WALKER RIVER RESOURCES CORP.
Suite 820-1130 West Pender Street
Vancouver, BC V6E 4A4

INFORMATION CIRCULAR
This Information Circular contains information as of July 17, 2017 (unless otherwise noted)
PERSONS MAKING THIS SOLICITATION OF PROXIES

This Information Circular is furnished to you in connection with the solicitation of Proxies by management of
Walker River Resources Corp. (“we”, “us” or the “Company”) for use at the Annual General Meeting (the
“Meeting”) of the shareholders of the Company to be held on Monday, August 21, 2017 for the purposes set forth
in the accompanying Notice of Meeting, and at any adjournment thereof. The Company will conduct its
solicitation primarily by mail and our officers, directors and employees may, without receiving special compensation,
contact shareholders by telephone, electronic means or personal contact. We will not specifically engage employees or
soliciting agent to solicit proxies. We will pay the expenses of this solicitation.

APPOINTMENT OF PROXY HOLDER

The persons named as proxy holders in the enclosed form of proxy are the Company’s directors or officers
(“Management Proxyholders”). As a shareholder, you have the right to appoint a person other than a
Management Proxyholder to attend and act on your behalf at the Meeting. To exercise this right, you must
either insert the name of your representative in the blank space provided in the Proxy and strike out the other
names or complete and deliver another appropriate Proxy. A proxyholder need not be a shareholder.

A proxy will not be valid unless it is dated and signed by you or your attorney duly authorized in writing or, if you are a
corporation, by an authorized director, officer, or attorney of the corporation.

COMPLETION AND VOTING OF PROXIES

Voting at the Meeting will be by a show of hands, each shareholder having one vote, unless a poll is requested or
required, in which case each shareholder is entitled to one vote for each share held. In order to approve a motion
proposed at the Meeting, a majority of greater than 50% of the votes cast will be required (an “ordinary resolution”)
unless the motion requires a special resolution in which case a majority of two-thirds (2/3) of the votes cast will be
required.

The persons named as proxyholders in the enclosed Proxy are directors or executive officers of the Company. As a
shareholder, you have the right to appoint a person (who need not be a shareholder) in place of the persons
named in the form of proxy to attend and act on your behalf at the Meeting. To exercise this right, you must
either insert the name of your representative in the blank space provided in the form of proxy and strike out the
other names or complete and deliver another appropriate form of proxy.

A shareholder or intermediary acting on behalf of a shareholder may indicate the manner in which the persons named in
the enclosed Proxy are to vote with respect to any matter by checking the appropriate space. Shares represented by a
properly executed proxy will be voted or be withheld from voting on each matter referred to in the Notice of Meeting in
accordance with your instructions on any ballot that may be called for and if you specify a choice with respect to any
matter to be acted upon, the shares will be voted accordingly.

If you do not specify a choice and you have appointed one of the Management Proxyholders as proxyholder, the
Management Proxyholder will vote in favour of the matters specified in the Notice of Meeting and in favour of
all other matters proposed by management at the Meeting.

If you do not specify a choice and you have appointed other than one of the Management Proxyholders as
proxyholder, the proxyholder may vote in his/her discretion for the matters specified in the Proxy.

If you or an intermediary acting on your behalf wishes to confer a discretionary authority with respect to any matter,
then the space should be left blank. IN SUCH INSTANCE, THE PROXYHOLDER, IF ONE PROPOSED BY
MANAGEMENT, INTENDS TO VOTE THE SHARES REPRESENTED BY THE PROXY IN FAVOUR OF
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THE MOTION. The enclosed Proxy, when properly signed, also confers discretionary authority with respect to
amendments or variations to the matters identified in the Notice of Meeting and with respect to other matters which may
be properly brought before the Meeting. At the time of printing this Information Circular, our management is not aware
that any such amendments, variations or other matters are to be presented for action at the Meeting. If, however, other
matters which are not now known to management should properly come before the Meeting, the persons named in the
form of proxy intend to vote on such other business in accordance with their best judgment.

The Proxy must be dated and signed by you or by your attorney authorized in writing or by the intermediary acting on
your behalf. In the case of a corporation, the Proxy must be executed under its corporate seal or signed by a duly
authorized officer or attorney for the corporation.

COMPLETED PROXIES TOGETHER WITH THE POWER OF ATTORNEY OR OTHER AUTHORITY, IF
ANY, UNDER WHICH IT WAS SIGNED OR A NOTARIALLY CERTIFIED COPY THEREOF MUST BE
DEPOSITED WITH THE COMPANY’S TRANSFER AGENT, COMPUTERSHARE INVESTOR SERVICES
INC., OF 510 BURRARD STREET, 3RD FLOOR, VANCOUVER, BRITISH COLUMBIA, V6C 3B9, AT
LEAST 48 HOURS (EXCLUDING SATURDAYS AND HOLIDAYS) BEFORE THE TIME OF THE
MEETING OR ADJOURNMENT THEREOF. UNREGISTERED SHAREHOLDERS WHO RECEIVED THE
PROXY THROUGH AN INTERMEDIARY MUST DELIVER THE PROXY IN ACCORDANCE WITH THE
INSTRUCTIONS GIVEN BY SUCH INTERMEDIARY.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES

