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NOTICE OF SPECIAL MEETING
OF THE SHAREHOLDERS OF VIVA GOLD CORP.
TO BE HELD ON MAY 3, 2021

YOUR VOTE IS IMPORTANT, TAKE ACTION AND VOTE TODAY. THE BOARD OF DIRECTORS
OF VIVA GOLD CORP. RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE RESOLUTIONS
SET FORTH IN THIS CIRCULAR

Unless otherwise stated, the information herein is current as of March 25, 2021.

This document is important and requires your immediate attention. If you have any questions as to how to
deal with it, you should consult your investment dealer, broker, bank manager, lawyer or other professional
advisor.

This document does not constitute an offer or solicitation to any person in any jurisdiction in which such
offer or solicitation is unlawful.

No securities regulatory authority or stock exchange has expressed an opinion about, or passed upon the
merits of the transaction described in this document, the securities offered pursuant to such transaction or
the adequacy of the information contained in this document and it is an offence to claim otherwise.

These materials are important and require your immediate attention. If you have questions or require
assistance with voting your shares you may contact Viva Gold Corp’s proxy solicitation agent:
Laurel Hill Advisory Group
North American Toll-Free Number: 1-877-452-7184
Outside North America: 416-304-0211
Email: assistance@laurelhill.com




LETTER TO VIVA GOLD CORP. SHAREHOLDERS
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Dear Fellow Shareholders,

This is an exciting time to be a shareholder of Viva Gold Corp. We announced on March 3, 2021, that we
had entered into a definitive arrangement agreement whereby Golden Predator Mining Corp. (“GPY”) would
acquire all outstanding securities of Viva Gold Corp (“Viva”) by way of plan of arrangement
(“Arrangement”). The combination of GPY and Viva creates a company of increased size and
geographic diversity that, with a team of experienced mine builders, will enable the combined
company to focus on development of the advanced stage Tonopah Gold Project in Nevada and the
formerly producing Brewery Creek Property in the Yukon. Both projects are in mining friendly
jurisdictions and the combined leachable measured and indicated gold resources and additional inferred
gold resource with strong exploration upside on both lead projects will provide an excellent basis to drive
shareholder value by becoming an emerging junior gold producer.

Company size and asset value, which currently hampers Viva as a stand-alone company, is required to
attract cost effective mine development funding. GPY brings with it not only the feasibility stage Brewery
Creek Property, but also a strong treasury in cash and marketable securities, a pipeline of advanced
exploration projects, including the high-grade Marg polymetallic Copper-Gold deposit, and several
additional gold exploration properties with demonstrated gold mineralization and excellent potential. The
combined asset base and operating team creates an entity that we believe can attract required financing
and potentially allow the resulting company to leverage shareholder value by gaining a producer share price
premium.

Benefits of the Arrangement

e Attractive Premium: A 35% to Shareholders over the 20-day VWAP, and 35% to the 30-day
VWAP of the Viva Shares as at March 1, 2021.

e Future Growth: The Arrangement provides Shareholders the opportunity to continue to participate
in the future growth of Viva’s Tonopah Gold Project, as well as in a larger entity with stronger growth
potential from a more diversified asset base supported by the financial resources available to GPY
to develop such asset base.

e Fairness Opinion: The Viva Board received the Evans & Evans Fairness Opinion to the effect
that, as of March 1, 2021, the consideration to be received by Shareholders pursuant to the
Arrangement is fair, from a financial point of view, to Shareholders.

e Increased Liquidity: The Arrangement is anticipated to provide Shareholders with increased
liquidity with respect to the electing to receive GPY’s Shares, due to GPY’s larger market
capitalization and access to capital.
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e Significantly strengthened management and leadership team: A team with balanced and
complimentary skillsets with proven mine building capacity and in-house technical expertise to
advance projects.

e Cost Synergies and Enhanced balance sheet: A reduced overhead combined with a good cash
position and marketable securities.

Viva Voting Support Agreements

Certain directors, officers and shareholders of Viva, together holding or exercising control over
approximately 18.5% of the Viva Shares, have entered into Viva Voting Support Agreements pursuant to
which they have agreed, among other things, not to sell, transfer or dispose of any Viva Shares, Viva
Options and Viva Warrants for the time period specified therein, to vote their Viva Shares, in favour of the
Arrangement Resolution and to otherwise support the Arrangement.

BOARD RECOMMENDATION

After a recommendation from a Special Committee to the Board, the board of directors of Viva (the “Board”)
voted in favor of this Arrangement. As a result, the Board recommends that Viva shareholders (the
“Shareholders”) vote in favor of the Arrangement. The Board engaged Evans and Evans of Vancouver,
British Columbia, as financial advisor to Viva, who has provided a fairness opinion to the Board that, as of
March 1, 2021 and subject to the assumptions, explanations, qualifications, and limitations contained
therein, the consideration to be received by Shareholders in connection with the Arrangement is fair, from
a financial point of view to Shareholders.

CONSIDERATION

Pursuant to the Arrangement, Shareholders will receive 1.60 Class A Common Shares of GPY for each
common share of Viva held. As an example, if you own 100 shares of Viva, you will now own 160 shares
of GPY. The exchange ratio represents a premium of approximately 35% to the 30-day volume weighted
average price of the Viva common shares as of March 1, 2021. Since the merger announcement on March
39, both GPY and Viva have experienced strong share price gains, while gold price has remained relatively
unchanged, and the Gold Miners Exchange Traded Fund has shown only a marginal increase. This
provides good evidence of positive market sentiment in support of this Arrangement.

THE NEW COMBINED TEAM

On closing of the Arrangement, subject to TSX Venture Exchange approval, the directors of GPY will consist
of: William Sheriff (executive chair); James Hesketh (Chief Executive Officer); two nominees selected by
Viva and three nominees selected by GPY. Management of GPY will consist of James Hesketh, President
and Chief Executive Officer, Steven Krause, Chief Financial Officer, and Michael Maslowski, Chief
Operating Officer.

Accompanying this letter is a notice from Viva calling a special meeting of Shareholders (the “Meeting”) to
consider the resolutions required to approve the Arrangement. Certain of Viva’s directors, officers and
shareholders have demonstrated their support by agreeing to vote their shares in favor of the Arrangement.



Included with this letter and the Notice of Special Meeting is an information circular (the “Information
Circular”) setting out extensive information about Viva and GPY as well as the combined company that will
result from completion of the Arrangement. The Information Circular includes information about the matters
to be discussed at the Meeting, as well as detailed instructions regarding your rights as a Shareholder.

QUESTIONS

Shareholders who have questions or require assistance with voting, may contact Viva’s proxy solicitation
agent, Laurel Hill Adisory Group, toll free at 1-877-452-7184 (416-304-0211 outside North America) or by
email at assistance@laurelhill.com.

On behalf of the Board, | would like to thank all Shareholders for their ongoing support as we work towards
completion of this exciting transaction. We look forward to receiving your support at the Meeting.

Yours very truly,

(signed) "James Hesketh"

James Hesketh
President, Chief Executive Officer, and Director
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NOTICE OF SPECIAL MEETING OF THE
SHAREHOLDERS OF VIVA GOLD CORP.

to be held on May 3, 2021

NOTICE IS HEREBY GIVEN that, pursuant to an order made after application to the Supreme Court of
British Columbia dated March 29, 2021 (the “Interim Order”), a special meeting (together with any and all

a
S

djournments and postponements thereof, the “Meeting”) of the holders (“Shareholders”) of common
hares (“Common Shares”) of VIVA GOLD CORP. (“Viva”) will be held at #302 — 8047 199 Street, Langley

BC V2Y-0E2 Canada, Vancouver, British Columbia, at 2:00 p.m. (Vancouver time) on May 3, 2021 for the
following purposes:

1.

to consider, pursuant to the Interim Order, and, if thought advisable, to approve, with or without
amendment, a special resolution (the “Arrangement Resolution”), the full text of which is set forth
in Appendix A to the accompanying management information circular of Viva dated March 25, 2021
(the “Information Circular”), approving a plan of arrangement (the “Arrangement”) involving Viva,
GOLDEN PREDATOR MINING CORP. (“GPY”) and the Shareholders under Section 288 of the
Business Corporations Act (British Columbia), all as more particularly described below and in the
Information Circular; and

to transact such other business as may properly come before the Meeting.

Please Read This Important Notice

To mitigate risks related to the global COVID-19 (coronavirus) public health emergency to Shareholders,
and other Viva stakeholders, and based on government recommendations to avoid large gatherings, we
strongly encourage Shareholders to vote in advance of the Meeting rather than appearing in
person, or appointing an alternate proxyholder to attend the Meeting in person.

Any person who wishes to attend the Meeting in person must first register with the Meeting host at least
72 hours in advance and receive approval, by calling Valerie Kimball at (720)933-1150 or by emailing
vkimball@vivagoldcorp.com. The number of individuals who may attend in person will be restricted.

The ability of Shareholders to attend the Meeting in person is subject to any governmental orders
applicable at the time of the Meeting which might prevent or restrict Shareholders from attending in
person. Shareholders who do wish to attend the Meeting in person should carefully consider and follow
instructions of the federal Public Health Agency of Canada: (https:/www.canada.ca/en/public-
health/services/diseases/coronavirus-disease-covid-19.htm). We ask Shareholders also review and
follow the instructions of any regional health authorities of the Province of British Columbia, including the
Vancouver Coastal Health Authority, the Fraser Health Authority and any other health authority holding
jurisdiction over the areas you must travel through to attend the Meeting. Please do not attend the
Meeting in person if you are experiencing any cold or flu-like symptoms, or if you or someone with whom
you have been in close contact has travelled to/from outside Canada within 21 days immediately prior to
the Meeting.

Viva is monitoring developments regarding COVID-19. In the event that Viva decides any change to the
date, time, location or format of the Meeting are necessary or appropriate due to the difficulties arising
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from COVID-19, Viva will promptly notify Shareholders of the change by issuing a news release, a copy
of which will be available on SEDAR at www.sedar.com.

The completion of the Arrangement is conditional upon the approval of the Arrangement Resolution and
the receipt of all regulatory and court approvals.

In order to mitigate the COVID-19 risks, Viva is providing access to the Meeting via Zoom. Shareholders
who access the Meeting via Zoom will be able to listen to the Meeting however no Shareholder can vote
via Zoom. We strongly encourage Shareholders to vote in advance of the Meeting with the
instructions provided in the Information Circular, rather than appearing in person or appointing an
alternate proxyholder to attend the Meeting in person.

In order to access the Meeting via Zoom, attendees will need to download the application onto their
computer or smart device and, once the application is loaded, enter the Meeting ID and Password below
or open the following:

https://zoom.us/meeting/reqgister/ticlceuori8rHNZ7MYcmnlyoPfPVECOQul788

Register in advance for this meeting. After registering, you will receive a confirmation email containing the
information about joining the meeting.

Shareholders and proxyholders will have the option through the application to join the video and audio or
simply view and/or listen.

Specific details of the matters to be put before the Meeting are set forth in the Information Circular.

The board of directors of Viva (the “Board”) recommends that the Shareholders vote FOR the
Arrangement Resolution.

The record date (the “Record Date”) for the determination of Shareholders entitled to receive notice of, and
to vote at, the Meeting is March 25, 2021. Only Shareholders whose names have been entered in the
register of Shareholders at the close of business on the Record Date will be entitled to receive notice of
and to vote at the Meeting. To the extent a Shareholder transfers the ownership of any of its Common
Shares after the Record Date and the transferee of those Common Shares establishes that it owns
such Common Shares and requests, at least 10 days before the Meeting, to be included in the list
of Shareholders eligible to vote at the Meeting, such transferee will be entitled to vote those
Common Shares at the Meeting.

A Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are
unable to attend the Meeting in person are requested to vote in advance by dating, signing and returning
the accompanying form of proxy or voting instruction form for use at the Meeting. Alternatively,
Shareholders may vote by telephone or via the internet by following the instructions found on the enclosed
form of proxy or voting instruction form. To be effective, the proxy must be received by Computershare
Investor Services Inc., at 8th Floor, 100 University Avenue, Toronto, Canada M5J 2Y1. In order to be valid
and acted upon at the Meeting, forms of proxy and voting instruction forms must be received not later than
2:00 p.m. (Vancouver time) on April 23, 2021 or not less than 48 hours (excluding Saturdays, Sundays and
holidays) before the time for holding the Meeting. For information regarding voting or appointing a proxy
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by internet, see the form of proxy for Shareholders and/or the section entitled “General Proxy Matters —
Voting by Internet” in the Information Circular.

The form of proxy and voting instruction form confers discretionary authority with respect to:
(i) amendments or variations to the matters of business to be considered at the Meeting; and (ii) other
matters that may properly come before the Meeting. As of the date hereof, management of Viva knows of
no amendments, variations or other matters to come before the Meeting other than the matters set forth in
this Notice of Special Meeting. Shareholders who are planning on returning the accompanying form of
proxy or voting instruction form are encouraged to review the Information Circular carefully before
submitting the proxy form or voting instruction form. It is the intention of the persons named in the
enclosed form of proxy or voting instruction form, if not expressly directed otherwise in such form
of proxy or voting instruction form, to vote FOR the Arrangement Resolution.

Dated at the City of Vancouver, in the Province of British Columbia, this 25" day of March, 2021.

BY ORDER OF THE BOARD OF DIRECTORS OF
VIVA GOLD CORP.

(signed) “James Hesketh”

James Hesketh
President, Chief Executive Officer, and Director



TABLE OF CONTENTS

LETTER TO VIVA GOLD CORP. SHAREHOLDERS .......ociiiiiic ittt e saaae e ennaee s i
NOTICE OF SPECIAL MEETING OF THE SHAREHOLDERS OF VIVA GOLD CORP. ......ccccccevvvveennnnn. iv
MANAGEMENT INFORMATION CIRCULAR ...ttt ittt ettt ettt e et ssiaae e s nsaa e e s snsaae e s snnaaeassnnneeas 1
GENERAL INFORMATION . ...ttt ittt ettt ettt ettt ettt e et e e e st e e e s bbe e e e stbeeeesbbeeeeannneeeeans 1
T 1o o [1 o 1o T o U PRPPR PP 1

(©70] 01Y7=T01 1 0] o = PP TPRR 2
Information Contained in this Information CirCUlar.............ccccooviiiviiiiiiiie e 2
Cautionary Notice Regarding Forward-Looking Statements and Information .................... 3
VOTING AND PROXIES......coiiiiiiiiie ittt tee e sttt e st e e e s nbe e e e snbee e e e nbeeeeennteeeeennees 5
Solicitation and VOting Of PrOXIES .......cocuuiiiiiiiiieiiiie ettt 6

Advice to Beneficial SNarehOlders ... 7
Attending the Meeting Vial ZOOM..........uiiiiiiiiiiiiiiee ettt bneee e 8
GLOSSARY OF TERMS ...ttt ittt ittt ettt et e e e sttt e e e s bt e e e s bbeeeesabbeeeesatbeeeesnbbeeeesnsneeeeans 9
SUMMARY INFORMATION. .....ttiiitiitieiiiitt ettt e e sttt e e sttt e e sttt e e s sttbeeesasbeeeessssseeesansaeeesansaeeesannseeas 18
R4 SRR 18

THE MEELING ... ——— 18
Background and Anticipated Benefits of the Arrangement............ccccovcvveeeiiiiiiinee e, 18

Viva Voting SUPPOrt AQrEEMENTS........cceviiiieieiei ettt 22

E&E FairNESS OPINION ...ciiiiiiiiieiitiie ettt e e et e e et ee e e e 22

Effect of the ArrangemMENT ...........vieiieiiieiee e eeee e errrseeanrerernenrnrnnnnes 23

Details Of the ArTANGEIMENT .......cociiiiiiiii e e 25

The Arrangement AQIrEEMENT .....c.oiuiiii ittt e et e e e bbe e e s s nbaeeeeans 27

Risk Factors Related to the Arrangement..............uuuuviiiieiiiiiiiiieiriiiier————. 28

LI 211 ST P PP PPUPPUPPTPPPR 28
Procedure for Exchange of Viva Shar€s..............uuuuiiiiiiiiiiiiiiiiiiiiiiiiiiiiieisieisisinneenennnnnnnnn. 29
Shareholder APPIOVAL ........ooi i 30

