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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. 1985, ¢. 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: January 14, 2014)

JAGUAR MINING INC. (*Applicant”) will make a motion to a judge presiding over the
Commercial List on Tuesday, January 14, 2014, at 10:00 am, 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) if necessary, abridges and validates the time for service of the Notice of Motion
and Motion Record in respect of this motion and the First Report of the Monitor,
FTI Consulting Canada Inc. (the “Monitor”), to be served (the “First Report’),
and dispenses with further service thereof:

(b) extends the Stay Period, as such term is defined in the initial order granted by
this Court on December 23, 2013 (the “Initial Order”), up to and including
February 28, 2014;
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(c)

such other relief as counsel for the Applicant may request and this Court deems
fit.

2. THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(c}

(d)

()

(f)

since the issuance of the Initial Order, the Applicant has continued to work in
good faith and with due diligence to complete its proposed recapitalization

transaction (the “Recapitalization”);

the Applicant requires more time to complete the Recapitalization on the timeline
established under prior Orders of this Court;

the Applicant is working toward completion of the Recapitalization by mid-
February 2014;

the Applicant has sufficient resources to meet its post-filing obligations during the
extension of the Stay Period;

the Monitor and key stakeholders support the requested extension of the Stay
Period; and

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)

(b)

(c)

the Affidavit of T. Douglas Willock, sworn January 8, 2014, including the exhibits
thereto;

the First Report, to be filed; and

such further and other material as counsel for the Applicant may advise and this
Court may permit.
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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. 1985, c. C-36, AS AMENDED

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

Applicant
AFFIDAVIT OF T. DOUGLAS WILLOCK
{sworn January 8, 2014)
[, T. DOUGLAS WILLOCK, of the City of Toronto, MAKE OATH AND SAY:
1. | am the Chief Financial Officer of Jaguar Mining Inc. (“Jaguar” or the “Applicant’). |

have held that position since January 10, 2013. As such, | have personal knowledge of the
matters to which | hereinafter depose, except where otherwise stated. In preparing this affidavit
I have also consulted, where necessary, with other members of Jaguar's management team or
the management teams of its wholly-owned subsidiaries (together with Jaguar, 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 in support of a motion by Jaguar for an Order pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-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} to February 28, 2014.



Background

3. On December 23, 2013, the Applicant sought and obtained an Initial Order, a Claims
Procedure Order and a Meeting Order in these proceedings. Copies of the initial Order, the
Claims Procedure Order and the Meeting Order (in each case withoui schedules) are attached

hereto as Exhibits “A”, "B” and “C”, respectively.

4, The principal objective of these proceedings is to effect a recapitalization and financing
transaction (the “Recapitalization”) on an expedited basis o 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 operational and financial goals. The Recapitalization is
supported, subject fo certain conditions, by beneficial holders of approximately 93% of the
outstanding principal value of the Notes (as defined below) (the “Consenting Noteholders™),
including an ad hoc commitiee of holders of the Notes (the “Ad Hoc Committee of

Noteholders™).

5. Jaguar must complete the Recapitalization as soon as reasonably possible to avoid a
liquidity crisis that is foreseeable in the very near future and to resolve outstanding obligations
under the 4.5% unsecured convertible notes due November 1, 2014 and the 5.5% unsecured
convertible notes due March 31, 2016 (collectively, the “Notes”). The Notes are Jaguar's
primary unsecured liability. Jaguar is a holding company with no active business operations

and, as such, its other unsecured liabilities are limited and identifiable.

8. The Recapitalization would result in a reduction of over $268 million of debt, through the

exchange of the Notes for equity, and new liquidity upon exit of approximately $50 million.



7. The Meeting Order previously granted by the Court contemplates a meeting of the
affected unsecured creditors of Jaguar to vote upon the Recapitalization on January 28, 2014.

The Stay Period in the Initial Order expires on January 22, 2014.

Progress Since The Initial Order

8. Since the issuance of the Initial Order, the Jaguar Group has continued to operate in the
ordinary course. The Applicant has operated within its cash flow forecast (as last filed with the
Court on December 23, 2013) and has honoured its post-filing financial commitments as they

become due.

9. The Applicant has operated in compliance with the Initial Order, the Meeting Order and
the Claims Procedure Order and has worked cooperatively with the Monitor throughout this

~ period.

10. As required by the Meeting Order;

(a) the Applicant has scheduled the meeting of its affected unsecured creditors to

vote upon the Recapitalization on January 28, 2014,

{b) the Information Package (as such term is defined in the Meeting Order) has been

distributed in accordance with the terms of the Meeting Order;

(c) notices have been published in the Globe and Mail (National Edition) on
December 31, 2013 and January 7, 2014 and in the Wall Street Journal on
December 30, 2013 and January 6, 2014. Copies of those notices are attached
hereto as Exhibits “D", “E”, “F” and “G"; and

{d) the Applicant has worked with the Monitor, the Ad Hoc Committee of Noteholders
and the indenture trustee for the Notes to determine the allowed claim under the

Notes for voting and distribution purposes.



11. The Applicant has continued to keep key stakeholders apprised of developments in
these proceedings. Discussions between the Applicant and its senior secured lender, Global
Resource Fund, regarding the Recapitalization have continued and the Applicant has continued
to comply with its ongoing obligations under its senior secured credit facility with Global

Resource Fund.

12. ] am advised by the Monitor that the Monitor has reached out by telephone and email to
counsel to Daniel Titcomb, the former chief executive officer of Jaguar, and certain other
associated parties who are currently plaintiffs in a lawsuit against Jaguar (among others) that
was commenced in the United States Federal Court, and the Monitor has provided such parties

with materials relating to this CCAA proceeding.

13. | am advised by McLane, Graf, Raulerson & Middleton, counsel to Jaguar in the
foregoing litigation, that on December 30, 2013 the plaintiffs sought and obtained an order
granting a stay of that litigation in view of the commencement of this CCAA proceeding. A copy

of the plaintiffs’ motion for a stay is attached hereto as Exhibit “H".

Request for a Stay Extension

14. The Applicant requires more time to complete the Recapitalization on the timeline
established under the Claims Procedure Order and the Meeting Order. In particular, the

Applicant must:

(a) complete discussions with the Toronto Stock Exchange and the TSX Venture
Exchange regarding the continued listing of the commen shares of Jaguar upon

the impiementation of the Recapitalization;

(b) review claims that may be filed in accordance with the Claims Procedure Order

on or before the prescribed bar date of January 22, 2014,



(c) hold the meeting of its affected unsecured creditors to vote upon the
Recapitalization, in accordance with the Meeting Order, which meeting is

currently scheduled for January 28, 2014,
{d) seek this Court's approval of the Recapitalization; and

(e) impiement the Recapitalization, including completing all necessary steps to
implement the share offering contemplated by the Recapitalization.
15, Since the issuance of the Initial Order, the Applicant has continued to work in good faith

and with due diligence to complete the Recapitalization.

16. The Applicant is requesting an extension of the Stay Period to and including February
28, 2014. As indicated in its application materials, the Support Agreement with the Consenting
Noteholders contains an outside date of February 28, 2014 for completion of the
Recapitalization. The Applicant currently expects to complete the Recapitalization by that date

and is working toward a completion date by mid-February 2014.

17. The Applicant, with the assistance of the Monitor, has prepared an updated cash flow
forecast for the period between January 13, 2013 and February 28, 2014 (the “Updated Cash
Flow Statement’), which covers the requested extension of the Stay Period. | understand that
the Updated Cash Flow Statement will be attached as an appendix to the Monitor’s first report fo

be served in connection with this motion.

18. The Updated Cash Flow Statement shows that the Applicant has sufficient resources to
meet its post-filing obligations during the extension of the Stay Period. Jaguar will continue to
monitor its liquidity closely and has commenced a review of potential interim financing options in

case interim financing becomes necessary.



19. [ am advised that the Monitor and the Ad Hoc Committee of Noteholders support the

requested extension of the Stay Period.

SWORN BEFORE ME at the City of

Toronto, Province of Ontario, on P
January 8, 2014, ‘) z\r?g
Wi~ /f//ﬁ-\__ T. DOUGLAS WILLOCK

Commissioner for Taking Affidavits
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Court File No.
ONTARIO CvV -13-19383-00CL
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE : ) MONDAY, THE 23%°
)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2013

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

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

Applicant

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.5.C. 1985, ¢. 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 counsel 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 FTI Consulting Canada Inc. to act as the Monitor (in such

capacity, the “Monitor”), This iz E)fh’ﬁ!'é f‘\ mfwmd fo i e
afiidavit of.. 1. M3kﬁ$ ‘«m AY E\UL SR
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SERVIGE

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 Application is properly

returnable 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 ARRANGEMENT

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

thereinafter referred lo as the "Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT QRDERS that the Applicant shall remain in possession and controi of its
current and future assets, undertakings and properties of every nature and kind whatsoever,
and wheraver situate inciuding all proceeds thereof (the "Property”). Subject to further Order of
this Court, the Applicant shall continue to carry on business in a manner consisient with the
preservation of its business (the "Business™ and Froperty, The Applicant shall be authorized
and empowered lo continue to retain and eimploy the employees, consultants, agents, experts,
accountants, directors, counsal and such other persons, including counsel to the Special
Committes (as defined in the Petroff Affidavit) (collectively "Assistants') currently retained or
employed by it, with liberty fo retain such further Assistants 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 shalt be entitled but nol reguired lo pay the

following expenses whether incurred prior to or after this Order

(&) 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 incusrred in

the ordinary course of business and consistent with existing compensation policies
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and arrangements; and

(b} the fees and disbursements of any Assistants retained or employed by the Appiicant
in respect of these proceedings or in respect of the Applicant's public listing

requirements, at their standard rates and charges.

B. THIS COURT ORDERS that, except as otherwise provided to the conlrary -herein or in
the Suppori Agreement, the Applicant shall be entitled but not required 1o pay all reasonabie
expensas incured by the Applicant in carrying on the Business in the ordinary course after this
Order, and in carrying oul the provisions of this Order, which expenses shall include, without

lirnitation:

(a) all expenses and capital expenditures reasconably necessary for the praservation of
the Property or the Business including, without limitation, payments on account of
insurance {including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or sejvices actually supplied to the Applicant following the date of
this Crder.

i THIS COURT ORDERS thal the Applicant shall remit, in accordance with iegal

requirements, or pay:

(a) any statutory deemed trust amounts in favolr of the Crown in right of Canada or of
any Province thereof or any olher taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
{I) employment insurance, (il} Canada Pension Plan, (i} Quebec Pension Plan, and

{v) income laxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remiited 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 to be remitted untii on or after the date

of this Order, and
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{c) any amount payable to the Crown in right of Canada or of any Province thersof or
any pelitical subdivision thereof or any other taxation authority in respect of municipal
reaity, municipal business or other taxes, assessments orlevies of any nature or kind
which are entited at law tc 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.

B. THIS COURT ORDERS that until 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
properly 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
pericd commencing 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 dale of the
first of such payments, any Rent relaling to the period commencing from and inciuding the date

of this Order shall also be pad.

. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
nereby directed, until furlher Order of this Court: {2) to make no payments of principal, interest
thereon or otherwise on account of anounts owing by the Appiicant o 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 {c) to not grant credit or incur llabilities excepl 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 {o Global Resource Fund under the Renvest Facility (as such ferm is defined in the

Pelroff Arfidavil).
RESTRUCTURING

10. THIS COURT QRDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA and the tenms of the Support Agreement, have the right to:

{a) permanently or temporarily cease, downsize or shut down any of is business or

operations;

YRS PER: P8 aAcenn ;
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(B terminate the employment of such of its employees as it deems appropriae;

{c) retain a solicitation agent and an election agent (the “Solicitation/Election Agent”)
and pernnit it to obtain proxiss and/or voling information and subscriplion election
fonms from registered and beneficial holders of the Notes (as defined in the Petroff

Affidavity in respect of the Plan and any amendments thereto; and

(ch) pursue all avenues of refinancing of its Business 'or Properly, in whole or part,
subject to prior approval of this Cowt being obtained before ary materiat refinancing,

all of the forégoing to permit the Applicant to proceed with an orderly restructuring: of the

Business (the "Resfructuring”).

1. THIS COURT ORDERS that lhe Applicant shall provide each of the relevant landlords
with notice of the Apglicant's intention o remove any fixtures from any leased premises al least
seven (7) days prior to the date of the intended removal. The relevant iandlord shaf he entitled
to have a representative present in the leased premises o observe such removal and, if the
landiord disputes the Applicant’s entitlement o remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be deait 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 landiord and any
such secured creditors. if the Applicant disclaims the lease governing such leased premisas in
accordance with Section 32 of the CCAA, it shall not be required to pay Renl under such lease
pending resolution of any such dispute {cther than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disciaimer of the lease shail 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 to 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 Moniter 24 hours' prior writlen nolice, and (b) at the
effective time of the disclaimer_ the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice lo any claims or rights such landlord may
have against the Applicant In respect of such lease or leased premises and such landlord shail

he entilled to notify the Applicant of the basis on which i is taking possession and o gain
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possession of and re-lease such leased premises to any third party or parties on such terms as
such landiord considers advisable, provided that nothing herein shali relieve such landlord of its

obligation to mitigale any darmages 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 all of its obligations pursuant to, the Suppont
Agreemeni 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, iis Subsidiaries, the
Consenting Noteholders {as defined in the Petroff Affidavity 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 ORDERS that until and including January 22, 2014, or such later date as
this Court may order (the "Stay Period"), no proceading or enforcement process in any courl or
tribunal {gach, a "Proceeding”) shall be commenced or continued against or in respect of the
Applicant or the Moanitor, or affecting the Business or the Properly, extept with the wntten
consent of the Applicant and the Monitor, or with leave of this Court, and any and ali
Proceedings currently under way against or in respect of the Applicant or affecting the Business

or the Froperty are hereby stayed and suspended pending further Order of this Cour.

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
(mach = "Subsidiary" and, collectively, the “Subsidiaries") with respect to any guarantee,
contribtition or indemnity obligation, hability or claim in respect of, or thal relates {o, any
agreement involving the Applicant, or the obligations, liabilities and claims of, against or
affeciing the Applicant or the Business (coliectively, the “"Applicant Related Liabilities”); (i}
against or in respect of any of a Subsidiary’s current and futurs assets, undertakings and
properiies of every nature and kind whatsoever, and wherever situate including all preceeds
thereof (the "Subsidiary Property’) with respect to any Applicant Related Liabilities {the matlers
referred to in () and (i) being, collectively, 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 Gourt, 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.
NC EXERCISE OF RIGHTS OR REMEDIES

18, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, of any other entities (all of the
foregoing, collectively being "Persens” and each being a "Persen”) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Properly, are hereby stayed and
suspended excapt with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant lo carry on any
business which the Applicant is not lawfully entitled to carry on, (i) affect such investigations,
actions, suits or procesdings by a regulatory body as are permitted by Section 11.1 of the
CCAA, (i) prevent the filing of any registration to preserve or perfect a security Interest, or (jv)

prevent the registration of a clain for fien,

17. THIS COQURT ORDERS that durtng the Stay Period, all rights and remedies of any
Person against or in respect of any Subsidiary or Subsidiary Property in respect of any
Applicant Related Liabilities are ‘hereby stayed and suspended except with the written consent
of the Applicant and the Monitor, or leave of this Court, provided that nothing in this Order shail
(i) empower the Subsidiary to carry on any business which the Subsidiary is not lawfully entitled
to carry on, (i) affect such investigations, actions, suits or proceedings by a regulatory body as
are permilied by Seclion 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve
or perfect a securily inferest, or (iv) prevent the registration of a clalm for lien,

NO INTERFERENCE WITH RIGHTS

18, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminale or cease fo perform any right, renewal right,
contract, agreement, licence or parmit 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, all Persons having orat or written
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agreements with the Applicant or statutory or regulatery 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,
utifity or other services to the Business or the Applicant, are hereby restrained untit further Order
of this Count from discontinuing, aliering, interfering with or terrninating the supply of such goods
or services as may be required by the Applicant, and that the Applicant shall be entitied 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 services 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
agread upon by the supplier or seyvice provider and each of the Applicant and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anything else in this (rder, no Person
shall be prohibiled frem reguiring immediate payment for goods, services, usa of lease or
licensed property ar other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any chligation on or afier the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicant. Nothing in this Crder shall

derogate from the rights conferred and obligations Imposed by the CCAA.
FROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21, THIS COURT ORDERS {hat during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, ne Proceeding may be commenced o continued against any
of the former, current or future directors or officers of the Applicant with respect to any claim
against the directors or officers thal arose before the dale hereof and that relates to any
obligations of the Applicant whereby the 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, unkil a compromise or arrangement in respect of the Applicant, If one is filed, is

sanctioned by this Couwrt or is refused by the creditors of the Applicant or this Colirt.
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

22, THIS COURT ORDERS that the Applicant shall indemnify is directors and officers
against ohligations and liabilities thal they may incur as directors or officers of the Applicant
afler the commencement of the within proceedings, except 1o 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 misconduet.

23, THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
o the bensfit of and are hereby granted a charge {the "Directors’ Charge") on the Propery,
which charge shall not exceed an aggregate amount of $150,000, as security for the indemnity
provided in paragraph 22 cf this Order. The Direclors’ Charge shall have the priority set out in

paragraphs 37 and 40 heresin,

24. THIS COURT ORDERS that, notwithstanding any language in any appllcable insurance
policy to the contrary, {a)y no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b} the Applicant’s direclors and officers shall only be entitled o the
benefit of the Directors’ Charge to the extent thal 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 MORNITOR

25. THIS COURT CGRDERS that FTi Consulting Canada Inc. is hereby appeinied pursuant
to the CCAA as the Menitor, an officer of this Court, to monitor the business and financial affairs
of the Applicant with the powers and obligations set'out in the CCAA or set forth herein and that
the Applicant and ite 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 Monitor in (he exercise of its powers and discharge of its pbligations and provide the Monitor
with the assistance that is necessary {o 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;

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

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

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

administering of creditors’ meetings for voting on the Plan;

have full and complete access to the Properly, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicant, to the extent that is necessary to adeguately assess the Applicant's

business and financial affairs or to perform its duties arising under this Crder,

assist the Solicilation/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;

assiet 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 matiers relating
to any foreign proceedings commenced in relation o the Applicant, including
retaining indepencdent iegal counsel, agents, experts, accountanis or such other
persons as.the Monifor deems necessary or advisable respecting the exercise of thig

poOWer;

engage in discussions with the Ad Hoc Committee and the Applicant’s secured
sreditors, independent of the Applicant and, to the extant that any written reports with
respect lo these proceedings are delivered by the Monitor (or its advisors) ta the Ad
Hoc Committee (or ite advisors), copies of those written reports shali be delivered by

the Monitor (or its advisors) te Global Resource Fund {or its advisors) as soon as
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reasonably practicable foilowing delivery to the Ad Hoc Committes,

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

performance of its pbligations under this Order; and

{1 perform such otlier dulies as are required by this Order or by this Courf from time: to

time.

27. THIS COURT ORDERS that the Monitar shall not take possession of the Propefty 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 to have taken or

maintained possession or control of the Business or Property, or any part therecf,

28, THIS COURT ORDERS that nothing herein contained shall require the Monitor to
ocoupy o to take control, care, charge, possession or management (separately and/or
collectively, "Fossession") of any of the Properly (or any Subsidiary Propery) that might be
ervironmentally conlaminated, might be a poliutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a subsiance contrary to any federaf,
provincial or other law respecting the prolection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
inclucing,  without  limitation, the Canadian Environmental Protection Acl, the Ontario
Environmental Fratection Act, the Orntario Water Resources Adl, or the Ontario Cceoupalional
Health and Safaty Act and regulations thereunder (the "Environmental Legislation™), provided
noweaver that nothing hereln shall exempt the Monitor from any duty to report or make disclosure
imposed by applicable Environmental Legisiation. The Monitor shall not, as a result of this
Orger or anything done in pursuance of the Monijtor's duties and powers under this Order, be
deemed o be in Possession of any of the Property (or any Subsidiary Property) within the

meaning of any Environmental Legisfation, unless it is actually in possession.

249, THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant with
information provided by the Applicant in response to reasonable requests for information made
in writing by such cradilor addressed to the Monitor.  The Monitor shall not have any
responsibility or fiabilily with respect to the information disseminated by it pursuant to this

paragraph. I the case of information that the Monitor has been advised by the Applicant is
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confidential, the Monitor shall not provide such Information to credilors unless otherwise

directed by this Court or on such {erms as the Monitor and the Applicant may agree,

30 THIS COURT ORDERS thal, in addition to the rights and protections afforded the
Maonitor under the CCAA er as an officer of this Court, the Monitor shall Incur no tability 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 wiltful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded 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 Special Committee (as defined in
the Petroff Affidavil) domestic and foreign counsel to the Ad Hoc Committes and counsel to
Global Resource Fund shall be paid their reasonable fees and disbursements, in each case at
their standard rales and charges, whether incurred prior to or after the date of this Qrder, by the
Applicant as par of the costs of these proceedings; and (i) the Financial Advisors (as defined in
the Petroff Affidavil) shall be naid their reasonable fees and dishursements, in each case in
accordance with the terms of the FA Engagement Leiters {(as defined in the Petroff Affidavit),
whether incurred prior to or after the date of this Order. The Applicant is hereby authorized and
directed to pay the accounds of the Maonitor, domestic and foreign counsel for the Monitor,
domestic and foreign counsel for the Applicant, domestic and foreign counse! for the Ad Hog
Committee and counsel to the Special Committee weekly, or on such basis as otherwise agreed
by the Applicanl and the applicable payee and, in addition, the Applicant is hereby authorized to
nay to the Monitor and counsel for the Monitor retainers in the amounts of $75.000 and $40,000,
respeciively, to he held by them as security for payment of their respective fzes and

disbursements nutstanding frora time to time.,

32. THIS COURT ORDERE that the Monitor and its lega! counsel shall pass thelr accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred tc a judge of the Commercial List of the Ontario Superior Court of Justice,

I3 THIS COURT ORDERS that the Monitor, domestic and foreign counsel to the Monitor,
the Applicant's domestic and foreign counsel, counsel {o the Special Committee, domestic and
foreign counsel to the Ad Hoo Committee and the Financial Advisors shall ke entitled to the

benefit of and are hereby granted a charge {(he "Adminisiration Charge") on the Property, which
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charge shall ot 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 to the terms of the
FA Engagement Letters, both before and after the making of this Order in respect of these
proceedings. The Administration Charge shall consist of two separate charges (the Primary
Administration Charge and the Subordinate Administration Charge (each as defined below))

with the priorilies 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 Lngagement of

the Financial Advisors on the terms and conditions set out in the FA Engagement Letters.

35 THIS COURT ORDERS that the FA Engagement Lettérs be and are hereby ratified and
canfirmed and the Applicant is authorized to perform its obligations thereunder.

