(c) diminish or otherwise affect
Buena Vista’s other obligations under this Agreemen

(d) The Buena Vista Board shall promptly reaffirns irecommendation of the
Arrangement by press release after: (i) the BuermsaVBoard determines any publicly-
announced Acquisition Proposal is not a Superiap®&sal; or (ii) the Buena Vista Board
determines that a proposed amendment by Wabi ttethes of the Arrangement would result
in any Acquisition Proposal which has been publatyounced not being a Superior Proposal,
and Wabi and Buena Vista have so amended the wrthe Arrangement. Wabi and its legal
counsel shall be given a reasonable opportunityetoeew and comment on the form and
content of any such press release, recognizing \hedther or not such comments are
appropriate will be determined by Buena Vista,rartieasonably.

(e) Nothing in this Agreement shall prevent the Bué&/ista Board from responding as
required by Applicable Securities Laws to an Acdigs Proposal that it determines is not a
Superior Proposal. Further, nothing in this Agreetrghall prevent the Buena Vista Board
from making any disclosure to the Buena Vista Stalckers if the Buena Vista Board, acting
in good faith and in consultation with its finarcavisor and outside legal counsel, shall have
first determined that the failure to make such ldmare would be inconsistent with the
fiduciary duties of the Buena Vista Board and pded further that such disclosure is
otherwise in accordance with the terms of this Agrent. Wabi and its legal counsel shall be
given a reasonable opportunity to review and controanthe form and content of any such
disclosure, recognizing that whether or not suainroents are appropriate will be determined
by Buena Vista, acting reasonably.

() Buena Vista acknowledges and agrees that eackessive modification of any
Acquisition Proposal shall constitute a new Acdiosi Proposal for the purposes of Section
9.1(i).

9.3 Termination Fees
@) Except as otherwise provided herein and ini@e@.4, all fees, costs and expenses
(including any broker’s fees and finder's fees)umed by a Party in connection with this
Agreement shall be paid by the Party incurring deels, costs or expenses.
(b) If a Termination Fee Event occurs, Buena Vsttall pay, or cause to be paid, to Wabi
(by wire transfer of immediately available fundsg tTermination Fee as set forth in Section
9.3(c).
(c) For the purposes of this Agreemeftefmination Fee Event” means:

0] the termination of this Agreement pursuant tct®n 10.2(a)(iii)(A), Section
10.2(a)(iii)(D) or Section 10.2(a)(iv)(A) of thisgkeement, in which case the Termination Fee
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shall be paid to Wabi in readily available fundssaen as practicable and in any event within
two (2) Business Days after the date on whichAgiseement is terminated; and

(i) the termination of this Agreement pursuantSection 10.2(a)(ii)(A), Section
10.2(a)(ii)(C), Section 10.2(a)(iii)(B), Sectiol®.2(a)(iii)(C) or Section 10.2(a)(iii))(E), if, in
any such case, prior to the earlier of the ternonabdf this Agreement or the holding of the
Buena Vista Meeting: (A) an Acquisition Proposal,tiee intention to make an Acquisition
Proposal with respect to Buena Vista shall havenb@eade to Buena Vista or publicly
announced by any Person (other than Wabi) and mbdrawn prior to the earlier of the
termination of this Agreement or the holding of tBaena Vista Meeting; and (B) within
twelve (12) months after the date of terminationhad Agreement or the holding of the Buena
Vista Meeting as applicable, an Acquisition Proposas been completed, or accepted,
recommended or approved by the Buena Vista Boandhich case the Termination Fee shall
be paid to Wabi in readily available funds as sasrmpracticable and in any event within two
(2) Business Days after the date on which the Agitioh Proposal has been completed, or
accepted, recommended or approved by the Buena ®isard as a Superior Proposal, as
applicable.

(d) Each of the Parties acknowledges that the aggrts contained in this Section 9.3 are
an integral part of the transactions contemplatethis Agreement and that, without those
agreements, the Parties would not enter into tigikdment. Each Party acknowledges that the
payment amounts set out in this Section 9.3 arenpays of liquidated damages which are a
genuine pre-estimate of the damages, which they lRatitled to such damages will suffer or
incur as a result of the event giving rise to spaliment and the resultant termination of this
Agreement and are not penalties. Each Party iragaovaives any right it may have to raise
as a defence that any such liquidated damagexesesstve or punitive.

(e) Each Party agrees that, upon any terminatiothisfAgreement under circumstances
where Wabi is entitled to the Termination Fee amchsTermination Fee is paid in full, Wabi
shall be precluded from any other remedy againshBuw/ista at Law or in equity or otherwise
(including an order for specific performance), astthll not seek to obtain any recovery,
judgment, or damages of any kind, including consetjal, indirect, or punitive damages,
against Buena Vista, any of its partners, manageesbers, shareholders or affiliates, or the
Buena Vista Representatives in connection with Agseement or the Arrangement and any
other transactions contemplated by this Agreenmolyided that nothing in this Section 9.3
shall: (i) relieve or limit or have the effect adlieving or limiting Buena Vista or any of the
Persons referred to above in any way from anylltgldor damages incurred or suffered by
Wabi; or (ii) preclude Wabi from obtaining otherie¢ at Law or in equity or otherwise
(including an order for specific performance), myaase where there has been an intentional
or wilful breach of this Agreement by Buena Vishone of the foregoing shall affect the
liability of the Parties under Section 9.3(a) octgm 9.4.

9.4  Expenses

@) Subject to Section 9.4(b), in additiorthie rights of Wabi under Section 9.3(b), if this
Agreement is terminated by Wabi pursuant to Secti®?(a)(iii)(B) (on account of a
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condition set forth in Section 8.2, other than Bec8.2(d)) or Section 10.2(a)(iii)(C), Section
10.2(a)(iii)(E) or Section 10.2(a)(iii)(F) and neiMmination Fee is payable, then Buena Vista
shall, within two (2) Business Days of such ternimm pay or cause to be paid to Wabi by
wire transfer in immediately available funds an amtoequal to $10,000 as reimbursement to
Wabi for its expenses incurred in connection wit@ Arrangement.