[ 10T L @ o [ S TP PP PPOPPPPPPPTR 30

DISSENE RIGNES ...t e et e e et 31

Stock Exchange Listing and APProVal ..........ceeeeiiiiiiiiiiiieeiee e 31

Other Regulatory Conditions Or APPrOVAIS ...........euuuuruiuiuiuiiiuiiinieiuieinrniernern—————. 32

Certain Canadian Federal Income Tax ConsiderationS...........cccovvveeeiniiieeiniiee e 32

Certain Other Tax CONSIAErAtIONS ..........uuiiiiiiiiiiiiiieee e e e s 32
MATTERS TO BE ACTED UPON AT THE MEETING .......oiiiiiiiieice e e e 33
THE AFTANGEIMENT ...ttt e e e e ettt e e e e e s e b bbb et e e e e e e e e nnbbeeeaaaeeeaannnnnees 33

THE ARRANGEMENT ..ot e ettt e e e e et e e e e e et e e et e e e e e e e easta e e e eeeeeesennnaeeas 33
Background to and Anticipated Benefits of the Arrangement...........cccccveeeeiiciiiiine e 33

Viva Voting SUPPOIt AQrEEMIENTS ....ciiii it iiieiieii e ettt e e e e ettt e e e e e e e bbb ee e e e e e e e enenees 37

E&E FarNESS OPINION ...ciiiiiiiiie ittt sttt ettt e e et e e e nbee e e e eneee 37
Recommendations of the Viva BOard .............cuueiiiiiiiiiiiiieiec e 38

Effect and Details of the Arrangement ............ooo e 38

The Arrangement AQrEEIMENT .........oi i ittt e et e e e e e e e et eeee e e e e e s e nneeees 43



Procedure for Exchange of Viva Shares..............ooiiiiiiiiiiiiee e 54

[T 0 = o | ) PRSPPI 55

Interests of Certain Persons or Companies in the Arrangement ...........ccoccvveeiviieeenninnnn. 57

EXpenses of the ArrangemeENt ........c..uuiiiiiee e esse e e e e s e e e e e e s s na e e eeeeeeaanns 58

SECUNEIES LAW MALETS.....oiiiiiiiee ittt ettt e e st e e et e e e snbaee e e eneee 58

RISK FACTORS . ...cooi ettt ettt s e e e st e e e st e e e e atae e e e s taeee e s taeeeesbaeeaeantaeeeesasbeeeesnsreeaeans 66
INFORMATION CONCERNING VIVA L.ttt st e 69
INFORMATION CONCERNING GPY .. oottt ettt ettt ettt s sbae e snneeenee e 69
INTERESTS OF EXPERTS ..o itiiie ittt ettt ettt ettt a e s antee e e s antae e e s antee e e s nnbeeeeenneee 69
OTHER MATERIAL FACT S . ittt ittt ittt ettt ettt e sttt ettt e e sttt e e e s ssb e e e s sasa e e e s sntaeeesansteeesansneeas 70
APPENDIX A ARRANGEMENT RESOLUTION ....ciitiiie ittt ettt ettt ettt e e s sntae e e e nnnae e e 2
APPENDIX B INTERIM ORDER ...ttt sttt ettt s e e st e e e st e e e s bt e e e e stbaeeeantbaeaeansaeeaeans 2
F N d e = N1 DG O = I 1 N 1 N PRSPPI 3
APPENDIX D ARRANGEMENT AGREEMENT ....oiiiiiiiiiiiiiiee sttt e st e et e e s sttee e s sntaeeaesnnneeeeans 4
APPENDIX E E&E FAIRNESS OPINION ....citiiiiiiiiiiiiiueieteieieueteieteteteeeteeerereeereeeessesersrererereresersseereeee 1
APPENDIX F INFORMATION CONCERNING VIVA ...ttt e st e s taee e nnneee e 2
APPENDIX G INFORMATION CONCERNING GPY ....uiiiiiiiiiiiiiiiiiiiiuieieieuuieienninrereinrereiererneee.. 1
APPENDIX H DIVISION 2 OF PART 8 OF THE BUSINESS CORPORATIONS ACT (BC) wevvvveevviiiiiiieennnn. 1
APPENDIX | PRO FORMA NOTICE OF HEARING OF PETITION ....ccuutiiiiiiiiiiiiiieiiiiieieieriieinieeeieeenneneennes 10

ENCLOSURES

Form of Proxy

Return Envelope

Letter of Transmittal

Security Return Envelope for the Letter of Transmittal



MANAGEMENT INFORMATION CIRCULAR

GENERAL INFORMATION

Please Read This Important Notice

To mitigate risks related to the global COVID-19 (coronavirus) public health emergency to Shareholders,
and other Viva stakeholders, and based on government recommendations to avoid large gatherings, we
strongly encourage Shareholders to vote in advance of the Meeting rather than appearing in
person, or appointing an alternate proxyholder to attend the Meeting in person.

Any person who wishes to attend the Meeting in person must first register with the Meeting host at least
72 hours in advance and receive approval, by calling Valerie Kimball at (720)933-1150 or by emailing
vkimball@vivagoldcorp.com.

The ability of Shareholders to attend the Meeting in person is subject to any governmental orders
applicable at the time of the Meeting which might prevent or restrict Shareholders from attending in
person. Shareholders who do wish to attend the Meeting in person should carefully consider and follow
instructions of the federal Public Health Agency of Canada: (https://www.canada.ca/en/public-
health/services/diseases/coronavirus-disease-covid-19.htm). We ask Shareholders also review and
follow the instructions of any regional health authorities of the Province of British Columbia, including the
Vancouver Coastal Health Authority, the Fraser Health Authority and any other health authority holding
jurisdiction over the areas you must travel through to attend the Meeting. Please do not attend the
Meeting in person if you are experiencing any cold or flu-like symptoms, or if you or someone with whom
you have been in close contact has travelled to/from outside Canada within 21 days immediately prior to
the Meeting.

Viva is monitoring developments regarding COVID-19. In the event that Viva decides any change to the
date, time, location or format of the Meeting are necessary or appropriate due to the difficulties arising
from COVID-19, Viva will promptly notify Shareholders of the change by issuing a news release, a copy
of which will be available on SEDAR at www.sedar.com.

Introduction

This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of the
management of Viva for use at the Meeting. No person has been authorized to give any information or
make any representation in connection with the Arrangement or any other matters to be considered at the
Meeting other than those contained in this Information Circular (or incorporated by reference herein) and,
if given or made, any such information or representation must not be relied upon as having been authorized.

All summaries of, and references to, the Arrangement in this Information Circular are qualified in their
entirety by reference to the complete text of the Arrangement Agreement and the Plan of Arrangement
which are attached as Appendix D and Schedule “A” to Appendix D, respectively, to this Information
Circular. You are urged to carefully read the full text of the Arrangement Agreement and the Plan of
Arrangement.


https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.htm
https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.htm
http://www.sedar.com/

Conventions
Words importing the singular include the plural and vice versa.

In this Information Circular, unless otherwise specified or the context otherwise requires, all dollar amounts
are expressed in Canadian dollars and references to “dollars” or “$” are to Canadian dollars.

Information Contained in this Information Circular

The information contained in this Information Circular is given as at March 25, 2021, except where otherwise
noted, and information contained in documents incorporated by reference herein is given as of the dates
noted in those documents. All capitalized terms used in this Information Circular but not otherwise defined
herein have the meaning set forth under “Glossary of Terms”.

Neither the delivery of this Information Circular nor any distribution of the securities referred to in this
Information Circular will, under any circumstance, create an implication that there has been no change in
the information set forth herein since the date as of which such information is given in this Information
Circular.

The information concerning GPY contained in this Information Circular, including but not limited to the
information contain in Appendix G, has been provided by GPY. Although Viva has no knowledge that would
indicate that any of such information is untrue or incomplete, Viva does not assume any responsibility for
the accuracy or completeness of such information or the failure by GPY to disclose events that may have
occurred or may affect the completeness or accuracy of such information but which are unknown to Viva.

The information concerning Viva contained in this Information Circular, including but not limited to the
information contained in Appendix F, has been provided by Viva. Although GPY has no knowledge that
would indicate that any of such information is untrue or incomplete, GPY does not assume any responsibility
for the accuracy or completeness of such information or the failure by Viva to disclose events that may have
occurred or may affect the completeness or accuracy of such information but which are unknown to GPY.

This Information Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities,
or the solicitation of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not
authorized or in which the person making such an offer or solicitation is not qualified to do so or to any
person to whom it is unlawful to make such an offer or solicitation.

Shareholders should not construe the contents of this Information Circular as legal, tax or financial advice
and should consult with their own professional advisors in considering the relevant legal, tax, financial or
other matters contained in this Information Circular.

If you hold Viva Shares through a broker, investment dealer, bank, trust company, nominee or other
intermediary (each, an “Intermediary” and collectively the “Intermediaries”), you should contact your
Intermediary for instructions and assistance in voting and surrendering the Viva Shares that you beneficially
own.

You should not construe the contents of this Information Circular as legal, tax or financial advice
and should consult with your own professional advisors as to the relevant legal, tax, financial or
other matters in connection herewith.



THIS INFORMATION CIRCULAR AND THE TRANSACTIONS CONTEMPLATED BY THE
ARRANGEMENT AGREEMENT AND THE PLAN OF ARRANGEMENT HAVE NOT BEEN APPROVED
OR DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY, NOR HAS ANY SECURITIES
REGULATORY AUTHORITY PASSED UPON THE FAIRNESS OR MERITS OF SUCH TRANSACTIONS
OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE

Cautionary Notice Regarding Forward-Looking Statements and Information

This Information Circular, including documents incorporated by reference herein, contains forward-looking
statements and information (collectively referred to as “forward-looking information”). All statements other
than statements of historical fact are forward-looking information. The use of any of the words “expect”,
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“anticipate”, “continue”, “estimate”, “objective”, “ongoing”, “may”, “will”, “project”, “should”, “believe”, “plans”,
“‘intends”, “potential” and similar expressions are intended to identify forward-looking information. Forward-
looking information presented in such statements or disclosures may, among other things, relate to: (i) the
anticipated benefits from the Arrangement; (ii) the expected completion and implementation date of the
Arrangement; (iii) the anticipated tax treatment of the Arrangement for Shareholders; (iv) the expected
Effective Date of the Arrangement; (v) the transfer restrictions (or lack thereof) with respect to GPY Shares
issued to Shareholders; (vi) the percentage of GPY Shares held by former Shareholders upon completion
of the Arrangement; (vii) the treatment of Viva Options and the exercise of such Viva Options; (viii) the
number of Viva Options expected to be “in-the-money”; (ix) the treatment of Warrants and the exercise of
such Warrants; (x) the listing of the GPY Shares issuable pursuant to the Arrangement on the TSXV; (xi) the
exercise of Dissent Rights by Shareholders; (xii) certain combined operational, financial, production and
reserve information; (xiii) the nature of GPY’s operations following the Arrangement; (xiv) sources of
income; (xv) forecasts of capital expenditures, including general and administrative expenses and savings;
(xvi) expectations regarding the ability to raise capital; (xvii) anticipated income taxes; (xviii) GPY’s
business outlook following the Arrangement; (xix) plans and objectives of management for future
operations; (xx) GPY’s business focus upon completion of the Arrangement; (xxi) forecast production rates
and reserve estimates; and (xxii) anticipated operational and financial performance; (xxiii) the effect of the
Arrangement on GPY’s share capital.

Undue reliance should not be placed on forward-looking information, which is inherently uncertain, is based
on estimates and assumptions, and is subject to known and unknown risks and uncertainties (both general
and specific) that contribute to the possibility that the future events or circumstances contemplated by the
forward-looking information will not occur. There can be no assurance that the plans, intentions or
expectations upon which forward-looking information is based will in fact be realized. Actual results may
differ, and the difference may be material and adverse to Viva and/or GPY. Forward-looking information is
provided for the purpose of providing information about Viva’s and GPY’s management’s current
expectations and plans relating to the future. Reliance on such information may not be appropriate for
other purposes, such as making investment decisions.

Various assumptions or factors are typically applied in drawing conclusions or making the forecasts or
projections set out in forward-looking information. Those assumptions and factors are based on information
currently available to Viva and GPY, as applicable, including information obtained from third-party industry
analysts and other third party sources. In some instances, material assumptions and factors are presented
or discussed elsewhere in this Information Circular in connection with the statements or disclosure
containing the forward-looking information. You are cautioned that the following list of material factors and
assumptions is not exhaustive. The factors and assumptions include, but are not limited to:



o the approval of the Arrangement by the Court;
e the approval of the Arrangement Resolution by the Shareholders;
o the receipt of all required regulatory and third party approvals to complete the Arrangement;

e the satisfaction or waiver of all conditions to the completion of the Arrangement in accordance with
the terms of the Arrangement Agreement;

e the completion of the Arrangement;

e the receipt of the TSXV Approval in connection with the Arrangement and for the listing of the GPY
Shares issued pursuant to the Arrangement;

e no material changes in the legislative and operating framework for the business of Viva and GPY,
as applicable;

e stock market volatility and market valuations;

e the treatment and method of exercise of Viva Options;

o the treatment and method of exercise of Viva Warrants;

¢ the financial performance of GPY after giving effect to the Arrangement;

e the success of Viva’s and GPY’s operations after giving effect to the Arrangement;
e no material adverse changes in the business of either or both of Viva and GPY;

o the ability of GPY to access credit subsequent to the Arrangement;

e prevailing commodity prices; and

e no significant event occurring outside the ordinary course of business of Viva or GPY, as applicable,
such as a natural disaster or other calamity.

The forward-looking information in statements or disclosures in this Information Circular (including the
documents incorporated by reference herein) is based (in whole or in part) upon factors which may cause
actual results, performance or achievements of Viva or GPY, as applicable, to differ materially from those
contemplated (whether expressly or by implication) in the forward-looking information. Those factors are
based on information currently available to Viva and GPY, as applicable, including information obtained
from third-party industry analysts and other third party sources. Actual results or outcomes may differ
materially from those predicted by such statements or disclosures. While Viva and GPY do not know what
impact any of those differences may have, their business, results of operations, financial condition and
credit stability may be materially adversely affected.

Readers are cautioned that the foregoing lists are not exhaustive. Readers should carefully review and
consider the risk factors described under “Risk Factors”, “The Arrangement — Certain Canadian Federal
Income Tax Considerations” and other risks described elsewhere in this Information Circular, Appendix F
to this Information Circular, and in the documents incorporated by reference herein, including “Forward
Looking Statements” in the Viva MD&A and “Forward-Looking Information and Statements” in the GPY
MD&A and the GPY AIF, respectively. Additional information on these and other factors that could affect
the operations or financial results of Viva or GPY are included in documents on file with applicable Canadian

Securities Administrators and may be accessed on Viva’'s and GPY’s respective issuer profiles through the



SEDAR website (www.sedar.com) and, in the case of Viva, at Viva’s website (www.vivagoldcorp.com) and,
in the case of GPY, at GPY’s website (www.goldenpredator.com). Such documents, unless expressly
incorporated by reference herein, and websites, although referenced, do not form part of this Information
Circular.

The forward-looking information contained in this Information Circular (including the documents
incorporated by reference herein) are made as of the date hereof and thereof and Viva and GPY undertake
no obligation to update publicly or revise any forward-looking information, whether as a result of new
information, future events or otherwise, except as required by Applicable Canadian Securities Laws.
Because of the risks, uncertainties and assumptions contained herein and in the documents incorporated
by reference herein, Shareholders should not place undue reliance on forward-looking information. The
forward-looking information contained herein are expressly qualified in their entirety by this cautionary
statement.

The material property of Viva is the Tonopah Property. All information concerning the Tonopah Gold Project
in this Information Circular has been provided by Viva. Unless otherwise stated, scientific and technical
information concerning the Tonopah Gold Project is summarized, derived or extracted from the Viva
Technical Report. The Viva Technical Report has been filed with Canadian securities regulatory authorities
and is available for review on Viva’s profile on SEDAR at www.sedar.com. For a complete description of
assumptions, qualifications, and procedures associated with the information in the Viva Technical Repot,
reference should be made to the full text of the report.

The material property of GPY is the Brewery Creek Property. All information concerning the in this
Information Circular has been provided by GPY. Unless otherwise stated, scientific and technical
information concerning the Brewery Creek Property is summarized, derived, or extracted from the GPY
Technical Report. The GPY Technical Report has been filed by GPY with the Canadian Securities
regulatory authorities and is available for review on the profile of GPY on SEDAR at www.sedar.com. For
a complete description of assumptions, qualifications, and procedures associated with the information in
the GPY Technical Report, reference should be made to the full text of the report.

