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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

iIN 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

NOTICE OF MOTION
(Stay Extension)
(Returnable: March 10, 2014)

JAGUAR MINING INC. (the “Applicant”} will make a motion to a judge presiding over
the Commercial List on Monday, March 10, 2014, at 2:15 p.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:

(@)

(b)

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

dispenses with further service thereof;

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 8, 2014; and



(c)

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

deems fit.

2. THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

()

(e)

(f)

(9)

(h)

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

good faith and with due diligence toward its restructuring goals;

the Applicant has operated within its cash flow forecast (as last filed with the
Court on February 27, 2014) and has honoured its post-filing financial

commitments as they have become due;

implementation of the Applicant's Amended and Restated Plan of Compromise
and Arrangement, dated February 5, 2014, (as amended, the “Plan”) remains
subject to the satisfaction or waiver of certain conditions precedent set out

therein:

the Applicant believes a 30 day extension of the stay period is a practical

approach that provides needed flexibility in the circumstances;

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

extension of the Stay Period,;

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,;

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

Period; and

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

Court may permit.

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

(a)

the Affidavit of T. Douglas Willock, sworn March 7, 2014, including the exhibits

thereto;




L

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

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

Court may permit.

March 7, 2014

TO THE ATTACHED SERVICE LIST

NORTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Toronto, Ontaric M5J 224 CANADA

Tony Reyes LSUCH#. 28218V
Tel: (416) 216-4825
Email: Tony.Reyes@nortonrosefulbright.com

Evan Cobk LSUCH#: 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

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

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

Applicant
AFFIDAVIT OF T. DOUGLAS WILLOCK
{sworn March 7, 2014)
i, T. DOUGLAS WILLOCK, of the City of Toronto, MAKE OATH AND SAY:
1. | am the Chief Financial Officer of Jaguar Mining Inc. (“Jaguar’ or the “Applicant”). |

have held that position since January 10, 2013, As such, | have personal knowledge of the
matters to which | hereinafter depose, except where otherwise stated. In preparing this affidavit
I have also consulted, where necessary, with other members of Jaguar's management team or
the management teams of its wholly-owned subsidiaries (together with Jaguar, the “Jaguar
Group’). Where | have relied upon other sources of information, | have stated the source of

that information and believe such information to be true,

2. | swear this affidavit in support of a motion by Jaguar for an Order pursuant to the
Companies’ Creditors Arrangement Act, R.8.C. 1985, c. C-36, as amended, (the “CCAA™) to,
among other things, extend the Stay Period (as such term is defined in the Initial Order of this

Court dated December 23, 2013, as amended) to April 9, 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. The Claims Procedure Order and the Meeting Order contemplate a recapitalization and
financing transaction (the “Recapitalization”) that would provide a stronger financial foundation
for the Jaguar Group going forward and additional fiquidity 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 holders of the Notes (the “Ad Hoc Committee”). Collectively, the Consenting

Noteholders account for over 80% of the value of claims affected by the Recapitalization.

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

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

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 February 27, 2014) and has honoured its post-filing financial commitments as they

have become due,




[

8. 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.

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

these proceedings.
Plan Implementation

10. Implementation of the Plan remains subject to the satisfaction or waiver of certain

conditions precedent set out therein, including":

(a) the Credit Agreement with Global Resource Fund (and the other Credit
Documents) shall have been amended on or prior to three Business Days prior to

the Implementation Date on terms acceptable to the Majority Backstop Parties;

(b) composition of the board of directors of Jaguar effective as of the implementation

Date shall be satisfactory to the Majority Backstop Parties;

(c) all senior officer and employee employment agreements shall have been
modified to reflect the revised capital structure of the Applicant following
implementation of the Plan, including, without limitation, to provide that the
implementation of the Plan does not constitute a change of control under such
agreements and no change of control payments shall be owing or payable to the
Applicant's officers or employees in connection with the implementation of the

Plan; and

(d) the terms of any Management Incentive Plan shall be acceptable to the Majority
Backstop Parties.

11. The above conditions have not yet been satisfied or waived.

! Capitalized terms used in this section and not otherwise defined shall have the meanings given to them
In the Plan. -



It

12. The Applicant remains optimistic that the above conditions ¢an be met. However, the
Applicant is of the view that these conditions may not be satisfied on the expedited basis

originally anticipated.
Request for a Stay Extension

13. The Applicant believes a 30 day extension of the stay period is a practical approach that
provides needed flexibility in the circumstances given the status of the conditions to
implementation of the Plan that remain outstanding and the Applicant's updated liquidity

position.

