ERDENE RESOURCE DEVELOPMENT CORPORATION
(the "Corporation")

CERTIFICATE

I, D. Suzan Frazer, Corporate Secretary of the Corporation, hereby certify that the attached is a
true copy of a resolution duly adopted by the shareholders of the Corporation at its annual and
special meeting held on June 25, 2025. | further certify that this resolution is still in full force and
effect, unamended.

DATED this 2" day of July, 2025.

£0 s ﬁﬂ;,@d

D. SUZAN FRAZER



RESOLUTION APPROVING SHARE CONSOLIDATION

Capitalized terms have the meanings ascribed thereto in the Management Information Circular
of Erdene Resource Development Corporation ("Corporation") dated May 20, 2025.

BE IT RESOLVED, as a special resolution of the shareholders of the Corporation, that:

(a) the Corporation be and is hereby authorized to file articles of amendment under the
Canada Business Corporations Act to amend its articles of incorporation to change the
number of issued and outstanding common shares of the Corporation (the "Common
Shares") by consolidating the issued and outstanding Common Shares on the basis of
one (1) new post-consolidation Common Share for every six (6) pre-consolidation
Common Shares (the "Share Consolidation"), such amendment to become effective at
a date in the future to be determined by the board of directors of the Corporation (the
"Board") when the Board considers it to be in the best interests of the Corporation to
implement such Share Consolidation (the "Effective Date"), but in any event not later
than June 25, 2026, subject to approval of the Toronto Stock Exchange (the "TSX");

(b) the amendment to the articles of incorporation giving effect to the Share Consolidation
will provide that no fractional Common Shares will be issued in connection with the
Share Consolidation and that the number of post-consolidation Common Shares to be
received by a registered shareholder will be rounded up to the nearest whole number of
Common Shares that such holder would otherwise be entitled to receive upon the
implementation of the Share Consolidation;

(c) this resolution is subject to TSX and regulatory approval and the Corporation will not
proceed with the Share Consolidation and will abandon all resolutions in connection with
the Share Consolidation if TSX and regulatory approval is not obtained;

(d) notwithstanding that this special resolution has been duly adopted by the shareholders
of the Corporation, the Board be and is hereby authorized, in its sole discretion, to
revoke this special resolution in whole or in part at any time prior to it being given effect
without further notice to, or approval of, the shareholders of the Corporation; and

(e) any director or officer be and is hereby authorized and directed to execute on behalf of
the Corporation, and to deliver or to cause to be delivered all such documents,
agreements and instruments, including articles of amendment, and to do and to cause to
be done all such other acts or things as he shall determine to be necessary or desirable
to carry out the intent of this special resolution.



Anenu Xanm1s3¢ opuyyias

SPJIDHD PECYPC JEBEJOIIMEHT KOPIIOPAITA

(Komnanm)

IPPYAIITID

Komnanuiin Hapuiin 6udruiin papra J[. Crozan @peiizep 6u 3HA XaBcapracan 6apumt Hb 2025 OHBbI 6
Jyraap capblH 25-Hbl eiep 30XHOH Oaliryynarncad Komnanuiin XyBblaa 333MUIIATYIUHH 33JDKUT OOJIOH
OHLIIOM XypJiaap 30XMX XKYPMbIH Jaryy OaTiiaricaH TOrTOOJBIH YHIH 36B Xyynbap 6010xbIr batamk OatiHa.
MeH 5H3XYY TOTTOON Hb XYUYHMH TereJiep XoB33p Oaiiraa 0ereen siMap HIr €OPWIONT OPOOTYil GOIOXBIr
Gartaypk OaliHa.

Ornoo: 2025 oHbl 7 1yraap capblH 2-Hbl ©16p

/rapbIH ycar 3yparacas/

J. Crozan @peiizep




AHenu XanH33¢ opuyyIas

XYBBIAA HII'TT'JIMAT 36BIIO6OPCOH TOI'TOOJI

OHJI TOM YCT33p OMUYMIACIH HAP TOMBEOHYY I Hb DpaHa Pecype Jlesenonment Kopnopauuiin (“Komnanu™
rox)-uiH 2025 oHbl 5 nyraap capeid 20-Hbl ©ApUNAH YAMPMUIArbIH M3IS3JUIMMH  TaHWILYYJraj
TOJOPXOMJICOH yTraap X3pariarasHa.