36, THIS CCURT ORDERS that any claims of the Financial Advisdrs under the FA

Engagement Letters shall be treated as unaffected in any Plan.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

37 THIZ 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 the maximum amount of $150,000);
Third — Renvest Security; and

Fourth - i{he Administration Charge (o a maximum of $4,500,600) (the

“Subordinated Administration Charge").

28, THIS COURT ORDERS that notwithstanding anything to the contrary herein, each of the
Financial Advisors shail only 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

respactive FA Engagement Letters.

39, THIS COURT ORDERS that the filing, regisiration or perfection of the Directors’ Charge,
or the Adminislration 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, titie or
inerest filed, registered, rocorded or perfected subseguent to the Charges coming inie

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

40, THIS COURT ORDERS that =ach of the Directors’ Charge and the Administration
Charge {all as constituted and defined herein) shail constitule a charge on the Property and,
excepl as provided In Paragraph 37, with respect to the Subordinated Administration Charge,
such Charges shail rank in priority to all other security inlerests, trusis, liens, charges and
encumbrances, claims of secursed creditors, statytory  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 excepl as otharwise ekpressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Proparty thal rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge, or the Renvest Security unless the Applicant alse obtains the prior
wrilten consgenf of the Monitor, and the beneficiaries of the Directors’ Charge and the
Adminisiration Charge, and {if such Encumbrances rank in priority te, or parf passu with, the
Renvest Security) Global Resource Fund, ar further Order of this Court,

42, THIS COURT ORDERS that the Directors’ Charge and the Administration Charge shall
nol be rendered invalid or unenforceable and the rights and remedies of the chargees entitled o
the bensfit of the Charges {collectively, the "Chargees"} thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
inscivency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant lo BIA,
or any bankruptcy order made pursuant to such applicaticns; (¢} the filing of any assignments
for the general benafit of creditors made pursuant 1o the BIA; {d) the provisions of any federal or

provincial stalutes; or {e) any negative covenants, prohibitrons or other similar provisions with
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respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
oan documents, lease, sublease, offer to lease or other agreement (collectively, an
"sgreement”) which binds the Applicant, and notwithstanding any provision to the contrary in

any Agraement:

) 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,

{s)] none of the Chargees shall have any liability to any Persen whatsoever as a result of
any breach of any Agreement caused by or resuiting from the creation of the

Charges, and

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

transactions under any applicable law,

43 THIS COURT ORDERS that any Charge creafed 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 COURT ORDERS that the Monitor shali (i) as scon as practicable after the
granting of this Order, publish in the Globe and Mail (National Edition} and the Wall Strest
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 it the manner prescribed under the
CCAA, (B) send, in the prescribed manner, a notice io every known creditor who has a claim
against tha Applicant of more than $1000, 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 aceordance with Section 23(1)(a) of the CCAA and the
regulations made thersunder, The list included in subparagraph {C) above shall not inciude the
names, addresses or estimated amounts of the claims of those creditors who are individuals or

any personal information in respect of an individual.

48, THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
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Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courler, personal
delivery or electronic transmission to the Applicant's creditors or other interested parties at their
respective addresses as last 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 fallowing 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, Gilobal
Resource Fund and any party who has filed a Notice of Appearance may serve any count
materials in these proceedings by e-mailing a PDF or other electronic copy of such materials to
counsels' email addresses as recorded on the Service List from time {o time, and the Monitor

may post a copy of any or ali such materials on its website at;

nitp:fofcanada fticonsulling. comyjaguar.

47. THIS COURT CRDERS that all writlen reports delivered by the Applicant (or its
adwvisors) to the Ad Hoc Committee (or its advisors) with respect to these proceedings shall also
be defivered by the Applicant (or its advisors) to Global Resource Fund (or its advisers) as soon

a3 reasonably praclicable foliowing deiivery to the Ad Hoc Committee.
SEALING OF CONFIDENTIAL EXHIBITS

48, THIS COURT ORDERS that Confidential Exhibits "A” and "B” be and are hereby sealed

pending further Crder of the Cowrt and shall not form part of the public record.
GENERAL

49, THIS COURT CRDERS 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 bankruptoy of the

Applicant, the Business or the Property.

51. THIS COURT HEREBY RECGUESTS the aid and recognition of any court, tribunal,
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regulatory or administrative body having jurisdiction in Canada, the United States, Brazil or
elsewhere 1o give sffect fo this Order and to sssist the Applicant, the Moniter and their
respective agents in carrying out the terms of this Order. Al courls, tribunals, reguiatory and
administrative bodies are hereby respectfully requesied to make such orders and to provide
such assistance to the Applicant and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Monitor
in any foreign proceeding, or {o assist the Applicant and the Monitor and their respective agents

in carrying out-the terms of this Ordar,

52. THIS COURT ORDERS that each of the Appiicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatery or administrative
body, wherever located, for the recognition of this Ordar and for assistance i carrying out the
terms of this Order, and that the Monitor i authorized and empowered to act as a
representalive in respect of the within proceadings for the purpose of having lhese proceedings

recognized in a jurisdiction cutside Canada.

53. THiS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court lo vary or amend this Order on not less than seven (7) days
notice to the Applicant, the Monitor, Global Resource Fund, the Ad Hoc Commitiee and any
other panty or parties likely to be afecied by the order sought or upon such other notice, if any,

as this Court may order.

54. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 am. Eastern Standard/Daylight Time on the date of this Order.

N
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Court File No. (V3 -J0383 ~COCL.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 23%°
)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1885, ¢. C-36, AS AMENDED

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

Applicant

CLAIMS PROCEDURE ORDER
THIS MOTION made by Jaguar Mining Inc. (the “Applicant’) for an order establishing a
claims procedure for the identification and quantification of certain claims against the Applicant

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

ON READING the Notice of Motion, the Affidavit of David M. Petroff sworn December
23, 2013 (the “Petroff Affidavit"), the Pre-Filing Report of FTI Consulting Canada Inc. in its
capacity as the proposed monitor of the Applicant (the “Monitor”) dated December 21, 2013,
and on hearing from counsel for the Applicant, the Monitor, the Ad Hoc Committee (as defined
in the Petroff Affidavit), Global Resource Fund and such other counsel as were present, no one

else appearing although duly served as appears from the affidavit of service, filed.

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Thiz iz E:::ﬁ-.ﬂ’iﬁ?. g -..Foltwed o in the
affidzvit of\ :}‘:@«53 \f’ S5 {\-JQ\. @( %Q
sworn before me, this... (E%
DOCSTOR: 2891358\ day oi..i%%u&v’ ........ CEL{
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Record herein be and is hereby abridged and that the motion is properly returnable

today and service upon any inferested party other than those parties served is hereby

dispensed with,

DEFINITIONS ARD INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order (the "Claims Procedure

Order"), in addition to terms defined elsewhere hereln, the following terms shall have the

followlng meanings:

(a)

(d)

(1)

“4.5% Convertible Note Indenture” means the Indenture dated as of September
15, 2009 among the Applicant as issuar, The Bank of New York Melon as
trustee and BNY Trust Company of Canada as co-trustee pursuari to which the

Applicant issued the 4 5% Convertible Notas;

“4,8% Convertible Notes” means the 4.5% senior unsecured convertible notes

issued by the Applicant due Novernber 1, 2014;

“5.5% Convertible Note Indenture” means the Indeniure dated as of February
9, 2011 among the Applicarit as issuer, The Bank of New York Mellon as trustes
and BNY Trust Company of Canada as co-lrustee pursuant to which the

Applicant issued the 5.5% Convertible Notes;

“h 5o Convertible Notes” means the 5.5% senior unsecured convertible notes

issuted by the Applicant due March 31, 2016,

“Affected Unsecured Claims” means all Claims against the Applicant thal are

not Equity Claims;

“‘Affected Unsecured Creditor’ means the holder of an Affecled Unsecured
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i)

)

-3-

- Claim in respect of and to the extent of such Affected Unsecured Claim, whether

a Known Unsecured Creditor or an Unknown Unsecured Creditor;

"Business Day” means a day, other than a Saturday, Sunday or a stalulory
holiday, on which banks are generally opan for business in Toronto, Ontaric and

New York, New York;

“‘Calendar Day’ means & day, including Saturday, Sunday and any statuiory

holidays in the Province of Ontario, Canada;

‘CCAAY means the Companies' Creditors Arrangement Act, R.8.C. 1985, ¢, G-

3G, as amended,

“CCAA Proceedings” mesans the within proceedings commenced by the

Apolicant under the CCAA,
“Clalm" means:

{h any right or claim, including any Tax Claim, of any Person that may be
asserled or made in whole or in part against the Applicant, in any
capacity, whether or nol asserted or made, in connection with any
indebtedness, liability ©r obligation of any kind whatsoever of {he
Applicant, and any intarest accrued thereon or costs payable in respect
ihereof, in existence on the Filing Date, or which is based on an event,
fact, act or omission which oceurred in whole or in part prior to the Filing
Date, whether af law or in equily, including by reason of the commission
of a tort (intentional or unintentional), by reason of any breach of contract

or other agreement (oral or written), by reasen of any breach of duty

ICYTOR: ZROIASEG



DOCETOR 851355

-4
{including, any legal, statutory, equitable or fiduciary duty) or by reason of
any equity inferest, right of ownership of or tifle to property or assets or
right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and together with any security enforcement
cosis or legal costs associated with any such claim, and whether or not
any indebtedness, liability or obligation is reduced to judgment, liguidated,
urdiguidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected,
present or future, known or unknown, by guarantee, warranty, surety or
othgrwise, and whether or not any right or claim s executory or
anticipatory in nature, including any claim arising from or caused by the
termination; disclaimer, resiliation, assignment or repudiation by the
Applicant of any contract, lease or other agreement, whether written or
oral, any claim made or asserted against the Applicant through any
affiliate, subsidiary, associated or related person, or any right or ability of
any Person to advance a claim for an accounting, reconciliation,
contribution, indemnity, restitution or otherwise with respect to any maiter,
grievance, action (including any dlass action or proceeding before an
administrative tribunal), cause or chose in action, whether existing at
present or commenced in the fulure, and including any other claims that
would have besn claims provable in bankruptey had the Applicant
become bankrupt on the Filing Date, including for'grea‘(er cerfainty any
Equity Claim and any clalm against the Applicant for indemnification by
any Directer or Officer in respect of & Director/Officer Claim bul exciuding

any such indemnification claims covered by the Directors’ Charge (each,




(ii)

{iii)

.5

a "Pre-filing Claim”, and collectively, the "Pre-filing Claims”),;

any right or claim of any Person against the Applicant in connection with
any indebtedness, liability or obligation of any kind whalsoever owed by
ihe Applicant to such Person arising out of the restructuring, disclaimer,
resiliation, termination or breach by the Applicant on or after the Filing
Date of any contract, lease or other agreement whether written or oral
(each, & “Restructuring Period Claim", and collectively, the

‘Restructuring Period Claims™); and

any right or claim of any Person against one or more of the Directors
and/or Officers of the Applicant howsoever arising, whether or not such
fight or claim is reduced to judgment, liquidated, uniiquidated, fixed,
contingant, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, present, future, known, or
unknown, by guarantee, surety or otherwis.e, and whether or not such
right is exesutory or anticipatery in nature, including the right or ability of
any Person to advance a claim for confribution or indemnity or otherwise
with respect to any matter, action, cause or chose in aclion, whether
existing at present or commenced in the fulure, including any right of
contribution or indeminity, for which any Director or Officer of the Applicant
is slleged 1o be by statute or otherwise by law liable to pay in his or her
capacity as a Director or Officer (sach a “Director/Officer Claim”, and

collectively, the “Director/Officer Claims™),

in each case other then any Excluded Claim,;
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“Ciaims Bar Date" means 5:00 p.m. on January 22, 2014;

“Claims Package” means the matedals to be provided by the Applicant to
Persons who may have a Claim in accordance with this Claims Procedure Order,
which rnaterials shall include a blank Proof of Claim, an Instruction Letter, and
such other materials as {he Applicant, with the consent of the Monitor, may

consider appropriate or desirable;

“Consenting Noteholder” means any Noteholder that has executed the Support
Agresment (including a consent agreement substantially in the form of Schedule

C therefo), in respect of whorr the Support Agreement has not been terminated;

“Court’ means the SL'rperibr'Gourt of Justice (Commercial List) in the City of

Toronle in the Province of Ontario;

“Creditor” means any Person having a Claim and includes without limitation the
iransferee or assignee of a Claim transferred and recognized as a Creditor in
accordance with paragraphs 42, 43, and 44 hereof or a trustee, executor,
liquidator, receiver, receiver and manager, or other Person acting on behalf of or

through such Person;

“Crown Claim® means anhy claim of Her Majesty in right of Canada or .a province
of Canada, for aill amounts that were outstanding at the Filing Date and are of a

kind that could be subject to a demand under,
{H subsection 224(1.2) of the [TA;

(i) any provision of the Canada Pension Plan or of the Employment

Insurance Act that refers to subsection 224(1.2) of the [TA and provides
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for the collection of a contribution, as defined in the Canada Pension
Plan, or an employee's premium, or employer's premium, as defined in
the Employment Instrance Act, and of any related interest, penalties or

other amounts; or

(i)  any provision of provincial legislation that has a similar purpose to
subsection 224(1.2) of the ITA, or that refers to that subsection, o the
extent that it provides for the collection of a sum, and of any related

interest, penalties or other amounts, where the sum:

(A) has been withheld or deducted by a person from a payment to
ancther person and js in respect of a tax similar in nature to the

income tax imposed on individuals under the ITA; of

(B) is of the same nature as a confribution under the Canada Pension
Plan if the province is a “province providing a comprehensive
pension plan” as defined in subsection 3(1) of the Canada
Pension Plan and the provincial legislation establishes a

“provincial pension plan” as defined in that subsection;

) “Director/Officer Claim” has the meaning ascribed to that term in paragraph

2(k) (i) of this Claims Procedure Order;

{s) "Directors” means all current and former directors (or their estates) of the

Applicant in such capacity and “Director” means.any one cf therm;

{H “Disputed Claim” means a Disputed Voting Cialm or a Disputed Distribution

Claim;
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) ‘Disputed Director/Officer Claim” means a Director/Officer Claim which s
validly disputed in accordance with the Claims Procedure Order and which

rormnains subject fo adjudication in accordance with this Claims Procedure Order,

vy “Disputed Distribution Claim means an Affected Unsecured Claim (including a
contingent Affected Unsecured Claim which may crystallize upon the occumence
of an event or events occurring after the Filing Date) or such portion thereof
which has not been allowed as a Dislribution Claim, which is validly disputed. for
distribution purposes in accordance with this Claims Precedure Order and which
remains subject to adjudication for distribution purposes in accordance with this

Claims Procedure Order,;

(w)  “Disputed Voting Claim’ means an Affected Unsecured Glaim (including a
contingent Affected Unsectred Claim which imay crystallize upon the occurrence
of an event or events occurring after the Filing Date) or such. portion thereof’
which has not been mllowed as a Voting Claim, which is validly disputed for
voting purposes in accordance with this Claims Procedure Order and which
remains subject to adjudication for voting purposes in accordance with this

Claims Procedure Qrder;

(%) “Distribution Clalm” means the amount of the Affected Unsecured Claim of an
Affected Unsecured Creditor against the Applicani as finally accepited and
detenmined for disiribution purposes In accordance with this Claims Procedure

Crder and the GOAA,

V2 ‘Election Form” has the meaning ascribed to that term in the Plan,
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() “Employee Priority Claims® means the following claims of the Applicant's

employees and former employees.

(i)

(i)

Claims equal to the amounts that such employees and former employees
would have been qualified o recelve under paragraph 136(){d) of the
Bankruptey and Insolvency Act (Canada) if the Applicant had become

bankrupt on the Filing Date; and

Claims for wages, salaries, commissions or comperisation for services
rendered by them after the Filing Date and on or befere the Court
sanctions the Plan, together with, in the case of travelling salespersons,
disbursements properly incurred by them in and about the Applicant's

business during the same period,

(az) “Equity Claim" has the meaning set forth in Section 2{1) of the CCAA,

(bb) “Exeluded Claim’ means

{0

{iiy

DOCETOR: TER358

any claims secured by any of the Charges;

any Section 5.1(2) Director/Officer Claims {as such tenm is defined in the

Plam),

any claims that cannot be compromised pursuant fo subsection 19(2) of

the CCAA,
any claims of the Subsidiaries against the Applicant;

any Secured Claims;




(ee)

(hh)

- 10 -

{vi) any Employee Priority Claims;
{vii) any Crown Claims

{viil) the Trusteas' claims under Section 807 of the 4.5% Converiible Note

indenture and the 5.6% Convertible Note Indenture, i any;

{ix} any claims of Persens who, at the Fliing Date, are senior officers or
employees of ihe Applicant, in respect of their employment arrangements

or any termination of such arangements;
{x) the Renvast Claim; and
{0} any Post-Filing Claims.
"Filing Date” means the date of the Initial Order;

“(Soverament Authority” means any federal, provincial, state or local
government, agency or instrumentality thereot or similar entity, howsoever
designated or constituted exercising execulive, legislative, judicial, regutatory or

adrministrative funclions in Canada, the United States, or eisewhere;
"Implementation Date” shall have the meaning ascribed thereto in the Plary

‘Indentures’ means the 4.5% Convertible Note Indenture and the b.6%

Convertibie Note Indenture;

“titial Order” means the tnitial Order of the Honourable Justice Morawetz made

December 23, 2013, as ameanded, resiated or varied from time to fime;

“nstruction Letter” means the Instruction lefter to Unsecured Creditors,
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substantially in the form attached as Schedule "B hereto, regarding the
completion of a Proof of Claim by an Unsecured Creditor and the claims

procedurs described herein;
"ITA" means the [ncome Tax Ach, R.8.C. 1983, ¢.1 (th Supp.);

“Known Unsecured Creditor’ means an Affected Unsecured Creditor whose
Claim against the Applicant is known to the Applicant as of the date of this

Claims Procedure Order,

“Wajority Consenting Noteholders” means Consenting Noteholders holding &l
least a majority of the aggregate principal amount of all Notes held by all
Consenting Noteholders at the applicable time, in respect of which the Applicant
and the Monitor shall be entitied to rely on writtery confirmation from Goodmans
LLP thal the Majorily Consenting Noteholders have agreed, waived, consented {c
or approved a particular matter, and Goodmans LLP shall be entitled to rely on a
communication in any form acceptable to Goedmans LLP, In its sole discretion;
from any Consenting Noteholder for the purpose of determining whether such
Consenting Noteholder has agreed, waived, consented to or approved a
particular matter, and the principal amount of Notes held by such Consenting

Noteholder,

“Meeting” means a meeting of lhe Affected Unsecured Creditors of the Applicant

called for the purpose of considering and voting in respect of a Plan;

“Weeting Order’ means the Order under the CCAA dated Decembar 23, 2013

that, ameng other things, seis the date for the Mesting, as same may he
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(rr)

{ss)
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arnended, restated or varied from time to time,

“Noteholder” means a holder of 4.5% Converlible Notes andfor 5.5%

Convertible Notes;

“Noteholders Allowed Claim™ means all principal amounts outstanding and all
accrued interest under the Noles as at the applicable record date under the Ptan
as determined in accordance with paragraph 14 of this Claims FProcedure Order

for purposes of voting on and receiving distributions under the Plan;

“Motice of Dispute of Revision or Disallowance” means the notice referred to
in paragrapn 22 or 35 hereof, as applicable, substantially in the form aftached as
Schedule “E" hereto, which must be delivered to the Monitor by any Unsecured
Creditar or a Person asserting a Direclor/Officer Claim wishing to dispute a

Notice of Revision or Disallowance, with reasons for its dispute;

“MNotice of Revision 6r Disallowance" means the notice referred to in paragraph
21 or 34 hereof, as applicable, substantially in the form of Schedule "D” advising
an Unsecured Creditor or a Person asserting & Director/Officer Claim that the
Applicant, with the consent of the Monitor, has revised or rejected all or part of

such Unsecured Creditor's Claim set out in its Proof of Claim,

“Notice to Creditors” means the notice for publication by the Monltor as
described in paragraph 18 hereof, substantially in the form attached hereto as

Schedule "A™;

"Officers” means all current and former officers {or their estates) of the Applicant

in such capacity and ‘Officer’ means any one of them,
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(i) “Person” means any individual, corporation, firm, limited or unlimited liabiity
cornpany, general or limited partnership, association {incorporated or
unincorporated), trust, unincorporated organization, joint venlure, lrade Lnijon,
Government Authority or any agency, regulatory body or officer thereof or any
other entlty, wherever situate or domiciled, and whether or nol having legal

status;

(uy “Plan” means the plan of compromise and afrangement to be filed by the
Applicant pursuant to the CCAA and the Meeting Order as the sarne may be
amended, supplemented or restated from time io time In accordance with the

tarms thereof

(v} “Post-Filing Claim" means any claims against the Applicant that arose from the
proviston of authorized goods and services provided or otherwise inctirred on or
after the Filing Date in the ordinary course of business, but specifically excluting

any Restructuring Period Claim;

(ww) “Pre-filing Claim” has the meaning ascribed to that ter in paragraph 2(k)0) of

this Claims Frocedure Order;

() “Proof of Claim” means the Proof of Claim referred to In naragraph 18 hereof to
be filed. by Affected Unsecured Creditors, substantially in the form attached

wH,

hereto as Schedula “C”;

(yy) “Renvest Claim’ means any claim for amounts owing by the Applicant to Global
Resoyrce Fund, pursuant to a credit agreement made as of December 17, 2012

between the Applicant, as borrower, the Subsidiaries, as guarantors, and Globai
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Resource Fund, as lender, (the “Credit Agresment”) or pursuant to any Credit

Document (as such term is defined in the Credit Agreement).