14, The Applicant, with the assistance of the Monitor, 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 Fifth Report to be served in connection with this motion.

15. 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 shows improved liquidity by comparison to the liguidity anticipated in prior cash flow
forecasts primarily due to an improved gold price, lower than expected production costs and
greater certainty of production leveis at the Jaguar Group’s Caeté mill due to the installation of

more reliable replacement production equipment.



16. | am advised that each of the Monitor and the Ad Hoc Committee support the requested

extension of the Stay Period.

* SWORN BEFORE ME at the City of
Toronto, Province of Ontario, on March
7, 2014/,_--xf‘f 1

Commissioner for Taking Affidavits T. DOUGLAS WILLOCK

Evaw cogid
%\S't{cl 6’%”?5’_’%'?#5
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", Court File No.
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ol SUPERIOR COURT OF JUSTICE :
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 23%°
JUSTICE MORAWETZ ) DAY OF DECEMBER, 2013

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

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

Applicant

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangemnent 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 Consulling Canada Ine, in
its capacity as the Proposed Monitor (as defined In the Petroff Affidavit), dated December 21,
2013, and on being advised that the secured creditors who are likely to be affected by the
charges created herein were given notice, and on hearing the submissions of counsel for the
Applicant, FTI Consulting Canada Inc., as Proposed Monitor, the Ad Hoc Committee (as defined
in the Petroff Affidavit), and Global Resource Fund, no one appearing for any other perscn
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 Momtor (in such
capacity, the “Monitor”), This i EXPDAL.... R’ reforod & & g
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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 thai 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 apflies,

PLAN OF ARRANGEMENT

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

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

4. THIS COURT ORDERS that the Applicant shall remaln in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever shuate including all proceeds thereof {lhe "Property"). Subject to further Order of
this Court, the Apglicant shall continue to carry on business in a manner consistent with the
preservation of its business (the "Business") and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, directors, counsel and such other persons, including counsel to the Special
Committee (as defined in the Petroff Affidavit) (collectively "Assistants"} currently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary
or desirable in the ordinary course of business or for the carrying out of the terms of this Order,

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

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salarles, employee and pension benefits, vacation
pay and expenses payable an or after the date of this Order, in each case incurred in
the ordinary course of business and congistent with existing compensation policies

DOCSTOR: 28855696 2




and arrangements; and

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

requirements, at their standard rates and charges.

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

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

services; and

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

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal
requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(iy employment insurance, (i} Canada Pension Plan, (iii) Quebec Pension Plan, and
(iv) income taxes;

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

DOCSTOR: 2885569\ 3




(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
realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law 1o be paid in priority to claims of secured creditors and

which are atfributable 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
property leases (including, for greater certainty, common area maintenance charges, utilities
and realty taxes and any other amounts payable to the landiord 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 including the date of this Order, twice-monthly in equal payments
on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the
first of such payments, any Rent relating to the period commencing from and including the date
of this Order shall also be paid.

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

RESTRUCTURING

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

(a) permansently or temporarily cease, downsize or shut down any of its business or

operations;

NOCSTOR: 288556546 4



(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 obtain proxies and/or voting information and subscription election
forms from registered and beneficial holders of the Notes (as defined in the Petroff
Affidavit) in respect of the Plan and any amendments thereto; and

(d) ~ pursue all avenues of refinancing of its Business or Property, in whole or par,
subject to prior approval of this Court being obtained before any material refinancing,

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

Business (the "Restructuring™.

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

12. THIS COURT QRDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclalmer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicant and the Monitor 24 hours’ prior written notice, and (b) at the
effective time of the disclaimer, the relevant Jandlord shail be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicant in respect of such lease or leased premises and such landlord shall
be entitled to notify the Applicant of the basis on which it is taking pessession and to gain

DGCSTOR: 28855696 5



possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shali relieve such landlord of s

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 all of its cbligations pursuant to, the Support
Agreement and the Backstop Agreement (each as defined in the Petroff Affidavit) and its
various obligations thereunder, and that nothing in this Order shall be construed as waiving or
modifying any of the rights, commitments or obligations of Jaguar, its Subsidiaries, the
Consenting Noteholders (as defined in the Petroff Affidavif) and the Backstop Parties (as
defined in the Petroff Affidavit) under the Support Agreement and the Backstop Agreement, as
applicable.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14, THIS COURT ORDERS that until and including January 22, 2014, or such lafer date as
this Court may order (the "Stay Petiod"), 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 affecting the Business or the Property, except with the written
consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicant or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court.

