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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant

MOTION RECORD
(Re: Stay Extension)
(returnable March 24, 2014)

March 23, 2014 Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower
Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 274 CANADA

Tony Reyes LS#: 28218V
Tel: 416.216.4825
Email. tony.reyes@nortonrosefulbright.com

Evan Cobb LS# 55787N
Tel: 416.216.1929
Email: evan.cobb@nortonrosefulbright.com

Fax: 416.2186.3830

Lawyers for the Applicant,
Jaguar Mining Inc.




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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF JAGUAR MINING INC.

Applicant
INDEX
Tab: Document: Page
Number:
Notice of Motion returnable March 24, 2014 1
Affidavit of T. Douglas Willock sworn on March 23, 2014 along 12
with Exhibits
105

Draft form of Order




Tak 1




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

ONTARIC
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1985, c. C-36, AS AMENDED

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

Applicant

NOTICE OF MOTION
(Stay Extension)
(Returnable: March 24, 2014)

JAGUAR MINING INC. (the “Applicant”) will make a motion to a judge presiding over
the Commercial List on Monday, March 24, 2014, at 8:30 a.m., or as soon after that time as the

motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:
1. An Order in the form of a draft order included in the Applicant's Motion Record that,

among other things:

(a) abridges and validates the time for service of the Notice of Mction and Motion
Record in respect of this motion and the Sixth Report of the Monitor, FTI
Consulting Canada Inc. (the “Monitor”), to be served (the “Sixth 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 (as amended, the “Initial Order”), up to and

including April 7, 2014; and

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

deems fit.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(c)

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

good faith and with due diligence toward its restructuring goais;

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

amended, the “Plan”);

as of the date of this Affidavit, three key conditions to Plan implementation

remain outstanding:

(i the Credit Agreement (as defined in the Plan) with Global Resource Fund
has not been amended on terms acceptable to the Majority Backstop

Parties (as defined in the Plan);

(i1) senior officer and employee employment agreements have not been

modified; and

(iii) the terms of a management incentive plan acceptable to the Majority

Backstop Parties has not been agreed to

(collectively, the “Outstanding Conditions™);




(d)

(e)

(f)

the Applicant believes a 14 day extension of the stay period is a practical
approach that provides needed flexibilty in the circumstances given the
Outstanding Conditions and ongoing discussions regarding implementation of the

Flan;

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

such further and other grounds as counse! for the Applicant may advise and this

Court may permit.

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

(a) the Affidavit of T. Douglas Willock, sworn March 23, 2014, including the exhibits
thereto;
(b) the Sixth Report, to be filed; and
(c) such further and other material as counsel for the Applicant may advise and this
Court may permit.
March 23, 2014 NORTON ROSE FULBRIGHT CANADA LLP
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant
AFFIDAVIT OF T. DOUGLAS WIL.LOCK
{sworn March 23, 2014)
[, T. DOUGLAS WILLOCK, of the City of Toronto, MAKE OATH AND SAY:
1. I 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
| 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, 1 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.8.C. 1985, ¢. 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, as amended) to Aprit 7, 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. A copy of the Initial Order is

attached hereto as Exhibit “A”".

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

operational and financial goals.

5. The Recapitalization has been supported from the commencement of these
proceedings, subject to certain conditions, by holders of 4.5% and/or 5.5% Senior Unsecured
Convertible Notes issued by the Applicant (the “Consenting Noteholders™, including an ad

hoc committee of hoiders of those notes (the “Ad Hoc Committee”).

6. The Applicant’'s Amended and Restated Plan of Compromise and Arrangement, dated
February 5, 2014 (as amended, the “Plan”) would give effect to the Recapitalization. The Plan
was approved by 100% of the affected creditors voting on the Plan at the creditors’ meeting held
on January 31, 2014. The Plan was approved by an Order of the Court granted on February 8,

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

Progress Since Sanction Order

7. Since the issuance of the Sanction 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 March 8, 2014) and has honoured its post-filing financial commitments as they

have become due.



8. At the time of the Initial Order, based on then current gold prices and anticipated
revenues from operations, the Jaguar Group expected to deplete its cash resources by
approximately the middle of February 2014, However, due to significantly higher gold prices
and better operating results since the issuance of the Initial Order and favourable BRL/USD
exchange rate fluctuations, the Jaguar Group has sufficient cash flow fo continue in operation

for the foreseeable future if pre-filing obligations remain stayed and gold prices remain stable.

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

Monitor throughout this period.

10. The Applicant has continued to keep key stakeholders apprised of developments in

these proceedings.

11. Following the Sanction Order, the Applicant has acted diligently and in good faith to seek
to implement the Plan, including the $50 million Share Offering to Participating Eligible Investors

and Funding Backstop Parties {(in each case as defined in the Plan). Among other things:

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

of the Share Offering;

(b) $50 million of proceeds of the Share Offering were delivered by the Participating
Eligible Investors and the Funding Backstop Parties into escrow with a third party

escrow agent, and

(c) conditional approval for the listing of the Applicant’'s common shares on the TSX

Venture Exchange post-implementation of the Plan was obtained.




Outstanding Conditions To Implementation

12, While the above progress was made toward implementation of the Plan, as of the date

of this Affidavit, three key conditions to Plan implementation remain outstanding. Specifically:

(a) the Credit Agreement (as defined in the Plan) with Global Resource Fund has not
been amended on terms acceptable to the Majority Backstop Parties (the

“Global Resource Fund Condition”);

(b) senior officer and employee employment agreements have not been modified to
reflect the revised capital structure of the Applicant following implementation of
the Plan, including, without limitation to provide the implementation of the Plan

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

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

Employment Conditions”).

Global Resource Fund Condition

13. Global Resource Fund is the senior secured lender to the Applicant. The subsidiaries of
the Applicant have guaranteed the Global Rescurce Fund facility. The Global Resource Fund

facility matures in July of 2014,

14. In connection with the Plan, Global Rescurce Fund has been asked by the Applicant and
the Consenting Noteholders to agree to certain amendments to its facility, including an
extension of the maturity date of the facility and a waiver of any right that Global Resource Fund
may have to claim any portion of the proceeds of the Share Offering to pay down the debt owing

under the Global Resource Fund credit agreement.




15. Global Resource Fund has advised that a critical factor in its decision fo agree to such
an amendment is its comfort level with the composition of the senior management team that will
be in place upon implementation of the Plan. As noted in the discussion of the Management
Employment Condition below, certainty on this point is not available at this time. Accordingly,
Globhal Resource Fund has not yet agreed to any amendment to its existing credit facility and

the Global Resource Fund Condition has not been satisfied.

16. The Applicant has not been advised by the Ad Hoc Committee that the Majority
Consenting Noteholders or the Majority Backstop Parties, as applicable, would waive the Global
Resource Fund Condition. Therefore, the Global Resource Fund Condition remains to be

satisfied.

Management Employment Conditions

17. The Ad Hoc Committee and existing management of the Applicant engaged in
negotiations on the commercial terms of arrangements that would satisfy the Management
Employment Condition. However, those negotiations have not reached a successful conclusion
and the Management Employment Conditions have not been satisfied. As a result, it appears

that the parties may need to work foward consensual transitional arrangements.

18. The Board of Directors has agreed to consider any transitional management plans that
may become necessary. However, any such transition arrangements would also be dependent

upon acceptance from the Consenting Noteholders and Global Resource Fund.

19. Transitional arrangements, if needed, would require additional time to implement.



Support and Backstop Arrangements

20. Prior to the commencement of the CCAA proceeding, certain support and backstop
arrangements were entered into with respect to the Recapitalization in order to provide all
interested parties with a higher degree of certainty that the Recapitalization, including the Share

Offering, could be implemented in accordance with its terms.

21. The Jaguar Group and the Consenting Noteholders executed a support agreement
dated as of November 13, 2013 (as amended from time to time), or a consent agreement
thereto (collectively, the “Support Agreement”) pursuant to which the Jaguar Group and the
Consenting Noteholders agreed to take certain steps to support the implementation of the Plan,

subject to the terms and conditions of the Support Agreement.

22, The Jaguar Group and certain of the Consenting Noteholders also entered into a
Backstop Agreement, dated as of November 13, 2013 (as amended, the “Backstop
Agreement’) pursuant to which certain Consenting Noteholders agreed to backstop the Share

Offering, subject to the terms and conditions of the Backstop Agreement..

23. The Support Agreement and the Backstop Agreement were subject to outside dates by
which the Plan had to be implemented, failing which the Support Agreement and Backstop
Agreement could be terminated. The original outside dates were in each case February 28,
2014. These dates were subsequently extended on multiple occasions, most recently to March

24, 2014.

24, The Applicant would be in agreement with a further extension to the outside dates under
the Support Agreement and Backstop Agreement that match the proposed 14 day extension of

the Stay Period on this motion.

—t



Request for a Stay Extension

25. The Applicant believes a 14 day extension of the stay period is a practical approach that
provides needed flexibility in the circumstances given the outstanding conditions and ongoing

discussions regarding implementation of the Plan.
28. The Jaguar Group has had a reprieve from its liquidity issues due to a number of factors.

27.  The first has been a significant rise in gold prices from approximately $1,200 per ounce
on December 23, 2013 to approximately $1330 per ounce as of the date of this Affidavit. This
rise in gold prices has resulted in a positive variance of approximately $2 million to the cash flow

of the Jaguar Group since the date of the Initial Order.

28. The second has been a deferral of capital expenditures. This deferral of capital
expenditures has resulted in a positive impact of approximately $3.1 million on the Jaguar

Group’s liquidity.

29, Additionally, gold production at the Caeté mill has been higher than forecasted.
Production at that mill became a concern earlier in these CCAA Proceedings due to a faulty
pinion (which is a critical component of the mill’s operation) that had to be temporarily replaced
with a used pinion, the durability of which was questionable. The used pinion was successfully
utilized to continue production at the Caeté mill until a new replacement pinion could be
delivered. The replacement pinion has now been received and installed. Favourable BRL/USD

exchange rate fluctuations have also been helpful.

30. The Applicant has prepared an updated cash flow forecast (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 Sixth Report to

be served in connection with this motion.



31.  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. The Updated Cash Flow
Statement continues to show improved liquidity by comparison to the liquidity anticipated in prior
cash flow forecasts. Though one must note that this liquidity is largely dependent upon the

repayment of intercompany loans from the Applicant’s subsidiaries.
32. The Applicant will continue to pursue its restructuring, including the Plan.
33.  The Monitor supports the proposed extension of the Stay Period.

34. Without the proposed stay extension, the Applicant and its subsidiaries would be at risk
of enforcement actions from a variety of creditors, including Global Resource Fund and the
holders of 4.5% and/or 5.5% Senior Unsecured Convertible Notes issued by the Applicant.

These risks could threaten the continued operation of the Applicant and its subsidiaries.

SWORN BEFORE ME at the City of
Toronto,, F’rgv;nce of Ontario, on March

14, / | p
/ﬂ; /?/ / e

Commissioner for Taking Affidavits T‘ DOUGLAS WlLLOCK
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ARRANGEMENT OF JAGUAR MINING INC.

Applicant

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangement Act, R.8.C. 1985, ¢. C-38, 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, FT1 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”),

DOCSTOR; 28855656




SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the '

Application Record is hereby abridged and validated so that this 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 Coud, file with this Court a plan of compromise or arrangement

(hereinafter referred (¢ as the "Plan™)..
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoaver,
and wherever situate including all proceeds thereof (the "Property”), Subject to further Crder of
this Court, the Applicant shall continue to carry on business in.a manner conslstent with the
preservation of its business (the "Business"™) and Property. The Applicant shall be authorized
and empowered to continue {c retain and employ the employees, consultants, agents, experts,
accouniants, directors, counsel and such other persons, including counse! to the Special
Committee. {as defined in the Pelroff Affidavit) (coliectively "Assistants”) currently retained or
employed by it, with fibarty to retain such further Assistants as it deems reasonably necessary
or desirabie in the erdinary course of business or for the carrying out of the terms of this Order,

5. THIS COURT ORDERS that the Applicant shall be -entitled but not required to pay the
following expenses whether incurred prior to or after this Order:

(a) all outstanding ang fulure wagés, salaries, employee and pension benefits, vacation
pay and expenses payable pn or after'the date of this Order, in each case incurred in
the ordinary course of business and consistent with -existing compensation poiicies

DUOCS TR 28855690 2



and arrangements; and

(L) the fees and disbursements of any Assistants retained or employed by the Applicant
in respect of these proceedings or in tespect of the Applicant’s public listing
requirements, at their standard rales and charges.

8. THiS COURT ORDERS that, except as otherwise provided to the contrary herein or in
the Support Agreement, the Applicant shali be entitled But not required to pay ail reasonable
expenses incurred by the Applicant in carrying on the Business. in the ordinary course after this
Crder, and in cairying out the provisions of this Order, which axpenses shall include, without
imitation:

(a) all expenses and capital expenditures reaspnably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

b payment for goods or sarvices aciually supplied to the Applicant following the date of
this Crder.

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

requirements, or pay:

{a) any statutory deemed frust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
{i} employment insurarice, (i} Canada Pension Plan, (#) Quebec Pengion Plan, and

{iv) income taxes;

{b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted ‘by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where siuch Sales Taxes were accrued or collected
prior to the date of this Order but hot required to be remitted until on or after the date
of this Order, and

DILUSTOR: 28835600
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{c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of municipal
reaity, municipal business or cther taxes, assessments or levies.of any nature or kind
which are entitled at. law to be paid in priority to claims of secured creditors and
which -are attributable to or in respect of the carrying on of the Business by the
Applicant.

8. THIS COURT ORDERS that 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
propeity. leases (including, for greater certainty, commaon area maintenance charges, utilities
and realty taxes and any cther amounts payable to the landlord under the lease) or as otherwise
may be negotiated between the Applicant and the landlord from time to time {"Rent"), for the
period commencing from and incliuding the date of this Order, twice-monthly in equal payments
on the first and fifteenth day :of each menth, in advance (but net in arrears). On the date of the
first of such payments, any Rent relating to the petiod commencing from and including the date

of this Qrder 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) tp make no payments of principal, interest
thereon of otherwise on account of amounts owing by the Applicant to any of its creditors as of
this date; (b) to grant no security iriterests, {rust, liens, charges or encumbrances upon of in
respact of any of its Property; and {c) to not grant credit or incur liabilities except in the ordinary
course of the Business. Notwithstanding the foregoing, the Applicant is authorized and directed
antil further crder of this Court to pay any monthly interest amounts that may become due and
owing to Glebal Resource Fund under the Renvest Facility (as such term is defined in the
Peatroff Affidavit).

RESTRUCTURING

10, THIG COURT ORDPERS that the Applicant shail, subject to such requiremants as are
imposed by the CCAA and the terms of the Support Agreement, have the right to;

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

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

(c) retain a. solicitation agent and an election agent (the “Solicitation/Election Agent”)
and permit it to obiain proxies and/or voting information and subscription election
forms from registered and beneficial holders of the Notes {as defined in the Petroff
Affidavit) in respect of the Plan and any amendments thereto; and

{d) pursue all avenues of refinancing of iis Business or Property, in whole or part,
subject to prior apprevat of this Court being obtained before any material refinancing,

all of the forsgeing to permit the Applicant to proceed with an orderly restructuring of the

Business {the "Restructuring').

1t THIS COURT CRDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention te remove any fixtures from any leased premises at least
saven (7} days prior to the date of the intended removal. The relevant landlord shall be entitled
tc have a representative present in the leased premises to observe such removai and, if the
landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed bstween
-any applicable secured creditors, such landiord -and the Applicant, or by further Order of this
Court upen appilcation 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 premises in
accordance with Section 32 of the CCAA, i shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimmer of the lease shali be without prejudice to
the Applicant's claim to the fixiures in dispute.

12. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant fo Section 32
of the CCAA, then (a} during the notice period prior to the effective time of the disclaimer, the
landtord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicant and the Monitor 24 hours' prior written nofice, and (b) at the
effective time of the disclaimer, the relevant fandlord shall be entitled io take possession of any
such leased premises without waiver of or prejudice o any claims or rights such landlord may
have against the Applicant in respect of such lease or leased premises and such landlord shal
be entitied to nolify the Applicant of the basig oh which it is taking possession and to gain
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possession of and re-lease such leased. premises to any third party or parties on such terms as
such landiord considers advisable, provided that nothing herein shall refieve such landlord of its

obligation to mitigate any damages claimed in connection therewith,
SUPPORT AGREEMENT AND BACKSTOP AGREEMENT

13, THIS COURT ORDERS that the Applicant is authorized and empowered to take all
steps and actions in respect of, and to comply with ail of its obligations pursuant to, the Support
Agreernent and the Backstop Agreement (each as defined in the Petroff Affidavit) and its
various. obligations thereunder, and that nothing in this Order shall be censtrued as waiving or
modifying any of the rights, commitments or obligations of Jaguar, its Subsidiaries, the
Consenﬁng Noteholders (as defined in the Petroff Affidavit) and the Backstop Parties (as
defined in the Pefroff 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 proceeding or enforcement process in any court or
tribunal (each, a "Proceeding™ shall be commenced or continued against or in respect of the
Applicant or the Monitor, or afecting the Business or the Properly, -except with the written
consent of the Applicant and the Monitor, or with ieave of this Court, and any and ali
Proceedings currently under way against or in respect of the Applicant or affecting the Business
of the Property are here'b_'y stayed and suspended pending further Order of this Court.

15, THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced
or continued: (i) against or in respect of any of the Applicant's direct or indifect subsidiaries
(each a “Subsidiary” and, colfectively, the “Subsidiaries”s with respect to any guarantee,
confribution or indemnity obiigation, liability or ¢laim in respect of, or that refates to, any
agreement invelving the Applicant, or the obligations, liabilities and claims of, against or
affecting the Appiicant or the Busingss {collectively, the “Appiicant Related Liabilities”); (i)
against or in respect of any of a Subsidiary's current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate including all proceeds
thereof {the "Subsidiary Property”) with respect to any Applicant Refated Liabiiities (the matters
referred to in (i) and (ii) beirig, collectively, the “Applicant Related Proceedings Against
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Subsidiaries”), except with the written consent of the Applicant and the Monitor, or with ieave of
this Court, and any and all Applicant Related Praceedings Against Subsidiaries eurrently under
way by any Person are herghy stayed and suspended pending further order of this Court.