The information set forth in this section is of significant importance to many shareholders as a substantial
number of shareholders do not hold their common shares in their own name. Shareholders who do not hold their
common shares in their own name (referred to in this Information Circular as “Beneficial Shareholders”) should note
that only proxies deposited by shareholders whose names appear on the records of the Company as the registered
holders of common shares can be recognized and acted upon at the Meeting. If the common shares are listed in an
account statement provided to a sharcholder by a broker, then in almost all cases those shares will not be registered in
the shareholder’s name on the records of the Company. Such shares will more likely be registered under the names of
the shareholder’s broker or an agent of that broker. In Canada, the vast majority of such shares are registered under the
name of CDS & Co. (the registration name for CDS Clearing and Depository Services Inc., which acts as nominee for
many Canadian brokerage firms). Common shares held by brokers or their agents or nominees can only be voted (for or
against resolutions) upon the instructions of the Beneficial Shareholder. Without specific instructions, brokers and their
agents and nominees are prohibited from voting shares for the broker’s clients. The directors and officers of the
Company do not know for whose benefit the common shares registered in the name of CDS & Co (or similar nominees)
are held. Therefore, Beneficial Shareholders should ensure that instructions respecting the voting of their
common shares are communicated to the appropriate person.

In accordance with National Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting
Issuer (“NI 54-1017) of the Canadian Securities Administrators, the Company has distributed copies of the Notice of
Meeting, this Information Circular and the form of Proxy to the clearing agencies and intermediaries for onward
distribution to Beneficial Shareholders. Pursuant to NI 54-101, the Company advises as follows: These securityholder
materials are being sent to both registered and non-registered owners of the securities. If you are a non-registered
owner and the issuer or its agent has sent these 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 on your behalf.

The Company does not intend to pay for a Nominee to deliver to OBOs, therefore an OBO will not receive the
materials unless the OBO’s Nominee assumes the costs of delivery.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in
advance of shareholders’ meetings unless the Beneficial Shareholders have waived the right to receive meeting
materials. Every intermediary/broker has its own mailing procedures and provides its own return instructions, which
should be carefully followed by Beneficial Shareholders in order to ensure that their common shares are voted at the
Meeting. Often the form of proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy
provided by the Company to Shareholders. However its purpose is limited to instructing the registered shareholders
(the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. “Broadridge”).
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Broadridge typically mails a special proxy form to the Beneficial Shareholders and asks Beneficial Shareholders to
return the forms to them. Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting the voting of common shares to be represented at the Meeting. A Beneficial Shareholder
receiving a voting instruction form from Broadridge cannot use that proxy to vote shares directly at the Meeting
— the proxy must be returned to IICC/ADP well in advance of the Meeting in order to have the common shares
voted. It is also possible in some cases, to submit voting instructions to Broadridge over the internet.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting common
shares registered in the name of his or her broker (or agent of the broker), a Beneficial Shareholder may attend at the
Meeting as proxyholder for the registered shareholder and vote the common shares in that capacity. Beneficial
Shareholders who wish to attend at the Meeting and indirectly vote their common shares as proxyholder for the
registered shareholder should enter their own names in the blank space on the Instrument of Proxy provided to them and
return the same to their broker (or broker’s agent) in accordance with the instructions provided by such broker (or
agent), well in advance of the Meeting.

REVOCATION OF PROXIES

You or an intermediary acting on your behalf who has been given a Proxy may revoke it at any time before it is
exercised. In addition to revocation in any other manner permitted by law, a registered sharcholder who has given a
proxy may revoke it by either:

(a) signing a proxy bearing a later date; or

(b) signing a written notice of revocation in the same manner as the form of proxy is required to be signed as set
out in the notes to the proxy.

The later proxy or the notice of revocation must be delivered to the office of the Company’s registrar and transfer agent
or to the Company’s head office at any time up to and including the last business day before the scheduled time of the
Meeting or any adjournment, or to the Chairman of the Meeting on the day of the Meeting or any adjournment.

If you are a non-registered shareholder who wishes to revoke a VIF or to revoke a waiver of your right to receive
Meeting materials and to give voting instructions, you must give written instructions to your Nominee at least seven
days before the Meeting.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of the Company, nor any person who has held such a position since the
beginning of the last completed financial year of the Company, nor any proposed nominee for election as a director of
the Company, nor any associate or affiliate of the foregoing persons, has any substantial or material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other
than the election of directors and the approval of the Company’s stock option plan, all described in this Information
Circular.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Voting of Common Shares — General

The Company has only one class of shares entitled to be voted at the Meeting, namely, common shares without par
value. All issued shares are entitled to be voted at the Meeting and each has one non-cumulative vote. As of July 17,
2017 there are 82,927,448 common shares issued and outstanding.

Persons who are registered shareholders at the close of business on July 17, 2017 will be entitled to receive notice of,
attend, and vote at the Meeting or any adjournment thereof.