(b) In addition to the rights of Wabi under Sect@B(b), if this Agreement is terminated
by Wabi pursuant to Section 10.2(a)(ii))(B) (on @t of the condition set forth in Section
8.2(d)), and Dissent Rights have been exercisegdgpect of at least 10% of the issued and
outstanding Buena Vista Shares and no Terminatem i& payable, then Buena Vista shall,
within twelve (12) months of such termination, pay cause to be paid to Wabi by wire
transfer in immediately available funds an amouwqutat to $10,000 as reimbursement to Wabi
for its expenses incurred in connection with theaAgement. For greater certainty, no amount
shall be payable pursuant to this Section 9.4 aretfent this Agreement is terminated pursuant
to Section 10.2(a)(iii)(B) relating solely to altae of the condition set forth in Section 8.2(d)
to be satisfied if Dissent Rights have been exedcia respect of less than 10% of the issued
and outstanding Buena Vista Shares.

ARTICLE X
TERM, TERMINATION, AMENDMENT AND WAIVER

10.1 Tem

This Agreement shall be effective from the dateebeuntil the earlier of the Effective Time
and the termination of this Agreement in accordamitie its terms.

10.2 Termination

€)) Subject to Section 10.2(b) hereof, this Agrestmmay be terminated and the
Arrangement may be abandoned at any time prioneédEffective Time (notwithstanding any
approval of the Arrangement Resolution by the Buéisia 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 ofotee the Termination Date,
except that the right to terminate this Agreemerdeu this Section 10.2(a)(ii)(A)
shall not be available to any Party whose breacthisf Agreement has been the
direct or indirect cause of the failure of the Effee Time to occur on or before the
Termination Date;

(B) after the date hereof, there shall be enacted alenaay applicable Law (or any
such applicable Law shall have been amended) tlaesncompletion of the
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(©)

Arrangement illegal or otherwise prohibits or enpiBuena Vista or Wabi from
completing the Arrangement; or

the Arrangement Resolution shall have failed toawmbtthe Buena Vista
Shareholder Approval at the Buena Vista Meetingl(iding any adjournment or
postponement thereof) in accordance with the Iimérder;

(iii) by Wabi, if:

(A)

(B)

(©)

(D)

(E)

(F)

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

subject to Section 8.4, any condition set fortiSection 8.1 or Section 8.2 is not
satisfied or waived by the Termination Date or sochdition is incapable of being
satisfied by the Termination Date, provided thatbiWhas not breached this
Agreement so as to cause any of the conditionfog#t in Section 8.1 or Section
8.2 not to be satisfied;

subject to Section 8.4, a breach of any repredentatr warranty or failure to
perform any covenant or agreement on the part @nBuw/ista set forth in this
Agreement (other than as set forth in Section ShBIl have occurred that would
cause the conditions set forth in Section 8.2(a8.@(b) not to be satisfied, and
such conditions are incapable of being satisfiedhieyTermination Date; provided
that Wabi has not breached this Agreement so aause any of the conditions set
forth in Section 8.1 or Section 8.2 not to be $iatils

Buena Vista is in material breach or in defaulany of its obligations or covenants
set forth in Section 9.1;

the Buena Vista Meeting has not occurred on orreel@ecember 15, 2017 (or
such later date permitted by Section 5.4 or 9.1@X3ept that the right to terminate
this Agreement under this Section 10.2(a)(ii))(Bpls not be available to Wabi
where the failure to fulfill any of its obligationsder this Agreement has been the
cause of, or directly resulted in, the failure loé Buena Vista Meeting to occur on
or before such date; or

prior to the Effective Time, there has been a Make&dverse Effect in respect of
Buena Vista.

(iv) by Buena Vista, if:

(A)

the Buena Vista Board authorizes Buena Vista, stilbpecomplying with the terms

of this Agreement, to accept, approve or recommendnter into a legally binding

agreement with respect to, a Superior Proposatéordance with Sections 9.1 and
9.2; provided that concurrently with such termioafi 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 forttSection 8.1 or Section 8.3 is not
satisfied or waived by the Termination Date or soehdition is incapable of being
satisfied by the Termination Date; provided thaeBa Vista has not breached this
Agreement so as to cause any of the conditionfost in Section 8.1 or Section
8.3 not to be satisfied;

(C) subject to Section 8.4, a breach of any representatr warranty or failure to
perform any covenant or agreement on the part d§i\&&t forth in this Agreement
shall have occurred that would cause the conditgmtdorth in Sections 8.3(a) or
8.3(b) not to be satisfied, and such conditionsiacapable of being satisfied by
the Termination Date, provided that Buena Vista matsbreached this Agreement
SO as to cause any of the conditions set famthSection 8.1 or Section 8.3
not to be satisfied,;

(D) the shareholders of Wabi shall not have approvedl Alrangement and the
Consolidation;

(E) the shareholders of Buena Vista shall not have cygolr the Arrangement, the
Reclassification and the BVG Consolidation; or

(F)  prior to the Effective Time, there has been a Makedverse Effect in respect of
Wabi.

(b) The Party desiring to terminate this Agreemeumtsuant to this Section 10.2 (other
than pursuant to Section 10.2(a)(i)) shall givetten notice of such termination to the other
Party.

(c) If this Agreement is terminated pursudnotthis Section 10.2, this Agreement
shall become void and of no further force or eff@thout liability or ongoing obligation of
any Party (or any shareholder, director, officenpiyee, agent, consultant or representative
of such Party) to any other Party hereto, exceptthsrwise expressly contemplated in this
Agreement, and provided that the provisions of 8estion 10.2(c) and Sections 1.1, 7.1, 7.2,
7.3,7.4,93,94, 11.3, 115, 11.6, 11.7, 11189,111.10, 11.11 and 11.13 shall survive any
termination hereof pursuant to Section 10.2; predidurther that neither the termination of
this Agreement nor anything contained in this $ectl0.2 shall relieve a Party from any
liability for any wilful breach by it of this Agreeent.