NO EXERGISE OF RIGHTS OR REMEDIES

18, THIS COURT ORDERS that during the Stay Period, ali rights and remedies of any
individual, firm, corperation, governmental body -or agency, or any cther entities (ail of the
foregoing, collectively being "Persons” and each bsing a "Persen'} against or in respect of theé
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the writtén consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant o carry on any
business which the Applicant is not lawfully entitied te carry on, (i) affect such investigations,

actions, suits or proceedings 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 (iv)
preveni the registration of a claim for lien.

17. THIS COURT ORDERS that during 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 Monlitor, or leave of this Court, provided that nothing in this Order shall
{1y empower the Subsidiary to carry on any business which the Subsidlary is .no_t jawfully entitled
to carry on, (i) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, {iii) prevent the filing of any registration io preserve

or perfect a securily interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

18. THIS COURT ORDERS that duting the Stay Period, ne Person shall discontinue, fail to
honeur, alter, interfere with, repudiate, terminale or cease to perform any right, renewal right,
contract, agreement, ficence or permit in favour of or held by the Applicant, except with the
written consent of the Appiicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19, THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
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agre‘emenis with the Applicant or statutory of regulatory mandates for the supply of goods

and/or services, including without limitafion all computer software, communication and other

data services, centralized banking services, payroll services, insurance, fransportation services,
utility or other services to the Business or the Applicant, are hereby restrained untit further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of such goods
or services as may be required by the Applicant, and that the Applicant shall be entitled to the
continued use of its current prémises, ielephone 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 ether praclices as may be
agreed upoh by the supplier or service provider and each of the Applicant and the Monitor, or as

may be ordered by this Court,
NON-DEROGATICN OF RIGHTS

20.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibifed from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any manies or otherwise extend any credit to the Applicant. Nothing in this Order shall

derogale from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21, THIS COURT QRDERS that during the Stay Pericd, and except as permitted by
subsection 11.03(2} of the CCAA, no Froceeding may be commenced or continded against any
of the former, current or future directors or officers of the Applicant with respect 1o 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
able in their capagcily as directors or officers for the payment or performance of such
obligations, until ‘& 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.
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DIRECTORS' AND OFFICERS’ INDEMNIFICATION AND CHARGE

22. THIS COURT CRDERS that the Applicant shall indemnify its directors and officers
against obligations and liabilities thai they may incur as directors or officers of the Applicant
after the commencement of the within proceedings, except to the extent that, with respect {o any
officer or director, {he obligation or fiability was incurred as a resull of the director's or officer's

gross negligence or wilful misconduct.

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

24, THIS COURT ORDERS that, notwithstanding any lapguage in any applicable insurance
palicy to the contrary, (&) no insurer shall be entitled te be subrogated to or claim the benefit of
the Directors' Charge, and {b) the Applicant's direclors and officers shali only be entitled to the
benefit of the Directors’ Charge to fhe extent that they do not have coverage under any
directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to pay

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

25. THIS COURT CRDERS that FTI Consulting Canada Inc. is hereby appeinted pursuant
to the CCAA as the Monitor, an officer of this Court, té 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 Apglicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of
alt material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with
the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor
with the assistance that s necessary to enable the Monitor to adeguately carry out the Monitor's

functions,

28, THIS COURT ORDERS that thé 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 Gourt at such times and intervals as the Monitor may deem appropriate
with régpect to matters relating to the Property, the Business, and such ather matters

as may be relevant to the proceedings herein;

ativise the Applicant in its preparation of the Applicant’s cash flow statements;

"advise the Applicant on any amendments to the Plan;

assist the Applicant, to the extent required by the Applicant, with the holding and
administering of creditors’ meetings for voting on the Plan;

have ful and complete access to the Property, including the premises, books,
records, data, including data in glecirenic form, and other financial documents of the
Applicant, to the. extent that is necessary to adequately assess the Applicant's
business and financial affairs or to perform its duties arising under this Order;

assist the Solicitatior/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 amendmenits thereto;

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

activities;

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

power;

engage in discussions with the Ad Hoc Committes and the Applicant's secured
creditors, independent of the Applicant and, to the extent that any writien reports with
respect to these proceedings are delivered by the Monitor {or its advisors) te the Ad
Hoc Commitiee {or its advisors), copies of those writlen reports shall be delivered by
the Monitor (or its advisorg) to Gickal Resource Fund (or its advisors) as scon as
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-~ reasonably practicable following delivery to the Ad Hoc Committee;

(k}y  be atliberly to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the éxercise of ifs powers and
performance of fis ebligations under this Order; -and

m perform such other duties as are required by this Crder or by this Gourt from time to

" time.

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

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

28. THIS COURT CRDERS that nothing herein contained shall require the Monitor to
occupy or to take control, éare, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property (or any Subsidiary Property) that might be-
environmentally contaminaied, might be a pollutant or a 'confaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or ather law réspecting the protection; ¢onservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Aci, the Ontario
Environmental Frotection Act, the Ohfario. Water Resources Aef, or the Ontario Occupational
Health and Safety Act and regulations thereunder (the "Envircnmental Legislation™), provided
however that nothing herein shall exempt the Monitor from any duty to report or make disclosure
imposed by appiicable Environmental Legislation. The Monitor shall not, as a resuit of this
Order or anything dene in pursuance of the Monitor's duies and powers under this Order, be
deemed to be in Possession of any of the Property (or any Subsidiary Property) within the

meaning of any Envirenmentat Legislation, unless it is actually in possession.

29 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 credilor addressed to the Monhitor. The Monitor shall not have any
responsibility or liabiiity with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Moniter has been advised by the Applicant is
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confidential, the Monitor shall not provide such information to creditors unless otherwise

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

3C.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Moniteor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except far any gross negligence or wilful 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 Mornitor, domestic and foreign counsel to the Monitor,
domestic and foreign counsel to the Applicant, counsel fo the Special Committee (as defined in
the Petroff Affidavit) domestic and foreign counsel to the Ad Hoc Gommittee and counsel to
Global Resource Fund shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, whether incurred pricr fo or after the date of this Qrder, by the
Applicant as part of the costs of these proceedings; and (i) the Financial Advisors (as defined in
the Petroff Affidavi) shall be paid their reasonable fees and disbursements, in each case In
accordance with the terms of the FA Engagement Letters (as defined in the 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 Moniter, domestic and foreign counse! for the Monitor,

domestic and foreign counsel for the Applicant, :domestic and foreign counse! for the Ad Hoo
Committee and counsel to the Special Committee weekly, or on such basis as otherwise agreed
by the Applicant and the applicable payee and, in addition, the Applicant is hereby authorized to
pay fo the Monitor and counsel for the Monitor retainers in the amourits of $75,000 and $40,000,
respectively, to be held by them as .sécurity for payment of their respeclive fees and

disbursements outstanding from time to time.

32, THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time fo 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 the Ontario- Superior Court of Justice.

33,  THIS COURT ORDERS that the Monitor, domestic and foreign counsel to the. Meritor,
the Applicant's demestic and forgign counsel, counsel to the Special Commitiee, domestic and
foreign counsel to the Ad Hoe Committee and the Financial Advisors shall be entitled to the

beneflt of and are hereby granted a charge (the "Adminisiration Charge™) on the Property, which
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charge shall not exceed an aggregate amount of $5,000,000, as security for their professional
fees and disbursements-incurred at thelr 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 twe separate charges {the Primary
Administration Charge and the Subordinate Administration Charge {(each as defined below))

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

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

35, THIS COURT QRDERS that the FA Engagement Letlers he and are hereby ratified and
confirmed and the Applicant Is authorized to perform its obligations thereunder.

36. THIS COURT ORDERS that any claims of the Financiai Advisors under the FA
Engagement Letters shail be treated as unaffected in any Plan.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

a7, THIS COURT ORDERS that the priorities of the Directors’ Charge, the Primary
Administration Charge, the Renvest Security (as defined below) and the Subordinated
Administration Chargs, as among them, shall be as follows:

First. — Adminigtration Charge (fo the maximum amount of $500,060) (the
‘Primary Administration Charge™),;

Second - Directors’ Charge (to the maximum amount of $150,000);
Third — Renvest Security, and

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

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

respective FA Engagement Lefters,

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

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

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

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

42:  THIS COURT CRDERS that the Directors’ Charge and the Administration Charge shall
not be rendered invalid or unenferceable and the righis and remedies.of the chargees:entitied to
the benéﬁt of the Charges (collectively, the "Chargees"} thereunder shall not otherwise be
limited or impaired in any way by (a) the pendancy of these proceedings and the declarations of
insoivency made herein; (b) any application{s) for bankruptcy order(s) issued pursuant to BIA,
or any bankruptey order made pursuant te such applications; {c) the filing of any assignments
for the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial statutes; or {e) any negalive covenants, prohibitions or other simiar provisions with
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respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement”) which binds the Applicant, and notwithstanding any provision to the contrary in
any Agreement; ’

(a) the creation of the Charges shall not ¢reate or be deemed to constitute g breach by
the Applicant of any Agreement to which i is a party;

(b} none of the Chargees shall'have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the
Charges; and

{c) the payments made by the Applicant pursuant to this Order and the granting of the
Charges, do not and wili not constitute preferences, fraudulent conveyances,
fransfers at undervaiue, oppressive. conduct, or other challengeable or voidable
transactions under any applicable law.

43, THIS COURT ORDERS that any Charge created by this Order over leases of real
propaerty 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 soon as practicable after the
granting of this Order, publish in the Globe and Mail (Naticnal Edition) and the Wall Strest
Journal a notice containing the information prescribed under the CCAA, (i) within five days afier
the date of this Order, (A} make this Order publicly available in the manner prescribed under the
CCAA, (B} send, in the prescribed manner, a notice to every known creditor who has a claim
against the Applicant of morg 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 accordance with Section 23(1)(a) of the CCAA and the
reguiations made thereunder. 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 nofices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courfer, personal
delivery or electronic transmission 1o the Applicant's creditors or other interested parties at their
respective addresses as last shawn on the records -of the Applicant and that any such service or
notice by courier, personal delivery or electronic fransmission shall be deemed 1o be received
on the next business day follewing the date of forwarding thereof, or if sent by ordinary mail, on
the third business day after mailing.

46.  THIS COURT ORDERS that the Applicant, the Monitor, the Ad Hoc Committee, Global
Resource Fund and any party who has filed a Notice of Appearance may serve any court
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 to time, and the Monitor

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

hitp:ficicanada, ficonsulting.convigauar.

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

ag reascnably practicable following delivery to the Ad Hoc Committee.
SEALING OF CONFIDENTIAL EXHIBITS

48, THIS COURT CRDERS that Confidential Exhibits "A” and *B” te and are hereby séaled
pending further Order of the Court and shall not form part of the public record.

GENERAL

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

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

Applicant, the Business or the Property.

51. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
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regulatory or administrative body having iurisdiction in Ganada, the United States, Brazil or
gisewhere to give effect to this Order and to assist the Applicant, the Monitor and their
.re_spect:‘ve‘ 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 o the Applicant and to the Moniter, as an officer of this Court, as may be
necessary of desirable {o give effect {o this Order, to grant representative status to the Monitor
in any foreign proceeding, or fo assist the Applicant and the Monitor and their respective agents

in carrying out the terms of this Order,

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

recognized in a jurigdiction outside Canada.

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

54, THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m, Eastemn Standard/Daylight Time on the date of this Order.
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JUSTICE MORAWETZ : : . } DAY OF FEBRUARY, 2014

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

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

Applicént |

ORDER - .
{Plan Sanction) ' ' - '
THIS MOTION made by Jaguar Minihg fne. (the “Appl‘icant"} for an Order (th_e
“Sanction Order”) approving and sanctio_ning the amended and restated plan"of compronﬁse :
and arrangement dated January 31, 2014 (and as it.fnay be further amended, restated,
modified or supplemented from time to time in accordance with Its terms) (the “Plan”), as
appro;/ed by tltr)e.Affected Unsecured Creditors of the Applicant oraVJanuary _31, 2014, and
which Pian is attached as Schedule"'A" to this Sanction Order, was heard this day at 330-

University Avenue, Toronto, Ontario.

ON READING the within Notice of Motion, the Affidavit of T.-‘Dcuglas Willock sworn
February 2, 2014 and the Affidavit of T, Douglas Willock sworn February 5, 2014, including the
Exhibits thereto, the Third Report of FT! Consuiting Canada Inc., in its capacity as Monitor (in

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

Early Consent Shares 1o the extent they may be deemed fo be securities,

DEFINITIONS

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

2013 (the "Meeting Crder"), as applicable.
SERVICE

2, THIS COURT QRPERS that the time for service of the Notice of Motion and the Motlon
Record In support of this Motion and the Third Report be and is hereby abridged and
validated, such that this Motion is properly returnable today and that any further service of the

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

3 THIS COURT ORDERS AND DECLARES that there has been good and sufficient
service, delivery and notice of the Plan, the Meeting Order and the Information Package to ali
Persons upon which neotice, service and delivery were required, and that the Meeting was duly

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

SANCTION OF THE PLAN

4, THIS COURT ORDERS AND DECLARES that:

a) the relevant class of creditors of the Applicant for the purposes of voting fo approve the

Plan is the Affected Creditor Class:

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

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

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

Court made in the CCAA Proceedings in all respects;

d) the Court is satisfied that the Applicant has not done nor has it purported o do

anything that is not authorized by the CCAA,; and

g) the Plan, all ferms and conditions thereof, and the matters and the transactions

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

B, THIS COURT ORDERS AND DECLARES that the Plan (including, without limitation,
the transactions, arrangements, reorganfzations, assignments, canceliations, compromises,
settlements, extinguishments, discharges, injunctions and releases set out therein) is hershy

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

8. 'i'HIS COURT ORDERS that on the Implementation Date, the Plan {including, without
limitation, the ftransactions, arrangements, reorganizations, assignments, canceliations,
compromises, seitlements, extinguishments, discharges, injunctions and releases set out
thereiny shall be, and shall be deemsd to be, implemented, binding and effective in
accordance with the provisions of the Plan as of the Implementation Date at the
Implementation T#me, or at such other time or times and in the manner set forth in the Plan,
and shall enure 1o the benefit of and shall be binding on the Applicant, the Affected Unsecured
Creditors, ali Existing Equity Holders, all holders of Equity Claims, the Released Parties, the
Notehoider Released Parties, the Directors and Officers, all holders of Director/Officer
Indemnity Claims, all hoiders of Director/Officer Claims, all holders of Released Claims and all
holders of Noleholder Released Claims and all other Persons named or referred to if, affected
by, or subject to the Plan, Including, without limitatlon, their respective heirs, administrators,
exaculors, legal personal representatives, successors and assigns, as provided for in the Plan

and this Sanction Order.

7. THIS COURT QRDERS that the Applicant and the Monitor, as the case may be, are
hereby authorized and directed to take all steps and actions necessary or appropriate to
implement the Plan in accordance with and subject to its terms and conditions, and enter into,
execute, deliver, complete, implement and consummaie all of the steps, transactions,
distributions, deliveries, allocations, instruments and agreemenis contemplated by, and
subje{:tr to the terms and conditions of, the Plan, and all such sieps and actions are hereby
approved. Neither the Applicant nor the Monitor shall incur any liabllity as a result of acting in

accordance with the terms of the Plan and this Sanction Order,
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8, THls COURT ORDERS that upon the safisfaction or waiver, as applicable, of the

conditions set out in Section 12.3 of the Plan in accordance with the terms of the Plan, as

confirmed by the Applicant {or counsel on its behalf) and Goodmans LLP on behalf of the
Majority Consenting Noteholders and the Majortty Backstop Parties, to the Monitor in writing,
the Monitor-is authorized and directed to deliver to the Applicant (or counsel on its behalf) and
Goodmans LLP a certificate, substantlally in the form aftached as Schedule “B" herefo (the
“Monitor's Certificate"), signed by the Monitor, certifying that all conditions precedent set out
in Section 12.3 have been safisfied or waived and that the Implementation Date has occurred.
The Mﬁnitor shall file the Monilor's Certificate with this Court as soon as reasonably

practicable,

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

beginning at the Implementation Time,

10.  THIS COURT ORDERS AND DECLARES that the Applicant, the Monitor, the Majority

Consenting Noteholders and the Majority Backstop Parties are hereby authorized and
empowered to exercise all consert and approval rights provided for in the Plan in the manner

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

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

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

thereto, are hereby approved.

12, THIS. COURT ORDERS that, subject to the payment of any amounts secured by the
Charges (as such term is defined in the Initial Order) that remain owing on the Implementation
Date, If any, each of the Charges shall be terminated, discharged and released on the

Implementation Date,
EFFECT OF PLAN IMPLEMENTATION

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

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

(a) any defaults or events of default arising as a result of the financial condifion or

insolvency of the Applicant on ar pricr to the Implementation Date;

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

agreements};

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

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

arrangemeants effected pursuant to the Flan; or

() any other event(s) which occurred on or prior to the Implementation Date which
would have entitled any Person to enforce rights and remedies, subject to any
express provisions to the contrary in any agreements entered into with the
Applicant after the Filing Date.

For greater certainty, nothing in this paragraph shall walve, compromise or discharge any

obligations of the Applicant in respect of any Excluded Claim.

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

instrument, or other notices, including witheut limitation, any notices of Infention to proceed to
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enforce security, atising from any of such aforesaid defauits shall be deemed to have been

rescinded and withdrawn.

15. THIS COURT ORDERS that, as of the Implementation Dats, each Affected Unsecured
Creditor, each holder of a Director/Officer Indemnity Claim, eac:h' holder of a Director/Officer
Claim, each holder of an Equity Claim and any person having any other Released Claim shall
be deemed to have consented and agreed to all of the provisions of the Plan in their entirety
and, in particular, each Affected Unsecured Creditor, each holder of a Director/Officer
Indemnity Claim, each holder of a Director/Officer Clairn, each holder of an Equity Claim and

any person having any other Released Claim shall be deemed:

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

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

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

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

implied, of any agreement ot other arrangement, written or oral, existing between -

such Affected Unsecured Creditor, holder of a Director/Officer Indemnity Claim,
holder of a Director/Officer Claim, holder of an Equity Claim and any person having
any other Released Claim and the Applicant as of the Implementation Date and the
~ provisions of the Plan, the provisions of the Plan take precedence and priority, and
the provisions of such agreement or other arrangements shall be deemed to be

amended accordingly.