Principal Holders of Common Shares
To the knowledge of the directors and senior officers of the Company, no person or company beneficially owns, directly

or indirectly, or exercises control or direction over, voting securities carrying more than 10% of the outstanding voting
rights of the Company.
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PARTICULARS OF MATTERS TO BE ACTED UPON
To the knowledge of the Company’s directors, the only matters to be placed before the Meeting are those
referred to in the notice of Meeting accompanying this Information Circular. However, should any other matters
properly come before the Meeting, the shares represented by the proxy solicited hereby will be voted on such
matters in accordance with the best judgment of the persons voting the shares represented by the proxy.
Additional detail regarding each of the matters to be acted upon at the Meeting is set forth below.
Financial Statements
The audited financial statements of the company for the financial years ended November 30, 2015 and November 30,
2016 together with the Auditors” Report thereon, will be presented to the shareholders at the Meeting. The audited
financial statements for the financial year ended November 30, 2015 and November 30, 2016 were filed on 30, 2016
and March 22, 2017, respectively, and are available on SEDAR at www.sedar.com.

ELECTION OF DIRECTORS

Directors are elected at each annual general meeting and hold office until the next annual general meeting or until that
person sooner ceases to be a director.

Shareholders will be asked to pass an ordinary resolution to set the number of directors at four for the next year, subject
to any increases permitted by the Company’s Articles.

Management proposes to nominate the persons named in the table below for election as directors. Management does
not contemplate that any of the nominees will be unable to serve as a director.

The information concerning the proposed nominees has been furnished by each of them.

Number of Shares
Name, Province and Beneficially Owned,
Country of Residence and Directly or Indirectly, or
Present Periods Served as over which Control or Principal Occupation, Business
Office Held Director Direction is Exercised "’ or Employment
Michel David"®
Quebec, Canada Since
Chief Executive Officer 4,378,500 @ Self-employed geologist
(“CEQ”), President and November 21, 2012
Director
Eugene Gauthier”
Quebec, Canada Since
Chief Financial Officer December 14, 2011 120,000 Self-employed qualified engineer
(“CFO”), Secretary and
Director
Thomas Schuster® .
BC, Canada Since Nil Sslllfs-jlrgﬁloyzglin?sindependent
Director May 27,2014 £ geolog
Denis St. Hilaire® Since Independent businessman active
Quebec, Canada 1,151,000 in the development of
. . July 13,2015
Nominee Director groundwater resources

(1) Asatluly 17,2017.

(2) Denotes a member of the Audit Committee.

(3) These include 100,000 common shares held by Pourvoirie du Lac Holt, a company that is controlled by Michel David and 1,729,500 common
shares held by G.D. Solutions Miniéres Inc., a company this is wholly-owned and controlled by Michel David.



The Company does not have an Executive Committee. The Audit Committee is comprised of Michel David, Thomas
Schuster and Denis St. Hilaire.

Corporate Cease Trade Orders or Bankruptcies
Except as set forth below, to the knowledge of the Company’s management, no proposed director of the Company:

(a) is, as at the date of the Information Circular, or has been within 10 years before the date of the Information
Circular, a director, CEO, CFO of any company (including the Company) that:

(1) was subject to a cease trade or similar order or an order that denied such other issuer access to any
exemption under securities legislation for more than thirty consecutive days, that was issued while the
proposed director was acting in the capacity as director, CEO or CFO; or

(i1) was subject to a cease trade or similar order or an order that denied such other issuer access to any
exemption under securities legislation for more than thirty consecutive days, that was issued after the
proposed director ceased to be a director, CEO or CFO and which resulted from an event that
occurred while that person was acting in the capacity as director, CEO or CFO; or

(b) is, as at the date of this Information Circular, or has been within 10 years before the date of the Information
Circular, a director or executive officer of any company (including the Company) that, while that person was
acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold its assets; or

(c) has, within the 10 years before the date of this Information Circular, become bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the
assets of the proposed director; or

(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority;
or

(e) has been subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be

considered important to a reasonable securityholder in deciding whether to vote for a proposed director.

Mr. David was a director of Northern Star until October 2010. Northern Star assigned its property on January 25, 2011,
and was subject of a cease trade order. Northern Star filed a Notice of Intention to Make a Proposal (the “Proposal”)
under the Bankruptcy and Insolvency Act (Canada) and appointed Deloitte & Touche Inc. as its trustee. On January 24,
2011, the deadline for filing its Proposal expired and Northern Star was deemed to have filed an assignment in
bankruptcy as of such date.

In August 2011, Mr. David was fined $8,700 for failing to report a change in his control over the securities of Northern
Star, between 2006 and 2008, within 10 days as required.

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION

The Company is disclosing director and named executive officer compensation (“NEQO”) in accordance with Form 51-
102F6V — “Statement of Executive Compensation — Venture Issuers”.