(zz) “Restruciuring Period Claim® has the meaning ascribed 10 that term In

paragraph 2{k)(ii} ¢f this Claims Procedure Order;

(aaa) “Restructuring Period Glaims Bar Date” means seven (7) Caleridar Days after
termination, repudiation or resiliaion of the applicable agreement or other event

giving rise 1o the applicable Restrucluring Period Claim;

(bbb) "Secured Claim” means that portion of a Claim that is () secured by securily
validly charging or encumbering properly or assets of the Applicant {including
statutory and possessory liens that create security interests) up to the value of
such collateral, and (#) duly and properly perfected in accordance with the

relevant legisiation in the appropriate jurisdiction as of the Filing Date;

(cec)  “Subsidiaries’ means, collectively, MCT Minerag#o Lida., Mineracéo Turmaiina

Lida. and Minerago Serras do Osste Ltda,;

(ddd) “Support Agreement” means {he Support Agreement made as of Noveamber 13,
2013 between the Applicant, the Subsidiaries and the Noteholders party thereto,
together with any consent agreements executed by other Noteholders from time

to time, substantially in the forrn of Schedule C thereto,

(gee) “Tax” or "Taxes® means any and all taxes, duties, fees, premiums, assessments,
imposts, Jevies and other charges of any kind whatsoever, including all Interest,
penalties, fines, addilions to tax or other additional amounts in respect thereof,

and Including those levied on, or measured by, or referred to as, income, gross
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receipts, profils, capital, 1ransfer, fand transfér, gales, goods and services,
harmonlzed sales, Use, value-added, excise, stamp, withholding, business,
franchising, property, development, occupancy, employer health, payrolf,
empioyment, health, social services, education and social security taxes, all
surtaxes, all custorns duties and import and export taxes, countervail and anti-
dumpirg, -all licence, franchise and registration fees and all employment
insurance, health insurance and Canada, Quebec and other government pension

plan premiums or cantributlons;

() “Tax Claim” means any Claim against the Applicant for any Taxes in respect of

any laxation year or period,

{ggg) “Trustees” means The Bank of New York Melon, as trustee, and BNY Trust

Company of Canada, as co-trustee, under each of the Indentures;

(hhh) “Unknown Unsecured Creditor’ means an Affected Unsecured Creditor other

than a Known Unsecured Creditor,

(i “Unsecured Creditor” means a Known Unsecured Creditor or an Unknown

Unsecured Creditor;

{in “Voting Claim” means the amount of the Affected Unsecured Claim of an
Affected Unsecured Creditor against the Applicant as finally accepted and
determined for voting at the Meeting, in accordance with the provisions of this

Claims Procedure Order and the CCAA.

3 THIS COURT ORDERS that all capitalized terms used herein and notf otherwise defined

shall have the meaning ascribed to them in the Initial Order.
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THIS COURT ORDERS that all references as 1o fime herein shall mean [ocal time in
Toronto, Ontaric, Canada, and any reference to an event occurring on a Business Day

shall mean prior to 5:00 p.m. on such Business Day unless otherwise indicated herein.

THIS COURT ORDERS that all references to the word “Including” shall mean “including

without Hmitation”.

THIS COURT ORDERS that all references to the singuar herein include the plural, the

plural include the singular, and any gender includes the other gender.

GENERAL PROVISIONS

7.

THIS COURT ORDERS that the Applicant and the Monitor are hereby authorized (3) to
use reasonable discretion as to the adequacy of compliance with respect 1o the manner
in which forms delivered hereunder are compleled and executed, and may, where they
are satisfied that a Claim has been adequately proven, waive strict compliance with the
requirements of this Claims Procedure Order as {o completion and execution of such
forms, and (i) {o request any further docurnentation from a Creditor that the Applicant or

the Monitor may require in order to enable them to determine the validity of a Claim.

THIS COURT ORDERS that all Claims shall be denominated in Canadian doltars. Any
Claims denominated in a foreign currency shall be converted to Canadian dollars at the
Bank of Canada noon exchange rate in effect on the Filing Date. For greater certainty,
U.S. dollar denominated claims shall be converted at the Bank of Canada Canadian/t.S.

dollar noon exchange rate in effect on the Filing Date.

THIS COURT ORDERS that, excep!t as otherwise set out herein, interest and penalties

that would otherwise accrue after the Filing Date shall not be included in any Clain,
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THIS COURT ORDERS that copies of all forms delivered hereunder, as applicable, and

determinations of Claims by the Court shall be maintained by the Monitor.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, the
Applicant may, with the consent of the Moniter, refer an Affected Unsecured Creditor's
Claim or {with the consent of the Monitor, the Applicant and the relevant Director or
Officer) a Director/Officer Claim for resolution to the Court, where in the Applicant's view

such a referral is preferable or necessary for the resolution or the valuation of the Claim.

THIS COURT ORDERS thal the Applicant may, with the consent of the Majority
Consenting Notehoiders and the Monitor, apply to this Court for an Order appoinling a
claims officer {0 resolve Disputed Claims andfor Disputed Director/Officer Claims on

such terms and in accordance with such process as may be ordered by this Court.

MONITOR'S ROLE

13.

THIS COURT ORDERS that the Mondtor, in addition fo its prescribed rights, dulies,
responsibilities and obligations under the CCAA and under the [nitial Order, shall assist
the Applicart in connection with the administration of the claims procedure provided for
herein, including the determination of Claims of Creditors and the referral of a particular
Claim to the Court, as reguested by the Applicant from fime to time, and i hereby
directed and empowered 1o take such other actions and fulfili such other roles as are

contamplated by this Claims Procedure Order,

CLAIMS PROCEDURE FOR NOTEHOLDERS

14,

THIS COURT ORDERS that neither the Applicant nor the Monitor shall be required to
send Claims Packages {o the Noteholders and that nelther the Noteholders nor the

Trustees shall be required to file Proofs of Claim in respect of any Clalms pertaining to
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the Notes. Within 3 Business Days of the date of this Claims Procedure Order, the
Applicant shall send to each of the Trustees {as agents for the Noteholders), with copies
to the Monitor and to the advisors to the Ad Hoc Committee, a notice stating the accrued
amounts {including all principal and interest) owing directly by the Applicant under each
of the tndentures up to the applicable record date and/or distribution date under the
Plan. Each of the Trustees shall confirm to the Monitor whether such amounts are
accurate within 7 Business Days of receipt of the Applicant’s notice. If such amounts are
confirmed by the Trustees, or in the absence of any response by a Trusiee within 7
Business Days of receipt of the Applicant’s notice, such amounts shall be deemed to be
the accrued amounts owing directly by the Applicant under the Indentures for the
purposes of voting on and receiving distributions under the Plan, uniess the amounts of
Claims under an Indenture are otherwise agreed to in writing by the Applicant, the
Trustee, the Monitor and the Majority Consenting Noteholders, in which case such
agreement shall govern. if a Trustee indicates that it cannot confirm the accrued
amounts owing direclly by the Applicant under an Indenture up to the applicable record
date andfor distribution date under the Plan, such amounts shafi be determined by the
Cour for the purposes of voting on and receiving distributions under the Plan, unless the
amounts of such Claims are otherwise agreed to in writing by the Applicant, the Trustee,
the Monitor, and the Majority Consenting Noteholders, in which case such agreement
shall govern. The amount of the Claim of the Noteholders as determined in accordahce

with this paragraph shall be the “Noteholders Allowed Claim”.

15, THIS COURT ORDERS that {he Noteholders Allowed Claim shall constilute a Voling
Claim and a Distribution Claim for purposes of voting on and receiving distributiens

under the Plan,
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NOTICE TO CREDITORS

16

THIS COURT ORDERS that the Monitor shall publish the Notice to Creditors for at least
two {2) Business Days in The Globe & Mail (National Edition) and 7he Wall Sirest
Journal: (i) as soon as practicable after the granting of this Claims Procedure Order, and

(i) on or within one Business Day of January 6, 2014,

CLAIMS PROCEDURE FOR UNSECURED CREDITORS

(i}

17.

Clairis Package

THIS COURT ORDERS that, subject to paragraph 14 hereof, the Monitor shall send a
Claims Package {o (i) each of the Known Unsecured Creditars by prepaid ordinary mail
to the address last shown on the books and records of the Applicant before 11:59 p.m.
on the date that is three (3) Business Days after the date hereof, and (i) any Unknown

Unsecured Creditor who makes a request therefor prior to the Claims Bar Date.

THIS COURT ORDERS that, subject to paragraph 14 hereof, any Unsecured Creditor
that wishes lo assert a Claim must file a completed Proof of Claim such that it is

received by the Monitor by ne later than the Claims Bar Date,

THIS COURT ORDERS that, notwithstanding anything to the contrary in paragraphs 17,
16 and 20 hereof, the following shall apply with respeci to any Restructuring Period

Claims:

{a) any rotices of disclaimer or resiliation delivered to Creditnrs by the Applicant or

the Monitor after the Filing Date shall be accompanied by a Claims Package;

() the Monitor shall send & Claims Package to any Creditor who makes a request

thersfor in respect of a Restructuring Period Claim prior to the Restructuring
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Perod Claims Bar Date;

(©) any Creditor that wishes to assert & Restruc’turing Perlod Claim must return a

compleled Proof of Glaim to the Monitor such that it is received by the Monitor by’

no fater than 5:00 p.m, on the Restructuring Period Claims Bar Date,

() any Creditor {hat does nol return a Proof of Claim to the Moniter by 5:00 p.m. on
the Restrusturing Perlod Claims Bar Date shall not be entitled to attend or vote at
the teeting and shall not be entitled to receive any distribution from any Plan
and any and all Resiructuring Period Claims of such Creditor shall be forever

extinguished and barred without any further act or notification.

Adjudication of Claims against the Applicant

THIS COURT ORDERS that, subject to paragraph 14 hereof, any Unsecured Creditor
that does not file a Proof of Claim such that it is received by the Monitor by the Claims
Bay Date with respect (o a Claim against the Applicant shall not be entitled io attend or
vote al ihe Meeting and shall not be entitlied to receive any distribution from any Plan
and any and all such Claims of such Unsecured Creditor shall be forever extinguished
and barred without any further act or notification and irrespective of whether or not such

Unsecured Cradifor received a Claims Package.

THIS COURT ORDERS that the Applicant, with the assistance of the Monitor, shall

review all Proofs of Claim received by the Claims Bar Date or the Restructuring Period

Claitns Bar Date, as applicable, and shall accept, revise or reject the amount of each.

Claim against the Applicant set out therein for voting and/or distribution purposes. The
Monitor shall notify each Unsecured Creditor who has delivered a Proof of Claim by the

Claims Bar Date or tha Resfmctuﬁng Pericd Claime Bar Date, as applicable, as to
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whather such Unsecured Creditor's Claim against the Applicant as set out therein has
been revised or rejected for voting purposes (andfor for distribution purposes if the
Applicant, with the assistance of the Monitdr, elects to do so), and the reasons therefor,

by sending a Notice of Revision or Disallowance,

22 THIS COURT ORDERS that any Unsecured Creditor who wishes to dispute a Notice of
Revision or Disallowance sent pursuant to the immediately preceding paragraph shall
deliver a Notice of Dispute of Revision or Disallowance to the Monitor by no later than
5:00 p.m. on the date that is seven {7) Calendar Days after tha date of delivery to the

applicable Unsecured Craditor of the Notice of Revision or Disallowance.

23 THIS COURT ORDERS that where an Unsecured Creditor that receives a Netice of
Revision or Disallowance pursuant lo paragraph 21 above does not tile a Notice of
Dispute of Revision or Disallowance by the time sef out in paragraph 22 above, the
value of such Unsecured Creditor’s Voting Claim and Distribution Claim (if the Notice of
Revision or Disallowance also dealt with the Distribution Claim) shall be deemed {0 be
as set oul in the Notice of Revisien or Disallowance and any and all of the Unsecured
Creditor's rights to dispute the Claim(s) as valued on the Notice of Revigion or
Disallowance or to otherwise assert or pursue such Claims in an amount thal exceeds
the amount set forth on the Notice of Revision or Disallowance, in each case for voting
purposes and distribution purposes (if the Notice of Revision or Disallowance dealt with
the Distribution Claim), shall be forever extinguished and barred without further ast or

nofificailon.

{1} Resotution of Claims against the Applicant

24, THIS COURT ORDERS that in the event that the Applicant, with the assistance of the
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Monitor, is unable to resclve a dispute vegarding any Disputed Voling Claim with an
Unsecured Creditor, the Applicant shall so notify the Monitor and the Unsecured
Creditor. Thereatter, the Disputed Voting Claim shall be referred to the Court for
resolution or {o such alternative dispute resolution as may be ordered by the Court or as
agreed to by the Monitor, the Applicant and the applicable Creditor; provided, however
that to the extent a Clalm is referred under this paragraph to the Court or an alternative
dispute resolution, it shall e on the basis that the vaiue of the Claimn shall be resolved or
adjudicated poth for voting and distribution purposes (and that it shall remaln oper to the
parties lo agree that the Creditors Voting Claim may be seftled by the Unsecured
Creditor and the Apblicant without prejudice to a future hearing by the Court or an
aliemative dispute resolution to determine the Creditor's Distribufion Claim in
accordance with paragraph 29 hereof). The Court or an alternative dispute resolution,
as the case may be, shall resolve the dispute between the Applicant and the Unsecured

Creditor.

25, THIS COURT ORDERS that where tha value of an Unsecured Crediter's Voting Claim
has riot been finally determined in acoordance with this Claims Procedure Order by the
date of the Meeting, the ability of such Unsecured Creditor to vote its Disputed Voting

Claim and the effect of casting any such vote shall be governed by the Meeting Order.

THIS COURT ORDERS that the Applicant, with the assistance of the Monitor, shall

2
22

review and consider the Proofs of Claim filed in accordance with this Claims Procedure
Order in order to determine the Distribution Claims of Unsecured Creditors. The Monitor
shall notify each Unsecured Creditor who filed & Proof of Claim and who did not recsive
a Matice of Revision or Disallowanee for ci]stribuiioﬁ purposes pursuant to paragraph 2

herein as to whether such Unsecured Creditor's Claim as set ouf in such Unsecured
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23
Creditor's Proof of Claim has been revised or rejected for distribution purposes, and the

reasons therefor, by delivery of a Notice of Revision or Disallowancea.

27. THIS COURT ORDERS that any Unsecured Creditor who wishes to dispute a Notice of
Revision or Disallowance for distribution purposes sent pursuant to the immediately
preceding paragraph shall deliver & Notice of Dispute of Revision or Disatiowance to the
Monitor such that it is received by the Monitor by no tater than 5:00 p.m. on the date that
is seven (7) Calendar Days after the date of detivery to the applicable Unsecured

Creditor of the Notice of Revision or Disallowance referred to in paragraph 26.

THIS COURT ORDERS that where an Unsecured Creditor that receives a Notice of

&)
oo

Revision or Disalowance pursuant to paragraph 26 above does not file a Notice of
Dispute of Revision or Disallowance for distribution purposes by the time set out in
paragraph 27 above, the vallie of such Unsecured Creditor's Distribution Glaim shall be
deemed to be as set oul in the Notice of Revision or Disallowarce for distribution
purppses and any and all of the Unseoured Creditor's rights to dispute the Distribution
Claim as valued on the Notice of Revision or Disallowance or to otherwise assert or
purslie such Distribution Claim in an amount that exceeds the amount set forth on the
Notice of Revision or Disallowance shall be forever extinguished and barred without

further act or nofification.

29.  THIS COURT ORDERS that in the event that the Applicant, with the assistance of the
Monitor, is unable to resolve a dispute regarding any Distribution Claim with an
Unsecured Creditor, the Applicant shall so notify the Monitor and the Unsecured
Creditor. Thereafter, the Disputed Distribution Claim shall be referred to the Court for

resclution or to such afternative dispute resolution as may be ordered by the Courf or as
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agread to by the Monltor, the Applicant and the applicable Creditor, The Court or an
aliernative dispute resolution, as the case miay be, shall resolve the dispute between the

Applicant and the Unsecured Creditor.

THIS COURT ORDERS thal, notwithstanding anything to the contrary in this Order, in
respect of any Disputed Claim with an Unsecured Creditor that exceeds $250,000, the
Monilor and the Applicant shall not accept, admit, settle, resolve, value (for any purpose)
or reviss such Disputed Claim or any part thereof without the consent of the Majority

Consenting Noteholders or a further Order of the Court.

Adiudication of Director/Officer Claims
THIS COURT ORDERS that, for greater certainty, the procedures in paragraphs 20 - 30

shall not apply to adjudication of Director/Officer Claims.

THIS COURT ORDERS thal if 2 Person doss not file a Proof of Claim with the Monitor
such thal it is received by the Monitor by the Claims Bar Date with respect to a
Director/Oficer Claim, any and all such Claims of such Person shall be forever
extinguished and barred withoul any further act or notification and irrespective of
whether or noi. such Person received a Claims Package and the Directors and Officers

shall have no liability whatsoever in respect of such Director/Officer Claims.

THIS COURT ORDERS {hat the Monitor shall forthwiih provide the relevant Director of
Officer (and his or her counsel} with a copy of any Proofs of Claim received in respect of

Director/Officer Claims.

THIS COURT ORDERS {hat the Appiicant, with the assistance of the Monitor and the
relevant Director or Officer, shall review all Proofs of Glalm received by the Claims Bar

Date in respect of Direclor/Officer Claims and shall accept, revise or reject the amourd of
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sach Director/Officer Claim set out therein. The Monitor, with the consent of the
Applicant, shall notify each Person who has delivered a Proof of Claim by the Claims Bar
Date in respect of Director/Officer Claims as o whether such Person's Claim as set out
therein has been revised or rejected and the reasons therefor by sending a Notice of
Revision or Disallowance. The Monitor shall provide a copy of stich Notice of Revision

or Disallowancs to any counsel (o a Director or Officer,

35 THIS COURT ORDERS that any Person who wishes to dispule a Notice of Revision or
Disallowance sent pursuant to the immediately preceding paragraph shall deliver a
Notice of Dispute of Revision or Disallowance to the Moenitor such that it is received by
the Monitor by no later than 5:00 p.m. on the date that is seven (7) Calendar Days after
the date of delivery to the applicable Person of the Nofice of Revision or Disallowance.
The Monitor shall provide a copy of such Notice of Dispute of Revision or Disallowance
to any counsel to a Director or Officer upon the receipt of such Notice of Dispule of

revision of Disallowarice.

36,  THIS COURT ORDERS that where a Person that receives a Notice of Revision or
Disallowance pursuant to paragraph 34 above does not file a Notice of Dispute of
Revision or Disallowance by the time set out in paragraph 35 above, the value of such
Person’s Director/Officer Claim shall be deemed to be as set out in the Notice of
Revision of Disallowance and any and all of such Person's rights to dispute the
Director/Officer Claim{s) as valued on the Notice of Revision or Disallowance or to
otherwise assert or pursue stich Director/Officer Clalms in an amount that exceeds the:
amount set forth on the Notice of Revision or Disallowance shall be forever extingulshed

and barred without further act or notification.
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{v} Resolution of Director/Officer Claims

37. THIS COURT ORD'ERS ihal in the event that the Applicart determines that it is
necessary 1o finally determine the amount of a Director/Offtcer Claim and the Applicant,
with the assistance of the Monitor and the consent of the applicable Directors and
Officers, is unable fo resolve a dispute regarding such Director/Officer Claim with the
Person asserting such Direvior/Officer Claim, the Applicant shall so natify the Monitor
and such Person. Thereafter, the Disputed Director/Officer Claim shall be referred to the
Count for resolution or to such afternative dispute resolution as may be ordered by the
Courl or as agreed to by the Monitor, the Applicant and the applicable Person. The

Court or an alternative dispute resolution, as the case may be, shall resolve the dispute.

38, THIS COURT ORDERS that, notwithstanding anything to the contrary in this Order, in
respect of any Disputed Dirsctor/Officer Claim that exceeds $250,000, the Monitor and
the Applicant shall not accept, admit, setile, resolve, value (for any purpose) or revise
such Disputed Director/Officer Claim or any part thereof without the consent of the

Majority Conserting Noteholders or a further Order of the Court.

EXCLUDED CLAIME

38, THIS COURT ORDERS that, for greater certainty, no Person holding an Excluded Claim
shall be required o file @ Proof of Claim in respect of such Excluded Claim, and such

Person shall be unaffected by this Order in respect of such Exciuded Claim,

SET-OFF

A4, THIS COURT ORDERS that thé Applicant may set-off (whether by way of legal
aqguitable or contractual set-off) against paymenis or other distributions o be made
pursuant to the Plan to any Creditor, any claims of any nature whatsoever that the

Applicant may have against such Creditor, however, neither the failure o do so ner the
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allowance of any Claim hereunder shall constitute a waiver or release by the Applicant of

any such.claim that the Applicard may have against such Creditor.

NOTICE OF TRANSFEREES

41,

42.

THIZ COURT ORDERS that, subject to paragraph 43, if after the Filing Date, the hoider
of a Claim transfers of assigns the whole of such Claim to another Person, neither the
‘Wenitor nor the Applicant shali be obligated lo give notice or otherwise deal with the
transferse or assignee of such Claim In respect thereof unless and until actual notice of
transfer or assignmenl, together wilth satisfactory evidence of such transfer or
assignment, shall have been received and acknowledged by the Applicant and the
Monitor in wriling at leas! three (3) Business Days before the Meeting and thereafter
such transferee or assignes shall for the purposes hereof constitute the “Creditor” in
réspect of such Claim. Any such transferee or assignee of a Claim shall be bound by
ary notices afven or steps taken in respect of such Claim In accordance with this Claims
Procedure Order prior to receipt and acknowledgement by the Applicant and the Monitor
of satisfactory evidence of such fransfer or assignment, A transferee or assignee of a
Cigim takes the Claim subject lo any righls of set-off to which the Applicant may be
entitled with respect to such Claim. For greater certainty, a transferee or assignee of a
Glaim is not entitled to set-off, apply, merge, consclidate or combine any Claims
assigned or transferred to it against or on account or in reduction of any amounts owing
by such Person to the Applicant. Reference to transfer in this Ctaims Procadure Order

includes a transfer or assignment whether absolute or intended as securnty,

THIS COURT ORDERS that, subject to any restrictions contained In Applicable Laws, a
Creditor (other than a Noteholder) may transfer or assign the whole of its Claim after the

Meeting provided ihat the Applicant or the Monitor shall not be obliged to make
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distributions to any such transferee or assignee or otherwise deal wills such transferee or
assignee as a Creditor in respect thereof unless and until actual notice of the transfer or
assignment, together with satisfactory evidence of such transfer or assigniment and such
other documentation as the Applicant and the Monitor may reasonably require, has been
received by the Applicant and the Monitor at least two Business Days before the
Implementation Dale, or such other date as the Monitor may agree, failing which the
original transferor shali have all applicable rights as the “Creditor” with respect to such
Ciaim as if no transfer of the Claim had occurred. Thereafter, such transferee or
assignee shall, for all purposes in accordance with the Claims Procedure Order
constitute the Creditor in respect of the transferred or assigned Glaim and shall be
hound by notices given and steps taken in respect of such Claim. For greater certainty,

the Applicant shall not recognize partial transfers or assighments of Clalms.