Each of the authors of the Viva Technical Report and the GPY Technical Report listed under the heading
“Interests of Experts” in this Circular is a “qualified person” for the purposes of NI 43-101.

Readers are reminded that the Tonopah Property and the Brewery Creek Property are preliminary in nature
and may include inferred mineral resources that are considered too speculative geologically to have the
economic considerations applied to them that would enable them to be categorized as mineral reserves.
There is no certainty that the mine plans and economic models contained in any of the Viva Technical
Report and GPY Technical Report will be realized. Readers are further cautioned that mineral resources
that are not mineral reserved do not have demonstrated economic viability.

VOTING AND PROXIES

To mitigate risks related to the global COVID-19 (coronavirus) public health emergency to Shareholders,
and other Viva stakeholders, and based on government recommendations to avoid large gatherings, we
strongly encourage Shareholders to vote by proxy in advance of the Meeting rather than appearing
in person, or appointing an alternate proxyholder to attend the Meeting in person.
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Solicitation and Voting of Proxies

This Information Circular is furnished in connection with the solicitation of proxies by management of Viva
to be used at the Meeting. Solicitations of proxies will be primarily by mail, but may also be supplemented
by telephone, newspaper publication or other contact. In addition, Viva has retained the services of Laurel
Hill Advisory Group to solicit proxies for a fee of $25,000, plus reasonable out of pocket expenses.

All costs of the solicitation for the Meeting will be borne by Viva.

The information set forth below generally applies to registered holders of Viva Shares. If you are a Beneficial
Shareholder of Viva Shares (i.e., your Viva Shares are held through an Intermediary), please see “General
Information — Advice to Beneficial Shareholders” at the front of this Information Circular.

This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of
management of Viva for use at the Meeting to be held at #302 — 8047 199 Street, Langley BC V2Y-0E2
Canada, Vancouver, British Columbia, at 2:00 p.m. (Vancouver time) on May 3, 2021, and at any
adjournment thereof.

The Record Date for the determination of Shareholders entitled to vote at the Meeting is March 25,
2021. Only Shareholders whose names have been entered in the register of Shareholders for Viva,
as applicable (“Registered Shareholder”), at the close of business on the record date are entitled
to vote at the applicable Meeting. To the extent that a Registered Shareholder transfers the ownership
of any of its Viva Shares after the Record Date, the transferee Shareholder must establish ownership of the
Viva Shares (by producing properly endorsed certificates or otherwise establishing ownership) and demand
that such transferee’s name be included on the list of Registered Shareholders entitled to vote at the
applicable Meeting, in order to be entitled to vote such Viva Shares at the applicable Meeting.

The form of proxy or voting instruction form accompanying this Information Circular confers discretionary
authority upon the proxy nominee with respect to any amendments or variations to matters identified in the
Notice of Special Meeting and any other matters that may properly come before the Meeting or any
postponement or adjournment thereof. As at the date of this Information Circular, Viva is not aware of any
such amendments or variations, or of other matters to be presented for action at the Meeting. However, if
any amendments to matters identified in the accompanying Notice of Special Meeting or any other matters
which are not now known to management should properly come before the Meeting or any postponement
or adjournment thereof, the Viva Shares represented by properly executed proxies given in favour of the
person(s) designated by management in the enclosed form of proxy will be voted on such matters pursuant
to such discretionary authority.

If the instructions in a proxy given to management are specific, the Viva Shares represented by such proxy
will be voted FOR or AGAINST in accordance with your instructions on any poll that may be called for. If a
choice is not specified, the Viva Shares represented by a proxy given to management will be voted FOR
the approval of the Arrangement Resolution as described in the Circular. A Shareholder has the right to
appoint a person (who need not be a Shareholder) to attend and act for him, her or it and on his,
her or its behalf at the Meeting other than the persons designated in the form of proxy or voting
instruction form and may exercise such right by inserting the name in full of the desired person in
the blank space provided and striking out the names now designated.

A form of proxy will be valid if it is in writing and duly executed by you or your attorney authorized in writing
or, if you are a corporation, under your corporate seal or by a duly authorized officer or attorney of the
corporation. Further, to be valid, a duly completed form of proxy must be mailed or deposited with



Computershare Investor Services Inc. (the “Transfer Agent”), at 100 University Avenue, 8t Floor, Toronto,
Ontario, M5J 2Y1, not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory
holidays) prior to the time set for the applicable Meeting or any adjournment thereof.

Registered Shareholders may also use the Internet at www.investorvote.com to vote their Viva Shares.
Registered Shareholders will be prompted to enter the control number which is located on the form of proxy
when voting by Internet. Votes by Internet must be received not later than 48 hours (excluding Saturdays,
Sundays and statutory holidays) prior to the time set for the applicable Meeting or any adjournment thereof.
The Internet may also be used to appoint a proxyholder to attend at vote at the applicable Meeting on the
Registered Shareholder’s behalf and to convey the Registered Shareholder’s voting instructions. Please
note that if a Registered Shareholder appoints a proxyholder and submits its voting instructions and
subsequently wishes to change its appointment, a Registered Shareholder may resubmit its proxy, prior to
the deadline noted above. When resubmitting a proxy, the most recently submitted proxy will be recognized
as the only valid one, and all previous proxies submitted will be disregarded as revoked, provided the last
proxy is submitted by the deadline noted above.

Advice to Beneficial Shareholders

The information set forth in this section is of significant importance to you if you do not hold your Viva
Shares in your own name (in which case you are a “Beneficial Shareholder”). Only proxies deposited by
holders whose names appear on Viva’s records as Registered Shareholders can be recognized and acted
upon at the Meetings. If your Viva Shares are listed in your account statement provided by your broker,
then, in almost all cases, those Viva Shares will not be registered in your name on Viva’s records. Such
Viva Shares will likely be registered under the name of your broker or an agent of that broker.

The majority of the Viva Shares are registered either: (a) in the name of an intermediary that the Beneficial
Shareholder deals with respect of the Viva Shares, such as, among others, banks, trust companies,
securities dealers or brokers and trustees or administrators of self-administered registered retirement
savings plans, registered retirement income funds, registered education savings plans, registered disability
savings plans, tax-free savings accounts and similar plans; or (b) in the name of a clearing agency (such
as CDS) of which the intermediary is a participant.

There are two types of Beneficial Shareholders — those who object to their name being made known to the
issuers of securities which they own (called “OBOs” or “Objecting Beneficial Owners”) and those who do
not object to the issuers of the securities they own knowing who they are (called “NOBOs” or “Non-
Objecting Beneficial Owners”). Pursuant to National Instrument 54-101 — Communication with Beneficial
Owners of Securities of a Reporting Issuer (“NI 54-101"), reporting issuers (such as Viva) can obtain a list
of their NOBOs from intermediaries for distribution of proxy-related materials directly to NOBOs.

These Meeting Materials are being sent to both Registered Shareholders and Beneficial Shareholders. In
accordance with the requirements of NI 54-101, Viva had elected to send copies of the proxy-related
materials, including a voting instruction form (“VIF”) (collectively the “Meeting Materials”) directly to the
Canadian NOBOs and indirectly through Intermediaries for onward distribution to the OBOs and the NOBOs
in the United States. Viva will also pay the fees and costs of Intermediaries for their services in delivering
the Meeting Materials to OBOs in accordance with NI 54-101. Intermediaries must forward the Meeting
Materials to each OBO and NOBO in the United States (unless such holder has waived the right to receive
such materials), and often use a service company (such as Broadridge Investor Communications
Solutions), to permit such Shareholder to direct the voting of the Viva Shares held by the Intermediary on
behalf of such Shareholder. Generally, Beneficial Shareholders who have not waived the right to receive
Meeting Materials will be given a VIF which must be completed and signed by the Beneficial Shareholder
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in accordance with the directions on the VIF. Beneficial Shareholders should submit VIFs in sufficient time
to ensure that their votes are received by Viva.

The purpose of these procedures is to permit Beneficial Shareholders to direct the voting of the Viva Shares
they beneficially own. Should a Beneficial Shareholder who receives a VIF wish to attend and vote at the
Meeting in person (or have another person attend and vote on behalf of the Beneficial Shareholder), the
Beneficial Shareholder should insert their own (or such other person’s) name in the blank space provided
in the VIF. Beneficial Shareholders should ensure they follow the corresponding instructions in the VIF to
appoint themselves as proxyholders, and submit the VIF in the appropriate manner noted above. Beneficial
Shareholders should carefully follow the instructions on the VIF. Beneficial Shareholders should ensure
that instructions respecting the voting of their Viva Shares are communicated to the appropriate persons,
as required.

If you are a Beneficial Shareholder and Viva or Viva’'s agent has sent these Meeting Materials directly to
you, your name and address and information about your holdings of securities, have been obtained in
accordance with applicable securities regulatory requirements from the Intermediary holding Viva Shares
on your behalf. By choosing to send these materials to you directly, Viva (and not the Intermediary holding
Viva Shares on your behalf) has assumed responsibility for (i) delivering these material to you, and (ii)
executing your proper voting instructions. Please return your voting instructions as specified in the
request for voting instructions.

Attending the Meeting Via Zoom

In order to mitigate the COVID-19 risks, Viva is providing access to the Meeting via Zoom. Shareholders
who access the Meeting via Zoom will be able to listen to the Meeting however no Shareholder can vote
via Zoom. We strongly encourage Shareholders to vote in advance of the Meeting with the instructions
provided in the Information Circular, rather than appearing in person or appointing an alternate proxyholder
to attend the Meeting in person.

In order to access the Meeting via Zoom, attendees will need to download the application onto their
computer or smart device and, once the application is loaded, enter the Meeting ID and Password below
or open the following:

https://zoom.us/meeting/register/ticlceuorji8BrHNZ7MYcmnlyoPfPVECOQul788

Register in advance for this meeting. After registering, you will receive a confirmation email containing the
information about joining the meeting.

Shareholders and proxyholders will have the option through the application to join the video and audio or
simply view and/or listen.


https://protect-eu.mimecast.com/s/o4oDC4RmyIro7wgCOl66F

GLOSSARY OF TERMS

The following is a glossary of certain terms used in this Information Circular, including in the section entitled
“General Information” and in Appendix F and Appendix G attached hereto.

“Acquisition Proposal” means any inquiry or the making of any proposal or offer to Viva or any of the
Securityholders or other securityholders of Viva (including any take-over bid initiated by advertisement or
circular) by any person, or group of persons “acting jointly or in concert” (within the meaning of Multilateral
Instrument 62-104 — Takeover Bids and Issuer Bids), other than GPY or any person acting jointly or in
concert with GPY, whether or not such proposal or offer is subject to due diligence or other conditions and
whether such proposal or offer is made orally or in writing, which constitutes, or may reasonably be
expected to lead to (in either case, whether in one transaction or a series of transactions): (i) the acquisition
from Viva or any of the Securityholders of securities of Viva (other than on the exercise or conversion of
currently outstanding Viva Options) that, when taken together with any securities of Viva held by the
proposed acquiror and assuming the conversion of any convertible securities, would constitute beneficial
ownership of 20% or more of the outstanding voting securities of Viva or rights or interests therein; (ii) any
acquisition of a substantial amount of assets of Viva (or any lease, long term supply agreement or other
arrangement having the same economic effect as a purchase or sale of a substantial amount of assets);
(i) an amalgamation, arrangement, merger, business combination, consolidation or similar transaction
involving Viva; (iv) any take-over bid, issuer bid, exchange offer, recapitalization, liquidation, dissolution or
similar transaction involving Viva; or (v) any other transaction, the consummation of which would reasonably
be expected to impede, interfere with or delay the Arrangement, or prevent the completion of the
Arrangement, or which would or could reasonably be expected to materially reduce the benefits to GPY of
the Arrangement except that for the purpose of the definition of “Superior Proposal”, the references in this
definition of “Acquisition Proposal” to “20% or more of the outstanding voting securities” shall be deemed
to be references to “560% or more of the outstanding voting securities”, and the references to “a substantial
amount of assets” shall be deemed to be references to “all or substantially all of the assets”.

“Advisor” means E&E.

“affiliates” has the meaning ascribed thereto in the Securities Act (British Columbia), R.S.B.C 1996, c. 418,
as amended.

“allowable capital loss” has the meaning set forth under the heading “The Arrangement — Certain
Canadian Federal Income Tax Considerations — Shareholders Resident in Canada — Taxation of Capital
Gains and Losses”.

“‘Applicable Canadian Securities Laws”, in any context that refers to one or more persons, means,
collectively, and as the context may require, the securities legislation of each of the provinces and territories
of Canada, and the rules, regulations, instruments, notices, blanket orders and policies published and/or
promulgated thereunder, as such may be amended from time to time prior to the Effective Date, that apply
to such person or persons or his/her/its/their business, undertaking, property or securities and emanate
from a person having jurisdiction over the person or persons or his/her/its/their business, undertaking,
property or securities, together with the rules of the TSXV that apply to such person or persons.

“Applicable Laws” means, in any context that refers to one or more persons, the Laws that apply to such
person or persons or his/her/its/their business, undertaking, property or securities and emanate from a
person having jurisdiction over the person or persons or his/hers/its/their business, undertaking, property
or securities.
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“Arrangement Agreement” means the arrangement agreement dated as of March 2, 2021, between Viva
and GPY, as amended or supplemented and/or restated from time to time.

“Arrangement Resolution” means the special resolution of Shareholders in respect of the Arrangement to
be considered at the Meeting, the full text of which is set out in Appendix A to this Information Circular.

“‘Arrangement” means the arrangement pursuant to Section 288 of the BCBCA on the terms and conditions
set forth in the Arrangement Agreement and the Plan of Arrangement as supplemented, modified or
amended.

“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement required under
Section 294 of the BCBCA to be sent to the Registrar after the Final Order has been granted, to give effect
to the Arrangement.

‘BCBCA” means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as amended,
including the regulations promulgated thereunder.

“Beneficial Shareholder” has the meaning set forth under the heading “General Information —Advice to
Beneficial Shareholders”.

“Brewery Creek Project” means the proposed heap leach gold mining operation in connection with the
Brewery Creek Property.

“Brewery Creek Property” means the 180 square kilometer (km?) licensed gold mine located in
northwestern Yukon, approximately 55 kilometers (km) due east of Dawson City.

“‘Business Day” means a day other than a Saturday, Sunday or other day when banks in the city of
Vancouver, British Columbia, are not generally open for business.

“CEQ” means Chief Executive Officer.
“CDS” means CDS Clearing and Depository Services Inc.
“‘Company” means Viva.

“Consent Resolution” means the resolution of the Special Committee dated January 13, 2021 approving
the Letter of Intent.

“Consideration” means the consideration to be received by Shareholders from GPY pursuant to the Plan
of Arrangement in respect of each Viva Share that is issued and outstanding immediately prior to the
Effective Time, being 1.60 GPY Shares for each Viva Share.

“Consideration Shares” means the GPY Shares to be issued in exchange for Viva Shares pursuant to the
Arrangement.

“Contract” means any contract, agreement, license, franchise, lease, arrangement, commitment,
understanding, joint venture, partnership or other right or obligation (written or oral) to which a Party or any
of its Subsidiaries is a party or by which it or any of its Subsidiaries is bound or affected or to which any of
their respective properties or assets is subject.
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“Controlling Individual” has the meaning set forth under the heading “The Arrangement — Certain
Canadian Federal Income Tax Considerations — Holders Resident in Canada — Eligibility for Investment”.

“Counsel” means, collectively, Dentons Canada LLP, counsel to Viva, and Morton Law LLP, counsel to
GPY.

“Court” means the Supreme Court of British Columbia.

“COVID-19” means the novel coronavirus named “COVID-19” by the World Health Organization on
February 11, 2020.

“CRA” has the meaning set forth under the heading “The Arrangement — Certain Canadian Federal Income
Tax Considerations”.

“Depositary” means Computershare Investor Services Inc. or such other trust company that may be
appointed by Viva and GPY for the purpose of receiving deposits of certificates formerly representing Viva
Shares in connection with the Arrangement at its offices referred to in the Letters of Transmittal.

“‘Deposited Securities” has the meaning set forth under the heading “Summary Information — Procedure
for Exchange of Viva Shares”.

“‘Depositing Shareholders” has the meaning set forth under the heading “Summary Information —
Procedure for Exchange of Viva Shares”.

“Derivative Contract” means a financial risk management Contract, such as a currency, commodity,
interest or equity related instrument, including not limited to rate swap transactions, basis swaps, forward
rate transactions, commodity swaps, commodity options, equity or equity index swaps, equity or equity
index options, bond options, interest rate options, foreign exchange transactions, cap transactions, floor
transactions, currency options, production sales transactions having terms greater than 90 days or any
other similar transactions (including any option with respect to any such transactions) or any combination
of such transactions.

“Dissent Rights” means rights of dissent granted to registered holders of Viva Shares with respect to the
Arrangement provided to such holders under the Interim Order.

“Dissenting Shareholders” means the registered Shareholders that validly exercise the Dissent Rights
and “Dissenting Shareholder” means any one of them.

“DMCL” means DMCL Dale Matheson Carr-Hilton Labonte LLP, Chartered Professional Accountants.

“‘DPSP” has the meaning set forth under the heading “The Arrangement — Certain Canadian Federal Income
Tax Considerations — Holders Resident in Canada — Eligibility for Investment”.

“E&E Fairness Opinion” means the opinion of E&E provided to the Viva Board dated March 1, 2021, a
copy of which is attached as Appendix E to this Information Circular.

“E&E” means Evans & Evans, Inc.

“Effective Date” means the effective date of the Arrangement, being the date on which the Articles of
Arrangement are filed with the Registrar giving effect to the Arrangement.
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“Effective Time” means 12:01 a.m. on the Effective Date.

“Exchange Ratio” means the number of Consideration Shares each Shareholder will receive in respect of
each Viva Share held by the Shareholder.

“Filing Statement” means TSXV Form 3B2.

“Final Order” means the order of the Court approving the Arrangement to be applied for by Viva following
the Meeting and to be granted pursuant to Subsection 291(4) of the BCBCA in respect of Viva and the
Shareholders, as such order may be affirmed, amended or modified by the Court (with the consent of each
of Viva and GPY, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless
such appeal is withdrawn or denied, as affirmed or as amended (provided that such amendment is
acceptable to each of Viva and GPY, each acting reasonably) on appeal.

“forward-looking information” has the meaning set forth under the heading “General Information —
Cautionary Notice Regarding Forward-Looking Statements and Information”.

“GA” means Gustavson Associates, LLC.

“‘Government Entity” means: (a) any international, multinational, federal, provincial, territorial, state,
regional, municipal, local or other government, governmental or public department, central bank, court,
tribunal, arbitral body, commission, board, bureau, agency or entity, domestic or foreign; (b) any stock
exchange, including the TSXV; (c) any subdivision, agent, commission, board or authority of any of the
foregoing; or (d) any quasi-governmental or private body, including any tribunal, commission, regulatory
agency or self-regulatory organization, exercising any regulatory, expropriation or taxing authority under or
for the account of any of the foregoing, including any First Nations or other native or indigenous Persons.

“Governmental Authority” means any domestic or foreign federal, territorial, provincial, state or local
governmental, regulatory or administrative authority, department, court, agency, commission, board or
tribunal or official, including any political subdivision thereof.

“‘GPY” means Golden Predator Mining Corp., a body corporate amalgamated pursuant to the BCBCA.

“‘GPY AIF” means the annual information from of GPY for the year ended December 31, 2019 dated April
29, 2020.

“GPY Board” or “Board of Directors of GPY” means the board of directors of GPY as it may be constituted
from time to time.

“GPY Damages Event” has the meaning set forth under the heading “The Arrangement — The Arrangement
Agreement — Termination Fees — GPY Damages”.

“‘GPY MD&A” means GPY’s management discussion and analysis for the nine months ended September
30, 2020.

“‘GPY Options” means the options granted pursuant to the GPY Option Plan.

“GPY Option Plan” means the share option plan of GPY in effect on the date hereof and the agreements
entered into thereunder.

“GPY Shares” means the Class A Common Shares without par value in the capital of GPY.
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“GPY Technical Report” means the NI 43-101 Technical Report on Resources, Brewery Creek Project,
effective May 31, 2020 and dated October 5, 2020, prepared by Gustavson Associates.

“GPY Termination Fee Event” has the meaning set forth under the heading “The Arrangement —
Termination Fees — GPY Damages”.

‘GPY Termination Fee” has the meaning set forth under the heading “The Arrangement — The
Arrangement Agreement — Termination Fees — GPY Damages”.

‘GPY Warrants” means, at any time, warrants to purchase GPY Shares, which are, at such time,
outstanding and unexercised.

“Holder” has the meaning set forth under the heading “The Arrangement — Certain Canadian Federal
Income Tax Considerations”.

“In-The-Money Amount” means the dollar amount by which the market price of a Viva Share or GPY
Share, as applicable, exceeds the strike price of a Viva Option or a Replacement Option, as applicable.

“Information Circular” means this management proxy circular sent by Viva to the Shareholders in
connection with the Meeting.

“Interim Order” means the interim order of the Court dated March 29, 2021 concerning the Arrangement
under Subsection 291(2) of the BCBCA in respect of Viva and the Shareholders, containing declarations
and directions with respect to the Arrangement and the holding of the Meeting as such order may be
affirmed, amended or modified by any court of competent jurisdiction.

“Intermediary” and “Intermediaries” has the meaning set forth under the heading “General Information —
Information Contained in this Information Circular”.

“ITA” means the Income ITA, R.S.C. 1985, c. 1 (5 Supp.), as amended, including the regulations
promulgated thereunder.

“Laws” means all laws (including, for greater certainty, common law), all statutes, regulations, by-laws,
statutory rules, orders, ordinances, protocols, codes, guidelines, notices and directions enacted by a
Governmental Authority (including all Applicable Canadian Securities Laws), the rules of the TSXV and the
terms and conditions of any grant of approval, permission, authority or license of any Governmental
Authority or self-regulatory authority.

“Letter of Intent” has the meaning set forth under the heading “Summary Information — Background and
Anticipate Benefits of the Arrangement — Background”.

“Letter of Transmittal” means the letter of transmittal pursuant to which Shareholders are required to
deliver certificates representing Viva Shares and receive, on completion of the Arrangement, the GPY
Shares they are entitled to receive, subject to the terms of the Plan of Arrangement.

“Liens” means any hypothecs, mortgages, pledges, assignments, liens, charges, security interests,
encumbrances and adverse rights or claims, other third party interest or encumbrance of any kind, whether
contingent or absolute, and any agreement, option, right or privilege (whether by Law, contract or otherwise)
capable of becoming any of the foregoing.
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“Material Adverse Change” or “Material Adverse Effect” means, with respect to a Party, any fact or state
of facts, circumstance, change, effect, occurrence or event that, individually or in the aggregate is, or would
reasonably be expected to be, material and adverse to the condition (financial or otherwise), business,
operations, properties, licenses, affairs, assets, liabilities (contingent or otherwise), capitalization, results of
operations, cash-flows or prospects of the Party and its subsidiaries, taken as a whole, other than a change,
effect, occurrence or event relating to or resulting from:

“‘Meeting” means the special meeting of Shareholders to be held to consider the Arrangement Resolution
and related matters, and any adjournment(s) or postponement(s) thereof.

“Meeting Materials” has the meaning set forth under the heading “General Information — Advice to
Beneficial Shareholders”.

“NEX” means the separate board of the TSXV for listed companies that have fallen below the TSXV’s
ongoing listing standards.

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

“NI 54-101” means National Instrument 54-101 — Communication with Beneficial Owners of securities of a
Reporting Issuer.

“‘NOBOs” or “Non-Objecting Beneficial Owners” has the meaning set forth under the heading “General
Information —Advice to Beneficial Shareholders”.

“Non-Resident Holder” has the meaning set forth under the heading “The Arrangement — Certain
Canadian Federal Income Tax Considerations — Holders Not Resident in Canada”.

“Notice of Special Meeting” means the notice of the Meeting of the Corporation dated March 25, 2021,
which accompanies this Information Circular.

“‘OBOs” or “Objecting Beneficial Owners” has the meaning set forth under the heading ““General
Information —Advice to Beneficial Shareholders”.

“Option Plan” means the share option plan of Viva in effect on the date hereof and the agreements entered
into thereunder.

“‘Optionholders” means the holders of Viva Options.

“Options” means options granted pursuant to the Option Plan.

“other Party” means: (i) with respect to Viva, GPY; and (ii) with respect to GPY, Viva.

“‘Outside Date” means May 14, 2021, or such other date as the Parties may agree in writing.

“Parties” means, collectively, Viva and GPY, and “Party” means either one of them.

“Person” includes an individual, partnership, association, body corporate, trustee, executor, administrator,

legal representative, government (including any Governmental Entity) or any other entity, whether or not
having legal status.
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“Petition” means the Petition to the Court for the Final Order, which is attached as Appendix C to this
Information Circular.

“Plan of Arrangement” means the plan of arrangement under the BCBCA pursuant to which GPY will
acquire all of the issued and outstanding shares of Viva and certain other transactions will be completed,
all on the terms and conditions described in the Arrangement Agreement, which plan of arrangement shall
be substantially in the form appended to the Arrangement Agreement, as such plan of arrangement may
be amended or supplemented from time to time in accordance with the terms thereof or at the direction of
the Court in the Final Order.

“Proposed Agreement” means any proposed agreement related to a Superior Proposal.
“‘Record Date” means March 25, 2021.

“Registered Plans” has the meaning set forth under the heading “The Arrangement — Certain Canadian
Federal Income Tax Considerations — Holders Resident in Canada — Eligibility for Investment”.

“Registered Shareholder” has the meaning set forth under the heading “General Information — Proxies
and Solicitation — Solicitation and Voting of Proxies”,

“‘Registrar” means the Registrar of Corporations or a Deputy Registrar of Corporations appointed under
Section 400 of the BCBCA.

“‘Replacement Option” has the meaning set forth under the heading “Summary Information — Effect of the
Arrangement — Effect on Options”.

“‘Replacement Warrant” has the meaning set forth under the heading “Summary Information — Effect of
the Arrangement — Effect on Warrants”.

“‘Representatives” has the meaning set forth under the heading “The Arrangement — The Arrangement
Agreement — Covenants Regarding Non-Solicitation”.

“‘Resident Holder” has the meaning set forth under the heading “The Arrangement — Certain Canadian
Federal Income Tax Considerations — Holders Resident in Canada”.

‘Response” has the meaning set forth under the heading “Summary Information — Final Order”.
“SEC” means the U.S. Securities and Exchange Commission.

“Section 3(a)(10) Exemption” has the meaning set forth under the heading “The Arrangement Agreement
— Securities Law Matters — United States”.

“Securityholders” means the holders from time to time of Viva Shares, Viva Options, and/or Viva Warrants.
“Shareholders” means the registered holders of Viva Shares.

“Special Committee” has the meaning set forth under the heading “Summary Information — Background
and Anticipated Benefits of the Arrangement — Background”.
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“Subsidiary” has the meaning ascribed thereto in the Securities Act (British Columbia), R.S.B.C. 1996, c.
418, as amended (and shall include all trusts or partnerships directly or indirectly owned or controlled by a
person).

“Superior Proposal” has the meaning set forth under the heading “The Arrangement — The Arrangement
Agreement — Covenants Regarding Non-Solicitation”.

“Tax” or “Taxes” means all taxes, duties, fees, premiums, assessments, imposts, levies and other charges
of any kind whatsoever imposed by any Governmental Authority, together with all interest, penalties, fines,
additions to tax or other additional amounts imposed in respect thereof, including those levied on, or
measured by, or referred to as, income, gross receipts, profits, capital, large corporation, capital gain,
alternative minimum, transfer, land transfer, sales, goods and services, harmonized sales, use, value-
added, excise, stamp, withholding, business, franchising, property, employer health, payroll, employment,
health, social services, education and social security taxes, all surtaxes, all customs duties and import and
export taxes, all employment insurance, health insurance and Canada and other Governmental Authority
pension plan and workers compensation premiums or contributions including any interest, fines or penalties
for failure to withhold, collect or remit any tax and any liability for such taxes imposed by law with respect
to any other Person arising pursuant to any tax sharing, indemnification or other agreements or any liability
for taxes of any predecessor or transferor entity and whether disputed or not.

“Tax Proposals” has the meaning set forth under the heading “The Arrangement — Certain Canadian
Federal Income Tax Considerations”.

“taxable capital gain” has the meaning set forth under the heading “The Arrangement — Certain Canadian
Federal Income Tax Considerations — Taxation of Capital Gains and Losses”.

“Tonopah Gold Project” means the open-pit heap-leach development project in connection with the
Tonopah Property.

“Tonopah Property” means the property consisting of 444 unpatented mineral claims, totaling 8,762 acres
in the Ralston Valley, on the northeast side of the San Antonio Mountains in the Walker Lane structural
trend of west-central Nevada, approximately 30 kilometers northeast of the town of Tonopah and 70
kilometers south of Round Mountain.

“Transfer Agent” means Computershare Investor Services Inc.

“Treaty” has the meaning set forth under the heading “The Arrangement — Certain Canadian Federal
Income Tax Considerations — Holders Not Resident in Canada — Dividends on GPY Shares”.

“TSXV Approval” means the approval of the Arrangement and related matters by the TSXV.
“TSXV” means the TSX Venture Exchange.

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the
rules, regulations and orders promulgated thereunder.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules,
regulations and orders promulgated thereunder.
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“U.S.” or “United States” means the United States of America, its territories and possessions, any state of
the United States, and the District of Columbia.

“VIF” has the meaning set forth under the heading “General Information — Advice to Beneficial
Shareholders”.

“Viva” means Viva Gold Corp., a body corporate incorporated under the BCBCA.

“Viva Board” or “Board of Directors of Viva” means the board of directors of Viva as it may be constituted
from time to time.

“Viva Board Resolution” means the resolution of the Viva Board dated January 6, 2021 to enshrine the
Special Committee.

“Viva Change in Recommendation” has the meaning set forth under the heading “The Arrangement —
The Arrangement Agreement — Termination of the Arrangement Agreement”.

“Viva Damages Event” has the meaning set forth under the heading “The Arrangement — The Arrangement
Agreement — Termination Fees — Viva Damages”.

“Viva MD&A” means Viva's management discussion and analysis for the year ended October 31, 2020.
“Viva Options” means options granted pursuant to the Option Plan.

“Viva Shares” means common shares in the share capital of Viva.

“Viva Supporting Securityholders” means certain directors, officers and shareholders of Viva.

“Viva Termination Fee” has the meaning set forth under the heading “The Arrangement — The
Arrangement Agreement — Termination Fees — Viva Damages”.

“Viva Technical Report” means the NI 43-101 Technical Report Preliminary Economic Assessment,
Tonopah Project, Nye County, Nevada effective April 29, 2020 and dated June 12, 2020, prepared by
Gustavson Associates.

“Viva Voting Support Agreements” means the support agreements entered into between GPY and the
Viva Supporting Securityholders, in their capacities as holders of Viva Shares, in which the Viva Supporting
Securityholders agreed, among other things, to vote the Viva Shares owned, beneficially or legally, or
controlled or subsequently acquired by them in favour of the Arrangement Resolution at the Meeting and
to otherwise support the Arrangement, as more particularly described under the heading “Summary
Information — Viva Voting Support Agreements”.

“Viva Warrants” means, at any time, warrants to purchase Viva Shares, which are, at such time,
outstanding and unexercised.

“Voting Instruction Form” has the meaning set forth under the heading “General Information — Information
for Beneficial Shareholders”.

“YWAP” means volume weighted average price.



-18 -

SUMMARY INFORMATION

The following is a summary of certain information contained elsewhere in this Information Circular, including
the Appendices hereto, and is qualified in its entirety by reference to the more detailed information
contained or referred to elsewhere in this Information Circular or in the Appendices hereto. Capitalized
terms not otherwise defined herein are defined in the “Glossary of Terms”.

Viva

Viva is engaged in the business of gold exploration and development. Viva is a reporting issuer in British
Columbia and Alberta and the Viva Shares are listed for trading on the TSXV under the symbol “VAU”.

For a more complete description of Viva’s business see “Appendix F - Information Concerning Viva”.