10.3 Mutual Understanding Regarding Amendments

@ The Parties mutually agree that if a Party psag any amendment to this Agreement,
the other Parties shall act reasonably in considesuch amendment and, if the other Parties
and their shareholders are not prejudiced by rea$@uch amendment, the Parties shall co-
operate in a reasonable fashion so that such anendian 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 Magt Wabi shall be entitled to propose to
Buena Vista modifications to the Arrangement ineortb facilitate the Tax or other planning

objectives of Wabi, provided, in each case thatarlly such proposal is not likely to materially
prejudice Buena Vista or the Buena Vista Sharemsjd@) any such proposal would not

impede or materially delay the completion of therafuigement or any other transactions
contemplated by this Agreement; (iii) Wabi has jded notice of such proposal to Buena
Vista not less than fifteen (15) Business Daysrpidothe date of the Buena Vista Meeting;
and (iv) implementation of the proposal would nesult in a transaction that is inconsistent
with the Arrangement or any other transactions empiated by this Agreement.

(c) Each of Wabi and Buena Vista agree that anynament, modification or proposal in
accordance with this Section 10.3 shall not be idened in determining whether any
representation or warranty made by Wabi or Buerstayias the case may be, under this
Agreement has been breached if such amendmentficadidin, or proposal is the sole cause
of such breach.

(d) If any amendment, modification or proposaldasbe implemented in accordance with
this Section 10.3, Wabi and Buena Vista shall eintieran amending agreement reflecting the
proposed amendments to the Arrangement and thisefiggnt shall be amended or modified
accordingly and Buena Vista shall use its commbyaiaasonable efforts to communicate any
such amendments or modifications to the Buena \8$t@reholders and ensure that any such
amendments or modifications are, to the extentiredwnder applicable Laws, presented to
the Buena Vista Shareholders at the Buena VistaiMge

10.4 Amendment or Waiver
This Agreement may, at any time and from time toetibefore or after the holding of the
Buena Vista Meeting but not later than the Effextiime, be amended or any provision
thereof be waived by mutual written agreement otrgu Vista and Wabi, and any such
amendment or waiver may, subject to the Interime®©@hd the Final Order and applicable
Laws, without limitation:

(a) change the time for performance of any of the @bians or acts of the Parties;

(b) waive any inaccuracies or modify any representatiowarranty contained herein or in
any document delivered pursuant hereto;

(c) waive compliance with or modify any of the coversahérein contained and waive or
modify performance of any of the obligations of Berties; or

(d) waive compliance with or modify any mutual conditsoprecedent herein contained.
Any amendment or waiver made or granted as afatesall affect only the matter, and the

occurrence thereof, specifically identified in tamendment or waiver and shall not extend to
any other matter or occurrence.
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ARTICLE Xl
MISCELLANEOUS

11.1 Further Actions

From time to time, as and when requested by antyPdie other Parties shall execute and

deliver, and use all reasonable efforts to caudeetexecuted and delivered, such documents
and instruments and shall take, or cause to bentaweh 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 foregpiand

(c) consummate and give effect to the other transagti@ovenants and agreements
contemplated by this Agreement.

11.2 Knowledge

In this Agreement, references to “the knowledg®oéna Vista” means the collective actual
knowledge after due inquiry of William Wagener, tReesident of Buena Vista. In this

Agreement, references to “the knowledge of Wabi'ansethe collective actual knowledge
after due inquiry of Peter Clausi, Chief Execut@#icer of Wabi, and Brian Crawford, Chief

Financial Officer of Wabi.

11.3 Entire Agreement

This Agreement, which includes the Schedules hematbthe other documents, agreements,
and instruments executed and delivered pursuawnt o connection with this Agreement,
contains the entire Agreement between the Partigsraspect to matters dealt within herein
and, except as expressly provided herein, supesssbprior arrangements or understandings
with respect thereto.

11.4 Descriptive Headings

The descriptive headings of this Agreement arectmvenience only and shall not control or
affect the meaning or construction of any provisibthis Agreement.

11.5 Notices
All notices or other communications which are regdior permitted hereunder shall be in
writing and sufficient if delivered personally oerg by telecopier, nationally recognized

overnight courier, or registered or certified mpibstage 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 deetadthve been received: (a) if delivered
personally or sent by telecopier (with transmissmmfirmed) or nationally recognized

overnight courier, on the date of such delivery(lrif sent by registered or certified mail, on
the third Business Day following the date on whstith mailing was postmarked. Any Party
may by notice change the address to which noticestheer communications to it are to be
delivered or mailed.

11.6 Governing Law
This Agreement shall be governed by and constrnedccordance with the Laws of the
Province of Ontario and the federal laws of Canaglalicable therein, but references to such

Laws shall not, by conflict of Laws, rules or otese, require application of the law of any
jurisdiction other than the Province of Ontario.

62



11.7 Enurement and Assignability

This Agreement shall be binding upon and shall eniarthe benefit of and be enforceable by
the Parties and their respective successors anutpet assigns, provided that this Agreement
shall not be assignable otherwise than by operaifdaw by either Party without the prior
written consent of the other Parties, and any ptepoassignment by any Party without the
prior written consent of the other Party shall bely

11.8 Remedies

The Parties acknowledge that an award of money desnmay be inadequate for any breach
of the obligations undertaken by the Parties arad the Parties shall be entitled to seek

equitable relief, in addition to remedies at law.the event of any action to enforce the

provisions of this Agreement, each of the Partiesvevthe defense that there is an adequate
remedy at law. Without limiting any remedies anytPanay otherwise have, in the event any

Party refuses to perform its obligations under thigeement, the other Party shall have, in

addition to any other remedy at law or in equibg tight to specific performance.