THIS COURT ORDERS that nothing in this Claims Procedure Order shall restrict
Noleholders who have beneficial ownership of a Claim in respect of Notes from
transferring or assigning such Claim, in whole or in part, in connection with a iransfer of
such Noteholders' Notes, and any such transfer or assignment shall be govemed by the
provisinns of the Plan and this Claims Procedure Order, provided thal nothing In this
paragraph shall limit or restrict the application of the provisions of the Support
Agresment or the Election Form with respect to transfers of Notes, and provided further
that if such transfer or assignment occurs after any applicabie record date, the Applicant,
the Monitor and their agents shall have no obfigation to deal with such transferee or
assignee as a Creditor in respect thereof for purposes of dealing with any matter in
respect of which such record daie was set, and the Applicant, the Monitor and their

agents shall deal with the Noteholder who beneficially owned such notes as of such
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record date in respect of any such matter. Noteholders who assign or acquire their '

Claims after the Implementation Date shall be wholly responsible for ensuring that plan
distibutions intended fo be included within such assignments are in fact delivered to the
assignee and neither the Applicant, the Monitor, CDS, DTG, the Trustees nor theid

agents, as applicable, shall have any Hlability in connection therewith.

SERVICE AND NOTICES

44

45,

THIS COURT ORDERS that the Applicant and the Monitor may, unless otherwise
specified by this Claims Procedure Order, serve and deliver the Claims Package, any
lefters, notices or other documents to Ca‘édiiors or any 'cher interested Person by
forwarding true coples thereof by prepaid ordinary mail, courfer, personal delivery,
facsimile fransmission or email to such Persons at the physical or electronic address, as
applicable, st shown on lhe books and records of the Applicant or set out in such
Creditor's Proof of Claim. Ahy such service and delivery shall be deemed 1o have been
received: () if sent by ordinary mail, on the third Business Day after mailing within
Ontario, the fifth Business Day after mailing within Canada {other than within Ontario} or
the United States, and the tenth Business Day after mailing internationally; {ii) if sent by
courier or personal delivery, on the next Business Day following dispatch; and (i) i
delivered by fagsimile transmission or email by 5:00 p.m. on a Business Day, on such

Business Day and if delivered after 5:00 p.m. or other thar on a Business Day, on the

following Business Day.

THIS COURT ORDERS that any notice or communication required to be provided or
delivered by a Credilor to the Menitor or the Applicant under this Claims Procedure
Order shall be in writing in substantially the form, if any, provided for in this Claims

Procedure Order and will be sufficiently given only if dellvered by prepaid regislered
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mail, courier, personal delivery, facsimile transmission or email addressed to:

If to the Applicant:

c/a Jaguar Mining inc,

87 Yonge Streetf, Suite 1203

Toronto, Ontario, M5SE 1J8

Attention: David M. Petroff, Chief Execulive Officer

Email: david.petroff@jaguarmining.com.br
Wit a copy to

Norlon Rose Fulbright Cenada LLP
Royal Bank Plaza, South Tower

200 Bay Street, Suite 3800, P.O. Box 84
Toronto, Onlaric, M5J 224

Attention: Walied Soliman
Fax: (416) 216-3930
Ernail: Walied, Soliman@nortonrosefultyight. com

It o the Monitor:

FT1 Consulting Canada Inc., Couri-appointed Moenitor of Jaguar Mining Inc.
Claims Process

TD South Tower

79 Wellington Streef West

Suite 2010, P.O. Box 104

Toronto, Ontario MSK 168

Altention: Greg Watson and Jodi Porepa

Fax. {416) 649-8101
Email: Greg.Watson@fliconsulting.com / Jodl, Porepa@ficonsulting.com

With a copy to:

Osler, Hoskin & Harcourt LLP
100 King Streat West

1 First Canadian Place

Suite 4600, P.O. Box 50
Toronio ON MSX 188

Attention: Mare Wasserman and Michael De Lellls
Fax; (415) B62-B666
Email: Mwasserman@osler.com f Mdelellis@osler.com
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If to the Ad Hoc Committee

Goodmans LLF

Suite 3400

333 Bay Strest

Bay Adelaide Centre

Toronto, Ontaro MBH 287

Atterdion; Rob Chadwick and Melansy Wagner

Fax: (416) 979-1234
Email rchadwick@aoodmans.ca / mwagner@geodmans.ca

Any such notice or communication defivered by a Creditor shall be deemed to be
recelved upon actual receipt by the Monitor thereof during normal business hours on a

Business Day or if defivered oulside of normal tusiness hours, the next Business Day.

THIS COURT ORDERS that If during any period during which notices or other
cotminunications are beinyg giver pursuant to this Claims Procedure Order a postal strke
or postal work stoppage of general application should occur, such notices or oiher
comrmunications sent by ordinary mail and then not received shall nof, absent further
Order of this Courl, be effective and nolices and other communications given hereunder
during the course of any such postal strike or work stoppage of general application shall
only be effective Iif given by courier, persanal delivery, facsimile transmission or email In

accordance with this Claims Procedure Crder,

THIS COURT ORDERS that in the event that this Claims Procedure Order is later
amended by further Order of the Court, the Applicant or the Monlter may post sych
further Order on the Monitor's website and such posiing shall constifute adequate notice

to Creditors of such amended daims procedure.

MISCELLANEOUS

48.

THIS COURT ORDERS that the Applicant shall not oppose the Ad Hoc Comimittee
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seeking standing in any proceeding before this Court, a claims officer, or otherwise in

respect of the determination of any Claims.

THIS COURT CRDERS that nothing in this Claims Procedure Order shall constitute or
be deemed to cdnsiit;ﬁe an aflocation or assignment of Claims or Exciuded Claims info
particular affected or unaffected classes for the purpose of a Plan and, for greater
certainty, the treatrent of Claims, Excluded Claims, or any other claims and the
classification of creditors for voting and distribution purposes shall be subject to the

terms of any proposed Plan, the Meeting Order or further Order of ihils Court.

THIS COURT ORDERS that the Applicant or the Monltor may from time to time apply to
this Court to amend, vary, supplement of replace this Order or tor advice and direclions
corcerning lhe discharge of thelr respeciive powers and duties tinder this Order or the

interpretation or application of this Crder.

THIS COURT ORDERS that any intergsted party, other than the Applicant or the
Monitor, that wishes to amend or vary this Order shall bring a motion hefore this Court
un a date o be set by this Court upon the granting of this Order (the “Comeback Date’),
and any such interested party shall give notice to the Applicant, the Moniter, the Ad Hoc
Committee, Global Resource Fund and any other party or parties likely to be affected by

the order sought at least four (4) Calendar Days in advance of the Comeback Date.

THIS COURT ORDERS that subject fo any further Order of this Court, in the event of
any tonflict, Inconsistency, ambiguity or difference between the provisions of the Plan
and this Order, the terms, conditions and provisions of the Plan shall govern and be

paraimount.
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THIS COURT ORDERS that this Crder shall have full force and effect in alf provinces
and territories in Canada, outside Canada and against all Persons against whom it ray

be enforceabie.

THIS COURT REQUESTS the aid and recognition of any court, tribunal, or any judicial,
regulatory or adiminisirative bady having jurisdiction in Canada, the United States of
America, Brazil or any cther foreign jurisdiction, {o act in aid of and to be complementary
to this Court in carrying out the terms of this Claims Procedure Order, Al courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested (o
make such orders and to provide such assistance to the Applicant and o the Monitor, as
an officer of this Court, as may be necessary or desirable to give effect to this Order, to
grant representative status to 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

Order.
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Court File No. CV-13 710383 —cesa

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONQURABLE ) MONDAY, THE 23RD

)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

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

Applicant

MEETING ORDER

THIS MOTION made by the Applicant for an Order granting the relief set out in the

Applicant’'s Notice of Motion, including inter alia:

a) abridging, if necessary, the time for service of the Notice of Motion herein and

dispensing with further service thereof;

b) authorizing the Applicant to file with the Court a plan of compromise and
arrangement of the Applicant under the Companies’ Creditors Arrangement Act

(the “CCAA");

c) authorizing and directing the Applicant to call a meeting (the “Meeting” as more

particularly defined in paragraph 25 hereof) of a single class of affected creditors
Fis ie Exbibin.... L\ ~~~~~ tngred 10 i the

afiidavil of T 'h L(‘C (_QS {’ULL‘Q)—CIAJR\
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to consider and vote upon the plan of compromise and arrangement filed by the

Applicant;

d) providing certain directions in respect of the Share Offering contermnplated by the

Applicant’s plan of compromise and arrangement; ant

&) granting such further relief as the Applicant may request and this Cour{ shall

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

ON READING the Affidavit of David M. Petroff, sworn December 23, 2013 (the "Petroff
Affidavit™), the Pre-Filing Report of FTI Consulting Canada Inc. {the “Monitor”) dated
December 24, 2013 {the "Report), filed, and on hearing the subrhis&ions of counsel for the
AppHeant, the Manitor, the Ad Hoc Commitiee (as defined En.tha Petroff Affidavit) and Global
Resource Fund, no one appeanng for any other person although duly served as appears from

the affidavit of service of Evan Cobb sworm Decernbar 23, 2013,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion herein be and ig
hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof,

DEFINITIONS

2. THIS COURT ORDERS that capitalized terms not otherwise defined hereln shall have
the meanings ascribed to them in the draft Plan of Compromise and Arrangement in respect of

the Applicant, which is included in Exhibit “A" to the Petroff Affidavit (as it may be amended in
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accordance with its terms, the "Plan”).
MONITOR'S ROLE

3. THIS COURT ORDERS that lhe Menitor, in addition to ds prescribed rights and
obligations under (i) the CCAA: (i) the initial Order; and {(iii) the Claims Procedure Order, is
hereby directed and empowered to take such other actions and fulfill such other roles as are

authorized by this Meeting Order.

4. THIS COQURT ORDERS that: (i) In camying out the terms of this Meeting Order, the
Monitor shall have all the protections given to i by the CCAA, the Initial Order, the Claims
Procedure Order, or as an officer of the Court, including the stay of proceedings in its favour; (i)
the Moniler shalt incur ne liabllity or obligation as a result of carrying out the provisions of this
Meeting Order, save and excepl for any gross negligence or wilful misconduct on its par; iy}
the Monitor shall be entitled to rely on the books and records of the Apphicant and any
information pravided by the Appiicant without independent investigation; and (iv) the Menitor
shall not be fiable for any claims or damages resulting from any errors or omissions In such

books, records or information.

PLAN OF COMPROMISE AND ARRANGEMENT

5, THIS COURT QRDERS that the Plan be and is hereby accepted for filing with the Court,
and that the Applicant is authorized to seek approval of the Plan by the Affecled Unsecured
Creditors holding Voting Claims (as defined in the Claims Procedure Order) or Disputed Voting
Claims {as defined in the Claims Procedure Order) (each an “Eligible Voting Creditor”) at the

Meeting in the manner set forih herein,

&, THIS COURT ORDERS that the Applicant be and is hereby authorized to amend, modify
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andfor supplement the Plan, provided that any such amendment, modification or supplement

shall be made in accordance with the terms of Section 13.4 of the Plan.

7. THfS COURT ORDERS ihat, if any amendments, modifications and/or supplements to
ihe Plan as referred to in paragraph 6, above, would, if disclosed, rensonably be expected to
affect an Eligible Voting Creditor's decision fo vote for or against the Plan, notice of such
amendment, modification -andfor supplement shall be distdbuted in advance of the Meeting,
subisct to further order of this Court, by the Monitor using the method most reasonably

practicable in the circumstances, as the Monitor may determine.

NOTICE OF MEETINGS

8. THIS COURT ORDERS that each of the following in substantially the forms attached fo

this Order as Schedules A", “B", “C", *I", and “E”, respectively, are hereby approved:

{a) the form of notice of the Mesting and Sanction Hearing (the "Notice of

Maeting"),

(b) the form of proxy for Affected Unsecured Creditors {the *Affecied Creditors

Proxy'),

{ey the voling instruclion form for Bensficial Noteholders with respect to the
Noteholders Allowed Claim (the "Beneficial Noteholder Voting Instruction

Form™);

{chy the election form for Noteholders with respect to the Share Offering (the

‘Election Form"); and

{e) the form of Master Proxy for Participant Holders (the “Master Proxy”)
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(collectively, with the Appficant's information circular, the “lnformation

Fackage").

Q. THIS COURT ORDERS that, notwithstanding paragraph 8 above, but subfect to
paragraph € above, the Applicant is hereby authorized to make such amendments,
modifications and/or supplements to the Information Package, as the Applicant or the Monitor
may determine (“Additional information”), and that notice of such Additional Information shall
be distributed by the Manitor using. the method most reasanably practicable In the
circumstances, as the Monitor may determine; provided, however, that such Additional
Information Is subject to the prior consent of the Majority Consenting Noteholders and lhe
Monitor unless the Apolicant determines {in consultation with its legal counsel} that such
Additional Information is required by applicable Laws {(in which case the Applicant shall provide
advance written notice of such Additional (hformation to the Moniter, and to the Majority
Consenting Noteholders by delivery of such written notice to Goodmans LLP, as counsel to the

Ad Hoe Committee).

10, THIS COURT ORDERS that, as soon as practicable after the graniing of this Order, the
Manitor shall cause a copy of the Information Fackage (and any amendments made thereto in
accordance with paragraph 9 hereof), this Ortler, and the Report to be posted on the Monitor's
Websile, The Monitor shall ensure that the Information Package (and any amendments made
thereto in accordance with paragraph B hereof) remains posted on the Monitor's Website until at

least one {1) Business Day after the Implementation Date,

11 THIS COURT ORDERS ihat, as soon as praciicable after the granting of this Order, the
Monilor shal send the Information Package {other than the Affected Creditors Proxy) to Globic

Advisors (the “Solicitation/Election Agent’).
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12. THIS COURT ORDERS that, as soon as practicable after the granting of this Order, the
Wonitor shall send the Information Package {without the Instructions to Participant Holders,
Beneficial Noteholder Voting Instruction Form, Master Proxy and the Election Form) to all
Unsecured Creditors (other than Noteholders) known to the Applicant (and as the Applicant has
advised the Monitar) as of the date of this Order by regular rmall, facsimlle, courier or a-mail at
the tast known address {including fax number or email address) for such Creditors set out in the

books and records of the Applicant.

13 THIS COURT ORDERS that, as soon as practicable after the granting of this Order, the

Applicant shall advise the Monitor of any known Creditors as of the date of this Qrder,

4. THIS COURT ORDERS thai, as soon as practicable following the recelpt of a request
therefar, the Monitor shall send a copy of the Information Package (without the Instructions to
Participant Holders, Beneficial Noteholder Voting Instruction Form, Master Proxy and the
Election Form) by registered mail, facsimile, courler or e-mail, to each pérson who claims to be
an Unsacured Creditor {other than Noteholders) and who, no later than three (3) Business Days

prior to the Maeeting (or any adjournment thereof), makes a written requesti for it.

15, THIS COURY ORDERS that, (i) s soon as practicable after the granting of this Order,
and (i) on or within one Business Day of January 6, 2014, the ionitor shall use reasonable
efforts to cause the Notice of Meeting (substantiafly In the forrn attached hereto as Schedule
“&7) to be published for a period of one (1) Business Day in The Globe and Mail {National

Edition) and the Wall Street Journal.

NOTEHOLDERS SOLICITATION PROCESS

16. THIS COURT ORDERS that the record date for the purposes of delermining which

Noteholders are entitled to receive notice of the Meeting and vote at the Meeting with respect to
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their Nolaholder's Allowed Claim shall bs 5:00 p.m, (Toronto time) on December 19, 2013 (the
*Noteholder Voting Record Date”), withoui prejudice to the right of the Appficant, with the
consent of ihe Monitor and the Majority Consenting Noteholders, to set any other record date or

dates for the purpose of distributions under the Plan or other purposes.

17. THIS COURT ORDERS thal, unless already provided, as soon as praclicable after the
granting of this Order, the Trustees shall provide the Solicitation/Election Agent and the Monitor
with a list showing the names and addresses of all persons who are DTC participants (each, a
“participant Holder”) and the principal amount of Notes held by each Participant Holder as at

the Noteholder Voting Record Date (the “Participant Holders List").

18. THIS COURT ORDERS that, upon receipt by the Solicitation/Election Agent and the
Monitor of the Participant Holders List or other information Identifying Participant Holders, the
Soligitation/Election Agent shall promplly contact each Parlicipént Holder to determine, in
consultation with the Monitor, the number of Information Packages for Beneficial Noteholders
such Participant Holder requires in order to provide one to each Beneficial Noteholder that has
an account (directly or indirectly through an agent or custodian) with the Participant Holder, i
which case each Pariicipant Holder shall provide fo the Soligitation/Election Agent a response
withiel three (3) Business Days of receipt of ihis information request. The Solicilation/Election

Agent shall ferthwith deliver a copy of that response to the Monitar.

14 THIS COURT ORDERS that

(a) Upon receiving from a Participant Holder the information referred to in
paragraph 18, the Solicitation/Election Agent, in consultation with the Monitor,
shall send the Information Package (other than the Affected Creditors Proxy) to

such Participant Holder via e-mait {with a copy to the Moniter) for distribution to
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the applicable Beneficial Noteholders by such Participant Holder;

(b) On or bafore two (2) Business Days followir‘ag ihe date of this Order, the
Solicitation/Election Agent, in consuttation with. the Monitor, shall send via email
{o the Trustees, an electronic copy of the Information Package (other than the

Affecied Creditors Proxy); and

{c) As soon as practicable after the Applicant, the Monitor or the Solicitation/Election
Agent receives a request from any person claiming to be a Beneficial Noteholder,
the Solicitatlon/Election Agent, in consultation with the Monitor, shall send via
email to such Beneficial Noteholder (with a copy to the Monitor) an efectronic

copy of the Information Package (other than the Affected Creditors Proxy).

20, THIS COURT ORDERS that each Participant Holder shall within three (3) Business
Days of receipt of an Information Package complete the applicable section of the Beneficial
Noteholder Voling tnstruction Ferm and Election Form for each Beneficial Notehoider which has
an account (directly or through an agent or custodian) with such Participant Holder and deliver
to mach such Beneficial Moteholder the Beneficial Noteholder Voting Instruction Form and
Election Form as so completed and one copy of the Applicant’s information circular (the
“Information Circular”) and the Notice of Meeting. The Participant Hotder shall take any other
action required to enable such Beneficial Noteholder to return to the Paticipant Holder a
compleled Beneficial Noteholder Voting Instruction Form and Election Form and to vote at the
Meeling with respect to the Notes owned by such Beneficial Noteholder as at the Noteholder

Voting Record Date and participate in the Share Offering.

21, THIS COURT ORDERS that accidental failure of, or accidental omission by, the

Solicitation/Election Agent to provide a copy of the Information Package to any one or more of

DOCSTOR: 280531034



3

the Partisipant Holders, the non-receipt of a copy of the Information Package by any Noteholder
beyond the reasonable controf of the Solicitation/Election Agent or any fajlure or omission to
provide a copy of the information Package as a result of events ‘beyond the reasonable control
of the Solicitation/Election Agent (including, without limitation, any inabitity to use postal
services) shall not constitute a breach of this Order, and shall not invalidate any resclution
passed or proceedings taken at the Meeting, but if any such failure or omission is brought to the
attention of the Moniter prior to the Meeting, then the Monitor shall use reasonable efforis to
rectify the failure or cmission by the method and in the time most reasonably practicable in the

pircumstances.

22, THIS COURT ORDERS that the Monitor shall have no liability whatscever to any Person
ragarding any act taken by, or any omission from, the Solicitatior/Election Agent in connection
with the Solicitalion/Etection Agent's responsibilities and activities in performing the services {o
the Applicant that are set oul in this Order, the Claims Procedure Order, any agreement with the
Applicant or any other order of this Court, and all Persons shall be and are herehy barred from

gommencing any action or proceeding against the Monitor with respect thereto,

23. THIS COURT ORDERS that with respect to votes to he cast at the Meetling by a
Noteholder, it is the Beneficial Noteholder (and for greater certainty not the Regisiered Holder or,
the Participant Holder of such Notes, unless such Registered Halder or Participant Holder holds
such Notes on its own bebalf and not on behalf of any Beneficial Noteholder) who is entitled to
ecast such votes as an Eligible Voting Creditor, Each Beneficial Noteholder (or Registered Holder
or Paricipant Holder that holds such Notes on its own behalf and not on behalf of any Beneficial
Noteholder) that casis a vole at the Mesting in accordance with this Order shall be counted as

an individua! Creditor,
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NOTICE SUFFICIENT

24 THIS COURT ORDERS that the publication of the Notice of Meeting in accerdance with
paragraph 15 above, the sending of a copy of the Information Package to Creditors in
accordance with paragraph 12 above, the posting of the Information Package on the Monitor's
Website, and the provision of notice to the Noteholders and others in the marnner set oul in
paragraphs 10, 12, 18, 17 through 20 above, shall constitute good and sufficlent notice of this
Order, the Plan and the Notice of Meeting on all Persons who may be entitied to receive nofice
thereof, or who may wish to be present in person or by proxy-at the Meeting or in these
proceedings, and no other form of notice need he made on such Persons and no other
dacument or material need be delivered to such Persons in respect of these proceedings.
Nolice shall be effeclive, in the case of mailing, three (3) Business Days after the date of
mailing, in the case of delivery by courier, on the day after the coyrier was sent, in the case of
any means of transmitted, recarded ar electronlc communication, when dispatched or delivered
for dispatch and in the case of delivery by fax or e-mail, on the day the fax or e-mail was
transmiited, unfess such day is not a Business Day, or the fax or e-maii transmission was made

after 500 p.m., in which case, on the next Business Day.

THE MEETING

25. THIS COURT ORDERS that the Applicant Is hereby authorized and directed to call, hold
and conduct a meeting at the offices of Norton Rose Fulbright Canada .LLP, Reyal Bank Plaza,
South Tower, 200 Bay Street, Suite 3800, Teronto, Ontario, M5J 224 on January 28, 2014, at
10:00 a.m. for the Affected Creditors Class (the *Meeting”), or as adjourned to such places and
times s the Chalr ar Monitor may determine in accordance with paragraph 46 hereof, for the

purposes of considering and voting on the resolution to approve the Plan and transacting such
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other business as may be properly brought before the Meeting.

28 THIS COURT ORDERS that the only Persons entitied to notice of, to atlend or to speak
at the Meeting are the Eligible Voting Creditors {or thelr respeciive duly appointed
proxyholders), representatives of the Monitor, the Applicant, the Consenting Noteholders, the
Truslees, all such parties’ financial and legal advisors, the Chair, Secretary and the Scrutineers.

Any other person may be admitted to the Meeting only by invitation of the Applicant or the Chair.

AFFECTED CREDITORS GLASS

27, THIS COURT ORDERS that, for the purposes of voting at the Meeting, each Affected
Unsecured Creditor (inciuding z Beneficial Noteholder with respect to its Noteholder's Allowed

Claim) shall be entiled to one vote as a member of the Affected Creditors Class.