The Meeting

The Meeting will be held at the offices of Avisar Chartered Professional Accountants, located at #302 —
8047 199 Street, Langley, British Columbia, at 2:00 p.m. (Vancouver time) on May 3, 2021, for the purposes
set forth in the accompanying Notice of Special Meeting. See “Matters to be Acted Upon at the Meeting”.

In order to mitigate the COVID-19 risks, Viva is providing access to the Meeting via Zoom. Shareholders
who access the Meeting via Zoom will be able to listen to the Meeting however no Shareholder can vote
via Zoom. We strongly encourage Shareholders to vote in advance of the Meeting with the
instructions provided in the Information Circular, rather than appearing in person or appointing an
alternate proxyholder to attend the Meeting in person.

In order to access the Meeting via Zoom, attendees will need to download the application onto their
computer or smart device and, once the application is loaded, enter the Meeting ID and Password below
or open the following:

https://zoom.us/meeting/register/ticlceuorjiSrHNZ7MYcmnlyoPfPVECOQul788

Register in advance for this meeting. After registering, you will receive a confirmation email containing the
information about joining the meeting. Shareholders and proxyholders will have the option through the
application to join the video and audio or simply view and/or listen.

Background and Anticipated Benefits of the Arrangement

Background

The terms of the Arrangement are the result of an arm’s length offer from GPY to Viva and resulting
negotiations between representatives of the Parties and their respective advisors.

In March of 2017, Viva, then operating under the name of Aintree Resources, an inactive NEX listed capital
pool company, acquired the Tonopah Gold Project located near Tonopah, Nevada from the bankruptcy
estate of Midway Gold US Inc. On November 7, 2017, the Company announced that the TSXV had
accepted for filing Aintree’s acquisition of the Tonopah Gold Project as a qualifying transaction as described
in its Filing Statement dated August 24, 2017. Trading in Viva Shares commenced on the TSXV on
November 8, 2017. On January 4, 2018, Viva announced that it had changed its name to Viva Gold Corp.



https://protect-eu.mimecast.com/s/o4oDC4RmyIro7wgCOl66F
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Commencing in mid-2019, as gold prices started to improve and exploration activity in the Walker Lane
gold trend of western Nevada increased, Viva’s Tonopah Gold Project became a topic of interest in the
local mining community and Viva was actively approached by a number of entities including one major gold
producer with nearby assets. Due to the early-stage nature of Viva and due to the relatively modest gold
resource at Viva's Tonopah Gold Project, it was recognized by management and the Viva Board that
corporate growth and shareholder value would be best served by attracting interest to Viva and its Tonopah
asset. As a result, the Company developed an online data room site and entered into various confidentiality
agreements with third parties. At the same time Viva commenced the independent evaluation of a number
of nearby gold projects and approached other exploration/mining and financing companies in regards to
potential acquisitions, combinations and/or sale of the Company. In the year that followed, Viva
independently had discussions with and was evaluated by a number of exploration and development
entities. This activity increased through 2020 as the Walker Lane trend experienced a significant pick-up in
exploration activity.

The results of these efforts were generally inconclusive and no proposals had been tendered by third
parties. Viva was advised by more than one party that the Tonopah Gold Project failed to meet investment
hurdles due to the size of its existing gold resource. While these efforts were periodically discussed with
the Viva Board, no proposals had been forthcoming from any third party and therefore no detailed
discussions were possible. During this period the share price of Viva remained range-bound despite
increases in gold resource from drilling and the completion of technical studies.

In July 2019, James Hesketh, CEO of Viva, was approached through his consulting company Kalex LLC to
provide advisory services to GPY (TSXV: GPY) in regards to the restart of the formerly active Brewery
Creek Property in Yukon, Canada. Mr. Hesketh had prior familiarity with the Brewery Creek Project dating
back to its operations in the early 2000’s and with Mr. Sheriff, Executive Chairman of GPY, from prior
business dealings.

Mr. Hesketh’s advisory work, in combination with the prior business relationship between Mr. Sheriff and
Mr. Hesketh as CEO of Atna Resources Ltd, a gold production company, provided Mr. Sheriff with good
knowledge concerning Mr. Hesketh’s mine development, operating and executive capabilities. Mr. Sheriff,
a geologist, had formerly been a Director of Midway Gold Corp, where he had gained a strong familiarity
with the Tonopah Gold Project, which had been acquired by Viva from Midway Gold Corp. Within GPY, the
management team had also come to recognize that change was required with the advancement of their
Brewery Creek Project to feasibility stage due to their teams limited mine development experience. This
familiarity with each other’s assets and capabilities, combined with recognized synergies between the
groups resulted in discussions between GPY and Viva concerning a potential combination.

On December 31, 2020, Viva received a business combination proposal from GPY structured as a letter of
intent (the “Letter of Intent”). GPY proposed an Arrangement, whereby the holders of Viva Shares of Viva
would receive 1.35 Viva Shares of GPY for each Viva Share of Viva held. That ratio would provide
Shareholders with a 25.88% premium to the 30-day VWAP of both company’s shares. GPY also proposed
that Mr. Hesketh become President and CEO of a reconstituted GPY and that Viva would have the right to
name three directors and GPY would name four directors to form a new GPY Board of seven directors.

This proposal was circulated to the Viva Board and a Viva Board meeting was called on January 5, 2021
to discuss the merits of the proposal for Shareholders. The merit and value of the proposal were vigorously
discussed including a discussion on the prior marketing efforts of Viva. It was determined in the absence
of any other proposals to counter GPY’s proposal with a higher Exchange Ratio. At the January 5" meeting,
Mr. Hesketh also disclosed his potential conflict in regards to this transaction as an Advisor to GPY. The
Viva Board determined to set up a Special Committee to the Viva Board (the “Special Committee”) with




-20 -

Mr. Hesketh being recused from that Special Committee. This Special Committee was enshrined, after
receiving legal counsel, by Viva Board Resolution on January 6, 2021.

On January 7, a revised Letter of Intent was submitted by email to GPY, proposing some modest
restructuring and an increased Exchange Ratio of 1.45 versus the 1.35 offered. Viva was verbally notified
of GPY’s acceptance of this proposal on January 12. On January 13, the Special Committee approved the
Letter of Intent by way of Consent Resolution and the Letter of Intent was signed on January 14.

On signing of the Letter of Intent, the parties agreed to open their respective data rooms to initiate due-
diligence efforts. The management team of Viva and its attorneys and consultants conducted detailed due-
diligence of GPY and its assets for a period starting around January 15 through February 25. During this
period GPY’s attorneys in consultation with Viva’s legal team drafted an Arrangement Agreement for review
by both the GPY Board and Viva Board. On January 15, Viva retained E&E of Vancouver, British Columbia
to conduct a review to determine if the consideration to be received by the Shareholders pursuant to the
proposed Arrangement was fair, from a financial point of view, to the Shareholders and to provide their
findings in a fairness opinion report.

Viva consulted with its largest shareholder in regards to the proposed transaction and determined that
further improvement in the share Exchange Ratio was required. A discussion was held with GPY and after
consultation with the GPY Board it was decided to increase the ratio to 1.6. The first amendment to the
Letter of Intent was signed on January 28.

On January 21, the Viva Board met for a debriefing on due-diligence efforts and the Special Committee and
the Viva Board met again on February 16 to receive a draft fairness opinion report from E&E concerning
their view that the Arrangement was fair.

On February 25, the Viva Board and Special Committee met to consider the Arrangement Agreement.
Management representatives provided the Special Committee with a summary of due diligence matters
and other terms and conditions of the Arrangement Agreement. E&E joined the board meeting and provided
and overview of the fairness opinion, including their oral opinion that the consideration to be received by
the Shareholders pursuant to the proposed Arrangement was fair, from a financial point of view, to the
Shareholders. The Special Committee reviewed the terms of the draft Arrangement Agreement, discussed
with counsel a number of issues arising from the Arrangement Agreement, and fully considered its duties
and responsibilities to the Shareholders. After considering the advice of legal counsel and the oral opinion
of E&E the Special Committee entered into vigorous discussion without final resolution. The Viva Board
and Special Committee decided to delay any decision, to reflect further on data provided, and to meet again
on March 1.

During the March 1 meeting, the Special Committee held an in-camera meeting without management
present. After discussion, the Special Committee resolved to recommend to the Viva Board that Viva enter
into the Arrangement Agreement, and the Viva Board, after considering the legal advice of counsel, the
advice and the oral opinion of E&E and the recommendation of the Special Committee, determined that the
Arrangement is in the best interests of Viva and is fair to Shareholders, and resolved to recommend that
the Shareholders vote in favor of the Arrangement. Mr. Hesketh recused himself from voting at this meeting.
The Viva Board also approved the Arrangement Agreement, subject to certain matters to be finalized by
Viva management and its legal advisors.

Anticipated Benefits of the Arrangement

e The Exchange Ratio represents a premium of approximately 35% to Shareholders over the 20-day
VWAP, and 35% to the 30-day VWAP of the Viva Shares as at March 1, 2021.
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The Arrangement provides Shareholders the opportunity to continue to participate in the future
growth of Viva’s Tonopah Gold Project, through the ownership of GPY Shares.

The Viva Board received the E&E Fairness Opinion to the effect that, as of March 1, 2021, and
based upon and subject to the assumptions, limitations and qualifications set forth therein, the
consideration to be received by Shareholders pursuant to the Arrangement is fair, from a financial
point of view, to Shareholders.

For those Shareholders who receive GPY Shares, the Arrangement is anticipated to provide such
Shareholders with equity ownership in a larger entity with stronger growth potential from a more
diversified asset base supported by the financial resources available to GPY to develop such asset
base.

Certain directors, officers and shareholders of Viva, together holding or exercising control over
approximately 18.5% of the Viva Shares have entered into the Viva voting support agreements (the
“Viva Voting Support Agreements”) with GPY pursuant to which they have agreed, among other
things, to vote their Viva Shares in favor of the Arrangement Resolution and to otherwise support
the Arrangement.

The Viva Board concluded that the value offered to Shareholders under the Arrangement is equal
to or greater than the value that might have been realized from executing Viva’s current business
plan given the challenges, risks and capital that would be required to implement the plan.

The Arrangement is anticipated to provide Shareholders with increased liquidity with respect to the
electing to receive GPY’s Shares, due to GPY’s larger market capitalization and access to capital.

Increased size and risk mitigation through consolidated ownership of the advanced stage Tonopah
Gold Project in Nevada and the formerly operating Brewery Creek Property in the Yukon.

A focus on low-cost, open-pit, heap-leach technology.

The combined ounces of measured and indicated heap leachable gold resources, and additional
inferred gold resource with strong exploration upside on both lead projects.

A pipeline of advanced exploration projects, including the high-grade Marg polymetallic Copper-
Gold deposit and a number of gold exploration properties with demonstrated gold mineralization
and excellent potential.

Significantly strengthened management and leadership team with balanced and complimentary
skillsets with proven mine building capacity and in-house technical expertise to advance projects;

Diversification of operating jurisdictions.
Enhanced balance sheet and liquidity with a good cash position and marketable securities.
Cost reduction synergies gained through consolidation and reduced overhead.

A committed focus on environmental stewardship and a progressive approach towards First Nation
relations and community engagement.
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e A strong combined shareholder base of institutional and retail shareholders with limited ownership
overlap.

e Under the Arrangement Agreement, the Viva Board’s retains the ability to consider and respond to
Superior Proposals prior to completion of the Arrangement on the specific terms and conditions set
forth in the Arrangement Agreement and subject to, if applicable, the payment of a $300,000
termination fee to GPY.

Viva Voting Support Agreements

Certain directors, officers and shareholders of Viva, together holding or exercising control over
approximately 18.5% of the Viva Shares, have entered into Viva Voting Support Agreements pursuant to
which they have agreed, among other things, not to sell, transfer or dispose of any Viva Shares, Viva
Options and Viva Warrants for the time period specified therein, to vote their Viva Shares, in favour of the
Arrangement Resolution and to otherwise support the Arrangement.

E&E Fairness Opinion

The Viva Board engaged E&E as financial advisor to Viva in connection with Viva’s review of strategic
acquisitions or alternatives, which mandate also included acting as financial advisor with respect to the
Arrangement. E&E has provided the E&E Fairness Opinion to the Viva Board that, as of March 1, 2021 and
subject to the assumptions, explanations, qualifications and limitations contained therein, the consideration
to be received by Shareholders in connection with the Arrangement is fair, from a financial point of view, to
Shareholders.

The E&E Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any
matter relating to the Arrangement. The Viva Board urges Shareholders to read the E&E Fairness Opinion
carefully in its entirety.

The summary of the E&E Fairness Opinion in this Information Circular is qualified in its entirety by
reference to the full text of the E&E Fairness Opinion. The E&E Fairness Opinion is subject to the
assumptions, explanations and limitations contained therein and should be read in its entirety.

See Appendix E for the full text of the E&E Fairness Opinion and “The Arrangement — E&E Fairness
Opinion”.

Recommendations of the Viva Board

The Viva Board has considered the Arrangement at length and after considering, among other things, the
E&E Fairness Opinion that, as of March 1, 2021 and based upon and subject to the various assumptions,
explanations, qualifications and limitations set forth therein, the consideration to be received by the
Shareholders under the Arrangement is fair, from a financial point of view, to the Shareholders, the
recommendations of the Special Committee, the anticipated benefits of the Arrangement and the risks
associated with completing the Arrangement, the Viva Board has determined that the Arrangement is in the
best interests of Viva and the consideration to be received by the Shareholders pursuant to the
Arrangement is fair to Shareholders and recommends that the Shareholders vote FOR the Arrangement
Resolution.

The discussion of the information and factors considered and given weight to by the Viva Board discussed
herein is not intended to be exhaustive. In reaching the determination to approve and recommend the
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Arrangement Resolution, the Viva Board did not assign any relative or specific weight to the factors that
were considered, and individual directors may have given a different weight to each factor.

See “The Arrangement — Recommendations of the Viva Board”.
Effect of the Arrangement
General

Pursuant to the Arrangement, all of the issued and outstanding Viva Shares (other than the Viva Shares
held by Dissenting Shareholders) will be transferred to GPY in exchange for, in respect of each Viva Share
1.60 GPY Shares.

Assuming that: (i) there are no Dissenting Shareholders; (ii) no Viva Options outstanding are exercised
prior to the Effective Time; and (iii) no Viva Warrants are exercised prior to the Effective Time, the number
of GPY Shares that are issuable pursuant to the Arrangement, is approximately 62,762,280 GPY Shares.
Upon completion of the Arrangement, there will be approximately 235,196,000 GPY Shares issued and
outstanding and former Shareholders will own approximately 27% of the outstanding GPY Shares.

No fractional GPY Shares will be issued in connection with the Arrangement, and no certificates for any
such fractional shares will be issued. Any fractional GPY Shares will be rounded to the nearest whole
number with fractions of 0.5 rounded up and no cash payment in lieu of any fractional GPY Shares will be
paid.

See also “The Arrangement — Effect and Details of the Arrangement”.
Effect on Viva Shares

Pursuant to the Arrangement, all Viva Shares will be transferred to GPY in exchange for 1.60 GPY Shares
for each Viva Share.

See also “The Arrangement — Effect and Details of the Arrangement — Effect on Viva Shares”.
Effect on Options

Until the Effective Date, and unless otherwise set forth in an applicable Viva Voting Support Agreement,
each Optionholder shall be entitled to, but shall not be required to, exercise such Viva Options, in
accordance with their terms, and thereby acquire Viva Shares. Subject to the terms and conditions of the
Arrangement Agreement, each Viva Option will be dealt with in accordance with the Plan of Arrangement.

Viva shall take all necessary actions in order to provide for the treatment of Viva Options as contemplated
in Section 3.1(e) of the Plan of Arrangement, including the passing of resolutions of the Viva Board, in a
form satisfactory to GPY, acting reasonably, providing that, following the Effective Time, each Viva Option
shall be exercisable for 1.60 GPY Shares, in accordance with the Plan of Arrangement.