11.9 Waiversand Amendments

Any waiver of any term or condition of this Agreembeor any amendment or supplementation
of this Agreement, shall be effective only if initirg. A waiver of any breach or failure to
enforce any of the terms or conditions of this Agnent shall not in any way affect, limit, or
waive a Party’s rights hereunder at any time t@ee strict compliance thereafter with every
term or condition of this Agreement.

11.10 Illegalities

In the event that any provision contained in thggeement shall be determined to be invalid,
illegal, or unenforceable in any respect for amson, the validity, legality and enforceability
of any such provision in every other respect aredrdmaining provisions of this Agreement
shall not, at the election of the Party for whosaddit the provision exists, be in any way
impaired.

11.11 Currency

Unless otherwise set forth herein, all referenceanhounts 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 ofiteoparts, and/or by facsimile or e-mail
transmission of Adobe Acrobat files, each of whatiall constitute an original and all of
which, taken together, shall constitute one andstirae instrument. Any Party executing this
Agreement by facsimile or Adobe Acrobat file shathmediately following a request by any
other Party, provide an originally executed coypdetr of this Agreement provided, however,
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that any failure to so provide shall not constitatdreach of this Agreement except to the
extent that such electronic execution is not ote¥wpermitted under thélectronic
Commerce Act.

11.13 Language

At the request of the Parties this Agreement has loeafted in the English language.

[Remainder of pageintentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersigned have executed and deliveredAtiisement as
of the day and year first above written.

WABI EXPLORATION INC.

Per:  “Brian Crawford”
Name: Brian Crawford
Title: CFO

BUENA VISTA GOLD INC.

Per: “William Wagener
Name: William Wagener
Title: CEO
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SCHEDULE “A”
FORM OF PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT UNDER SECTION 182
OF THE BUSINESS CORPORATIONSACT (ONTARIO)

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.1  Definitions.

In this Plan of Arrangement, unless the contexemtise requires, the following words and
terms with the initial letter or letters thereofpdalized shall have the meanings ascribed to
them below:

“Arrangement” means an arrangement under the provisions ofi@®ed82 of the OBCA
on the terms and conditions set forth in the Pldn Aorangement, subject to any
amendment or supplement thereto made in accordéwecewith, herewith or made at the
direction of the Court in the Final Order with tlensent of the Parties, each acting
reasonably.

“Arrangement Agreement means the arrangement agreement dated as ofNeMbmber
2017, 2017 between Wabi and Buena Vista, togetlittr tve schedules attached thereto, as
amended, amended and restated, or supplementedifneno time.

“Arrangement Consideration” means, for each Buena Vista Share one Wabi Share;

“Arrangement Resolution” means the special resolution of the Buena Vistare$tolders
approving the Arrangement, the Plan of Arrangeimand this Agreement, substantially
in the form set out in Schedule “B” to the &mgement Agreement.

“Articles of Arrangement” means the articles of arrangement of Buena Vistaespect of
the Arrangement, required by the OBCA to be sernhtoDirector after the Final Order is
made, which shall include this Plan of Arrangemamd otherwise be in a form and content
satisfactory to Wabi and Buena Vista, each actagonably.

“Buena Vista” means Buena Vista Gold Inc., a corporation exgstimder the OBCA,
including its wholly-owned subsidiary, Buena Visfanerals, Inc.

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

“Buena Vista Meeting: means the special meeting, including any adjountsneor

postponements thereof, of the Buena Vista Sharel®ltb be held, among other things, to
consider and, if deemed advisable, to approve thenfjement Resolution.
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“Buena Vista Options” means all options to purchase Buena Vista Shartdstamding
immediately prior to the Effective Time from the éha Vista treasury.

“Buena Vista Shareholders” means, at any time, the holders of the issuedoastanding
Buena Vista Shares.

“Buena Vista Shares” means Multiple Voting common shares and the CAasbares 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 issued in
connection with the Private Placement.

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

“Certificate of Arrangement” means the certificate of arrangement to be isdwedhe
Director with respect to the Articles of Arrangerhgmursuant to Subsection 183(2) of the
OBCA.

“Court” means the Ontario Superior Court of Justice (CoroiaeList).

“CSE” means the Canadian Securities Exchange.

“Depositary” means Capital Transfer Agency Inc. at its offateSuite 401, 121 Richmond St
W, Toronto, Ontario M5H 2K1, appointed for the posp of, among other things, exchanging
certificates representing Buena Vista Shares fartificates representing Wabi Shares in
connection with the Arrangement, or such other dieggary as may be appointed by Wabi.
“Director” means the Director appointed under Section 2TBeoOBCA.

“Effective Date” means the Effective Date as defined in the Plafrngement.

“Effective Time” means the Effective Time as defined in the PlaArcdngement.

“Eligible Holder” means a beneficial holder of Buena Vista Sharatith (i) a resident of
Canada for purposes of the Tax Act and not exengph tax under Part | of the Tax Act; or
(i) a partnership, any member of which is a residef 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 adedpe to Wabi and Buena

Vista, each acting reasonably, approving the Areament, as such order may be amended,
supplemented or varied by the Court with the consénhe Parties at any time prior to the
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Effective Date or, if appealed, then unless sugbeabis withdrawn or denied, as affirmed or
as amended on appeal.

“Final Proscription Date” shall have the meaning ascribed to such term ati@e5.5.

“Former Buena Vista Optionholders means, at and following the Effective Time, the
holders of Buena Vista Options immediately priottte Effective Time;

“Former Buena Vista Shareholders means, at and following the Effective Time, thaders
of Buena Vista Shares immediately prior to the &ffee Time and, for greater certainty,
includes without limitation, Dissenting Sharehokjer

“Government’ means:

(1) the government of Canada, or any foreign country;

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

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

“Governmental Authority” means and includes, without limitation, any Goweent or other
political subdivision of any Government, judici@ublic or statutory instrumentality, court,
tribunal, commission, board, agency (including #thqsertaining to health, safety or the
environment), authority, body or entity, or othegulatory bureau, authority, body or entity
having legal jurisdiction over the activity or Pemsin question and, for greater certainty,
includes the CSE.