Kommnanuiin xXyBpliaa 33smMmmryuy ouuroit 6aiimiaap TOI'TOOX Hb:

(a)

(b)

(c)

(d)

(©

Komnanmiin rapracan 6onoH a3prairag Oaifraa GyX SHrHiAH XyBblaa (“JHrHdH XyBbHAa”)-T
Xyy4MH 3ypraad (6) mmpxsr xyebLaar Hor (1) IIMH® XyBbLI@aHA HITTIX XYBbLIAAHBI HOTTIHJI
(“XyBbmaanbl HIITrAI”)-MIT X3PIDKYYI9X 30puiiroop, Kanan yncein Komnanuiin Tyxait Xyyib
(Canada Business Corporations Act)-uitn naryy KoMnanuiin 1ypsmz eepusienT opyyJiaH, Ouuur
Gapumteir Oyprryymoxuiir Teneenen ymupnax seenen (“TY37)-m 3eBmeepcyrsii. DHIXYY
©6pWIeJIT Hb KOMIAHWKH 3pX AlIMIT HUHIH? I'3K Y3C3H OrHoor TY3 COHTOH XY4YWH TOrenep
Gonox ornoo (“Xy4mH Teresmep GOJIOX OrHO0”) COHIOH X3PAIKYYJIdX 0ereen 35H> Hb
Topontoruiin xepenruitn oupxuita (“TXB”) 3eweepiuiir yHASCIoH 2026 OHBI 6 CapbIH 25-HbI
elipeec eMHe bOalina;

XyBblIaaHbl HOTTIOJIMHAT X9parKyymsxsa KommaHuitH AOypama opox eepwienTen 3aacHaap
XyBblaa H3TTIIUIAH Yp AYHI OyTapxaii XyBbliaa rapraxryii 6aiixaap Tycras, GypTranToi XyBbLiaa
93IMILUMIYUI HIITIO/I93C XaMaapaH OyTapxail XyBpliaaTail 00J0X TOXHONNONA aBax &ECTOM
XyBbLaaHbl TOOT XaMI'MIH OMPBIH OYX3J1 TOOHI 331 TATIIMTI3H TOOLICYTaii;

Onoxyy Torroon He TXB 6GosoH 30Xullyynary GalryysularbiH 36BIIOOPIMNH XYPISHI XY4HUH
Teresgep 6onox 6a yr 3eBImeepes oaroraooryil roxuonmoin Komnauuiin 3yrssc XyBblLaaHbl
HOITIOJIMHT X3P3MKYYI3X 60I0MKIYH 6ereen xondornox 6yx TOrroo Xy4uHryi 6oJHo;

OHOXYY TOITOOJBIT XyBbllaa 333MUIMrdua 6arancad 4 TY3-1 eepuiin GypoH SpXUNH XYPI3HI, YT
TOITOOJIBIT XY4HH Torennep 06010X00¢ ©MH6 XyBbliaa 333MIIUIYI3 ] YPbAYUIaH M3I3TAIXTYHII3p
OOJIOH JJaXMH 36BLIOEPEIN aBaXTYHII3p TOLTOOJBIT GYX3J Hb CBAJI XOCIMYJISH LYLUIAX SPXUIr
OJIrOCyTaM;

Komnanuiin TY3-uiiH rumyyH 3cBaj yaupaax anbaH TyLIaalTaHI 3HIXYY OHLIFOM TOITOOJIBID
XOpOrKYY/IaxuiiH Tyna KomnanuiiH HopuitH eMHeec Oyx Inaapanarataii 6apuMt GHYur, rapao,
X3JILPJT, TYP3M JKYPMBIH ©06PUISNTO ] FapblH YCIT 3ypxkK Oaranraaxyynax, MaTepUuajibl XYpryysinx
apra XoMXK33T 30XMOH OalryynaXx, MeH 3HAXYY TOITOOJNBIH 3OPHITBIN X3P3TKYYIIX
maapajararaii 3¢B3JI 30XMCTOH I3k y3caH Oycan OyXwid N1 yiln akuiaraar ryHISTIOX SPXHUNAT
OJITOCYTaM.