Form 51-102F6V defines “Named Executive Officers” or “NEOs” to include:

(a) each individual who, in respect of the company, during any part of the most recently completed financial year,
served as chief executive officer, including an individual performing functions similar to a chief executive



officer;

(b) each individual who, in respect of the company, during any part of the most recently completed financial year,
served as chief financial officer, including an individual performing functions similar to a chief financial
officer;

(c) in respect of the company and its subsidiaries, the most highly compensated executive officer other than the

individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial year whose
total compensation was more than $150,000, as determined in accordance with subsection 1.3(5), for that
financial year;

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that the
individual was not an executive officer of the company, and was not acting in a similar capacity, at the end of
that financial year,

Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth all direct and indirect compensation paid, payable, awarded, granted, given or otherwise
provided, directly or indirectly, by the Company or any subsidiary thereof to each NEO and each director of the
Company, in any capacity, including, for greater certainty, all plan and non-plan compensation, direct and indirect pay,
remuneration, economic or financial award, reward, benefit, gift or perquisite paid, payable, awarded, granted, given or
otherwise provided to the NEO or director for services provided and for services to be provided, directly or indirectly, to
the Company or any subsidiary thereof, for the two most recent financial years ended November 30, 2015 and
November 30, 2016:

Table of compensation excluding compensation securities
Salary,
consulting
fee, Committee Value of Value of all
Name retainer or or meeting | perquisites other Total
and commission” | Bonus fees (&) compensation | compensation
position | Year (&) (&) (&) (&) (&)
Michel
pavid | 210 | 164,136 Nil Nil Nil 6,000® 170,136
President 2015
and CEO 120,000 Nil Nil Nil 12,000 132,000
Eugene 2016 Nil Nil Nil Nil Nil Nil
Gauthier
CFOand | 2015
Secretary Nil Nil Nil Nil Nil Nil
Thomas | 2016 Nil Nil Nil Nil Nil Nil
Schuster
Director | 2015 Nil Nil Nil Nil Nil Nil
Denis St. | 2016 Nil Nil Nil Nil Nil Nil
Hilaire
Director | 2015 Nil Nil Nil Nil Nil Nil

(1) This figure includes the dollar value of cash and non-cash base salary each Named Executive Officer earned during the year ended November 30,
2016.

(2) $81,000 of this amount was accrued directly by Mr. David for management fees and $83,136 was accrued by GD Solutions Minieres Inc., a
company wholly owned and controlled by Mr. David.

(3) This amount was paid for the provision of office premises.

(4) This amount was accrued directly by Mr. David for management fees.



Stock Options and Other Compensation Securities

No compensation securities were granted or issued during the most recently completed financial year ended November
30, 2016 to any Named Executive Officer or director for services provided or to be provided, directly or indirectly, to
the Company or its subsidiary.

Exercise of Compensation Securities by Directors and NEOs

No director or NEO exercised any compensation securities, being solely comprised of stock options, during the year
ended November 30, 2016.

Stock Option Plans and Other Incentive Plans

The Company’s current stock option plan provides that the Board may, from time to time, in its discretion, grant to
directors, officers, employees, consultants and other personnel of the Company and its subsidiaries or affiliates, options
to purchase Shares. The Company’s current 2015 stock option plan (the “2015 Plan”) is a “rolling” stock option plan,
whereby the aggregate number of Shares reserved for issuance, together with any other Shares reserved for issuance
under any other plan or agreement of the Company, shall not exceed ten (10%) percent of the total number of issued
Shares (calculated on a non-diluted basis) at the time an option is granted. As at the date hereof, there are no options
outstanding under the 2015 Plan.

A copy of the 2015 Plan is available for review on the Company’s profile at www.sedar.com and at the registered
offices of the Company, at 700 — 595 Burrard Street, Vancouver, BC, V7X 1S8 during normal business hours up to and
including the date of the Meeting.

Employment, Consulting and Management Agreements

For the year ended November 30, 2016, other than described above, the Company does not have any employment,
consulting or management agreements or arrangements with any of the current NEOs or directors.

Oversight and Description of Director and NEO Compensation
The Company does not have a formal compensation program.

The general objectives of the Company’s compensation strategy are to: (a) compensate management in a manner that
encourages and rewards a high level of performance and outstanding results with a view to increasing long term
shareholder value; (b) align management’s interests with the long term interest of shareholders; (c) provide a
compensation package that is commensurate with other junior mineral exploration companies to enable the Company to
attract and retain talent; and (d) to ensure that the total compensation package is designed in a manner that takes into
account the constraints that the Company is under by virtue of the fact that it is a junior exploration company without a
history of earnings.

The Company’s management is not permitted to purchase financial instruments, including, for greater certainty,
prepaid variable forward contracts, equity swaps, collars, or units of exchange funds that are designed to hedge or
offset a decrease in market value of equity securities of the Company granted as compensation or held, directly or
indirectly, by management.

Base salary is used to provide the Named Executive Officers a set amount of money during the year with the
expectation that each Named Executive Officer will perform his responsibilities to the best of his ability and in the best
interests of the Company.