“Interim Order” means the interim order of the Court dated Octob®r2017, pursuant
to the OBCA, made in connection with the Arrangeth@s such order may be amended,
supplemented or varied by the Court with the conekthe Parties, each acting reasonably.
“Letter of Transmittal” means the letter of transmittal sent by BuenaaVist the Buena
Vista Shareholders for use in connection with tieaAgement, providing for the delivery of
certificates representing Buena Vista shares t®#ositary.

“OBCA " means thaBusiness Corporations Act (Ontario), as amended.

“Option Consideration” shall have the meaning ascribed to such termeicti®n 3.1(d)(i).
“Persori means any corporation, partnership, limited lipicompany or partnership, joint
venture, trust, unincorporated association or amgdion, business, enterprise or other entity;

any individual; and any Government.

“Plan of Arrangement” means the plan of arrangement, the form of whelsdt out as
Schedule A to this Agreement, and any amendmentamations made in accordance with
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this Agreement or the Plan of Arrangement or madéedirection of the Court in the Final
Order with the prior written consent of the Partesch acting reasonably.

“Replacement Wabi Options” shall have the meaning ascribed to such term rcti®e
3.1(e).

“SEDAR” means System for Electronic Document Analysis Retrieval.
“Tax Act” means théncome Tax Act (Canada), as amended, and all regulations thereunde
“Wabi” means Wabi Exploration Inc., a corporation exigtunder the OBCA, as amended.

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

Words and phrases used herein that are defindekiArangement Agreement and not defined
herein shall have the same meaning herein as iPAtrengement Agreement, unless the

context otherwise requires. Words and phrases lisegin that are defined in the OBCA and

not defined herein or in the Arrangement Agreenstiall 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 deg; sections, subsections, paragraphs and
subparagraphs and the insertion of headings hareirfior convenience of reference only and
shall not affect in any way the meaning or intetgoien of this Plan of Arrangement. The terms
“this Plan of Arrangement”, “hereof”, “herein”, “heto”, “hereunder” and similar expressions
refer to this Plan of Arrangement and not to anstipalar article, section or other portion

hereof and include any instrument supplementagnaillary hereto.

Section 1.3  References to Articles, Sections, Etc.

Unless otherwise indicated, references in this Ria\rrangement to any article, section,
subsection, paragraph, subparagraph or portioedhare a reference to the applicable article,
section, subsection, paragraph, subparagraph tbopdnereof in this Plan of Arrangement.
Section 1.4  Number and Gender

In this Plan of Arrangement, unless the contextewtise requires, words importing the

singular shall include the plural antte 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 toddesh hereunder by any Party is not a Business
Day, such action shall be required to be takenhenniext succeeding day that is a Business
Day.

Section 1.6  Statutory References

Any reference in this Plan of Arrangement to auséaincludes all regulations and rules made
thereunder, all amendments to such statute oratgulin force from time to time and any
statute or regulation that supplements or supessaateh statute or regulation.

Section 1.7  Currency

Unless otherwise set forth herein, all referenceanhounts 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 aag is subject to the provisions of, the
Arrangement Agreement, except in respect of theueszp of the steps comprising the
Arrangement which shall occur in the order sethfdnerein. This Plan of Arrangement
constitutes an arrangement as referred to in Set8@ of the OBCA.

ARTICLE 3
ARRANGEMENT

Section 3.1  Arrangement

Commencing at the Effective Time, the following eigeor transactions shall occur and shall
be deemed to occur in the following sequence withoy further act or formality:

(@) each Buena Vista Share held by a DissentingeSbhler shall be deemed to be
transferred by the holder thereof, without anyHartact or formality on its part, free and clear
of all liens, claims and encumbrances, to Wabgansideration for a claim against Wabi in an
amount determined and payable in accordance wificl&#, and the name of such holder will
be removed from the central securities registea &®lder of Buena Vista Shares and Wabi
shall be recorded as the registered holder of trenB Vista Shares so transferred and shall be
deemed to be the legal owner of such Buena VistaeSh

(b) each Buena Vista Share outstanding immelgligbrior to the Effective Time held

by a Buena Vista Shareholder (other than any 8Wésta Shares held by Wabi or any
Dissenting Shareholder) shall be transferred byhtiider thereof to Wabi in exchange for the
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Arrangement Consideration, and Wabi shall be deetodek the legal and beneficial owner
thereof, free and clear of any liens, claims omemarances, subject to Article 5;

(c) each Buena Vista Option outstanding immedigpeigr to the Effective Time, whether

or not vested, shall be exchanged by the holdeediiewithout any further act or formality and

free and clear of any liens, claims or encumbranfoesan option (each a “Replacement Wabi
Option™); and

(d) in accordance with the terms of the Buena Wstarants, each holder of a Buena Vista
Warrant outstanding immediately prior to the EffeetTime shall receive upon the subsequent
exercise or conversion of such holder's Buena Wstarant, in accordance with its terms, and
shall accept in lieu of each Buena Vista Sharetich such holder was theretofore entitled
upon such exercise or conversion but for the sajgeegate consideration payable therefor, the
Arrangement Consideration

Section 3.2 Post-Effective Time Procedures

(@) Following the receipt of the Final Order andlater than one (1) Business Day before
the Effective Date, Wabi shall deliver or arrangebe delivered to the Depositary certificates
representing the requisite Wabi Shares requiredbéoissued to Former Buena Vista
Shareholders in accordance with the provisionseati&n 3.1, which certificates shall be held
by the Depositary as agent and nominee for FornnenB Vista Shareholders for distribution
to such Former Buena Vista Shareholders in accogdaith the provisions of Article 5.