28, THIS COURT ORDERS that, for the purposes of voting al the Meeting, the Voting Claim
of any Beneficial Noteholder {or Registered Holder or Participant Holder that holds such Notes
on its own behalf and not on behaif of any Beneficial Noteholder) shall be deemed 1o be equal

io its Noteholder's Allowed Claim, as at the Noteholder Voting Record Date,

VOTING BY PROXIES

29, THIS COURT ORDERS Lhat all proxies (including Master Proxies) submitted in respect
of the Meeting (or any adioumment thereof) must be (a) submitted to the Monitor on or before
10:00 a.m. on the Business Day before the Meeting; and (b) in substantially the form atfached 1o
this Order as Schedule “B" (or, in the case of Master Proxies, Schedule “EM or in such other
{usm acceptable to the Monitor or the Chair. The Monitor is hereby awthorized (0 use reasonable
discretion as to the adequacy of compliance with respeet to the manner in which any proxy is

completed and sxecuted, and may waive sirict compliance with the requirements in cornection
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with the deadlines imposed in connection therewith.

30, THIS COURT ORDERS that each of the Baneficial Notehdlders who holds its Notes
through a Participant Holder and who wishes to vote at the Meeting shall execute a Beneficial

Nolehoider Voting Instruction Form, atiached as Schedule “C"

3. THIS COURT ORDERS that in order to cast its vote af the Meeling, each of the
Reneficial Noteholders shall execute the Beneficial Noteholder Voting Instruction Form and
relurn the Beneficial Nolehoider Voting [nstruction Form to thelr respective Participant Holder at
or before 1:00 p.m. on the second Business Day before the Meeting. The Beneficial Noteholder
Voling Instruction Form must clearly state the name and contain the sighature of the applicable
Participant Holder, the applicable account number or nurmbers of the account or accounts
maintained by such Beneficial Noteholder with such - Participant Holder, and the principal
amount of Notes that such Beneficial Noteholder holds in each account or accounts {or

otherwise).

32 THIS COURT ORDERS that each Participant Holder shall verify the Beneficial
Noteholders' holdings of Notes indicated on the Beneficial Noteholder Veting Instruction Forms
received by such Participant Holder and complete and include the amounts of such holdings on
that Participant Holder's Master Proxy and shall defiver such Master Proxy so that it is received
by the Solicitation/Election Agent at or before 5:00 p.m. on the second Business Day before the

Meeling.

33 THIS COURT ORDERS thai, the SolicitatiorvElection Agent shaifl, as soon as
reasorably practical after receipt of Master Proxies, deliver the refevant information to the
Monitor. By no later than 10:00am. on the Business Day before the Meeting, the

Solicitation/Election Agent shall defiver to the Monitor & summary of all information received by
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the Solicitation/Election Agent along with -copies of all Master Proxies received by the
Solicitation/Election Agent. Notwithstanding the foregeing, the Chair shall have the discretion to
accept for voting purposes any duly completed Beneficlal Nofeho%der Voting Inskruction Form
fifed gt the Meeting with the Chair {or the Chair's designee) prior to the commencelﬁent of the
Meeating.

34, THIS COURT ORDERS that, for the purposes of tabulating the votes cast on any matter
that may come before the meeting, the Chair shall be entitied to rely on any vote cast by a
holder of all proxies (including the Affected Creditars Proxies and all Master Proxies) that have
beent duly submitted to the Monitor in the manner set forth in this Meeting Crder without

independent investigation.

35. THIS COURT ORDERS that paragraphs 29 through 35 hereof, and the Instructions
contained in the Affected Creditors Proxy, the Beneficial Noteholders Voting tnstruction Form
and the Master Proxy attached herelo as Schedules “B”, “C” and “E" shall govern the
submission of such documents and any deficiencies in respect of the form or substance of such

docurnents filed with the Monitor.

TRANSFERS OR ASSIGHNWMENTS OF CLAIMS

36. THIS COURT ORDERS that an Affected Unsecured Creditor other than a Noteholder
may transfer or assign the whole of its Affected Unsecured Claim prior to the Meetfing, in
accordance with the Claims Procedure Order. If an Affected Unsecured Creditor other than a
Noteholder transfers or assigns the whole of an Affected Unsecured Claim to another Person,
such transferee or assignee shall not be entitled to atiend and vote the transferred or assigned
Affected Unsecured Claim at the applicable Meeting unless (i) the assigned Affected Unsecured
Clafm is @ Voting Claim or Disputed Claim, or a combination thereof, and (iiy satisfactory notice

of and proof of transfer or assignment has been delivered o the Monitor in accordance with the
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Claims Procedure Order no lkater than three (3) Business Days prior to the date of the applicable

Meeting.

. \
ar. THIS COURT ORDERS that nothing in this Order shall restrict the Noteholders who
have beneficial ownership of a Claim in respect of the Notes from transferring or assigning such
Claim, in whole or in part, and any such transfer or assigniment shall be governed by the
provisions of the Plan and the Clalms Procedure Order, provided that nothing in this
paragraph 37 shall limit or restrict the apptication of the Noteholder Voting Record Date and

paragraph 16 hereof or the provisions of the Support Agreement or the Election Form with

respect to transfers of Notes,

DHSPUTED VOTING CLAIMS

38. THIS COURT ORDERS fhat notwithstanding anything to the contrary herein, in the
avent that an Affecled Unsecured Creditor holds a Clairn that is a Disputed Voting Claim as at
the date of the Meeting, such Creditor may attend the Meeling and such Disputed Voting Claim
may be voted at such Meeting by such Creditor (or s duly appeointed proxyholder} in
accordance with the provisions of this Order, without prejudice to the rights of the Applicant, the
Mionitor or the holder of the Disputed Voting Claim with respect to the final determination of the
Disputed Claim for distribution purposes, and such vote shall be separately tabulated as
provided herein, provided that votes cast in respect of any Disputed Voting Ciaim shall ot be
counted for any purpose, unfess, uniil and only to the extent that such Disputed Voting Claim is

finally determined to be a Voting Claim.

ENTITLEMENT TO VOTE AT THE MEETING

39, THIS COURT ORDERS that, for greater certainty, and without limiling the generality of

anything in this Order, Persens helding Excluded Clalims are not entitled to vote on the Pian al
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the Mecting in respect of such Excluded Claim and, except as otherwise permitied herein, shall

rot be entitled to attend the Meetirg.

40, THIS COURT ORDERS that subjsct to paragraphs 36 and 37, the only Persons entitled

{o vote at the Meeting in person or by proxy are Affected Unsecured Creditors.

41 THIS COURT ORDERS thal, notwithstanding anything o the contrary herefn, any
Person with a Claim that meets the definition of “equity claim” under section 2(1) of the CCAA

shall have no right ta, and shali not, vote at the Meeting.

PROCEDURE AT THE MEETING

42, THIS COURT ORDERS that Greg Watson or another representative of the Monitor,
designated by the Monitor, shall preside as the chair of the Meeting (the “Chair") and, subject to
this Order or any further Order of the Court, shall decide all matters relating to the conduct of

the Meeting.

43, THIS COURT ORDERS that a person designated by the Monitor shall act as secretary
at the Meeting (the "Secretary”) and the Monitor may appoint scrufineers for the supervision
and tabulation of the atiendance, quorum and votes cast at the Meeting (the “Scrutineers”).
The Scrutineers shall tabutate the votes in respect of all Voting Claims and Disputed Voting

Claims, if any, at the Meeting.

a4 THIS COURT ORDERS an Eligible Voting Creditor that is not an individuzl may onfy
attend and vote at the Meeting if it has appointed a proxyholder to attend and act on its behalf at

such Meeting.

45, THIS COURT ORDERS that the quorum required at the Meeting shall be one Creditor

wilh a Voting Claim present at such Meeting in person or by proxy. If the requisite quorum is not
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present al the Meeting, then such Meeting shall be adjourned by the Chair to such time and

place as the Chair deems necessary or desirable.

46. THIS COURT ORDERS the Meeting shall be adjourned to such date, time and place as

may be designated by the Chair or the Monitor, if:
(a) the reguisite quorum is not present at the Mesling;

{b) the Meeting is postponed by a vote of the majority In value of the Creditors with

Voting Claims present in person of by proxy at the Meeting; or

() prior to or during the Meeting, the Chair or the Monitor, in consultation with the
Applicant and the Majority Consenting Noteholders, otherwise decides to adjourn

such Meeting,

The anncuncement of the adjournment by the Chalr at such Meeting (if the adjournment is
during the Mesting), the posting of notice of such adjournment on the Monitor's Websile, and
written notice to the Service List with respect to such adjournment shall constitute sufficient
notice of the adjournment and neither the Applicant nor the Monitor shatl have any obligation to

give any other or further notice to any Person of the adjourned Meeting.

47, THIS COURT ORDERS that the Chair be and is hereby authorized to direct a vote at the
Meeting, by confidentiai written ballot or by such other means as the Chair may consider
appropriate, with respect to! (i) a resolution to approve the Plan and any amendments thereto;
and (i) any other resclutions as the Monitor may consider appropriate in consultation with the

Applicant and the Majority Consenting Noteholders.

48, THIS COURT ORDERS that the Monitor shall keep separate tabulations of voles cast in
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respect of:
{a2) Voling Claims; and
(o) Disputed Voting Claims, if applicable.

49,  THIS COURT ORDERS that following the votes at the Meeting, the Scrutineers shall
{abulate the votes and the Monitor shall determine whether the Plan has been accepted by the
majorities of the Affected Creditor Class required pursuant to section 6 of the CCAA (the

"Reguired Majorities"),

50. THIS COURT ORDERS that the Monitor shall file a report with this Court by no later
than one (1) Business Day after the Meeting or any adjournment thereof, as applicable, with

respest to the resulis of the vols, including whether:

(&) the Plan has been accepted by the Required Majorities in the Affected Creditor

Class; and

{ whether the voiss cast in respect of Disputed Voting Claims, if applicable, would

affect the result of the vote.

59, THIS COURT ORDERS that a copy of the Monitar's report regarding the Meeting and

the Plan shall be posted on the Monitor's Website prior to the Sanction Hearing.

52, THIS COURT ORDERS that if the votes cast by the holders of Disputed Voting Claims
would affect whether the Plan has been approved by the Regquired Majerities, the Monitor shall
report this to the Court in accordance with paragraph 50 of this Order, in which case (i) the
Appticant or the Monitor may request this Court {o direct an expedited determination of any

material Disputed Voting Claims, as applicable, {ii) the Applicant may request that this Court
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defer the date of the Sanction Hearing, (iii) the Applicart may request thaf this Court defer or
extend any other time periods in this Order or the Plan, and/or (iv) the Applicant or the Monitor

may seek such further advice and direction as may be considered appropriate.

TREATMENT OF CREDITORS

53.  THIS COURT ORDERS that the result of any vote conducted at the Mesting shall be
binding upon all Creditors of the Affected Creditor Class, whether or not any such Creditor was

prasent or voted at the Meeting.

SANCTION HEARING AND CRDER

54, THIS COURT ORDERS that if the Plan has been accepted by the Reguired Majorities,
the Applicant shall bring & motion seeking the Sanction Order on January 30, 2014, or as soen

thereaiter as the matter can be heard {the “Sanction Hearing™).

5. THIS COURT ORDERS that service of the Notice of Meetings and {he posting of this
Order to the Monitor's Website pursuant to paragraphs 10 to 15 hereof shall conslitute good and
sufficient service of notice of the Sanction Hearing upon all Persons who may be entitled to
receive such service and no other form of service or notice need be made on such Persons and
no other materials need be served on such Persons in respect of the Sanction Hearing unless

they have served and filed a Notice of Appearance In these procesedings.

56. THIS COURT QORDERS that any Person (other than the Applicant, the Monitor, Glabal
Resource Fund, and counse! to the Ad Hoc Committee) wishing to receive meterials in
conpection with the Sanction Hearing shall serve upon the lawyers for each of the Applicart, the
Monitor, the Ad Hoc Committee, Global Resource Fund and all other parties on the Service List

znd file with this Court a Notice of Appearance by no tater than 5:00 p.m. (Toronto time) on the
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date that is 7 days prior to the Sanction Hearing.

57. THIS COURT ORDERS that any Person who wishes to oppose the motion for the
Sanction Order shall serve upon the lawyers for sach of the Applicant, the Monitor, the Ad Hoc
Committee, Giobal Resource Fund and upcn all other parties on the Service List, and file with
this Court, a copy of the materiais to be used to oppose the motion for the Sanction Order by no

later than 5:00 p.m. (Toronto time) on the date that is 4 days prior to the Sanction Hearing.

58, THIS COURT ORDERS that if the Sanction Hearing is adjoumned, only those Persons
who are listed on lhe Service List ({including those Persons who have complied with
paragraph 56 of this Order) shall be served wilh notice of the adiourned date of the Sanction

Hearing.
SHARE OFFERING

58, THIS COURT ORDERS that the record date for determining Eligible Investors entitled to
parficipate in the Share Cffering shall be 5:00 p.m. (Toronto time) on December 19, 2013 (the

“Subscription Record Date”).

GO, THIS COURT ORDERS thal, subject to Section 5.2(c) of the Plan, only Eligible Investors

as at the Subscription Record Date are entitled to paricipate in the Share Offering.

81. THIS COURT ORDERS that the Applicant, in consultation with the Manitor, is authorized
to use the Election Forms {including ihe forms of Rep Letters), substantially in the form of the
draft attached as Schedule “D” hereto, with such amendments and additional information as
the Applicant, in constltation with the Monior, may deiermine are necessary or desirable,

subject to the prior consent of the Majority Consenting Noteholders,
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82, THIS COURT ORDERS that, subject to Section 5.2(c) of the Plan, in erder {o be

qualified to participate in the Share Offering, Eligible Investors will be required to:

(a) properly complete and duly execute an Election Form (including the appropriate

form of Rep Letter); and

(b) forward thelr properly completed and executed Election Form (including the
properly completed, duly executed Rep Letter) to the Parlicipant Holder by 1:00
p.m. on the second Business Day before the Meeting, so that it can be delivered
by the Parlicipant Holder to the Solicitation/Election Agent on or pricr to 5:00 p.m.
on the second Business Day before the Meeling (the “Election Deadline”) or
such later date as the Applicant may determine is appropriate i the
circumstances subject to the prior consent of the Majority Consenting

MNoteholders and the Monitor,
63 THIS COURT ORDERS that each Participant Holder shalk

(@) medallion/signature guarantee an Eleclion Form for each Beneficial Notehoider
which has an account (directly or through an agent or custedian) with such
Paricipant Holder by applying or affixing such Participant Holder's
Medallion/Signature Guaranize to the Election Form endorsed by the Participant
Halder and restricted to the principal amount of Notes held by the Beneficial

Noteholder as of December 31, 2013; and

=) dafiver all Election Forms received by it pursuant to paragraph 62 above so that
such Election Forms are received by the Solicitatior/Efection Agent (with a copy

{o the Moniter) on or prior to the Election Deadline or such later date as the
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Applicant may detennine is appropriate in the circumstances subject to the prior

consent of the Majorily Consenting Noteholders and the Monitof,

64, THIS COURT ORDERS that Eligible nvestors will not be permitted to pasticipate in the
Share Offering as Participating Eligible investors if the Solicitation/Election Agent has not
received the Election Form, properly completed, duly execuled and medallion/signature
guaranteed, by the Election Deadline or such later date as the Applicant may determine is
appropriate in the circumstances, subject to the prior consent of the Majority Consenting

Noteholdars and the Monitor.

GENERAL

58, THIS GOURT ORDERS that the Applicant and the Monitor, in consuitation with the
Majority Consenting Noteholders, may, in their discretion, generally or in individual
circumstances, waive in writing the time limits imposed on any Creditor under this Order if each
of the Applicant and the Monitor deen it advisable to do so, without prejudice to the requirement

that ail other Creditors must comply with the terms of this Order,

66, THIS COURT ORDERS {hat any notice or other communication to be given pursuant to
this Order by or on behalf of any Person to the Monitor or to the Solicitation/Election Agent shall
be in wriling and will be sufficiently given only if by mail, courier, e-mail, fax or hand-delivery

addressed to;
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(&) in the case of the Monitor:

FT1 Consulting Canada Ine,
TD Waterhouse Tower
Suite 2010

79 Wellington Street
Toronto, Ontario MSK 18

Attentian: Greg Watson and Jodi Porepa

Fax: (416) 649-8'01

Email. Cred. Watson@fliconsulting.com
Jodi. Porepa@fiiconsulting.com

{b) in the case of ihe Solicitation/Election Agent:

Globic Advigors
One Liberly Plaza, 23" Floor
New York, NY

10008

Attention: Robert Stevens

Fax (212) 271-3262
Email: rstevens@globle com

(c) i the case of the Ad Hoc Committes:

Goodmans LLP

Suite 3400

33 Bay Street

Bay Adelaide Centre
Tomnto, Onlario MSH 257

Attentior: Rob Chadwick and Melaney Wagner
Fax (416) 8791234
Emall rehadwick@goodmans.ca

mwagner@aondmans.ca

87, THIS COURT ORDERS that notwithstanding any provision herein to the contrary, the
Participant Holders, the Solicitation/Election Agent and the Monitor shall be entitied to rely upon
any communication given pursuant to this Order {including any delivery of Election Forms,

Master Proxies, Affected Creditor Proxies and Beneficial Noteholder Voting instruction Forms)

by e-rnall or fax,
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8. THIS COURT ORDERS that if any deadline sel out in this Crder falls on a day other

than a Business Day, the deadline shall be extended to the next Business Day.

69. THIS COURT ORDERS that the Applicant or the Monltor may from time to Hme apply to
this Court to amend, vary, supplement or replace this Order or for advice and directions
concerning the discharge of their respective powers and duties under this Order or the

interpretation or application of this Order.

70. THIS COURT ORDERS that any interested party, other than the Applicant or the
Monitor, that wishes to amend or vary this Order shall bring a motion before this Court on a date
io be set by this Count upon the granting of this Order (the "Comeback Date”), and any such
interested parly shall give notice to each of the Applicant, the Menitor, the Ad Hoc Committee,
Global Resource Fund and any other party or parties likely to be affected by the order sought at

least four (4) days in advance of the Comeback Date.

71. THIS COURT ORDERS thal subjest to any further Order of this Court, in the evenl of
any conflict, inconsistency, ambiguity or difference between the provisions of:the Plan and this

Crder, the terms, conditions and provisiong of the Pian shall govern and be paramount.

EFFECT, RECOGHITION AND ASSBISTANCE

72, THES COURT ORDERS that this Order shall have full force and effecl in all provinces
and territories In Canada, ouiside Canada and against all Persons against whom it may be

enforceable.

73, THIS COURT REQUESTS the aid and recognition of any court, ribunal, regulatory or
administrative body having jurisdiction in Canada, the United States, Brazil or elsewhere to give

effect to this Order and 1o assist the Applicant, the Monitor and their respective agents in
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carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bedies
are hereby respectfully requesied fo make such orders and to provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable 1o
give effect to this Order, to grant representative status to the Monitor in any tereign proceeding,
or to assist the Applicant and the Monitor and their respective agents in carrying out the ferms of

this Order.
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" MorfICE 15 stEmERY GRVEN fhat & plan

vole
" | upontha Planflled by ihe Apgiicant. The

1323, 2013 {the "Meehng Order). 4

THE GLOBE AND MAIL

. TUESDAY,JANUARY7, 2014

... NOTIDE OF DIVIDENDS

O Qutobac 50, 2049 o Beand of Diracios o
i e e ek

San 3 . 185475 00N
PRV EAIRS e ehine
Serkis 4 10390825 COK
prefameashaty | s shane

Thasy an,ébmﬂdm#mwaﬁ,
2014 fo I shereheonn of rezrd & the cowe
of barness on Jamary 17, 2014

Darmal v
Sactot Yica Peasien, Shoentl Couma
roComaRSohy

‘| pursuant 1o an Order of the |

E _s!,jmlé-'

" NOTICETO:
CREDITORS OF
JAGUAR MINING INC.
(THE “APPLICANT")
AND/OR ITS
DIRECTORS OR
" OFFICERS
KE: NOTICE OF CLAIMS -k
BAR DATE IN COMPANIES' |

CREDITORSARRANGEMENT
ACT (“CCAAY} PROCEEDINGS

NOTICE IS HEREBY GIVEN that
Ontaria Superlor Court of Jusiice |-

‘made December 23,.2013 (the
“Order'}, a clalms procedure has

ARCRAFT L
FOR SALE BY 'CLOSED 1D "AUCTION
Aviat A-LC - 516 "T7." For "More

Adyeriisa JnTho Glvhe mnd Mals
< Neflonal Persontiy

“fot- ideplifying and determining
«fall elaims: against the Appiitanl

bpern ¢ et for the purpase

.apd - the "Difectors and - Officers |-
{inchuding former directors and
officerstof the Appilcant that are to
be zHecfed in tha Applicant’s Plan
~of Compromise and Arrangement
under fhe CCAA.

PLEASE TAKE NOTHE lhat. tho
dalms procedure applies only to
the Claims descbed |p the Crdar,
A copy of the Order and olher
public  (nfermation cuncming_ .
CCAA Praceedings can ba foun;

at the fallowing website: hhpd

laguaz, Any creddor (cther fhar

Hawker -

£00A, " Cituton " Uitra,
2000, Lol T.0. {416) 9857555 !
www. hopkinsonassociates.cam -

ibe Crder must coptaét the-

BUSINESS OPROTTUNITIES
FINANCIAL ' PARTHER Up to $200K

required :: Good “capial -gains profil in .
EQCI‘}.Q.E-maEL&pi mwkm&m 5

HOLIDAY 1HH 130 Ryns, rov S, Best
Western 160 Rms., rov over §5 mil, Qusls -
1y inn 100 rms, rev $1.1mil, Afl hotels In
GT'A. Call Sharmim, Re/Max 905-270-2000

" NOTICE TO AFFECTED
CREDITORS OF JAGUAR
" MINING INC,
QF THE MEETING AND
SARCTION HEARING

of compromite and amangament {the
“Flan®) has been filed with the Ontaria
Supsrior Court of Juskice {Comymerelal
List) {ihe “Court*} in ‘respest of
Jaguar- Mining {n¢ (the “Applicant’}
pursunni to the. Companies’ Craditars
Amingemant Adl. R.5.C. 1985, ¢ €36,
at amended. - .