The Company currently does not pay directors who are not employees or officers of the Company for attending
directors meetings or for serving on committees. The Company has no arrangements, standard for otherwise, pursuant to
which directors are compensated by the Company for their services as directors, for committee participation, or for
involvement in special assignments during the most recently completed financial year. None of the Company’s directors
have received any cash compensation for services provided in their capacity as directors during the Company’s most
recently completed financial year.
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The Company considers the granting of incentive stock options to be a significant component of executive
compensation as it allows the Company to reward each Named Executive Officer's efforts to increase value for
shareholders without requiring the Company to use cash from its treasury.

Stock options are generally awarded to directors, officers, consultants and employees at the commencement of
employment and periodically thereafter. The terms and conditions of the Company’s stock option grants, including
vesting provisions and exercise prices, are governed by the terms of the Company’s stock option plan (the “Stock
Option Plan”).

Pension Benefits

The Company does not have a pension benefit arrangement under which the Company have made payments to the
directors and or Named Executive Officers of the Company during its fiscal year ended November 30, 2016 or intends
to make payments to the Company’s directors or Named Executive Officers upon their retirement (other than the
payments set out above and those made, if any, pursuant to the Canada Pension Plan or any government plan similar to
it).

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table provides information as at November 30, 2016 regarding the number of common shares to be issued

pursuant to the Company’s stock option plan. The Company does not have any equity compensation plans that have not
been approved by its shareholders.

Number of securities
Weighted-average remaining available for
Number of securities to exercise price of future issuance under equity
be issued upon exercise | outstanding options, compensation plans
of outstanding options, warrants and rights (excluding securities
warrants and rights reflected in column (a))
Plan Category (b) (c)
Equity compensation plans ) .
approved by Nil N/A Nil
securityholders
Equity compensation plans ) ) )
not approved by Nil Nil Nil
securityholders
Total Nil N/A Nil

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors or executive officers, of the Company, or proposed nominees for election as director of the
Company or associates or affiliates of such persons are or have been indebted to the Company at any time since the
beginning of the Company’s last completed financial year.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed herein, since the commencement of the Company’s most recently completed financial year, no
informed person of the Company, nominee for director or any associate or affiliate of an informed person or nominee,
had any material interest, direct or indirect, in any transaction or any proposed transaction which has materially affected
or would materially affect the Company or any of its subsidiaries. An “informed person” means: (a) a director or
executive officer of the Company; (b) a director or executive officer of a person or company that is itself an informed
person or subsidiary of the Company; (c) any person or company who beneficially owns, directly or indirectly, voting
securities of the Company or who exercises control or direction over voting securities of the Company or a combination
of both carrying more than 10% of the voting rights other than voting securities held by the person or company as
underwriter in the course of a distribution; and (d) the Company itself, if and for so long as it has purchased, redeemed
or otherwise acquired any of its shares.



AUDIT COMMITTEE

As at the date hereof, the Audit Committee is composed of Michel David, Thomas Schuster and Denis St. Hilaire.
Thomas Schuster and Denise St. Hilaire are not currently executive officers or employees of the Company. Mr. Michel
David is the Company’s CEO and President and, therefore, he is not independent. All of the members of the Audit
Committee are “financially literate” as that term is defined in National Instrument 52-110 Audit Committees (“NI 52-
1107).

Relevant Education and Experience of Audit Committee Members

Name Independent” Financially Literate™
Michel David No Yes

Thomas Schuster Yes Yes

Denis St. Hilaire Yes Yes

(D) As that term is defined in NI 52-110.

Audit Committee Charter

The full text of the Company’s Audit Committee Charter is attached as Schedule “A” to this Information Circular. The
Audit Committee Charter was confirmed and ratified by the Company’s Audit Committee and the Board of Directors.

Relevant Education and Experience

Mr. David obtained a BSc in geology from McGill University in 1975. Mr. David has been a director and officer of
several mining exploration companies and presently is a self-employed geologist.

Mr. Schuster has a degree in Geological Sciences from the University of Toronto. Mr. Schuster is a self-employed
independent consulting geologist and mining analyst.

Mr. St. Hilaire is an experienced independent businessman having been involved in numerous businesses in various
sectors. He is currently active in the development of groundwater resources in Quebec.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Company’s Board of Directors
has not failed to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor.

Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completed financial year and the effective date of NI 52-110,
the Company has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an
exemption from the requirement that the Audit Committee must pre-approve all non-audit services to be provided by the
auditors, where the total amount of fees related to the non-audit services are not expected to exceed 5% of the total
amount of fees payable to the auditor in the financial year in which the non-audit services were provided. Section 8
permits a company to apply to a securities regulatory authority for an exemption from the requirements of NI 52-110, in
whole or in part.

Pre-Approval Policies and Procedures

The Company has not adopted specific policies and procedures for the engagement of non-audit services. The Audit
Committee will review the engagement of non-audit services as required.

Audit Fees and Audit-Related Fees

The aggregate fees unbilled/billed by the Company’s external auditor for the financial year ended November 30, 2016
or audit and assurance and related services were approximately $15,000 (2015: $18,000).
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Tax Fees

The aggregate fees unbilled/billed for tax compliance, tax advice and tax planning services by the Company’s external
auditor for the financial year ended November 30, 2016 were $1,250 (2015: $1,250).

