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provided that such nominee (the "Nominee") must be an "independent director"
for purposes of sections 1.4 and 1.5 of National Instrument 52-110 and must be at
arm's length to each of Pallotta and Mitchell. The four members of the New
Board (Tarn, Campbell, Harley and Cheung), together with the Nominee, shall
subject to their consent comprise the management slate of directors proposed for
election by Xemplar at its next shareholders' meeting (the "AGM"). Each of the
parties hereto will vote or cause to be voted all common shares of Xemplar
beneficially owned by them or over which they exercise control and direction in
favour of the election at the AGM of each of the members of the New Board and
the Nominee. The board of directors of Xemplar shall not consist of more than
four directors prior to the AGM unless the Nominee is nominated by the
Departing Directors on or before January 15,2013, in which case there shall be
five directors.

4. Xemplar and each of the Executive Consultants agree that: (a) notwithstanding the
terms of the Consulting Agreements or any other agreement or arrangement, (i)
the Consulting Agreements shall terminate on May 31,2013 and may not be
terminated prior thereto under any circumstances, (ii) no expenses incurred by an
Executive Consultant following the date hereof shall be reimbursed by Xemplar
unless such expense was pre-approved in writing by the board of directors of
Xemplar and (iii) Pallotta and Mitchell will not serve as officers of Xemplar and
will not be required to carry out any duties related to any such position; and I

Xemplar shall pay all expenses incurred by the special
committee of the board of directors of Xemplar in connection with the Requisition
and the Meeting, including without limitation invoices delivered by McMillan
LLP and CST Phoenix Advisors on or prior to the date hereof, no later five
business days after the receipt of itemized invoices related thereto.

5. Xemplar agrees that upon the Departing Directors' resignation as directors and/or
officers and in consideration of such resignations, the options previously granted
to each of them as directors, officers and/or consultants, to the extent such options
originally had an expiry date of later than September 30,2013, shall (subject to
regulatory approval, if required) remain exercisable until September 30, 2013, and
Xemplar agrees to take all actions and enter into all agreements necessary to
establish the above option exercise period, including seeking such regulatory
approvals as may be required.

6. Immediately following execution of this agreement, Xemplar shall issue a press
release, in the form attached hereto as Schedule "A", announcing the matters set
forth herein.

7. Following the execution of this agreement, none of Xemplar, Fursa, Tarn and
Harley, on the one hand, nor the Departing Directors and/or the Executive
Consultants, on the other hand, will make any adverse, negative or disparaging

Legal_20182144.4

bzee
Typewritten Text
[Information relating to the
compensation payable 
is redacted for confidentiality
reasons.]





  

Legal_20182144.4  
 

14. Time shall be of the essence hereof.  

IN WITNESS WHEREOF the parties have executed this agreement as of the 14th day of 
December, 2012.  

 
  XEMPLAR ENERGY CORP. 

 
 
by  Simon Tam  
 Name: Simon Tam 

Title: CEO 

 
 
  PALLOTTA & ASSOCIATES 

DEVELOPMENT, INC. 
 
 
by  Gerard A. Pallotta  
 Name: Gerard A. Pallotta 

Title: President 

 
  FURSA MASTER GLOBAL EVENT 

DRIVEN FUND LP by its General 
Partner, WILLIAM F. HARLEY III 
 
 
by  William F. Harley III  
 Name: William F. Harley III 

Title: General Partner 

 
 
  BLACKROCK CAPITAL 

 
 
by  Cheryl A. Black  
 Name: Cheryl A. Black 

Title: President 
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SIGNED, SEALED & DELIVERED  

In the presence of : 

 

____________________________ 

Witness 

Name: 

 

 

____________________________ 

Witness 

Name: 

 

 

____________________________ 

Witness 

Name: 

 

 

____________________________ 

Witness 

Name: 

 

 

 

 

 

 

 

 

 

 

 

 

 

William F. Harley III 

 

 

 

_______________________________ 

Gerard A. Pallotta 

 

 

 

_______________________________ 

Ronald Mitchell 

 

 

 

_______________________________ 

Simon Tam 
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