LA IMPERIAL RESOURCES INC.
NOTICE OF ANNUAL GENERAL MEETING OF THE SHAREHOLDERS

TAKE NOTICE THAT an Annual General Meeting (the “Meeting”) of the shareholders of LA IMPERIAL RESOURCES
INC. (the “Corporation”) will be held at Suite 500 - 666 Burrard Street, Vancouver, BC V6C 3P6, on Friday, October 11, 2024, at
the hour of 10:00 a.m. (Vancouver time) for the following purposes:

1. to receive the financial statements of the Corporation for the years ended August 31, 2020, 2021, 2022, and 2023 together
with the report of the auditors thereon;

2. to fix the number of directors of the Corporation to be elected at the Meeting at four;

3. to elect the board of directors of the Corporation to serve until the next annual meeting of the shareholders or until their

successors are duly elected or appointed;

4, to appoint DMCL, Chartered Professional Accountants as auditors of the Corporation for the ensuing year and to
authorize the directors of the Corporation to determine the remuneration to be paid to the auditors;

5. to authorize the directors of the Corporation to fix the remuneration to be paid to the auditors for the fiscal year ending
August 31, 2024;

6. to ratify, confirm and approve the appointment of DMCL, Chartered Professional Accountants, as the auditors of the
Corporation for the fiscal years ending 2021 to 2023, and to ratify and approve the remuneration that was authorized to be
paid to the auditors for the fiscal years ending August 31, 2021, to 2023;

7. to consider and, if thought fit, to pass an ordinary resolution to ratify the Corporation’s Stock Option Plan, as described in
the accompanying information circular (the “Information Circular”); and

8. to transact such further or other business as may properly come before the Meeting and any adjournment or postponement
thereof.

Accompanying this Notice are the Corporation’s Management Information Circular, a Form of Proxy or Voting Instruction Form
and a request card for use by Shareholders who wish to receive our financial statements. The accompanying Management
Information Circular provides information relating to the matters to be addressed at the meeting and is incorporated into this
Notice. Shareholders of record as at the close of business on September 6, 2024 (the “Record Date”) will be entitled to receive
notice of and vote at the Meeting.

Shareholders are entitled to vote at the Meeting either in person or by proxy. Those unable to attend are requested to read,
complete, date, sign and return the enclosed Form of Proxy or Voting Instruction Form to Computershare Investor Services Inc., at
8th Floor, 100 University Avenue, Toronto, Canada M5J 2Y1 on or before 10:00 a.m. (Vancouver time) on October 9, 2024. If
you are a non-registered Shareholder of Common Shares of the Corporation and a non-objecting beneficial owner and receive a
voting instruction form from our transfer agent, Computershare, please complete and return the form in accordance with the
instructions of Computershare. If you do not complete and return the form in accordance with such instructions, you may lose your
right to vote at the meeting.

If you are a non-registered Shareholder of Common Shares of the Corporation and an objecting beneficial owner and receive these
materials through your broker or through another intermediary, please complete and return the materials in accordance with the
instructions provided to you by your broker or such other intermediary. If you do not complete and return the materials in
accordance with such instructions, you may lose your right to vote at the Meeting.

DATED at Vancouver British Columbia as of the 6" day of September 2024
BY ORDER OF THE BOARD OF DIRECTORS
“Marilyn Miller”

Marilyn Miller
Chief Executive Officer and Director




	PARTICULARS OF MATTERS TO BE ACTED UPON
	1. Financial Statements
	2. Election of Directors
	Marilyn Miller – President and Chief Executive Officer and Director of La Imperial Resources Inc., Chief Financial Officer of Venerable Ventures Ltd., Chief Executive Officer and Director of Mega Copper Ltd., Chief Executive Officer and Director of Mi...
	Koby Kushner – Koby Kushner has spent most his career as a mining engineer and more recently, an equity research analyst. Prior to entering finance, Koby worked at several mines in Ontario and Manitoba, including Hemlo (Barrick Gold), Detour, Rice Lak...
	Corporate Cease Trade Orders or Bankruptcies
	3. APPOINTMENT OF AUDITORS
	Resolution Approving the Adoption of the Option Plan
	Summary Compensation Table