All Other External Auditor Service Fees

The aggregate fees billed by the Company’s external auditor for the financial year ended November 30, 2016 for review
of unaudited interim financial statements, compilation of consolidated financial statements and related services were $
nil (2015: $ nil).

Exemption

The Company is relying on the exemption provided in section 6.1 of NI 52-110 by virtue of the fact that it is a venture
issuer. Section 6.1 exempts the Company from the requirements of Parts 3 (Composition of the Audit Committee) and
5 (Reporting Obligations) of NI 52-110 and allows for the short form of disclosure of Audit Committee procedures set
out in Form 52-110F2 and disclosed in this Information Circular.

APPOINTMENT OF AUDITOR

Unless otherwise instructed, the proxies given in this solicitation will be voted for the appointment of Dale Matheson
Carr-Hilton Labonte LLP, of Vancouver, British Columbia, as our auditor to hold office until the next annual general
meeting. We propose that the Board of Directors be authorized to fix the remuneration to be paid to the auditor.

Our audit committee recommends the election of Dale Matheson Carr-Hilton Labonte LLP, of Vancouver, British
Columbia, as our auditor to hold office until the Company’s next annual general meeting. The audit committee
proposes that the Board of Directors be authorized to fix the remuneration to be paid to the auditor.

CORPORATE GOVERNANCE

The Board believes that good corporate governance improves corporate performance and benefits all shareholders.
National Policy 58-201 Corporate Governance Guidelines provides non-prescriptive guidelines on corporate
governance practices for reporting issuers such as the Company. In addition, National Instrument 58-101 Disclosure of
Corporate Governance Practices (“NI 58-1017) prescribes certain disclosure by the Company of its corporate
governance practices. The disclosure required by NI 58-101 is presented below.

The independent members of the Board of Directors are Thomas Schuster and Denis St. Hilaire. The non-independent
directors are Michel David, the CEO and President of the Company and Eugene Gauthier, CFO and Secretary of the
Company.

1. Board Mandate

The mandate of the Board, as prescribed by the Business Corporations Act (British Columbia), is to manage or
supervise management of the business and affairs of the Company and to act with a view to the best interests of the
Company. In doing so, the Board oversees the management of the Company’s affairs directly and through its
committees.

The Board is responsible for approving long-term strategic plans and annual operating plans and budgets recommended
by management. Board consideration and approval is also required for material contracts and business transactions, and
all debt and equity financing transactions.

The Board delegates to management responsibility for meeting defined corporate objectives, implementing approved
strategic and operating plans, carrying on the Company’s business in the ordinary course, managing the Company’s
cash flow, evaluating new business opportunities, recruiting staff and complying with applicable regulatory
requirements. The Board also looks to management to furnish recommendations respecting corporate objectives, long-
term strategic plans and annual operating plans.
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2. Directorships

Certain of the directors of the Company are also directors and/or officers of other reporting issuers (or equivalent) in a
jurisdiction or a foreign jurisdiction as follows:

Name of Director Other reporting issuer (or equivalent in a foreign jurisdiction)
Eugene Gauthier Trinity Valley Energy Corp.
3. Orientation and Continuing Education

The Board of Directors is responsible for providing orientation for all new recruits to the Board. Each new director
brings a different skill set and professional background, and with this information, the Board is able to determine what
orientation to the nature and operations of the Company’s business will be necessary and relevant to each new director.
The Company provides continuing education for its directors as the need arises and encourages open discussion at all
meetings, which format encourages learning by the directors.

4. Ethical Business Conduct

The Board of Directors relies on the fiduciary duties placed on individual directors by the Company’s governing
corporate legislation and the common law to ensure the Board operates independently of management and in the best
interests of the Company. The Board of Directors has found that these, combined with the restrictions placed by
applicable corporate legislation on an individual directors’ participation in decisions of the Board in which the director
has an interest, have been sufficient.

5. Nomination of Directors

The Board of Directors considers its size each year when it considers the number of directors to recommend to the
shareholders for election at the annual meeting of shareholders. The Board takes into account the number required to
carry out the Board’s duties effectively and to maintain a diversity of views and experience.

The Board of Directors does not have a nominating committee. The Board of Directors is responsible for recruiting
new members to the Board and planning for the succession of Board members.

6. Compensation

The Board of Directors is responsible for determining all forms of compensation, including long-term incentive in the
form of stock options, to be granted to the CEO of the Company and the directors, and for reviewing the CFO’s
recommendations respecting compensation of the other officers of the Company, to ensure such arrangements reflect
the responsibilities and risks associated with each position. When determining the compensation of its officers, the
Board considers: (i) recruiting and retaining executives critical to the success of the Company and the enhancement of
shareholder value; (ii) providing fair and competitive compensation; (iii) balancing the interests of management and the
Company’s shareholders; (iv) rewarding performance, both on an individual basis and with respect to operations in
general; and (v) permitted compensation under TSXV rules.