(b) Subject to the provisions of Article 5, and opine return of a properly completed
Letter of Transmittal by a registered Former Bu¥ista Shareholder, together with certificates
representing Buena Vista Shares and such othendotus as the Depositary may require, the
Former Buena Vista Shareholder shall be entitla@t¢eive delivery of certificates representing
the Wabi Shares to which it is entitled pursuareation 3.1(c).

Section 3.3  No Fractional Wabi Shares

(a)No fractional Wabi Shares shall be issued torfeorBuena Vista Shareholders in connection
with this Plan of Arrangement. The total numbeM#bi Shares to be issued to any Former
Buena Vista Shareholder shall, without additiormahpensation, in each case be rounded down
to the nearest whole Wabi Share in the event tihat §ormer 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 Plam¥Aaofangement 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 effectiveatd be binding at and after, the Effective
Time on: (a) Buena Vista; (b) Wabi; (c) Former Ba@arista Shareholders; (d) Former Buena
Vista Optionholders; and (e) _holders of Buena Ws&t&rants

ARTICLE 4
DISSENT PROCEDURES

Section 4.1  Rights of Dissent

(@) Pursuant to the Interim Order, a Dissenting&i@der may exercise the Dissent Rights
with respect to the Buena Vista Shares held by kotdter in connection with the Arrangement
pursuant to and in the manner set forth in Sed®mof the OBCA, as modified by the Interim
Order and this Section 4.1; provided, however, amijten objection to the Arrangement
Resolution referred to in Section 185(6) of the @BRust be received by Buena Vista not
later than 5:00 p.m. (Toronto time) two (2) Bussmé&ays immediately preceding the date of
the Buena Vista Meeting (as may be adjourned dppagd from time to time).

(b) Each Dissenting Shareholder who is:

(1) ultimately entitled to be paid fair value for suleblder’'s Buena Vista Shares: (A)
shall be deemed not to have participated in thesaetions in Article 3 (other than
Section 3.1(a)); (B) shall be entitled to be pdid fair value of such Buena Vista
Shares by Wabi (with funds of Wabi not directlyiodirectly provided by Buena
Vista), which fair value shall be determined astlé close of business on the
Business Day immediately before the ArrangemenbR#&sn was adopted; and (C)
shall not be entitled to any other payment or aersition, including any payment
that would be payable under the Arrangement hatl Botder not exercised their
Dissent Rights in respect of such Buena Vista Share

(i) ultimately not entitled, for any reason, to be ptnt value for such Buena Vista
Shares shall be deemed to have participated iArfamgement on the same basis as
a Buena Vista Shareholder who was not a Dissefivageholder.

Section 4.2  Recognition of Dissenting Holders

€)) In no circumstances shall Wabi, Buena Vistaany other Person be required to
recognize a Person exercising Dissent Rights urdask Person is the registered holder of
those Buena Vista Shares in respect of which sustet Rights are sought to be exercised.

(b) For greater certainty, in no case shallbW®uena Vista or any other Person be
required to recognize Dissenting Shareholders &etwof Buena Vista Shares in respect of
which Dissent Rights have been validly exercisadrahe completion of the transfer of such
Buena Vista Shares under Section 3.1(b), and thees@f such Dissenting Shareholders shall
be removed from the register of holders of the Bu€ista Shares in respect of which Dissent
Rights have been validly exercised at the same éméhe event described in Section 3.1(b)
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occurs. In addition to any other restrictions un&eiction 185 of the OBCA, none of the
following shall be entitled to exercise DissentiRrg (i) holders of Buena Vista Options; and
(i) Buena Vista Shareholders who vote or havericséd a proxyholder to vote their Buena
Vista Shares in favour of the Arrangement Resatuftmut 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 cancelatof a certificate which immediately
prior to the Effective Time represented one (1ljnare outstanding Buena Vista Shares which
were exchanged for Wabi Shares in accordance vathich 3.1(c), together with such other
documents and instruments as would have been eeljtor effect the transfer of the Buena
Vista Shares formerly represented by such cerntdicader the OBCA and the articles and by-
laws of Buena Vista and such additional documents iastruments as the Depositary may
reasonably require, the holder of such surrendeegtificate shall be entitled to receive in
exchange therefor, and the Depositary shall detvesuch holder following the Effective Time
one or more certificates representing the Wabi &hawhich such holder is entitled to receive
in accordance with Section3.1(c).

(b) After the Effective Time and until surrenderfd cancellation as contemplated by
Section 5.1(a), each certificate which immediafaipr to the Effective Time represented one
or more Buena Vista Shares shall be deemed atnaistto represent only the right to receive in
exchange therefor the entitlements which the haddiesuch 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 immediatetior to the Effective Time represented one
(1) or more outstanding Buena Vista Shares whiatewgchanged or transferred in accordance
with Section 3.1 shall have been lost, stolen atrdged, upon the making of an affidavit of
that fact by the Person claiming such certificaté¢ lost, stolen or destroyed, the Depositary
shall deliver in exchange for such lost, stolem@estroyed certificate, the consideration which
such Person is entitled to receive in accordandte 8ection 3.1; provided that, as a condition
precedent to any such delivery by the DepositaughsPerson shall have provided a bond
satisfactory to Wabi and the Depositary in such@mas Wabi and the Depositary may direct,
or otherwise indemnified Wabi and the Depositanyaimanner satisfactory to Wabi and the
Depositary, against any claim that may be madenag&yabi and the Depositary with respect
to the certificate alleged to have been lost, stoledestroyed and shall otherwise have taken
such actions as may be required by the articledgrdws of Buena Vista.
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Section 5.3  Distributions with Respect to Unsurrenered Certificates

No dividend or other distribution declared or madter the Effective Time with respect to