ERDENE RESOURCE DEVELOPMENT CORPORATION
(the "Corporation")

CERTIFICATE

I, D. Suzan Frazer, Corporate Secretary of the Corporation, hereby certify that the attached is a
true copy of a resolution duly adopted by the shareholders of the Corporation at its annual and
special meeting held on June 25, 2025. | further certify that this resolution is still in full force and
effect, unamended.

DATED this 25™ day of June, 2025.

£l s g%r

D. SUZAN FRAZER



RESOLUTION APPROVING AMENDMENT TO RIGHTS PLAN

Capitalized terms have the meanings ascribed thereto in the Management Information Circular
of Erdene Resource Development Corporation ("Corporation") dated May 20, 2025.

NOW THEREFORE BE IT RESOLVED THAT:

(a) The Rights Plan be amended by deleting the definition of “Expiration Time” in section
1.1(ee) of the Rights Plan and replacing it with the following:

"Expiration Time" means the earlier of: (i) the Termination Time, and (ii) the close
of business on the day immediately following the date of the Corporation’s annual
meeting of shareholders held in 2025.

(b) Any one officer or director of the Corporation be and is hereby authorized and directed to
execute all such documents, instruments and agreements and take all necessary steps
to effect the amendment to the Rights Plan and terminate the Right Plan.



AH2n1 X3AH22C OpUYYIA8

9PA3HI PECYPC JEBEJOIIMEHT KOPITOPATIN

(Komnaumn)

I'SPYNJITII

KomnanuiiH Hapuitn 6uuruiin napra [I. Crozan ®peiisep 0u sux xaBcapracan 6apumt Hb 2025 OHBI 6
Ayraap capblH 25-Hbl eJiep 30XHOH Oaiiryynaracan Kommanuiin XyBbiiaa 335MUIMTYIUNH 93JDKUT OOIOH
OHLINOM XypJaap 30XHX >KYPMBIH Jaryy OaTyiaracaH TOrTOOJBIH YHOH 36B XyyJ10ap 6010XbIr OaTamk OaiiHa.
MeH 3H3XYYy TOIrTOOJ Hb XY4UH Teresnaep XsBadp Oaiiraa Oereen smap HIT ©6PUWISIT OPOOryi GOIOXBIT
OaTtaywk OaiiHa.

Ornoo: 2025 oHbl 6 nyraap capbiH 25-Hbl ©16p

/rapbIH ycar 3yparncan/

. Crozan @peiizep




Ananu Xo1n33¢ opuyynas

3PXHIH TOJOBJIOI060HI 66PUIOJT OPYYJIAX TYXAH TOI' TOOJI

OHJ TOM YCrasp OUYUIACIH HAp TOMBEOHYY I Hb Dpasns Pecype lesenonment Kopropauwuiin (“Komnann™
x)-uiH 2025 oHel 5 npyraap capbiH 20-Hbl ©ApuiH YIOUpANArblH MOI33JUIMNAH TaHWILYYJIraj
TOZOPXOMJICOH yTraap X3pariaradHa.

HMMJI TOITOOX Hb:

(a) OpxuiiH TeNeBIereeHI eepuwleNT OpyYyJDK, OpXUiiH TejeBiereeHuil 1.1(ee) x3cart 3aacan
“JlyycraBap 0oyiox Xyranaa” Xd3CTUAH TONOPXOMIONTHIT Xacy, Aapaax Oaliyaap LIMHIYIIH
©OPYUIICYTIH:

“Jlyycax Xyranaa” rasr Hb Japaax xXo€p XyrauaaHbl ajlb TYPYY/DK OHENCcIH Xxyrauaar
WpXUATH: (1) mywiax xyramaa 3¢ (ii) 2025 oHx 30XH0H Oaifryynaraax KOMIaHUHH
93JDKUT XyBbIaa 339MIUIUTMYIMHH XYPJIbIH Aapaax aXJIbIH O ApUKH IyycaxX Xyrauaar XaJH3.

(b) Komnanuita TY3-uiiH rumyyH 35cBaa yaupaax anbaH TyllaalTaH[ 3HIXYY SPXUMH TejeBlereer
LyLytaxTaii Xon0ooToit Oyx maapaiaratail Ouuur 6apuMT, r3pad XOJIIIMAT Xuiix, Xondoraox apra
X3MXKI3T aBY X3PIKYYIIX 3PX, YYPIrToii 600XkIr OaTairaaxyysiacyrai.”