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

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

18.  THIS COURT ORDERS that during the Stay Pericd, no Person shall discontinue, fail to
honour, alter, inteifere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with the
written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

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

NON-DEROGATION OF RIGHTS

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

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2} of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or fulure directors or officers of the Applicant with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is
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 ORDERS that the Applicant shall indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicant
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct.

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

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

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

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

functions.

26, THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowetred to:
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(a)
(b}

©
(d)

)

(h)

(i

monitor the Applicant's receipts and disbursements;

~ report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;
advise the Applicant in its preparation of the Applicant’'s cash flow statements;

advise the Applicant on any amendments to the Plan;

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

administering of creditors’ mesetings for voting on the Plan;

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicant, to the extent that Is necessary tc adequately assess the Applicant's
business and financial affairs or to perform its dutles arising under this Order;

assist the Sclicliation/Election Agent to obtain proxies and/or voting information and
subscription election forms from registered and beneficial holders cof the Notes in
respect of the Plan and any amendments thereto;

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

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

power;

engage in discussions with the Ad Hoc Committee and the Applicant's secured
creditors, independent of the Applicant and, to the extent that any written reports with
respect to these proceedings are delivered by the Monitor {or its advisors) o the Ad
Hoc Committee {or its advisors), coples of those written reports shall be delivered by
the Monitor (cr its adviscrs) to Giobal Resource Fund (or its advisors) as soon as
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reasonably practicable following delivery to the Ad Hoc Committee;

(k) - be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order; and

{I) perform such other duties as are required by this Order or by this Court from time to

time.

27,  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations heretinder, te deemed to have taken or
maintained possession or control of the Business or Property, or any part thereof,

28.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property (or any Subsidiary Property) that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spifl, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act, the Onfario
Environmental Protection Act, the Ontario Water Resources Act, or the Ontaric Occupational
Health and Safety Act and regulations thereunder (the "Environmental Legislation™), provided
however that nothing herein shall exempt the Monitor from any duty to report or make disclosure
imposed by applicable Environmental Legislation, The Monitor shall not, as a result of this
Order or anything done in pursuance of the Monitor's duties 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 Environmental 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 creditor addressed to the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Applicant is
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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.

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

31, . THIS COURT ORDERS that the Moniter, domestic and foreign counsel to the Moniter,
domestic and foreign counsel io the Applicant, counse! to the Special Committee (as defined in
the Petroff Affidavit) domestic and foreign counsel to the Ad Hoc Committee 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 prior to or after the date of this Order, by the
Applicant as part of the costs of these proceedings; and (i) the Financial Advisors (as defined in
the Petroff Affidavit) shall be paid their reasonable fees and disbursements, in each case in
accordance with the terms of the FA Engagement Letters (as defined in the 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 Monitor, domestic and forelgn counsel for the Monitor,”

domestic and foreign counsel for the Applicant, domestic and foreign counsel for the Ad Hoc
Committee and counsel to the Special Committee weekly, or on such basis as otherwise agreed
by the Applicant and the applicable payee and, in addition, the Applicant is hereby authorized to
pay to the Monitor and counsel for the Monitor retainers in the amounts of $75,000 and $40,000,
respectively, io be held by them as security for payment of their respective 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 to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

33, THIS COURT ORDERS that the Monitor, domestic and foreign counsel to the Monitor,
the Applicant’s domestic and foreign counsel, counsel to the 8pecial Committee, domestic and
foreign counsel to the Ad Hoc Committee and the Financial Advisors shall be entitled to the
benefit of and are hereby granted a charge (the "Administration Charge'} on the Property, which
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charge shall not exceed an aggregate amount of $5,000,000, as security for their professional
fees and disbursements incurred at their standard rates and charges, and in the case of the
Financial Advisors, professional fees and disbursements incurred pursuant to the terms of the
FA Engagement Letters, both before and after the making of this Order in respect of these
proceedings. The Administration Charge shall consist of two separate charges (the Primary
Administration Charge and the Subordinate Administration Charge (each as defined below))
with the 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 Finanhcial Advisors on the terms and condilions set out in the FA Engagement Letters.