NOTICE (S ALSO HEREBY GQIVEN that
# meshng of a single ¢fasy of alfacted
croditors (the “Masting"} will be held
#1-10:00 am. on Janvary, 28, 2014
for such other date as may be sef
and announced in accordance wil e
Meating Ordey) at the offices of Norten
Roza Fulbtight Canada LLP, Royal Bank
Plaza,_South Towsr, 200 Bay Shesl,
Sulte X600, Torante, Onlario, M54 224
for the purpose to conlder and

Mesting ks baing huld

rsuant ta the
Crder of the Gourt

0 on December

copy of the Meetng Order can be

on Mogitor's - webdlte at:
hHpi//cicanada flconsulting.com/
h&uar Capitalized tarms yted bu) pot
ofarwise defined 1o this notice have
the meaning ascribed to them in tha
Haating Order y
The Monilars conlact detalls for

1,866.999.9237 |

Frlosta tot Sahs, Torolo Office oo
wm_fw‘dwmpg_s. Clobal ¥RS, Gisy -

DirectorfO¥iges Clalms foi
Celms ol Hakdwddery peniiing [ 1

.| forever extinguished and tarred.
| erepivors

Holek In respect of Claims
partaining te the Neles) who has
ol raceived a Clalms Paclage and
who beileves dha be ar. she has
2 Claim nguins) Ihe Appliaint or
. Mrector or Olﬁur[gnduding a
“former- director or officer) ‘under

Monltor in order fo obtain a Proct,
of Clajm form. 00

i, {Toeanie Time) on.
&, my; “Proafs ‘of

ek

to the Hotes] rust be coe Faed
and filed with the Honitor s o
before the Clalms Bar Date, =7

THE RESTARUCTURING PémiOn
CLAIMS BAR ‘DATE 5 5:00pm-
(Torenda  Time) -on  the dula |.
that Ts saven {7) Calendar Doy |
atier tarmination, repudiation
or raslliation of the agraemans
or other uvan'! givhgjrka !;J.ﬂ.r@
Restructusing Posiod Cleim.

of Claim in sespect of Reshracturiig
Parted Claims must by completedd
and filed with the Monlior on or
before the Resiructunng Perod
Clalms Bar Date, o

HOLDERS OF CLAIMS who dn not
flle a Proof of Claim by the Ctajms
Bar Date {other Ihan Notehalders
in respect of Claims perhining to
the Noies! or the Restruchunng
Period Claims Bar Dale. as
sppiicable, shall not be entitled to
vote ab anyl meeting of creditors
regarding the plan of campromisa
and amangement being: proposed
by tha Applicant. o7 to, parhupale
inany distribution under such plan,
and any Claims such creditor may
have against the Applicamt and/
or any of the Directors or Officers
{including former directors and
oHficars) of the Agplian! shall be

REQUIRING
INFORMATION ar claim

Suite 2010, £.0 Box 104
Yorento, Ontario MSK 1GR
Talephone; 416-549-8044

Fax: 416-649-8101 .
Emall: faguarmining@Fticonsuiting,

com
Webshe. hitp.//cleanada, Hiconsulling.
com/Rpuar .. . -1

elivery,  facsimile
additional i ar H i dank
related 1o the Meeliag fs email or

¥Ti Consulfing Canada inc. FT Consuliing Canada Inc..

anniug:mller of Cnun-amom&eld Moniko: of

U Mirvng Jaguar Mining Inc
TD South Tower
70 Wllington Shrest West Ip South Tawer

79 Wallington Shreel West
Sulte 2010, P.O, Bex 104
Toronto, Ontario MSK1GR

Telephona: 416-649-8044
Fax: JIHG-MHJ.UI

Il; . o
rguaimining@fttconsui g com

YHE CLAIMS BAR DATE 4z 590 | |

Canada 'S truckars fach e
price of diesel also usually
PR Paas ¢

Weather: E

AR g psasesn s |- 41

: % Just as operations al

ada were retwraing 1

|, after dismiptions from tt

Christmas fce stoym, fret
forced the closing of airg

‘| Montyeal and Ottawa Su

night, Alr Canada spoke:
Peter Firepatsick sald,
The alrline gave cut 2,
rooms to stranded passe
the Teronto are,s-S_tmdeg
-and added twa spaeial
' Montreal Monday with §
aircraft - Boeing 77300
Porter Alrlipes canell
two dozen fights opt af
on Monday because of nt
conditions and poor wes
Boston and Newark, spol

| Brad Cicero said. Where

Porier has added fDights )
get stvanded passengers
way,

The weather's broader
the economy is Hkely to!
ty tesmporary, but while i
the impact can be drarma
prices for natuyal gas in
York clty area skyrockete
day for any utilities In ne

1 iramediate supply,

Daug Porter, chlef econ
BMO Neshitt Burps Inc, ¢
significant propordon of

- ness that Is lost during of

of had weather can be re

- when the sun comes out.

panies} can play catch up

next day or the next wee
next menth,” .

“While some businesses

77 35 vesgaurants - may not

what they lost, most atht
i be abls to make up the d
1 enee, b sald,
j  Mr Parter noted that di

|, ; -the massive ice storm of:

- whet huge swaths of Quu
easterh Ontario were par;

A Tor weeks, there was a sig

short-term hit to the ecor
but then it roared back vt
quickly.

n the current spell of w
weather, companies are d
what they can 1o keep the
ations running.

anz'dlan Natlm;}?i Rait
saxd it js ronning shorter
and taking detours in regt
where the snovw and beler
Al temperahures are affe
switches and railroads, C}

rail in Canada and the:

: -oPet_'atas about 33,000 kil
of

-mg@ B |
Ergan: Priv
alt of this I

”% Fundraising for prival
& ¢y finng jumped 13 pt
Tast year to $430-billion. T
that, to account for botro
usedl In buyouts, and that
enough fo fund almost 4
dotrs of buyouts globall
rovise, not alk of that wil
nmediately in 2014, bat
aret nad ralsing money to
it, Bankers and bord mar
remain opey for lending «
extremely favourable tern
Besides, theye will be m
money coming in. Freqin
researcher Tgnatius Fogant
that 2,000 funds are on tl
tight now,-seeldng abput
-Billlon more from investo

use In hiwnige
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The Wall Street Journal

Monday, December 30, 2013
Money and Investing Section, Page G5
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i i,

ADVERTISEMENT Ny

Lo NONGEOF ELMMS PRG(EDUREFN{

JAGUM M!NIPEG IhIE. (ﬁn‘kpplkanl")
PURS IPAMIESE
E.W AT

PLERSE. TAKE: HOTICE thal Whis naliee

= < Is_being publiched pytsuant [» an Order
urlhe Optarin superinf (mir! of Jtuh:e

.. £ mi
IDJJ {the - “Claks © Pmﬁduﬁ Grdw‘)

- Unsecurpd

Pursuapt to the Calms Procedury Grdar,
a Clalm Pag:‘?z witl be. senl 4o Known

ors by mal} on ar befere”
Dewwruber 30, 2013, Clalmants ray also

* - oilaly the Clalms Pracegurs Order and 2

Galm' Package fram the wabsite of the |
Manltor 3t kRp:/fcitanada Filransult.

mrnf!nguu. ar by tontactin lhe Manllnr,
by Lelephane (415-649-8

Prodfs of Chlm miast bl& snbmltled

to the Moalter far ‘any -daiin againsi
Ihe AppHcany, ‘whether * unllquigated,
wmitingent w othepvlse, of 3 - -dain

. dgalnst any curent or fermar officer

of director of the Applicanl, in wach
25 where the dalm ()} arase pricr.to
Deceinber 23, 2013, as ) arose en or
aftes Decemher 23, 2013 as 4 result of the

e nslruﬁunn? 1em!lm{lun, repudlatien pr,
< disclalmer v
. gmmznt or nbligation, ' Pleast tonsuit

any lease, <ontract, or other

the Caim Package for mare detafls.

N ram ed Proafs . of Elalm must be

‘.l e Munﬂnf y 50

Lastern  Time) et

gpl!cahh claims bar'datw, 24 'se out In

Clalms Procedire Grder. 11 is your

resparsiblify to enxure that tha Moniter

recelves yedr Proof of - Qb by the.,
appilcahle dalm:sba; ate,

" CLAIWS WHICH AR NOT HECEWED BY
“THE APPLICABLE . CLAIMS BAR . DATE

. WL BF BANREDAND. EXTINGUISHED
FOREVER.' s .

" salated bo the Meeting Is:
. [7h Consolting Canada Inc.. *

Gptlnd Yerins ke bt ot atherilss.

detlited [5 3015 nellce have Lhe maaking

- wseribed to lhvm In the (mmr Pmtndm

ef, .
The', Mnnlturi mflhd detaﬂs !nr‘
additional | Informatian or mamials

~ Cabri-y)

’ Tutpphm_ AU _5

A :nm/]unu )

NLTI’ICETG AFFECTED CREDTI'DRS oF

JAEUAR MG 1NC. BF THE MEETING

. TP SANCTICH HEARIKG,

HUT]E 5 HERERY E]\-'EN thal a plan
‘of compromise and srmangamant (the
*Plan”) has been fled with the Ontado-
Svperor fourt of Jusilca (Commenclal |
Usl) {the “Louri™) In respecd of Jaguar -
Minlng [nc, {the “Applicant”) persuant
1 the Companies”’ Gediters Arngriient
Act R5.C 1985, ¢, (36, 5 amended,

"ROTICE IS ALSD HEREEY GIVEN ihat .

2 ineeting of a slnole chass of sffedled
ervltors {the “Meuting™ will e hehd at
00t adn an Jawary 28, 2014 {or suck |
pbher gate as ray be soband annaynced o -
.acwrdance with Uie Mewting Ordwr) atLhe
§Hfles of Nertap Rose Fulbrighl Comada -
LLP, Roys} Bank Plaza, South Tower, 200
Buy Slréet, Suite 3808, Toronto, Ontaris, -

“M5J 224 Jor the purpos? to consider and

vote upop 1he Plan Sied by the Applicant.
The Meeting Is being held pursuanl tn thy
fpdar uf Lhe Courl inade on Bucembier 7,
2017 (the ¥Mewting Order'), A topy o
the Mebting Order can be found un. the
Menlbe's webslle at; ]ltlp//:famda.
Hieonsylilng.onjaguar, " Capitalized
terms used but hot etherwlse defined in

-this natice have the meanhsy astibed to

Uhe in the Meading Srder. ,
The |, Monltar’s  tontact d!lﬂ“s
wddtiensl infermatien 0 materhis
eiated ta the Meeting Js:' .
FT1 Consulting Ginada nc.
{ourt-appointed h\nnitur o
' Rgsar Mining Inc
T SesthTower ©-- -
- 79 Wellington Streel West .

." Suite 2010, 2.0, Box 104

Toruty, Ontario .. MK lﬁB'

Fos 4166494201+ -

.Emall; jagbarminlng@ft cm\suhlny tom

Webshe: hhpql’/dmnnda.ﬁlmniullingk

Jagirar
I0 Soth Jower -

- 79 Welllngton Street West ™ -,
. Suite 2010, R0, Box 304, - -
" Torontty, Ontariv - M5K IGH

Telephone: 116-6«19-30 s
Faxi 836-H49-8. :

- Email: Jaguarmlnl ﬁkunwlunq Uil
Websita; Mth rﬁ

anada ﬁicunsuTﬂng
urrv',lagua‘r
S

H
1

* NafIcE T0 CRESTIDRS of JAGUAR
- MINING INC, {the "APFLICANTT) -
RE: MDTI[E OFLCARFILING - °
OTICE 15 HERERY . GIVEN Thit o’
etemirer 23, 2813 the Applicant snu?hl
and baFained an Initis! oﬁ!’w (th: nital
Order under the Companles” Geditors
Mﬁﬁ?g&’mﬁlmﬂ. K50 1985 ¢ 3,0 -
amended (the "(CAA") from he Ontarin

'Su,g}ﬂar Court of Jusiice (tnmmmtal

at Tumnln under courl (e numbez
CY-13-10383-00CL.  Puzsuant lo the

|nitfal Urder, F1f {onsulling Cangda dne, °

ks beop appnlnlai as cm mnnrtnr{lhe
*Manltor",

PLEASE TRKE NDTI(E that a <apy of the

Inila) Crder snd olher publlc jnformation

omerming these (CAA procerdings tan

3¢ faund oo the Menltors website at

Apy/fokanads, Rikensulting om/faguar

of may be oblalbed by wntacting the

Mapltorat ¢ -,

T} Cansttig Caneda lie,
Lourt-appointed Monitor of

. J.;‘;uar 1nlny ?u:.

.7 Wlllﬁngtanimt Wiest

* Suite 2DX0, P.0, Box 164
Toronto, Onfarls  MsX168
Telzphunr.ﬁlﬂ MHDM
Faxc 1156394
Ems:l.}aguamlnln fikonsulting.ein
Webslt hﬂp]/y renada. filconsulling,
@m/faguar

s o e

E
i

R

i e Epbit i‘"’r
Thin fe Eyy OO R rﬁ:rm’ffomr"“

akidavi of .. ﬁ Uﬂ as, |

sworn before me, this

Rt

dey of, JC&__&{LM A Rl
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The Wall Street Journal
Monday, January 6, 2014

Money and Investing Section, Page C7

HOTICE Y0 CREDNTONS BF JAGHAR,
* MINING INC (THE "AFPLCANTT .
" KND/DRITS DIRECTORS OR OTI'I{.EKS '
RE: NUTICE OF CLAIIAS BAR -
BATE N mHPANIES’ (REIJII’DRS
i+ "L ARRANGERENT ACT "

. (‘KM') PRD(EED#NES -
" NGTICE IS KERERY GIVEN that ?ursuani
to an Qyder of the Onkarlo Suparar {pur
R nI'Jus leg made Pecember T3, 2013 (the
V. “Onder’), & dabms procedore bas buen
cormmerged for the jiurpose of tentifyin
and dalermlning #li rlalms agalnst the
ot Applicant yng the Dlrechors and Officers
5.0 . dinduding fermer |!|m'lms and cFficers)
af the Aprﬂﬁml that are ko be affectzd
L., Inthe Apalleant's Play of Eatnpramlsunﬁ
- 7' Arampement Under e CCAL - re
e

PLEASE TAKE NOZICE bhat the dalms
procedure applies oply Lo the daims
desdribed I the Urder. A wpy of the
t Drdor aud nthea' public $nfarmation
- mnmfnn{h P;u(ewlnfs un he
: found ot the faliowing webslle” btipy/
A dranada ficahsoliIng.com/Jaguar;  Any .
- v tredBar {other than  Nuleholders in

respst of Gaims pzmlnmgi L the Hotes)™
who Has not rerelved 2 Clafms Package

f. o and whe hefleves Ihat be or she has a
o Clajm against the Applicant or  Plrector
F . or DR (including & former director or

nfficer) vnder the Order must conlact
the Manilor In order b uhialn 3 Fruuf of
fJiﬂm form, - -

" YHE GLAIMS BAR DATE ks 5'00 1.
; n‘nmnln Time) pn Jaauary 37 2014,
" Proofs of Clalm In respecl of Prafillng
1 ElaImsandB!rmnrfﬂf Tcer Clatms (eihpr
+ than Clalmsquolnhnldzrs{:er!almn la
" Ihe Kotes) must be tompleted and Aled

* pith the Mum\nrun nr heian' lhn  Chaims

Bar Dale. -, ¥

THE KSTRUCHJRIHG PERJD‘D (LARMS
BﬁR DATE 13 5:bam (Tutonto: Time)
on the date that 15 seven {7) Cakendar’
Payy after terminaliun, repudiation br
_resiliathon of the agreement. o mther
evint ylvlag sl to the Mestructuring
Perlad tii]m. Prons uf Claim In ey ed
ol Ruhuduﬂn? Perlod Cralms most be
" cuinpleted and filed with Lhe Monitor on
“or hefate the

" Court-sppuinied Moaftor of -

.'fplephnne. AL6-p49-8024

NDTICE ‘ID AFFEGED fR.‘.DTFDRS DF L
JAGBAR MINING INC OF IHEMEEIING
- ARD SARCTION HEARING,

HTJTI(E I HEREBY GI‘JEH that & ]a
aof compromlse and arangement . (the~.
“Plan®} has been filed with {he Ontario

Superior, Gabst o Jugtite {Commerdial
List) {the “ourt™) fa respect of Jaguat
Miining Inc. (the “Appbant”) purssant
tu the Lompanlas? Creditors Arangement
Arl, RS.C 1985, ¢, -3, as aminded,,
NUIKE 1S ALSQ HEREBY GiveN thai
A meeting of a single tlass of affected
“ereditors (the "Meeting) will be held &t -
"D . fy, bri-Jariary. 28, 2014 (or spdy.
other date'as may be sut AREATNAUACES Iy
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UNITED STATES DISTRICT COURT

DISTRICT OF NEW HAMPSHIRE H

Thizis Exkiny
SRS i E UL mtmff 4y iy Ehy

affictavit of W%U‘fjtfﬁ: L}-Q,‘CJ( 2\

ot before me, ivs.. M ™~

DANIEL R. TITCOMB, ROBERT J. LLOYD, 5 of x)mmm o 0%‘,!‘5%
JAMES M. ROLLER, WILLIAM E. DOW, f ]
JEFFREY KIRCHHOFF, AND BRAZILIAN - 5722/%"2 7 A
RESOURCES, INC. ACORRSSIGHT V1 Git TARG A1 ot
Plaintiffs,
“Ve- Civil Action No. 1:13-cv-428-JL

JAGUAR MINING, INC., GARY E. GERMAN,
GILMOUR CLAUSEN, JOHN ANDREWS,
RICHARD FALCONER, DAVID PETROFF,
AND FREDERICK HERMAN

Defendants

PLAINTIFFS’ MOTION TO STAY CASE AND SUSPEND ALL DEADLINES PENDING
FURTHER ORDER QF COURT DUE TO STAY ORDERED BY CANADIAN COURT
ON ALL ACTIONS AGAINST JAGUAR, ITS SUBSIDIARIES AND OFFICERS AND

DIRECTORS PURSUANT TO THE COMPANIES’ CREDITOR ARRANGEMENT ACT

(CCAA) UNDER CANADIAN LAW

1. The above-referenced Plaintiffs, by and through their counsel, were notified that
Defendants obtained in the Ontario Superior Court an Initial Order to stay all proceedings against
them through January 22, 2013, pursuant to the Companies’ Creditor Arrangement Act
(“CCAA™). A copy of the Notice and Initial Order, dated December 23, 2013, are attached as
Exhibit A, See in particular paragraphs 14-17, 21 and 51.

2. Currently, Plaintiffs have a deadline in this Court to file their objections to
Defendants” Motions to Dismiss by December 30, 2013. Plaintiffs believe that filing such

objections would be in violation of the aforementioned stay.
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3. 1t appears that Defendant Jaguar is seeking a recapitalization of its debt in a
Canadian procedure analogous to a United States Chapter 11 Bankruptcy Petition and
additionally seeks protection for its officers and directors and subsidiaries.

4, The Ontario Superior Court appointed a “monitor” in the CCAA action which
appears analogous to a trustee in a United States Bankruptcy Protection matter.

5. Paragraph 51 of the Notice and Order states that

this court hereby requests the aid and recognition of any court tribunal or administrative

body having jurisdiction in Canada, the United States, Brazil or elsewhere to give effect

to this Order and to assist the Applicant and the Monitor 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 to the Applicant and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the

Meonitor in any foreign proceeding, or to assist the Applicant and the Monitor and their

respective agents in carrying out the terms of this Order.
See Exhibit A.

6. Plaintiffs” counsel has spoken with the Monitor and the Monitor confirmed that
she believes this Stay Order applies to the above captioned action and that she expects Plaintiffs
to cease proceeding in the above captioned matter during the stay period.

7. In particular, Defendants® proposed recapitalization plan specifically discusses
this litigation and states that Plaintiffs will have their legal rights affected. See Exhibit B, select
pages of Affidavit of Defendant David M. Petroff in support of Jaguar’s Canadian filings.’

8. Jaguar characterizes this litigation as being “in large part based upon claimed

losses in respect of equity shares of Jaguar held by the plaintiffs.” Id. at 98 (c). The Plan

proposes to dilute existing sharcholder shares and proposes “cancellation of all other equity

* As this document is 728 pages with exhibits, it is not attached in full but available at
http://cfecanada.friconsulting com/jaguar/docs/Affidavit%20cf%20David%20Ptroff.pdf. The select pages are
examples where this litigation is discussed. There are other instances throughout the document.

2
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interests and equity claims (as such term is defined in the CCAA) for no consideration.” 1d. at
17.

9. Plaintiffs must now engage Canadian counsel to preserve their rights under the
claim procedure and to analyze any challenges to its applicability to this action.

10.  Defendants’ counsel in the above captioned matter has not yet taken a position on
this motion but has suggested that Defendants may not be seeking protection of the stay in this
matter. This position appears to be opposite to the position Defendants took before the Ontario
Superior Court and opposite the Monitor’s position as expressed to Plaintiffs’ counsel, and
contrary to the Ontario Superior Court Order.

11. Further, Plaintiffs do not believe Defendants can authorize Plaintiffs to violate a
court order.

12. The Order specifies that as to actions against Jaguar, no proceeding . . . in any
court . . . shall be commenced or continued against or in respect of [Jaguar] . . . or affecting the
Business or the Property, except with the written consent of [Jaguar] and the Monitor, or with
leave of this Court, and any and all Proceeding 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. See Exhibit A f 14.

13.  Plaintiffs have not received written consent of the Monitor and Jaguar, nor has
Plaintiff received a contrary Court Order.

14.  Asto Directors and Officers of Jaguar, the Order specifies that

during the Stay Period, and except as permitted by subsection 11,03(2) of the CCCA

[regarding director’s guarantees and not applicable here], no Proceeding may be

commenced or continued against any of the former, current or future directors or officers

of the Applicant [Jaguar] with respect to any claim against the directors or officers that

arose before the date hereof and that relates to any obligations of the Applicant whereby
the directors or officers are alleged under any law to be liable in their capacity as
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directors or officers of the payment or performance of such obligations, until a
compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by
this Court or is refused by the creditors of the Applicant or this Court.

1d. at 9 21.

15.  Again, no such compromise or arrangement has been reached and no such Court
sanction has been obtained.

16.  Accordingly, Plaintiffs respectfully request that this Court stay all pending
deadlines in the above captioned action, including Plaintiffs’ deadline to object to Defendants’
Motion to Dismiss, through January 22, 2014 and until such later date when the Ontario Superior
Court lifts its stay, Orders relief from Stay or the CCAA proceeding is concluded or until
Plaintiffs have been granted relief from stay by a Court of competent jurisdiction,

17.  Plaintiffs’ counsel sought the assent of Defendants’ counsel, but they take no
position at this time.

18. A Memorandum of law is not required in support of this Motion, as the relief
requested rest within the sound discretion of this court.