	Stock Options and other Compensation Securities
	Pension Plan Benefits
	The Corporation does not have any defined benefit or defined contribution pension plans in place which provide for payments or benefits at, following, or in connection with retirement.
	Termination and Change of Control Benefits
	Compensation of Directors
	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

	Number of securities remaining available for future issuance under equity compensation plans (excluding securities reflected in column (a))(c)
	Weighted-average exercise price of outstanding options, warrants and rights (b)
	Plan Category
	Equity compensation plans approved by security holders
	Equity compensation plans not approved by security holders
	Total
	Indebtedness of Directors AND Executive Officers
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	MANAGEMENT CONTRACTS
	CORPORATE GOVERNANCE
	AUDIT COMMITTEE
	Audit Committee Charter
	Composition of the Audit Committee
	Education and Experience
	Reliance on Certain Exemptions
	Pre-Approval Policies and Procedures
	External Auditor Service Fees (by Category)
	Notes:
	(1) Represents fees paid for professional services rendered by the auditors for the audit of the Corporation's annual financial statements and services provided in connection with statutory and regulatory filings.
	(2) Represents fees incurred in connection with the International Financial Reporting Standard compliance.
	(3) Represents fees incurred for professional services rendered by the Corporation's external auditor for tax compliance, tax advice, and tax planning.

	Exemption

	All Other Fees
	Tax Fees (3)
	Audit Related Fees (2)
	Financial Year Ending
	$10,122
	2023
	$10,122
	2022
	$9,312
	2021
	$6,579
	2020
	ADDITIONAL INFORMATION
	ARTICLE 1  DefINITIONS AND INTERPRETATION
	1.1 Defined Terms
	(a) "Affiliate" has the meaning ascribed thereto by the Exchange;
	(b) "Board" means the Board of Directors of the Corporation or, as applicable, a committee consisting of not less than 2 Directors of the Corporation duly appointed to administer this Plan;
	(c) "Common Shares" means the common shares of the Corporation;
	(d) "Consultant" means an individual who:
	(i) provides ongoing consulting, technical, management or other services to the Corporation or an Affiliate under a written contract with the Corporation or the Affiliate,
	(ii) possesses technical, business or management expertise of value to the Corporation or an Affiliate,
	(iii) in the opinion of the Corporation, spends or will spend a reasonable amount of time and attention on the business and affairs of the Corporation or an Affiliate, and
	(iv) has a relationship with the Corporation or an Affiliate that enables the Consultant to be knowledgeable about the business and affairs of the Corporation or the Affiliate,

	(e) "Corporation" means La Imperial Resources Inc. and its successor entities;
	(f) "Director" means a director of the Corporation or of an Affiliate;
	(g) "Disinterested Shareholder Approval" has the meaning ascribed thereto by the Exchange in "Policy 4.4 – Incentive Stock Options" of the Exchange's Corporate Finance Manual;
	(h) "Eligible Person" means a Director, Officer, Employee or Consultant, and includes an issuer all the voting securities of which are owned by Eligible Persons;
	(i) "Employee" means an individual who:
	(i) is considered an employee of the Corporation or an Affiliate under the Income Tax Act, i.e. for whom income tax, employment insurance and Canada Pension Plan deductions must be made at source,
	(ii) works full-time for the Corporation or an Affiliate providing services normally provided by an employee and who is subject to the same control and direction by the Corporation or the Affiliate over the details and method of work as an employee of...
	(iii) works for the Corporation or an Affiliate on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and direction by the Corporation or the ...

	(j) "Exchange" means the Canadian Stock Exchange ( CSE) and any successor entity;
	(k) "Expiry Date" means the last day of the term for an Option, as set by the Board at the time of grant in accordance with Section 5.2 and, if applicable, as amended from time to time;
	(l) "Insider" has the meaning ascribed thereto by the Exchange;
	(m) "Investor Relations Activities" has the meaning ascribed thereto by the Exchange;
	(n) "Management Company Employee" means an individual who is employed by a person providing management services to the Corporation or an Affiliate which are required for the ongoing successful operation of the business enterprise of the Corporation or...
	(o) "Officer" means an officer of the Corporation or of an Affiliate, and includes a Management Company Employee;
	(p) "Option" means an option to purchase Common Shares pursuant to this Plan;
	(q) "Other Share Compensation Arrangement" means, other than this Plan and any Options, any stock option plan, stock options, employee stock purchase plan or other compensation or incentive mechanism involving the issuance or potential issuance of Com...
	(r) "Participant" means an Eligible Person who has been granted an Option;
	(s) "Plan" means this Stock Option Plan.