Existing directors of GPY or Viva that resign concurrently with the closing of the Arrangement, or that resign
within a period of twelve (12) months after the closing of the Arrangement, will have the vesting of any
options granted by GPY or Viva, respectively, prior to January 1, 2021 accelerated, such that all of their
unvested shares shall be deemed vested as of the date of such resignation.
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Effective as of the Effective Time, each Viva Option shall, without any further action on the part of any
Optionholder, be exchanged for an option granted by GPY to purchase from GPY (a “Replacement
Option”) under the GPY Option Plan the number of GPY Shares (rounded to the nearest whole number,
with fractions of 0.5 rounded up) equal to the Exchange Ratio, multiplied by the number of Viva Shares
subject to such Viva Option immediately prior to the Effective Time, at an exercise price per GPY Share
(rounded up to the nearest whole penny) equal to (i) the exercise price per Viva Share otherwise
purchasable pursuant to such Viva Option immediately prior to the Effective Time, divided by (ii) the
Exchange Ratio. Notwithstanding anything else herein, the terms of the GPY Option Plan shall apply,
govern and supersede the terms of any GPY Options issued pursuant to the Arrangement. If the exchange
of the Viva Options contemplated by Section 3.1(e) of the Plan of Arrangement results in a disposition of
Viva Options for Replacement Options, it is intended that the provisions of subsection 7(1.4) of the ITA
apply to any such disposition. Therefore, in the event that the In-The-Money Amount in respect of a
Replacement Option immediately after the Effective Time exceeds the In-The-Money Amount in respect of
the Viva Option immediately before the Effective Time, the exercise price of a Replacement Option will be
increased such that the In-The-Money Amount of the Replacement Option immediately after the Effective
Time does not exceed the In-The-Money Amount of the Viva Option immediately before the Effective Time.
Except as provided in Section 3.1(e) of the Plan of Arrangement, the term to expiry and, subject to
compliance with listing conditions of the TSXV, the conditions to and manner of exercising, vesting schedule
and all other terms and conditions of such Replacement Options will be the same as the Viva Option for
which it was exchanged, and GPY shall, thereafter, issue a holding statement to each holder of a
Replacement Option to evidence such Replacement Option.

As at the date hereof, an aggregate of 2,858,000 Viva Options are outstanding, all of which are expected
to be “in-the-money” based on a deemed transaction value of $0.38 per Viva Share.

See also “The Arrangement — Effect and Details of the Arrangement — Effect on Options”.
Effect on Warrants

Until the Effective Date and unless otherwise set forth in an applicable Viva Voting Support Agreement,
each holder of Viva Warrants shall be entitled to, but shall not be required to, exercise such Viva Warrants,
in accordance with their terms, and thereby acquire Viva Shares. Subject to the terms and conditions of the
Arrangement Agreement, each Viva Warrant will be dealt with in accordance with the Plan of Arrangement.
Viva shall take all necessary actions in order to provide for the treatment of Viva Warrants as contemplated
in Section 3.1(f) of the Plan of Arrangement, including the passing of resolutions of the Viva Board, in a
form satisfactory to GPY, acting reasonably, providing that, following the Effective Time, each Viva Warrant
shall be exercisable for 1.60 GPY Shares, in accordance with the Plan of Arrangement.

Effective as at the Effective Time, each Viva Warrant shall, without any further action on the part of any
holder of Viva Warrants, be exchanged for a warrant granted by GPY to purchase from GPY (a
“‘Replacement Warrant”) the number of GPY Shares (rounded to the nearest whole number, with fractions
at 0.5 rounded up) equal to the Exchange Ratio, multiplied by the number of Viva Shares subject to such
Viva Warrant immediately prior to the Effective Time, at an exercise price per GPY Share (rounded up to
the nearest whole penny) equal to (i) the exercise price per Viva Share otherwise purchasable pursuant to
such Viva Warrant immediately prior to the Effective Time, divided by (ii) the Exchange Ratio. Except as
provided in Section 3.1(f) of the Plan of Arrangement, the term to expiry and, subject to compliance with
listing conditions of the TSXV, the conditions to and manner of exercising and all other terms and conditions
of such Replacement Warrants will be the same as the Viva Warrants for which it was exchanged, and
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GPY shall, thereafter, issue a holding statement to each holder of a Replacement Warrant to evidence such
Replacement Warrant.

As at the date hereof, an aggregate of 12,348,982 Viva Warrants are outstanding having a weighted
average exercise price of $0.36.

Details of the Arrangement

Arrangement Steps

Commencing at the Effective Time, each of the events or transactions set out below shall occur, and shall
be deemed to occur, in the following order, without any further act or formality, except as otherwise provided
in the Plan of Arrangement:

(@)

(b)

(€)

(d)

()

each Viva Share in respect of which a Dissenting Shareholder has validly exercised his,
her or its Dissent Rights shall be deemed to be directly transferred and assigned by such
Dissenting Shareholder, without any further act or formality on its part, to GPY (free and
clear of any Liens) in accordance with Article 4 of the Plan of Arrangement;

each Viva Share (other than any Viva Shares in respect of which a Dissenting Shareholder
has validly exercised his, her or its Dissent Rights) shall be deemed to be transferred and
assigned, without further act or formality, to GPY in exchange for the Consideration;

with respect to each Viva Share transferred and assigned in accordance with Sections
3.1(a) or 3.1(b) of the Plan of Arrangement:

the registered holder thereof shall cease to be the registered holder of such Viva Share
and the name of such registered holder shall be removed from the central securities
register of Shareholders as of the Effective Time;

the registered holder thereof shall be deemed to have executed and delivered all
consents, releases, assignments and waivers, statutory or otherwise, required to
transfer and assign such Viva Share in accordance with Sections 3.1(a) or 3.1(b) of
the Plan of Arrangement, as applicable; and

GPY will be the holder of all of the outstanding Viva Shares and the central securities
register of Viva shall be revised accordingly;

each Shareholder will be the holder of the aggregate number of GPY Shares issued to
such Shareholder pursuant to Section 3.1(b) of the Plan of Arrangement and the central
securities register of GPY will be revised accordingly;

each Viva Option shall, without any further action on the part of any Optionholder, be
exchanged for a Replacement Option under the GPY Option Plan the number of GPY
Shares (rounded to the nearest whole number, with fractions of 0.5 rounded up) equal to
the Exchange Ratio, multiplied by the number of Viva Shares subject to such Viva Option
immediately prior to the Effective Time, at an exercise price per GPY Share (rounded up
to the nearest whole penny) equal to (i) the exercise price per Viva Share otherwise
purchasable pursuant to such Viva Option immediately prior to the Effective Time, divided
by (ii) the Exchange Ratio. Notwithstanding anything else herein, the terms of the GPY




(f)

(9)

-26 -

Option Plan shall apply, govern and supersede the terms of any GPY Options issued
pursuant to the Arrangement. If the exchange of the Viva Options contemplated by Section
3.1(e) of the Plan of Arrangement, results in a disposition of Viva Options for Replacement
Options, it is intended that the provisions of subsection 7(1.4) of the ITA apply to any such
disposition. Therefore, in the event that the In-The-Money Amount in respect of a
Replacement Option immediately after the Effective Time exceeds the In-The-Money
Amount in respect of the Viva Option immediately before the Effective Time, the exercise
price of a Replacement Option will be increased such that the In-The-Money Amount of
the Replacement Option immediately after the Effective Time does not exceed the In-The-
Money Amount of the Viva Option immediately before the Effective Time. Except as
provided in Section 3.1(e) of the Plan of Arrangement, the term to expiry and, subject to
compliance with listing conditions of the TSXV, the conditions to and manner of exercising,
vesting schedule and all other terms and conditions of such Replacement Options will be
the same as the Viva Option for which it was exchanged, and GPY shall, thereafter, issue
a holding statement to each holder of a Replacement Option to evidence such
Replacement Option;

each Viva Warrant shall, without any further action on the part of any holder of Viva
Warrants, be exchanged for a Replacement Warrant the number of GPY Shares (rounded
to the nearest whole number, with fractions at 0.5 rounded up) equal to the Exchange
Ratio, multiplied by the number of Viva Shares subject to such Viva Warrant immediately
prior to the Effective Time, at an exercise price per GPY Share (rounded up to the nearest
whole penny) equal to (i) the exercise price per Viva Share otherwise purchasable pursuant
to such Viva Warrant immediately prior to the Effective Time, divided by (ii) the Exchange
Ratio. Except as provided in Section 3.1(f) of the Plan of Arrangement, the term to expiry
and, subject to compliance with listing conditions of the TSXV, the conditions to and
manner of exercising and all other terms and conditions of such Replacement Warrants
will be the same as the Viva Warrants for which it was exchanged, and GPY shall,
thereafter, issue a holding statement to each holder of a Replacement Warrant to evidence
such Replacement Warrant; and

with respect to each Viva Option and Viva Warrant exchanged in accordance with
Sections 3.1(e) or 3.1(f) of the Plan of Arrangement:

the registered holder of such Viva Option or Viva Warrant immediately prior to such
exchange shall cease to be the registered holder thereof, the name of such registered
holder shall be removed from the register maintained by or on behalf of Viva or its
subsidiaries in respect thereof and the Viva Options and Viva Warrants shall be
cancelled;

the registered holder of such Viva Option or Viva Warrant immediately prior to such
exchange shall be deemed to have executed and delivered all consents, releases,
assignments and waivers, statutory or otherwise, required to exchange such Viva
Option or Viva Warrant with GPY for the Replacement Option or the Replacement
Warrant, respectively; and

the name of the registered holder of such Viva Option or Viva Warrant immediately
prior to such exchange shall be added to the register maintained by on behalf of GPY
in respect of the Replacement Option or the Replacement Warrant, respectively.
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See “The Arrangement — Effect and Details of the Arrangement — General”.
The Arrangement Agreement

The following is a summary of certain terms of the Arrangement Agreement and is qualified in its entirety
by the full text of the Arrangement Agreement, which is attached as Appendix D to this Information Circular,
and to the more detailed summary contained elsewhere in this Information Circular.

See “The Arrangement — The Arrangement Agreement” and Appendix D to this Information Circular for the
entire text of the Arrangement Agreement.

Covenants, Representations and Warranties

The Arrangement Agreement contains customary covenants, representations and warranties of, and from
each of, Viva and GPY, for an agreement of this type. Pursuant to the Arrangement Agreement, Viva has
agreed not to, directly or indirectly, solicit or participate in any discussions or negotiations with any person
regarding an Acquisition Proposal, subject to limited exceptions. In the event that a Superior Proposal is
received by Viva, GPY is entitled to make adjustments in the terms and conditions of the Arrangement
Agreement and the Arrangement to enable Viva to proceed with the Arrangement as amended rather than
the Superior Proposal. In the event that the Viva Board decides to recommend a Superior Proposal instead
of the Arrangement, the termination provisions of the Arrangement Agreement would apply including the
payment of the GPY Termination Fee.

"«

See “The Arrangement — The Arrangement Agreement — Representations and Warranties of Viva”,
Representations and Warranties of GPY”, “— Covenants”, “— Additional Covenants Regarding Non-
Solicitation “ and Appendix D to this Information Circular for the entire text of the Arrangement Agreement.

Conditions to the Arrangement

The obligations of Viva and GPY to complete the Arrangement are subject to the satisfaction or waiver of
certain conditions set out in the Arrangement Agreement which are summarized in the main body of the
Information Circular. These conditions include the receipt of approval of the Arrangement Resolution,
approval of the Court, TSXV Approval for the listing of the GPY Shares issued pursuant to the Arrangement,
and various third party approvals.

See “The Arrangement — The Arrangement Agreement — Conditions” and Appendix D to this Information
Circular for the entire text of the Arrangement Agreement.

Termination of Arrangement Agreement

The Arrangement Agreement may be terminated at any time prior to the Effective Date and termination
fees or expense reimbursement fees, as the case may be, may be payable by either Party in certain
circumstances. Pursuant to the Arrangement Agreement, GPY has agreed to pay Viva a termination fee
in the amount of $300,000 in certain circumstances and Viva has also agreed to pay GPY a termination fee
in the amount of $300,000 in certain circumstances. A summary of the circumstances where these
payments are required to be made is provided in the main body of the Information Circular.

See “The Arrangement — The Arrangement Agreement — Term, Termination, Amendment and Waiver —
Expenses and Termination Fees” and Appendix D to this Information Circular for the entire text of the
Arrangement Agreement.
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Risk Factors Related to the Arrangement

Upon completion of the Arrangement, Shareholders (other than Dissenting Shareholders) will receive
1.60 GPY Shares for each of their Viva Shares. An investment in GPY will be subject to certain risks which
may differ or be in addition to the risks applicable to an investment in Viva. For certain risk factors relating
to an investment in GPY Shares see “Risk Factors” in Appendix G to this Information Circular.

In addition to the risk factors described under the headings “Risk Factors” in the Viva MD&A, which are
specifically incorporated by reference into this Information Circular, and the risk factors described under
“Risk Factors”, the following is a list of certain additional and supplemental risk factors related specifically
to the Arrangement which Shareholders should carefully consider before making a decision to approve the
Arrangement Resolution. The reader is cautioned that such risk factors are not exhaustive:

e Viva and GPY may not satisfy all regulatory requirements or obtain the necessary approvals
for completion of the Arrangement on satisfactory terms or at all;

¢ the payment and the amount of dividends declared in any month will be subject to the discretion
of the GPY Board and will depend on various factors;

¢ the Arrangement Agreement may be terminated in certain circumstances, including in the event
of a Material Adverse Change in relation to Viva or GPY;

¢ the market price for the Viva Shares may decline;

e there are risks related to the integration of Viva’s and GPY’s existing businesses;

e GPY and Viva expect to incur significant costs associated with the Arrangement;

o if the Arrangement is not completed, Viva’s future business and operations could be harmed;

¢ the GPY Shares issued in connection with the Arrangement may have a market value different
than expected; and

e Viva has not verified the reliability of the information regarding GPY included in, or which may
have been omitted from, this Information Circular.

There are additional risk factors contained elsewhere or incorporated by reference in this
Information Circular. See “Risk Factors”. Shareholders and potential investors should carefully
consider all such risk factors.

Timing

Subject to satisfaction or waiver of all conditions to the Arrangement set forth in the Arrangement
Agreement, the Arrangement will become effective upon the Effective Date. If the Arrangement Resolution
is approved at the Meeting, as required by the Interim Order, Viva will apply to the Court for the Final Order
approving the Arrangement. If the Final Order is obtained on or about May 3, 2021, in form and substance
satisfactory to the Parties and all other conditions specified in the Arrangement Agreement are satisfied or
waived, the Parties presently expect the Effective Date will be on or about May 5, 2021.
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The Effective Date could be delayed, however, for a number of reasons, including an objection before the
Court at the hearing of the application for the Final Order or the failure to receive any required regulatory,
governmental or third party consents on acceptable terms and conditions in a timely manner. It is a
condition to the completion of the Arrangement that the Arrangement shall have become effective on or
prior to May 14, 2021, unless otherwise agreed to in writing by Viva and GPY.

See “The Arrangement — Effect and Details of the Arrangement — Timing”.
Procedure for Exchange of Viva Shares

The Letter of Transmittal has been sent to Shareholders with this Information Circular. The Letter of
Transmittal sets out the procedure to be followed by registered Shareholders (“Depositing Shareholders”)
to receive 1.60 GPY Shares for each Viva Share held and deposit their Viva Shares (the “Deposited
Securities”). Ifthe Arrangement becomes effective, in order to receive a physical certificate(s) representing
GPY Shares in exchange for the Deposited Securities to which the Depositing Shareholder is entitled under
the Plan of Arrangement, a Depositing Shareholder must deliver the Letter of Transmittal properly
completed and duly executed, together with certificate(s) representing its Deposited Securities and all other
required documents to the Depositary at the address set forth in the Letter of Transmittal.

If the Arrangement is not completed, the Letter of Transmittal will be of no effect and the Depositary will
return all certificates representing the Deposited Securities to the holders thereof as soon as practicable at
the address specified in the Letter of Transmittal. Shareholders whose Viva Shares are registered in the
name of an Intermediary must contact their Intermediary to deposit their Deposited Securities.

None of Viva, GPY or the Depositary are liable for failure to notify Shareholders who make a deficient
deposit with the Depositary.

Shareholders whose Viva Shares are registered in the name of an Intermediary must contact their
Intermediary to deposit their Viva Shares.

Depositing Shareholders are encouraged to deliver a properly completed and duly executed Letter of
Transmittal together with the relevant certificate(s) representing the Deposited Securities and any other
required documents to the Depositary as soon as possible.

The use of mail to transmit certificates representing the Deposited Securities and the Letter of
Transmittal is at each holder’s risk. Viva recommends that such certificates and documents be
delivered by hand to the Depositary and a receipt therefore be obtained or that registered mail be
used and appropriate insurance be obtained.