WHEREFORE, Plaintiffs’ respectfully request that this Honorable Court,

A, Stay this action until January 22, 2014 and until such later date when the Ontario
Superior Court lifts its stay, Orders relief from Stay or the CCAA proceeding is
concluded;

B. Stay and suspend Plaintiffs’ deadline to respond to Defendants’ Motions to

Dismiss until further Order of this Court;

C. Grant any other relief as is just and proper.
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Respectfully submitted,

DANIEL R. TITCOMB, ROBERT J.
LLOYD, JAMES M. ROLLER, WILLIAM
E. DOW, JEFFREY KIRCHHOFF, AND
BRAZILIAN RESOURCES, INC,

By and through their attorneys,

HAGE HODES, P.A. and
COHAN, RASNICK MYERSON LLP

Dated: December 27, 2013 By:  /s/Jamie N. Hage
Jamie N. Hage, Esquire (NHB #1054)
Kathleen A. Davidson, Esq. (NHB # 19535)
Hage Hodes, P.A.
1855 Elm Street
Manchester, New [Hampshire 03104
Tel: (603) 668-2222
jhage@hagehodes.com
kdavidson(@hagehodes.com

and

Robert D, Cohan (pro hac vice)
Cohan Rasnick Myerson LLP
One State Street, Suite 1200
Boston, MA 02109

Tel.: (617) 742-1820
rcohan(@crmlip.com

CERTIFICATE OF SERVICE

I certify that on this day, December 27, 2013, the foregoing was filed and served
electronically through ECF upon all counsel of record.

By: /s/ Jamie N. Hage
Jamie N. Hage, Esquire
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,

Court File No.
ONTARIO CV 13- 10383- 000l
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONQURABLE ) MONDAY, THE 23%°
)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

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

Applicant

INITIAL. ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Armrangement Act, R.5.C. 1985, ¢, 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 FT| 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 counsel for the
Applicant, FT! Consulting Canada Inc,, as Proposed Monitor, the Ad Hoc Committee {(as defined
in the Petroff Affidavit), and Global Resource Fund, no ong appearing for any other person
although duly served as appears from the affidavit of service of Evan Cabb swom December 23,
2013 and on reading the consent of FT| Consulting Canada Inc. to act as the Moniltor {in such
capacity, the "Monitor™},

DOCSTOR; 2885569\6



povs DL e B0 A2 AL !"h‘,-n'imw af 181 Yiled 1227 Faoe 5 of 19

SERVICE

.. 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 Application is ‘properly
returnable today-and hereby dispenses with further service thereof.

APPLICATION

2.  THIS.COURT ORDERS AND DECLARES that the Appl:cant s a company to whlch the
‘CCAA applies.

'PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to.file and may,
subject to further: order of ihis Court, file with this Court a plan of compromise or. arrangement
{hereinafter referred o as the "Plan®).

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remalin In possession and control of its
current and future asséts, undertakings and properties of .every nature. and kind 'Wh@iéoever,
and wﬁ_erevef situate -=in¢!tidin_g all proceeds thereof (the "Propérty"): : Subject to further Order of
Ahis ‘Court, the Applicant shall continue to carry on business jn.a manner consistent Wwith_the
pfés_ervainn of 'i.fS‘bUS'ihéSS‘(ﬁ‘l‘el“BUSiﬂESS") and Property, The Appiicant 'éhal'l be 'eiutﬁbr?ze'd
and empowered tdqontih‘t:e to-retain and employ the employees, consultants, agénts,: ekperts,
accountants, directors, counsel and such other persons, including: counsel to -the: Special
‘Committes (as definedin the Petroff Affidavit) (collectively "Assistants”) currently retained or
employed by it, with Iiberty to retain such further Assistants.as it deems.reasonably necessary
or dasirab e inthe ordmary course of business. ér for the carrymg out of the terms of thi § Order

5. THIS C@URT—'QBDERS that the Applicant shall bi entitied but not required_ 16 paiy the
following expenses whether Inctirred priorto or after this Order: -

(&) 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 incutred in -

the ordiriary course of business and consistent with existing compensation policies

DOCSTOR, 2485509
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and arrangements; and

(b) the fees and disbursements of any Assistants refained 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.

6.  THIS COURT ORDERS that, except as otherwise prdvided‘ to the contrary herein or in

the :Suppart Agreement, the Applicant shall be entitled but not required to pay al reésonable _

expensesincurred by the Applicant in carryzng on the Bugmess |n the ordmary course after this
Order, &nd in carrying oyt the provisions of this Order whmh expenses shall include, wuthout

%imltalaon

{a) &l expenses and capital expenditures reasonably necessary for the pre‘servatibn of

| the Property or the Business including, without limitation, payments on account of

insurance {including - dlrectors and officers . msurance) ‘maintenance ‘and sgcurity
services; and

{b) payment for goods or services actually supplied tothe Applicant following the date of
this Order.

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with Jegal
requ!rements or pay:

(8)  any s'ftatutbry deemied trust amounts in favolir of the Grown-in right of Canada or of

any Province thereof or any other taxation -authority which are rc:aqui_fédi“to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (i) Canada Pension ~Pl's‘{‘n,.(.iii_) Quebec Pension Flan, ‘énd
{iv) incomme taxes;

(b}  &ll.goods and services or other applicab]e sales taxes (collectively, "Sales. Taxes")
required to be remitted by the Applicant in connaction with the ‘sé_le of goods and
‘services by the Applican!, but only where such Sales Taxes are accrued.or collected
after the date of this Order, or where such Sales ‘Taxes were accrued or collected
‘priar to the date of this Order but not reqwred to be rermitted until on or after the date
of this Order, and

DOCSTOR: Y8350 3
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(c)  anyamount payable to the Crown in-right of Canada or of any Provifce thereof or

any. political subdivision thereof or any othar taxation authority in respect of munlctpalA

realty, municipal business or other taxes, assassments or levies of any nature or kind
which are entitled at law to be paid in pnor]ty to claimé of secured creditors and
which -are attributable to or in respect of the carrying on of the Business by the

Applicant.

B THIS COURT ORDERS that until-a real property leaseis: d|sclarmed in accordance with
ihe CCAA, the Applicant shali pay all amounts c:onst!tutlng rent or payable as rent under reai
properly - leases (including, for greater certalnty, common area mamtenance charges utilities
and realty taxes and any other amounts payable to.the fandlord under the lease) or as otherwise
may be negotiated between the Applicant and-the landlord from tire to time ("Rent"), for the
period commencing from and including:the date of this Order, twice-monthly in équal payments
on the first and fifieenth day of each monfh,‘-in; advance (but not in arrears). On theé date. of the
‘ﬂr;_s't of such payments, ary Rent relating to the”jj:}:i'e_riod commencmg-fr_o“m 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.paymsnts of principal, interest
thereon or otherwise on account of- amaunts owing by the Applicant to.any of its creditors as of

“this date; b) to grant no- secunty fnterests trust liens, chargas or encumbrancas upon er.in’

-respect of any of its Property and (¢} to not: grant ‘credit or incur liabilities except in the ordinary

gourse of the Business. Notwnhstanding 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 to ‘Globa! Resource Fund under the Renvest Fecility (as such term is defined in the
‘Petroff Affidavit). ' '

RESTRUCTURING

40, THIS COURT ORDERS that the Applicant shall, é}ubje,ct to-such requirements as are
ii'_mposed by the: GCAA and the terms of'th’e_: Suppolt Agreement, have the right to:

(&) permanently er temporarily cease, downsize or shut down any of its business or

operations;

DIOCHTOR: 2883300 4
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(1) terminate the employment of such of its amployees as it deems approprate;

(6} retain a solicitation agentand an election agent (the "Solicitatiofi/Election Agent")
and permit it to obtainproxies andfor 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 thereio; and’ -

(d)  pursue-all avenues of refinancing of its Business or Property; .ifn- whole o_r" pait,
subject to prior approval of this Court being obtained before. any material refinancing,

all'of the -ft‘}i‘eg‘cing to permit the Applicant lo proceed ‘with an orderly restruciuring. of the
Busines$ (the "Restructuring™).

11, THESAG('JURT ORDERS thaf-tha Applicant shall provide sach of the reievant landiords
with notice of the Applicant's intention to remove any fixitres. from any leased prémises ol least
- seveni(7) days prlor ¢ the date of the intended removal. The relevant landlord. shalt be enfitied

to have a representatwe prasent in. the leased premises to observe such remcval and, if the

landlerd disputes the Applicant's gntitlentent to remove any such fixture under:the. prowsnons of
the- Iease such Jixture shail remain on the premises and shali be deait with as agreed between
any appl;cable sequred creditors, such landlord -and the Applicant, or by- further Order of this
Couit upon applicattcn by the Applicant ¢n atleast two (2) days notice to such !andlord and.any
,such secured creditors, If the Applrcant disclaims ihe lease govemmg such: }eased premlses in
accc:rdance with Section 32 of the CCAA it shall not be- tequired to pay. Rent under such lease
- pending:resolution of any such dispute (other than Rent payable for the notice period provlded
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 di ispute,

12. THIS COURT DRDERS that if a notice of disclaimer | is delwered pursuant 1o Sect;on 32
of the CCAA then {a) dunng the nétice period prior'to the effectlve t;me of the: disclalmer the
“tandiord may show the affected eased premises 1o prespect:ve tenants during normal busmess
hours, -on giving the Applicant and the Monitor 24 hours' prior written notice, and (b). at the
effectave time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such’ landlord may
haveagainst' the Applicant in respect of such lease or leased -premises and such landlord shall
. be entitled ‘to notify the Applicant of the basis on which it s taking possession and to gain

DIOUSTOR: 28885000
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possession of and re-lease such lsased prermises to any third party or parties on such terms as
'such Janhdlord considers advisable, provitéd that nothing herein shall relieve such landlord of Its.
obiigation 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 ahd detions. in respect of, and-fo camply with all of its ‘Gbligations pursuant to, the Support
Agresment and - the Backstop Agreement {each as defined in the Petroff- Aff'damt) and is

varlous.obllgatlons thereunder, and that nothmg in this Order shall be construed-as-walwng or

modifying. any of the rights, ,c‘um'mitmehts or obiigations' of Jaguar, its- Subsidiaries, the

Consenting. Noteholders (as defited in the Petroff Affidavit) and the Backstop: Parties -(as.

defined inthe Petroff Affidavit) under the Support Agreement and the Backstop Agraement as
applicable,

‘NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

4. THIS COURT ORDERS that until and including January 22, 2014, or such later date ds
this Court may order (the "Stay Perjod"), no proceeding or enforcement process in any court or
tribunal (each, ‘a "Praceeding”) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or éffe‘c‘ting'the Busihess or the Property, except with the written
-gonsent 'of"the Applicant and the Monitor, or with leave of this Court, ‘and ahy and &l

Proceedrngs currently under way against or in raspect of the Applicant or affacting the: ‘Business-

or the Property are hereby stayed and suspended pendmg further Order of this-Court.

18, THtS COURT ORDERS that durlng the Stay Period, no Proceeding shall be commenmad
or continued: (1) against or in respect of any of the Apphcants direct or |nci|rect subsndlarres

(each a "Subsndlary” and collectively, the "Subsldiaﬂes") with respect to- any guarantee.

contnbutlon or |ndemmty obligation, llability or ¢claim in respect of, or that relates to any
agraemant involving the Appiscant or the obligations, Fabilities and claims of, agamst or
affecting the Appilcant or the Busmess (collectively, the “Applacant Relagted Liabilities"); (i)

-against or In respect of any of a Subsidiary's -current and future assets undertakmgs 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 o in (i) and (i} being, collectively, the "Applicant Related Proceedings Against

[HICKTOR, HRa50%n 6
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Sljbsioiar'iésﬂj),-ex\:épt with the written consent of the Applicant and the. Monitor, ar with leave of
this Court,.and an}and alt Applicant Related Proceedings-Against Subsidiaries cutreéntly: under
way by any Person are hereby stayed and suspended pending further order of this Courl.

NO EXERGISE OF RIGHTS.OR REMEDIES

1'26. THIS COURT ORDERS that during the Stay Perlod, all rrghts and remedles -of any
-indrwdual firm, corporation, governmental- body of agency, or any other entities (alE of the
foregomg, collecttveiy being "Persans” and-each being a "Person") against orin respect of the
‘Appncant or- the Monitor, or affecting the Business or the Property, are hereby. stayed and
suspended excapt with the written consent of the Applicant and the Monitor, or leave. of this
Court, provided that nothing in this ‘Order shall (i) -empower the Applicant to caify on‘ any
business which the Applicant is nat lewfully entitied to carry.on; {if) affect such-'jhyes!ﬁgotfoo:s,
actions, émts—or preceedings by a regulatory body as are permitted by Section 11,1 of 'tﬁe
CCAA, (m) prevent the filing of any-registration o- preserve or perfecta seécurtty interest, or (w)
prevent the registration of a clatm for lien.

17. ~ THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Persor éga‘ihst or in respect of any Subsidiary of- Subsidiary Property in respect - of any
Apphcant Related Liabilities' are hereby stayed and suspendad- except with the wr:tten ‘corisent
of the Appllcant and the Monltor or leave of this Court, provrded that nothing in thns Drder shall

(i) empower the: Subsidiary ta carry on any business which the' Subsidiary is not. 1awfully entitied.

‘to carry on,, (u) affect such Investigations, actions, siits ar proceedlngs hbya regu!atory bocly as
are permitted” by Section 1.1 of the CCAA, (i) prevent the filing. of any registration to preserve
of perfect a Security interest, or (iv) prevent the registration of & claim for lien.

NO I.NTERE.ERENCE WITH RIGHTS

18.  THIS COURT ORDERS that during the Stay- Perlod o Persbri shall dlsoonthe fa[i to
honour alteri mterfere with,: repudiate, terminate or cease:to perform any right, ran&wat right;
-contract agreement licence oF permit In favolr of. or heid by the Applicant, exoept Wlth ithe
writien oonsent of the Applicant and the Monitor, or ieave of this Court

CONTINUATION_ OF_SERVICES

19.  THIS COURT ORDERS that duriﬁgiheStay Period, all Persons having oral ‘or written

NOUSTOR: 288356006 7
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agreements with the _Abplicant' or. St_ét-utpry or regulatory ‘mandates for the supply of goods

and/or services, including without limitation all computer ‘software, communipation and other .

data services, ceniralized banking services, payroll services, Insurance, transportation’ serviges,
utilfty or-cther services to the Business or the Applicant, are hereby restrained until further Order
of Ihts Court from discontinuing, altering,. interfering with or terminating the supply of such goods

or services as may be required by the: Applicant, a'n.d that the Applicant shall be entitled tothe
continued use of its current pﬂemisés, -telephone: :ngmbe'rs_, facsimile numbérs, Internat.
addresées. and domalri names, providea‘ in each case that the hormal prices or charges for all

such goods or servzces recewed after the date of this.Order are’ paid by the Applicant 4n-

acoordance with normal payment praotuces of the. Applicant or such other practices as may be
agreed upon by the supplier or service provider and each ofthe Applicant and the Monitor, or as
may be ordered by this Court

NON-DEROGATiONOF RIGHTS

20, THJ'S ‘COURT ORDERS  that, notwithstanding anything else in this Order, no F’e;rsbn-

shall be’ prohibited from requiring immediate paymént‘"fo‘r_ goods, services, use of lease or

. licensed property or other valuable consideration provided on or after the date of this Order, nor.

shall any F’erson be under any obligahon on or after the da!e of this Order to advance or re-

advance any monies or othérwise extend any credit to the Appucant Nothing in-this Order shall-

derogate frafmithe rights’ corferred and gbhgatuons ImeSBd ,by the CCAA.
PROGEEDINGS 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 Procaeding may be con{menced or continied against'sny
of the former, current or future dlrectors or officers of the' Appiacant with respect to any claim
against the directors or offi cers that arose hefore the: date hereof and that relates io any
obligations of the Apphcani whereby the directars -or oft‘ icers ‘are alleged under any law to he,
fiable in their capac:l_ty as directors or officers for the: payment or performance of, such

obligations, until a compromise dr"arrangement in ‘re‘s‘pact‘o'f: the Applicant, if one Is filed, is

sanctioned.by this Court or is refused By the creditors of the Applicant or this Court,

DOCSTOR: 2883 500 8
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DIRECTORS’ AND OFFICERS? INDEMNIFICATION AND-GHARGE

22, THIS COURT ORDERS that the Applicant shall. indemnify its directors and officars

against obﬂgations and [iabilities that they may incur as directors or officers of the Applicqnt
after the commencement of the within proceedings, except to the extent tha_t, With respect ta any.
officer or. director, the ebligation or liability was inourred as a result of the director's or officer's

gross fegligence or wilful miscanduct.

23 THIS COURT ORDERS thaf the directors and officers of the Applicant shall be entitied

to the benefit-of and are heraby granted a charge (ihe "Directors’ Charge™) on the Pr'op"_erty;
which charge shall not exceed an ‘afggregate amount of $150,000, as ‘security for the indemnity
provided in -barégraph 22 of this Or&er. The Direclors’ Charge shall hé‘.{e; the priority set-outdn
paragraphs 37 and 40 herein, | | |

24, THIS COURT ORDERS that, notwithstanding any languags in any-applicable insurance
‘policy fo -ther'con't_‘rary. (a) n(ﬁ insurer shall be antitied to be éubrogatedfd or-claim the b’en‘éﬁt of

the. Difecfors‘rChafge, and (b} the Applicant's directors and officers shall only be entitied to the
behefil of the Directers' Chaige to the extent that they do not have CQVE‘FEQE 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:
APPOINTNIENT OF MONITOR

25.: "“'I'-HiS'CDURT _(_)RDERS_'_thét FTH Consulting ‘Canada Inc. is hereby appofnted.pufsu'ant,
to thez‘CCAA as the Monitor, an officer of this Court, to monitor the business and finaneial affairs
of th_gé 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 Morjitar of
all materfal steps t_akeﬁ by the Applicant pursuant to this Ordef. and shall co-operate fully with

t_haMohitor.'in the exércise of its powers and discharge of its obligations "énd-‘proyide:: the Monitor -
with the assistance that is nacessary to enable the Monitor to adeqguately carry out the Monitor's .

‘functions.

26.  THIS COURT ORDERS fhat fhe Monitor, in addition to its prescribed rights and
obligations under the CCAA, I5-hereby directed and smpowered {o:
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menitor the Applicant's recelpts and disbursements;

report to this Court at such times and intervals s the Monitor may deefm appropriate
with respect to matters relating to the Property, thé Business, and such other matters

as may be relevant to the proceedings herein;

‘adivise the Applicant in tts preparation of the Applicant's cash.flow statements;

agvise the Applicant on any amendments to the Plan;

assist the Applicant, to the exlent required by the Applicant, with the holding and
;sdministering of ¢reditors’ meetings for voting on-the Plan;

have full and complete acgess fo the. Property, including the premises, books,

records, data, indluding data.in electronic form, and other financial documents of the"
“Applicant; to the extent{hat & necessary to adequately assess the Applicant's
“business. and financial affairs or.to perforn its.duties arising under this Order;

._ass'ist the Solicitation/Election Agent to: obtain proxies andfor voting information and

subsaription election forms from registered and beneficial holders of the Notes in
respect of the Plan and any amendments thereto;

assist the Applic&aﬂf. to. the extent required by the Applicant, with its restructuring
activities; '

assist the Applicant, (o the extent required by the Applicant, with-any matters relatirig
to any foreign proceedings commenced. in relation to the Applicant, including

retaiping independent legal counéei, agents'. éxpeds, accountants or such other
persons as the Monitor deems necessary.or advisable respecting the exercise of this.

power;

arigage in discussions -with. ’;he Ad HQQ'Con{miﬁee and the‘Apbticant’s secured
craditors, independent of the Applicant and, to thie extent that any written reports with
respect to these proceedings are delivered by the Monltor (or its advisors) to the Ad
Hoc Committee (or its eduiéors). copies of those written reporté shall be delivered by
the Monitor (or jits advisors) to Glabal Resource Fund (or jits advisors) as soon as

DOCNFOUR: 2885369\ 10
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réasbng_bly- practicable following delivery to the -Ad:HQC Committee;

(k) be-at llberty to engage independent legal counsel or such other persons as the

Momtor deems necessary or advisable respecting the exercise of its pnwers and-

performance of its obligations under this Crder; and

) perform such other duflés as are required by this Order or by this Court from time to

time.

27, THIS COURT ORDERS that the Monitor shall not take 'po'ssg'ésioh of mépmpeﬁy and
‘shall take rio part whatsoever In'the management or supervision of the mariégei‘rién't_,pf» the
Business and shall not, by fulfiling its obligations hereunder, be deemed to have taken or
maintained possession orcontrol of the Business of Property; or any part the,reof.‘ '

28. THIS GCOURT ORDERS that nothing herein contazned shall requ;re the Momtor to :
oceupy. or to take contral; care; charge possess:on or management (separatey andfor,

collectively, "Possession”} of any of the Property (or dry Subsidiary. Pruperty) that might be
environmentally contaminated, might be a pollutant or-a contaminant, or might. cé‘use or
contribute lo-a spill, discharge, refesse or deposit of a substance contrary to any-federal,
provincial or'dther law respecting the- protection, conservation, enhancement, remediation of
rehablitation of the: environment or relating to the disposal of waste-of other contamination
“including, without fimitation, the. Canadian Environmental . Protection - Act, - thé - Ontario
Enwronmenta! Protect:on Act, the Ontano Water Resources Act, or the Dntarao @caupat:onal
.He_aith and Safety Act and regulations thereunder (the "Environmental Legislation®), provided
‘howev.er that nothing herein shall exempt the Monitorfrom-any duty to report er mékédiSd[bsur‘e
Imposed by applicable Environmental Legislation. The Monitor shall not, as a result of this
Order or anything done in pursuance of the Monitor's dutigs and powaré under this-Order, be
‘deemed to be in Possession of anly of the Property (or any Sub51drary Property) w;thm the

meamng of . any Environrmiental Legistation, unless it is actuaily m possessmn

20, THIS COURT ORDERS that the Monitor shall provide any: greditor of the Applicant with
information 'prpﬁided by the Applicant in.response to reasonabls requests for :infb.rmétiohhade
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

DERHTOR: 298356046 L
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confidential, the Monitor ‘shall not. provide such information 1o- Créditq‘rs‘ unless otherwise
directed by this Court or on such.tefms as.the Monitof and the Applicant may agree.

30.  THIS COURT ORDERS that, in addiion to the.rights and protections afforded the
-Monitor-under the CCAA or as an officer of this Coun, the Monitor shall incur no liability or
obligation as a result of its appeintmernt or the Garrying out of the provisions of this Order, save-
ah‘ﬁ except for any, gr&:ss-neglig‘ér‘ncé or wilful mi’scond‘udﬁ-bh its,',ba'rt. Nothing'in this Order shall -
derogate from the prot'ectjdnsﬂffo;*daﬁ the Mohiﬁlar ‘Ey‘,'ihé‘CCAA- or any ;éppiibéblé legisiation.