7. Committees of the Board of Directors

The Board has appointed an Audit Committee, the members of which are Michel David, Thomas Schuster and Denis St.
Hilaire. A description of the function of the Audit Committee can be found in this Information Circular under “Audit
Committee”. The Board of Directors does not have any other committees.

8. Assessments

The Board annually reviews its own performance and effectiveness as well as reviews the Audit Committee Charter and
recommends revisions as necessary. Neither the Company nor the Board has adopted formal procedures to regularly
assess the Board, the Audit Committee or the individual directors as to their effectiveness and contribution.
Effectiveness is subjectively measured by comparing actual corporate results with stated objectives. The contributions
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of individual directors are informally monitored by the other Board members, bearing in mind the business strengths of
the individual and the purpose of originally nominating the individual to the Board.

The Board of Directors monitors the adequacy of information given to directors, communication between the Board and
management and the strategic direction and processes of the Board and its committees.

The Board believes its corporate governance practices are appropriate and effective for the Company, given its size and
operations. The Company’s corporate governance practice allows the Company to operate efficiently, with checks and
balances that control and monitor management and corporate functions without excessive administrative burden.

MANAGEMENT CONTRACTS

The management functions of the Company are not to any substantial degree performed by any person other than the
executive officers and directors of the Company. The Company has not entered into any contracts, agreements or
arrangements with parties other than its directors and executive officers for the provision of such management
functions.

PARTICULARS OF MATTERS TO BE ACTED UPON
Incentive Stock Option Plan

The only equity compensation plan which the Company currently has in place is the 2015 stock option plan (the “2015
Plan”). The 2015 Plan was established to provide incentive to employees, directors, officers, management companies
and consultants who provide services to the Company. The TSXV policies respecting the granting of stock options
requires that all companies listed on the TSXV adopt a stock option plan and that any stock option plan that reserve a
maximum of 10% of the issued and outstanding share capital of the Company at the time of grant (a “Reolling Plan”),
must be approved and ratified by shareholders on an annual basis. The 2015 Plan was a Rolling Plan and Management
seeks shareholder approval for a renewal of the 2015 Plan, as the Company’s 2017 Plan (the “2017 Plan”) in
accordance with and subject to the rules and policies of the TSXV. The intention of management in proposing the 2017
Plan is to increase the proprietary interest of such persons in the Company and thereby aid the Company in attracting,
retaining and encouraging the continued involvement of such persons with the Company.

It is proposed that under the 2017 Plan, which will be subject to approval by the TSXV, the total number of common
shares allotted and reserved for future issuance will be equivalent to 10% of the issued and outstanding share capital of
the Company from time to time. The Company is presently classified as a Tier 2 Issuer by the TSXV.

Terms of the 2017 Plan

A full copy of the 2017 Plan will be available at the Meeting for review by shareholders. Shareholders may also obtain
copies of the 2017 Plan from the Company prior to the Meeting on written request. The following is a summary of the
material terms of 2017 Plan:

Number of Shares Reserved. The number of common shares reserved for issuance under the 2017 Plan is 10% of the
number of common shares outstanding at any given time.

Administration. The 2017 Plan is to be administered by the Board of Directors of the Company or by a committee to
which such authority is delegated by the Board from time to time.

Eligible Persons. The 2017 Plan provides that stock options may be issued only to directors, officers, employees and
consultants and part-time dependent contractors of the Company or of any of its affiliates or subsidiaries, to employees
of consultant companies providing management or administrative services to the Company, and to consultant companies
themselves. Such persons and entities are referred to herein as “Eligible Persons”.

Board Discretion. The 2017 Plan provides that, generally, the number of shares subject to each option, the exercise
price, the expiry time, the extent to which such option is exercisable and other terms and conditions relating to such
options shall be determined by the Board of Directors of the Company or any committee to which such authority is
delegated by the Board from time to time.
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Maximum Term of Options. Options granted under the 2017 Plan will be for a term not exceeding ten years from the
date of grant.

Maximum Options per Person. The number of shares reserved for issuance to any one option holder pursuant to
options granted under the 2017 Plan during any twelve month period may not exceed 5% (or, in the case of a
Consultant, 2%) of the outstanding shares of the Company at the time of grant. The number of shares reserved for
issuance to consultants and employees who are engaged in investor relations activities is limited to an aggregate of 2%
of the outstanding shares of the Company at the time of grant.

No Assignment. The options may not be assigned or transferred.

Termination Prior to Expiry. If an optionee ceases to be a director, officer, employee or consultant for any reason
other than death, then such optionee’s option will terminate within a reasonable period to be determined by the
administrator of the 2017 Plan (the “Exercise Period”) commencing on the effective date the optionee ceases to be
employed by or provide services to the Company (but only to the extent that such option has vested on or before the
date the optionee ceased to be so employed or provide services to the Company) as provided for in the written option
agreement between the Company and the optionee, and all rights to purchase shares under such option will expire as of
the last day of such Exercise Period, provided however that the maximum Exercise Period shall be six (6) months,
unless the optionee has entered into a valid employment or consulting agreement that provides for a longer Exercise
Period, but in no case shall the Exercise Period be greater than one (1) year unless prior TSXV approval has been given.
If an option holder dies, the options of the deceased option holder will be exercisable by his or her estate for a period
not exceeding 12 months or the balance of the term of the options, whichever is shorter.