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

Reorganization,
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17. THIS COURT ORDERS that (i) In accordance with the Articles of Reorganization,
substantially in the form of Schedu[e “C" hereto, any fractional Common Shares immediately
following the consolidation of Common Shares pursuant to section Section 7.4(a) of the Plan
shall be cancelled without any liability, payment or other compensation in respect thereof; and
(i) the Rights, Sharsholder Rights Plan, Existing Share Options, Stock Option Plan (and for
greater certainty, not including any Existing Common Shares that remain issued and
outstanding immediately following the cancellation of fractional interests pursuant to Section
7.4(a) of the Plan) shall be cancelled without any liability, payment or other compensation in

respaci thereof,

18,  THIS COURT ORDERS that the New Common Shares shall be deemed to be {ssued
and outstanding as fully-paid and non-assessable shares in the capital of the Applicant, on the

implementation Date and &t the time specified in Section 7.4 of the Plan.

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

compensation or parficipation and shall be and are hereby deemed to e canceiled and shall

be and are hereby deemed to be nuli and void, and the obligations of the Applicant thereunder

or in any way related thereto shail be satisfied and discharged except to the extent expressly
set forth in section 6.07 of the Indentures with respect to the Trustees’ claims, which section
8.07 of the Indentures shall remain in effect until two months following the implementation
Date or such later date agreed to by the Applicant, the Menitor, the Trustees and the Majority

Censenting Noteholders.
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RELEASES AND INJUNCTIONS

20, THIS COURT ORDERS that, subject to paragraph 21 of this Sanction Order, on the
Implementation Date, in accordance with section 11.1 of the Plan and the sequence set forth
in section 7.4 of the Plan, the Released Parties, the Named Directors and Officers and the
Noteholder Released Parties shall be released and discharged from any and all Released
Claims and any and all Noteholder Released Claims, as applicable, and any and all Released
Claims and Noteholder Released Claims shall be fully, finally and irrevocably waived,
discharged, released, cancelled and barred as against tlhe“ Released Parties, the Named
Dire(l:tors and Officers and the Noteholder Released Parties, as applicable, all fo the fullest

extent permitted by Applicable Law.

21. THIS COURT ORDERS that, notwithstanding any other provision of this Sanction
Order, Continuing Other Director/Officer Claims and Nen-Released Director/Officer Claims
and, for greater certainty, Section 5.1(2) Director/Officer Claims, Agreed Excluded

DirectorfOfficer Litigation Claims and Agreed Excluded Jaguar Litigation Claims shall not be

-compromised, released, discharged, cancelled or barred by this Sanction Order or the Plan,

provided that from and after the Implementation Date: (i) any Persen having, or claiming any
entitlement or compensation relating to, a Section 5.1(2) Director/Officer Claim or an Agreed
Excluded Director/Officer Litigation Claim will be irrevocably limited o recovery in respect of
such Section 5.1(2) Director/Cfficer Claim or Agreed Excluded Director/Cfficer Litigation Claim
solely from the proceeds of applicable Director/Officer Insurance Policies and Perscns with
Section 5.1(2) Director/Officer Claims and Agreed Excluded Director/Officer Litigation Claims
will have no right to, ancﬁ shall nof, directly or indirectly, make any claims or seek any
recoveties from the Appiicant, any of the Subsidiaries, any of the Directors or Officers, or any

other Released Party or Noteho!der Released Party, other than enforcing such Person's rights
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to be paid by the applicable insurer(s) the proceeds of the applicable Director/Officer
Insurance Policles; and (ii) any Person having, or claiming any entittement or compensation
refating to, an Agreed Excluded Jaguar Litigation Claim will be Irrevocably limited to recovery
in respect of such Agreed Excluded Jaguar Litigation Claim solely from the proceeds of
applicable Jaguar Insurance Policies and Persons with Agreed Excluded Jaguar Litigation
Claims will have no right to, and shall not, directly or indirectly, make any claims or seek any
recoveries from the Applicant, any of the Subsldiaries, any of the Directors or Officers, or any
other Released Party or Noteholder Released Party, other than enforcing such Person;s rights
to be paid by the applicable insurer{s) the proceeds of the applicable Jaguar Insurance

Policies.

22.  THIS COURT ORDERS that all Persons shall be permanently and forever barred,
estopped, stayed and enjoined, from and after the Implementation Time, with respect fo any
and all Released Claims and Noteholder Released Claims, from: (I} commencing, conducting
or continuing in any manner, directly of indirectly, any action, suits, demands or other
proceedings of any naiure or kind whatsoever {including, without limitation, any proceeding in
a judicial, arbitral, administrative or other forum} agsainst the Released Parties, the Named
Directors and Officers and the Noteholder Released Parties; (1) enforcing, levying, attaching,
collecting or otherwise recovering or enforcing by any manner or means, directly or indirecfly,
any judgment, award, decree or order against the Released Parties, the Named Direclors and
Officers and the Noteholder Released Partles or their respective property; {iil) commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits or demands,
including without limitation by way of contribution or indemnnity or other relief, in common ]éw,
or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any
statute or regulation, or other proceedings of any nature lar kind whatsoever (including, without

limitation, any proceeding in a judicial, arbitral, administrative ot other forum) against any

DOCSTOR: 2802739\0



Page 12

Person who makes such a claim or might reasonably be expectad fo make such a claim, in
any manner or forum, against one or more of the Released Parties, the Named Directors and
Officers and Noteholder Released Parties; {iv) creating, perfecting, asserting or otherwise
enforcing, directly or indirectly, any lien or encumbrance of any kind against the Released
Parties, the Named Directors and Officers and the Noteholder Released Parties or their
‘respecflve properly; or (lv) taking any actions fo interfere with the Implementation or
consummation of the Plan; provided, however, that the foregeing shall not apply to the

enforcermnent of any obligations under the Plan.

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

11.1(b)i} of the Plan.

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

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

25.  THIS COURT ORDERS that:
(a) other than as expressly set out herein, the provisions of the Initial Order shall
terminate, including the Stay Period {as defined in the Initial Order), on the
Implementation Date except to the extent of the protections granted therein in

favour of the Monitor; and

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

Court,

THE MONITOR

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

ratified and approved.

27.  THIS COURT ORDERS that the Pre-Filing Report of the Monitor dated December 23,
2013 (the "Pre-Filing Report"), the First Report of the Monitor dated Jaruary 13, 2014 (the
“First Report™), and the Second Report and the conduct and activities of the Monitor as

described thereln are hereby approved.

28. THIS CCURT ORDERS that the fees and disbursements of the Moniter and Osler,
Hoskin & Harcourt LLP, as counsel to the Monitor, as described in the Third Report be and are

hereby approved.
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29.  THIS COURT ORDERS AND DECLARES that the Monitor has safisfied all of its
obligations up 1o and including the date of this Sanction Order, and that: (i) in carrying out the
terms of this Sanction Order and the Plan and in performing its duties as Monitor in the CCAA
Proceedings, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Meetiné Crder and the Claims Procedure Order, and as an officer of the Cour,
including the stay of proceedings in its favour; (ii} the Monitar shall incur ne ltability or
obligation for any act or omission as a resulf of carrying out the provisions of this Sancticn
Order and the Plan and In performing its duties as Monitor in the CCAA Proceedings, save
and except for any gross negligence or wilful misconduct an its part; (i} the Monitor shall be
entitied to rely on the books and records of the Applicant and any information prévided by the
Applicant without Independent Investigation; and (iv) the Monitor shall net be liable for any
claims or damages resulting from any errors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

including with respect to refiance thereon by any Person,

30. THIS COURT ORDERS ihat any claims against the Monitor in connection with the
performance of its duties as Monitor are hereby released, stayed, extinguished and forever

barred and the Manitor shall have ne liability in respect thereof.

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

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

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

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

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

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

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

provinces and ferritories in Canada and abroad and as against all Persons against whom

may apply.

35, 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
glsewhere to give effect to this Sanction Order and to assist the Applicant, the Menitor and
their respective agenfs in carying out the terms of this Sanction Order. Al courts, fribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Appiicant and to the Monitor, as an officer of this Court,
as may be necessary or desirable to give effect to this Sanction Order, to grant representative
- status to the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and

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

__having the CCAA Proceedings recognized in a jurisdiction outside Canada,
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Gourt File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

[— PU— SR N N T —————— VA ————————————meG—h———————
FEBRUARY 5, 2014

RECITALS

(A Jaguar Mining Ine. (the "Applicant” or “Jaguar’} is a debtor company (as stch term is defined in
the Companies’' Creditors Arrangement Act, R.8.C, 1985, ¢. C-36, as amended {the "CCAA™.

(B On Decembet 23, 2013, the Honourable Justice Moraweiz of the Ontarlo Superior Court of
Justice (Commercial List) {the "Court”) granted the following Orders pursuant to the CCAA;

i) an Initia) Order in respect of the Applicant (as such Crder may be amended,
restated or varied from {ime to ime, the “Initial Order™);

{in a Plan Filing and Meeting Order (as such Order may be amended, restated or
varied from time to time, the “Meeting GOrder") pursuant to which, among other
things, the Applicant was authorized to file a plan of compromise and
arrangement and o convene a meeting of affected creditors to conslder and vote
on the plan of compromise and arrangement, as may he amended, restated,
medified or supplemented from time to fime; and
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(i) a Clalms Procedure Order (as such Crder may be amended, restated or varied
from fime to time, the “Claims Procedure Order”), which, among other things,
established the procedures by which claims of affected creditors shall be fited in
these proceedings.

{C) * This Amended and Restated Plan of Compromise and Amangement wifl be filed on February 8,
2014 with the consent of the Majority Consenting Noteholders (as hereinafter defined).

(D) Mineragdo Serras Do Oesie Lida. ("MSOL", Mineragio Turmalina Ltda. {("MTL™), and MCT
Mineragdo Lida. ("MICT"}, each incorporated under the laws of Brazil, are whelly-owned
subsidiaries of Jaguar and are not applicants in the CCAA Proceedings,

E) The purpese of this Plan is to facilitate the continuation of the businsss of the Jaguar Group (as
hersinafter defined) as a going concern, address certaln liabliifes of the Applicant, and effect a
recapifalization and financing transaction on an expedited basis to provide a stronger financial
foundation for the Jaguar Group going forward and additional liquidity to allow the Jaguar Group
{0 confinue to work towards Its operational and financial goals from and after the Impismentation
Date in the expectation that all Persons (as hereinafter defined) with an economic interest in the
Jaguar Group will derive a greater beneflt from the implementation of this Plan than would
otherwise result. -

NCW THEREFORE the Applicant hereby proposes and presents this Plan under the CCAA,
ARTICLE 1~ INTERPRETATION
1.1 . Definltions

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

*4.5% Convertible Note Indenture’ means the Indenture dated as of September 15, 2008 among
Jaguar, as Issuer, The Bank of New York Mellon as trustee and BNY Trust Company of Canada as co-
trustee pursuant to which Jaguar (ssued the 4.5% convertible notes,;

"5.5% Conyertible Note Indenture” means the Indenture dated as of February &, 2011 among Jaguar as
issuer, The Bank of New York Melion as trustee and BNY Trust Company of Canada as co-trustee
pursuant to which Jaguar issued the 5,6% convertible notes;

"Accrued Interest Claim” means, with respect to a particular Parficlpating Eligible Investor or Funding
Backstop Parly, all unpaid interest accrued under the Notes at the applicable rate under the Indentures
owing as at the Record Date to such Participating Eligible investor or Funding Backstop Party;

“Accrued Interest Claims” means the aggregate of all unpald interest accrued under the Notes at the
appilcable rate under the Indentures owing as at the Record Date to the Participating Eligible Investors
and Funding Backstop Parties;

"Accrued Interest Offering Shares” means 8,044,203 New Common Shares;

‘Ad Hoc Committee” means the ad hoc commitiee of Notehcolders represented by the Advisors;
*Administration Charge” has the meaning given to that term in the initial Order;

. i
“Advisors” means Goodmans LLP, Houlihan Lokey Capltal, Ins., Dias Carngiro Advogados, Behre
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Dalbear & Company {USA), Inc. and Stroock & Stroock & Lavan LLP;
“Affected Creditor Class" has the meaning given to that term in Section 3.1;
“Affacted Unsscured Claims” means all Claims against the Applicant that are not Equity Clalms;

“Affected Unsecured Greditor” means the helder of an Affected Unsecured Claim in respect of and to
the extent-of such Affected Unsecured Claim;

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

“Agraed Exc!uded Jaguar Lltigation Claims” means any claims against Jaguar that the Majority
Consenting Notehalders and the Applicant have agreed, prior to the Implementation Date, and as set out
oh Schedule "B* herefo, will constitute Excluded Claima for the purposes of this Plan;

‘Agreed Excluded Litigation” means any proceeding commenced by any Agreed Excluded Litigation
Claimant In respect of any Agreed Excluded Litigation Claims, subject to the terms of this Plan;

“Agreed Excluded Litigation Claimants” means any Persons and, if applicable, each of their respective
parents, subsidiaries, agsociated, affifisted and related companles, corporations and Persons, and each
af their directors, officers, employees, agenis, affiliates, and trustees, that have asserted an Agreed
Excluded Direcinr/Officer Litigation Claim andfor an Agreed Excluded Jaguar Litigatlon Claim, as agreed
ta by the Majority Consenting Noteholders and the Applicant prior to the Implementation Date and as set
aut on Schedule "C” hereto; X

‘Agreed Excluded Litigation Claims” means, collectively, the Agreed Excluded Jaguar Litigation Claims
and the Agreed Exduded Director/Officer Litigation Claims;

“Allowed” means, with respect fo a Claim, any Claim or any portion thereof that has been finally allowed
as a Distribution Claim (as defined in the Claims Fracedure Crder) for purposes of recelving distributions
under this Plan in accordance with the Claims Procedure Order and the CCAA;

“Applicable Law” means, with respect to any Person, property, {ransaction, event or other matter, any
Law relating or applicable to such Person, property, transaction, event or other matter, including, where
apprapriate, ny interpretation of the Law (or any parf) by any Person, court or fribunal having jurisdiction
over it, or charged with its adminisiration or inferpretation;

“Applicant’ has the meaning given to that term in Recital A,

‘Articles of Reorganization” means the Articles of Reorganization of Jaguar to be filed pursuant to
Section 1B6 of the OBCA and in accordance with Section 7.4(a) hereof, in form and substance
satisfactory to Jaguar and the Majarity Cansenting Noteholders;

"Assumed Backstop Commitment” means, in the event of a Backstop Defauli/Termination, if any, a
Backstop Commitment, of a poriion thereof, assumed by an Assuming Backstop Party fram a Defaulting
Backsiop Party, Objecting Backstop Party, Breaching Backstop Parly or Non-Deliverlng Backstop Party,
as applicable, in accordance with the terms and conditions of this Plan and the Backstop Agreement;

"Agsuming Backstop Party’ means, in the event of a Backstop Defauli/Termination, if any, a Non-
Defaulting Backstop Parly, Non-Objecting Backstop Party, MNon-Breaching/Non-Deliveting Backstop
Party, or such cther party acceptable to the Backstop Parties and Jaguar in each case In accordance with
the Backsiop Agreement, that executes a Backstop Consent Agreement and that has assumed the
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obligations (and rights), or a portion thereof, of a Defaulting Backstop Party, Objecting Backstop Pariy,
Breaching Backstop Pary or Non-Delivering Backstop Party, as applicable, under the Backstop
Agreement, in accordance with the terms and conditions of this Plan and the Backstop Agreement. For
greater certainty, any Assuming Backstop Party that has complied with its obligations under this Plan and
the Backstop Agreement shall constitute and be treated as a Funding Backstop Paity for purposes of this
Plan,

“Backstop Agreement’ means the backstop agreemeant dated November 13, 2013 (as amended from
time to time) betwaen certain Noteholders, Jaguar, MCT, MSOL and MTL, together with any Backstop
Consent Agreements executed by other paries from time to time;

"Backstop Commitment” means, in respect of each Backstop Parly, the commitment set forth on such
Backstop Party's signature page to the Backstop Agreement or & Backstop Consent Agreement, as
appiicable, which commitment may be reduced In accordance with and subject fo the terms and
conditions of the Backstop Agreement and this Plan;

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

"Backstop Consent Agreement’ means an agreement substantially In the form of Schedule B to the
Backstop Agreement;

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

"Backstop Default/Terminatlon” means any of the following: (&) a breach by a Breaching Backstop
Party under section 10(b)()) or (ii} of the Backstop Agreement in respect of which the Backstop Agraement
has been terminated with respect to such Breaching Backstop Party in accordance with its terms; (b} a
fallure by & Defaulting Backstop Party to meet its obligations in respect of its Backstop Commitment on or
before the Backstop Funding Deadline; (c) a fallure by a Non-Delivering Backstop Pardy fo deliver an
executed Rep Letter to Jaguar by the Election Deadline or if 4 representation or warranty made in such
Rep Lefter becomes untrue; ang {d) the termination by an Chbjecting Backstop Farty of Its obligations
under the Backsiop Agreement in accordance with section 8(c) thereof;

"Backstop Funding Deadline” has the meaning given to such term in Section 4,1(g);

‘Backstop Parties” means those Noteholders that have entered into the Backstop Agreement (inciuding
a Backstop Consent Agreement), and a "Backstop Party” means any one of the Backstop Parties, and
thelr permitted assignees;

‘Backstop Payment Amount’ has the meaning given to such term in Section 4.1(f);

“Backstop Purchase Obligation” means the obligation of a Backstop Pary to purchase Backstopped
Shares in accordance with the terms and conditions of the Backstop Agreement and this Plan;

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

‘Beneficial Noteholdery” means a beneficial or entitlement holder of Notes holding such Nofes in a
seclrities account with a deposltory, a deposltory participant or oiher securities intermediary including, for
greater certainty, such deposlfory paricipant or other securities intenmediary only if and to the extent such
depository participant or other securities intermediary holds the Notes as a principal for its own arcount;
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"Bradesco” means Banco Bradesco S.A;

"Breaching Backstop Party” means a Backstop Party that has breached the Backstop Agreement under
section 10(b){iY or (If) thereof and in respect of whom the Backstop Agreement has been terminated in
accordance with its terms;

“Business Day' means any day, other than a Saturday, or & Sunday or a statutory ot civic hofiday, on
which banks ara gsnerally open for business In Toronto, Ontario and New York, New York;