31, THIS COURT OR‘DERSTt’hé"E the Moniter, domesfic ,and-fc}:re!gn counsel to the'Monit_or,
domesitic and forelgn counsel fo {the-AppEic‘ant. counsel to the Special Committee (as defined in
the Petroff Affidavit) domestic and foreign counsel to the' Ad Hoc Committes and counsel to-
Global Resource Fund shall be pald thelr reasonable fees and disbursements, in each case at
1heir“standa‘rd rates and chargeé,,- whether inéur_xed prier to ar after tlj_ae;_'d'étei:of‘this Order, by the
Applicant as part of the costs of these proceedings;: and (i) the Financial Advisors (as defined-n
‘the Petroff Affidavit) shall be ii‘aid‘fhéir {easbnéb!e'feés -ahd disbursements, ih each cass in
accordance with the terms of the FA Engagement Letters (as défined the Petroff Affidavit),
whether incurred prior to or after-the date of this‘Order. The Applicant is hereby authorized and.
directed to pay the accounts of the Manitor, domestic and foreign counsel for the Monitor,”
domsstic and foreign counsel for the Applicant; domestic and foreign counsel for the Ad Hog
Committee and colnsel to-the Spec;’él:Cammitt@g weekly, of on such basis as otherwise agreed
by the Applicant and the a_pﬁligabi‘e payee and,-in,addiﬁun,f‘thg Applicant s hereby authorized to
-pay to the Manitor and counsel ‘f(‘Jr_ the Monitor rétairiars i _t_',‘e amounts 'of':$75,bi},0 and $40,000,
respectively, to be held: by them as securlty for ‘payment.of their respective fees and
disbursements outstanding fmn}i tl'me‘tfo time.

32 THIS COURT ORDERS that the Ménitorand-its lega cduﬁéel:s‘ﬁé{ll. pass-thelr accounts
from fime to time, and for this: purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of fhé Ontario. SuperiorCourt of Justice,

33,  THIS COURT ORDERS that the Monitor, domestic-and foreign.counsel to the Monitor,
the Applicant's domestic and fqreign't;ounsel, counsel to-the Special Committee, domestic and
foreign counsel to the Ad Hog Committee and the Financial. Advisors shall be entitled to the
benefitl of and are hereby granted a charge {the F%dminisjtr‘ation Charge") on the Property, which
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charge shall not-exceed an afgregate amount of $5,000,000, as security fo“r?ihélt-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 to the terms of the

FA Engagement Letters, both before and after the makihg of this Order iri respect of these.

,proceeaing';‘s,‘ The Administration Charge shall-consist of twdséparate.charg?s. {the Primary
Administiation Gharge and-the Subordinate Administration Charge. (each as defined below))
with the pricrities set out in paragraphs 37 and 40 hereof, '

APPROVAL OF FINANCIAL ADVISORS’ ENGAGEMENT

34. THIS COURT bRDEﬁé. that the Applicant is authorized to continue the engagement of

the Financial Advisors.on the térms énd conditions set out in the FA Engageme'nt" Létters_.‘

35.  THIS COURT ORDERS that the FA Engagement Letiers be and are hereby ratifid ard

sonfirmed and the Appli'cant.is authorized to perform its-obligations thereunder. -

36. THIS COURT ORDERS that any claims of the Finghcial Advisors-under the FA.

'Engagem'ani Letters shall be treated as unaffected i any Plan.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

37, THIS ‘COURT ORDERS that the prioiities of the Directors' Charge, the Primary"

Administrafion Charge, - the -Renvest Securty (as defined below) ‘and the: Subordinated
Administratiori Charge,-as amohg them, shall be as follows:

First — Administration Charge (lo the maximum amount of $500,000) (the
“Primary Administration Charge");

Second - Directors’ Charge (lo the maximum amount of $150,DQO);
“Third — Ren\ﬁgst<Se‘GUrity; and-

Fourth — the Administration Chargz {to a maximum of  $4,500,000) {the
‘"Subordinated Aqmin‘istration Charge”).

38.  THIS COURT ORDERS that notwithstanding anything to the contrary hérein, each of the
Flnanci.al Advisors shall only be ntitied to the benefit of the Primary Administration Charge with

BOCSTUR: 2855509 13
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respect 1o their respective monthly work fees as'set out in the-terms and .conditions of their
respective FA Engagement Letters,

35.  THIS COURT ORDERS that the filing, registration or pérfection of the Directors' Charge,
or the Administration Charge {colisctively, the "Charges”). shall not be required, and that the
Charges shall be valid and- enforceable for all purposes, mcludmg as against any nght tltle or

interest: filed regtstered recorded or perfécted subsequent to the Charges coming: mtc
exsslence notw;thstandmg any such faliure ’m file, reglster record or perfect:

40, T_},-i_[s COURT ORDERS that each of the Directors' Charge and the Administration
Charge (all as constituted and defined herein) shall constitute & charge on the Property -and,
axcept as.lprovided‘in Paragraph 37, with respect-to the Subardinated Administration Charge,
such Chdrges shall rank. in priority to all -of’thér security interests, trusts, liens, ch‘él‘ggé and
encumbrances, claims. ‘of secured creditgrs; siatutc:{y“‘ or _otherwise z(;:o'iie‘t;ti\jieiy';j
"Epncumbrances™) in faveur of any Pérs'c?ih; with the exception of any Encumbrances -'rénkiﬂg‘ in
piiority. to the security” granted by the. Apptlcant 10 secure the obligations under the Ranvest
Facility prior to the dats nereof (the “Renvest Secunty")

41, THIS COURT DRDERS that except as otherwise ek_p‘ressly provided for herein, or as
may be approved by thiS"Cq'Urt., the Applicant shall- not grant any Encumbrances over any
Property that rank in -priori'ty to, or pari passu- with, any of the Directors’ Charge, the:
Adm:msiraﬂon ‘Charge, or the’ Renvest Sewrlty urless the Appllcant also- obtams the prior
writien consent of the: Monltor and the benef iciaries of the Directors’ Charge and the
Adm:nist,rahon. Charge, angd (if such Encumbrances-r,ank in priority to, or parf passu with, the
Renvest Security) Global Resource Fund, or-further Order of this Court.

42 THIS COURT ORDERS that the Directors’ Charge and the Administration Charge shali
not be rendered invalid or uhenforceable and the.rights and remedles of the chargees entiiled to.
the ‘benefit of the Charges (callectively, the- "Chargees") thereunder shall not: otherwme be -
hrmted or smpaared in any way by {a) the pendency of these proceedmgs and the- declarations of
insolvency mads herain; (b) any apphcatlon( ) for. bankruptey nrcler(s) issued pursuant to BIA,
or'any bankruptcy order made pursuant to such applications; {c) the filing of any assignments
forthe génerai‘beneﬂt’of-"c:redjtcrs made pursuant to the BIA; {d) the provisions of any federalor
provincial. $tatutes; or (e) any negative covenants, prohibitions or other similar provisions ‘with

DIGCSTON: 288556%1 14
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respact to borrow;ngs incurring debt.or the creation of Encumbrancas contained in any ekisting

loan’ documants lease, sublease,- offer to lease .or other agreement (cairactlvaly, an
"Agreamant") which binds the Applicant, and nohmthstandmg any provrsmn to tha contrary in
any Agreement:

{a)  the creation of the Charges shall not create or be. deemed {0 constfluta a breach by‘

the Apphcant of any Agreament to which itis 4. party;

"(b)_ nana af the Chargees shall have any Tiabllity to any Person whatsoavar asd rasuit of'

~any breach of .any Agreament caused by or resulting from tha creation of the
‘Charges and”

(c) the. payments made by the Applicant pursuant to'this Order and tha: grantmg of the
Chargas do not and will not constitute prefarences fraudulent convayances

transfers .at undervalue, oppressive conduct or other challangeabla or vo:dabla'

,transacttons under any applicable jaw.

43. THIS COURT ORDERS that any Charge . created by this Order over laaaes of raali

proparty in Canada shall only be a Charge in the Apphcant's interest in such real property
leases,

SERVICE AND NOTICE

44 THIS - COURT ORDERS that the Monitor shall.- (1} 88 s00n as prachcabfa after the‘
granting of thls Order, publish in the Globe and Mail {National Edition) and the: Wail Street
Journal a niolice: cohtaining. the information preseribed under the CCAA, (ii) within five days after
ihe date of this Order, (A) make this Order publicly available in the manner prescrilied under the

CCAA, (B) send in the prescribad manner, a natice to every known creditor who has a.ciaim -

against the Apphcant of more than $1000, and (C) prepare a. list showing the. namea and

addresses of thosa creditors and-the estimated amotnis: of those. claims, and make it publrcly :
“available in-the prescribed manner, all in accordance with Bectior 23(1)(a) of the CCAA and the'

regulations made thereunder. The list included in subparagreph (C)-above shall net. include the
namas, addresses or estimated amounts of the olaims of those creditors who are mdmduals or
any parsonal lnformatron I respect of an individual.

45, THIS COURT ORDERS that the Applicant and the Nionitor- be at fiberty to.serve this

DBOCSTOR. 2885500 i
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Qrder, any pther materials and orders in these proceedmgs any netices. or - other
correspondence, by forwarding true ‘copies thereof by prepasd ordlnary mail, courier, personal _
dehvery or electronic transmission to the Applicant's creditors or. other interested parties at their
res'pectiwa addresses as last shown- on the records of the Applicant and that any such service or

notice by courier, personal dellVery of electronic transmission shall be desmed to be recesved
on the next business day followmg the date of forwardlng thereof or lf sent by ordinary mail on
the ’fhnrd busmess day after malhng

48.  THIS COURT o_RDERS that the :Applisant,- the. Monitor; the Ad Hoc Commit'teel,r‘(';lébal
Resourcé Fund-and ahy -‘pa"rfy who has filed a thitﬁe of Agpe‘éi"'ance may sarve -any court
materials in these pror‘;eedirigls‘ by e-mailing a PbF or other eléctronic bcpy of such mat'arials'tq
counsels' email addresses as recorded on the Service List from time to time, and the Monitor

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

Hittp://cfeanada. ftizonsulting com/iaguar.

47.  THIS COURT ‘ORDERS that all written réports defivered 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 Globa! Resourge Fund-(er its advisors) as sgon

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

48.  THIS COURT ORDERS that Confidential Extiibits "A" and*'B" be and are hereby sealed
pending further Order of the Court and shall not form part of the: publis record.

GENERAL

49.  THIS COURT ORDERS that the Applicant.or the Monitor may from time to time apply to
this.Court for advice and difec:tions in the discharge of its powers and ‘duties hereunder,

50.  THIS COURT ORDERS that nothing in this Order shall:prevent the Menitor from acting
as an inteﬁlm receiver, a receiver, .a réce_iver and manager, or a trustee in bankruptay of the
Applicant, the:Business or the Property.

51.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

DOUSTUR; 288350000 ' 1 6.
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regulatory- or admlmstratwe body having Jur!SdICtan in Canada the United States, Brazni or -

elsewhere 6 give effect to. this Order and to -assist tbe Appllcant the Meoniter and. thelr
respective agents In carrying out.ihe terms of this Order All-courts, tribunals requiatory and
adminlstratrve bodies are hereby respectfully requested to make such-orders and to prcvzde

such assistance fo the App!mant and to the Moniter, as an. ofﬁcer of this Court, as may ibe-

necessary or desirable to give effect to this. Order to grant representatwa status to the Momtor
in any foreign proceeding, orto assist the App?icant and the Momtor and their respective agents
In carrying- out the terms .of this. Order,

52. THIS COURT ORDERS that each of the Appi:cant and: the Momtor be at liberty and is
nereby autherized and gmpowered. o apply to any. court, tribunal, regulatory ar 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 empowered to act as &
representative in respect of the within proceedings for the purgose. of havmg these praceedings
recognized in a jUflSdlCt[Dn outside Canada,,

53. THIS COURT GR’DERS fhat any Interested party (mcludlng the Applicant and the
Monitor) may apply to this Court to vary. or amend this Order on not less than seven (7)-days
natice to the Apphcant the Momtor Global Resource Fund the Ad Hoc Commitiee and any
other party or parties. hkely to bé affected by the order sought or upon such other notice, if. any,

-as this Court may order;

54.  THIS: COURT' ORDERS that this Order and all of its | prowslons are effective -as - of
12:01 a.m, Eastern Standard/Dayhght Time on the date of this Order.

e /) ,
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Court Fiie No.
ONTARIO
SUPERIOR CQURT OF JUSTICE
COMMERCIAL LIST

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. (the
"Applicant”)

Applicant

AFFIDAVIT OF DAVID M, PETROFF
(sworn December 23, 2013}

I, DAVID M. PETROFF, of the Clty of Taronto, MAKE OATH AND SAY:

1. { am the Chief Executive Officer of Jaguar Mining Inc. ("Jaguar’). | have held
that position since September 10, 2012. As such, | have personal knowledge of the
matters to which | hereinafter depose, except where otherwise stated. In preparing this
affidavit | have also consulied, where necessary, with other members of Jaguar's
management team or the management teams of its wholly-owned subsldiaries (together
with Jaguar, the "Jaguar Group"), Where | have relied upon other sources of
information, | have stated the source of that Information and believe such information to

be irue,

2. | swear this affidavit in support of an application by Jaguar for an Order (the

“Initial Order") pursuant to the Companies’ Creditors Arrangement Act, R.8.C, 1885, ¢,

DOCSTOR: 2886568\A 1
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C"?

s the best available alternative to address Jaguar's financial issues.

15,  Beginning in June of 2013, Jaguar entered into discussions with an ad hoo
committee of holders of the Notes (the "Ad Hoc Committee”) regarding a
recapitalization and financing proposal. The commerclal terms of a recapitalization and
refinancing proposal (the “Plan”) are now finalized. That Plan is supported, subject to
certaln conditions, by beneficial holders of approximately 93% of the cutstanding
principal value of the Notes (the "Gonsenting Noteholders”). These support
arrangements may be terminated if the Plan is not implemented by an "outside date” of
February 28, 2014 (the "Outside Date”), which has been agreed to between the

Applicant and the Consenting Noteholders.

16. The Plan Includes & series of transactions Involving, among other things, the

overall capital rearganization of Jaguar and the investment of additional capital.
17, Ingeneral terms, the Plan contemplates:

{a)  an exchange of $268.5 million in principal amount of Notes, as well as

other proven unsecured claims, if any, against Jaguar, for equity;

(b} a reduction of total pro forma funded debt from $323 milllon as at

September 30, 2013 to $54 million upon the implementation of the Plan;
(c) a reduction of projected annual cash interest payments by $13.1 million;

(d) an Investment of approximately $80 million in new equity ralsed by way

of a backstopped share offering to current holders of Notes, the net

DOCSTOR: 2985868WA 5
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proceeds of which will be available for use in Jaguar's operations (the

"Share Offering”);

(8)  the retention of Existing Shares by Existing Shareholdets, which will
account for 0.9% of the common shares of Jaguar upon compietion of
the Share Offering; and

{H the cancellation of all other equity interests and equity claims (as such
" term Is defined in thg CCAA) forno consideration. o

18.  Other than as described above, all other parties will be unaffected by the

Regcapitalization.

19. Jaguar's draft information circular in respect of the Recapitalization Is attached
hereto as Exhibit “A". The draft Plan is attached as Appendix “B" to the draft

information circular,
I THE JAGUAR GROUP

20, A simplified corporate structure of the Jaguar Group is afttached hereto #s

Exhibit "B",
24.  Details with respect to each member of the Jaguar Group are set out below.
A, Jaguar

22, Jaguar is a Canadian public company, the shares of which are listed on the
TSX. Jaguar was continued under the Business Corporations Act (Ontario) in October

2003. Its registered office is located at 67 Yonge Street, Suite 1203, Toronto, Ontario,

DOCSTOR; 2885568\AA, 6
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Oiher tnsecured Liabilities

36. As Jaguar does not carry on active business, its other unsecured liabllities are

limited and identifiable,

87.  Liabilittes of Jaguar, other than the Notes and the Renvest Fadllity, are accounts

payable for office expenses of less than $10,000 in aggregate, accruals for employes

T eXpenses, gamed and Unpaid  directors fegs, professiohal” seivice fees and cartain

contingent fabllities relating to litigation commenced on March 27, 2012 by Danlel
Titcomb, the former chief executive officer of Jaguar, and certain other associated
parties, which lawsuit is currently proceeding in the United Stales Federal Court. This
lawsult alleges certain employment related claims and other claims in respect of‘ the
equity interests of Mr. Titcomb and other parties in Jaguar. Jaguar and lis Board of

Directors balieve this lawsuit to be without merit,

38,  Aside from this lawsuit and professional service fees incurred by Jaguar, the
unsecured llabilities of Jaguar are not materlal. Atftached hereto as Exhibit *H" is a

summary of the known unsecured creditors of Jaguar as of the date of this affidavit.

Summary of Liabilitles

39,  The main liabilittes of Jaguar, as at November 30, 2013, can therefore be
summarized as falling Into the following five categorles, belng (/) unsecured debt in the
amoLmt of $168.3 milion (including accrued interest) due under the 4.5% Notes
Indenture, (i) unsecured debt in the amount of $104.4 million (including accrued

interest) due under the 5.5% Notes Indenture, (iil) secured debt of approximately $30.0

NOCSTOR; 2885568WA 10
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obiigaﬁons under the 2016 Notes, which majorities have executed a support agreement
with Jaguar and its Subsidiaries dated as of November 13, 2013 (as amended), or &
consent agreement thereto {collectively, the “Support Agreement"), A copy of the
Support Agreement, redacted for confidentiality reasons, is attached as Exhibit “M"

hereto,

96, As stated above, the Support Agreement_provides, certain termination rights to ..

Consenting Noteholders if the Plan Is not implemented by the Outside Date of February

28, 2014.

97, Consenting Noteholders that executed the Support Agreement (Including
consent agreements thereto) on or prior o November 26, 2013 (or such other date as
agreed to by Jaguar, the Monitor and the Majority Consenting Noteholders) are eligible
for additional New Common Shares under the Plan, in settlement of théir Notes, as

detailed above,

08,  Aside from the Consenting Noteholders, the only parties’ whose legal rights are

affected by the Plan are;
(a) the small minority of Noteholders that are not Consenting Noteholders;
(3)) the general unsecured creditors of Jaguar as of the filing date, If any;

(c) the plaintiffs in the itigation commenced by Daniel Titcomb, which is in
large part based upon claimed losses in respect of equity shares of

Jaguar held by the plaintiffs; and

DOCSTOR: 2885586VA 28
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(d) other holders of equity interests in Jaguar,

g9. Liquidation analyses prepared by Jaguar and reviewad by Jaguar's financlal
advisor, show that equlty interests in Jaguar currently have no economic value in a

liquidation scenario.

E, Overview of Cash Flow Forecast

100. A cash flow forecast (the “Cash Flow Statement’) was prepared by Jaguar with
the assistance of the Proposed Monitor for the period from December 23, 2013 to
February, 28, 2014, Jaguar's principal uses of cash during such period will consist of
the payment of ongoing day-te-day operational expenses, and professional fees and
disbursements in connection with these CCAA proceedings. A copy of the Cash Flow

Statement is attached hereto as Exhibit "N".

101, While Jaguar faces a looming liquidity erisls, Jaguar currently forecasts that the
Jaguar Group has sufficient cash flow to continue operating in the ordinary course until
implementation of the Plan, assuming that implementation occurs in the month of
February. This forecast is based upon a number of assumptions including: (i) the
stabllity of gold prices; (i) the Meeting Order and Claims Procedure Order bheing
granted on the date of the Initial Order, and (iii) the Plan being approved oh the

expedited timeline proposed by the Claims Procedure Order and the Meeting Order.

102, |f the above assumptions cease fo be correct, Jaguar may need o seek interim

financing. Jaguar will continus to monitor its liquidity closely.

DOGSTOR: 2B85668\A 29
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VIl. Conclusion

142. Jaguar beligves that the Plan is the best way to reduce Jaguar's debt levels,
increase liquidity for the Jaguar Group’s operations and allow the Jaguar Group io
make certain necessary capital investments and accelerate operational improvements.
Absent the approval of a fransaction such as the Plan and expedited implementation,
Jaguar will not have sufficient liquidity to continue operations and liquidation would
appear to be the likely remaining alternative, with holders of Notes experiencing a
significant shertfall in the amounts owed to them, A liquidation would be detrimental to

a1l stakehalders with an economic interest in Jaguar or the Jaguar Group as a whole.

143. ‘The Plan is supported by the Special Committee, the Board of Directors and
Noteholders representing approximately 93% of the aggregate principal amount of

Notes,

144. Jaguar requests the opportunity to move forward with this Plan on ap-expedited

basls with the Court's assistance.

SWORN BEFORE ME at the City of
Toront December 23, 2013.

: AL
Cdmmisslonef for Taking Affldavits DAVID M, PETROFF

DOCSTOR: 2865568WA 44
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Lo le

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE e. TUESDAY, THE 14"

)
)
JUSTICE @ ) DAY OF JANUARY, 2014

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S8.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, inter alia:

(a) that the time for service of the Notice of Motion, Motion Record and the First
Report of the Monitor, FTI Consuiting Canada Inc., (the “Monitor”) dated January
®, 2014 (the “First Report”) is abridged and validated so that this Motion is

properly returnable today and dispensing with further service thereof;

(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, (the “Initial Order”) to
and including February 28, 2014; and

{c) amending the Initial Order as provided herein to adopt the E-Service Protocol

established by the Commercial List,

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

DOCSTOR: 2600992V1C -1-



ON READING the Affidavit of T. Douglas Willock, sworn January ®, 2014, the exhibits
thereto, (the “Willock Affidavit”) and the First Report, and on hearing submissions of counsel

for the Applicant, the Monitor, the Ad Hoc Committee of Noteholders (as defined in the Willock
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 January @, 2014,
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record
and First Report is hereby abridged and validated so that this Motion 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 February 28, 2014.

E-Service Protocol

3. THIS COURT ORDERS that the Initial Order shall be amended to remove paragraphs
45 and 46 thereof, and replace them with the following new paragraphs:

45, THIS COURT ORDERS that the E-Service Protocol of the Commercial
List (the “Protocol”) is approved and adopted by reference herein and, in this
proceeding, the service of documents made in accordance with the Protocol
(which can be found on the Commercial List website at
http:/iwww.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05, this Order
shall constitute an order for substituted service pursuant to Rule 16.04 of the
Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure
and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case
Website shall be established in accordance with the Protocol with the following
URL ‘http://cfcanada.fticonsulting.com/jaguar’.

46, THIS COURT ORDERS that if the Applicant or the Monitor are unable to
serve or deliver documents by electronic mail, they are at liberty to serve or
deliver this Order, any other materials and orders in these proceedings, any
notices or other correspondence, by forwarding true copies thereof by prepaid
ordinary mail, courier, personal delivery or facsimile transmission to the
Applicant's creditors or other interested parties at their respective addresses as
last shown on the records of the Applicant and that any such service or delivery

DOCSTOR: 2900992\1C -2




by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if
sent by ordinary mail, on the third business day after mailing.

General

4, THIS COURT HEREBY REQUESTS the aid 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 Order and to assist the Applicant, the Monitor 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 to the Applicant and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to 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 Order.

DOCSTCR: 2900982\1C .3
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