The Depositary will receive reasonable and customary compensation from GPY for its services in
connection with the Arrangement, will be reimbursed for certain out-of-pocket expenses and will be
indemnified against certain liabilities, including liability under securities laws and expenses in connection
therewith.

For additional information, see “The Arrangement — Procedure for Exchange of Viva Shares”.




-30 -

Shareholder Approval

Pursuant to the terms of the Interim Order, the Arrangement Resolution must, subject to further orders of
the Court, be approved by not less than 662/3% of the votes cast by the Shareholders, present in person or
represented by proxy at the Meeting.

See Appendix A to this Information Circular for the full text of the Arrangement Resolution.
See also “The Arrangement — Effect and Details of the Arrangement — Shareholder Approval”.
Final Order

On March 29, 2021, Viva obtained the Interim Order, attached hereto as Appendix B, providing for the
calling and holding of the Meeting and other procedural matters.

Completion of the Arrangement is subject to the satisfaction of several conditions and the approval of the
Court. Subject to the terms of the Arrangement Agreement, if the Arrangement Resolution is approved at
the Meeting, Viva will make application to the Court for the Final Order. At the hearing for the Final Order,
the Court will consider, among other things, the fairness of the terms and conditions of the Arrangement
and the rights and interests of every person affected. The Court may approve the Arrangement in any
manner the Court may direct, subject to compliance with such terms and conditions, if any, as the Court
seems fit.

Under the terms of the Interim Order, each Shareholder who wishes to participate or to be represented or
to present evidence or argument may do so, subject to the rules of the Court, the Interim Order and any
further order of the Court. Any Shareholder or other person desiring to appear at the hearing of the
application of the Final Order is required to indicate his, her or its intention do appear by filing with the Court
and serving Viva, applicable, at the address set out below, on or before 4:00 p.m. (Vancouver time) on April
29, 2021 a response to petition (a “Response”), including his, her or its address for service, together with
all materials on which he, she or it intends to rely at the application. Shareholders who wish to participate
in or be represented at the Court hearing for the Final Order should consult their legal advisors as to the
necessary requirements.

Subject to the Court ordering otherwise, only those persons who file a Response in compliance with the
Interim Order will be provided with notice of the materials to be filed with the Court and the opportunity to
make submissions in support or opposition of the Final Order. If the hearing is postponed, adjourned or
rescheduled, then subject to further order of the Court only those persons having previously served a
Response in compliance with the Interim Order will be given notice of the postponement, adjournment or
reschedule date.

The Court will consider, amount other things, the fairness and reasonableness of the terms and conditions
of the Arrangement, both from a substantive and procedural point of view. The Court may approve the
Arrangement as proposed or as amended in any manner the Court may direct. The Court’s approval is
required for the Arrangement to become effective.

The Final Order, if granted, will constitute the basis for the Section 3(a)(10) Exemption with respect to the
GPY Shares to be issued to Shareholders in exchange for their Viva Shares pursuant to the Arrangement.
Prior to the hearing on the Final Order, the Court has been or will be informed of this effect of the Final
Order.
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See “The Arrangement — Effect and Details of the Arrangement — Court Approval”.
Dissent Rights

Pursuant to the Interim Order, registered Shareholders have the right to dissent with respect to the
Arrangement Resolution by providing a written objection to the Arrangement Resolution to Viva, c/o
Dentons Canada LLP, 20t Floor, 250 Howe Street, Vancouver, BC, V6C 3R8 Attention: David Hunter, by
no later than 1 p.m. (Vancouver time) on the Business Day that is two Business Days immediately preceding
the date of the Meeting.

In the event the Arrangement becomes effective, each Shareholder who properly dissents and becomes a
Dissenting Shareholder will be entitled to be paid by GPY, the fair value of the Viva Shares in respect of
which such holder dissents in accordance with the BCBCA, as modified by the Interim Order. A Shareholder
who votes in favour of the Arrangement shall not be entitled to dissent. A Dissenting Shareholder may
dissent only with respect to all of the Viva Shares held by such Dissenting Shareholder. See Appendix B
and Appendix H to this Information Circular for a copy of the Interim Order and the provisions of the BCBCA,
respectively.

The statutory provisions covering the right to dissent are technical and complex. Failure to strictly comply
with such requirements set forth in the BCBCA, as modified by the Plan of Arrangement and the Interim
Order, may result in the loss of any right to dissent. A Beneficial Shareholder of Viva Shares registered
in the name of an Intermediary who wishes to dissent should be aware that only the Registered
Shareholder of such Viva Shares is entitled to dissent. Accordingly, a Beneficial Shareholder of Viva
Shares desiring to exercise Dissent Rights must make arrangements for such beneficially owned Viva
Shares to be registered in such holder’'s name prior to the time the written objection to the Arrangement
Resolution is required to be received by Viva, or alternatively, make arrangements for the Registered
Shareholder of such Viva Shares to dissent on such Beneficial Shareholder’s behalf. Pursuant to Division
2 of Part 8 of the BCBCA, a Shareholder is only entitled to dissent in respect of all of the Viva Shares held
by such Dissenting Shareholder or on behalf of any one Beneficial Shareholder and registered in the name
of the Dissenting Shareholder.

Unless otherwise waived, it is a condition to the Arrangement that Shareholders holding not more than 5%
of the outstanding Viva Shares shall have exercised Dissent Rights in respect of the Arrangement that have
not been withdrawn as of the Effective Date.

See “The Arrangement — Dissent Rights” and “The Arrangement — The Arrangement Agreement —
Conditions of Closing”.

Stock Exchange Listing and Approval

The Viva Shares are listed on the TSXV under the symbol “VCA”. The GPY Shares are listed on the TSXV
under the symbol “GPY”.

It is a mutual condition to the completion of the Arrangement that the GPY Shares to be issued to the
Shareholders who elect or are deemed to elect to receive GPY Shares in exchange for Viva Shares
pursuant to the Arrangement, are conditionally approved for listing on the TSX. The listing of GPY Shares
will be subject to GPY fulfilling all of the listing requirements of the TSXV.

The transactions described in this Information Circular are subject to the final approval of the TSXV.
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TSXV Approval, if and when granted, will be subject to GPY fulfilling all of the requirements of the TSXV.
There can be no assurance that TSXV Approval will be forthcoming. The Parties will not proceed with the
transactions unless the approval of the TSXV is obtained, and unless the conditions, if any, imposed by the
TSXV are acceptable to the Parties.

If the Arrangement is completed, the Viva Shares will be delisted from the TSXV.

See “The Arrangement — Effect and Details of the Arrangement — Regulatory Approvals — Stock Exchange
Listing and Approval”.

Other Regulatory Conditions or Approvals

It is a condition precedent to the completion of the Arrangement that all requisite regulatory conditions be
satisfied and all requisite approvals be obtained.

See “The Arrangement — Effect and Details of the Arrangement — Regulatory Approvals”.
Certain Canadian Federal Income Tax Considerations

See “The Arrangement — Certain Canadian Federal Income Tax Considerations” for a summary of the
principal Canadian federal income tax considerations in connection with the Arrangement.

Certain Other Tax Considerations

This Information Circular does not address any tax considerations of the Arrangement other than Canadian
federal income tax considerations generally applicable to Shareholders who dispose of their Viva Shares
under the Arrangement. Shareholders who are residents of jurisdictions other than Canada should consult
their tax advisors with respect to the tax implications of the Arrangement, including any associated filing
requirements, in such jurisdictions and with respect to the tax implications in such jurisdictions of disposing
of their Viva Shares under the Arrangement and owning GPY Shares after the Arrangement. Shareholders
should also consult their own tax advisors regarding provincial, territorial or state tax considerations of
disposing of their Viva Shares under the Arrangement and of holding GPY Shares.
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MATTERS TO BE ACTED UPON AT THE MEETING
The Arrangement

The principal purpose of the Meeting is for Shareholders to consider and, if thought advisable, pass the
Arrangement Resolution. The full text of the Arrangement Resolution is set forth in Appendix A to this
Information Circular.

The Arrangement, if completed, will result in the acquisition of all of the issued and outstanding Viva Shares
by GPY on the basis of 1.60 GPY Shares for each Viva Share.

Assuming that: (i) there are no Dissenting Shareholders; (ii) no Viva Options outstanding are exercised
prior to the Effective Time; and (iii) no Viva Warrants are exercised prior to the Effective Time, the number
of GPY Shares that are issuable pursuant to the Arrangement, is approximately 62,762,280 GPY Shares.
Upon completion of the Arrangement, there will be approximately 235,196,000 GPY Shares issued and
outstanding and former Shareholders will own approximately 27% of the outstanding GPY Shares.

If there are outstanding Viva Options or outstanding Viva Warrants immediately prior to the Effective Time,
all of the outstanding Viva Options to acquire Viva Shares and all of the outstanding Viva Warrants
exercisable for Viva Shares, will be exchanged for such number of Replacement Options or Replacement
Warrants, as the case may be, to acquire 1.60 GPY Shares for each Viva Share the holder would otherwise
have been entitled to acquire.

Assuming that all of the Viva Options and Viva Warrants remain outstanding immediately prior to the
Effective Time, the Arrangement would result in the issuance of (i) approximately 62,762,280 GPY Shares
to be issued to Shareholders in exchange for their Viva Shares, (ii) up to 4,572,000 GPY Shares issuable
upon the exercise of the Replacement Options, and (iii) up to 19,758,372 GPY Shares issuable upon the
exercise of the Replacement Warrants.

On any ballot that may be called for at the Meeting, the persons named in the enclosed instrument of proxy,
if named as proxy, intend to vote for the Arrangement Resolution, unless a Shareholder has specified in its
instrument of proxy that its Viva Shares are to be voted against the Arrangement Resolution. If no choice
is specified by a Shareholder to vote either for or against the Arrangement Resolution, the persons
whose names are printed in the enclosed instrument of proxy intend to vote FOR the Arrangement
Resolution.

The Arrangement Resolution must be approved by not less than 66%:% of the votes cast by the
Shareholders, present in person or represented by proxy at the Meeting.

For a full description of the Arrangement see “The Arrangement”.
THE ARRANGEMENT
Background to and Anticipated Benefits of the Arrangement

Background

The terms of the Arrangement are the result of an arm’s length offer from GPY to Viva and resulting
negotiations between representatives of the Parties and their respective advisors.
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In March of 2017, Viva, then operating under the name of Aintree Resources, an inactive NEX listed capital
pool company, acquired the Tonopah Gold Project located near Tonopah, Nevada from the bankruptcy
estate of Midway Gold US Inc. On November 7, 2017, the Company announced that the TSXV had
accepted for filing Aintree’s acquisition of the Tonopah Gold Project as a qualifying transaction, as
described in its Filing Statement dated August 24, 2017. Trading in Viva Shares commenced on the TSXV
on November 8, 2017. On January 4, 2018, Viva announced that it had changed its nhame to Viva Gold
Corp.

Commencing in mid-2019, as gold prices started to improve and exploration activity in the Walker Lane
gold trend of western Nevada increased, Viva’s Tonopah Gold Project became a topic of interest in the
local mining community and Viva was actively approached by a number of entities including one major gold
producer with nearby assets. Due to the early-stage nature of Viva and due to the relatively modest gold
resource at Viva’'s Tonopah Gold Project, it was recognized by management and the Viva Board that
corporate growth and shareholder value would be best served by attracting interest to Viva and its Tonopah
Property. As a result, the company developed an online data room site and entered into various
confidentiality agreements with third parties. At the same time Viva commenced the independent evaluation
of a number of nearby gold projects and approached other exploration/mining and financing companies in
regards to potential acquisitions, combinations and/or sale of the company. In the year that followed, Viva
independently had discussions with and was evaluated by a number of exploration and development
entities. This activity increased through 2020 as the Walker Lane trend experienced a significant pick-up in
exploration activity.

The results of these efforts were generally inconclusive and no proposals had been tendered by third
parties. Viva was advised by more than one party that the Tonopah Gold Project failed to meet investment
hurdles due to the size of its existing gold resource. While these efforts were periodically discussed with
the Viva Board, no proposals had been forthcoming from any third party and therefore no detailed
discussions were possible. During this period the share price of Viva remained range-bound despite
increases in gold resource from drilling and the completion of technical studies.

In July 2019, James Hesketh, CEO of Viva, was approached through his consulting company Kalex LLC to
provide advisory services to GPY (TSXV: GPY) in regards to the restart of the formerly active Brewery
Creek Property in Yukon, Canada. Mr. Hesketh had prior familiarity with the Brewery Creek Project dating
back to its operations in the early 2000’s and with Mr. Sheriff, Executive Chairman of GPY, from prior
business dealings.

Mr. Hesketh’s advisory work, in combination with the prior business relationship between Mr. Sheriff and
Mr. Hesketh as CEO of Atnha Resources Ltd, a gold production company, provided Mr. Sheriff with good
knowledge concerning Mr. Hesketh’s mine development, operating and executive capabilities. Mr. Sheriff,
a geologist, had formerly been a Director of Midway Gold Corp, where he had gained a strong familiarity
with the Tonopah Gold Project, which had been acquired by Viva from Midway Gold Corp. Within GPY, the
management team had also come to recognize that change was required with the advancement of their
Brewery Creek Project to feasibility stage due to their teams limited mine development experience. This
familiarity with each other’s assets and capabilities, combined with recognized synergies between the
groups resulted in discussions between GPY and Viva concerning a potential combination.

On December 31, 2020, Viva received a business combination proposal from GPY structured as a letter of
intent (the “Letter of Intent”). GPY proposed an Arrangement, whereby the holders of Viva Shares of Viva
would receive 1.35 Viva Shares of GPY for each Viva Share of Viva held. That ratio would provide
Shareholders with a 25.88% premium to the 30-day VWAP of both company’s shares. GPY also proposed
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that Mr. Hesketh become President and CEO of a reconstituted GPY and that Viva would have the right to
name three directors and GPY would name four directors to form a new GPY Board of seven directors.
This proposal was circulated to the Viva Board and a board meeting was called on January 5, 2021 to
discuss the merits of the proposal for Shareholders. The merit and value of the proposal were vigorously
discussed including a discussion on the prior marketing efforts of Viva. It was determined in the absence
of any other proposals to counter GPY’s proposal with a higher Exchange Ratio. At the January 5, 2021
meeting Mr. Hesketh also disclosed his potential conflict in regards to this transaction as an Advisor to
GPY. The Viva Board determined to set up a Special Committee to the Board with Mr. Hesketh being
recused from that Special Committee. This Special Committee was enshrined, after receiving legal counsel,
by Viva Board Resolution on January 6, 2021.

On January 7, 2021, a revised Letter of Intent was submitted by E-Mail to GPY, proposing some modest
restructuring and an increased Exchange Ratio of 1.45 versus the 1.35 offered. Viva was verbally notified
of GPY’s acceptance of this proposal on January 12, 2021. On January 13, 2021, the Special Committee
approved the Letter of Intent by way of Consent Resolution and the Letter of Intent was signed on January
14, 2021.

On signing of the Letter of Intent, the Parties agreed to open their respective data rooms to initiate due-
diligence efforts. The management team of Viva and its attorneys and consultants conducted detailed due-
diligence of GPY and its assets for a period starting around January 15, 2021 through February 25, 2021.
During this period, GPY’s attorneys, in consultation with Viva’'s legal team, drafted an Arrangement
Agreement for review by both the GPY Board and the Viva Board. On January 15, 2021, Viva retained E&E
of Vancouver, British Columbia to conduct a review to determine if the consideration to be received by the
Shareholders pursuant to the proposed Arrangement was fair, from a financial point of view, to the
Shareholders and to provide their findings in a fairness opinion report.

Viva consulted with its largest shareholder in regards to the proposed transaction and determined that
further improvement in the share Exchange Ratio was required. A discussion was held with GPY and after
consultation with the GPY Board it was decided to increase the ratio to 1.6. The first amendment to the
Letter of Intent was signed on January 28, 2021.

On January 21, 2021, the Viva Board met for a debriefing on due-diligence efforts and the Special
Committee and the Viva Board met again on February 16™to receive a draft fairness opinion report from
E&E concerning their view that the Arrangement was fair.