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

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

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

i.  any right or claim, including any Tax Cialm, of any Person that may be asserted or made
in whole of In part against the Applicant, in any capacity, whether or not asserted or
made, In connection with any indebtedness, liability or abligation of any kind whatsoever
of the Applicant, and any Interest accrued thereon or costs payable in respect thereof, in
existence on the Fliing Date, or which is based on an event, fact, act or omission which
oceurred in whole or in part grior fo the Filing Date, whether at law or in equity, including
by reason of the commission of a tort (intentfional or unintentiona), by reason of any
breach of contract or other agreement (oral or written), by reason of any breach of duty
{including, any legal, statutory, equitable or flduclary duty) or by reason of any equity
interest, right of ownership of or fitle to properiy or assets or right to a trust or deemed
trust (statutory, express, implied, resulting, constructive or otherwise), and together with
ary security enforcemant costs or legal costs assoclated with any such claim, and
whether or not any indebtedness, liahility or obligaticn Is reduced to judgment, liquidated,
unfiquidated, fixed, ocontingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unpetfected, present or future, known or
unknown, by guarantee, warranty, surety or otherwise, and whether or not any right or
claim is executory or anticipatory in nature, Including any claim arising from or caused by
tne termination, disclaimer, resiliation, assignment or repudiation by the Applicant of any
contraci, lease or other agreement, wnether wrltten ot oral, any clalm made or asserted
against the Applicant through any afiiliale, subsidiary, agsociated or refated person, or
any right or ability of any Person to advance a claim for an accounting, reconciliation,
confribution, indempity, restiution or ctherwise with respect to any matter, grievance,
action (including any class action or procesding before an administrative tribunal), cause
or chose in actlon, whether existing at present or commenced i the future, and including
any other clalims that would have been claims provable in bankruptey had the Applicant
become hankrupt on the Fillng Date, including for greater certainty any Equity Claim and
any claim against the Applicant for indemnificaticn by Director or Officer in respact of a
Director/Officer Claim but excluding any such indemnification claims covered by the
Directors’ Charge {(zach, a "Pre-filing Claim", and collectively, the “Pre-filing Claims");

it.  any right or cleim of any Person against the Applicant in connection with any
{ndebtedness, liability or obligation of any kind whatsoever owed by the Applicant to such
Person ariging out of the restruciuring, disclaimer, resiliation, termination or breach by the
Applicant on or after the Filing Date of any contract, lease of other agreement whather
written or oral (each, a “"Restructuring Period Claim®, and collectively, the
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‘Restructuring Peried Claims™); and

iii. any right or claim of any Person against one or more of the Directors or Officers
howsoever arising, whether of not such right or claim is reduced to judgment, liquidated,
unfiquidated, fixed, confingent, matured, unmatured, disputed, undisputed, legal,
equltable, secured, unsecured, petrfected, unperfected, present, future, known, or
‘unknown, by guarantee, surety or otherwise, and whether or not such right is executary
or anticipatory in nature, including the right or ahility of any Person fo advance a claim for
contribution or Indemnity or otherwise with respect to any matier, action, cause or chose
in action, whether existing at present or commenced in the future, including any right of
sontribution or indemnity, for which any Director or Officer is alleged fo be by statute or
otherwise by law liable to pay in his or ker capacity as a Director or Officer (sach a
"Director/Officer Claim”, and collectively, the "Director/Officer Claims™),

in each case other than any Exduded Claiimy;
“Commitment Reduction Electing Backstopper” has the meaning given to such term in Section 4.1{c);
‘Common Share Consolidation” has the meaning given to such term in Secticn 7.4(a),

"Common Shares” means the common shares ih the capital of Jaguar that are duly issued and
vutstanding at any time, .

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

"Consolidation Number” means the guolient (to five decimal places) determined by dividing the number
of Existing Shares by 1,000,000, which as of the date of this Plan is 86.39638,

"Continuing Other Director/Officer Claims” means Director/Officer Claims against the Cther Direciors
and/or Officars;

*Court” has the meaning given to that ferm in Recital B;

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

"Creditor’ means any Person having a Clalm and includes without limitation the transferes or assignee of
- a Claim transferred and recognized as a Creditor in accordance with the Claims Procedure Order or a
trustee, executor, liquidator, receiver, receiver and manager, or other Person acting on behalf of or
through such Person;

“Crown” means Her Majesty in tight of Canada cr & grovince of Canada;

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

i.  subsection 224(1.2) of the |TA,

i. ~ any provision of the Canada Pension Plan or of the Employment insurance Act that refers
to subsegtion 224(1.2) of the ITA and provides 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 Insurance Act, and of any related interest, penaities or
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pther amounts;

ili.  any provision of pravincial leglslation that has a similar purpose to subsection 224(1.2) of
the ITA, or that refers tc that subsection, 1o the extent that it provides for the collection of
a sum, and of any related interest, penaities or other amounts, where the sum:

a. has been withheld or deducted by a person from a payrment to another person
and is in respect of a tax similar in nature to the ingome tax imposed on
individuals under the ITA; or

b. is of the same nature as a conttibution under the Canada Pensicn Plan K the
province is a *province providing a ¢dmprehensive 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.

“Defaulting Backstop Party” means a Backstop Party that has failed to meet its obligations in respect of
its Backstop Commitment on or before the Backstop Funding Deadline;

“Designated Offshore Securities Market” has the meaning given {o that term in Rule 902 of Regulatfon
S.

“Direct Registration System Advice” means, if applicable, a statement delivered by the Transfar Agent
or any such Person’s agent fo any Person entitled to receive New Common Shares pursuant to the Plan
indicating the number of New Common Shares reglstered in the name of or as directed by the applicable
Person in 2 direct registration account administered by the Transfer Agent in which these Persons entifled
te receiva New Common Shares pursuant to the Plan will hold such New Common Shares in registared
form and including, if applicable, a securities law legend;

"Director” means anycne who is or was, or may be deemed fo be or have been, whether by statute,
operation of law or otherwise, a director or de facto director of Jaguar,

"Director Defence Costs Indermnity Claim"” means any existing or future right of any cuirent directer {as
at the date of this Plan) of Jaguar who is a defendant to any Agreed Excluded Director/Officer Litigation
Claims against Jaguar for indemnification of reasonable defence costs incurred by such current director
cf Jaguar {whether or not & director of Jaguar at the time such clalm for indemnification is made) in
connection with defending against such Agreed Excluded Direcfor/Officer Litlgation Claims solely to the
extent that such defence costs ate nct covered by insurance and for which stich Director or Officer of
Jaguar Is entitled tc be indemnified by Jaguar;

"Director/Officer Claim® has the meaning given to that term in the definition of Claim;

"Director/Officer Indemnify Glaim” means any existing or future right of any Director or Cfficer of Jaguay
against Jaguar that arose or arises as a result of (i) any Person filing a Proof of Claim (as defined in the
Ciaims Procedure Order) In respect of a Director/Officer Claim In respect of such Director or Officer of
Jaguar or (i) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Director or Officer of Jaguar is entitled to be Indemnified by Jaguar, cther than a Director
Defence Costs Ihdemnity Claim;

“Director/Officer Insurance Policy” means any insurance policy pursuant to which any Direstor or
Cfficer Is insured, In his or her capacity as a Director or Officer;

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

"Disputed Distribution Claim” means an Affected Unsecured Claim (including a contingent Afiected
Unsecured Claim which may crystallize upon the ocourrence of an event or events occurring after the
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Filing Pate) or such portion thereof which has not been allowed as a Distribution Claim (as defined in the
Claims PFrocedure Order), which is validly disputed for distribution purposes in accordance with ihe
Claims Procedure Order and which remains subject to adjudication for distribution purpeses in
accordance with the Claims Procedure Order;

“Disputed Distribution Claims Reserve” means the reserve, if any, to be established by the Applicant
- o the Implementation Date, which shall be compfised of the Unsecured Creditor Common Shares that
wotlld have been delivered in respect of Disputed Distribution Claims if sueh Disputed Distribution Claims
had been Allowed {iaims as of such date;

“Disputed Voting Claim" means an Affested Unsecured Claim (including a contingent Affected
Unsecured Claim which may crystallize upon the ococurrente of an event or events occuring after the
Filing Date) or such portion thereof which has not been allowed as a Voting Claim, which is validly
disputed for voting purposes in ascordance with the Claims Procedure Order and which remains subject
fo adjudication for voting purposes in accordance with the Claims Procedure Order;

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

“Distribution Record Date” means the Business Day immediately before the implementation Date;

*“DEY Plan™ means the Deferred Share Unit Plan for non-executive directors adopted in November of
2008 by Jaguar, as amended fram time to tme;

"DSU/RSUISAR Notice” means a notice delivered by Goodmans to Jaguar prior to the date scheduled for
the hearing of the motion for the Sanciion Order, If, in satisfaction of Section 12.3(g) hereof, Jaguar and
the Majority Consenting Noteholders have agreed to ferminate the DSU) Plan, the RSU Plan, and/or the
SAR Plan;

“DTC" means The Depository Trust Company, or any successor thereef;

“Early Consent Deadline” means November 26, 2013 (or such other date as the Applicant, the Monitor
and the Magorify Corsenting Noteholders may agree);

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

‘Early Consenting Noteholder’ means any Noteholder that has exscuted the Support Agreement
(including a consent agreement substantially in the form of Schedule C thereto) on or before the Early
Consent Deadline and in respect of whom the Support Agreement has not been terminated;

"Election Deadline” means 5:00 p.m. on the second Business Day before the Meeting (or sudh other
time or date as the Applicant and the Majority Consenting Moteholders may agree),;

“Election Form™ has the meaning given to that term in Section 4.1(b};

“Electing Eligible Investor” means an Eligible Investor whe has completed and submitted an Election
Form on or prior to the Eleclion Deadline to participaie in the Share Offering in accordance with the
Meeting Order, provided that an Electing Eligible Investor that irrevocably efects under Section 4.1(b) to
participate in the Share Offering and subseribes for stich number of Oifering Shares that is less than such
Eligible Investor's Pro Rata Share of all Offering Shares offered pursuant to the Share Offering shall be
deemed to be an Electing Eliglble Investor only in respect of such lesser amount, and shall not be treated
as an Electing Eligible Invesior in respest of the balance;
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"Electing Eligible Investor Funding Amount” has the meaning given to that term in Section 4.1(d);
“Electing Eligible Investor Funding Deadline" has the meaning given to that term In Section 4.1{2);
*Eligible Investor’ means a person that: (i) is @ Noteholder as at the Subscription Record Date; and (i)
has deliversd an executed Rep Lefter to Jaguar on or bafore the Election Deadline and the infarmation
set forth in such Rep Letter is true and correct as of the Implementaiion Date, and such person's
permitted assignees;

"Eligible Voting Greditors™ means Affected Unsecured Creditors helding Voting Claims or Disputed
Voting Clalms;

"Employes Priority Claims” means the following claims of Jaguar's employees and former employees:
i. claims squal to the amounts that such employees and former employses would have
been qualified to recelve under paragraph 136(H(d} of the Bankruptey and Insolvency Act
{Canada) if Jaguar had become bankrupt on the Filing Date; and
ii. claims for wages, salaries, commissions or compensation for services rendered by them
after the Filing Date and on or before the date of the Sanction Crder, together with, In the
case of travelling salespersons, disbursements properly incurred by them in and about
Jaguar's business during the same period.
“Equity Claim® has the meaning set forth in section 2{1) of the CCAA;

“Escrow Agent’ means an independent third party escrow agent agread to by Jaguar and the Majority
Backstop Parties, in each case acting reasonably;

“Escrow Agreement’ means the escrow agresment entered into by the Escrow Agent, Jaguar and the
applicable Participating Eligible Investors and Funding Backstop Parfles in connaction with the Share
Cfering;
"Excluded Claim™ means
i.  any claims secured by any of the Charges,;
ii.  any Section 6.1(2) Director/Officer Claims;
lil.  any claims that cannot be compromised pursuant o subsection 19(2) of the CCAA
provided that no claims that have been or may be asserted by any Agreed Excluded
Litigation Claimant shajt constiute claims that cannot be compromised pursuant to
subsection 19(2) of the CCAA for purpeses of this Plan;
iv.  any ckiims of the Subsidiaries against the Applicant;
v.  any Secured Claims;
vi.  any Employee Priodty Claims against the Applicant,

vii.  any Crown Claims against the Applicant;

i, the Trustees' claims under Section 6.07 of the 4.5% Convertible Note Indenture and the
5.5% Convertible Note Indenture, if any;
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ix. any Post-Filing Claims;

x.  any claims of Persons who, at the Filing Date, are senior officers or employees of the
Applicant, in respect of their employment arangements or any termination of such
arrangements;

xi. the Renvest Claim;

xii.  the Agreed Excluded DirectorfOfficer Litigation Claims;
xifl.  the Agreed Exdluded Jaguar Litigation Claims; and
xi\.'. the CRA Claim,

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

"Existing Equity Holders" means, collectively, the Existing Sharehoiders and, as context requires, the
Reglstered Holders or heneficial holders of Existing Share OCptions and the Redistered Holders or
heneficial holders of Rights, In their capacities as sueh;

"Existing Shareholders” means, as context reguires, Régisterad Helders or benefisial holders of the
Existing Shares, in their capacities as such;

“Existing Share Options” means all rights, options, warrants and other securities (other than the Notes)
convertible or exchangeabla into equity securities of Jaguar,;

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

“Filing Date" means December 23, 2013,

"Funding Backstop Party” means a Backstop Party (i} in respect of whom the Backstop Agreement has
not keen terminated and (i) unless such Backstop Parly's Backstop Commitment has been reduced to
zero in accordance with the Backstop Agreement and this Plan, who has deposited in escrow with the
Escrow Agent ejther (a) its Backstop Payment Amount in full in cash; or (b} a qualified lefter of credit in
the full amount of its Backstop Payment Amount, in each case by the Backstop Funding Deadline and in
actordance with the Backstop Agreement and Secdtior: 4.1(g} of this Plan;

‘Governmental Entity” means any government, regulatory authority, governmental department, agency,
vommission, bureau, offictal, minister, Crown corporation, court, board, tribunal or dispute setilement
panel or other law, rule or regulahon—makmg organization or entity: {a) having or purporiing to have
furisdiction on behalf of any nation, province, teritory or state or any other geographic or polifical
subdlvision of any of them; or {b) exercising, or entitled or purporting te exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or power;

“Implementation Date’ means ihe Business Day on which this Plan becomes effective, which shall be
the Business Day on which the Monitor has fled with the Court the certificate contetmplated in Section
12.6 hereof, or such ofher date as the Applicant, the Monitor and the Majority Consanting Notehaldars
may agree;

“Implementation Time" means 12:01 am, on the Implementation Date {or such other time as the
Applicant, the Monitor and the Majority Consenting Noteholders may agree);
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“Indentures” means the 4,5% Convertible Note Indenture and the 5.5% Convertible Note Indenture;
“Initfal Order” has the meaning given to that term in Recital B; .
“FTA” means the fncome Tax Act, R.S.C. 1985, c.1 (5" Supp.);

“lad BBA" means Banco Itali BBA 8.A,;

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

*Jaguar Insurance Policy’ means any insurance policy pursuant to which Jaguar is insured and any
Director or Officer is insured, in his or her capacity as a Director or Offiger; '

“L.aw" means any law, statute, order, decree, consent decree, Judgment, rule regulation, ordinance or
other prenouncement having the effect of law wheather in Canada, the United States, Brazil or any other
country, or any domestic or foreign state, county, province, city or other poliical subdivision or of any
Governmental Entity;

“Letter of Transmittal’ means a letter of transmiftal to be used by Registered Holders of Exlsting Shares
to obtain replacement share cerificates reflecting the Common Share Consolidation;

“Majority Backstop Parties” means the Backstop Patlies {(other than Defaulting Backstop Parties)
having at least 66 o of the aggrepate Backsiop Commitment of the Backstop Parties (other than
Defaulting Backstop Partles) at the time that a consent, approval, waiver or agreemant is scught pursuant
to the terms of this Plan;

“Majority Consenting Noteholders™ means Consenting Noteholders Holdlng at least a majority of the
aggregate principal amount of all Notes held by all Consenting Noteholders at the time that a consent,
approval, waiver or agreement is sought purstant to the terms of this Plan;

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

“MISOL" has the meaning given fo that term in Recita! C;

MTL” has the meaning given to that term in Recital C;

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

“Monitor" means FTI Consulting Canada Inc., in its capacity as Court-appolnted Monitor of Jaguar in the
CCAA Proceadings;

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

“New Board® means the board of directors in place from and after the Implementation Date, the
composition and size of which shall be satisfactory to the Majority Backstop Parties, subject to applicable
Law;

*New Common Shares” means the 110,114,711 Comumon Shares to be issued by Jaguar on the

_ Implementation Date in accordance with the steps set outin Section 7.4;

"Non-Breaching/Non-Delivering Backstop Parties” means those Backstop Farties that are neither
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Breaching Backstop Parties nor Non-Daliveting Backstop Parties;

‘Non-Defaulting Backstop Parfies” means those Backsiop Pames that are not Defaulting Backstop
Parties;

“Non-Delivering Backstop Party” mesans a Backstop Pary (who is not otherwise an Objocting Backstap
Party} that has not delivered an exscuted Rep Letter to Jaguar by the Election Dsadline or for whom a
representafion or warranty made in such Rep Letter becemes untrure;

"Non-Objecting Backstop Partles" means those Backstop Parties that are not Objecting Backstop
Pariies;

‘Non-Refeased Director/Offlcer Claims” means Dlrector/Officer Claims against the Directors and
Officers of Jaguar in respect of which such Director or Officer has been adjudged by the express terms of
a judgment renderad on a final determination on the merits to have committed fravd or wilful misconduct,
but excluding any claims that have been or ‘may be asserted by any Agreed Excluded Lifigation
Claimants;

"Noteholder Released Claim” mesans the matters that are subject to release and discharge pursuant to
Section 11.1(c);

“Noteholder Released Party” has the meaning given to that term in Section 11,1 (c);
“Noteholder Voting Record Date” means December 18, 2013;

“Noteholders’ means, as the context requires, the Registered Holders or beneficial holders of the Notes,
in their capacditiss as such;

"Noteholders Allowed Claim” means all principal amounts outstanding and all acerued interest under
the Notes as at the applicable record date under this Plan as determined in acceordance with the Claims
Procedure Qrder for purposes of voting on, and receiving distributions under, this Plan;

"Moteholder's Allowed Claim" means, in tespect of a parficular Noteholdsr, all principal amounts
outstanding and accrued interest under the Notes owing to such Nofeholder as at the applicable record
date under this Plan as determined in accerdance with the Claims Procedure Order for purposes of voting
on, and receiving distributions under, this Plan, .

“Notes” means, collectively, the notes issued by Jaguar under and pursuant to the indentures;

"Objecting Backstop Parfy” means a Backstop Party that has tarmmated its obligations under the
Backstop Agreemesnt in actordance with section 8{c) thereof;

"Offering Shares” means the 70,955,797 New Common Shares to be issued by Jaguar pursuant to the
Share Offering;

"Offered Shares” means, collecfively, the' Offering Shares (including the Backstopped Shares), the
Accrued Interest Offering Shares, and the Backstop Commitment Shares;

“Officer” means anyone who is or was, of may ke deemed to be or have been, whether by statuts,
operation of law or otharwise, an officer or de facto officer of Jaguar;

"Order’ means any order of the Court in the CCAA Proceedings;

“Other Directors andfor Officers” means any Directors and/or Officers other than the Namad Directors
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and Officers;

‘Outside Date” means February 28, 2014 {or such other date as the Applicant and the Majority
Consenting Noleholders may agres);

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

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

“Pgrson” is to be broadly interpreted and includes any individual, firm, corporation, limited or unfimited
liability company, general or limited partnership, association, trust, unincorporated organization, joint
venture, Government Entity or any agency, officer or instrumentality theraof or any other antity, wherever
situate or domiciled, and whether or not having legal status;

“Plan” means this Amended and Restated Plan of Compromise and Arrangement and any amendments,
medifications or supplements hereto made In accordance with the terms hereof or made at the direction
of the Court in the Sanction Order or otherwise with the consent of Jaguar and the Majority Consenting
Noteholders, each acting reasonably;

‘Plan Resclution” means the reselution of the Affected Unsecured Creditors relating to this Plan
considerad at the Meeting;

"Post-Filing Claim” means any claims against the Appiicant that arose from the provision of authorized
goods and services provided or othenwise incuired on or after the Filing Date in the ordinary course of
business, but specifically excluding any Restructuring Peried Claim;

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

{a) in respect of Unsecured Creditor Common Shares, the percentage that an Affected
Unsecured Creditor's Allowed Affected Unsecured Clalm calculated as at the Record
Date bears to the aggregate of alt Alowed Affected Unsecurad Claims calculated as at
the Record Date and all Bisputad Distribution Claims calculated as at the Record Date;

() in respect of the Early Consent Shares, the percentage that an Early Consenting
Netehpider's Noteholder's Allowed Claim calculated as at the Record Date bears to the
aggregate of all Early Consenting Noteholders' Nofeholder's Allowed Claims caloulated
as af the Reccrd Data,;

(c) in respect of the Subscription Privilege, the percentage that an Eligible Investor's
Noteholder's Allowed Claim calculated as at the Record Date bears to the Noteholders
Allowed Claim calculated as at the Record Date, subject to adjustment pursuant to
Section 5.2{(c) hereof;

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

v
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Claims;

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

H in respect of the Backstopped Shares, the percentage that a Backstop Party’s Backstop
’ Commitrment bears o the aggregate of all Backstop Commitments.

"Record Date” means December 31, 2013;

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

"Regulation $" means Regulafion S as promulgated by the US Securittes Commission under the US
Securities Act;

"Released Claims” means the matters that are subject to refease and discharge pursuant to Section
11.1(a) and (p) hereof, ;

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

pursuant to the Credit Agreement or pursuant {o any Credit Document (as such ferm is defined in the
Credit Agreement).

"Rep Letter' means a letter from a Noteholder, or an Assuming Backstop Parly who ts not a Noteholder, ‘

or an Affected Unsecured Creditor with an Aliowed Affected Unsecured Claim who is not a Noteholder, if
applicable in accordance with Section 5.2(c) hereof, to Jaguar containing representafions and warrantles
relating to such Person's eligibility to acguire the Offering Shares (inclucing the Backstopped Shares),
Accrued Interest Offering Shares, or Backstop Commilment S8hares under US Securiies Laws, in a form
acceptaple to such Person and Jaguar, each acting reasonably;

“Required Majority" means a majority in number of Affected Unsecured Creditors representing at least
twi thirds 'in value of the Voting Claims of Affectad Unsecured Creditors who are entitied to vote at the
Meeting in aceordance with the Meeting Order and whe are present and veting in person or by proxy on
the Plan Resolution at the Meeting;

"Resfrusturing Period Claim” has the meaning given to that term in the definition of Glaim,
"Rights" rmeans the rights issued pursuant to the Sharehclder Rights Plan;

'RSU Plan” means the restricted share unit plan for senior officers, employees and consuliants adopted
in November of 2008 by Jaguar, as amended from time to time;

"SAR Plan® means the Third Amended and Restated Share Appreciation Rights Plan of Jaguar, effective
as of Decembper B, 2010;

"Sanction Order’ means the Order of the Court sanctioning and approving this Plan pursuant fo section
6(1) of the CCAA, which shall include such terms as may be necessary or appropriate to {) give effect to
this Plan, In form and substance satisfactory to the Applicant and the Majority Consenting Noteholders,
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each acting reasonably, and (i) allow Jaguar to rely on the exermption from registration set forth In section
3(a){10) of the US Securities Act,

"Section 5.1(2) Director/Officer Claim" means any ¢laim against any Dirsctor and/or Officer that Is not

permitted to be compromised pursuant to section 5.1(2) of the CCAA, but only fo the extent not so

permited, provided that any Director/Officer Clalm that qualifies as a Non-Released Director/Officer Clalm
shall not constitute a Section 5.1(2) Director/Officer Claim for the purposes of Section 11.1(a) hereof; and
provided further that no claims that have been or may be asserted by any Agreed Excluded Litigation
Claimant shall constlitute Section 5.1(2) DirectorfOfficer Clalms for the purposes of this Plan;

“Secured Claims" means that portion of a Claim that is {i) secured by security vaildly charging or
encumbeting property or assets of the Applicant (including statutory and possessory liens that create
security interests) but only up to the value of such collateral, and (i) duly and properly perfected In
aceordance with the relevant legislation in the appropriate jurlsdiction as of the Filing Date;

‘Share Offering” means the offering by Jaguar of Offering Shares at the Subscription Price in
accordance with this Plan;

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

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

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

"Subscription Record Date” means December 19, 2013;

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

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

Tax” or “Taxes” means any and all taxes, duties, fees, premiums, assessments, imposts, levies and
cther charges of any kind whatsoever, including all interest, penaities, fines, addiflons to tax or cther
additional amounts In respect therecf, and including those levied on, or measured by, cr referred fc as,
Income, gross receipts, profits, capltal, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, excise, stamp, withholding, business, franchising, property, development,
ocoupancy, employer health, payroll, employment, health, soclal senvices, education and social security
taxes, all surtaxes, all customs dutles and import and export taxes, countervall and anti-dumping, all
licence, franchise and registration fees and all employment insurance, health insurance and Canada,
Quebec and other govemnment penslon plan premiums or contributions;

“Tax Claim” means any Claim against the Applicant for any Taxes In respect of any taxation year or
period;
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‘Transfer Agent’ means Computershare Investor Services Inc.;

"Trustees” means The Bank of New York Mellon, as trustee, and BNY Trust Company of Canada, as co-
frustee, under each of the Indentures;

“TEX" means Toronto Stock Exchange;

TSXV" means TSX Venture Exchange;

“Undeliverable Distribution” has the meaning given to that term in Section 8.3,
‘Unsecured C_l"ﬁgftnr,,;c:ammun Shares” means 14,000,000 New Common Shares;
“US Dollars” or "US$” means the lawful currency cf the United States of America;

‘US Securities Act’ means the United States Securifies Act of 1833, as amended frem time to time, and
the rules and regulations promulgated thersunder, or any successor statuis;

"US Securities Commission” means the United States Securities and Exchange Comm’lssion-;

“‘US Securities Laws" means, coliectively, the Sarbanes-Oxley Act of 2002 ("Sarbanes-Oxley"), the US
Securities Act, as amended, the Unifed States Securities Exchrange Act of 1834, as amended, the rules
and regulations of the US Securties Comimission, the auditing principles, rules, standards and practices
applicable to auditors of “issuers® (as defined in Sarbanes-Oxley) promulgated or approved by the Public
Company Accounting Cversight Board and, as applicable, the rules of the New York Stock Exchange;

“Yoting Claim” means the amount of the Affected Unsecured Claim of an Affected Unsecyred Crediter
against the Applicant as finally accepted and determined for purposes of veting at the Meeting, in
accordance with the provisions of the Claims Procedure Order and the CCAA; and

“Voting Deadline” means 10 a,m. on the Business Day prlor to the Meeting.
1.2 Certain Rules of Interpretation
For the purposes of this Plan:

(=) Unless otherwise expressiy provided hereit, ahy reference in this Plan to an instrument,
agreement or an Qrder or an existing document or exhikit filed or to be filed means such
instrument, agreement, Order, document or exhibit as if may have been or may be
amended, medified, or supplemnented in accordance with its terms;

(3)) The division of this Plan into aicles and secilons are for convenience of reference only
and do not aifect the construction or intarpretation of this Plan, nor are the descriptive
headings of atficles and sactions intended as complete or accurate descriptions of the
content thereof;

(c) The use of words In the singular or plural, or with a patticular gender, including a
definition, shall not limit the scope or exclude the application of any provision of this Plan
fo such Person (or Persons) or citcumstances as the context otherwlse permits;

(d) The words “includes” and “including” and simitar terms of inclusion shalf not, unless
axpressly modified by the words “only” or "solely”, be construed as terms of limitation, but
rathet shall mean "includes but is hot Bmited to” and “including but net limited to”, so that
references to included matters shall be regarded as illustrative without being either
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chatacterizing or exhaustive;

(&) Unless otherwise specified, all references ta time herein and in any document issued
pursuant hersto mean local time In Totonto, Ontaric and any referehce to an event
oceurring on a Business Day shall mean prior to 5:00 p.m. an such Business Day;

(f} Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the pericd
commences and iheluding the day on which the period ends;

{ Unless otherwise provided, any reference to a statute or other enactment of patliament, a
legislature or other Governmental Entity includes all regulations made thersunder, all
amendments fo or re-enactments cf such statute or regulations in foree from ftime fo time,
and, if applicable, any statute or regulation thal supplements or supersedes such statute
or regulation;

{h) References fo a specific Recital, Article or Section shall, uniess something in the subject
matter or context Is inconsistent therewith, be construed as references fo that specific
Recital, Article or Section of this Plan, whereas the terms "this Plan”, "hereof, “herein”,
“hefete”, “hereunder” and similar expressions shall be desmed to refer generally to this

Plan and ret to any particular Recital, Alicle, Section or other pertion of this Plan and
inglude any documents supplemental hereto; and

M The word “or” is not exclusive,
1.3 Governing Law
This Plan shall be governed by and censtrued in accordance with the laws of Ontario and the federal laws
of Ganada applicable therein. Al guestions as fo the interprefation or application of this Plan and all
proceedings taken in cannection with this Plan and its provisions shall be subject to the jurisdiction of the
Court,
1.4 Currency

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

1.5 Date for Any Action

if the date on which any action is required lo be taken hereunder by a Person is hot a Business Day, such
action shall ba required to be taken on the next succeeding day which is a Business Day.

1.6 Time
Time shall be of the essence in this Plan,
ARTICLE 2~ FURPOSE AND EFFECT OF THIS PLAN
r Purpuse
The purpose of this Plan is to facllitate the continuation of the business of the Jaguar Group as a going
concern, address certain liabilities of the Applicant, and effect a recapitalization and finanting transaction

on an expedited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional liquidity to allow the Jaguar Greup to confinue te work towards its operational and financial
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goals from and after the implementation Date in the expectation that all Persohs with anh economic
interest in the Jaguar Group will derive a greater benefit from the implementation of this Plan than would
vtherwise resuit,

2.2 Effectiveness

Subject to the satisfaction, completion or walver (fo the extent permitied pursuant to Sectioh 12.4} of the
conditions precedent set out herein, this Plan will become effective in the sequence described in Section
7.4 from and after the Implemeantation Time and shall be binding on ahd enhure to the benefit of the Jaguar
Group, the Affected Unsecured Creditors, ali Existing Equity Holders, all holders of Equity Claims, the
Released Parties, the Moteholder Released Parties and all other Persons ag provided for herefn, or
subject to, this Plan and their respective successors and assigns and their respective helrs, executors,
administrators and other legal representatives, successors and assigns.

23 _Persons Not Affected

For greater certainty, except as provided in Seclions 11.1(@)(), 11.1(6){(1}, 11.2, 12.2{c) and 13.1, this
Plan does not affect the holders of Excluded Claims to the extent of those Excluded Claims, Nothing in
this Plan shall affect the Jaguar Group's tights and defences, both legal and equitable, with respect to any
Excluded Claims, including, hut not limited to, all rights with respect to legal and equitable defences or
entitiements 1o set-offs or recoupments against such Excluded Clalms, Nothing herein shall constitute a
walver of any right of either the Monitor or the Applicant to dispute the quantum of an Excluded Claim,

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

For the purposes of considering and voting on the Plan Resolution, there shall be one class of
stakeholders, consising of Affected Unsecured Creditors {the "Affected Creditor Class”).

3.2 Meeting

(=) The Meeting shall be held In accordance with this Plan, the Meefing Order and any
further Order in the CCAA Proceadings, Subject to the terms of any furiher Order in the
GCAA Proceedings, the only Perscns entitled fo notice of, {0 attend or to speak at the
Meetihg are the Eligible Voting Creditors (or their respeclive duly appointed
proxyhelders), representatives of the Monltor, the Applicant, the Cohsenting Noteholders,
all such parties’ financial and legal advisors, the Chair (as defined ih the Mesting Order),
the Secretary (as defined in the Mesting Order) and the Scrutineers {(as defined in the
Meeting Order). Any other person may be admitted o the Meetlng only by invitation of
the Applicant or the Chair.

(b For the purposes of veting at the Meeting, each Affected Unsecured Creditor (including a
Bengficlal Noteholder with respect to s Noteholder's Allowed Claim) shall be enfitled to
ona vole as a member of the Affected Creditor Class.

(c) For the purposes of voling at the Meeting, the Voting Claim of any Beneficial Noteholder
shall be deemed o be equal to its Noteholder's Allowed Claim as at the Noteholder
Voting Recurd Bate. Registerad Holders of Notes, in their capacities as such, will not be
entitied ta vote at the Meeting.
3.3 Required Majority

In order to be approved, this Plan must recelve the affirmative voie of the Required Majorlty of the
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Affected Creditor Class.
3.4 Excluded Claims

Excluded Creditors shall not be entitled to vote or (except as otherwise expressly stated in the Meeting
Order) attend in respect of their Excluded Claims at any meeling fo consider and approve this Plan.

35 Exiéting Equity Holders and Helders of Equity Glaims

Existing Equity Halders and holders of Equity Claims shall not be entitled to attend or vote ih respect of
thelr Equity Glaims at any meeting to consider and approve this Plan.

36 Crown Claims

All Crown Glaims In respect of all amounts that were outstanding at the Filing Date shall be paid in full to
the Crown within six months of the Sanction Order, as required by subsection 8(3) of the CCAA.

3.7 Payments to Employees

Immediately after the date of the Sanction Order, the Applicant will pay in fulf all Employee Priority
Claims, if any, to its employees and former employees.

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

(a} Each Noteholder that is an Eligibie Investor shall be entitled to participate in the Share
Offering.

{b) Fursuant to and in actordance with the Meeting Order, there shall be delivered an
election form {an ‘Election Form") to each Participant Holder of the Notes, as of the
Subscription Record Date, together with instructions to deliver such Election Form (or
copies thereof) fo the applicable Beneficial Noteholders to the extent such Participant
Holder is not alse the Beneficlal Noteholder of such Notes, Each Eligible Investor shall
have the right, but not the obligafion, te irrevocably elect to exercise its Subscription
Frivilege, with such subscription to be condifioned upon tha implementation of this Plan
and effective an the Implementation Date in accordance with Section 7.4, In order to
exercise its Subscrigtion Privilege, such Eilgible investor shall return, or cause to be
returned, the duly executed Election Form (including a Rep Letter) in accordance with the
Meeting Order, so that it is received by the Solicitation/Election Agent on or before the
Election Deadline,

{€) An Electing Eligible Investor that is also a Backstop Party may elect, in accordance with
the Election Form, to have its Backstop Commitment reduced by the totaj funds that such
Electing Eligible Investor deposits into escrow on or before the Eleciing Eliglble jnvestor
Funding Deadline in respect of Offering Shares thai such Electing Eligible Investor
subscribes for pursuant io the exercise of all or part of its Subscription Privilege, provided
that such Backstop Commitment shall not be reduyced below zers -(the “Backstop
Commitment Reduction Election®, with a Backstop Party so elecling being a
*Commitment Reduction Electing Backstopper”).

{d) Follewing the issuance of the Sanction Order, but in any event by 5:00 p.m. on the tenth
Businegs Day prior to the expected Implementaiion Date, Jaguar shall inform each
Electing Eligible Investor of {) the expected Implementation Date, (i} the number of
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W

(g

Offering Shares that, subject to compliance with the procedures described in this Plan,
will be acquired by such Electing Eligible Investor on the Implementation Date pursuant
to the Subscription Privilege; and (i) the amount of funds (in cash) required to be
deposited in escrow with the Escrow Agent by such Electing Eligible Investor to purchase
such Offering Shares pursuant to the Share Offering (the "Electing Eligible Investor
Funding Amount”) by the Electing Eligible Investor Funding Deadline,

Each Eiecting Eligible Investor must deposit lts Electing Eligible Invester Funding Amount
in escrow with the Escrow Agent so that it is recelvad by the Escrow Agent by no later
than 11,00 a.m, on the seventh Business Day prior to the expected Implementation Date
{the ‘Electing Eligible Investor Funding Deadline”), |f an Electing Eligible Investor
deposits [ess than the full amount of its Electing Efigikle Invester Funding Amount by the
Electing Eligible Investor Funding Deadling, then (i) the funds so deposited by such
Electing Eligible Investor shall be returned to such Electing EfRgible Investor within five
Business Days following the Electing Eligible Investor Funding Deadlne; and (i} such
Eligible Investor shall be deemed o have ceased, as of the Electing Eligible Investor
Funding Deadiine, to ba an Electing Eligible Investor and Its subscription for Offering
Shares pursuant to the Subscription Prvilege and right to receive Accrued interest
Offering Shares shall be nult and void.

- As soon as practicable but in any event no kater than 11:00 a.tm. che Business Day after

the Electing Eligible Investor Funding Deadline, Jaguar shall inform each Backstop Party
(other than a Backstop Party in respect of whom the Backstop Agreement has been
terminated) of (i) the total number of Offering Shares not validly subseribed for pursuant
to the Subscription Privilege {the "Backstopped Shares™, (i) the number of
Backstoppad Shares to be acquired by such Backstep Party pursuant to its Backstop
Commitment, based upon its Pro Rata Share of the Backstopped Shares, and (iii) the
amount of funds {by way of cash or a letter of credit) required to be deposited in escrow
with the Escrow Agent by such parly to purchase such Backstopped Shares (the
‘Backstop Payment Amount”’) by the Backstop Funding Deadline.

Eachi Backstop Parfy ({other than a Backstop Parly in respect of whom the Backstop
Agreernant has been terminated) shall daliver to the Escrow Agent and the Escrow Agent
shall have recelved, not later than 2.00 p.m. (Toropto time) on the day that is five
Business Days prlor to the expected Implementation Date (the "Backsfop Funding
Deadline"), either:

{i} cash In an amount equal {0 the full amount of such Backstop Farly's Backstop
Payment Amount; or

(in a letter of credi, in form and substance reasonably satfisfactory to Jaguar, having
a face amount equal to such Backstop Party's Backstop Payment Amount,, and
issued by a financial institution having an equity market capitalization of at least
$10,000,000,600 and a credit rating of at leasi A+ from Standard & Poor's or A1
from Moody's,

in each case: (1) to be held In escrow in accordance with the Escrow Agreement uniil all
cendifions to the Share Offering have been satisfied or waived in accordance with the
Backstop Agreement and with irrevocable instructions to use such cash or letter of credit,
as applicable, fo the extent required to enable such Backstop Party to comply with its
Backstop Purchase Obligation; and (2) provided for greater cetainty that, if a Backstop
Party {A) has exerclsed ali or part of its Subscription Privilege and has paid its Electing
Eligible Investor Funding Amount on or befora the Electing Eligible Investor Funding
Deadline, and (B) is a Commitment Reduction Elacting Backstopper whose Backstop
Commitment has been reduced to zero, such Backstop Party shall not be required to
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(k)

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

An Electing Eligible [nvestor who complles with Section 4.1(g) (the "Participating
Eligible Investor’) shall participate in the Share Offering and shall be deemed to have
subscribed for QOffering Shares In an amount edual to the Electing Eligible Investor
Funding Amaount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor in accordance with Section 4.1(e) divided by the Subscription Price (the
“Participating Eligible Investor Shares").

Each Funding Backstop Party shall be deemed to have subscribed for l{s Pro Rata Share
of the Backstopped Shares,

On or prior fo the Implementation Date, Jaguar shall inform: (i) each Parficipating Eligible
Investor of the number of Accrued Interest Offering Shares to be allocated to such
Participating Eligible Investor in accordance with section 5.1(b); and (iiy each Funding
Backstop Party of the number of Accrued interest Offering Shares and the number of
Backstop Commitment Shares to be allocated to such Funding Backstop Party in
aceord ance with section 5.1(b).

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

ARTICLE 5 — TREATWENT OF CLAIMS

51 Treatment of Nofeholdars

@

(b)

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

On the Implementation Date and In accordance with the steps and sequence as set furih
in this Plan, each Noteholder shall and shall be deemed to irrevocably and finally
exchange ity Notes for the following consideration which shall and shall be deemed to be
received in full and final settlement of its Notes and its Noteholder's Allowed Claim:

(iy its Pro Rata Share of the Unsecured Creditor Common Shares;

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

(iif) its Pro Rafa Share of Accrued Interest Offering Shaves if such Noteholder is a

NOCSTOR: 2928310M2A
DOCSTOR: 28263 1912A 91

/5



5.2

(d)

Participating Eligible |nvestor andfor a Funding Backstop Party, provided that in
no event shall a Participating Eligible Investor or a Funding Backstop Party
receive a greater number of Accrued Inferest Offering Shares than Offering
Shares (inciuding Backstopped Shares, as applicable) received by such person.
Any Accrued Interest Offering Shares remaining after he allocation of the
Accrued Interest Offering Shares to Participating Eligible Investors and Funding
Backstop Parties pursuant o the Immediately preceding sentence shall be
reallocated among thase Participating Eligible Investors and/or Funding Backstop
Parties who have received fess Accrued interest Offering Shares than Offering
Shares (including Backstopped Shares, as applicable) on a pro rata basis based
on Accrued interest Claims of such Participating Eligible Investors andjor
Funding Backstop Parties (caloulated as at the Record Date); and

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

On the lmplementation Date and in accordance with the steps and sequence as set forth
in this Plan, each Patticipating Eligible [nvestor shall receive its Participating Eligible
Investor Shares and each Funding Backstop Party shall recelve its Pro Rata Share of the
Backstopped Shares.

After giving effect to the terms of this Section 5.1, the obligations of Jaguar with respect
to the Notes of each Noteholder shall, and shall be deemed to, have been irrevocably
and finally extingufshed and each Nateholder shall have no further right, fitle or interest in
or to the Notes or its Noteholder's Aliowed Claim.

Treatment of Affected Unsecured Creditors Ofher Than Noteholders

(=)

(b)

{c)

On the Implementation Date and in accordance with the steps and sequence as set ferth
in this Plan, each Affected Unsecured Creditor {except for a Noieholder in respect of its
Noteholder's Allowed Clalm, which shall be dealt with in accordance with Section 5.1)
shall recelve its Pro Rata Share of the Unsecured Creditor Common Shares and shall be
deemed to Irrevocably and finally exchange its Affected Unsecured Ciaim for its Pro Rata
Share of the Unsecured Crediter Common Shares, which shall and shall be deemed fo
be received in fall and final settlement of its Affected Unsecured Claim.

After giving effect to the terms of {his Section 5.2, the obligations of Jaguar with respect
to such Affected Unsecured Creditor's Affecled Unsecured Clalm shall, and shall be
deemed o, have been irrevocably and finally extinguished and such Affected Unsecured
Credltor shall have ne further right, title or interest in or to the Affected Unsecured Claim,

With the consent of the Manitor and the Majority Backstop Parties, an Affected
Unsecured Creditor with an Allowed Affected Unsecured Claim who Is not a Noteholder
may be entitled to participate in the Share Offering for its Pro Rata Share of the Gffering
Shares (calculated as if the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Noteholder's Allowed Claim); previded that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Lefter on or prior to the
Flection Deadline and complies with all of the obligations of a Paricipating Eligible
Investor in accordance with the terms and conditions of the Plan, including without
imitation Section 4.1{e} hereof, in which case, such Affected Unsecured Creditor shall be

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

Investor's Subscription Privilege will be adjusted accordingly.
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53 Treatment of Existing Equity Holders

(@) Each Existing Shareholder shall retain its Existing Bhares subject to the Common Share
Consolidation pursuant fo Seclion 7.4(a) and in accordance with the steps and
sequences sel forth herein,

) Pursuant to this Plan and in accordance with the steps and sequences set forth herein,
all Existing Share Options, Rights and the Shareholder Rights Plan shalt be cancelled
and shall be deemed to be cancelled without the need for any repayment of capital
thereof or any other liabllity, payment or compensation therefor and for greater cerainty,
na holders of Existing Share Options or Rights shall be entitled to receive any interest,
dividends, premium ar other payment in connection therewith.

54 Equity Claims

All Equity Claims shall be fully, finally and imevocably and forgver compromised, released, discharged,
cancelled and barred on the Implementation Date. Holders of Equity Claims shall not receive any
considetation or distributions under this Plan and shall ot be entitled to vote on this Plan at the Mesting.
Netwithstanding the foregoing, Existing Shareholders shall be entitled to cantinue to hold their Existing
Shares in accordance with the terms of this Plan, subject fo the Common Sharae Consolidation.

5.5 Claims of the Trustees

The Trustees’ claims under Section 6.07 of the 4.6% Convertible Note Indeniure and the 5.5%
Convertible Note Indenture shall be unafiected by this Plan.

5.6 ~ Application of Plan Distributions

{a) All amounts paid ar payable hereunder an account of the Noteholders Allowed Claim
{including, for greater certainty, any securifies received heraunder) shall be applied as
follows: (i) first, in respect of the principal amount of the obligations to which such
Naoteholders Allowed Claim relate, and (ji) second, if such principal amounts have been
fully repaid, in respect of any accrued but unpaid interest on such obligations,

(B} In the event that a Funding Backstop Parly is not a Notahelder, such Funding Backsfop
Party shall recelve its Backstop Commitment Shares as a fee.

ARTICLE 6 — MEETING
6.1 Mesting

The Meeting to consider and vote on this Plan shall be conducted in accordance with the terms of the
Claims Procedure Order and the Meeting Crder,

6.2 Acceptance of Plan

if this Plan is approved by the Required Majotity entifled to vote at the Meeting, then this Plan shall be
deemed to have been agreasd 0, accepted and approved by the Affected Unsscured Creditors and shall
be binding upon all Affectéd Unsecured Creditors, if the Sanction Order is granted and the conditions
described in Section 12.3 hereof have been safisfied or waived, as applicable.
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ARTICLE 7 — IMPLEMENTATION
7.1 Administration Charge

On the Implementation Date, all culstanding, invoiced obligations, liabilities, fees and dishursements
secured by the Administrafion Charge shall be fully paid by the Applicant. Upon receipt by the Monitor of
confirmation frem each of the beneficlarles of the Administration Charge that payments of the amounts
secured by the Administration Chargs have been made, the Moniter shall file a cerificate with the Gourt

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

from the assets of the Applicart, without the nesd for any other formality.
7.2 Corporate Authorizations

The aduption, execufion, delivery, implementaiion and consummation of all matters contemplated under
- this Plan Involving corporate action of any members of the Jaguar Group will occur and be effective as of
the Implementation Date (or such other date as Jaguar and the Majority Consenting Noteholders may
agree}, and will be authorized and approved under this Plan and by the Court, where appropriate, as part
of the Sanction Order, in all respects and for all purposes without any requirement of further action by
shareholders, dirsctors or officers of the Jaguar Group. All necessary approvals to take actions shali be
deemed to have heen obtained from the directors or the shareholders of the Jaguar Group, as applicable,
fncluding the deemed passing by any class of shareholders of any resclution or special resolution and no
shareholders’ agreement or agreement between a shareholder and another Person fimiting in any way
the right to vote shares held by such shatehclder or shareholders with respect to any of the steps
centemplated by this Plan shall be deemed to be effective and no such agreement shall have any force or
effect, :

7.3 Fractional Interesis

No certificates representing fractionad Common Shares shall be allocated under this Plan, and fractional
share interests shall not entitle the owner thereof {o vote or to any rights of a shareholder of Jaguar. Any
iegal, equifable, contractual arnd any other righis or claims (whether actual or contingent, and whether or
not previcusly asserted) of any Person with respact to fractional Common Shares pursuant {o this Plan
shall be reunded down to the nearest whole number without compensation therafor,

7.4 Implementation Date Transactlons

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

(a) Articles of Reurganization shall be filed under the OBCA to smend the articles of Jaguar
to effect a consolidation (the "Common Share Consolidation”) of the [ssued and
outstanding Commen Shares on the basis of one post-consolidation Commeon Share for
each Consolldation Number of Common Shares outstanding immediately prior to the
Common Share Consdlidation, Any fractional Inferests in the consolidated Common
Shares will, without any further act or formality, be cancefled without payment of any
consideration therefor, Following the completion of such consolidation, the stated capital
of the Commeon Shares shall be equal to the stated capital of the Common Shares
immediately prior to consclidation,

)] The following shall ocour concurrentiy:
(i} the Rights and the Shareholder Rights Plan shall be cancelled and shall be
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()

()

(M

deermed to be cancelled without the need for any repayment of capital thereof or
any other compensation therefor and shall cease to be of any further force or
effect;

(i any and alt Existing Share Options and the Stock Cptlen Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of
capital thereof ar any other compensation therafor and shall cease to be of any
further force or effect;

(ifi) if the DSU/RSU/SAR Notice Is delivered, the DSU Plan, the RSU Plan and/or the
SAR Plan, as set out in the DSU/RSU/SAR Notice shall be cancelled and shall
be deemed to be cancelled without the need for any repayiment of capital thereof
or any other compensation therefor and shall cease to be of any further force or
effect and

{iv) all Equity Claims shall be fully, finally, irrevocably and forsver compromised,
. released, discharged, cancelled and barred without any consideration or
distributions therefor,

In exchange for, and in full and final settlement of, the Notsholders Allowed Claim as at
the limplementation Date, Jaguar shall issue;

£)] to each Noteholder its Pro Rata Share of Unsecured Creditor Comrtton Shares;

(i) to each Early Consenting Noteholder its Pre Rata Share of the Early Consent
Shares;

i) o each Paricipating Efigible investor and Funding Backstop Party the number of
Accrued Interest Offeting Shares such Participating Eligible Investor or Funding
Backstop Parly is entitled to recelve in accardance with Section 5.1(b); and

{iv} to sach Funding Backstop Pary, its Pre Rata Share of the Backstop
Commitment Shares,

which New Common Shares shall be distributed in the manner deseribed in Section 8.2
hereof, Upon issuance of these New Common Shares, the Noteholders Allowed Claim
shall and shall be deemed fo be irrevocably and finally extinguished and such Noleholder
shall Have no further rght, fitle or interest in and to the Notes or its Noteholder's Allowed
Claim.

The Notes and the Indentures will not entifle any Noteholder o any compensation or
participation other than as expressly provided for in this Plan and shall be cancelled and
will thereupon be nult and void, and the obligations of the Applicant thereunder or in any
way related thereto shall be satisfied and discharged, except to the extent expressly set
forth in section 8.067 of the Indentures, which seclion shall remain in effect until two

months following the Implementation Date or such later date agreed to by the Applicant,

the Monitor, the Trustees and the Majority Consenting Noteholders,

In exchange for, and in full and finaf setflement of, its Affected Unsecured Claim, Jaguar
shall issue to each Affected Unsecured Creditor, other than the Noteholders, its Pro Rata
Share of the Unsecured Creditor Cornmon Shares; '

The following shall occur cancurrently:

)] Jaguar shall issue to each Pariicipating Eligible Investor its Parlicipating Eligible
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Investor Shares in accordance with Section 5.1{c) hereof in consideration for its
Electing Eligible Investor Funding Amount, which Participating Eligible Investor
Shares shall be distributed in the manner described in Section 8.2 herecf; and

(i) Jaguar shafl issue to each Funding Backstop Party the number of Backstopped
Shares such Funding Backstop Parly is entitled to receive in accordance with
Secfion 5.1{(c) hereof in consideration for such Funding Backstop Party's
Backstop Payment Amount, which Backstopped Shares shall be distributed in
the manner described in Section 8.2 hereof,

{a) The rafeases and injunctions referred to in Section 11 shall become effective.

)] The directors of Jaguar Immediately priof to the Implementation Time shall be deemed to
have resigned and the New Board shall be deemed to have been appointed.

)] The Escrow Agent shall be deemed to be hoiding the Electing Eligible Investor Funding
Amounts and the Backstop Payment Amounts for Jaguar and shall release from escrow
such armounts to Jaguar in accordance with the Escrow Agreement,

)] Jaguar shall pay: (i) all of the reasonable fees and expenses of the Advisors far services
rendered to the Ad Hoc Committee up to and insluding the implementation Date, (i) the
reasonable acecrued and unpsid third parly expepses of any of ihe Consenting
Noteheolders up to an amount agreed to by the Majority Backstop Parties; (jii) the fees
and expenses of Jaguars financial advisors i connection with the transactions
conlemplated under this Plan pursuant to their engagement letter, as amended, with
Jaguar, subject to & maximum amount agreed to by the Majorily Backstop Parties, (i)
the reasonable fees and expenses of Jaguar’s Canadian and U.S. legal advisors and
legal advisor to the special committee of the board of directors of Jaguar, and (v)
amounts owing to the Trustees under Section 6.07 of the 4,6% Convertible Note
Indenture and the 5.5% Convertible Note indenfure

ARTICLE 8 ~ ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES
8.1 Issuance of New GComimon Shares
Al New Common Shares issued and outstanding as part of the implementation of this Plan shall be
deemed to be igsued and outstanding as fully-paid and non-assessable. The amount added to ihe stated

capital of the Common Shares as a result of the issuance of New Common Shares in accordance with
this Plan shall be equal fo the fair market value of the consideration recsived by Jaguar for the issuance

of such New Common Shares,

8.2 Relivery of New Common Shares

{a) Jaguar shall use its commercially reasonable best efferts to cause the delivery of the
New Common Shares to be distributed under this Plan no ater than the second Business
Day following the Implementation Date (or such other date as Jaguar and the Majority
Cansenting Noteholders may agree).

{b) The Notes are held by DTC (as sole Registered Holder) through [ts nominee company
CEDE & Co. DTC will surrender, or will cause the surrender of, the ceftificates, if arny,
representing the Notes to the Trustees in exchange for New Common Shares as
confemplated in this Plan.

{c) The delivery of Unsacured Creditor Common Shares to Noteholders in exchange for the
Notes will be made through the faciliies of DTC to Participant Holders who, in furn will
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(h)

make delivery of the Unsecured Creditor Common Shares to the Beneficlal Noteholders
pursuant to standing instructions and customary practices of DTC. If for any reason the
New Common Shares are not DTC eligible, then the delivery of the Unsesured Creditor
Common Shares shall be made (at the election of Jaguar with the consent of the Monitor
and the Majority Consenting Noteholders) either () by delivery of a Direct Registration
System Advice to each Noteholder or (i} by delivery of a share certificate o each
Noteholder, in either case based on registration instructions received by, or on behalf of,
the Monitor from Participant Holders in such manner as the Moritor determines
reascnable in the eircumstances,

The delivery of Early Consent Shares to Early Consenting Noteholders will be made (at
the election of Jaguar with the consent of the Monitor and the Majority Consenting
Notsholders) either: (i) by delivery of a Direct Registration System Advice to each Early
Consenting Moteholder; or {ii) by delivery of a share cerificate to each Early Consenting
Noteholder, in any case based on registration and delivery instructions contained in the
Rep Letter,

The delivery of Offering Shares, Backstopped Shares, Backstop Commitment Shares
and Accrued Interest Offering Shares to the Participating Eligible Investors and the
Funding Backstop Parties will be made (at the election of Jaguar with the consent of the
Monitor and the Majority Consenting Noteholders) efther () by delivery of a Direct
Regisfration System Advice to each Parficipating Eligible Investor and Funding Backstop
Party or (i} by delivery of a share cerificate to each Participating Eligible Investor and
Funding Backstop Party, in either case based on registration and delivery instructions
contained in the Election Forms in the case of Parficipating Eligible Investors and in the
Rep Letter in the case of Funding Backstep Parties,

The delivery of New Common Shares to Affected Unsecured Creditors (other than
Noteholders) in congideration for their Affected Unsecured Claims will be made (at the
election of Jaguar with the consent of the MopHor and the Majority Consenting
Noteholders) either () by delivery of a Direct Registration System Advice to each of the
Affected Unsecured Creditors (other than Noteholders) or () by delivery of a share
certificate to each of the Affected Unsecured Creditors {other than Noteholders), in either
case hased on reglstration and delivery instructions received by the Monitor pursuant fo
the Claims Procedure Order and the Meeting Order, -

Jaguar, the Monitor and the Trustees will have no Hability or obligation in rezpect of all
defiveries from DTC, or its nomines, to Participant Holders or frum Participant Holders to
Beneficial Noteholders,

Upon receipt of and in aceordance with written Instructions from the Monitor, the Trustees
shall instruct CTC to, and DTC shall: {i) establish an escrow position representing the
respective positions of the Noteholders as of the Implementation Date for the purpose of
making distributions to the Notsholders on and after the Implementation Date; and (ii)
block any further trading In the Notes, effective as of the close of business on the
Distribution Record Date, all in accordance with the customatry praciices and procedures
of DTC.

Unless a securities law legend is nol required by S Securies Laws, the Direct
Registration System Advlees and share cerfificates delivered pursuant to this Section 8.2
shall have legends affixed thereon in substantially the form provided for in the Rep Letter.

8.3 Undeliverable Distributions

If any distribution of New Common Shares is undeliverable {that is for greater certainty that carnot be
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propetly registered or delivered fo the intended recipient because of inadequate or Incorrect ragistration
or delivery information or otherwise) {an "Undeliverable Distribution") it shall be delivered to the Escrow
Agent, which shall hold such Undeliverable Distribution in escrow, and administered in accordance with
this Section 8.3. No further distributions in respect of an Undeliverable Distribution shall be made unless
and untlt the Escrow Agent is notifled by the applicable Person of its current address and/or registration
information, as applicable, at which time the Escrow Agent shall make such distributions {o such Person.
All claims for Undeliverable Distributions must be made on or before the date that is the 365" day
fellowing the Implementation Date, after which the right to recelve distrlbutions under this Plan in respect
of such an Undeliverable Distribution shall be fully, finally, irevocably and forever compromised,
released, discharged, cancelled and barred without any compensafion therefor, notwithstanding any
federal, provinclal, or state laws to the contrary, and any New Common Shares that are the sublect of
. such Undeliverable Distribution shall be cancelled. ‘

ARTICLE 8 — RELEASE OF FUNDS FROM ESCROW

91 Release of Funds from Escrow

The Escrow Agent shall release any Electing Eligible Investor Funding Amounts and Backstop Payment
Amounts, or pertlons thereof, as follows and In accordance with the ferms of the Escrow Agresment;

(a) If an Electing Eligible Investar depasits less than the full amount of its Electing Eligible
Investor Funding Ameount by the Electing Eligible Investor Funding Deadiine, such party
shall cease io ba an Electing Eligible Investor and the Escrow Agent shall refurm such
funds so deposited by such Electing Eligible Investor to such Electing Eliglble Investor in
accordance with Section 4.1(g) hereof,

(b) On the Implemertation Date, the Escrow Agent shall release from escrow to Jaguar, at
the applicable time, the applicable Electing Eligible Investor Funding Amounts and
Backstop Payment Amounts pursuant to and in accordance with Section 7.4 hereof,

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

{d) if any Electing Eligible Investar or Funding Backstop Party provides fo the Escrow Agent
more than its applicable Electing Eligible Investor Funding Amount or Backstop Payment
Amount under this Plan, the Escrow Agent shall as soan as praclicable return any excess
funds fo such Electing Eligible investor or Funding Backstop Party,

ARTICLE 10 — PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

10.1  No Distribution Pending Allowance

An Affected Unsecured Creditor holding a Disputed Distribution Clalm will not be entitied to receive a
distribution under the Plan in respect of such Disputed Distribution Claim or any portlon thereof unless
and until, and then only to the extent that, such Disputed Distribution Claint bacomes an Allowed Affected
Unsecured Clalm.

10.2  Distributions After Pisputed Ristrlbution Claims Resolved

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

(e}

account constituting the Disputed Distribution Clalms Reserve, for the benefit of the
Affected Unsecured Creditors with Allowed Affected Unsecured Clalms until the final
defermination of the Disputed Distribution Claim In accordance with the Claims
Procedure Order and this Plan.

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

On the date that all Disputed Dishibuffon Claims have been finally resoived in
accordance with the Claims Procedure Order and any required distribotions
contemplated In section (b) have been made, if (i) the aggregate number of Unsecured
Creditor Commeon Shares remaining in the Disputed Distribulion Claims Reserve is less
than 14,000, the Applicant shall cancel those Unsecured Credlter Common Shares; or (i)
the aggregate number of Unsecured Crediter Common Shares remaining In the Disputed
Distribution Claitms Resetve s equal to or greater than 14,000, the Applicant shall
distribute such Unsecured Credltor Common Shares {o the Affected Unsecured Creditora
with Allowed Affected Unsecured Clalms such that atter giving effect to such distributions
each such Affected Unseeured Creditor has received Its applicable Pro Rata Share of
such Unsecured Crediter Common Shares.

ARTICLE 11— RELEASES

1.1 Release

(@)

On the implementation Date, the followihg shall be fully, finally, irreveocably and forever
compramised, released, discharged, cancelled and barred:

() all ARectad Unsecured Claims:
(i) all Equity Claims;

{ili) all Director/Officer Claims other than Continuing Other Director/Officer Claims
and Non-Relsased Director/Officer Clalms and also (for greater certainty)
excluding Section 5.1(2) Director/Officer Claims and any Agreed BExcluded
Director/Officer  Litlgation  Claims;  provided that any Section 5.1(2)
Director/Officer Claims and any Agreed Excluded Director/Officer Litlgation
Clatms shalf be limited to recovery from any insurance proceeds payable in
respect of such Secllon 5.4(2) Director/Officer Claims or Agreed Exsluded
Director/Offlcer Litigation Claims, as applicable, pursuant to the Director/Officer
Insurance Policies, and any Persons with any such Section 5.1(2)
Director/Offlcer Claitns or Agreed Extluded Director/Officer Litigation Claims
shall have no right to, and shall not, make any claim or seek any recoveries from
any Person (neluding Jaguar, any of its Subsidiaries or any Dlrector or Officer),
other than enforelng such Person's tights to be paid from the proceeds of a
DirectorfOfficer Insurance Policy by the applicable insurer(s); provided that
nothing in this Plan shall prejudice, compronilse, release or otherwlise affect any
Aght or defence of any Insurer Iin respect of a Director/Officer insurance Polley or
any insured In respect of a Section 5.1(2) DirectorfOfficer Claim or Agreed
Excluded Direstor/Officer Litigation Claim; and

(v) all Director/Officer Indemnity Claims.

DOCSTOR: 2926319\2A
DOCSTOR: 2926319\2A a9



(v)

(©)

Cn the Implementation Date, the Applicant, the Subsidiaries, and each of their respective
financial advisors, Jegal counsel and agents, the Monitor, legal counsel to the Monitor,
and Jegal counsel fo the special commiltee of the board of direstors of Jaguar
{collsstively, the “Released Parties”) shall be released and discharged from any and all
demands, claims, actions, causes of action, counterclaims, suits, debts, sums of money,

accounts, covenants, damages, judgments, expenses, executions, Eens and other

recoveries on account of any Indebiedness, liability, obligatien, demand or cause of
action of whatever nature that any Person (including any Person who may claim
contribution or indemnification against or from them) may be enfilled to assert, whether
known or unknown, matured or unmatured, direct, indirect or derivafive, foreseen or
unfareseen, existing or hereafter ardsing, based in whole or in part on any act or
omission, fransaction, dealing or othar ocgurrence existing or taking place on or prior to
the Implementation Date that are in any way relating to, arlsing out of or in connection
with {i) the restructuring, disclaimer, resiliation, breach or termination of any contract,
lease, agreement or ofher arrangement, whether written or oral; (i) the business ard
affairs of the Applicant or the Subsidiaries; (lii) the Notes; (v} the Indentures; (V) the
Existing Shares; (vi} the Existing Share Gptions; (vi)) the Shareholder Rights Plan; {vii)
Equity Glaims; (ix) the Support Agreement; (x} the Backstop Agreement; {xi) this Plan; or
(xii) the CCAA Proceedings; provided, however, that nothing in this Section 11.7 wili
release or discharge: '

(iy the Applicant or any of the Subsidiaries from or in respect of (x) any Excluded
Cilaim, {y) its obligation to Affected Unsecured Creditors under this Plan or under
any Order, or {z) its obligations under the Backstop Agreement or the Support
Agreement; provided that any Agreed Excluded Jaguar Litigation Claims shall be
limited fo recovery from any insurange proteeds payable in respect of such
Agreed Exciuded Jaguar Litigation Claims pursuant to the Jaguar Insurance
Policies, and any Persons with any such Agreed Excluded Jaguar Lifigation
Claims against the Applicant shall have no right to, and shail not, make any clatm
or seek any recoveries from any Person {including Jaguar, any of its Subsidiaries
or any Director or Officer), other than enforcing such Person’s rights to be paid
from the proceeds of a Jaguar Insurance Policy by the applicable Insurer{s);
provided further that nothing in this Plan shall prejudice, compromise, releass or
otherwise affect any right or defence of any insurer in respect of a Jaguar
Insurance Policy or any insured in respect of an Agreed Exgluded Jaguar
Lifigation Claim; or ’

(il)' a Released Parly if the Released Parly is adjudged by the express terms of a
judgment rendered on a final determination on the merits to have committed
fraud or wilful misgenduct.

At the Implementation Time, each of the Noteholders, the Ad Hoc Cemmittee, the
Trustees, and each cf thefr respeciive present and former shareholders, officers,
directors, and the Advizors and the Trustees' counsel (collectively, the "Noteholder
Released Parties”) will be released and discharged from any and all demands, claims,
actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covehants, damages, judgments, expenses, executions, fiens and ofher recoveries on
account of any indebtedness, liability, obligation, demand or cause of action of whatever
nature that any Person (including any Persen who may claim contribution or
Indemnification against or from them) may be entitied to assert whether known or
unknown, matured or unmatured, direct, Indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transacton,
dealing or other ocourrence existing or taking place on or prior to the Implementation
Date that are in any way relating to, arising out of or In connection with: (1) the Notes; (i)

DOCSTOR: 282831 8\2A
DOCSTOR: 2026316\2A 30



the Indentures; (i} the Existihg Shares; (iv) the Existing Share Options; {v) the
Shareholder Rights Plan; (v} Equity Claims; {vil) the Support Agreement; (vili} the
Backstop Agreement; (ix) this Plan; or { the CCAA Proceedings, and any other matters
or aciions related directly or indirectly fo the foregeing; provided that nothing in this
Section 11.1(c) wili release or discharge a Noteholder Released Party in respect of their
obligations under this Plan, the Backstop Agreement, the Support Agreement, any
Election Form and provided further that nothing in this Section 11.1(c} will refease or
discharge a Noteholder Released Patly if the Noteholder Released Party is adjudged by
the express terms of a judgment rendered on a final determination on the merits to have
commiited fraud or wiliul misconduct,

11.2  Injunctions

At Persons (regardless of whether or not such Persons are Affected Unsecured Creditors) are
permanently and foraver barred, estopped, stayed and enjoined, an and after the Implementation Time,
with respect to any and all Released Claims or Noteholder Released Claims, from (i} commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or other
proceedings of any nature or Kind whatsoever (including, without limitation, any proceeding in a judicial,
arbitral, adminisirative or other forum) against the Released Parties, the Named Directors and Officers
and the Noteholder Released Parties; () enfercing, levying, attaching, collecting or otherwise recovering
or enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order against
the Released Parfies, the Named Directors and Officers and Noteholder Releasad Parties or their
property; (iil) commencing, conducting or continuing in any manner, directly or indirectly, any action, suits
of demands, including without limitation, by way of contribution or indemnity ot other refief, in common
law, or In ecuity, or for breach of frust ol bresch of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatsoever (including, without fimitation, any
proceeding in a judicial, arbifral, administrative or other forum) against any Parson who makes such a
claim or might reasonably he expected to make such a claim, in any manner or forum, against che or
more cf the Released Parties, the Named Ditectors and Officers and Noteholder Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against the Released Parfies, the Named Directors and Officers and Neiehelder Released
Parlies or their property; or (v) taking any actions to interfere with the implementation or consummation of
this Plan; provided, however, that the foregoing shall not apply to the enforcement of any obligations
under this Plan. For greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2)
Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Exciuded Jaguar
Litigation Claims in the same manner as Released Claims, except fo the extent that the rights of a holder
of such Secticn 5,1{2) Director/Officer Claims, Agreed Excluded Director/Officer Liligation Claims and/or
Agreed Excluded Jaguar Litigation Claims to enforce such claims against an insurer in respect of a
Directors/Officer Insurance Policy andfor a Jaguar !nsurance Policy, as applicable, are expressly
preserved pursuant to Section 11.1(a)(ii)) and/er Section 11.1(k)}{)} herecf,

11.3  Timing of Releases and Injunctions

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

114 Knowledge of Claims

Each Person to which Sectfion 11.1 hereof applies shall be deemied to have granted the releases set forth
in Section 11.1 notwithstanding that i may hereafter discover facts in addition to, or different from, those
which it now knows cr balieves to be true, and without regard o the subseguent discovery or existence of
such different or additional facts, and such party expressly walves any and all rights that it may have
under any zpplicable lzw which would limit the effect of such releases to those Claims or causes of action
known or sugp ected tc exist at the time of the granting of the release.
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ARTICLE 12 - COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

121 Application for Sanction Order

¥ this Plan is approved by the Required Majority, the Applicant shall apply for the Sanction Order on the
daie set for the hearing for the Sanction Order or such later date as the Court may set,

12.2  Sanction Order

The Sanction Order shall, among other things, declare that: -

(a)

(b)

()

(1} this Plan has been approved by the Required Malority entitled to vote at the Meeting in
conformity with the CCAA: (i) the Applicant acted in good faith and has complied with the
provisions of the CCAA and the Orders made in the CCAA Praceedings in all respacts;
(i) the Caurt is safisfied that the Applicant has not done nor purpotted to do anything that
is not authorized by the CCAA; and (iv) this Plan and the transactions contemplated by it
are fair and reasanable;

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

subject to the perfermance by the Applicant of its obligations under this Plan, and except
to the extent exprassly contemplated by this Plan or the Sanction Order, all abligations or
agreements to which the Applicant is a party immediately ptior to the Implementation
Time, will be and shall remain in full force and effect as at the Implementation Date,
unamended except as they may have been amended by agreement of the parties
subseduent to the Filing Date, and no Person who is a party to any such obligations or
agreements shall, following the Implementation Date, accelerate, terminate, rescind,
refuse to perform or otherwise repudiate iis obligations thereunder, or enforce or exercise
any right (including any right of set-off, option, dilution or other remedy) or make any
demand under or in respect of any such obligation or agreement, by reason of;

i) any defaulis or events of default arising as a result of the msohfency of the
Applicant prior {o the Implermentation Date;

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

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

(iv) the effect on the Applicant of the completion of any of the transactions
centemplated by this Plan;

v} any compromises or arrangements effected pursuant to this Plan; or

{vi) any other eveni(s) which occurred on or prior to the Implementaticn Date which
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would have entitled any Person to enforce fghts and remedies, subject to any
express provisiens to the confrary in any agreements entered nto with the
Applicant after the Filing Date.

For greater certainty, nothing in this paragraph 12.2(c} shall waive, compromise or
discharge any cbligations of the Applicant in respect of any Excluded Claim;

the commencerment or prosecution, whether directly, Indirectly, derfvatively or otherwise,
of any demands, claims, actions, counterclaims, sults, judgment, or other remedy or
recovery as described in Section 11.2 hereof shall be permanently enjoined,

the releases effected by this Plan shall be approved, and declared to be binding and
effective as of the Implementation Date upon ali Affected Unsecured Creditors, holders of
Equity Cialms and all other Persons affected by this Plan and shall enure to the beneflt of
all such Persons:

from and after the Implementation [Date, all Persons with an Affected Unsecured Claim
shall be deemed to (i) have consented and agreed to all of the provisions of this Plan as
an entirety; and (i) each Affected Unsecured Creditor shall be deemed to have granted,
and executsd and delivered to the Applicant all consenfs, releases, assignments and
waivers, statutory or otherwlse, required to implement and carry out this Plan in its
entirety,

12.3  Condijtions to Plan implementation

The mplementation of this Flan shall be conditional upen the fulfillment, satisfaction or waiver (lo the
extent permitted by Section 12.4 herecf) of the following conditicns:

(®)

(k)

(d)

(&)

{f)

The Court shall have granted the Sanction Order, the operation and effect of which shall
not have been stayed, revarsed or amended, and In the event of an appeal or applicaticn
for leave {o appeal, final determination shall have been made by the applicable appellate
court,

No Applicable Law shali have been passed and become effective, the effect of which
makes the censummation of this Plan iflegal or otherwise prohibited;

All necessary judicial consents and any other' necessary or desirable third party consents,
If any, to deliver and implement all matters related {o this Plan shall have bean obtained;

All documents necessary to glve effect to all material provislons of this Plan (Including the
Sanction Order, this Plan, the Share Offering and the Common Share Consclidation and
all documents related thereto) shall have been executed and/or delivered by all relevant
Persons in form and substance satisfactory to the Applicant and the Majerity Consenting
Noteholders;

All required stakeholder, regulatery and Court approvals, consents, waivers and filings
shall have been cbiained or made, as applicable, on terms satisfactory fo the Majerily
Consenting Notehclders and the Company, each acting reasonably and in good faith;

All senior officer and employee employment agreements shall have been modified fo
reflact the revised capital structure of Jaguar follewing implementation of the Plan,
Including, without Nimitation, te provide that the Implementation of the Plan does not
censtitute a change of control under such employment agreements, and no change of
control payments shall be owing or payable to Jaguar's officers or employees In
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connecfion with the impleimentation of the Plan;

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

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

(3] Al material filings under applicable Laws shail have been made and any material
regulafory consenfs or approvals that are required in connection with this Plan shall have
been obtained and, in the cass of waiting or suspensory periods, such waiting or
suspensory perfods shall have expired or been terminated;

i) The New Common Shares shall have been conditionally approved for listing on the TSX,
the TSXV or such other Designated Offshore Securities Market acceptable to the Majority

Consenting Noteholders without any vote or approval of the Existing Shareholders, -

subkject only to receipt of customary final documentation;

(i) All conditions to implementation of this Plan sel out in the Support Agreement (which for

‘ greater certainty include the condifions set out in sections 2(a), (b) and (c) of the Support
Agreement) shall have been satisfied or waived in accordance with thelr termis and the
Support Agreement shall not have been terminated;

{h All conditions to Impiementation of this Plan set out in the Backstop Agresment (which for
greater certainty include the conditions set out in sections 7(a), (b) and {c) of the
Backstop Agreement) shall have been satisfied or walved in accordance with their terms,
and the Backstop Agreement shall not have been terminated;

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

(n) No insurer under a Director/Officer Insurance Policy or a Jaguar Insurance Policy shall
have an unresoived objection, filed in the CCAA Proceedings, to the implementation of
this Plan.