Exercise Price. Options granted under the terms of the 2017 Plan will be exercisable at a price which is not less than
the Discounted Market Price, as that term is defined in the TSXV policy manual as of the date hereof, or such other
minimum price as is permitted by the TSXV in accordance with its policies from time to time.

Full Payment for Shares. The Company will not issue shares pursuant to options granted under the 2017 Plan unless
and until the shares have been fully paid for. The Company will not provide financial assistance to option holders to
assist them in exercising their options.

Reduction of Exercise Price. The exercise price of stock options granted to Insiders may not be decreased without
disinterested shareholder approval (as described above).

Termination of Plan. The 2017 Plan will terminate pursuant to a resolution of the Board or the Company’s
shareholders.

At the Meeting, shareholders will be asked to pass an ordinary resolution approving the 2017 Plan in the following
form:

“BE IT RESOLVED that the Company’s 2017 Plan pursuant to which directors may, from time to
time reserve for issuance and issue up to 10% of the then issued and outstanding common shares of
the Company pursuant to incentive stock options granted to directors, officers, employees and
consultants of the Company and its subsidiaries, as more particularly described in the Company’s
Information Circular dated July 17, 2017, is approved, ratified and confirmed, subject to regulatory
approval.”

In order to be effective, the foregoing ordinary resolutions must be approved by a simple majority of the votes cast by
those shareholders of the Company who, being entitled to do so, vote in person or by proxy at the Meeting in respect of
such resolution. It is the intention of the persons named in the accompanying Proxy, if not expressly directed to
the contrary in such Proxy, to vote such proxies FOR the ordinary resolution authorizing the approval of the
2017 Plan.

The Directors of the Company believe the passing of the foregoing ordinary resolution is in the best interests of the
Company and recommend that shareholders of the Company vote in favour of the resolution.
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ADDITIONAL INFORMATION

Additional information about the Company is located on SEDAR at www.sedar.com. Financial information is provided
in the Company’s comparative financial statements and Management’s Discussion and Analysis for its most recently
completed financial year ended November 30, 2016 which was filed on SEDAR on March 22, 2017.

Under National Instrument 51-102 Continuous Disclosure Obligations, any person or company who wishes to receive
interim financial statements from the Company may deliver a written request for such material to the Company or the
Company’s agent, together with a signed statement that the persons or company is the owner of securities of the
Company. Shareholders who wish to receive interim financial statements are encouraged to send the enclosed mail card,
together with the completed form of proxy, in the addressed envelope provided, to the Company’s registrar and transfer
agent, Computershare Investor Services Inc., 510 Burrard Street, 3rd Floor, Vancouver, British Columbia, V6C 3B9.
The Company will maintain a supplemental mailing list of persons or companies wishing to receive interim financial
statements.

Shareholders may contact the Company to request copies of the financial statements and Management’s Discussion and
Analysis by writing to the Chief Financial Officer, Mr. Eugene Gauthier at the following address:

WALKER RIVER RESOURCES CORP.
Suite 820 - 1130 West Pender Street
Vancouver, BC V6E 4A4
OTHER MATERIAL FACTS
Management knows of no other matters to come before the Meeting other than those referred to in the Notice of
Meeting. Should any other matters properly come before the Meeting, the shares represented by the Proxy solicited
hereby will be voted on such matter in accordance with the best judgment of the persons voting by proxy.
DATED at Vancouver, British Columbia, on the 17" day of July, 2017.
BY ORDER OF THE BOARD
WALKER RIVER RESOURCES CORP.
(signed) “Michel David”

Michel David
Chief Executive Officer, President and Director
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SCHEDULE “A”

Charter of the Audit Committee of the Board of Directors
of Walker River Resources Corp.
(the “Company”)

Article 1 — Mandate and Responsibilities

The Audit Committee is appointed by the board of directors of the Company (the “Board”) to oversee the
accounting and financial reporting process of the Company and audits of the financial statements of the
Company. The Audit Committee’s primary duties and responsibilities are to:

(a)

(b)
(©

(d)

(e)

®

(2

(h)

recommend to the Board the external auditor to be nominated for the purpose of preparing or
issuing an auditor’s report or performing other audit, review or attest services for the Company;

recommend to the Board the compensation of the external auditor;

oversee the work of the external auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company, including the
resolution of disagreements between management and the external auditor regarding financial
reporting;

pre-approve all non-audit services to be provided to the Company or its subsidiaries by the
Company’s external auditor;

review the Company’s financial statements, MD&A and annual and interim earnings press
releases before the Company publicly discloses this information;

be satisfied that adequate procedures are in place for the review of all other public disclosure of
financial information extracted or derived from the Company’s financial statements, and to
periodically assess the adequacy of those procedures;

establish procedures for:

(1) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters; and

(i1) the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters; and

review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Company.

The Board and management will ensure that the Audit Committee has adequate funding to fulfill its duties
and responsibilities.
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