On February 25, 2021, the Viva Board and Special Committee met to consider the Arrangement Agreement.
Management representatives provided the Special Committee with a summary of due diligence matters
and other terms and conditions of the Arrangement Agreement. E&E joined the meeting and provided and
overview of the fairness opinion, including their oral opinion that the consideration to be received by the
Shareholders pursuant to the proposed Arrangement was fair, from a financial point of view, to the
Shareholders. The Special Committee reviewed the terms of the draft Arrangement Agreement, discussed
with counsel a number of issues arising from the Arrangement Agreement, and fully considered its duties
and responsibilities to the Shareholders. After considering the advice of legal counsel and the oral opinion
of E&E, the Special Committee entered into vigorous discussion without final resolution. The Viva Board
and Special Committee decided to delay any decision, to reflect further on data provided, and to meet again
on March 1, 2021.

During the March 1, 2021 meeting, the Special Committee held an in-camera meeting without management
present. After discussion, the Special Committee resolved to recommend to the Viva Board that Viva enter
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into the Arrangement Agreement, and the Viva Board, after considering the legal advice of counsel, the
advice and the oral opinion of E&E, and the recommendation of the Special Committee, determined that
the Arrangement is in the best interests of Viva and fair to Shareholders, and resolved to recommend that
the Shareholders vote in favor of the Arrangement. Mr. Hesketh recused himself from voting at this meeting.
The Viva Board also approved the Arrangement Agreement, subject to certain matters to be finalized by
Viva management and its legal advisors.

Anticipated Benefits of the Arrangement

The Exchange Ratio represents a premium of approximately 35% to Shareholders over the 20-day
VWAP, and 35% to the 30-day VWAP of the Viva Shares as at March 1, 2021.

The Arrangement provides Shareholders the opportunity to continue to participate in the future
growth of Viva’s Tonopah Gold Project, through the ownership of GPY Shares.

The Viva Board received the E&E Fairness Option to the effect that, as of March 1, 2021, and
based upon and subject to the assumptions, limitations and qualifications set forth therein, the
consideration to be received by Shareholders pursuant to the Arrangement is fair, from a financial
point of view, to Shareholders.

For those Shareholders who receive GPY Shares, the Arrangement is anticipated to provide such
Shareholders with equity ownership in a larger entity with stronger growth potential from a more
diversified asset base supported by the financial resources available to GPY to develop such asset
base.

Certain directors, officers and shareholders of Viva, together holding or exercising control over
approximately 18.5% of the Viva Shares have entered into Viva Voting Support Agreements with
GPY pursuant to which they have agreed, among other things, to vote their Viva Shares in favor of
the Arrangement Resolution and to otherwise support the Arrangement.

The Viva Board concluded that the value offered to Shareholders under the Arrangement is equal
to or greater than the value that might have been realized from executing Viva’s current business
plan given the challenges, risks and capital that would be required to implement the plan.

The Arrangement is anticipated to provide Shareholders with increased liquidity with respect to the
electing to receive GPY’s Shares, due to GPY’s larger market capitalization and access to capital.

Increased size and risk mitigation through consolidated ownership of the advanced stage Tonopah
Gold Project in Nevada and the formerly operating Brewery Creek Property in the Yukon.

A focus on low-cost, open-pit, heap-leach technology.

The combined ounces of measured and indicated heap leachable gold resources, and additional
inferred gold resource with strong exploration upside on both lead projects.

A pipeline of advanced exploration projects, including the high-grade Marg polymetallic Copper-
Gold deposit and a number of gold exploration properties with demonstrated gold mineralization
and excellent potential.
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e Significantly strengthened management and leadership team with balanced and complimentary
skillsets with proven mine building capacity and in-house technical expertise to advance projects.

o Diversification of operating jurisdictions.
¢ Enhanced balance sheet and liquidity with a good cash position and marketable securities.
e Cost reduction synergies gained through consolidation and reduced overhead.

e A committed focus on environmental stewardship and a progressive approach towards First Nation
relations and community engagement; and a strong combined shareholder base of institutional and
retail shareholders with limited ownership overlap.

¢ Under the Arrangement Agreement, the Viva Board retains the ability to consider and respond to
Superior Proposals prior to completion of the Arrangement on the specific terms and conditions set
forth in the Arrangement Agreement and subject to, if applicable, the payment of a $300,000
termination fee to GPY.

Viva Voting Support Agreements

Certain directors, officers and shareholders of Viva, together holding or exercising control over
approximately 18.5% of the Viva Shares, have entered into Viva Voting Support Agreements pursuant to
which they have agreed, among other things, not to sell, transfer or dispose of any Viva Shares, Viva
Options and Viva Warrants for the time period specified therein, to vote their Viva Shares, in favour of the
Arrangement Resolution and to otherwise support the Arrangement.

E&E Fairness Opinion

The Viva Board engaged E&E as financial advisor to Viva in connection with Viva’s review of strategic
acquisitions or alternatives, which mandate also included acting as financial advisor with respect to the
Arrangement. E&E has provided the E&E Fairness Opinion to the Viva Board that, as of March 1 and
subject to the assumptions, explanations, qualifications and limitations contained therein, the consideration
to be received by the Shareholders in connection with the Arrangement is fair, from a financial point of view,
to the Shareholders.

The E&E Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any
matter relating to the Arrangement. The Viva Board urges Shareholders to read the E&E Fairness Opinion
carefully in its entirety.

The summary of the E&E Fairness Opinion in this Information Circular is qualified in its entirety by
reference to the full text of the E&E Fairness Opinion. The E&E Fairness Opinion is subject to the
assumptions, explanations, qualifications and limitations contained therein and should be read in
its entirety.

In consideration for its services, Viva agreed to pay fees to E&E, to reimburse E&E for reasonable out-of-
pocket expenses and to indemnify E&E in respect of certain liabilities as may be incurred by it in connection

with the Arrangement.

See Appendix E for the full text of the E&E Fairness Opinion.
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Recommendations of the Viva Board

The Viva Board has concluded that the Arrangement is in the best interests of Viva and that the
Arrangement is fair to the Shareholders and recommends that the Shareholders vote FOR the Arrangement
Resolution.

In coming to that conclusion, the Viva Board had:

€) received advice as to its duties and responsibilities in connection with the consideration of
the potential transaction with GPY;

(b) received presentations from Viva management with respect to the properties, financial
condition and prospects of Viva,

(c) received presentations from Viva management with respect to the properties, financial
condition and prospects of GPY;

(d) been kept up-to-date in respect of the negotiation of the potential transaction with GPY;
(e) reviewed the principal terms of the Arrangement;
)] received and reviewed financial advice with respect to the financial condition and prospects

of GPY assuming the Arrangement was completed and considered the anticipated benefits
of the Arrangement including those outlined above under “Background to and Anticipated
Benefits of the Arrangement — Anticipated Benefits of the Arrangement” and the risks
associated with the completion of the Arrangement;

(9) reviewed the comparative opportunities of various financial and strategic alternatives
including Viva’s prior discussions with respect to potential dispositions, acquisitions and
other business combinations;

(h) received and considered the recommendations of the Special Committee; and

0) received and considered the E&E Fairness Opinion that, as of March 1, 2021 and based
upon and subject to the various assumptions, explanations, qualifications and limitations
set forth therein, the consideration to be received by the Shareholders under the
Arrangement is fair, from a financial point of view, to the Shareholders.

The discussion of the information and factors considered and given weight to by the Viva Board is not
intended to be exhaustive. In reaching the determination to approve and recommend the Arrangement
Resolution, the Viva Board did not assign any relative or specific weight to the factors that were considered,
and individual directors may have given a different weight to each factor.

Effect and Details of the Arrangement

General

Pursuant to the Arrangement, all of the issued and outstanding Viva Shares will be transferred to GPY in
exchange for, in respect of each Viva Share, 1.60 GPY Shares.
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Arrangement Steps

Commencing at the Effective Time, each of the events or transactions set out below shall occur, and shall
be deemed to occur, in the following order, without any further act or formality, except as otherwise provided
in the Plan of Arrangement:

€) Viva Shares held by Dissenting Shareholders shall, as of the Effective Time, be transferred
to, and acquired by, GPY (free and clear of any liens, claims, encumbrances, charges,
adverse interests and security interests of any nature or kind whatsoever) and each
Dissenting Shareholder shall cease to have any rights as a securityholder of Viva other
than the right to be paid the fair value of his/her/its Viva Shares in accordance with the
Dissent Rights;

(b) each outstanding Viva Share shall be transferred to, and acquired by, GPY (free and clear
of any liens, claims, encumbrances, charges, adverse interests and security interests of
any nature or kind whatsoever) in exchange for 1.60 GPY Shares.

No fractional GPY Shares will be issued in connection with the Arrangement. In the event that a
Shareholder would otherwise be entitled to a fractional GPY Share hereunder, the number of GPY Shares
issued to such Shareholder shall be rounded up to the next whole number of GPY Shares if the fractional
entitlement is equal to or greater than 0.5 and shall, without any additional compensation, be rounded down
to the next whole number of GPY Shares if the fractional entitlement is less than 0.5. In calculating such
fractional interests, all Viva Shares registered in the hame of or beneficially held by such Shareholder or
his/her/its nominee shall be aggregated.

Assuming that: (i) there are no Dissenting Shareholders; (i) no Viva Options outstanding are exercised
prior to the Effective Time; and (iii) no Viva Warrants are exercised prior to the Effective Time, the number
of GPY Shares that are issuable pursuant to the Arrangement, is approximately 62,762,280 GPY Shares.
Upon completion of the Arrangement, there will be approximately 235,196,000 GPY Shares issued and
outstanding and former Shareholders will own approximately 27% of the outstanding GPY Shares.

Effect on Viva Shares
Pursuant to the Arrangement, each Viva Share will be transferred to GPY in exchange for 1.60 GPY Shares.
Effect on Options

Until the Effective Date, and unless otherwise set forth in an applicable Viva Voting Support Agreement,
Optionholder shall be entitled to, but shall not be required to, exercise such Viva Options, in accordance
with their terms, and thereby acquire Viva Shares. Subject to the terms and conditions of the Arrangement
Agreement, each Viva Option will be dealt with in accordance with the Plan of Arrangement.

Viva shall take all necessary actions in order to provide for the treatment of Viva Options as contemplated
in Section 3.1(e) of the Plan of Arrangement, including the passing of resolutions of the Viva Board, in a
form satisfactory to GPY, acting reasonably, providing that, following the Effective Time, each Viva Option
shall be exercisable for 1.60 GPY Shares, in accordance with the Plan of Arrangement.

Existing directors of GPY or Viva that resign concurrently with the closing of the Arrangement, or that resign
within a period of twelve (12) months after the closing of the Arrangement, will have the vesting of any
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options granted by GPY or Viva, respectively, prior to January 1, 2021 accelerated, such that all of their
unvested shares shall be deemed vested as of the date of such resignation.

Effective as of the Effective Time, each Viva Option shall, without any further action on the part of any
holder of Viva Options, be exchanged for a Replacement Option under the GPY Option Plan the number
of GPY Shares (rounded to the nearest whole number, with fractions of 0.5 rounded up) equal to the
Exchange Ratio, multiplied by the number of Viva Shares subject to such Viva Option immediately prior to
the Effective Time, at an exercise price per GPY Share (rounded up to the nearest whole penny) equal to
(i) the exercise price per Viva Share otherwise purchasable pursuant to such Viva Option immediately prior
to the Effective Time, divided by (ii) the Exchange Ratio. Notwithstanding anything else herein, the terms
of the GPY Option Plan shall apply, govern and supersede the terms of any Replacement Options issued
pursuant to the Arrangement. If the exchange of the Viva Options contemplated by Section 3.1(e) of the
Plan of Arrangement results in a disposition of Viva Options for Replacement Options, it is intended that
the provisions of subsection 7(1.4) of the ITA apply to any such disposition. Therefore, in the event that the
In-The-Money Amount in respect of a Replacement Option immediately after the Effective Time exceeds
the In-The-Money Amount in respect of the Viva Option immediately before the Effective Time, the exercise
price of a Replacement Option will be increased such that the In-The-Money Amount of the Replacement
Option immediately after the Effective Time does not exceed the In-The-Money Amount of the Viva Option
immediately before the Effective Time. Except as provided in Section 3.1(e) of the Plan of Arrangement,
the term to expiry and, subject to compliance with listing conditions of the TSXV, the conditions to and
manner of exercising, vesting schedule and all other terms and conditions of such Replacement Options
will be the same as the Viva Option for which it was exchanged, and GPY shall, thereafter, issue a holding
statement to each holder of a Replacement Option to evidence such Replacement Option.

As at the date hereof, an aggregate of 2,858,000 Viva Options are outstanding, all of which are expected
to be “in-the-money” based on a deemed transaction value of $0.38 per Viva Share.

Effect on Warrants

Until the Effective Date and unless otherwise set forth in an applicable Viva Voting Support Agreement,
each holder of Viva Warrants shall be entitled to, but shall not be required to, exercise such Viva Warrants,
in accordance with their terms, and thereby acquire Viva Shares. Subject to the terms and conditions of the
Arrangement Agreement, each Viva Warrant will be dealt with in accordance with in the Plan of
Arrangement. Viva shall take all necessary actions in order to provide for the treatment of Viva Warrants
as contemplated in Section 3.1(f) of the Plan of Arrangement, including the passing of resolutions of the
Viva Board, in a form satisfactory to GPY, acting reasonably, providing that, following the Effective Time,
each Viva Warrant shall be exercisable for 1.60 GPY Shares, in accordance with the Plan of Arrangement.

Effective as at the Effective Time, each Viva Warrant shall, without any further action on the part of any
holder of Viva Warrants, be exchanged for a Replacement Warrant the number of GPY Shares (rounded
to the nearest whole number, with fractions at 0.5 rounded up) equal to the Exchange Ratio, multiplied by
the number of Viva Shares subject to such Viva Warrant immediately prior to the Effective Time, at an
exercise price per GPY Share (rounded up to the nearest whole penny) equal to (i) the exercise price per
Viva Share otherwise purchasable pursuant to such Viva Warrant immediately prior to the Effective Time,
divided by (ii) the Exchange Ratio. Except as provided in Section 3.1(f) of the Plan of Arrangement, the
term to expiry and, subject to compliance with listing conditions of the TSXV, the conditions to and manner
of exercising and all other terms and conditions of such Replacement Warrants will be the same as the
Viva Warrants for which it was exchanged, and GPY shall, thereafter, issue a holding statement to each
holder of a Replacement Warrant to evidence such Replacement Warrant.



-41 -

As at the date hereof, an aggregate of 12,348,982 Viva Warrants are outstanding having a weighted
average exercise price of $0.36.

Procedural Steps

The Arrangement is proposed to be carried out pursuant to Section 288 of the BCBCA. The following
procedural steps must be taken in order for the Arrangement to become effective:

€) the Arrangement must be approved by the Shareholders in the manner set forth in the
Interim Order;

(b) the Court must grant the Final Order approving the Arrangement in form and substance
satisfactory to Viva and GPY, acting reasonably, and such order shall not be set aside or
modified in a manner unacceptable to Viva and GPY acting reasonably;

(c) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement,
must be satisfied or waived by the appropriate Party;

(d) all required regulatory approvals in respect of the completion of the Arrangement must be
obtained; and

(e) the Final Order and Articles of Arrangement in the form prescribed by the BCBCA must be
filed with the Registrar.

There is no assurance that the conditions set out in the Arrangement Agreement will be satisfied or
waived on atimely basis, or at all.

Shareholder Approval

Pursuant to the terms of the Interim Order, the Arrangement Resolution must, subject to further orders of
the Court, be approved by not less than 66%:% of the votes cast by the Shareholders, present in person or
represented by proxy at the Meeting.

It is a condition to completing the Arrangement that the Arrangement Resolution be approved at the
Meeting.

Notwithstanding the foregoing, the Arrangement Resolution authorizes the Viva Board, without further
notice to or approval of the Shareholders, subject to the terms of the Plan of Arrangement and the
Arrangement Agreement, to amend the Plan of Arrangement or the Arrangement Agreement or to decide
not to proceed with the Arrangement at any time prior to the Arrangement becoming effective pursuant to
the provisions of the BCBCA.

See Appendix A to this Information Circular for the full text of the Arrangement Resolution. See also
“General Proxy Matters”.
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Court Approval
Interim Order

On March 29, 2021, Viva obtained the Interim Order providing for the calling and holding of the Meeting
and other procedural matters. A copy of the Interim Order is attached as Appendix B to this Information
Circular.

Final Order

Subject to the terms of the Arrangement Agreement, if the Arrangement Resolution is approved at the
Meeting, Viv