12,4  Waiver of Conditions

The Applicant and the Majorty Consenting Noleholders may at any tire and from time to time waive the
fulfilliment or safisfaction, in whole or in part, of the conditions set out herein, to the extent and on such
terms as such parties may agree to provided however that the conditions set out in Section 12.3(a)
cannot be waived and that the conditions set out in Section 12.3{)) can only ke walved by the Applicant
and the Majority Backstop Parties.

12.5  Implementation Provisions

If the conditions contained in Section 12.3 are not safisfied or waived (to the extent permitted under
Section 12.4) by the Outside Date, unless the Applicant and the Majority Consenting Noteholders agree
in writing to extend such period, this Plan and the Sanction Order shall cease to have any further force or
effect and will not be binding on any Person,

12.6  Monitor's Cerlificate of Plan Implementation
Upon written notice from the Applicant {or counsel on its behalf) and Goodmans LLP on behalf of the

Majority Consenting Noteholders and the Majority Backstop Parties to the Monitor that the conditions to
Plan implementation set out in Section 12.3, have been safisfied or waived, the Monitor shall, as soon as

DOQCSTOR: 2896315124
DOCSTOR: 2026315\2A 34



possible following receipt of such written notice, deliver to fhe Applicant and Gogdmans LLP on behalf of
the Majority Gonsenting Noteholders and the Majority Backstop Parlies, and file with the Couit, &
certificate which states that all conditions precedent set out In Section 12.3 have been satisfied or waived
and that the Implementation Date has cccurred.

ARTICLE 13 — GENERAL
13.1 Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Flan, and except to the extent
expressly contemplated by this Plan or the Sanctlon Order, no Person who s & party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the |mplementation Date, accelarate,
terminate, rescind, refuse to parform or otherwise repudisie its obilgations thersunder, or enferee or
exerclse any right (including any right of set-off, option, dilution or other remedy} or make any demand
under or in respect of any such obligation or zgreement, by reason of,

(a} any defaults or events of default arfsing as a result of the insolvency of the Applicant pricr
to the Implementation Date,

() any change of coptrol of the Applicant or any Subsidiary arising from implementation of
this. Plan (except In respect of existing, written senior officer and employee employment
agresments of Persons who remain senlor officers and employees of Jaguar as of the
tmplementation Date and any paymants due under such agreements, which may only be
waived hy the senicr officers and employees who are parties to such agreements);

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

(d) the effect en the Applicant or any Subsidiary of the completion of any of the transactions
contemplated by this Plan;

(e} any comprormises or arrangements effected pursuant to this Plan; or

{H any other event(s) which occurred on or prior to the Implementation Date which would
have entiled any Person to enforce rights and remedies, subject to any express
provisions to the contrary in any agreements entered into with the Applicant after the
Filing Date.

For greater carainty, nothing in this paragraph 13.1 shall walve, compromise or discharge any
obligaticns of the Applicant in respect of any Excludad Claim.

13.2 Deeming Provisions
In this Plan, the deeming provisions are not rebuttable and are conclusive and lirevocable,
13.3  Non-Consummation

The Applicant reserves the right to revoke or withdraw this Plan at any time prior to the Implementation
rate, with the consent of the Meonitor and the Majority Consenting Noteholders.

If the Implementation Date does net ocour on or before the Outside Date (as the same may be extended
in accardance with the terms hereof and of the Support Agreement), or if this Plan is otherwise withdrawn
in accordance with ifs terms: (a) this Plan shall be null and void in all respects, and (b} nothing containad
in this Plan, and no acts faken In preparation for consummation of this Plan, shall {i) constitute or be
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deemed {o constitute a waiver or release of any Claims by or against the Jaguar Group, thelr respective
successorg or any other Person; (if) prejudice In any manner the rights of the Jaguar Group, their
respective successors or any other Person in any further proceedings invelving the Jaguar Group or their
respective successors, or (jil) consfitute an admission of any sort by the Jaguar Group, thelr respective
successors or any other Person,

13.4  Modification of Plan

(a) The Applicant may, at any time and from time to fime, amend, restate, modify andfor
supplement this Plan with the consent of the Monitor and the Majority Consenting
Noteholders, provided that: any such amendment, restatement, modification or
supplement must be contained In a written document that is filed with the Court and;

i if made prior to or at the Meeting: (&) the Meniter, the Applicant or the Chair (as
defined in the Meeting Order) shall communicate the details of any such
amendment, restatement, modification and/or supplement to Affected Unsecured
Creditors and other Persons present at the Meeting prior fo any vote being taken
at the Meeting; (B) the Applicant shall provide notice to the service list of any
such amendment, restatement, modification and/or supplement and shall fle a
copy thereof with the Court forthwith and in any event prior to the Court hearing
in respect of the Sanction Crder, and {C) the Monitor shall post an electronic
copy of such amendment, restatement, modification andfor supplement on the
Monitor's Website forthwith and in any event prior to the Courd hearing in respect
of the Sanction Order; and

(i if made following the Meeting: (A) the Applicant shall provide notice to the service

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

shall file a copy thereof with the Court; (B} the Monlifor shall post an electronic
copy of such amendment, restatement, moedification and/or supplement on the
Monitor's Webslte; and (C) such amendiment, reslatement, modification and/or
supplement shall require the approval of the Coust following notice to the
Affected Unsecured Creditors.

()] Notwithstanding Section 13.4(a) hereof, any amendment, restatement, modification or
supplement may be made by the Applicant: (1) if prior to the date of the Sanction Order,
with the consent of the Monitor and the Majority Consenting Noteholders; and {li) if after
the date of the Sanction Order, with the consent of the Monltor and the Majority
Consenting Noteholders and upon approval by the Court, provided In each case that it
concerng a matter that, in the opinion of the Applicant, acting reascnably, is of an
administrative nature required to better give effect {o the implementation of this Plan and
the Sanction Crder or to cure any errors, omissions or ambiguitles and is not materially
adverse to the financial or economic interests of the Affected Unsecured Craditors,

(c} Any amended, restated, modified or supplementary plan or plans of compromise filed
with the Court and, if required by this section, approved by the Court, shali, for all
purposes, be and be deemed to be a part of and incerporated in this Plan,

13.5  Severabllity of Plan Provisions

If, prior to the Implementation Time, any term or provision of this Plan is held by the Court to be invalid,
void or unenforceable, at the request of the Applicant, made with the consent of the Majority Consenting
MNoteholders (acting reasonably), the Court shall have the power to either {a) sever such term or provision
from the balance of this Plan and provide the Applicant and the Majority Cansenting Noteholders with the
option to proceed with the implementation of the balance of this Plan as of and with effect from the
Implementation Time, or (b} alter and interpret such term or provision to make 1} valid or enforceahle to
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the maximum extent practicable, consistent with the original purpose of the term or provision held to be
invalid, vold or unenforceable, and such term or provision shall then be applicable as altered or
interpreted, provided that the Majority Consenting Noteholders have approved such alterafion or
interpretation, acting reasonably. Notwithstanding any such holding, alteration or interpretation, and
provided that this Plan is implemented, the remainder of the terms and provisions of this Plan shall
remain in full force and effect and shall In no way be affected, impaired or invalidated by such holding,
alterafion or interpretation.

13.6  Preservation of Rights of Action

Except as otherwise provided in this Plan or in the Sanction Order, or In any contract, instrument, release,
indenture or other agreement entered inte in connection with this Plan, following the Implementation Date,
the Applicant will refaln and may enforce, sue on, setile, or compromise (or decline to do any of the
foregeing) all claims, rights or causes of action, suits and proceedings, whether in law or in equity,
whether known or unknown, that the Applicant may hold against any Ferson or entity without further
approval of the Court.

13.7 Responsibilities of Monitor

FTl Consulting Canada inc, is acting in its capacity as Monitor in the CCAA Proceedings with respect to
the Applicant and this Plan and not in its personal or corporate capacity, and will not bea responsible or
liable for any obligations of the Applicant under the Plan or ctherwise,

13.8  Notices

Any notice or other communlcation fo be delivered hereunder must be in writing and refer to this Plan and
may, as hereinafter provided, be made or given by personal gelivery, ordinary mai;, emaii or by facsimile
addressed to the respactive Parties as follows:

If to Jaguar er the Subsidiaries, at;

(a) c/o Jaguar Mining Inc.
67 Yonge Street, Suite 1203
Toronip, Ontaric MEE 1J8

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

with a required copy (which shall net be deemed notice) to:

Norton Rose Fulbright Canada LLP

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

Toronte, Ontarle M54 2724

Attention; Walied Scffman and Evan Cobb
Fax: {416) 216-3830
Email: walled.scliman@nertonrosefulbright.com

evan.cobb@norfonrosefulbright.com

{2 If to the Ad Heo Cornmittee of Noteholders:
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SGoodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Gentre
Toront, Ontario MEH 287

Attention; Rob Chadwlick and Melaney Wagner
Fax: (416) 9791234
Email rehadwick@goodmans,.ca

mwagner@goodmans.ca
(c) If to the Monitor, at:

FT1 Consufting Canhada Inc,
TD Waterhouse Tower
Suite 2010

79 Wellington Street
Toronto, Ontarioc M5K 138

Attention: Greg Watson and Jodi Porepa
Fax: {418) 645-8101
Email: Greg.Watson@fticonsulting, com

Jodi.Porepa@iticensulting.com

With a required copy {which shall not be deemed notice) to:

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, Ontaric MEX 1BE

Attentlon; Mare Wasserman
Fax: {415) 862-6666
Email: mwassermaniosler,.com

or to such cther addrags as any Fardy may from time o time notify the others in agcordance with this
Section 13.8. Any such communication so given or made shail e deemed to bave been given or made
and to have been received on the day of delivery if delivered, or on the day of faxing or emailing, provided
that such day in either event is a Business Day and the communication is so delivered, faxed or emailed
before 5:00 p.m. on such day, Otherwise, such communication shall be deemed fo have been given and
made and to have been racalved on the next following Business Day,

13,9  Consent of Majority Consenting Noteholders or Majority Backstop Parties

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Maiority Consenting Noteheiders or the Majority Backstop Parties shall be deemed to have been agreed
to, walved, consented to or approved by such Majority Gonsenting Noteholders or Majority Backstep
Parties if such matter is agreed to, waived, consented tc or approved In writing by Goodmans LLP,
provided that Soodmang LLP expressly confirms in writing (which can be by way of e-mall) that it is
providing such agreerment, consent, waiver or approval on behalf of the Majority Consenting Noteholders
or the Majority Backstop Parties, as applicabla.
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13,10 Paramountey
From and after the Implementation Time on the Implementation Date, any cenflict between:
(a) this Plan; and

(b} the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed or implied, of any contract, mortgage, security agreement, indenture, trust
indenture, note, loan agreement, commitment letter, agreement for sale, lease or other
agreement, written or oral and any and all amendments ar supplements thereto existing
between any Person and the Applicant andfor the Subsidiaries as at the Implementation
Date,

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

13141 Further Assurances

MNotwithstanding that the transactions and events set oul herein will cceur and be deemed to ocour in the
order set cut in this Plan without any further act or formality, each of the Persons named or referred to in,
or suhject to, this Plan will make, do and execute, or cause to be made, done and executed, all such
further acts, deeds, agreements, transfers, assurances, instruments or decuments as may reasonably be
required by any of them to carry out the full intent and meaning of this Plan and fo give effect to the
transacfions contemplated herein,
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Schedule “A”
Agreed Excluded Director/Officer Litigation Claims

(i) Claims asserted by Daniel R, Titcomb; Robert J. Lioyd; James M. Roller; William E. Dow; Jeffrey
Kirchhoff andfor Brazilian Resources, Inc, {collectively, the "New Hampshire Litigatlon Plaintiffs™} I the
proceeding in the Uniied States District Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-JL against Gary E. German, Gilmour Clausen, John Andrews, Richard Falconer, David
Petroff and Frederick Hermann {collectively, the “Director/Officer Defendants"); and

(iiy those claims of the New Hampshlre Litigation Plaintiffs against the Director/Officer Defendants as

allowed in aceordance with and subject o the terms of paragraph 3 of the Minutes of Settlemeni dated
February 5, 2014 between the New Hampshire Litigatlon Plaintiffs and Jaguar Mining inc,
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Schedule “BY
Agreed Excluded Jaguar Litigation Claims

(i} Claims asserted by Daniel R. Titcomir; Robert J, Lioyd; James M. Raller; William E. Dow; Jeffrey
Kirchhoff and/or Brazilian Resqurces, Inc. (coliectively, the “New Hampshire Litigation Plaintiffs"} in the
proceeding in the United Stales District Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-JL against Jaguar Mining Inc.; and

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

accordance with and subject to the terms of paragraph 4 of the Minutes of Settlement dated February g,
2014 between the New Mampshire Litigatlon Plaintiffs and Jaguar Mibing Inc.
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Sehedule *C*

Agreed Excluded Litigation Claimants

Danlel R. Titcomb
Robert J. Lloyd
James M. Roller
Wiliam E. Dow
Jeffrey Kirchhoff

Brazillan Resourcas, Inc.
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. Court File No, CV-13-10383-00CL

ONTARIC
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST

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

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

Applicant
MONITOR’'S CERTIFICATE

RECITALS

A, Pursuant to an order of the Court dated December 23, 2013 (the "Initial Order"), Jaguar
Minlng Tnc. {the "Applicant™ filed for and obtalned protection from Its creditors under the
Companfes’ Credifors Arrangement Act, R.8.C, 1985, ¢. C-36, as amendad (the “CCAA"),

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

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

D. The Applicant has fited a Plar of Cormpromise and Arrangement under the CCAA, dated
December 23, 2013 (as amended and restated on January 31, 2014, and as may be furiher
amendéd, the "Plan”}, which Plan has been approved by the required majorities of Affected
Unsecured Crediiors and sanctioned by the Court; and

E. Unfess otherwise indicated herein, initially capitalized terms used herein have the
meaning set out in the Plan,

BOCSTOR; 2911021U8




THE MONITOR HEREBY CERTIFIES that it has received written notice from the Applleant and
Goodmans LLP (on behalf of the Majority Consenting: Noteholders and the Majority Backstop
Parties} that the conditions precedent set out in Sectlon 12.3 of the Plan have been satisfied o
walved in sucdrdanios with the Plan on February _, 2014 and that the Implementation Date
has ovcurred: and

Thig Certificate was dellversd by the Monitor at [TIME] on February ___, 2014,

FTI CONSULTING CANADAING,, hits
vapacity as Monlter of Jaguar Mining Ine. and
not In its personal of corporate capacity

By

Nama.
Title:
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1885,

c. C-36, AS AMENDED

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

(Applicant}

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

BEESTER: 28037384E

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER
{PLAN SANCTION)

Norton Rose Fulbright Canada LLP -
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Taoronto, Ontario M5J 274 CANADA

Tony Reyes L[SUCH: 28218V
Tel: 416.216.4825
Email: tony.reyves@nottonrosefulbrighi.com

Evan Cobh LSUCH 55787N .
Telr 416.216.1929 ’
Email: evan.cobb@nortonrosefulbright.com

Fax: 416.216.3930

Lawyers for the Applicant, Jaguar Mining Inc.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,
c. C-36, AS AMENDED

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

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

DOCSTOR: 2963637\4C

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

AFFIDAVIT OF T. DOUGLAS WILLOCK
(Sworn March 23, 2014)

Norton Rose Fulbright Canada LLP

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

Toronto, Ontario M5J 2Z4 CANADA

Tony Reyes LSUCH#: 28218V
Tel: 416.216.4825
Email: tony.reyes@nortonrosefulbright.com

Evan Cobb LSUC#: 55787N
Tel: 416.216.1929
Email: evan.cobb@nortonrosefulbright.com

Fax: 416.216.3930

Lawyers for the Applicant, Jaguar Mining Inc.
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE REGIONAL SENIOR ) MONDAY, THE 24TH

)

JUSTICE MORAWETZ ) DAY OF MARCH, 2014

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

ORDER
(Stay Extension)

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

(a)

(b)

that the time for service of the Notice of Motion, Motion Record and the Sixth
Report of the Monitor, FTI Consulting Canada Inc., (the “Monitor”) dated March
23, 2014 (the “Sixth Report’) is abridged and validated so that this Motion is

properly returnable today and dispensing with further service thereof; and

approving an extension of the Stay Period, as defined in paragraph 14 of the
Initial Order, issued by this Court on December 23, 2013, (as amended, the
“Initial Order”) to and including April 7, 2014,

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

ON READING the Affidavit of T. Douglas Willock, sworn March 23, 2014, the exhibits
thereto, (the “Willock Affidavit’) and the Sixth Report, and on hearing submissions of counsel
for the Applicant, the Monitor, the Ad Hoc Committee (as defined in the Willock Affidavit), Global

105



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

as appears from the affidavit of service of Evan Cobb sworn on March 24, 2014,
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record
and Sixth 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 April 7, 2014,




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,

c. C-36, AS AMENDED

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

(Applicant)

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

DOCSTOR: 2966346\1

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

Norton Rose Fulbright Canada LLP

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

Toronto, Ontario M5J 224 CANADA

Tony Reyes LSUCH#: 28218V
Tel: 416.216.4825
Email: tony.reyes@nortonrosefulbright.com

Evan Cobb LSUC#: 55787N
Tel: 416.216.1929
Email: evan.cobb@nortonrosefulbright.com

Fax: 416.216.3930

Lawyers for the Applicant, Jaguar Mining Inc.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,

c. C-36, AS AMENDED

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

Applicant

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

DOCSTOR: 2958798\

ONTARIO
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Proceeding commenced at Toronto

MOTION RECORD
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