Wabi Shares with a record date after the Effeclivee shall be delivered to the holder of any
unsurrendered certificate which, immediately priar the Effective Time, represented

outstanding Buena Vista Shares unless and untilhtiider of such certificate shall have

complied with the provisions of Section 5.1. Subjecapplicable Laws and to Section 5.4, at
the time of such compliance, there shall, in addito the delivery of a certificate representing
the Wabi Shares to which such holder is therebylemt be delivered to such holder, without
interest, the amount of the dividend or other distron with a record date after the Effective
Time theretofore paid with respect to such Wabir&ha

Section 5.4  Withholding Rights

Wabi, Buena Vista and the Depositary shall be ledtito deduct or withhold from any
consideration payable or otherwise deliverablentp Rerson hereunder, and from all dividends
or other distributions otherwise payable to anynk@r Buena Vista Shareholder, such amounts
as Wabi, Buena Vista or the Depositary is requicededuct or withhold with respect to such
payment under the Tax Act, the United States laleRevenue Code of 1986 or any provision
of any applicable federal, provincial, state, logaforeign tax laws. To the extent the amount
required to be deducted or withheld from anystderation payable or otherwise deliverable
to any Person hereunder exceeds the amount otoasideration, if any, otherwise payable to
the Person, any of Wabi, Buena Vista or the Deansits hereby authorized to sell or
otherwise dispose of any of the consideration @ttser payable to the Person as is necessary to
provide sufficient funds to Wabi, Buena Vista oe thepositary, as the case may be, to enable
it to comply with all deduction or withholding reigements applicable to it, and Wabi, Buena
Vista or the Depositary, as applicable, shall gadfich Person and remit to such Person any
unapplied balance of the net proceeds of such Saléhe extent that amounts are so deducted
or withheld, such deducted or withheld amounts|dh@ltreated for all purposes hereof as
having been paid to the relevant Person in resgeshich such deduction or withholding was
made, provided that such deducted or withheld amsoane remitted to the appropriate
Governmental Authority.

Section 5.4  Limitation and Proscription

(@) To the extent that a Former Buena Vista Shddehshall not have complied with the
provisions of Section 5.1 or Section 5.1(c) on efiobe the date which is six (6) years after the
Effective Date (the “Final Proscription Date”), the

0] any Wabi Shares which such Former Buena Vistar&older was entitled to receive
shall be automatically cancelled without any repagtof capital in respect thereof and the
certificates representing such Wabi Shares shallddeered to Wabi by the Depositary for
cancellation and shall be cancelled by Wabi, arel itlierest of the Former Buena Vista
Shareholder in such cash and/or Wabi Shares shaérininated as of such Final Proscription
Date; and
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(i)  any dividends or distributions which suebrmer Buena Vista Shareholder was entitled
to receive under Section 5.3 shall be deliverethbyDepositary to Wabi and such dividends or
distributions shall be deemed to be owned by Wi, the interest of the Former Buena Vista
Shareholder in such dividends or distributiosisall be terminated as of such Final
Proscription Date.

Section 5.5  U.S. Securities Laws Exemption

Notwithstanding any provision herein to the contr&/abi and Buena Vista agree that the Plan
of Arrangement will be carried out with the intemtithat all Wabi Shares to be issued in
connection with the Arrangement shall be exempifregistration requirements of the 1933
Act pursuant to the exemption set out in Sectian)(3Q) thereof, and the Wabi Shares to be
distributed in the U.S. pursuant to the Arrangenstrall not be subject to resale restrictions in
the U.S. under the 1933 Act (other than as mayrescpbed 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 amemtify or supplement this Plan of
Arrangement at any time and from time to time, ped that each such amendment,
modification or supplement must be: (i) set ouwviiting; (ii) agreed to in writing by Wabi and
Buena Vista; (iii) filed with the Court and, if madollowing the Buena Vista Meeting,
approved by the Court; and (iv) communicated torearBuena Vista Shareholders if and as
required by the Court.

(b) Any amendment, modification or supplement te tRlan of Arrangement may be

proposed by Buena Vista at any time prior to theruVista Meeting, provided that Wabi

shall have consented thereto in writing, with orthewut any other prior notice or

communication, and, if so proposed and acceptethéyPersons voting at the Buena Vista
Meeting (other than as may be required under tteziln Order), shall become part of this Plan
of Arrangement for all purposes.

(c) Any amendment, modification or supplement tes tRlan of Arrangement that is
approved by the Court following the Buena Vista ktege shall be effective only if: (i) it is
consented to in writing by each of Wabi and Buersay and (ii) if required by the Court, it is
consented to by holders of the Buena Vista Shaatisig in the manner directed by the Court.

(d) Any amendment, modification or supplement ie #lan of Arrangement may be made
following the Effective Time but shall only be efteve if it is consented to by each of Wabi

and Buena Vista, provided that such amendment, frnation or supplement concerns a matter
which, in the reasonable opinion of Wabi and Bu#fista, is of an administrative nature

required to better give effect to the implementatad this Plan of Arrangement and is not
adverse to the financial or economic interests abiMBuena 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 evertt®sgeherein shall occur and be deemed to
occur in the order set out in this Plan of Arrangatrwithout any further act or formality, each
Party shall, from time to time, and at all timesdadter, at the request of the other of them, but
without further consideration, do, or cause to beej all such other acts and execute and
deliver, or cause to be executed and delivered,satlh further agreements, transfers,
assurances, instruments or documents as shalbbenably 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 (theAfrangement”) under Section 182 of theBusiness
Corporations Act (Ontario), as amended (th©BCA”) involving Buena Vista Gold Inc.
(“Buena Vista”) pursuant to the arrangement agreement (&reahgement Agreement”)
between Buena Vista and Wabi Exploration In&Vébi” ) dated November 14, 2017, all as
more particularly described and to be set fortithiea management information circular of
Buena Vista (theCircular” ) accompanied by the notice of the meeting (asAtrangement
may be modified or amended in accordance withetms), is hereby authorized, approved
and adopted.

2. The plan of arrangement, as it has been or maymbdified or amended in
accordance with the Arrangement Agreement and etsd, involving Buena Vista (the
“Plan of Arrangement”), the full text of which is set out as Schedule” “f0 the
Arrangement Agreement, is hereby authorized, agar@and adopted.

