
 

 

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.  I further certify that this resolution is still in full force and 
effect, unamended.  
 
DATED this 2nd day of July, 2025. 
 

 
             
      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. 







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.  I further certify that this resolution is still in full force and 
effect, unamended.  
 
DATED this 25th day of June, 2025. 
 

 
             
      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. 

 






