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SCHEDULE D"
FOEM OF U.5 PURCHASER CERTIFICATION UPON EXERCISE OF WARRANTS

EROS5 RESOURCES CORP.
Suite 420 — 789 West Pander Street
Vancowver, Brifish Columbia V6C 1H2?

Attention: Chief Financial Officer
- and to -
Computershare Trust Company of Canada

as Warrant Apgent
Dear Sirs:

We are delrvering this letter in comnection with the purchase of common shares (the “Common
Shares™) of Eros Fesources Corp, a corporation exasting under the laws of the Provinee of Botish Ceolumbia
{the “Corporation™) upen the exercize of wamants of the Corporaton (“Warranit="), 13sued under the
warrant indenture dated effectrve as of August 12, 2020 between the Corporation and Computershare Trust
Company of Canada.

We hereby confirm that:

(a) we are an msttohonal “accredited investor” (satsfving one or more of the crtena zet
forth in Rule 501 (a}1),(2).(3) or (7) of Regulafion D under the United States Securities
Actof 1933 (the “T.5. Securities Act”™)) who 15 also a “Qualified Purchaser” (as defined
i Section 2{z) (31) of, and related rules under, the United States Investment Company At
of 1940, az amended (the “1940 Act™));

(k) we are purchasing the Commeaon Shares for our uwna.emuntt

{c) we have such knowledge and expenence m financial and business matters that we are
capable of evaluating the ments and nsks of purchasing the Commen Shares;

(d) we are not acquinng the Common Shares wath a view to dismbution thereof or wath any
present intention of offering or selling any of the Common Shares, except (A) to the
Corporation, (B) outside the Unated States mn accordance with Rule 904 under the U.S.
Secunties Act or (C) mside the United 3tates in accordance with Rule 144 under the US.
Secunties Act, 1if apphicable, and in compliance with applicable state secunties laws;

(&) we acknowledge that we have had access to such financial and other information as we
deem necessary In connection with our decision to exercize the Wamrants and purchase the
Commeon Shares; and
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() we acknowledge that we are not purchasing the Common Shares as a result of anv general
solicitation or general advertizing, including advertsements, articles, notices or other
communications published m anv newspaper, magamnne or similar media or broadcast over
radio, television, or any seminar or mesting whose attendess have been mvited by general
solicitation or general adverhsing.

We understand that the Common Shares are being offered in a transaction not mvehing any public
offerningz within the United States within the meaning of the 1.5, Secunties Act and that the Commeon Shares
have not been and will not be registered under the U5, Secunities Act We firther understand that any
Commen Shares acquwed by us wall be m the form of defimtrve physical certificates and that such
certificates will bear a legend reflechng the fact that we will not offer, sell or otherwise transfer any of the
Common Shares, directly or mdirectly, unless (1) the =ale 1= to the Corporation; (11} the sale 15 made out=ide
the United States m compliance with the requiremsents of Rule 904 of Regulation 5 under the 17.5. Secuntes
Act; or (1) the sale 15 made m the United States (A) pursuant to an exemption from registration under the
US. Secunities Act provided by Bule 144 thereunder, if available, and 1n compliance with any applicable
state secumbies laws or (B) pursuant to a transaction that does net require registrabon under the 115,
Secunities Act or applicable state secuniies laws, and in the case of each of (A) and (B), the purchazer meats
the definthon of Cualified Purchazer and the seller has firmished to the Corporation an opimon to such
effect from counsel of recogmeed standing reasonably satisfactory to the Corporation prior to such offer,
sale or transfer.

We acknowledge that you will rely upon our confirmations, acknewledgements and agreements set
forth herem. and we agree to notify yvou prompily 1o wnitng if any of ouwr representations or warranties
herein ceases to be acourate or complete.

DATED this day of }
20 . {Mame of T1.5. Purchaser)

Bv:

Title:




