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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JAGUAR MINING INC.

Applicant

NOTICE OF MOTION
(Stay Extension)
(Returnable: April 7, 2014)

JAGUAR MINING INC. (the “Applicant”) will make a motion to a judge presiding over
the Commercial List on Monday, April 7, 2014, at 8:30 a.m., or as soon after that time as the

motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order in the form of a draft order included in the Applicant's Motion Record that,

among other things:

(a) abridges and validates the time for service of the Notice of Motion and Motion
Record in respect of this motion and the Seventh Report of the Monitor, FTI
Consulting Canada Inc. (the “Monitor”), to be served (the “Seventh Report”),

and dispenses with further service thereof;



(c)

extends the Stay Period, as such term is defined in the initial order granted by
this Court on December 23, 2013 (as amended, the “Initial Order”), up to and

including April 11, 2014; and

grants such other relief as counsel for the Applicant may request and this Court

deems fit.

THE GROUNDS FOR THE MOTION ARE:

(a)

()

since the issuance of the Initial Order, the Applicant has continued to work in

good faith and with due diligence toward its restructuring goals;

progress has been made toward implementation of the Applicant's Amended and
Restated Plan of Compromise and Arrangement, dated February 5, 2014 (as

amended, the “Plan™);

the remaining cutstanding commercial matter to resolve prior o implementation

of the Plan is an arrangement for the transition of the existing management team
the commercial terms of a transition arrangement have been proposed;

the Applicant will require some additional time to complete all mechanical steps

necessary to implement the Plan;

if any open matters remain unresolved by the time of the hearing of the
Applicant's motion for an extension of the Stay Period, the Applicant will provide

a full report to the Court regarding the status of outstanding matters;

the Applicant has sufficient resources to meet its post-filing obligations during the

proposed extension of the Stay Period; and




(h) such further and other grounds as counsel for the Applicant may advise and this

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

(a) the Affidavit of Edward Reeser, sworn April 4, 2014, including the exhibits

thereto;

(b) the Seventh Report, to be filed; and

(c) such further and other material as counsel for the Applicant may advise and this

Court may permit.

Aprit 4, 2014
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JAGUAR MINING INC.

Applicant
AFFIDAVIT OF EDWARD REESER
(sworn April 4, 2014)
|, Edward Reeser, of the City of Toronto, MAKE OATH AND SAY:
1. | am a member of the Board of Directors of Jaguar Mining Inc. (“Jaguar’ or the

“Applicant”). | was appointed to the Board of Directors in June of 2013. | am also a member
of the Special Commitiee of the Board of Directors of Jaguar, established in October of 2013 to
consider and advise the Board of Directors on matters of strategic importance relating to
Jaguar's financial difficulties (the “Special Committee”). As such, | have personal knowledge
of the matters to which | hereinafter depose, except where otherwise stated. [n preparing this
affidavit | have also consulted, where necessary, with members of Jaguar's management team
and advisors to Jaguar and its subsidiaries (collectively, the “Jaguar Group”). Where | have
relied upon other sources of information, | have stated the source of that information and believe

such information to be true.

2, | swear this affidavit to provide information to the Court in connection with a motion by

Jaguar for an Order pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-



N

36, as amended, (the “CCAA”") to, among other things, extend the Stay Period (as such term is
defined in the Initial Order of this Court dated December 23, 2013, as amended) to April 11,

2014.

Background

3. On December 23, 2013, the Applicant scught and cbtained an Initial Order, a Claims
Procedure Order and a Meeting Order in these proceedings. A copy of the Initial Order is

attached hereto as Exhibit “A”.

4, These proceedings were commenced, and the Claims Procedure Order and the Meeting
Order were obtained, in contemplation of a recapitalization and financing transaction (the
‘Recapitalization”) that would provide a stronger financial foundation for the Jaguar Group
going forward and additional liquidity to allow the Jaguar Group to continue to work towards its

cperational and financial goals.

5. The Recapitalization has been supported from the commencement of these
proceedings, subject to certain conditions, by holders of 4.5% and/or 5.5% Senior Unsecured
Convertible Notes (the "Unsecured Notes®) issued by the Applicant (the “Consenting
Noteholders”), including an ad hoc committee of holders of those notes (the “Ad Hoc

Committee”).

6. The Applicant's Amended and Restated Plan of Compromise and Arrangement, dated
February 5, 2014 (as amended, the “Plan”), would give effect to the Recapitalization. The Plan
was approved by 100% of the affected creditors voting on the Plan at the creditors’ meeting held
on January 31, 2014. The Plan was approved by an Order of the Court granted on February 6,

2014, a copy of which is attached hereto as Exhibit “B" (the “Sanction Order”).



72

7. Certain conditions precedent to implementation of the Plan have not yet been satisfied
or waived. However, progress has been made toward implementation of the Plan since the

Applicant’s last attendance at court on March 24, 2014.
Progress On Plan Implementation Matters

8. | am advised by Evan Cobb of Norton Rose Fulbright Canada LLP, as counsel to the
Applicant, that following the Sanction Order, the Applicant has completed the following steps

toward implementation of the Plan:

(a) necessary documentation was prepared in order to proceed with the completion

of the Share Offering (as defined in the Pian),

(b) $50 million of proceeds of the Share Offering were delivered into escrow with a

third party escrow agent; and

(c) conditional approval for the listing of the Applicant's common shares on the TSX
Venture Exchange post-implementation of the Plan was obtained.
9. The Affidavit of T. Douglas Willock, sworn March 23, 2014, advised that certain

conditions to implementation remained unsatisfied at that time. Specifically:

(a) the Credit Agreement (as defined in the Plan) with Global Resource Fund,
Jaguar's senior secured lender, had not been amended on terms acceptable to
the Majority Backstop Parties (as defined in the Plan) (the “Global Resource

Fund Condition”);

(b) senior officer and employee employment agreements had not been modified to

reflect the revised capital structure of the Applicant following implementation of
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the Plan, including, without limitation to provide the implementation of the Plan

does not constitute a change of control under such employment agreements; and

(c) the terms of a management incentive plan acceptable to the Majority Backstop
Parties had not been agreed to ((b) and (c), collectively, the “Management

Employment Conditions”).

10. Based upon discussions that | have participated in over the past week among Global
Resource Fund, certain of the Consenting Noteholders and members of the Special Committee,

progress has been made toward the satisfaction of the above conditions.

11. In the past, the open issues in connection with the above conditions included substantive

business issues, such as:

(a) whether current management would continue in place or transitional

management arrangements would be made for their replacement; and

(h) Global Resource Fund's comfort level with any changes to the composition of the
senior management team that would be in place upon implementation of the

Plan.
12. The Special Committee has been informed by representatives of certain of the
Consenting Noteholders and Global Resource Fund that a management team acceptable to
Global Resource Fund and the Consenting Noteholders has been identified and the salient
terms on which the Global Resource Fund Condition would be satisfied have been agreed to

and are being documented.

13. The Special Committee further understands that the terms of employment for the new

management team have been negotiated and are in the process of being documented.
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14. Based upon the foregoing, | believe that the remaining outstanding commercial matter is
the transition plan for existing management. | understand that the commercial terms of a
consensual transition arrangement have been proposed. If consensual transition arrangements
are not agreed on an expedited basis, other action would be taken such that there would be no

undue delay to the implementation of the Pian.

15. The Special Committee understands that all relevant parties are working toward
documentation of all outstanding items as quickly as possible and toward a closing date by April

11, 2014,

Request for a Stay Extension

16. The Stay Period currently expires on April 7, 2014.

17. I am advised by Mr, Cobb that once the remaining outstanding matters with respect to
transition of current management are resolved, the Applicant will require some additional time to
complete all mechanical steps necessary to implement the Plan including the share
consolidation contemplated by the Plan, the issuance of the new common shares of the

Applicant and the cancellation of the Applicant’s Unsecured Notes.

18. The relevant parties are working toward a closing date by April 11, 2014. At this time the
Applicant requests an extension of the Stay Period until April 11, 2014 to allow the completion of

these mechanical steps.

19. If any open matters remain unresolved by the time of the hearing of the Applicant’s
motion for an exiension of the Stay Period, the Applicant will provide a full report to the Court

regarding the status of outstanding matters.
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20.  The Applicant is currently preparing an updated cash flow forecast (the "Updated Cash
Flow Statement”), which covers the requested extension of the Stay Period. The Updated

Cash Flow Statement will be attached to a supplemental affidavit to be filed with the Court.

21.  Gilobai Resource Fund and the Consenting Noteholders represent substantially al! of the
creditors affected by the stay of proceedings and each of Global Resource Fund and the

Consenting Notsholders also support the proposed extension of the Stay Period.

22, Without the proposed stay extension, the Applicant and its subsidiaries would be at risk
of enforcement actions from a variety of creditors. These risks could threaten the continued

operation of the Applicant and its subsidiaries.

SWORN BEFORE ME at the City of
Mississauga, in the Province of
Ontario, on Aprit 4, 2014.

itz VoS

~
Corfimissioner for Taking Affidavits Edward Réeser

Gratstopfer Anthory Memo, a Commissioner sk,

Province of Ontario,
while a Student-at-law.
Expires May 3, 2015,
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Court File No.
ONTARIO CV 13- 19383 -p0cd
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 23%°
)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2013 .
This is Evhind...... .05 refarred o i
affidavit of._.. ETwop. .Kiga(.‘_
b
IN THE MATTER OF THE COMPANIES' CREDITORS o before me, ‘(”3 ;
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDEDOay of.....£3pc.).., A21Y

AND IN THE MATTER OF A PLAN OF COMPROMISE OR st

RESSIONL 1] OI TAKING Al I A

ARRANGEMENT OF JAGUAR MINING INC, OlvlsiommAnthume aCommissione, i,
. Province of Ontario,
. while a Student-at-law.
Applicant Expires May 3, 2015,

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the affidavit of David M. Petroff sworn December 23, 2013 and the
Exhibits thereto (the "Petroff Affidavit"), the Pre-Filing Report of FTi Consulting Canada Inc, in
its capacity as the Proposed Monitor (as defined in the Petroff Affidavit), dated December 21,

2013, and on being advised that the secured creditors who are likely to be affected by the
charges created herein were given notice, and on hearing the submissions of counse! for the
Applicant, FTI Consulting Canada Inc., as Proposed Monitor, the Ad Hoc Committee (as defined
in the Petroff Affidavit), and Global Resource Fund, no one appearing for any other person
although duly served as appears from the affidavit of service of Evan Cobb sworn December 23,
2013 and on reading the consent of FT} Consulting Canada Inc. to act as the Monitor {in such
capacity, the "Monitor’),

DOCSTOR: 288556946



SERVICE

1, THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Appiication is preperly

reiurnable today and hereby dispenses with further service thereof,
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the
CCAA applies.

PLAN OF ARRANGENMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in pessession and control of its
current and future assets, undertakings and preperties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the "Property™), Subject to further Order of
this Ceurt, the Applicant shall continus to carry cri business in a manner consistent with the
preservation of its business {the "Business"”) and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agenis, experts,
accountants, directors, counsel and such other persons, including counsel to the Special
Committee (as defined in the Petroff Affidavil) (collectively "Assistants") currently retained or
employed by it, with iiberty to retain such further Assistanis as it deems reasonably necessary

or desirable in the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

{a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of business and consistent with existing compensation policies

DOCSTOR, 28855690 7



and arrangements; and

(b) the fess and disbursements of any Assistants retained or employed by the Applicant
in respect of these proceedings or in respect of the Applicant’s public listing

requirements, at their standard rates and charges.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein or in
the Support Agreement, the Applicant shall be entitled but not required to pay all reasonable
expenses incurred by the Applicant in carrying on the Business in the ordinary ccurse after this
Order, and in carrying out the provisions of this Order, which expenses shali include, without

limitation:

(a) all expenses and capiiai expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

() payment for goods or services actually supplied to the Applicant following the date of
this Order.

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are reguired to be
deducted frem employees’ wages, including, without fimitation, amounts in respect of
(i) employment insurance, (i) Canada Pension Plan, (i) Quebec Pension Plan, and

{iv) income taxes,

{b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or coliected
after the date of this Order, or where such Sales Taxes were accrued or collected
pricr to the date of this Order but not required te be remitted until on or after the date
of this QOrder, and

BOUSTOR 2855690
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{c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of municipal
reaity, municipal business or other taxes, assessments or levies of any nature or kind
which are eniitled at taw to be paid in priority to claims of secured creditors and
which are attributable to or in respect of the carrying on of the Business by the

Applicant.

8. THIS COURT ORDERS that uniil a real property lease is disclaimed in accordance with
the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under real
property leases {including, for greater certainty, common area maintenance charges, utilities
and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise
may be negotiated between the Applicant and the landlord from time to time ("Rent"), for the
period cammencing from and including the date of this Order, twice-monthly in equal payments
on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the
first of such payments, any Rent reiating to the period commencing from and including the date
of this Order shall also be paid.

9. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise an account of amounts owing by the Applicant to any of its creditors as of
this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (¢) to not grant credit or incur Hiabilities except in the ordinary
course of the Business. Notwithstanding the foregoing, the Applicant is authorized and directed
until further order of this Court to pay any monthly interest amounts that may become due and
owing fo Global Resource Fund under the Renvest Facility (as such term is defined in the
Petroff Affidavit),

RESTRUCTURING

10. THI8 COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA and the terms of the Support Agreement, have the right to;

(a) permanently or {emporarily cease, downsize or shut down any of its business or

operations,

DOCNTOR: 28833600 4




() terminate the employment of such of its employees as it deems appropriate;

() retain a solicitation agent and an election agent {the “Solicitation/Election Agent”)
and permit it to obtain proxies and/or voting information and subscription election
forms from registered and beneficial holders of the Notes (as defined in the Petroff

Affidavit) in respect of the Plan and any amendments thereto; and

(d) pursue all avenues of refinancing of its Business or Property, in whole or par,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant {o proceed with an orderly restructuring of ths

Business {the "Restructuring").

11, THIS COURT ORDERS that the Applicant shall provide each of the relevant {andiords
with notice of the Applicant's intention to remove any fixtures from any leased premises at least
seven {7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative prasent in the leased premises to observe such removat and, if the
landlord disputes the Applicant's entittement to remove any such fixiure under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between
any applicable secured creditors, such landlord and the Applicant, or by further Order of this
Court upon application by the Applicant on at least two (2) days notice to such landlord and any
such secured creditors, If the Applicant disclaims the lease governing such. leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to
the Applicant's claim to the fixtures in dispule.

12,  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Seclion 32
of the CCAA, then (a) during the notice period prior o the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicant and the Menitor 24 hours' prior wrilten notice, and (b) at the
effective time of the disclaimer, the relevant landlord shail be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicant in respect of such lease or leased premises and such landlord shall
be entitled to nolify the Applicant of the basis on which it is taking possession and to gain
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possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisabie, provided that nothing herein shall relieve such landlord of its
obligation to mitigate any damages claimed in connection therewith,

SUPPORT AGREEMENT AND BACKSTOP AGREEMENT

13, THIS COURT ORDERS that the Applicant is authorized and empowered {o take all
steps and actions in respect of, and to comply with alf of its obfigations pursuant to, the Support
Agreement and the Backstop Agreement (each as defined in the Petroff Affidavit) and its
various obligations thereunder, and that nothing in this Order shall be construed as waiving or
modifying any of the. rights, commitments or obligations of Jaguar, its Subsidiaries, the
Consenting Noteheiders (as defined in the Petroff Affidavit) and the Backstop Parties (as
defined in the Petroff Affidavit) under the Support Agreement and the Backstop Agreement, as
applicable,

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14, THIS COURT CRDERS that until and including January 22, 2014, or such later date as
this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceading") shall be commenced or continued against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Progeedings currently under way against or in respect of the Applicant or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court.

15. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced
or continued: (i} against or in respect of any of the Applicant's direct or indirect subsidiaries
(each a “"Subsidiary’ and, collectively, the *Subsidiaries”) with respect to any guarantee,
contripution or indemnity obligation, liability or claim in respect of, or that relates to, any
agreement involving the Applicant, or the obligations, liabiiities and claims of, against or
affecting the Applicant or the Business (coliectively, the “Applicant Related Liabilities”); (ii)
against or in respect of any of a Subsidiary’s current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate including all proceeds
thereof (the *Subsidiary Property”) with respect to any Applicant Related Liabilities (the matters
referred to in (i) and (i) being, coliectively, the "Applicant Related Proceedings Against
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Subsidiaries”), except with the written consent of the Applicant and the Monitor, or with leave of
this Court, and any and all Applicant Related Proceedings Against Subsidiaries currently under
way by any Person are hereby stayed and suspended pending further order of this Court,

NO EXERCISE OF RIGHTS OR REMEDIES

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corperation, governmental body or agency, or any other entiies (all of the
foregoing, collectively being "Persons" and each being a "Person”) against or in respect of the
Applicant or the Moniter, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or ieave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any
business which the Applicant is not lawfully entitied to carry on, (i) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the
CCAA, (ill) prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for Hen.

17, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against of In respect of any Subsidiary or Subsidiary Property in respect of any
Applicant Related Liabilities are hereby stayed and suspended except with the wrilten consent
of the Applicant and the Manitor, or leave of this Court, provided that nothing in this Order shall
(i) empower the Subsidiary to carry on any business which the Subsidiary is not lawfully entitied
to carry on, (i} affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve
or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

18, THIS COURT ORDERS that during the Stay Period, no Person shall discentinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with the

written consent of the Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

19.  THIS COURT ORDERS that during the Stay Period, ail Persons having oral or written
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agreements with the Applicant or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
uttlity or other services to the Business or the Applicant, are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of such goods
or services as may be required by the Applicant, and that the Appiicant shall be entitled to the
continued use of its current premises, telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for all
such goods or sérvices received after the date of this Order are paid by the Applicant in
accordance with normal payment practices of the Applicant or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicant and the Monitor, or as
may be ordered by this Court.

NON-DEROGATION OF RIGHTS

20, THIS COQURT ORPERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order {o advance or re-
advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shali
derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21 THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Froceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicant with respect to any claim
against the direciors or officers that arose before the date hereof and that relates fo any
obligations of the Applicant whereby ihe directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sancticned by this Court or is refused by the creditors of the Applicant or this Counrt,
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

22, THIS COURT ORDERS that the Applicant shall indemnify iis directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicant
after the commencemant of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct,

23 THIS COURT ORDERS that the directors and officers of the Applicant shall be entitfed
to the benefit of and are hereby granted a charge (ihe "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of $150,000, as security for the indemnity
provided. in paragraph 22 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 37 and 40 herein.

24, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (&) no insurer shail be entitled to be subregated to or claim the benefit of
the Directors’ Charge, and (b} the Applicant's diractors and officers shall only be entitied to the
benefit of the Directors’ Charge to the extent that they do not have coverage under any
directors’ and officers' insurance policy, or to the extent that such coverage is insufficient to pay

amounts indemnified in accordance with paragraph 22 of this Order.
APPOINTMENT OF MONITOR

25. THIS COURT ORDERS that FTi Consulting Canada Inc. is hereby appointed pursuant
to the CCAA as the Monitor, an officer of this Court, to monitor the business and financlial affairs
of the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of
all material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with
the Moniter in the exercise of its powers and discharge of its obligations and provide the Monitor
with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions,

26. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered. to!
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monitor the Applicant's receipts and disbursements;

repart to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein,
advise the Applicant in its preparation of the Applicant’s cash flow statements;
advise the Applicant an any amendments to the Plan,

assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ meetings for voling on the Plan,

have full and complete access o the Property, including the premises, books,
records, data, including data in elecirenic form, and other financial documents of the
Applicant, to the extent that is necessary to adequately assess the Applicant's

business and financial affaits cor to perform its duties arising under this Order,;

assis{ the Solicitation/Election Agent to obtain proxies and/or voting information and
subscription election forms from registered and beneficial holders of the Notes in

respect of the Plan and any amendments thereto;

assist the Applicant, to the extent required by the Applicant, with its restructuring

activities

assist the Applicant, to the extent required by the Applicant, with any matters relating
to any foreign proceedings commenced in relation to the Applicant, including
retaining independent legal counsei, agents, experts, accountants or such other
persons as the Monitor deems necessary or advisable respecting the exercise of this

power,

engage in discussions with the Ad Hoc Committee and the Applicant's secured
creditors, independent of the Applicant and, to the extent that any written reports with
respect fo these proceedings are delivered by the Monitor (or its advisors) to the Ad
Hoc Committee (or its advisors), copies of those written reports shall be delivered by

the Monitor {or its advisors) to Global Resource Fund (or its advisors) as socon as
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reasonably practicabie following delivery to the Ad Moc Committee,

(K} be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of iis powers and

performance of its obligalions under this Order; and

(1) perform such other duties as are required by this Order or by this Court from time fo

time.

27, THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed {o have taken or

maintained possession or control of the Business or Property, or any part thereof.

28, THIS COURT ORDERS ihat nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property (or any Subsidiary Property) that might be
environmentally contaminated, might be a poliutant or a.contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a supstance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other centamination
including, without limitation, the Canadian Environmental Protecfion Act, the Ontario
Environmental Protection Act, the Ontario Water Rescurces Act, or the Ontario Occupational
Health and Safefy Act and regulations thereunder {the "Environmental Legisiation"}, provided
hawever that nothing herein shall exempt the Monitor from any duty to report or make disclosure
imposed by applicable Environmental Legislation. The Monitor shall not, as a result of this
Order or anything done in pursuance of the Monitor's dutles and powers under this Order, be
deemed to be in Possession of any of the Property (or any Subsidiary Property} within the

mieaning of any Environmental Legislation, unless it is actually in possession,

29. THIS COURT ORDERS that the Monitor shall provide any creditar of the Applicant with
information provided by the Applicant in response to reasonable requesis for information made
in writing by such creditor addressed to the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Applicant is
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corfidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court of on such terms as the Monitor and the Applicant may agree.

30.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shaii
derogate from the protections afferded the Monitor by the CCAA or any applicable legislation.

31, THIS COURT ORDERS that the Monitor, domestic and foreign counsel to the Monitor,
domestic and foreign counsel to the Applicant, counsel to the Speciai Committee (as defined in
the Petroff Affidavit) domestic and foreign counsel to the Ad Hoco Committee and counsel to
Global Rescurce Fund shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, whether incurred prior to or after the date of this Order, by the
Applicant as part of the costs of these proceedings; and (i} the Financial Advisors (as defined in
the Petroff Affidavit) shall be paid their reasonable fees and disbursements, in each case in
accordance with the terms of the FA Engagement Letters (as defined in the Petrcff Affidavit),
whether incurred prior to or after the date of this Order. The Applicant is herehy authorized and
directed to pay the accounts of the Monitor, domestic and foreign counsel for the Monitor,
domestic and foreign counsel for the Applicant, domestic and foreign counsel for the Ad Hao
Committee and counsel to the Special Committee weekly, or on such basis as otherwise agreed
by the Applicant and the applicable payee and, in addition, the Applicant is hereby authorized to
pay to the Monitor and counsel for the Monitor retainers in the amounts of $75,000 and $40,000,
respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

32, THIS COURT CORDERS that the Monitor.and its legal counsel shail pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hersby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

33, THIS COURT ORDERS that the Monitor, domestic and foreigh counsel to the Moniior,
the Applicant's domestic and foreign counsel, counsel to the Special Commitiee, domestic and
foreign counse! to the Ad Hoo Committee and the Financial Advisors shall be entitled to the

benefit of and are hereby granted a charge (the "Administration Charge") on the Property, which
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charge shall not exceed an aggregate amount of $5,000,000, as security for their professional
fees and disbursements incurred at their standard rates and charges, and in the case of the
Financial Advisors, professional fees and disbursements incurred pursuant te the terms of the
FA Engagement Letters, both before and affer the making of this Order in respect of these
proceedings. The Administration Charge shali consist of two separate charges (the Primary
Administration Charge and the Suberdinate Administration Charge (each as defined below))

with the priorities set out in paragraphs 37 and 40 hereof.
APPROVAL OF FINANCIAL ADVISORS’ ENGAGEMENT

34. THIS COURT ORDERS that the Applicant is authorized to continue the engagement of
the Financial Advisors on the terms and conditions set cut in the FA Engagement Letters.

35. THIS COCURT ORDERS that the FA Engagement Letters be and are hereby ratified and

confirmed and the Applicant is authorized {o perform its obligations thereunder,

36. THIS COURT ORDERS that any clzims of the Financial Advisors under the FA
Engagement Letters shall be trealed as unaffecied in any Plan.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

37. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Primary
Administration Charge, the Renvest Security (as defined below) and the Subordinated

Administration Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $500,000} (the

“Primary Administration Charge");
Second - Directors’ Charge (to theﬁ ‘rhaximum amount of $150,000);
Third - Renvest Security, and

Fourth — the Administration Charge (to a maximum of $4,500,000) (the
“Subordinated Administration Charge”).

28. THIS COURT ORDERS that notwithstanding anything fo the contrary herein, each of the
Financial Advisors shall enly be entitled to the benefit of the Primary Administration Charge with
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respect to their respective monthly work fees as set out in the terms and conditions of their

respective' FA Engagement Letters.

39,  THIS COURT ORDERS that the filing, registration or perfection of the Directors’ Charge,
or the Administration Charge (collectively, the "Charges") shall not be required, and that the
Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into

existence, notwithstanding any such failure to file, raglster, record or perfect.

40. THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituted and defined herein} shall constitule a charge on the Property and,
excep! as provided in Paragraph 37, with respect to the Subordinated Administration Charge,
such Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances”) in favour of any Person, with the exception of any Encumbrances ranking in
priority to the security granted by the Applicant to secure the obligations under the Renvest
Facility prior to the date hereof (the "Renvest Security”).

41, THIS COURT ORDERS that except as ctherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge, or the Renvest Security unless the Applicant also obtaing the prior
written consent of the Monitor, and the beneficiaries of the Directors’ Charge and the
Administration Charge, and (if such Encumbrances rank in priority to, or pari passu with, the
Renvest Security) Global Resource Fund, or further Order of this Court.

42, THIS COURT ORDERS: that the Directors’ Charge and the Administratian Charge shall
not be rendered invaiid or unenforceable and the rights and remedies of the chargees entitled o
the benefil of the Charges (collectively, the "Chargees”) thereunder shali not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy corder(s) issued pursuant to BIA,
or any bankruptcy order made pursuant to such applications; (¢} the filing of any asslgnments
for the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or

provincial statutes; or (€) any negative covenants, prohibitions or other similar provisions with
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respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicant, and neotwithstanding any provision to the contrary in

any Agreement

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicant of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever ag a result of
any breach of any Agreement caused by or resulting from the creation of the

Charges; and

{c) the payments made by the Applicant pursuant to this Crder and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law,

43.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicant's interest in such real property

leases.
SERVICE AND NOTICE

44, THIS CCURT ORDERS that the Monitor shall ()} as soon as practicable after the
granting of this Order, publish in the Globe and Mail (Naticnal Edition} and the Wall Street
Journal a notice containing the information prescribed under the CCAA, (i) within five days after
the date of this Order, {A} make this Order publicly available in the manner prescribed under the
CCAA, (B) send, in the prescribed manner, a notice 10 every known creditor who has a claim
against the Applicant of more than $100C, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the
regulations made thereunder. The list included in subparagraph (C) above shall not include the
names, addresses or estimated amounts of the claims of these creditors who are individuals or

any personal infermation in respect of an individual,

45, THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
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Crder, any other materials and orders in these proceedings, any notices or other
correspondernce, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the Applicant's creditors or other inlerested parties at their
respective addresses as fast shown on the records of the Applicant and that any such service or
notice by courier, personal delivery or electronic transmission shall be deemed.to be received
on the next business day follawing the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.

48.  THIS COURT ORDERS that the Applicant, the Monitor, the Ad Hoc Committee, Global
Resource Fund and any party who has filed a Ncotice of Appearance may serve any court
materials in these proceedings by e-mailing 2 PDF or other electronic copy of such materials fo
counsels’ email addresses as recorded on the Service List from time to time, and the Monitor

may post a copy of any or all such materials on its website at:

hittp://cfcanada.fticonsulting. com/flaquar.

47, THIS COURT ORDERS that all written reports delivered by the Applicant (or its
advisors) to the Ad Hoc Committee {or its advisors) with respect to these proceedings shall also
be delivered by the Applicant (or its advisors) to Global Resource Fund {or its advisors) as soon

as reasonably practicable following delivery to the Ad Hoc Committee.
SEALING OF CONFIDENTIAL EXHIBITS

48, THIS CCURT ORDERS that Confidential Exhibits "A” and “B" be and are hereby sealed
pending further Order of the Court and shall not form part of the public record.

GENERAL

49, THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder.

50,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

51, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
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regulatory or administrative body having jurisdiction in Canada, the Uniled States, Brazil or
elsewhere to give sffect to this Order and to assist the Applicant, the Moniter and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance fo the Applicant and to the Monilor, as an officer of this Court, as may be
necessary or desirable to give effect to this Qrder, to grant representative status to the Monitor
in any foreign proceeding, of to assist the Applicant and the Monitor and their respective agents

in carrying ou! the terms of this Order.

52. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any count, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowersd to act as a
representative in respect of the within praceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

53, THIS COURT ORDERS that any interested parly (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven {7) days
notice to the Applicant, the Monitor, Global Resource Fund, the Ad Hoc Committee and any
other party or parties likely o be affected by the order sought or upon such other notice, if any,

as this Court may order,

54. THI8 COURT ORDERS that this Qrder and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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JUSTICE MORAWETZ - ‘ ) DAY OF FEBR_UARY. 2014-
- ' cmmumyuanu,acommlsslom o,
) : . " Province of Ontario,
IN THE MATTER OF THE COMPANIES' CREDITORS ‘while a Student-at-law,

ARRANGEMENTACT R.8.C. 1885, c. c 36, AS AMENDED Exprres May 3, 2015.

AND IN THE MATTER OF A F‘LAN OF CDMPROMISE CR
ARRANGEMENT OF JAGUAR MINING INC, .

App!icént |

ORDER
{Plan Sanction)

THIS MOTION made by Jaguar Mining Inc, (the "Applicant”) for an Order (the
“Sanction Order") approving and sanctiomng the amendsd and festated plan“of comprorﬁise ‘
and arrangement dated January 31, 2014 (and as. it. may be further amended, restated,
modified or supplemented from fime to time In accordanpe with its terms) (the “Plan"), as
appm;ued by tlt.}e‘Affected Unsecured Creditors of the Applicant en January .'S't, 2014, and

which Plan Is atached as Schedule"‘A" to this Sanction Order, was heard this day at 330

- ——Uhiversity-Avenue; TeronteOntarle:

ON READING the within Notice of Motion, the Affidavit of T.-Douglas Willack sworn
February 2, 2014 and the Affidavit of T. Douglas Willock sworn February 5, 2014, Including the
E)fhibits thereto, the Third Report of FTI Consulting Canada Inc., in its capacity as Moniter (in
sueh caDacity, the “Monitor”), dated February :‘3,‘20'14. (the “Third Raport"),. the SDcond
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Page 2

Report of the Monitor dated January 24, 2014 (the “Second Report”) and upon hearing the
submissions of counsel for the Appiicant, the Monifor, the Ad Hoc Committee (as defined in
the Pian}, Global Resource Fund, Daniel Titcomb et al. and such other interested parties as
were present, no one else appearing although duly served as appears from the affidavit of
service of Evan Ccbhb sworn Februrary 4, 2014 and February 5, 2014, and Upon being advised
by counsel fo the Applicant prior to this motion that the Sanction Order will be relied upon by
the Applicant as an approval of the Plan for the purpose of relying on the exampticn from the
registration requirements of the United States Securities Act of 1933, as amended, pursuant to
section 3(a)(10) thereof for the issuance of the Unsecured Creditor Common Shares and the

Early Gongent Shares o the extent they may be deemed to be securities,
DEFINITIONS

1. THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall be
as defined in the Plan and in the Meeting Order granted in this proceeding on December 23,

2013 {the "Meeting Order”), as applicable.
SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record in support of this Motion and the Third Report be and is hereby abridged and
validated, such that this Motlon is properly returmable teday and that any further service of the

Notice of Motion, the Motion Record or the Third Report is hereby dispensed with,

3. THIS COURT ORDERS AND DECLARES that there has been goed and sufficient
service, delivery and notice of the Plan, the Meeting Order and the information Package to all
Persons upon which notice, service and delivery were required, and that the Meeting was duly

conducted in conformity with the Companies’ Creditors Arrangement Act (the "CCAA") and all
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other Orders of this Court in this proceeding (the “CCAA Proceeding”),

SANCTION OF THE PLAN

4.

5.

b)

d)

THIS COURT ORDERS AND DECLARES that;

‘the relevant class of creditors of the Applicant for the purposes of voting to approve the

Pian is the Affected Creditor Class:

the Plan has been approved by the Required Majority of Affected Unsecured Creditors,

all in conformity with the CCAA and the terms of the Meeting Order;

the Court is satisfied that the Applicant has acted, and Is acting, in good faith and with
due diligence, and has complied with the provisions of the CCAA and the Orders of this

Court made in the CCAA Proceedings in all respects;

the Court is satisfied that the Appiicant has not done nor has it purported to do

anything that is not authorized by the CCAA,; and

the Plan, all terms and conditions thereof, and the matters and the transactions

contemplated thereby, are fair and reasonable to the parties affected,

THIS COURT ORDERS AND DECLARES that the Plan (including, without limitation,

the transactions, arrangements, reorganizations, assignments, cancellations, compromises,

settlements, extinguishments, discﬁarges, injunctions and releases set out thersein) is hersby

sanctioned and approved pursuant to Section 6 of the CCAA.
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PLAN IMPLEMENTATION

8. 'i'HIS COURT ORDERS that on the Implementation Date, the Plan {including, without
limitation, the {ransactions, arrangements, reorganizations, assignments, cancellations,
compromises, settlements, extinguishments, discharges, injunctions and releases set out
therein} shall he, and shall be deemed to be, implemented, binding and effective in
accordance with the provisions of the Plan as of the Implementation Date at the
Implemeantation Téme, or at such other time or times and In the manner set forth in the Plan,
ana shall enure to the benefit of and shall be binding on the Applicant, the Affected Unsecured
Creditors, all Existing Equity Holders, all holders of Equity Claims, the Released Parties, the
MNoteholder Released Patties, the Directors and Officers, all holders of Director/Officer
Indemnity Clalms, all holders of Director/Officer Claims, all holders of Reieased Claims and all
holders of Noteholder Released Claims and ail other Persons named or referred to in, affected
by, or subject to the Plan, including, without limitation, their respective hairs, administrators,
exacutors, legal personal representatives, successors and assigns, as provided for in the Plan

and this Sanction Order.

7. THIS COURT ORDERS that the Applicant and the Monitor, as the case may be, are
hereby authorized and directed to take all steps and actions necessary or aphropriate to
implement the Ptan in accordance with and subject to its terms and conditions, and enter into,
oxecute, defiver, complete, implement and consummate all of the steps, transactions,
distributions, deliveries, allocations, instruments and agreements contemplated by, and
subjeét to the terms and conditions of, the Plan, and ali such steps and actions are hereby
approved, Neither the Applicant nor the Monitor shall incur any liability as a resuit of acting in

accordance with the terms of the Plan and this Sanctlon Order.

DOCSTOR; 200273340



Page 5

8. THIS COURT ORDERS that upon the satisfaction or waiver, as applicable, of the
conditions set out In Section 12,3 of the Plan in accordance with the terms of the Plan, as
confirmed by the Applicant (or counsel on its behalf) and Goodmans LLP on behalf of the
Majority Consenting Noteholders and the Majority Backstop Parties, to the Monitor in writing,
the Monitor .is authorized and directed to deliver to the Applicant {or counsel on its behalf) and
Goodmans LLP a certificate, substantially in the form attached as Schedule “B” hereto (the
“Monitor's Certificate"), signed by the Monitor, certifying that all conditions precedent set out
in Section 12.3 have been satisfied or waived and that the Implementation Date has occurred,
The Monitor shall file the Monilor's Certificate with this Court as soon as reasonably

practicable.

9, THIS COURT ORDERS that the steps to be taken and the transactions, arrangements,
reorganizations, assignments, cancelflations, compromises, setflements, extinguishments,
discharges, injunctions and releases to be effected on the Implementation Date are and shall
be deemed to occur and be effected in the sequential order and at the times contemplated by
Section 7.4 of the Plan, without any further act or formality, on the Implementation Date

beginning at the implementation Time.

10. THIS COURT ORDERS AND DECLARES that the Applicant, the Monitor, the Majority
Consenting Noteholders and the Majority Backstop Parties are hereby authorized and
empowered to exercise all consent and approval rights provided for in the Plan in the manner

set forth in the Plan, whether prior to or after the Implementation Date. |

11,  THIS COURT ORDERS that the Applicant, the Monitor, the Trustees, DTC, the
Transfer Agent, the Escrow Agent and any other Person required to make any distributions,
deliveries or aliocations or take any steps or actions related thereto pursuant to the Plan are

hereby authorized and directed 1o complete such distributions, deliveries or allocations and to
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take any such related steps or actions, as the case may be, in accordance with the terms of
the Plan, and such distributions, deliveries and allocations, and steps and actions related

thereto, are hereby approved.

12, THIS. COURT ORDERS that, subject to the payment of any amounts secured hy the
Charges (as such term is defined In the Inltial Order) that remain cwing on the Implementation
Date, if any, each of the Charges shall be {erminated, discharged and released on the

Implementation Date.
EFFECT OF PLAN IMPLEMENTATION

13. THIS COURT ORDERS that subject to the performance by the Applicant of its
obligations under the Plan, and except to the extent expressly contemplated by the Plan or this
Sanction Order, all obligations or agreements to which the Applicant is party immediately prior
to the Implementation Date will be and remain in full force and effect as at the Implementation
Date, unamended except as they may have been amended by agreement of the parties
subsequent to the Filing Date in accordance with the Plan, and no Person who is a party to
any such obligations or agreements shall,.foﬂowing the Implementation Date, accelerate,
terminate, rescind, refuse fo renew, refuse to perform or otherwise disclaim or repudiste its
obligations thereunder, or enforce or exercise (or purport to enforce or exercise) any right or
remedy (including any right of set-off, option, dilution or other remedy) or make any demand

under or in respect of any such chligation or agreement, by reason of:

(a) any defaulls or events of default arising as a result of the financial condition or

insolvency of the Applicant on or prior to the Implementation Date;

(b) the fact that the Applicant has sought or obtained relief under the CCAA or that the
Plan has been implemented by-the Applicant;
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{c) any changes in share ownership of the Applicant arising from implementation of the
Plan (except in respect of existing, written senior officer and employee employment
agreemenis of Persons who remain senior officers and employees of Jaguar as of
the Implementation Date and any payments due under such agreements, which
may only be walved by the senior officers and employees who are parties to such

agreements);

(d) the effect on the Applicant of the completion of any of the transactions
contemplated by the Plan;

{e) any compromises, settlements, restructurings, recapitalizations, reorganizations or

arrangements effected pursuant to the Plan; or

(f) any other event{s) which occurred on or prior to the Implementation Date which
would have enfited any Person to enforce rights and remedies, subject to any
express provisions to the confrary in any adreements entered intd with the

Applicant after the Filing Date.

For greater certainty, nothing in fhis paragraph shall walve, compromise or discharge any
obiigations of the Applicant in respect of any Excluded Claim.

14, THIS COURT ORDERS that from and after the Implementation Date, all Persons shall
be deemed to have waived any and all defaults of the Applicant then existing or previously
committed by the Applicant or caused by the Applicant or any of the provisions of the Plan or
this Sanction Order or norn-compliance with any covenant, warranty, representation, term,
provision, condition or obligation, express or implied, in any contract, agreement, mortgage,
security agreement, indenture, trust indenture, loan agreement, commitment !etter, agreement
for sale, real propetty lease, personal property lease or other agreement, written or oral, and
any amendments or supplements thereto, existing between such Person and the Applicant.
Any and all notices of default, acceleration of payments and demands for payments under any

instrument, or other notices, including without limitation, any notices of infention to proceed to
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enforce security, arising from any of such aforesaid defaults shall be deemed to have been

rescinded and withdrawn,

15. THIS COURT ORDERS that, as of the Implementation Date, each Affected Unsecured
Creditor, each holder of a Director/Officer Indemnity Claim, each‘holder of a Director/Officer
Claim, each holder of an Equity Claim and any person having any other Released Claim shali
be deemed to have consented and agreed to all of the provisions of the Plan in their entirety
and, in particular, each Affected Unsecured Crediter, each holder of a Director/Officer
Indemnity Claim, each holder of a Director/Officer Claim, each holder of an Equity Claim and

any person having any other Released Claim shall be deemed:

(a) to have granted, executed and delivered to the Monitor and the Applicant all

consents, releases, assignments, waivers or agreements, statutory or otherwise,

required to implement and carry out the Plan in Ifs entirety; and

(b) to have agreed that if there is any conflict between the provisions, express or

implied, of any agreemeant or other arrangemant, written or oral, existing between -

such Affected Unsecured Creditor, holder of a Director/Cfficer Indemnity Claim,

holder of a Director/Officer Claim, holder of an Equity Claim and any person having

any other Released Claim and the Applicant as of the implementation Date and the _

~ provisions of the Plan, the provisions of the Plan take precedence and priority, ang
the provisions of such agreement or cther arrangsments shall be deemed to be

amended accordingly.

16. THIS COURT ORDERS that pursuant to Section 6(2) of the CCAA, the articles of the
Applicant shall be amended on the Implementation Date in accordance with the Articles of

Reorganization.
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17.  THIS COURT ORDERS that () in accordance with the Articles of Reorganization,
substantially in the form of Schec;ufe ‘C" hereto, any fractional Common Shares immediately
following the consolidation of Commeon Shares pursuant tc section Section 7.4(a) of the Plan
shall be cancelled without any liability, payment or other compensation in respect thersof; and
(i) the Rights, Shareholder Rights Plan, Existing Share Options, Stock Option Plan (and for
greater certainty, not including any Existing Common Shares that remaln issued and
outstanding immediately following the cancellation of fractional interests pursuant to Section
7.4(a) of the Plan) shall be cancelled without any liability, payment or other compensation in

respect thereof,

18.  THIS COURT ORDERS that the New Common Shares shall be deemed to be issued
and outstanding as fully-pald anc non-assessable shares in the capital of the Applicant, on the

lmpleméntation Date and at the time specified in Section 7.4 of the Plan.

19.  THIS COURT ORDERS that, on the Implementation Date, following completion of the
~ steps In the sequence set forth In Section 7.4 of the Plan, all debentures, notes, certificates,
agreements, Involces and other instruments evidencing Affected Unsecured Claims (including
for greater certainty the Notes and the Indentures) shall not entifle the holder thereof to any

compensation or participation and shall be and are hereby deemed to be canceiled and shall

be and are hereby deemed fo be null and veid, and the obligations of the Applicant thersunder

or in any way related thereto shall be satisfied and discharged except to the extent expressly
set forth In section 6.07 of the Indentures with respect fo the Trustees’ claims, which section
6.07 of the Indentures shall remain in effect untll two months following the Implementation
Date or such later date agreed {o by the Applicant, the Monitor, the Trustess and the Mgjority

Consenting Noteholders.
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RELEASES AND iNJUNCTIONS

2q, THIS COURT ORDERS that, subject to paragraph 21 of this Sanction Order, ¢n the
Implementation Date, in accordance with section 11.1 of the Plan and the sequence set forth
in section 7.4 of the Plan, the Released Parties, the Named Directors and Officers and the

Noteholder Released Parties shall be released and discharged from any and all Released

Claims and any and all Noteholder Released Claims, as applicable, and any and all Released '

Claims and Noteholder Released Claims shall be fully, finally and irrevocably waived,
discharged, released, cancelled and barred as against the Released Pariies, the Named
Directors and Officers and the Noteholder Released Parties, as applicable, all to the fullest

extent permitted by Applicable Law.

21, THIS COURT ORDERS that, notwithstanding any other provision of this Sanction
Order, Continuing Other Director/Officer Claims and Non-Released Director/Officer Claims
and, for greater certainty, Section 5.1(2) Directer/Officer Claims, Agreed Excluded
Director/Officer Litigation Claims and Agreed Excluded Jaguar Lifigatien Claims shalt not be
-compromised, released, discharged, cancelled or barred by this Sancticn Order or the Plan,
provided that from and after the Implementation Date: (i) any Person having, or claiming any
entittement or compensation relating to, a Section 5.1(2) Director/Officer Claim or an Agreed
Excluded Director/Officer Litigation Claim wili be irrevocably fimited to recovery in respect of
such Section 5.1(2) Director/Officer Claim or Agreed Excluded Director/Officer Litigation Claim
solely from the proceeds of applicable Director/Officer Insurance Policies and Parsons with
Section 5.1(2) Director/Officer Claims and Agreed Excluded Director/Officer Litigation Claims
will have no right to, and shall not, directly or indirectly, make any claims or seek any
recoveties from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any

other Released Party or Noteholder Released Party, other than enforcing such Person’s rights
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to be paid by the applicable insurer(s) the proceeds of the applicable Director/Officer
Insurance Policles; and (fi) any Person having, or claiming any enfitlement or compensation
relating to, an Agreed Excluded Jaguar Litigation Claim will be irrevocably limited to recovery
in respect of such Agreed Excluded Jaguar Lifigation Claim solely from the proceeds of
applicable Jaguar Insurance Policies and Persons with Agreed Excluded Jaguar Litigaticn
Claims wilt have no right to, and shall not, directly or Indirectly, make any claims or seek any
recoveries from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any
other Released Party or Noteholder Released Party, other than enforcing such Person’s rights
to be paid by the applicable insurer(s) the proceeds of the applicable Jaguar insurance

Policles.

22. THIS COURT ORDERS that all Persons shall be permanently and forever barred,
estopped, stayed and enjoined, from and after the Implementation Time, with respect to any
and all Released Claims and Noteholder Released Claims, from: (i) commencing, cenducting
or continuing in any manner, directly of indirecily, any action, suits, demands or other
proceedings of any nature or kind whatsoever (including, without imitation, any proceeding in
a judiclal, arbifral, administrative or other forum) ageainst the Released Parties, the Named
Directors and Officers and the Noteholder Released Parties; (i) enforeing, levying, attaching,
collecting or otherwise recovering or enforcing by any manner or means, directly or indirectly,
any judgment, award, decree or order against the Released Partles, the Named Directors and
Officers and the Noteholder Released Parties or their respective property; {il) commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits or demands,
including without limitation by way of contribution or indemnity or other relief, in common ]éw,
or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any
statute or regulation, or other proceedings of any nature Qr kind whatsoever (including, without

limitatton, any proceeding in a judicial, arbitral, administrative or other forum) agafst any
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Person who makes such a claim or might reasonably be expected to make such a claim, in
any manner or forum, agalnst one or more of the Released Parties, the Narmed Directors and
Officers and Noteholder Released Parties; (iv) creating, perfecting, asserting or otherwise
enforcing, directly or indirectly, any lien or encumbrance of any kind against the Released
Partles, the Named Directors and Officers and the Noteholder Released Parties or their
-respective property; or (fv) faking any actions to interfere with the Implementation or
consummation of the Plan; provided, however, that the foregoing shall not apply to the

enforcement of any obligatlons under the Plan,

23,  THIS COURT ORDERS that paragraph 22 s'haii apply to Sectlon 5,1(2) Director/Officer
Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims In the same manner as Released Clalms, except to the extent that the rights
of a holder of such Section 5.1(2) Director/Officer Clalms, Agreed Excluded Director/Officer
Litigation Claims and/or Agreed Excluded Jaguar Litigation Claims to enforce such rights
agalnst an insurer In respect of & Directors/Officer Insurance Policy and/or a Jaguar Insurance
Policy, as applicable; are expressly preserved pursuant Section 11.1(2)(iii) and/or Section

11.1(bY(1) of the Plan,

24,  THIS COURT ORDERS that nothing in this Sanction Order prejudices, compromises,
releases or otherwise affects any right or defence of (i) any insurer in respect of a
Director/Officer Insurance Policy or a Jaguar Insurance Policy, or (i) any insured In respect of
a Section 5.1(2) Director/Officer Claim, én Agreed Excluded Director/Officer Litigation Claim or

an Agreed Excluded Jaguar Litigation Claim.
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INITIAL CCAA ORDER AND OTHER ORDERS

25, THIS COURT ORDERS that:
(@) other than as expressly set out herein, the provisions of the Initial Order shall
terminate, including the Stay Period (as defined in the Initlal Order), on the
Implementation Dafe except to the exient of the protections granted therein in

favour of the Monitor; and

(b) all other Orders made in the CCAA Proceeding shall continue in full force and effect
in accordance with their respective terms, except to the extent that such Orders are
varied by or are inconsistent with this Sancticn Order or any fuither Order of this

Court.

THE MONITOR

26. THIS COURT ORDERS that the activities and conduct of the Moniter In relation to the
Applicant, the CCAA Proceedings, and in conducting and administering the Meeting on
January 31, 2014 (as more parficularly described in the Third Report) be and are hereby

ratified and approved.

27. THIS COURT ORDERS that the Pre-Filing Report of the Menitor dated December 23,
2013 (the “Pre-Filing Report”), the First Repert of the Monitor dated January 13, 2014 (the
“First Report”}, and the Second Repert and the conduct and activities of the Monlter as

described therein are hereby approved,

28, THIS COURT ORDERS that the fees and disbursements of the Monifor and Osler,
Hoeskin & Harcourt LLP, as counsel to the Monitor, as described in the Third Report be and are

hersby approved.
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29. THIS COURT ORDERS AND DECLARES that the Monitor has sallsfied all of its
obligations up fo and including the date of this Sanction Order, and that: {i) in carrying out the
terms of this Sanction Order and the Plan and in petforming its duties as Monitor in the CCAA
Proceedings, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Mee’{iné Order and the Claims Procedure Order, and as an officer of the Cour,
including the stay of proceedings in its favour, (il} the Moniter shall Incur no lability or
obligation for any act or omission as a result of carrying out the provisions of this Sanction
Order and the Plah and in performing its duties as Menitor in the CCAA Proceedings, save
and except for any gross negligence or wilful misconduct on its part; (iil) the Monitor shall be
entified fo rely on tHe bocks and records of the Applicant and any information prévided by the
Applicant without independent investigation; and (iv) the Monitor shall not be liable for any
claims or damages resulting from any errors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

including with respect to rellanee thereon by any Person.

30, THIS COURT ORDERS that any claims against the Monitor in conhection with the
performance of its dulies as Monitor are hereby released, stayed, extinguished and forever

barred and the Menitor shail have no llability In respect thereof,

31. THIS COURT ORDERS that no action or other proceeding shall be commenced
against the Monilfor in any way arising from or related to its capacity or conduct as Monitor
except with prior leave pursuant to an order of this Court made on prior wrltten rotice fo the
Monitor and provided any such order granting leave includes a term granting the Monitor
security for its costs and the costs of its counsel in connection with any proposed action or

proceeding, such security to be on terms this Court deems just and appropriate.

32. THIS COURT ORDERS that as of the Implementation Time, the Monitor shall be
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discharged and released from its dufles other than those obligations, duties and
responsibilities (i) necessary or required to glve effect to the terms of the Plan and this
Sanction Order, (i) in relstion to the claims procedure and all matters relating thereto as set
out in the Claims Procedure Order, and (iif} in connection with the completion by the Monitor of
all other matters for which it is responsible in connection with the Plan or pursuant to the

Orders of this Court made in the CCAA Proceeding.
GENERAL PROVISIONS

33. THIS COURT ORDERS that the Applicant, the Manitor and any other interested parties
are hereby granted leave to apply to this Coutt for such further advice, directions or assistance

as may be necessary to give effect to the terms of the Plan.
EFFECT, RECOGNITION AND ASSISTANCE

34, THIS COURT ORDERS that this Sanction Order shall have full force and effect in all

provinces and territories in Canada and abread and as against all Persons against whom it

may apply.

35, THIS COURT HEREBY REQUESTS the ald and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Brazil or
elsewhere to give effect to this Sanction Order and to assist the Applicant, the Monitor and
thelr respective agenfs in carrying out the terms of this Sanction Order. All courts, tribunais,
regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such asslstance to the Appiicant and to the Monitor, as an officer of this Court,
as may be necessary or desirable to give effect to this Sanction Order, to grant representative
~ status fo the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and

their respective agents in carrying out the terms of this Sanction Order.
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36.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
bedy, wherever located, for the recognition of this Sanction Order and for assistance in
carrying out the terms of this Sanction Order, and that the Monitor is authorized and
empowered to act as a representative in respect of the CCAA Proceedings for the purpose of

having the CCAA Proceedings reccgrized in a jurisdiction outside Canada,
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C, 1685, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND
ARRANGEMENT OF JAGUAR MINING INC.

AMENDED AND RESTATED PLAN OF COMPROMISE AND ARRANGEMENT
PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT
OF JAGUAR MINING INC.

frm— . ii=='"“:' ,,,,, R
FEBRUARY §, 2014

RECITALS

(A Jaguar Minlng Inc. (the "Applicant’ or "Jaguar”) |s a debtor company (as such term is defined in
the Companies’ Creditors Arrangement Act, R.8,C, 1885, ¢. C-38, as amended (the "CCAA"),

(B) On December 23, 2013, the Honourable Justice Morawetz of the Ontario Supetior Court of
Justice {Commaercial List) (the "Court") granied the following Orders pursuant to the CCAA;

4] an Initial Order in respect of the Applicant (as such Order may be amended,
restated or varied from time to time, the “Initiat Order™;

(i a Plan Filing and Meeting Order {as such Order may he amended, restated or
varied from time to time, the “Meeting Order”) pursuant to which, among other
things, the Applicant was authorized to file & plan of compromise and
arrangement and to convene a meeting of affected creditors to consider and vote
on the plan of compremise and arrangement, as may be amended, restated,
modffied or supplemented from tirme to time; and
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(Hi) a Claims Procedure Order (as such Crder may be amended, restated or varied
from time to time, the "Claims Procedure Qrder”}, which, among other things,
established the procedures by which claims of affected creditors shall be filed in
these procesdings.

{C) " This Amended and Restated Plan of Compromise and Amangement will be filed oh February 6,
2014 with the consent of the Majority Consenting MNotsholders (as hereinafier dafined).

(D) Minerag@o Serras Do Oests Lida. ("MSOQL"), Mineragdo Turmalina Lida, {"MTL"), and MCT
Mineragdc Ltda. (“MCT"), each incorporated under the laws of Brazii, are wholly-owned
subsidiaries of Jaguar and are not applicants in the CCAA Proceedings.

{E) The purpese of this Plan is to facilitate the continuation of the business of the Jaguar Group (as
hersinafter defined) as a golng concern, address certain liabllities of the Applicant, and effect a
recapitalization and financing transaction on an expedited basis to pravide a stronger financiai
foundation for the Jaguar Group going ferward and additional liquidity to allow the Jaguar Group
to confinue to work towards its operational and financlal goals from and after the Implementation
Date in the expectation that all Persons (as herelnafter deflned) with an economic interest in the
Jaguar Group will derive a greater benefit from the implementation of this Plan than would
otherwise resuif. -

NOW THEREFORE the Applicant hereby proposes and presents this Plan under the CCAA,
ARTICLE 1 - INTERPRETATION
1.1 . Definitions

In this Plan and the Recitals, unless otherwise stated or unless the subject matfer or context otherwise
requires:

"'4.5% Convertible Note Indenture’ means the Indenture dated as of September 15, 2009 among
Jaguar, as issuer, The Bank of New York Melion as trusfee and BNY Trust Company of Canada as co-
trugtes pursuani to which Jaguar issued the 4,5% convertible notes;

“5.5% Convertible Note Indenture” means the [ndenture dated as of February 8, 2011 among Jaguar as
issuer, The Bank of New York Melion as trustee and BNY Trust Company of Canada as co-trustee
oursuant to which Jaguar Issued the 5.5% convertble notes;

“Accrued Interest Claim” means, with respect to a partieular Parficipating Ellgible Irvestor or Funding
Backstop Party, all unpald interast acerued under the Notes at the applicable rate under the Indentures
owing as at the Record Date to such Participating Eligitle investor or Funding Backstop Party;

“‘Accrued Interest Claims” means the aggregate of all unpaid interest accrued under the Notes at the
appllcable rate under the Indentures owing as at the-Record Date to the Participating Eligible Investors
and Funding Backstop Partles;

"Agcrued interest Offering Shares” means 9,044,203 New Common Shares;

"Ad Hoc Gommittee” means the ad hoc committee of Neteholders represented ny the Advisors;
'Administration Charge’ has the meaning given fo that term in the Initial Order,

!
*Advisors” means Goodmans LLP, Houlthan Lokey Capital, Inc., Dias Carnelro Advogados, Behre
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Dulbear & Company (USA), Inc. and Stroock & Stroock & Lavan LLP;
“Affected Creditor Class" has the meaning given to that term in Section 3.1;
"Affected Unsecurad Clalms” means alt Claims against the Applicant that are not Equity Claims;

"Affected Unsecured Creditor” means the holder of an Affected Unsecured Clalm in respect of and o
the extentof such Affected Unsecured Claim;

“Agreed Excluded Director/Officer Litigation Claims” means any claims against a Director andfor
Officer that the Majority Consenting Noteholders and the Applicant have agreed, prior to the
Implementation Date, and as set out on Schedule *A" hereto, will constitute Excluded Claims far the
purposes of this Plan;

“Agreed Exclude& Jaguar Lilgation Claims” means any claims against Jaguar that the Majority
Consenting Nolehoiders and the Apblicant have agreed, prior to the implementation Date, and as set out
on Schedule ‘B” hereto, will constitute Excluded Claims for the purpases of this Plan;

‘Agreed Excluded Litigation” means any proceeding commenced by any Agreed Excluded Lltigation
Claimant in respect of any Agreed Excluded Litigation Claims, subject o the terms of this Rlan;

“Agreed Excluded Litigation Claimants” means any Persons and, if applicable, each of thelr respective
parents, subsidiaries, associated, affiliated and related companies, corperatlons and Persons, and each
of thelr directors, officers, employees, agents, affifiates, and frustees, that have asserted an Agreed
Excluded Director/Officer Litigation Clalm and/or an Agreed Exciuded Jaguar Litigation Claim, as agreed
to by the Majority Consenting Noteholders and the Applicant prior to the Implementation Date and as set
aut on Schedule “C" hereto; ‘

‘Agreed-Excluded Litigation Claims" means, collectively, the Agreed Excluded Jaguar Litigation Claims
and the Agreed Excluded Director/Officer Litigation Claims;

‘Alowed” means, with respect to a Claim, any Claim or any portlon thereaf that has been finally allowed
as a Distribution Claim (as defined in the Claims Procedure Order) for purposes of recelving distributions
under this Plan in accordance with the Claims Procedure Qrder and the CCAA;

“Applicable Law" means, with respect fo any Person, broperty, transaction, event or other matter, any
Law relating or applicable to such Person, properiy, fransaction, event or other matter, including, where
appropriate, any interpretation of the Law {or any parf) by any Person, court or tribunal having jurisdiction
over it, or chargéed with its administration or interpretation;

“Applicant” has the meaning gdiven to that term in Recital A;

“‘Articles of Reorganization” means the Arficles of Recrganization of Jaguar to be flled pursuant to
Section 185 of the OBCA and in accordance with Section 7.4(a) hereof, in form and substance
safisfactory to Jaguar and the Majorily Consenting Noteholders;

"Assumed Backstop Commitment” means, in the event of a Backstop Defauld/Termination, if any, a
Backstop Commitment, or a partion thereof, assumed by an Assuming Backstop Party fram a Defaulting
Backstop Party, Objesting Backstop Party, Breaching Backstop Party or Non-Delivering Backstop Party,
as applicable, In accordance with the terms and condilions of this Plan and the Backstop Agreemant;

*Assuming Backstop Party’ means, in the event of a Backstop Default/Termination, if any, a Nen-
Defaulting Backstop Parly, Non-Objecting Backstop Party, Nun-Breaching/Non-Delivering Backstop
Party, or such other party acceptable to the Backstop Parties and Jaguar in each case [n accordance with
the Backstop Agreement, that execules a Backstop Consent Agreement and that has assumed the
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obligations {and tights), or a portlon thereof, of a Defaulting Backstop Party, Chjecting Backstop Party,
Breaching Backstop Party or Non-Dslivering Backstop Parly, as applicable, under the Backstop
Agreement, in accordance with the terms and conditions of this Plan and the Backston Agreement, For
greater certainty, any Assuming Backstop Party that has compiied with its obligations under this Plan and
the Backstop Agreement shall constitute and be treated as a Funding Backstop Party for purposes of this
Plan;

‘Backstop Agreement’ means the backstop agreement dated November 13, 2013 (as amended from
time to time) befween certain Noteholders, Jaguar, MCT, MSOL and MTL, together with any Backstep
Consent Agreements executed by other parties from time to time;

“Backstop Commitment’ means, in respect of each Backstop Party, the commitment set forth on such
Backstop Patly’s signature page to the Backstop Agreement or a Backstop Gonsent Agreement, as
applicable, which commitment may be reduced in accordance with and subject fo the terms and
conditions of the Backstop Agreement and this Plan;

*Backstop Commitment Reduction Election” has the meaning given fo such term in Section 4.1(c);
"Backstop Commitment Shares" means 11,111,111 New Common Shares:;

‘Backstop Consent Agreement' means an agreement substantially In the form of Schedule B to the
Backsfop Agreement;

"Backstap Consideration Commitment” means, In respect of each Backstop Party, the commitment set
forth on such Backstop Party's signature page fo the Backstop Agreement or a Backstop Consent
Agreement, as applicable, which commitment, for greater certainty, shall not be reduced as a resulf of a
Backstop Commitment Reduction Election;

‘Backstop Default/Termination” means any of the following: (a) & breach by a Breaching Backstop
Party under section 10(b){i) or (i} of the Backstop Agresment in respect of which the Backstop Agreament
has been terminated with respect to such Breaching Backstop Parly in accordance with its terms; (b) a
faiture by a Defaulting Backstop Party to meet its obligations in respect of its Backstop Commitment on or
before the Backstop Funding Deadline; {c) a fallure by a Non-Delivering Backstop Parly o deliver an
executed Rep Lelter to Jaguar by the Election Deadline or if a représentation or warranty made in such
Rep Letter becomas untrue; and {d) the termination by an Objecting Backstop Parly of its obligations
under the Backsiop Agreement in accordance with section 8(c) thereof;

“Backstop Funding Deadline” has the meaning given to such term in Section 4.1(g);

“Backstop Partfes” means those Noteholders that have entered info the Backstop Agreement {including
a Backstop Consent Agreement}, and a "Backstop Party” means any ona of the Backstop Parties, and
their permitted assigness;

"Backstop Payment Amount” has the meaning given to such term in Section 4.1{f;

‘Backstop Purchase Obligation” means the obligation of a Backstop Party to purchase Backstopped
Shares in accordance with the terms and conditions of the Backstop Agresment and this Plan;

‘Backstopped Shares" has the meaning given to such term in Section 4.1(f;

"Beneficial Noteholder' means a beneficlal or entiflement holder of Notes holding such Notes in a
securlfies account with a deposltory, a depository participant ar other securities intermediary including, for
greater certainty, such depository parficipant or other securities Intermedlary only if and to the extent such
depository participant or other securities intermediary holds the Notes as a pringipal for its own account;
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“Bradesco” means Banco Bradesco S.A;

"Breaching Backstop Party’ means a Backstop Party that has breached the Backstop Agreesment under
section 10(b}() or (i) thereof and in respect of whom the Backstop Agreament has been terminaied in
accordance with its terms;

“Business Day" means any day, other thar a Saturday, or @ Sunday or a statutory or civic holiday, on
which barks are genetally open for business In Toronto, Ontarfo and New York, New York;

“CCAA Proceedings” means the proceedings commenced by the Applicant under the CCAA as
contemplated by the Initial Order;

"CRA Claim" means the claim as described in the proof of claim, dated January 21, 2014, filed by
Canada Revenue Agency in the CCAA Proceedings In the amount of $5,969.13;

‘Gharges" has the meaning ascribed thereto in the Initial Order;
"Claim” means:

i any right or claim, including any Tax Claim, of any Person that may be asserted or made
in whele or In part against the Applicant, in any capacity, whether or not asserted or
made, In connaction with any indebtedness, llabllity or obligation of any kind whatsoevet
of the Appiicant, and any Interest acecrued thereon or costs payable in respect thereof, in
existence on the Flling Pate, or which is based on an event, fact, act or omission which
occurted in whole or In part prior to the Filing Date, whether at law or In equity, Including
by reason of the commission of a tort {intentional or unintentional}, by reason of any
breach of contract or other agreement (cral or written), by reason of any breach of duty
{(including, any legal, stafutory, equitable or flduclary duty) or by reason of any equity
interest, right of cwnershlp of or title to property or assets or right o a trust or deemed
trust (statutory, exprass, implied, resulting, constructive or otherwise)}, and together with
any security enforcement cosfs ot lsgal costs associated with any such claim, and
whether or not any indebtedness, liability or obligation Is reduced to judgment, liguidated,
unliquidated, fixed, ocortingent, matured, unmatured, disputed, undispuled, legal,
eguitable, secured, unsscured, perfecied, unpetfected, present or future, known or
unknown, by guarantee, warranty, surety or ctherwise, and whether or not any right or
claim fs executory or anticipatory in nature, including any claim arislng from or caused by
the termination, disclaimer, resiliation, assignment or repudlation by the Applicant of any
contract, lease or other agreement, whether written or oral, any clalm made or asserted
against the Applicant through any affiliate, subsidiary, associated or related persch, or
ary right or ability of any Person to advance a claim for an accounting, reconciliation,
contribution, indemnity, restitution or otherwise with respect fo any matter, grlevance,
action (including any class acticn or proceeding befors an administrative tribunal), cause
or chose in action, whether exisfing at present or cemmenced In the future, and including
any other claims that would have been claims provable in barnkruptcy had the Applicant
become bankrupt on the Filing Date, including for greater certainty any Equity Claim and
any claim agalnst the Applicant for indemnification by Director or Officer in respect of a
Director/Officer Claim but excluding any such indemnification claims covered by the
Dlrectors' Charge {2ach, a “Pre-filing Claim", and coliectively, the “Pre-filing Claims");

i, any right or claim of any Person against the Applicant in connection with any
indebtedness, liablity or obligation of any kind whatsosver owed by the Applicant to such
Person arising cut of the restructuring, disclaimer, resiliation, termination or breach by the
Applicant on or after the Filing Date of any contract, lease or othar agreement whether
written or oral (each, a “Restructuring Period Claim”, and ccllectively, the
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“Restructuring Peried Claims"); and

fi. any right or claim of any Person against one or more of the Directors or Officers
howsoever arising, whethar or not such right or claim is reduced to judgment, liquidated,
unliguidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitanle, secured, unsecured, petfecied, unpearfected, present, future, known, or
‘unknown, by guaraniee, surety or ofherwise, and whether or not such rlght is executory
or anticipatery in nature, including the right or ability of any Person to advance a claim for
contrbution or Indemnity or otherwise with respect to any matter, actfon, cause or chose
in action, whether existing at present or commenced in the fufure, including any right of
confribution or indemnity, for which any Director ar Officer is alleged tc be by statute or
otherwise by law liable fo pay in his or her capacity as a Director or Officer (each a
"Director/Officer Claim", and collectively, the "Director/Officer Claims™,

in each case other than any Excluded Claim;
“‘Commitment Reduction Electing Backstopper” has the meaning given to such term In Section 4.1(c);
"Common Share Consolidation” has the meaning given to such term in Section 7.4(a);

"Common Shares” means the common shares in the capital of Jaguar that are duly issued and
outstanding at any fime, :

“Consenting Noteholder” means any Noteholder that has executed the Support Agreement {including a
consent agreement substantially in the form of Schedule C thereto), in respect of whom the Support
Agreement has not been terminated,

“Consolidation Number® means the quctient (io five decimal places) determined by dividing the number
of Existing Shares by 1,000,000, which as of the date of this Plan is 85.39636,

"Continuing Other Director/Officer Claims” means Director/Officer Claims against the Other Directors
and/or Officers;

“Court” has the meaning glven to that term In Recital B;

“Credit Agreement” means the credit agreement made as of December 17, 2012 between Jaguar, as
borrower, the Subsidiaries, as guarantors, and Global Resource Fund, as lender.

"Creditor’ means any Person having a Claim and includes without limitation the transferee or assignee of
~ a Claim transferred and recoghized as a Craditor in accordance with the Claims Procedure Order or a
trustee, executor, liquidator, recelver, receiver and manager, or other Person aciing cn hehalf of or
thraugh such Person;

“Crown" means Her Majesty in right of Canada or & province of Canada;

"Grown Claim” means any Claim of the Crown, for all amounts that were outstanding at the Filing Date
and are of a kind that could be subject to a demand under:

i. subsection 224(1.2) of the ITA,

ii. = any provision of the Canada Pension Flan or of the Employment Insurance Act {hat refers
to subsection 224{1.2) of the ITA and provides for the coileciion of g contribution, as
defined in the Canada Pension Plan, or an employee’s premium, or employer's premium,
as defined in the Employment fnsurance Act, and of any related interest, penalties or
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other amounts;

. any provision of provincial legislation that has a simifar purpose to subsection 224(1.2) of
the ITA, or that refers to that subsection, to the extent that it provides for the collection of
a sum, and of any related interest, penaities or cther amounts, where the sum;

a. has been withhald or deducted by a person from a payment to another person
and is In respect of a tax similar in nature to the income tax imposed on
individuals under the ITA; or

b. is of the same nature as a contribution under the Canada Pension Flan if the
province is a “province providing a ¢mprehensive pension plan” as defired in
subsection 3(1) of the Canada Fension Plan and the provincial legislation
establishes a "provincial pension plan” as defined in that subsection,

"Defaulting Backstop Party” means a Baokstop Party that has falled to meet its obligations in respect of
its Backstop Commnitment on or before the Backstop Funding Deadling;

“Designated Cffshore Sscurities Market” has the meaning given to that term in Rule 302 of Regulation
8.

“Direct Registration System Advice” means, if applicable, a statemeant delivered by the Transfer Agent
or any such Person's agent to any Person eniitled to recelve New Common Shares pursuant to the Plan
indicating the nutmber of New Connon Shares reglstered in the name of or as directed by the applicable
Person in a direct registration agcount administered by the Transfer Agent in which those Persons entitted
to receive New Common Shares pursuant to the Plan will hold such New Common Shares in registered
form and including, if applicable, a securities [aw legend;

"Director’” means anyone who is or was, of may be deemed {e be cr have been, whether by statute,
operation of law or otherwise, a director or de facto director of Jaguar,

"Director Defence Costs Indemnity Claim” means any existing or fuiure right of any current director (as
at the date of this Flan) of Jaguar who is a defendant to any Agreed Excluded Director/Officer Litigation
Claims against Jaguar for indemnification of reasonable defence costs incurred by such current direstor
of Jaguar {whether or not a director of Jaguar at the time such ¢lalm for indemnification is made) in
cornection with defending against such Agreed Excluded Director/Officer Litigation Claims solely to the
extent that such defence costs are not covered by insurance and for which such Director or Officer of
Jaguar Is entitled to be indemnified by Jaguar;

“Director/Officer Claim” has the meaning given to that term in the definition of Claim;

"Director/Cfficer Indemnity Glaim” means any existing or future right of any Directer or Officer of Jaguar
agalnst Jaguar that arose or arlses as a result of (i) any Person fikng a Proof of Claim (as defined In the
Claims Procedure Order) In respect of a DirectorfOfficer Claim In respect of such Director or Officer of
Jaguar or (i) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Dlirector or Officer of Jaguar is entitied to be Indemnified by Jaguar, other than a Director
Defence Costs Indemnity Claim;

“Director/Officer Insurance Policy” means any insurance pelicy pursuant to which any Director or
Officer is insured, In his or her capacity as a Director or Officer;

"Directors’ Charge” has the meaning given to that term in the Initial Order;

"Disputed Distribution Claim” means an Affected Unsecured Claim (including & contingent Affected
Unsecured Claim which may crystallize upen the ccourrence of an event or events ccourring after the
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Filing Date)} or such portion thereof which has not been allowed as a Distribution Claim (as defined in the
Claims Procedure Order), which is validly d;sputed for disfribution purposes in accordance with the
Claims Procedure Order and which remains subject to adjudication for distribution purposes in
accordance with the Claims Procedure Crder;

“Disputed Distribution Claims Reserve” means the reserve, if any, to be established by the Applicant
- on the Implementation Date, which shall be comprised of the Unsecured Creditor Common Shares that
would have been delivered in respect of Disputed Distribution Clalms if such Disputed Distribution Claims
had been Allowed Claims as of such date;

"“Disputed Voting Claim" means an Affected Unsecured Glaim (incitiding a contingent Affected
Unsecured Clalm which may crystalllze upon the cccurrence of an event or events ocourring after the
Fillng Date} or such portion thereof which has not been sllowed as a Voting Claim, which Is validly
disputed for voling purposes in accordance with the Claims Frocedure Order and which remains subject
fo adjudication for voting purposes in accerdance with the Clalms Procedure Order;

“Distributlon Claim” means the amount of the Affected Unsecured Claim of an Affected Unsecured
Creditor against the Applicant as finally accepted and determined for distribution purpeses in accordance
with this Claims Procedure Order and the CCAA;

“Distribution Record Date” means the Business Day Immediately before the Implementation Date;

“p8U Plan” means the Deferred Share Unit Plan for non-executlve directors adopted in November of
2008 by Jaguar, as amendead from time to time;

“DSURSWSAR Notice” means a nofice delivered by Gocdmans to Jaguar prior to the date scheduled for
the hearing of the motion for the Sanction Order, If, In safisfaction cf Section 12.3(g) bereof, Jaguar and
the Majority Consenfing Noteho!ders have agreed to terminate the DSU Plan, the RSU Plan, and/or the
SAR Plan;

“PTG" means The Depository Trust Cempany, or any successer thereof;

“Early Consent Deadline” means November 26, 2013 (or such cther date as the Applicant, the Moniter
and the Majority Consenting Noteholders may agrea);

“Early Consent Shares” means 5,000,000 New Common Shares;

‘Early Consenting Noteholder' means any Noteholder that has executed the Support Agresment
(inchuding a consent agreement substanfially in the form of Schedule C thereto) on or before the Early
Consent Deadline and in respect of whom the Support Agreement has not been terminated;

“Election Deadline” means 5.00 p.m, on the second Business Day before the Meeting {or such cther
time or date as the Applicant and the Majorlty Consenting Noteholders may agree);

“Election Form" has the meaning given o that term in Sectlen 4.1(b),

“Electing Eligible Investor” means an Eligible Investor who has completed and submitted an Election
Form on or prier to the Election Deadline to parficipate in the Share Cifering in accordance with the
Meeting Order, provided that an Electing Eliglble investor that irrevocably elects under Section 4.1(b) to
participate in the Share Offering and subscribes for such number of Offering Shares that is less than such
Eliglble Investor's Pro Rata Share of all Offering Shares offered pursuant to the Share Offering shall be
deemed to be an Electing Eligible Investor only i respect of such lesser amount, and shail not be treated
as an Electing Ellgible Investor in respect of the balance;
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"E{ecting Eligible Investor Funding Amount” has the meaning given to that term in Section 4,1{d);
“Electing Eligible Investor Funding Deadline’ has the meaning given to that term in Section 4.1{s);
“Eligible Investor" means a person that; (i) is a Noteholder as at the Subscription Record Date; and (i)
has delivered an executed Rep Letter to Jaguar cn or before the Election Deadline and the information
set forth in such Rep Letter is true and correct as of the Implementation Date, and such person's
permitted assignees;

“Eligible Voting Creditors” means Affected Unsectred Creditors holding Voilng Claims or Disputed
Votlng Claims;

“Employee Priorify Claims” means the following claims of Jaguar's employees and former employees:
i. claims equal to the amounts that such employees and former employees would have
been qualified to receive under paragraph 136{l){d} of the Bankrupfcy and Insofvency Act
{Canada) I Jaguar had become bankrupt on the Filing Date; and
ii. claims for wages, salaries, commissions or compeansation for services rendered by them
after the Filing Date and cn or before the date of the Sanction Order, tegether with, in the
case of travelling salespersons, disbursements propetly incutred by them in and about
Jaguar's business during the sams petiod.
“Equity Claim” has the meanlng set forth in seclion 2(1) of the CCAA;

"Escrow Agent’ means an Independent third party escrow agent agreed fo by Jaguar and the Majority
Backstop Parties, in each case acting reascnably;

"Escrow Agreement' means the escrow agresment entered info by the Escrow Agent, daguar and the
applicable Parficipating Eligible Investors and Funding Backstop Parties in connection with the Share
Offering;
‘Excluded Claim” means
i, any claims secured by any of the Charges;
fi.  any Section £.1(2} Director/Officer Claims;
i,  any claims that cannotl be compromised pursuant to subsection 18(2) of the CCAA,
provided that no claims that have besn or may be asserted by any Agread Excluded
Litigation Claimant shalf constitute claims thal cannot be compromised pursuant to
stibsection 18(2) of the CCAA for purposss of this Plan,
iv.  any claims of the Subsidiaries against the Applicant;
v,  any Seclred Claims;
vi.  any Employee Priority Claims against the Applicant,

vii.  any Crown Cialms agalnst the Applicant;

viii. the Trustees’ claims under Section 8.07 of the 4.5% Convenible Note Indenture and the
5.5% Convertible Note Indenture, if any;
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ix.  any Post-Flling Claims;

X, any claims of Perscns who, at the Fliling Date, are senjor officers or employees of the
Applicant, in respect of their employment artangements or any termination of such
arrangements;

i, the Renvest Claim;

xil.  the Agreed Excluded Director/Officer Litigation Claims;
xil.  the Agreed Excluded Jaguar Litigation Claims; and
xi.v. the CRA Claim.

‘Excluded Creditor" means a Person who has an Excluded Claim, but only in respect of and to the
extent of such Excluded Claim;

‘Existing Equity Holders” means, collectivaly, the Existing Sharsholders and, as context requires, the
Registered Holders or beneficial holders of Existing Share Options and the Registered Helders or
beneficial holders of Rights, in their capacities as such; )

"Existing Shareholders" means, as context requires, Registerad Holders or beneficial holders of the
Existing Shares, in their capacities as such;

"Existing Share Options" means all rights, options, warrants and other securities {(other than the Notes)
convertible or exchangeable into equity securities of Jaguar,

"Existing Shares” means all common shares of Jaguar that are issued and outstanding at the applicable
time prior to the Implementation Time;

"Filing Date" means Detember 23, 2013;

"Funding Backstep Party" means a Backstop Party (i) in respett of whom the Batkstop Agreement has
nat been terminated and {if) unless such Backstop Party’s Backstop Commitment has been reduced to
zero in accardance with the Backsiop Agreement and this Plan, who has deposited in escrow with the
Escrow Agent elther (a) its Backstep Payment Amount in full in cash; or {b) a qualified lefter of credit in
the full amount of its Backstep Payment Amount, in each case by the Backstop Funding Deadiine and in
accordance with the Backstop Agreement and Section 4.1(g} of this Plan;

“Governmental Engity” means any government, regulafory autherity, governrmental department, agency,
vornmission, bureay, official, minister, Crown corporation, court, beard, tribunal or dispute setflement
panel or other law, rule or regulation-making organization cr entity: {a) having or purporting to have
jurlsdiction on behalf of any nation, province, territery or stafe or any other geographic or political
subdivision of any of them; or (b) exercising, or entitied or purporting fo exertise any administrative,
executive, judicial, legisiative, policy, regulatory or taxing authaority or power;

“‘implementatfion Date” means the Business Day on which this Plan becomes effective, which shall be
the Business Day oh which the Monitcr has filed with the Court the cerificate contemplated in Section
12.6 herecf, or such cther date as the Applicant, the Monitor and the Majority Consenting Noteholders
tnay agree;

‘Implementation Time" means 1201 a.m. on the implementation Date (or such other time as the
Applicant, the Monitor and the Majority Consenting Neteholders may agree);
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“Indentures’ means the 4.5% Convertible Note Indenture and the §,5% Convertible Note Indenture;
“Initial Order” has the meaning given to that term In Regsital B; .
TA" means the ncome Tax Adt, R.S.C. 1985, ¢.1 (5’h Supp.);

“Itall BBA" means Banco }tali BBA 5.A.;

“Jaguar Group" means, collectively, Jaguar, MSOL, MCT, MTL,;

‘Jaguar Insurance Policy” means any insurance pelicy purstant to which Jaguar is Insured and any
Director or Officer Is insured, in his or her capacity as a Director or Officer;

‘Law" mezns any law, statute, order, decree, consent decree, judgment, rule regulation, crdinance or
other pronouncement having the effect of law whether in Canada, the United States, Brazil or any other
country, or any domestic or foreign state, county, province, clty or olher political subdivision or of any
Bovernmental Entity;

“Letter of Transmittal" means a lefter of transmittal to be used by Registered Holders of Existing Shares
to obtain replacement share cedtificatas reflecting the Commen Share Censolidation;

“Majority Backstop Parties” means the Backstop Parties (other than Defaulling Backstop Partles)
having at least 66 ¥ % of the aggregate Backstop Commitment of the Backstop Parties (other than
Defaulting Backstop Parfles) at the time that a consent, approval, waiver or agreement is sought pursuant
to the terms of this Plan;

“Majority Consenting Noteholders” means Consenting Noteholders holding at least a majority of the
aggregate principal amount of all Notes held by all Consenting Notsholders at the time that a consent,
approval, walver or agreemeant is sought pursuant to the terms of this Plan;

“MCT" has the meaning given to that term in Recital C;

‘MSOL" has the meaning given te that term In Recital C;

“MTL" has the meaning glven to that term In Recital C;

“Meeting” means a meeting of the Affected Unsecured Creditors called for the purpose of constdering
and voting in respect of this Plan;

“Monitor” means FT! Consuiting Canada Inc., in its capaclty as Court~appointed Monitor of Jaguar in the
CCAA Proceedings;

“Named Directors and Officers” means the current directors and officers of Jaguar and such other
directors and officers as agreed fo by the Majority Consenting Noteholdets pricr to the Meeting;

“New Board’” means the board of directors in piace from and after the Implementation Date, the
compesition and size of which shall be satisfactory to the Majority Backstop Partles, subjsct fo applicable
Law,;

"New Common Shares" means the 110,111,111 Commen Shares to bhe issued by Jaguar on fhe

) Implementafion Date in accordance with the steps set out in Section 7.4;

"Non-Breachitng/Non-Delivering Backstop Parties” means those Backstop Parties that are nelther
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Braaching Backstop Parties nor Non-Delivering Backstop Parties;

“Non-Defaulting Backstop Parties™ means those Backstop Parﬁes that are not Defaulting Backstop
Partios;

*Non-Delivering Backstop Party” means a Backstop Party (who is net otherwise an Objecting Backstop
Party) that has not delivered an exocuted Rep Letter fo Jaguar by the Elsction Deadline or for whom a
representation or watranty made in such Rep Lefter hecomes untrue;

‘Non-Cbjecting Backstop Partles” means those Backstop Parties that are not Objecting Backstop
Parties;

“Non-Released Director/Officer Claims’ means Director/Officer Claims against the Dirsctors and
Cfficers of Jaguar in respect of which such Director or Officer has been adjudded by the express terms of
a judgment rendered on a final determination on the merits to have committed fraud or wilfu] misconduct,
but excluding any ctalms that have been or may be asserted by any Adreed Exciuded Litigation
Claimants;

“Noteholder Released Claim” means the matters that are subject to release and discharge pursuant to
Section 11.1{c);

"Noteholder Released Party" has the meaning given to that term in Section 141(c);
“Noteholder Voting Record Date” means December 19, 2013;

“Noteholders” means, as the context requires, the Reglstered Holders or beneficial helders of the Notes,
in their capacifies as such;

“Noteholders Allowed Claim” means all principal amounts cutstanding and all accrued interest under
the Notes as at the applicable record date under this Plan as determined in accerdance with the Claims
Procedure Order for purposes of voting on, and receiving distributions under, this Plan;

“Noteholder's Allowsd Claim” means, in respect of a parfictlar Noteholder, all principal amounts
outstanding and acerued interest under the Notes owing to such Noteholder as at the applicable record
date under this Plan as determinad in accordance with the Clalms Procedure Order for putosas of voting
on, and receiving distribuiions under, this Plan; ‘

“Notes” means, collectively, the notes issued by Jaguar under and pursuant fo the Indentures;

“Objecting Backstop Party” means a Backstop Party that has termmated its obligations under the
Backstop Agreement in accordance with ssction 8(c) thareof;

"Offering Shares” means the 70,955,787 New Common Shares to ba issued by Jaguar pursuant to the
Share Cifering;

"Offered Shares” means, collectively, thé Offering Shares {including the Backstopped Shares), the
Accrued Interest Offering Sharss, and the Backstop Commitment Shares;

"Officer’ means anyone who is or was, of may be deemed fo be or have been, whether by statuts,
operation of law or otherwise, an officer or de facfo officer of Jaguar,

*Order” maans any order of the Court in the CCAA Proceedings;

"Other Directors and/or Officers” mears any Diractors and/or Officers other than the Named Directors
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and Officers;

‘Outside Date’ means February 28, 2014 {or such other date as the Applicant and the Majority
Consenting Noteholders may agree);

“Participant Holder’ has the meaning ascribed theretc in the Meeting Order;
“Participating Eligible Investor" has the meaning given to that term in Section 4.1(h);
“Participating Eligible Investor Shares” has the maaning given fo that term in Section 4.1(h);

"Party” means a party to the Suppert Agreement and/or fo the Backstop Agreement, and any reference to
a Party includes its successors and permitted assigns; and “Parties” means every Party:

"Parson” is to be broadly interpretsd and Includes any individual, fitm, corporation, Himited or unlimited
liability company, general cor limited partnership, association, trust, unincomorated organization, joint
venture, Government Entity or any agency, officer or instrumentality thereof or any other entity, wherever
situate or domiciled, and whether or not having legal status;

"Plan” means this Amended and Restated Plan of Compremisa and Arrgngament and any amendmeants,
medifications or supplements herato made in accordance with the terms hereef or made at the direction
of the Court in the Sanclion Crder or otherwise with the consant of Jaguar and the Majority Consenting
Noteholders, each acting reasonably;

“Plan Resolution” means the resclution of the Affected Unsecured Creditors relafing to this Plan
considered at the Meeting;

"Poust-Filing Claim’ means any claims against the Applicant that arcse from the provision of authorized
goods and services provided or otherwise incurred on or after the Filing Date in the ordinary course of
business, but specifically excluding any Restructuring Period Claitmn;

“Pre-filing Claim” has the meaning given to that term in the definlfion of Claim;
“Pro Rata Share” means:

(=) in respect of Unsecured Creditor Commen Shares, the percentage that an Affscied
Unsecured Creditor's Allowed Affected Unsecured Claim calculated as st the Record
Date bears to the agdregate of all Allowed Affected Unsecured Claims calculated as at
the Record Date and all Disputed Distribution Claims calculated as at the Record Date;

(b) in respect of the Early Consent Shares, the percentage that an Early Consenting
Noteholder's Notehelder's Allowed Claim calculated as at the Record Date bears to the
aggregate of all Early Consenting Noteholders' Noteholder's Allowed Claims ecalculated
as at the Record Date;

{c} in raspect of the Subscription Privilege, the percentage fhat an Eligible investor's
Noteholder's Allowed Claim calculated as at the Record Date bears to the Noteholders
Allowed Claim caleulated as at the Record Date, subject to adjustment pursuant to
Section 5.2{c) hereof;

{d} in respect of the Accrued Interest Offering Shares, the percentage that a Participating
Eligible Investor's Accrued Interest Claim or a Funding Backstop Party's Accrued Interest
Claim {without duplication), as applicable, bears to the aggregate of all Accrued Interest

’
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Claims;

{e) in raspect of the Backstop Commitment Shares, the percentage that a Funding Backstop
Party’s Backstop Consideration Commitment bears to the aggregate of all Funding
Backstop Partles' Backstop Consideration Commitments; and

(H in respect of the Backstopped Shares, the percentage that a Backstop Party's Backstop
’ Commitment bears to the aggregate cf all Backstop Commitments,

"Record Date” means December 31, 2013;

‘Registered Holder” means (i} in respect of the Notes, the holder of such Notes as recorded on the
books and records of the Trustees, (i) in respect of the Existing Shares, the holder of such Existing
Shares as recorded on the share register maintained by the Transfer Agent, and (i) in respect of the
Existing Share Options, the holder of such Existing Share Options as recorded on the books and records
of Jaguar;

“Reguiation §" means Regulation S as premuigated by the US Securilies Commisslon under the US
Securitles Act;

"Released Claims’ means the matters thaf are subject fo release and discharge pursuant to Section
11.1{a) and () hereof; .

"Released Party” has the meaning given to that term In Section 11.1(b);
‘Renvest Claim” means any clakn for amounts owing by the Applicant to Global Resource Fund,

pursuant to the Credit Agreement or pursuant fe any Credit Document (as such term is defined In the
Credit Agreement).

“Rep Letter’ means a letter from a Noteholder, or an Assuming Backstop Party who is not a Noteholder, '

or an Affected Unsecured Greditor with an Allowed Affected Unsecured Claim who is not a Noteholder, if
applicable in accordance with Saction 5,2(c) hareof, to Jaguar contalning representations and warranties
relating to soch Perscn's aligibility o acguire the Offering Shares (including the Backstopped Shares),
Accrued Interest Cffering Shares, or Backstop Commitment Shares under US Securities Laws, in a form
accepiable to such Person and Jaguar, each acling reasonably;

‘Required Maiority” means a majority in number of Affected Unsecured Crediters representing at least
two thirds in valie of the Voting Clalms of Affected Unsecured Craditors who are entitied to votz at the
Meeting in accordance with the Meeting Crder and who are present and vofing in persoh or by proxy on
the Plan Resolution at the Meeting;

*Restructuring Period Claim” has the meaning given to that term ir the definition of Claim;
“Rights” means the rights issued pursuant to the Shareholder Rights Plar;

“RSU Plan" means the restricted share unit plan for senior officers, employees and consuliants adopted
in November of 2008 hy Jaguar, as amended from time to time,

“SAR Plan" means the Third Amended and Restated Share Appreclation Rights Plan of Jaguar, effective
as of December 8, 2010;

"$anction Crder” means the Order of the Gourt sanctioning and approving this Plan pursuant to secflon
8(1) of the CCAA, which shall include such terms as may he hecessary or appropriate te () give effect to
this Plan, in form and substance satisfactory to the Applicant and the Majeority Consenting Noteholders,
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each acting reasonably, and (i} allow Jaguar to rely on the exemption from reglistration set forth in section
3(a){10) of the US Securities Act;

"section 5.1(2) Director/Officer Claim" means any claim against any Director andfor Officer that is not

permlitted to be compromised pursuant to section 3.1(2) of the CCAA, but only to the extent not so

permitted, provided that any Director/Officer Clalm that qualifies as a Non-Released Director/Officer Claim
shall not constitute a Section 5.1(2) Director/Officer Claim for the purposes of Section 11.1(a} hereof; and
provided further that no clalms that have been or may be asserted by any Agreed Excluded Litigation
Claimant shall constifute Section 5,1(2) Director/Officer Claims for the purposes of this Plan;

“Secured Claims” means that portion of a Claim that is (i) secured by securlty vaildly charging or
encumbering property or asseis of the Applicant (including statutery and possessory llens that create
security interests) bui only up io the value of such collateral, and (i} duly and properly perfecied In
accordance with the relevant legislation in the appropriate jurlsdiction as of the Filing Date;

"Share Offering” means the offering by Jaguar of Offering Shares at the Subscription Price in
accerdance with this Plarn;

“Shareholder Rights Plan” means the Sharehclder Rights Plan Agreement dated May 2, 2013 between
Jaguar Mining Inc. and Computershare Investor Services inc. as Rights Agent;

“Solicitation/Election Agent’ means Globic Advisors Ing,, or any successor solicitation or election agent;
“Stock Option Plan’ means the stock option plan of Jaguar in effect as of the Filing Date;
*Subscription Price” means $0,7047 per Offering Share;

"Subscription Privilege” means the vight of an Eligible Investor to particlpate in the Share Offering by
electing, in accordance with the provisions of thls Plan, to subscribe for and purchase from Jaguar up to
its Pro Rata Share of Offerlng Shares under the Share Offering;

"Subscription Record Date” means December 19, 2013;

“Subsidiaries” means, collectively, MTL, MSOL and MCT, and "Subsidiary” meahs any one of the
Subsidiaries;

“Support Agreement” means the Suppert Agreement made November 13, 2013 {as amended frem time
to time) between Jaguar, the Subsidiaries and the Noteholders party thereto, together with any consent
agreements executed by other Noteholders from time fo time, substantially in the form of Schedule C
thereto;

“Tax” or “Taxes” means any and all taxes, duties, fees, premiums, assessments, imposts, levies and
ofhter charges of any kind whatsoever, including all interest, penalties, fines, additions to tax or other
.additicnal amounts In respect thereof, and including those levied on, or measured by, or referred to as,
Income, gross recelpts, profits, caplial, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-sdded, excise, stamp, withholding, business, frarchising, property, development,
ococupancy, employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs dutles and import and export taxes, countervall and ant-dumping, all
licence, franchise and registration fees and all employment Insurance, heaith insurance and Canada,
Quebec and other government pension plan premlums or confributions;

“Tax GRaim" means any Claim against the Applicant for any Taxes n respect of any taxation year or
perlad;
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“Transfer Agent” means Computershare Investor Services Inc.;

“Trustees” means The Bank of New York Mellon, as trustes, and BNY Trust Company of Canada, as co-
trustee, under each of the Indentures:

"'T8X" means Torento Stock Exchange;

"TSXV" means TEX Venture Exchange;

"“Undeliverable Distribution” has the meaning given to that term in Sectich 8.3,
*Unsecured t:_rg_g;‘_t_or._pommon Shares” meaans 14,000,000 New Common Shares;
“US Dollars” or “US$” means the lawful currency of the United States of America:

‘US Securities Act” means the Unfted Siates Securfties Act of 1933, as amended from time to time, and
the rules and regulations promulgated thereunder, or any successor siatute;

“US Securitles Commission’ means the United States Securitiss and Exchange Comm‘issﬁon’;

'Us Securities Laws” means, collectivaly, the Sarbanes-Oxfey Act of 2002 ("Sarbanes-Oxley"), the US
Securities Act, as amended, the Unifed Stafes Securities Exchange Act of 1834, as amended, the rules
and reguiations of the US Securities Commission, the auditing principles, rules, standards and practicas
applicable to auditors of “issuers (as defined in Sarbanes-Oxley) promulgated or approved by the Public
Company Accounting Oversight Board and, as applicable, the rules of the New York Stock Exchange;

“Voting Claim* means the amount of the Affected Unsecured Claim of an Affected Unsecured Greditor
against the Applicant as finally accepted and determined for purposes of voling at the Meeting, in
accordance with the provisions of the Claims Procedure Order and the CCAA; and

oting Deadline” means 1¢ a.m. on the Business Day prior to the Meeting.
1.2 Certain Rules of Interpretation
For the purposes of this Pian:

{a) Unless otherwise expressly provided herein, any reference i1 this Plan to an instrument,
agreement or an Order or an existing document or exhibit filed or to be filed means such
instrument, agreement, Order, document or exhibit as it may have been or may be
amehded, modified, or supplemented in accordance with s terms;

(b} The division of this Plan into articles and sectlons are for convenience of reference only
ahd do not affect the construction or interpretation of this Plan, nor are the descriptive
headings of articles and sections intended as complete or accurate descriptions of the
content thersof;

() The use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of this Plan
to such Person (or Persons) or circumstances as the context othetwise permits;

(d) The words ‘includes” and ‘Including” and similar terms of inclusion shall not, unless
expressly modified by the words “only” or “solely’, be construed as terms of limitation, but
rather shall mean "includes but is not Imited to" and “including but net limited to”, so that
references to included matters shall be regarded as illustrative without being sither
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characterizing or exhaustive;

(e) Unless otherwise specified, all references to tme hersin and in any decument issued
pursuant herete mean local time In Torento, Ontaric and any reference to an event
aceursing on a Business Day shall mean prior to 5:00 p.m. on such Business Day;

1} Unless otherwise specified, time periods within or fellowing which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends;

(@ Urless otherwlse provided, any reference to a statute or other enactment of parllament, a
tegislature or other Governmental Entity includes all regulalions rmade thereunder, all
amendments to or re-enactments of such statute or regulations in foree frem fime to time,
and, if applicable, any statute or regulation that supplements or supersedes such statute
or regulation;

(R References to a specific Recital, Article or Section shall, unless something in the subject
maiter or context is inconsistent therewith, be construed as references fo that specific
Recital, Article or Section of this Plan, whereas the terms "this Plan", "hereof', “hersin”,
‘herete”, "hereunder” and similar expressions shall be deemed to refer generally to this
Plan and not to any pasticular Recital, Article, Section or other pertlon of this Plan and
include any documents supplemental hereto; and
(i The word “or” is not exclusive,
1.3 Governing Law
This Plan shall be governed by and censtrued in accordance with the laws of Ontarie and the federal laws
of Canada applicable therein, All questians as to the interpretation or application of this Plan and all
proceedings taken In connection with this Plan and its provisions shall be subject {e the jurisdiction of the
Court,
1.4 Currency

Unless otherwise stated, all references in this Plan fo sums of money are expressed in, and all payments
provided for herein shall be made in, US Doflars,

1.6 Date for Any Action

If the date on which any action is reguired {o be taken hereunder by a Person is not a Business Day, such
action shall be required to ba taken on the next succeeding day which is a Busineas Day.

1.6 Time
Time shall be of the essence in this Plan.
ARTICLE 2- PURPOSE AND EFFECT OF THIS PLAN
21 Purpose
The putpose of this Plan is to faclitate the continuation of the business of the Jaguar Group as a going
concern, address certain liahillties of the Applicant, and effect a recapitallzation and financing transaction

on an expedited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional liguldity to allow the Jaguar Group to continue to work fowards its operational and financial
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goals from and after the implemsntation Date In the expectation that all Persons with an economic
interest in the Jaguar Group will detive a greater benefit from the implementation of this Plan than would
ctherwise result

2.2 Effectiveness

Subject to the satisfaction, completion or walver (fo the extent permitted pursuant to Secticn 12.4) of the
condltions precedent set out herein, this Plan will become effective in the sequence described in Section
7.4 from and after the Implementation Time and shall be binding on and enure te the benefit of the Jaguar
Group, the Affected Unsecured Credifors, all Existing Equity Holders, all holders of Equity Claims, the
Released Parties, the Noteholder Released Parties and all other Persons as provided for herein, or
subject to, this Plan and their respective successors and assigns and their respective heirs, execuiors,
administrators and other legal reprasentatives, successors and assigns,

2.3 Persons Not Affected

For greater certainty, except as provided in Sections 11.1(a){i), 11.1(b)), 11.2, 12.2{c} and 13.1, this
Plan does net affect the holders of Excluded Clalms to the exient of those Exctuded Claims, Nothing in
this Plan shall affect the Jaguar Group's rights and defences, both legal and equitable, with respect to any
Excluded Claims, including, but not limited to, all rights with respect {o legal and equitable defences or
entittements to set-offs or recoupments agalhst such Excluded Claims, Nothing herein shall constifute a
walver of any right of either the Monitor or the Applicant to dispute the quantum of an Excluded Claim,

ARTICLE 3— CLASSIFICATION, VOTING CLAIMS AND RELATED MATTERS
3.4 Classes

For the purposes of considering and voting on the Plan Resolution, there shall be ohe class of
stakeholdars, consisting of Affected Unsecured Creditors (the "Affected Creditor Class”).

3.2 Meeting

(&) The Meeling shali be held in accordahce with this Plan, the Meefing Order and any
jurther Order in the CCAA Froceedings, Subject to the terms of any further Order in the
CCAA Proceedings, the only Persons entitled fo notice of, tu attend or to spesk at the
Meetihg are the Eligible Voting Creditors (or their respective duly appointed
proxyholders), representatives of the Monitor, the Applicant, the Consenting Notehclders,
ell such parties’ financial and legal advisorg, the Chair (as defined in the Meeting Order),
the Secretary (as deflned in the Meeting Order) and the Scrutineers (as defined in the
Meeting Crder). Any other person may be admitted to the Meeting only by invitation of
the Applicant or the Chalr.

(b For the purposes of voling at the Mesting, each Affected Unsecured Greditor {including a
Beneficial Notehclder with respect to its Noteholder's Allowed Claim) shall be entitled to
one vote as a member of the Affected Creditor Class.

{c) For the purposes of voting at the Meeting, the Voting Claim of any Beneficial Noteholder
shall ke deemed te be equal ‘o its Noteholder's Allowed Clalm as at the Noteholder
Voting Record Date. Registered Helders of Notes, in their capacities as such, will not he
entitled to vote at the Meeting.
3.3 Required Majority

In order to be approved, this Plan must recelve the affirmative vote of the Reduired Majority of the
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Affected Creditor Class.
3.4 Excluded Claims

Excluded Crediters shall not be entifled to vote or (except as otherwise expressly stated in the Meeting
Crder) attend in respect of their Excluded Claims at any meeting to consider and approve this Plan.

35 Existing Equity Holders and Holders of Equity Claims

Existing Equity Holders and holders of Equity Claims shall not be entifled to attend or vole in respect of
thelr Equity Clalms at any meeting to consider and approve this Plan.

3.6 Grown Clalms
Al Crown Claims in respect of all amounts that were outstanding at the Filing Date shall be paid In full to
the Crown within six months of the Sanction Crder, as required by subsection 8(3) of the CCAA.

3T Payments to Employees

Immediately after the date of the Sancfion Order, the Applicant will pay in full all Employee Prierity
Claims, i any, to Its employees and former employees,

ARTICLE 4 — ELECTIONS AND SHARE OFFERING
41 Participation In Share Offering

(a) Each Notehalder that ts an Eligible Investor shall be entitled to participate in the Share
Offering. ‘

{b) Pursuant fo and In accordance with the Mesting Order, there shall be deliverad an
election form (an “Election Form") to each Partlcipant Holder of the Noles, as of the
Subscription Record Date, together with instructions to deliver such Election Form (or
copies thereof) to the applicable Beneficial Noteholders to the extent such Parlicipant
Holder is not also the Beneficial Notehoider of such Notes, Each Eligible Investor shall
have the right, but not the obligation, to irrevocably elect tc exercise its Subscription
Privilege, with such subsecription to be conditicned upon the implementation of this Plan
and effective on the Implementation Date in accordance with Section 7.4, In order to
exercise its Subscription Privilege, such Eligible investor shall return, or cause to be
returned, the duly executed Elaction Form (including a Rep Letter) in accerdance with the
Meeting Order, so that it is received by the Solicitation/Election Agent on or before the
Election Peadline.

(c) An Elecling Eiigible Investar that Is also a Backstop Party may elect, in accordance with
the Election Form, to have its Backstop Commitment reduced by the total funds that such
Electing Eligible Investor deposits into escrow on or before the Electing Eliglbie Investor
Funding Deadline in respect of Offering Shares that such Electing Eligible Investor
subscribes for pursuant (o the exercise of all or part of its Subscription Privilege, provided
that such Backstop Commitment shall not be reduced below zero °(the *Backstop
Gommitment Reduction Election”, with a Backstop Parly so electing being a
"Commitment Reduction Elecfing Backstopper”),

{d) Foliowing the issuance of the Sanction Order, but in any event by 820 p.m, on the tenth
Business Day prior fo the expected Implementation Date, Jaguar shall inform each
Electing Eligible Investor of (I} the expected Implementation Date, (if} the number of
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Cifering Shares that, subject fo compliance with the procedures describad in this Plan,
will be acquired by such Electing Eligible Investor on the Implementation Date pursuant
to the Subscription Privilege, and (iii} the amount of funds {in cash) required to be
deposited in escrow with the Escrow Agent by such Electing Eligible Investor to purchase
sush Qffering Shares pursuant to the Share Offering {the "Electing Eligible Investor
Funding Amount") by the Elacting Eligible Invester Funding Deadline,

{e) Each Electing Eligible fnvestor must deposit its Electing Eligible Investor Funding Amount
in escrow with the Escrow Agert so that It is recelved by the Escrow Agent by no later
than 11:00 a.m. on the sevanth Business Day prior to the expected Implemantation Date
(the “Electing Eligible Investor Funding Deadline™). |f an Electing Eligible Investor
deposits less than the full amount of its Electing Ellgible Investar Funding Amount by the
Electing Eligible Invester Funding Deadline, then (i) the funds so deposited by such
Eleciing Eligible Investor shall be returned {o such Electing Eligible Investor within five
Busiress Days following tha Electing Eligible Investor Funding Deadline; and (i) such
Eligible investor shall be deemed to have ceased, as of the Flecting Eligible Investor
Funding Deadline, to be an Electing Eligible Investor and its subseription for Offering
Shares pursuant to the Subscription Privilege and right to recelve Accrued Interest
Offaring Shares shall be null and void.

i) -~ As soon as practicable but in any event ne latar than 11:00 a.m. ohe Business Day after
the Electing Eligible Invester Funding Deadline, Jaguar shall inform each Backstep Party
(other than a Backstop Parly in respact of whom the Backstop Agreement has been
terminated) of (i) the total number of Cffering Shares not validly subscribed for pursuant
to the Subscription Privilege (the “Backstopped Shares"), (i) the number of
Backstopped Shares fo be acquired by such Backstop Party pursuant fo its Backstop
Commitment, based upon iis Pro Rata Share of the Backstopped Shares, and (i) the
amount of funds {by way of cash cr a letter of cradit) required to be deposited in ascrow
with the Escrow Agent by such pary to purchase such Backstopped Shares (the
‘Backstop Payment Amount”) by the Backstop Funding Deadline.

{g) Fach Backstop Party (other than a Backstop Party In respeact of whom the Backstop
Agreement has baen terminated) shalt deliver to the Escrow Agent and the Escrow Agent
shall heve recelved, not later than 2;00 p.m. (Toronto time) on the day that is five
Business Days prior to the expected Implementation Date {the "Backsiop Funding
Deadline™), either;

{i cash In an amount equal to the full amount of such Backsiop Party’s Backstop
Payment Amount; or

{in a letter of credit, in form and substance reasonably satisfactory to Jaguar, having
a face amount equal to such Backstop Party's Backstop Payment Amount, and
tssued by a financial institution having an equity market capitalizalion of at least
$10,000,000,000 and a credit rating of at [east A+ from Standard & Poor's or A1
from Moody’s,

in each case: (1) to be held in escrow in accordance with the Escrow Agreement uniil all
condifions to the Share Offering have been satisfied or walved in accordance with the
Backstop Agreement and with irrevocable instructions to use such cash or letter of credit,
as applicable, to the extent required to enable such Backstop Party to comply with its
Backstop Purchasa Cbligation; and (2) provided for greater cetainty that, if a Backstop
Party (A) has exercised all or part of its Subscription Privilage and has paid its Electing
Efiglble Investor Funding Amount on ar before the Electing Eligible Investor Funding
Deadline, and (B) is a Commitment Reduction Electing Backstopper whose Backstop
Commitment has been reduced to zero, such Backstop Paty shall not be required to
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(k)

deliver cash or a letter of credit to the Escrow Agent.

An Elecling Eligitle Investor who complies with Section 4.1(s) (the "Participating
Eligible Investor') shall paricipate in the Share Offeting and shall be deemed fo have
subseribed for Offering Shares in an amount equal to the Electing Eligible Investor
Funding Amount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor in accordance with Section 4.1(e) divided by the Subsciiption Price (the
"Participating Eligible Investor Shares"),

Each Funding Backstop Party shall be deemed to have subscribed for its Pro Rata Share
of the Backstopped Shares.

Cn or prior to the Implementation Date, Jaguar shall inform: (i) each Participating Eligible
Investor of the number of Accrued Interest Offering Shares o be allocated to such
Participating Eligitle Investor in accordance with section 5.1{(b); and (i} 2ach Funding
Backstop Party of the number of Accrued Interest Offering Shares and the number of
Backstop Commiment Shares fo be allocated to such Funding Backstop Party in
accordance with section 5.1(b),

In the event of a Backstop DefaultTermination, provided that the Backstop Agreement
remalins in full force and effect with respect to other Backstop Parties thereafter, Jaguar
shall, in accordance with the Backstop Agreement, provide the applicable Backstop
Parties, or such other parties acceptable to the Backstop Parfles and Jaguar In
accordance with the Backstop Agreement that will execute a Backstop Consent
Agreement, with an opportunity to assume the obligations (and rights) of a Defaulting
Backstop Farty, Objecting Backstop Party, Breaching Backstop Party or Non-Delivering
Backstop Party, as applicable, In each case In accordance with and subject to the terms
and conditions of this Plan and the Backstop Agreement. Any Assuming Backstop Party
shall comply with its obligations in connection with its Assumed Backstop Commitment
and shall be entitied to receive the applicable Offered Shares under this Plan in
connectlon with such Assumed Backstop Commitment, subject fo such Assuming
Backstop Party having complied with its obligations under this Plan and the Backstop
Agreement and such other terms and conditions under this Plan and the Backstop
Agreement. For greater certainty, any Assuming Backstop Parly that has complied with
its cbligations under this Plan and the Backstop Agreement shall constitute and be
treated as a Funding Backstop Party for purposes of this Plan.

ARTICLE 6 - TREATMENT OF CLAIMS

5.1 Treatment of Nofeholders

(@)

(b)

For the purposes of distributions under this Plan, the Distribution Claim of any Beneficial
Notehalder shall be deemad to be equal to its Noteholder's Allowed Claim.

On the Impiementation Bate and In aceordance with the steps and setquence as set forth
in this Pian, each Noteholder shaill and shall be deemed to irevocably and finally
exchange its Notes for the following consideration which shall and shall be deemed to be
received in full and final settlement of its MNotes and its Noteholder's Allowed Claim:

] its Pro Rata Share of the Unsecured Creditor Cornmon Shares;

(i) its Pro Rata Share of the Early Consent Shares, if such Notehoider is an Eayly
Consenting Noteholder;

(iii) its Pro Rata Share of Accrued Interest Cffering Shares if such Noteholder is a
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5.2

Participating Eligible Investor andfor a Funding Backstop Parly, provided that In
no event shall a Parlicipating Eligible Investor or a Funding Backstep Party
receive a greater number of Accrued Interest Offering Shares than Offering
Shares (including Backstopped Shares, as applicable) received by such person.
Any Accrued Interest Offering Shares remalning after the allocaticn of the
Accrued Interest Offering Shares to Parlicipafing Eligible Investors and Funding
Backstop Parties pursuant io the Immediately preceding sentence shall be
reallocated amohg those Participating Eligible Investors andfer Funding Backstop
Partias who have received less Accrued Interest Offering Shares than Offering
Shares {including Backstopped Shares, as applicable) on a pro rata basis based
on Accrued Interest Claims of such Participating Eligible investors and/or
Funding Backstop Parties (calculated as at the Record Date); and

{iv) its Pro Rata Share of the Backstop Commitment Shares, If sush Noteholder is a
Funding Backstop Party.

On the implementation Date and In accordance with the steps and sequence as set forth
in this Plan, each Participating Eligible Investor shall receive fis Participating Eligible
Investor Shares and each Funding Backstop Party shall receive its Pro Rata Share of the
Backstopped Shares, :

After giving effect to the terms of this Section 5.1, the chligations of Jaguar with respect
to the Notes of each Noteholder shall, and sheall be deemed to, have been Irrevocably
and finally extinguished and each Nateholder shall have no further right, fitle or interest in
or to the Notes or its Noleholder's Allowed Claim.

Treatment of Affected Unsecured Creditors Other Than Noteholders

(@)

Cn the Implementation Date and in accordance with the steps and sequence as set forth
In this Plan, each Affected Unsecured Creditor (except for 2 Noteholder in respect of its
Noteholder's Allewed Claim, which shall be dealt with in accerdance with Secfion 5.1)
shall recelve its Pro Rata Share of the Unsecured Craditor Common Shares and shall be
deented to Irrevocably and finally exchange its Affected Unseclired Claim for its Pre Rata
Share of the Unsecured Creditor Commen Shares, which shall and shall be deemed to
be received in full and final settlement of its Affected Unsecured Claim,

After glving effect to the terms of this Section 5.2, the obligations of Jaguar with respect
to such Affected Unsecured Creditor's Affected Unsecured Claim shall, and shall be
deamed to, have been irevocably and finally extinguishad and such Affected Unsecured
Creditor shall have no further right, title or interast in or to the Affected Unsecured Claim,

With the conseni of the Monitor and the Majority Backstop Parties, an Affected
Unsecured Creditor with an Allowed Affected Unsecured Claim who s not 3 Noteholder
may be entitled to participate |h the Share Offering for lts Pro Rata Share of the Cffaring
Shares (calculated as If the Affected Unsecured Creditor's Allowed Affected Unsecured
Clzim was a Noteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Fotm and Rep Letter on or prior to the
Election Deadline and complies with all of the obligations of a Participating Eligible
Investor in accordance with ihe terms and conditions of the Plan, including without
timitation Section 4.1(e) hereof, in which case, such Affected Unsecured Creditor shall be

treated as an Eliglble Investor for the purpose of the Offering Shares and each Eligible -

investor's Subscription Privilege will be adjusted accordingly.
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5.3 Treatment of Existing Equity Holders

{a) Each Existing Sharehoclder shall retain s Existing Shares subject to the Commion Share
Consolidation pursuant to Secfion 7.4(a) and in accordance with the stzps and
sequences set forth herein,

{b} Pursuant to this Plan and in accordance with the steps and sequences set forth herein,
all Existing Share Options, Rights and the Sharehalder Rights Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of capital
thergof or any other liabllity, payment or compensation therefor and for greater certainty,
no holders of Existing Share Opticns of Rights shall be enfitled to receive any interest,
dividends, premium or ather payment in connection therewith,

54 Equity Claims

All Equity Claims shall be fully, finally and irrevocably and forever compromised, relessed, discharged,
cancelled and barred on the Implementation Date, Holders of Equity Claims shall not recsive any
consideration or distributions under this Plan and shall not ke entitled to vate on this Plan at the Mesting.
Notwithstanding the foregoing, Existing Sharsholdsrs shall be entitled to ¢ontinus to hold their Existing
Shares In accordance with the terms of this Plan, subject to the Comman Share Consalidation.

5.5 Claims of the Trustees

The Trustess' claims under Section 8.07 of the 4,5% Convertible Note indenture and the 5.5%
Convertible Note Indenture shall be unaffected by this Plan.

56  Application of Plan Distributions

{a) All amounts paid or payable hereunder on account of the Noteholders Allowed Claim
(inciuding, for greater certainfy, any securities received hereunder) shall be applied as
follows: () first, in respect of the pringipal amount of the obligations to which such
Noteholders Allowed Claim telate, and (i) second, If such principal amounts have basn
fully repaid, in respect of any acerued but unpaid interest on such obligations,

{b) In the event that a Funding Backstop Party is not a Notehalder, such Funding Backstop
Party shall recelve its Backstop Commitment Shares as a fee.

ARTICLE 8 - MEETING
6.1 Meeting

The Meeting to consider and vole on this Plan shail be conducted in accordance with the terms of the
Claims Procedure Crder and the Meeting Order.

6.2 Acceptance of Plan

i this Flan is approved by the Required Majerity entitled to vote at the Meeting, then this Plan shall be
deemed to have been agreed to, accepted and approved by the Affected Unsecured Creditors and shall
ba binding upon all Affected Unsecured Creditors, if the Sanction Order is granted and the condlticns
deseribed in Ssction 12,3 hereof have baen satisfied or waived, as applicable,
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ARTICLE 7 — IMPLEMENTATION
7.1 Administration Charge

On the Implementation Date, all outstanding, invoiced obligations, liabllities, fees and disbursements
secured by the Administration Charge shali be fully paid by the Applicant. Upon receipt by the Monitor of
confirmation from each of the beneficlaries of the Administraticn Charge that payments of the amounts
secured by the Administration Charge have been made, the Monitor shall file a cerificate with the Court

confirming same and thereafter, he Administrafion Charge shall be and be deemed to be discharged

from the assets of the Applicant, without the need for any ather formality.
7.2 Corporate Authorizations

The adoption, execution, dellvery, impiementation and consummation of all matters contemplated under
this Plan involving corporate action of any members of the Jaguar Group will coecur and be effective as of
the Implemantation Date (or such other date as Jaguar and the Majority Consenting Noteholders may
agree), and will be authorized and approved under this Plan and by the Court, where appropriate, as part
of the Sanction Qrder, in all respects and for all purposes without any requirement of further action by
sharehoiders, directors or offcers of the Jaguar Group. All necessary approvals to take actions shall be
deeined to have been obiainad from the directors or the shareholders of the Jaguar Group, as applicable,
including the deemed passing by any class of shareholders of any resofution or special resolution and no
shareholders’ agreement or agreement between a shareholder and another Person limiting in any way
the right io vote shares held by such shareholder or shareholders with respect to any of the steps
contemplated by this Plan shall be deemed to be effective and no such agreement shall have any force or
affect. :

7.3 Fractional Interests

No certificates representing fractional Commuon Shares shall be allocated under this Plan, and fractiona)
share interests shall not entitle the cwner thereof to vote or to any rights of a shareholder of Jaguar, Any
lagal, equitable, confractual and any other rights or claims (whether actual or contingent, and whether or
not previously asserted) of any Person with respect fo fractional Common Shares pursuant to this Flan
shall be tounded down fo the nearest whole number without compensation therefor,

7.4 tmplementation Date Transactlons

Commencing at the Implementation Time, the following events ar transactions will occur, or be deemed to
have occurred and be taken and effected, in the following order in five minute increments and at the times
set cut in this Sectlon 7.4 (o7 In such other manner or order or at such other ime or times as Jaguar and
the Majority Consenting Notehclders may agree, acting reasonably), without any further act or formality
required on the part of any Person, except as may be expressly provided herein:

(®) Articles of Reorganization shall be filed under the OBCA to amend the articles of Jaguar
to effect a consclidation {the "Common Share Consolidation”) of the [ssued and
cutstanding Commeon Shares on the basis of one post-consolidation Cemmon Share for
each Consolidation Number of Common Shares outstanding immediately prior to the
Common Shate Consolidation. Any fractional Interests in the consclidated Common
Shares will, without any further act or formality, be cancelled without payment of any
consideration therefor, Following the completion of such consolidation, the stated cagpital
of the Common Shares shall be equal to the stated capital of the Common Sharas
immediately prior to conselidation.

(B) The foltowing shall ecour cencurrently:

0 the Rights and the Shareholder Rights Plan shall be cancelied and shall be
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deemed to be cancelled withaut the need for any repayment of capital thereof or
any other compensaiion therefor and shall cease to be of any further force or
effect;

(i} any and all Existing Share Options and the Stock Option Flan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of
capital thereof or any ather compensation therefor and shall cease to ke of any
further force or effect;

{Hiin if the DSU/RSIU/SAR Motice is delivered, the DSU Plan, the RSU Plan and/or the
SAR Plan, as set out in the DSU/REU/SAR Notice shall be cancelled and shall
be deemad to be cancelled without the need for any repayment of capital thereof
or any other compensation therefor and shall cease to be of any further force or
effect; and

{iv} all Equity Claims shall be fully, finally, irrevocably and forever comprotmised,
. released, discharged, cancelled and barred without any consideration or
distributions therefor,

(c) In exchange for, and in full and final settlement of, the Noteholders Allowed Claim as at
the Implementation Date, Jaguar shall jssue;

()] to each Noteholder its Pro Rata Share of Unsecured Creditor Comimon Shares,

{ii) to each Early Consenting Noigholder its Pro Rata Share of the Early Consent
Shares;

(i) 1o each Participating Efigible Investor and Funding Backstop Party the number of
Accrued Interest Offering Shares such Participating Eligible Investor or Funding
Backstop Party is entitled to recelve in accordance with Sectlon 5,1(k); and

{iv) to each Funding Backstop Party, s Pro Rata Share of the HBacksiop
Commitmeant Shares,

which New Cammon Shares shall be distributed in the manner described in Section 8.2
hereof. Upon issuance of these New Common Shares, the Notsholders Allowed Claim
shall and shall be deamed to be irrevocably and finally extinguished and such Nofeholder
shall have no further right, title or interest in and {0 the Notes or its Noteholder's Allowed
Claim.

() The Notes and the Indentures will not entitle any Notsholder to any compensation or
participation other than as expressly provided for in this Plan and shall be cancelled and
will thersupon be null and void, and the obligations of the Applicant thereurder or in any
way related therefo shall be satisfied and discharged, except to the exten! expressly set
forth in section B.07 of the Indentures, which section shall remain in effect until two
months following the Implementation Date or such later date agresd to by the Applicanf,
the Moritor, the Trustees ahd the Majority Censenting Noteholders. .

(e) in exchange for, and in full and final setilement of, its Affected Unsecured Claim, Jaguar
shall issue ta each Affected Unsecured Creditor, other than the Noteholders its Pro Rata
Share of the Unsecured Creditor Cornmeon Shares,

4] The following shall oceur concurrently:
] Jaguar shall issue io each Participating Eligible Investor its Participating Eligible
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(g}
(h}

Invester Shares in accordance with Section £.1{¢) herecf in consideration for its
Electing Eligible Investor Funding Amount, which Participating Eligible Investor
Shares shall be distributed in the manner described in Seciion 8.2 hereof; and

{in Jaguar shall issue to each Funding Backstop Party the number of Backstopped
Shares such Funding Backsfop Party Is entifled to receive in accordance with
Seclion 5.1{c) hereof in consideration for such Funding Backstop Party's
Backstop Payment Amount, which Backsiopped Shares shall be distributed in
the manner described in Section 8.2 hereof.

The releases and injunctions referred to In Seclion 11 shall become effective.

The directors of Jaguar immediately prior to the Implementation Time shall be deemed to
have resigned and the New Board shall be deemed to have been appointed.

The Escrow Agent shall be deamed ic be holding the Electing Eligible Investor Funding
Amecunts and the Backstop Fayment Amounts for Jaguar and shall release from escrow
such amounts to Jaguar in accordance with the Escrow Agresment,

Jaguar shall pay: {i) all of the reasonable fees and expenses of the Advisors for services
rendered to the Ad Hoc Committee up to and including the Implementation Date, (i) the
reasonable accrued and unpaid third pary expenses of any of the Consenting
Notehelders up to an ameunt agreed to by the Majority Backstop Parties; (i) the fees
and expensas of Jaguars financlal advisors in connection with the transactions
contemplated under this Plan pursuant to their engagement lefter, as amended, with
Jaguar, subject to a maximum amount agreed to by the Majority Backstop Partles, (iv)
the reascnable fees and expenses of Jaguars Canadian and U.S. legal advisors and
legal advisor to the special committee of the board of directors of Jaguar, and (v)
amounts owing to the Trustees under Section 6.07 of the 4.5% Converfible Note
Indenture and the 5,5% Convertlhie Note Indenture

ARTICLE 8 — ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES

8.1 Issuance of New Common Shares

All New Common Shares issued and outstanding as part of the implementation of this Plan shall be
deemed to be issued and outstanding as fully-paid and non-assessable. The amount added to the stated
capital of the Common Shares as a result of the issuance of New Common Shares in secordance with
this Plan shall be equal to the fair market vaiue of the consideration recelved by Jaguar for the issuance

of such New Commeon Shares.

8.2 Delivery of New Common Shares

(a)

Jaguar shall use its commercially reasonable best efforls {o cause the dellvery of the
New Comman Shares to be distributed under this Plan no later than the second Business
Day following the implementation Date (or such other date as Jaguar and the Majority
Consenting Moteholders may agree).

The Notes are held by DTC (as scle Registered Holder) through its nominee company
CEDE & Co. DTC will surrender, or will causs the surrender of, the certificates, if any,
representing the Notes to the Trustees in exchange for New Common Shares as
contemplated in this Plan,

The delivery of Unsecured Creditor Common Shares to Noteholders in exchange for the
Notes will be made through the facllifies of DTC to Participant Holders who, in turn will
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(e}

mzake delivery of the Unsecured Creditor Common Shares to the Beneficial Notaholders
pursuani to standing instructions and customary practices of DTC. If for any reason the
New Cammon Shares are not DTG eligible, then the dalivery of the Unsecured Creditor
Common Shares shall be made (at the election of Jaguar with the consent of the Monitor
and the Majority Consenting Noteholders) efther (i) by delivery of a Direct Registration
Systern Advice to each Noteholder or (i) by delivery of a share ceriificate to each
Notehalder, in either case based on registration instructions received by, or on behalf of,
the Monifor from Patticipant Holders in such manner as the Monitor determines
reasonable in the circumsiances,

The delivery of Early Consent Shares to Early Consenting Noteholders will be made (at
the eleetion of Jaguar with the consent of the Monitor and the Majority Censenting
Noteholders) either: {i} by delivery of a Direct Registration System Advice {o each Eatly
Consenting Noteholder; or (i) by delivery of a share certificate to each Early Consenting
Noteholder, In any case based on registration and delivery instructions cortained in the
Rep Letter,

The delivery of Offering Shares, Backstopped Shares, Backstop Commitrment Shares
and Accrued Interest Offering Shares to the Participating Eligible Investors and the
Funding Backstep Parties will be made (at the slection of Jaguar with the consent of the
Monitor and the Majority Consenting Noteholders) sither () by delivery of a Direet
Registration System Advice to each Parficipating Eligible Investor and Funding Backstop
Party or (if} by delivery of a share certificate to each Participating Eligible Investor and
Funding Backstop Party, in either case based on registration and delivery instructions
contained In the Election Forms in the case of Participating Eligible Investors and in the
Rep Letter in the case of Funding Backstep Partfes,

The delivery of New Common Shares to Affected Unsecured Creditors (other than
Noteholders} in consideration for thelr Affected Unsecured Clalms will be mads (at the
election of Jaguar with the consent of the Monitor and the Majority Gonsenting
Notehelders) either (i) by delivery of & Direct Registration System Advice to each of the
Affected Unsecured Creditors (other than Noteholders) or () by delivery of a share
gertificate to each of the Affected Ungecured Creditors (other than Neteholders), in either
case based on registration and delivery instructions received by the Monitor pursuant to

the Claims Procedure Order and the Meeting Order. ~

Jaguar, the Monitor and the Trusteas will have no liability o obllgation in respect of alf
deliveries from DTC, or its nomineg, to Participant Holders or from Participant Holders to
Beneficial Noteholders,

Upon receipt of and In sceordance with written Instructions from the Monitor, the Trustees
shall Instruct DTC to, and DTG shall: §) establish an escrow position representing the
respective positions of the Noteholders as of the Implementation Date for the purpose of
making distfbutions to the Noteholders on and afler the implementation Date; and (ji)
block any further trading in the Notes, effective as of the close of business on the
Distribution Record Date, all in accordance with the customary practices and procedures
of DTC.

Unless a securities law !egend is not regquired by LS Sesurliles Laws, the Direct
Registration System Advices and share certificates delivered pursuant to this Section 8.2
shall have legends sffixed thereon in substantially the form provided for in the Rep Lefter,

8.3 Undeliverable Distributions

It any distribution of New Common Shares is undeliverable {that is for greater certainty that cannot ke

DOCSTOR: 2926315)2A
DOCSTOR: 29253112A 27

/8




preperly registered or delivered to the intended recipient because of inadequate ar Incerrect registration
or delivery information or otherwise) {an "Undeliverable Distribution”) it shall be delivered to the Escrow
Agent, which shall hold such Undeliverakle Distribution in escrow, and administered In aceerdance with
this Section 8,3, No further distributions In respect of an Undeliverable Distribution shafl e made unless
and uniil the Escrow Agent is notified by the applicable Person of its current address and/or registration
information, as applicable, at which time the Escrow Agent shall make such distributions to such Person,
All claims fer Undellverable Distributions must be made on or before the date that is the 365" day
fallowing the Implementation Date, after which the right fo recelve distributions under this Plan in respect
of such an Undeilverabls Distributlon shall be fully, finally, irrevocably and forever compromised,
released, discharged, cancelled and barred without any compensation therefor, notwithstanding any
federal, provinclal, or state laws to the conirary, and any New Commen Shares that are the subject of
_such Undeliverakle Distribution shall be cancelled. '

ARTICLE 9 — RELEASE OF FUNDS FROM ESCROW
9.1 Release of Funds from Escrow

The Escrow Agent shall release any Electing Eligible Investor Funding Amounts and Backstop Payment
Amnunts, of pertlons thereof, as follows and in accordance with the terms of the Escrow Agreement:

{a) If an Electing Eliglble Investor depeosits less than the full amount of its Elesting Eligible
Investor Funding Amaount by the Electing Eligible Invester Funding Deadiine, such party
shall cease fo be an Electing Eligible Invesfor and the Escrow Agent shall return such
funds so deposited by such Electing Eligible Invester to such Electing Eligible Invester in
accordances with Section 4.1(e) hereof,

(k) On the Implementation Date, the Escrow Agent shall release from escrow to Jaguar, at
the applicable time, the applicable Electing Eligible Investor Funding Amounts and
Backstap Payment Amounts pursuant to and in accerdance with Saction 7.4 hereof.

(c) If this Plan is terminated for any reason or not implemented in accordance with the terms
hereof by the Cutside Date, the Escrow Agent shall as scon as practicable return ali
Electing Eligible Investor Funding Amounts and Backstop Payment Amounts to the
applicable Participating Eligible Investors and Funding Backstop Partles,

{d) if any Electing Eligible Investor or Funding Backstop Party provides to the Escrow Agent
more than its applicable Electing Eligible Invester Funding Amount or Backstop Payment
Amount under this Plan, the Escrow Agent shall as scon as practicable return any excess
funds to such Electing Eligible Investor er Funding Backstop Party.

ARTIGLE 10 — PROGEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

10.14 No Distribution Pending Allowance

An Affected Unsecured Creditor holding a Dispufed Distribution Clalm will not be entitied (o receive a
distribution under the Plan in respect of such Disputed Distribution Claim or any portion thersof unless
and untl, and then only to the extent that, such Disputed Distribution Claim becames an Allowed Affecied
Unsecured Clalm.

10.2  Disfributions After Disputed Distrlbution Claims Resolved

() Distributions of Unsecured Crediter Common Shares in relation to a Disputed Distribution
Claim of an Affected Unsecured Creditor will be held by the Applicant, in a segregated

DOCSTOR: 2826318\2A
DOCSTOR: 28263710\2A o8

/9



DOCSTO
DOGSTO

{®)

(e

account tonstituting the Disputed Distribution Clalms Reserve, for the benefit of the
Affected Unsecurad Creditors with Allowed Affecied Unsecured Clalms until the final
defermination of the Disputed Distributlon Claim in zccordance with the Clalms
Procedure QOrder and this Plan.

To the extent that any Disputed Distribution Claim becomes an Allowed Affected
Unsecured Claim in accordance with this Plan, the Applicant shall distribute to the holder
of such Allawed Affected Unsecured Claim, that number of Unsecured Creditor Commen
Shares from the Disputed Distyibution Claims Reserve equal to such Affected Unsecured
Creditor's Pro Rata Share of Unsecured Creditor Common Shares.

On the date that all Disputed Distribution Claims have been finally resolved in
accordance with the Claims Procedure Order and any required distributions
cohtemplated Iy section (b) have been made, if (i) the aggregate humber of Unsecured
Creditor Common Shares remaining in the Disputed Distribution Claims Reserve is less
than 14,000, the Applicant shall cancel those Unsecured Credltor Commcn Shares; or (i)
the aggregate number of Unsecured Creditor Commen Shares remaining In the Disputed
Distribution Claims Resetve is edqual to or greater than 14,000, the Applicant shall
distribute such Unsesured Credltor Common Shares te the Affected Unsecured Creditors
with Allowed Affected Unsecured Clalms such that after giving effect to such distributions
each such Affected Unsecured Creditor has received its applicable Pro Rata Share of
such Unsecured Credior Common Shares,

ARTICLE 11— RELEASES

1.1 Release

(@}

On the Implementation Date, the followlng shall be fully, finally, irrevocably and forever
compramised, released, discharged, cancelled and barred;

(i all Affected Unsecured Claims,
(ii) all Equity Claims;

(iii) all Director/Officer Claims other than Centinuing Other Directer/Cfiicer Claims
and Non-Released Direclor/Officer Claims and also {for greater cerfainty)
excluding Section 5.1(2) Director/Officer Clalms and any Agreed Excluded
Director/Officer  Litlgatien  Claims; previded that any Section 5.1(2)
Dirsvtor/Officer Claims and any Agreed Excluded Directer/Officer Litigatien
Claims shall be limited to recovery from any Insurance proceeds payable in
respect of such Sectlon 5.1(2) Director/Officer Claims or Agreed Excluded
Directer/Offlcer Litigation Claims, as applicable, pursuant to the Director/Officer
Insurance Policles, and any Fersons with any such Section 5.1(2)
Directer/fOfflcer Claims or Agreed Excluded Director/Cfficer Litigation Clalms
shall have no right to, and shall not, make any claim or seek any recoveries from
any Person (including Jaguar, any of its Subsidiaries or any Dlrector or Officer),
other than enforcing such Perseon's rghts to be paid from the proceeds of a
Director/Officer Insurance Policy by the applicable Insurer(s); provided that
nothing in this Plan shall prejudice, compromise, release or otherwise affect any
right or defence of any insurer In respect of a Director/Offlcer [nsurance Pollcy or
any insured in respect of a Section 5.1(2) Director/Officer Claim or Agreed
Excluded Director/Officer Litfgatien Glaim; and

{lv) all Director/Officer Indemnity Claims,
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2] On the Implementation Date, the Applicant, the Subsidlaries, and each of thelr respective
' financial advisors, legal counsel and agents, the Monitor, legal counsel to the Mopitor,
and legal counsel to the special commiltee of the board of directors of Jaguar
{collectively, the "Released Parties”) shall be refeased and discharged from any and all
demands, claims, actions, causes of action, counterclaims, suits, debts, sums of money,
accounts, covenants, damages, judgments, expenses, executicns, liens and cther
receveries on account of any indebtedness, liability, obligation, demand or cauze of
action of whatever nature that any Person (including any Persen who may claim
contribution or indemnificaticn against or frem them) may be entiled to assert, whether
known or unknown, matured or unmatured, direct, Indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or In part on any act or
omission, transaction, dealing or othar occurrence existing or taking place op or prior fo
the Implementation Date that are in any way relating to, arlsing out of or in connection
with (i) the restructuring, disclaimar, resiliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral; (i) the business and
affairs of the Applicant or the Subsidiarles; (i) the Notes; (iv) the Indentures; (v) the
Existing Shares; (vi) the Existing Share Optiens; (vil) the Sharehelder Rights Plan; (viil)
Equity Claims; (ix) the Support Agreement; (x) the Backstop Agreement; {xi) this Plan; or
(xil) the CCAA Proceedings; provided, however, that nothing in this Sestion 11.1 will
release or discharge: '

)} the Applicant or any of the Subsidiaries from or in respact of {x) any Excluded
Claim, (v) its obligation to Affected Unsecured Creditors under this Pian or under
any Order, or (z) its obligations under the Backstep Agreement or the Support
Agreement; provided that any Agreed Excluded Jaguar Litigation Claims shall be
limited to recovery from any insurance proceeds payable in respect of such
Agreed Excluded Jaguar Litigation Claims pursuant to the Jaguar Insurance
Policies, and any Persens with any such Agreed Excluded Jaguar Litigation
Claims against the Applicant shall have no right to, and shali not, make any claim
or sesk any recoveries from any Person (including Jaguar, any of its Subsidiaries
or any Director or Officer), other than enforcing such Person's rights o be pald
from the proceeds of a Jaguar Insurance Policy by the applicable insurer(s);
provided further that nothing in this Plan shell prejudice, compremise, release or
otherwise affect any right or defence of any insurer in respect of a Jaguar
Insurance Policy or any insured in respect of an Agreed Excluded Jaguar
Liigation Claim, or :

(i a Released Party if the Released Parly s adjudged by the express terms of a
judgment rendered on a final determination en the merits to have committed
fraud or witful misconduct.

(%) At the Implementation Time, each of the Noteholders, the Ad Hoc Committee, the
Trustees, and each of their respeciive present and former shareholders, cfficers,
directors, and the Advisors and the Trustees' counsel (collectively, the ‘Noteholder
Released Parties”) will be released and discharged from any and all demands, claims,
actions, causes of acticn, counterclaims, suits, debts, sums of money, accounts,
covenants, damades, judgments, expenses, executions, liens and other recoveries on
azcount of any indebtedness, Hability, obligation, demand or cause of action of whatever
nature that any PFerson (including any Person who may claim contribution or
Indemnification apainst or from them) may be entified to assert whether known or
urknewn, matured or unmatured, direct, Indirect or derivative, foreseen or unfereseen,
existing or hereafter arising, based in whale or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on or prior fo the Implementation
Date that are In any way relating to, arsing out of or In gonnection with: (i) the Notes; (i)
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the Indentures; (il) the Existing Shares; {iv) the Existing Share Options; (v) the
Shareholder Rights Plan; (vi} Equity Claims; (vil) the Support Agreement; (vil) the
Backstop Agreement; (ix) this Plan; or () the CCAA Procesdings, &nd any other matters
or actions related directly or indirectly to the foregolng; provided that nothing in this
Section 11.1(c) will release or discharge a Noteholder Released Party in respect of their
obligations urnder this Plan, the Backsiop Agresment, the Suppcrt Agreement, any
Election Form and provided further that nething in this Secflor 11.1(c) will release or
discharge a Noteholder Released Parly if the Noteholder Released Party is adjudged by
the express terms of a judgment rendered cn a final determination on the merits to have
committed fraud or wilful misconduct,

11.2  Injunctions

All Perscns (regardless of whether or not such Persons are Affected Unsecured Creditors) are
permanently and forever barred, estopped, stayed and enjoined, on and after the Implementation Time,
with respect {c any and all Released Cieims or Noteholder Released Claims, from (i} commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or other
proceedings of any nature or kind whatscever (including, without imitation, any proceeding in a judicial,
arbiiral, administrative or other forum) against the Released Parties, the Named Directors and Officers
and the Noteholder Releused Parties; (i) enforeing, levying, attaching, collecting or otherwise recovering
or enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order against
the Released Parfies, the Named Direclors and Officers and Noteholder Released Parties or their
property; (iif) commencing, conducting ot continuing in any manner, directly or indirectly, any action, suits
or demands, including without limitation, by way of contribution or indemnity or other relief, in common
law, or In equity, or for breach of trust or breach of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against any Person who makes such a
claim or might reasonably be expecied to make such a claim, in any manner or forum, against one or
more of the Released Parfies, the Named Directors and Officers and Nofeholder Released Parties; (v)
creating, perfecting, asserting or otherwlse enforcing, directly or indirectly, any lien or encumbrance of
any kind sgainst the Released Pariies, the Named Directors and Officers and Notehelder Released
Parties or their propetty; or (v} taking any actions to interfere with the implementation or consummation of
this Plan; provided, however, that the foregoing shall net apply to the enforcement of any obligations
under this Plan. For greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2)
Director/Officer Claims, Agreed Excluded Director/Cfficer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims in the same manner as Refeased Claims, except to the extent that the rights of a holder
of such Section 5.1(2) Director/Officer Claims, Agreed Excluded Directer/Officer Litigation Claime and/or
Agreed Excluded Jaguar Litlgation Claims te enforce such claims against an insurer in respect of a
Directors/Officer Insurance Policy andfor a Jaguar |lnsurance Foflicy, as applicable, are expressly
preserved pursuant to Sectlon 11.1(a)(iii} and/or Section 11.1(b}{)) heract,

11.3  Timing of Relsases and Injunctions

All releases and injunctions set forth in this Article 11 shall become effective on the Implementation Date
at the time or times and in the manner set forth In Section 7.4 hereof.

11.4 Knowledge of Claims

Each Persan to which Sectlon 11,1 hereof applies shall be deemed to have granted the releases set forth
in Section 11.1 notwithstanding that it may hereafter discover facts in addifion to, or diffarent from, those
which it now knows or believes to be frie, and without regard fo the subsequeant discovery or existence of
such different or additional facts, and such parly expressly waives any and all rghts that it may have
under any applicable law which would Hmit the effect of such releases to those Claims or causes of action
known or suspected to exist at the time of the granting of the release.
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ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
121 Application for Sanction Order

If this Plan is approved by the Reauired Majerity, the Applicant shall apply for the Sanctlon Order on the
date set for the hearing for the Sanction Order or such later date as the Court may set,

12.2  Sanpction Order
The Sanction Order shall, among other things, declare that: .

(a) (7} this Plan has been approved by the Required Malority entifled to vote at the Meeting in
conformity with the CCAA; (i} the Applicant acted in good faith and has complied with the
provisions of the CCAA and the Otders made in the CCAA Proceedings in all respeocis;
(lii} the Court is saflsfied that the Applicant has not done nor purported to de anything that
is not authorized by the CCAA, and (lv) this Plan and the transactions contemplated by it
are fair and reasonable;

{b) thls Plan {including the arrangements and releases set out herein) has been sanctioned
and approved pursuant to section 8 of the CCAA and will be binding and effective as
herein set out on the Applicant, all Affected Unsecured Creditors, all holders of Equity
Claims and all other Persons as provided for in this Plan or in the Sanction Order;

{c) subject to the perfermance by the Applicant of iis obligations under this Plan, and except
to the extent expressly contemplated by this Plan or the Sanctlon Order, all ohligations or
agreements to which the Applicant Is a party immediately prior to the implementation
Time, will be and shall remain in full force and effect as at the Implementation Date,
unamended except as they may have been amended by agreement of the parties
subsequent fo the Filing Date, and no Person who is a party to any such obligations or
agreemenis shall, following the Implementation Date, accelerate, terminate, rescind,
refuse to perform or otherwise repudiate its obligations thereundet, or enforce or exercise
any right (including any right of set-off, option, dilution or other remedy} or make any
demand under or in respect of any such obligation or agreement, by reascn of:

] any defaulfs or events of default arising as a result of the msolvency of the
Applicant prier to the Implementation Date;

{m any change of contrel of the Applicant arising from Impiementation of this Flan
(except in respect of existing, written senior officer and employee employment
agreements of Persens who remain senior officers and employees of Jaguar as
of the Implementation Date and any payments due under such agreements,
which may only be waived by the senior officers and employees who are parties
to such agresments);

(i) the fact that the Applicant has sought or obtained relief under the CCAA or that
this Plan has been implemented by the Applicant;

{iv) the effect on the Applicant of the cempletion of any cof the fransactions
contemplated by this Plan;

{v) any compromises or artangements effected pursuant te this Plan; or

{vi) any other event(s) which occurred on or prier to the Implementation Date which
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would have entitied any Person tc enforce rights and remedies, subject to any
express provisions to the contrary in any agreemerts entered into with the
Applicant after the Filing Date.

For greater certainty, nothing in this paragraph 12.2{c) shall waive, compromise or
discharge any cbllgations of the Applicant in respect of any Excluded Claim;

the commencement or prosecution, whether directly, indirectly, derfvatively or ctherwise,
of any demands, claims, acfions, ccunterchims, suits, judgment, or other remedy or
recovery as described In Section 11.2 hereof shall be permanently enjoined,

the releases effected by this Plan shall be approved, and declared to be kinding and
effective as of the Implementation Date upen all Affected Unszoured Creditors, holders of
Equity Clalms and all other Persons affected by this Plan and shall enure to the benefit of
ali such Persons;

from and after the Implemantation Date, all Persons with an Affacted Unsecured Claim
shall be deemed to (i) have consented and agreed to all of the provisions of this Plan as
ar entirety; and (i) each Affected Unsecured Creditor shali be deemed to have granted,
and executed and delivered to the Applicant all consents, releases, assignments and
walverg, statutory or ctherwise, required to implement and cary out this Plan in its
entirety.

12,3  Conditions to Plan Implementation

The implementation of this Plan shall be conditional upon the fulfilment, satisfaction or waiver {to the
extent permitted by Section 12.4 hereof) of the following conditions:

(&)

The Court shall have granted the Sanction Order, the operation and effect of which shall
not have been stayed, reversed or amended, and in ihe event of an appesl or application
for leave to appeal, final determinaticn shall have been made by the applicable avpellate
court;

No Applicable Law shall have been passed and become effective, the effaet of which
makes the consummation of this Plan lllegal or otherwise prohlbited;

All necessary judicial consents and any othernecessary or desirable third party consents,
if any, to deliver and implement all matters related to this Plan shall have been obtalned;

All documents necessary to give effect to all materlal provisions of this Pian (Including the
Sanction Qrder, this Plan, the Share Offering and the Common Share Gonsclidation and
all documents related thereto) shall have been executed and/or delivered by all relevant
Persons In form and substance satisfactory to the Applicant and the Majority Consenting
Neotsholders;

All required stakeholder, regulatory and Court approvals, consents, waivers and filings
shall have been obtained or made, as applicable, on tetms satisfactory tc the Majorlty
Consenting Notehclders and the Company, each acting reasonably and in good faith;

All senlor officer and employee employment agreements shall have been medified fo
reflect the revised capital structure of Jaguar following implementation of the Plan,
including, withowt [imitation, to provide that the Implementatlon of the Plan does net
constitute a change of control under such employment agreements, and no change of
centrol payments shall be owing or payable o Jaguar's officers or employees in
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connegtion with the implementation of the Plan;

(@) The DSU Plan, the RSU Plan and the 8AR Plan shall have been addressed In a manner
acceptable to Jaguar and the Majority Consenting Noteholders;

{h) The Articles of Reorganization shall have been filed under the OBCA,

()] All material filings under applicable Laws shall have been made and any material
regulatory consents or approvals that are required In connection with this Plan shall have
been cbiained and, in the case of waiting or suspensory periods, such walting or
suspensory perlods shall have expired or been terminated;

1] The New Common Shares shall have been conditionally approved for listing on the TSX,
the TSXV or such other Designated Offshore Securities Market acceptable {o the Majority
Consenting Noteholders without any vote or approval of the Existing Shareholders,
subject only to receipt of customary final documentation;

k) Al conditions to implementation of this Plan set out in the Support Agreement (which for

' greater certainty include the conditions set out in sections 9(a), {b) and {c) of the Suppart
Agreement) shall have been satisfiad or walved in accordance with thelr terms and the
Support Agreement shall not have been terminated;

! All conditions to implementation of this Plan set out In the Backstop Agreement {which for
greater certainty Include the conditions sat out in sections 7(a), (b) and (¢) of the
Backstop Agreement) shall have been satisfied or walved in accordance with their terms,
and the Backstop Agresment shall not have been terminated,

{m} The issuance of the Unsecured Creditor Common Shares and Early Consefit Shares
shall be exempt from registration under the US Securities Act pursuant to the provisions
of section 3(a}{10) of the US Securities Act; and

{m No insurer under a Director/Officer Insurance Policy or a Jaguar Insurance Policy shadl
have an unresoived objection, filed in the CCAA Proceedings, to the implementation of
this Plan.

124  Waiver of Conditions

The Applicant and the Majorlty Consenfing Noteholdars may at any time and from time to time waive the
fulfillment or satisfaction, in whole or in part, of the conditions set out herein, o the extent and on such
terms as such partles may agree to provided however that the conditions set out in Section 12.3(a)
cannot be waived and that the conditions set out in Section 12.3{l} can only be waived by the Applicant
and the Majority Backstop Parties.

125  Implementation Provisions

If the conditions  contained in Section 12.3 are not satisfied or waived (to the extent permitted under
Section 12.4) by the Quiside Date, uniess the Applicant and the Majority Consenting Noteholders agres
in writing to extend such period, this Plar and the Sanction Order shall cease to have any further force or
effect and will not be binding on any Parson,

12.6  Nonitor's Cerificate of Plan Implementation
Upaon written notice from the Applicant {or counsel on its behalf) and Goodmans LLP on behalf of the

Majority Consenting Noteholders and the Majority Backstop Parties fo the Monitor that the conditions to
Plan implementation set out in Section 12.3, have been satisfied or waived, the Menitor shall, as soon as
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possible following receipt of such written notice, deliver to the Applicant and Goodmans LLP on behalf of
the Majority Consenting Noteholders and the Majority Backstop Parties, and file with the Court, a
certificate which states that ail conditions precedent sat out In Seetion 12,3 have been satisfied or waived
and that the [mplementation Date has occurted.

ARTICLE 13 — GENERAL
13.1  Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Flan, and except to the axtent
expressly contemplated by this Plan or the Sanction Order, no Person who is a party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the [mplementstion Date, accelerate,
terminate, rescind, refuse to perform or otherwise repudiate its obligations thareunder, or enforce or
exercise any right {including any right of set-off, optlon, dilution or other remedy} or make any demand
under oy In respect of any such okligation or agreement, by reason of.

(8} any defaults or events of default arising as a result of the insolvency of the Applicant prior
to tha Implementation Date;

(b) any change of control of the Applicant or any Subsidiary arising from implementation of
this. Flan (except in respect of existing, written senier officer and employas employment
agreements of Parsons who remain senior officers and employees of Jaguar as of the
tmplementation Date and any payments due under such agreements, which may only be
waived by the senior officers and employees who are parties fo such agreements);

{c) the fact that the Applicant has sought or obtained relief under the CCAA or that this Plan
has been implementad by the Applicant;

{d) the effect on the Apblicant or any Subsidiary of the completion of any of the transactions
contemplated by this Plan;

(@) any compromises or arrangements effected pursuant to this Plan; or

{f any other event{s) which cccurred on ot priot to the Implementation Date which would
have enfitled any Person to enforce rights and remedies, subject to any express
provisions to the contrary in any agreements entered into with the Applicant after the
Filing Date.

For greatar certainty, nothing in this paragrapn 13.1 shall waive, compromise or discharge any
obligations cof the Applicant in respect of any Exciuded Claim.

13.2 Deeming Provisions
In this Plan, the deeming provisions are not rebuttable and are aenclusive and irrevocable,
13.3  Non-Censummation

The Applicant reserves tha right to revoke or withdraw this Plan at any time pricr to the Implementation
Date, with the consent of the Monlitor and the Majority Consenting Noteholders,

if the Implementation Date does not occur on or before the Qutside Date (as the same may be extended
in accordance with the terms hereof and of the Support Agreement), or If this Plan is otherwise withdrawn
in accordance with its terms: {a) this Plan shall be null and void in all respects, and (b} nothing contained
in this Plan, and no acts taken In preparation for consummation of this Plan, shall () constitute or be
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deemed to constitute a waiver or release of any Claims by or against the Jaguar Group, thelr respective
successorg or any other Person; (if) prejudiee in any manner the rights of the Jaguar Group, thelr
respective successors or any other Person In any futher proceedings involving the Jaguar Group or their
respective successors; ar (jil) constitute an admission of any sort by the Jaguar Group, thelr respective
successors or any other Person,

13.4  Wodification of Plan

{a) The Applicant may, at any time and from time to flme, amend, restate, medify and/or
supplement this Plan with the consent of the Menitor and the Majority Consenting
Noteholders, provided thatt any such amendment, restatement, modification or
supplement must be contained in a written document that is filed with the Court gnd:

(i} if made prior to or at the Meeting: (A} the Monitor, the Applicant or the Chair (as
defined in the Meeting QOrder) shall communicate the details of any such
amendment, restatement, modification and/or supplemeant to Affected Unsecured
Creditors and other Persons present at the Meeting prior to any vote being taken
at the Meefing; (B) the Applicant shall provide nofize to the service list of any
such amendment, restatement, madificatlon and/or supplement and shall file a
copy thereof with the Court forthwlth and In any event prior to the Court hearing
in respect of the Sanction Crder; and (C} the Monitor shall post an electronic
copy of such amendment, restatement, modification andlor supplement cn the
Monitor's Website forthwith and In any event prior to the Court hearing in respect
of the Sanction Order; and

{in if made following the Mesting: (A) the Applicant shall provide notice ta the service

list of any such amendment, restatement, modification and/or supplement and

shall file a copy thereof with the Court; (B) the Monitor shall post an electronic
copy of such amendment, restatement, modification andfor supplemant on the
Monitor's Webslte; and (C) such amendment, restatement, modification and/or
sypplement shait require the approval of fhe Court following notice to the
Affected Unsecured Creditors,

(b} Notwithstanding Section 13.4(a) hereof, any amendment, restatemeni, medificafion or
supplement may be made by the Applicant: (i} if pricr to the date of the Sanction Order,
with the consent of the Moenitor and the Majority Caonsenting Noteholders; and (i) if after
the date of the Sanction Order, with the consent of the Monitor and the Majorlty
Consenting Noteholders and upon approval by the Court, provided In each case that it
concerns a matter that, in the opinion of the Applicant, acting reasonably, Is of an
administrative nature required to betier give effect to the implementation of this Plan and
the Sanctlon Crder or to sure any errors, omissions or ambiguitles and Is not materially
adverse fo the financial or economic interests of the Affected Unsecured Creditors,

(c) Any amended, restated, modified or supplementary plan or plans of compromise filed
with the Court and, if required by thls section, approved by the Court, shall, for alf
purposes, be and be deemad to be a part of and incorporaied in this Plan,

13.5  Severability of Plan Provisions

[f, prior to the Implementation Time, any term or provision of this Plan is held by the Court to ba Invalid,
vold or unenforceable, af the request of the Applicant, made with the consent of the Majority Consenting
Motehelders (acting reasonably), the Court shall have the power to either {a) sever such term of provislon
from the balance of this Plan and provide the Applicant and the Majorify Consenting Noteholders with the
option fo proceed with the implementation of the balance of this Plan as of and with effect from the
Implementation Time, or (b) alter and interpret such term or provision to make it valid or enforceable 1o
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the maximum extent practicable, consistent with the original purpose of the term or provision held tc he
invalid, vold or unenforceable, and such term or provision shall then be applicable as altered or
interpreted, provided that the Majority Consenting Noteholders have approved such alteration or
interpretaticn, acting reasonably. Notwithstanding any such holding, alieration or interpretation, and
provided that this Plan s implemented, the remainder of the terms and provisions of this Flan shall
remain in full force and effect and shall In no way be affecled, impaired or invalidated by such holding,
alierafion or Interpretation,

13.6  Preservation of Righis of Action

Except as otherwise provided in this Plan cr in the Sanction Order, or in any contract, instrument, release,
indenture or other agreement entered into in connaction with this Plan, following the Implementation Date,
the Applicant will refain and may enforce, sue on, setfle, or compromise {or decline 1o do any cf the
foregoing} all claims, rights or causes of action, suits and preceadings, whether in law or In equity,
whether known or unknown, that the Applicant may held against any Person or enlity without further
approval of the Court,

13.7  Responslbilities of Monitor

FTI Consulting Canada inc. is acting in its capacity as Meniter in the CCAA Procsedings with respect o
the Applicant and this Plan and not in its personal or corporate capacity, and will not be responsible or
liable jor any obligations of the Applicant under the Plan or otherwise.

13.8 Notices

Any notice or cther communication to be delivered hereunder must ba in writing and refer to this Plan and
may, as hereinafter provided, be made or given by personal delivery, ordinary mall, emai or by facsimile
addressed to the respective Parties as follows:

If to Jaguar or tha Subsidiaries, at:

() c/o Jaguar Mining 'nc.
67 Yonge Street, Suite 1203
Toronto, Ontario M&E 1.J8

Aftention; David Petroff
Email: david.petroff@jaguarmining.com

with a required copy {which shall nat be deemed noilce) to;

Norten Rose Fuibright Canada LLP

Royal Bank Plazsg, South Tower, Suite 3800
200 Bay Street P.O. Box 84

Tarento, Ontarle WM&J 224

Attention; Walied Soliman and Evan Cokb
Fax; (418) 218-3930
Ematl; walled soliman@nortonrosefutbrioht.com

evan.cobb@nortonrosefulbright.com

{b) If to the Ad Hes Committes of Noteholders;
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Goodmans LLP

Suite 3400

333 Bay Sfreet

Bay Adelaide Centre
Toronto, Cntario MSH 257

Attention; Rob Chadwick and Meianey Wagner
Fax: (416) 879-1234
Email rehadwick@noodmans.ca

mwagher@goodmans,.ca

{c} if to the Moniter, at:

FTi Consuliing Canada Inc,
TD Waterhcuse Tower
Suite 2016

79 Wellington Street
Toronte, Cntario M5K 1G8

Attention: Greg Watson and Jodi Porepa
Fax; {416) 649-8101
Email; Greg Watson@fticonsufing, com

Jodl.Porepa@iticonsulting. comy

With a reguired copy {which shall nct be deemed notice) to:

Osler, Hoskin & Hargourt LLP
Box 50

1 First Canadian Place
Toronte, Cntario M5X 188

Attentlon: Marc \Wasserman
Fax: {418) 862-6666
Email: mwasserman@oesiat.com

or to such other address as any Party may from time fo fime notify the others in accordance with this
Section 13.8. Any such communication so given or made shail be deemed {0 have been given or made
and to have been received on the day of delivery if delivered, or on the day cf faxing or emaliing, provided
that such day in eitber event is a Business Day and the communication fe so delivered, faxed or emailed
before 5:00 p.m. on such day. Otherwise, such communication shali be deemed io have been given and
made and to have been recelved on the next following Business Day.

13.8  Consent of Majority Consenting Noteholders or Majority Backstop Parties

For the purpcses of this Pfan, any matter requiring the agreement, walver, consent or approval of tha
Majority Consenting Noteholders or the Majority Backstop Parties shall be deemed to have been agreed
to, waived, consented to or approved by such Majority Consenting Noteholders or Majority Backstop
Parties if such matter is agreed to, waived, consented to or approved in wiiting by Goodmans LLP,
provided that Goodmang LLP expressly confirms in writing {which can be by way of e-mall} that If Is
providing such agreement, consent, waiver o approval on behalf of the Majority Consenting Noteholders
er the Majority Backstop Parties, as applicable.
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13.10 Paramountey
From and after the Implementation Time on the Implementation Date, any conflict between:
(a) this Plan; and

() the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed or implied, of any contract, morfgage, security agreement, indenture, trust
indenture, note, lvan agreement, commitment letter, agresment for sale, lease or other
agreement, written or oral and any and all amendments or supplemants thereto existing
between any Person and the Applicant andfor the Subsidiaries a5 at the Implementation
Date,

will be deemed to be governed by the terms, conditions and provisions of this Plan and the Sanction
Crder, which shall take precedence and priority,

13.11 Further Assurances

Notwithstanding that the fransactions and events set out herein will occur and be deemed to oceurin the
crder set out in this Plan without any further act or formality, each of the Persons named or referred to in,
or subject to, this Plan will make, do and exacute, or cause to be made, done and executed, all such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be
required by any of them to carry out the full intent and meaning of this Plan and to give effect to the
fransactions contemplated herein, '
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Schedule “AY
Agreed Excluded Director/Officer Litigation Claims

() Claims asserted by Daniel R. Ticomb; Robert J, Uoyd; James M. Roller; Willam E. Dow: Jeffrey
Kirchhoff andfor Brazilian Rescurces, Inc. (coflectively, the "New Hampshire Litigation Pilaintiffs”) In the
proceeding in the Unlted States Disirict Court for the Disirict of New Hampshire bearing Civll Action No.
1:13-cv-00428-JL agalnst Gary E. German, Gilmour Clausen, John Andrews, Rlchard Falconer, Davld
Petroff and Frederick Hermann (sollectively, the “Director/Cfficer Dafendants"); and

(i) those claims of the New Hampshire Litigation Plainilffs against the Director/Officer Defendants as

allowed in accordance with and subject to the terms of paragraph 3 of {he Minutes of Settiement dated
February 6, 2014 betwesn the New Hampshlre Litigation Plaintiffs and Jaguar Mining Inc,
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Schedule “BY
Agreed Excluded Jaguar Litigation Claims

{i) Claims asserted by Daniel R. Titcamb; Robert J, Lloyd; James M. Rofler; Willlam E. Dow, Jeffrey
Kirchhoff and/or Brazilian Resources, Ine. (collectively, the "New Hampshlre Litigation Plaintiffs”) in the
proceeding In the United States Disirict Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-JL. against Jaguar Minihg Ine.; and

(i) those claims of the New Hampshire Litigation Plaintiffs against Jaguar Mining ine. as allewed in

accordance with and subject to the terms of paragraph 4 of the Minutes of Settlement dated February 5,
2014 petween the New Hampshire Litigatlon Plaintiffs and Jaguar Mihing Ine.

DOCSTOR: 2828319\12A : 1

72



DOCSTOR: 2826318\12A

Scheadule “G”

Agreed Excluded Litigation Claimants

Daniel R. Titcemb
Robert J. Lioyd
James M. Reller
William E. Dow
Jeffrey Kirchhoff

Brazlilan Resources, Inc.
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, Court Fila No. CV-18-10383.00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERGIAL LIST

INTHE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R8.C. 1885, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPRCMISE OR
ARRANGEMENT OF JAGUAR MINING INC.

Applicant
MONITOR'S CERTIFICATE

RECITALS

A, Pursuant to an order of the Court dated December 23, 2013 (the "Initial Order"), Jaguar
Mining Ine. (the "Applicant”) filed for and obtained protection from Hs creditors under the
Companies’ Creditors Arrangoment Act, R.S.C, 1985, c. C-38, as amended (the "CCAA"),

B. Pursuant to the Inftial Order, FTI Consuiting Canada Inc, was appeiniad the Moniter of
the Applicant (the "Monitor") with the powers, duties and obligations set out in the Initial Order,

C. Also on December 23, 2013, the Applicant sought and the Court granted a Meeting
Order and a Claims Procedure Order,

D, The Applicant has fited a Plan of Coropromise and Arrangement under the CCAA, dated
December 23, 2013 (as amended and restated on January 31, 2014, and as may be furlher
amended, the "Plan™), which Plan has been approved by the required majorities of Affected
Unsecured Creditors and sanationsd by the Court; and

E. Unless otherwise indicated herein, initially captalized terms used herein have the
meaning set out in the Plan.
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THE MONITOR HEREBY GERTIFIES that it has recelved wiitten notice fom the Appilcant and
Goedmans LLP (on behalf of the Majority Cansenting: Noteholders and the Malority Baskston
Parties) that the conditions precedent set out Ih Secilon 12.3 of the Plan have been satlsfied or
walved In sscordance with the Plan on Februgry __, 2014 and that the implementation Dafe
has occurred, end

This Cerlificate was dellversd by the Moniter at [TME] oh February __, 2014,

FTI CONSULTING CANADAINC,, In its
capacity as Monitor of Jaguar Mining Inc. and
net In its personal of corporate capacity

By:

Name.
Tile:
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LiST

THE HONOURABLE REGIONAL SENIOR ) MONDAY, THE 7TH

JUSTICE MORAWETZ ) DAY OF APRIL, 2014

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JAGUAR MINING INC.

Applicant

ORDER
(Stay Extension)

THIS MOTION, made by the Applicant for an order, infer alia:

“{a) - thatthe time for service of the Notice of Motion, Motion Record and the Seventh
Report of the Monitor, FT! Consulting Canada Inc., (the “Monitor”) dated April @,
2014 (the “Seventh Report”) is abridged and validated so that this Motion is

properly returnable today and dispensing with further service thereof; and

(b) approving an extension of the Stay Period, as defined in paragraph 14 of the
Initial Order, issued by this Court on December 23, 2013, (as amended, the
“Initial Order™) to and including April 11, 2014,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Edward Reeser, sworn April 4, 2014, the exhibits thereto,
(the “Reeser Affidavit’) and the Seventh Report, and on hearing submissions of counsel for
the Applicant, the Monitor, the Ad Hoc Committee (as defined in the Reeser Affidavit), Global




Resource Fund, and such other counsel present, no one else appearing although duly served

as appears from the affidavit of service of ® sworn on @, 2014,
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record
and Seventh Report is hereby abridged and validated so that this Moticn is properly returnable

today and hereby dispenses with further service thereof.
Stay Extension

2, THIS COURT ORDERS that the Stay Period, as defined in paragraph 14 of the Initial
Order, be and is hereby extended up to and including April 11, 2014.




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,
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(Applicant)
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C. 1985,
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