	1.2 Interpretation
	(a) References to the outstanding Common Shares at any point in time shall be computed on a non-diluted basis.


	ARTICLE 2  ESTABLISHMENT OF PLAN
	2.1 Purpose
	(a) providing an incentive mechanism to foster the interest of Eligible Persons in the success of the Corporation and its Affiliates;
	(b) encouraging Eligible Persons to remain with the Corporation or its Affiliates; and
	(c) attracting new Directors, Officers, Employees and Consultants.

	2.2 Shares Reserved
	(a) The aggregate number of Common Shares that may be reserved for issuance pursuant to Options shall not exceed 10% of the outstanding Common Shares at the time of the granting of an Option, LESS the aggregate number of Common Shares then reserved fo...
	(b) If there is a change in the outstanding Common Shares by reason of any share consolidation or split, reclassification or other capital reorganization, or a stock dividend, arrangement, amalgamation, merger or combination, or any other change to, e...
	(i) the number and kind of shares or other securities or property reserved or to be allotted for issuance pursuant to this Plan;
	(ii) the number and kind of shares or other securities or property reserved or to be allotted for issuance pursuant to any outstanding unexercised Options, and in the exercise price for such shares or other securities or property; and
	(iii) the vesting of any Options (subject to the approval of the Exchange if such vesting is mandatory under the policies of the Exchange), including the accelerated vesting thereof on conditions the Board deems advisable,

	(c) No fractional Common Shares shall be reserved for issuance under this Plan and the Board may determine the manner in which an Option, insofar as it relates to the acquisition of a fractional Common Share, shall be treated.
	(d) The Corporation shall, at all times while this Plan is in effect, reserve and keep available such number of Common Shares as will be sufficient to satisfy the requirements of this Plan.

	2.3 Non-Exclusivity
	2.4 Effective Date

	ARTICLE 3  Administration of plan
	3.1 Administration
	(a) This Plan shall be administered by the Board.  Subject to the provisions of this Plan, the Board shall have the authority:
	(i) to determine the Eligible Persons to whom Options are granted, to grant such Options, and to determine any terms and conditions, limitations and restrictions in respect of any particular Option grant, including but not limited to the nature and du...
	(ii) to interpret the terms of this Plan, to make all such determinations and take all such other actions in connection with the implementation, operation and administration of this Plan, and to adopt, amend and rescind such administrative guidelines ...

	(b) The Board's interpretations, determinations, guidelines, rules and regulations shall be conclusive and binding upon the Corporation, Eligible Persons, Participants and all other persons.

	3.2 Amendment, Suspension and Termination
	3.3 Compliance with Legislation
	(a) This Plan, the grant and exercise of Options hereunder and the Corporation's obligation to sell, issue and deliver any Common Shares upon exercise of Options shall be subject to all applicable federal, provincial and foreign laws, policies, rules ...
	(b) No Option shall be granted and no Common Shares sold, issued or delivered hereunder where such grant, sale, issue or delivery would require registration or other qualification of this Plan or of the Common Shares under the securities laws of any f...
	(c) Common Shares sold, issued and delivered to Participants pursuant to the exercise of Options shall be subject to restrictions on resale and transfer under applicable securities laws and the requirements of any stock exchanges or other markets on w...