3. The Arrangement Agreement and related transagtithe actions of the directors
of Buena Vista in approving the Arrangement, ara dbtions of the officers of Buena Vista
in executing and delivering the Arrangement Agreetmeand any modifications or

amendments thereto are each hereby ratified and\zgah

4, Notwithstanding that this resolution has beesspd (and the Arrangement adopted)
by the Buena Vista Shareholders (as defined inAhrangement Agreement) or that the
Arrangement has been approved by the Ontario Sup€ourt of Justice (Commercial List)
(the “Court”), the directors of Buena Vista are hereby autledriand empowered, at their
discretion, without further notice to or approvéltiee Buena Vista Shareholders: (a) to amend
or modify the Arrangement Agreement or the PlarAohngement to the extent permitted by
the Arrangement Agreement; and (b) subject toe¢hmg of the Arrangement Agreement, not
to proceed with the Arrangement.

5. Any officer or director of Buena Vista is herelaythorized and directed for and on
behalf of Buena Vista to make an application to @eurt for an order approving the
Arrangement and to execute, under the corporateateBuena Vista or otherwise, and to
deliver or cause to be delivered, for filing withet Director under the OBCA, articles of
arrangement and such other documents as are ngcessdesirable to give effect to the
Arrangement and the Plan of Arrangement in accaeamth the Arrangement Agreement,
such determination to be conclusively evidencethleyexecution and delivery of such articles
of arrangement and any such other documents.

6. Any officer or director of Buena Vista is hereaythorized and directed for and on
behalf of Buena Vista to execute or cause to bewgd and to deliver or cause to be
delivered, all such other documents and instrumantsto perform or cause to be performed
all such other acts and things as, in such officer director’s opinion, may be necessary or
desirable to give full force and effect to the fgwang resolutions and the matters authorized
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thereby, such determination to be conclusively ewigtd by the execution and delivery of
such other document or instrument or the doinghgfaher such act or thing.
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SCHEDULE “C”
KEY REGULATORY APPROVALS

Any necessary approvals of the Arrangemeninfrthe CSE, subject only to the
satisfaction of standard and customary post-closamglitions of the CSE.
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SCHEDULE “D”
NSR Interests and Mining Claims
Star Claim Group

* Mining Lease Claims
o0 Project names: Star Point and Star South
0 NSR
» 3% paid on all production of valuable minerals gleigh from the mine
» Gold has a sliding scale NSR
» 3% when Gold price is less than $800 per ounce
* 4% when Gold price is $800 per ounce or greatao$i,500 per
ounce
» 5% when Gold price is greater than $1,500.01 paceu
*  Minimum Annual Royalty Payment = US $50,000 perryéze 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 74 STAR 76 STAR 78 STAR 80 STAR 82
STAR 84 STAR 86 STAR 88 STAR 90 STAR 92 STAR 94
STAR 96 STAR 98 STAR 100

* 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

* Mining Lease Claims
0 Project name: Gold Knob
o NSR
= 3% paid on all production of valuable minerals gleigh from the mine
» Gold has a sliding scale NSR
» 3% when Gold price is less than $800 per ounce
* 4% when Gold price is $800 per ounce or greatep§i,500 per
ounce
* 5% when Gold price is greater than $1,500.01 paceu
*  Minimum Annual Royalty Payment = US $50,000 perrydze 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 BV111l - BV117 BV121 — BY7
BV133 - BV147 BV150 — BV163 BV174 — BV180 BV196 VB02
BV331 BV351 — BV356

« BVM Staked Claims

0 Project name: Gold Knob
o No staked claims
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BV South Claim Group

* Mining Lease Claims
o Project name: Jasperiod Peak

0 NSR
» 3% on all ores, concentrates or other shipments fre mine

* Minimum Annual Royalty Payment = US $50,000 perrydze on the

anniversary of the agreement
» 2-mile area of influence from the mining lease laany

BV South Mining Lease Claims Numbers:
BVv181 — BV190 BV203 — BV212 BV218 — BV306 BVv313 vB14

BVv317 - BV318 BV321 - BV322 BV325 - BV326 BV329 VB30
BV341 - BV350 BV369 — BV375

» Staked Claims
o Project name: Jasperiod Peak and Gold Knob

0 NSR - Claims are within the 2-milearea of influence
» 3% on all ores, concentrates or other shipments fre mine
*  Minimum Annual Royalty Payment = US $50,000 perrydze on the

anniversary of the agreement
» 2-mile area of influence from the mining lease amyNo NSR

BVM Staked Claims Numbers:
BV128 — BV129 BV148 — BV149 BV164 — BV173 BV191 VB96

BV213 - BV216 BV332 — BV340

82



FB Claim Group

* Mining Lease Claims
o Project name: French Boy
0 NSR
= 3% paid on all production of valuable minerals gleigh from the mine
» Gold has a sliding scale NSR
» 3% when Gold price is less than $800 per ounce
* 4% when Gold price is $800 per ounce or greatep§i,500 per
ounce
* 5% when Gold price is greater than $1,500.01 paceu
= No Minimum Annual Royalty Payment. Agreement waseaded in 2017
with an effective date of March 31, 2016.
» No area of influence

FB Mining Lease Claims Numbers:
FBOl1 — FB22

« BVM Staked Claims

o Project name: French Boy
0 No staked claims

Hot Springs Peak Claim Group

e Staked Claims
o Project name: Hot Springs Peak
0 NSR - There is no NSR on the staked claims.

Hot Springs Peak Staked Claims Numbers:
DS 62 - DS 151 DS201 - DS 214

* Optioned Claims
o0 Project name: Hot Springs Peak
0 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 metrikalue

Optioned Claims Numbers:
HUG 3HUG 8 — HUG10
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SCHEDULE “E”

INTERIM ORDER
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