	ARTICLE 4  OPTION GRANTS
	4.1 Eligibility and Multiple Grants
	4.2 Option Agreement
	4.3 Limitation on Grants and Exercises
	(a) To any one person.  The number of Common Shares reserved for issuance to any one person in any 12 month period under this Plan and any Other Share Compensation Arrangement shall not exceed 5% of the outstanding Common Shares at the time of the gra...
	(b) To Consultants.  The number of Common Shares reserved for issuance to any one Consultant in any 12 month period under this Plan and any Other Share Compensation Arrangement shall not exceed 2% of the outstanding Common Shares at the time of the gr...
	(c) To persons conducting Investor Relations Activities.  The aggregate number of Common Shares reserved for issuance to all persons conducting Investor Relations Activities in any 12 month period under this Plan and any Other Share Compensation Arran...
	(d) To Insiders.  Unless the Corporation has received Disinterested Shareholder Approval to do so:
	(i) the aggregate number of Common Shares reserved for issuance to Insiders under this Plan and any Other Share Compensation Arrangement shall not exceed 10% of the outstanding Common Shares at the time of the grant;
	(ii) the aggregate number of Common Shares reserved for issuance  to Insiders in any 12 month period under this Plan and any Other Share Compensation Arrangement shall not exceed 10% of the outstanding Common Shares at the time of the grant.

	(e) Exercises.  Unless the Corporation has received Disinterested Shareholder Approval to do so, the number of Common Shares issued to any person within a 12 month period pursuant to the exercise of Options granted under this Plan and any Other Share ...


	ARTICLE 5  Option terms
	5.1 Exercise Price
	(a) Subject to a minimum exercise price of $0.10 per Common Share, the exercise price per Common Share for an Option shall not be less than the "Discounted Market Price", as calculated pursuant to the policies of the Exchange, or such other minimum pr...
	(b) If Options are granted within ninety days of a distribution by the Corporation by prospectus, then the exercise price per Common Share for such Option shall not be less than the greater of the minimum exercise price calculated pursuant to subsecti...
	1. on the date the final receipt is issued for the final prospectus in respect of such distribution; and
	2. in the case of a prospectus that qualifies special warrants, on the closing date of the private placement in respect of such special warrants.

	5.2 Expiry Date
	5.3 Vesting
	(a) Subject to the subsection (b) herein and otherwise in compliance with the policies of the Exchange, the Board shall determine the manner in which an Option shall vest and become exercisable.
	(b) Options granted to Consultants performing Investor Relations Activities shall vest over a minimum of 12 months with no more than 1/4 of such Options vesting in any 3 month period.

	5.4 Non-Assignability
	5.5 Ceasing to be Eligible Person
	(a) If a Participant who is an Officer, Employee or Consultant is terminated for cause, each Option held by such Participant shall terminate and shall therefore cease to be exercisable upon such termination for cause.
	(b) If a Participant dies prior to otherwise ceasing to be an Eligible Person, each Option held by such Participant shall terminate and shall therefore cease to be exercisable no later than the earlier of the Expiry Date and the date which is six mont...
	(c) If a Participant ceases to be an Eligible Person other than in the circumstances set out in subsection (a) or (b) herein, each Option held by such Participant shall terminate and shall therefore cease to be exercisable no later than the earlier of...
	(d) For greater certainty, if a Participant dies, each Option held by such Participant shall be exercisable by the legal representative of such Participant until such Option terminates and therefore ceases to be exercisable pursuant to the terms of th...
	(e) If any portion of an Option is not vested at the time a Participant ceases, for any reason whatsoever, to be an Eligible Person, such unvested portion of the Option may not be thereafter exercised by the Participant or its legal representative, as...
	(f) Notwithstanding the foregoing, if the Corporation is listed on Tier 1 of the Exchange and a Participant ceases to be an Eligible Person in the circumstances set out in subsection (c) herein, the Board may, for any such Participant and in its discr...


	ARTICLE 6  EXERCISE procedure
	6.1 Exercise Procedure
	(a) a written notice of exercise addressed to the Corporate Secretary of the Corporation, specifying the number of Common Shares with respect to which the Option is being exercised;
	(b) the originally signed option agreement with respect to the Option being exercised;
	(c) a certified cheque or bank draft made payable to the Corporation for the aggregate exercise price for the number of Common Shares with respect to which the Option is being exercised; and
	(d) documents containing such representations, warranties, agreements and undertakings, including such as to the Participant's future dealings in such Common Shares, as counsel to the Corporation reasonably determines to be necessary or advisable in o...


	ARTICLE 7  AMENDMENT Of OPTIONS
	7.1 Consent to Amend
	7.2 Amendment Subject to Approval
	7.3 Repricing

	ARTICLE 8  miscellaneous
	8.1 No Rights as Shareholder
	8.2 No Right to Employment
	8.3 Governing Law