35, THIS COURT ORDERS that the FA Engagement Letlers be and are hereby ratified and
confirmed and the Applicant is authorized to perform its obligations thereunder,

38, THIS COURT ORDERS that any claims of the Financial Advisors under the FA
Engagement Letters shall be treated as unaffected in any Plan.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

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

First — Adminigtration Charge (to the maximum amount of $500,000) {the
"Primary Administration Charge”);

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

Fourth — the Administration Charge (to a maximum of $4,500,000) (the
"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 monthly work fees as set out in the terms and conditions of their

respective FA Engagement Letters.

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

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

41,  THIS COURT DRDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Appiicant shail not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge, or the Renvest Security unless the Applicant also obtains the prior
written consent of the Monitor, and the keneficiaries of the Directors’ Charge and the
Administration Charge, and (if such Encumbrances rark in priority to, or pard passu with, the
Renvest Security) Giobal Resource Fund, or further Qrder of this Court.

42, THIS COURT ORDERS that the Directors’ Charge and the Administration Charge shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (coliectively, the "Chargees") thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insclvency made herein; {b) any application(s) for bankruptcy order(s) issued pursuant to BIA,
or any bankruptcy order made pursuant to such applications; (¢) 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 negative covenants, prohibitions or other similar provisions with
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respect fo 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 create or he deemed to constitute a breach by
the Applicant of any Agreement to which it is a party;

{s)] none of the Chargees shall have any liability fo 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 fo this Order and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law,

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

SERVICE AND NOTICE

44. THIS COURT ORDERS that the Monitor shall (i) as soon as practicable after the
‘granting of this Order, publish in the Globe and Mail (National Edition) and the Wall Street
Journal a notice contalning the information prescribed under the CCAA, (i) within five days after
the date of this Order, {A) make this Order publicly available in the manner prescribed under the
CCAA, (B) send, in the prescribed manner, a nolice to every known creditor who has a claim
against the Applicant of more than $1000, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1){a) of the CCAA and the
regulations made thereunder. The list included in subparagraph (C) above shall not inciude the
némes, addresses or estimated amounts of the claims of those creditors who are individuals or
any personal information in respect of an individual,

45, THIS COURT ORDERS that the Applicant ahd the Monitor be at liberty to serve this
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Order, any other materials and orders in these proceedings, any notices cor cther
correspondence, by forwarding true cepies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the Applicant's creditors or other interested parties at their
respective addresses as iast shown con the recerds of the Applicant and that any such service or
notice by courler, personal delivery or electronic transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.

48.  THIS COURT ORDERS that the Applicant, the Menitor, 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 & copy of any or all such materials on its website at:

hitp://cfcanada,fticonsulting. ccm/jaguar,

47, THIS COURT ORDPERS that all written reports delivered by the Applicant (or its
advisors) to the Ad Hoc Committee (or its advisers) with respect {0 these proceedings shall also
be delivered by the Applicant (or its advisors) to Global Resource Fund (or its advisors) as soen
as reasonably practicable following delivery to the Ad Hoc Committee.

SEALING OF CONFIDENTIAL EXHIBITS

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

GENERAL

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

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

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

in carrying out the terms of this Ovder.

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

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

54.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Exhibit “B”




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

. £3 .

ONTARIO This is Fyb m@ ............. J@!&m;dmmﬁm f
SUPERIOR COURT OF JUSTICE tidavit e e U "
COMMERGIAL LIST allidavil Of ......... 5. b(_,_i,;_(ﬁ Lgf-x ~ K/(,;L,L.a{ K.

. du}’ Of
J-THE H@NOURABLE REGIONAL SENIOR ) THURSDAY THE 6TH.

) - |
JUSTICE MORAWETZ : : ‘ ) DAY OF FEBRUARY, 201 o M,()Mwas;ownmm TAKGNG ALY EXAVIES

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

ORDER
(Plan Sanction)

THIS MOTION made by Jaguar Mim’ﬁg Inc, (the “Appl‘icant") for an Order (the
“Sanction Order") approving and sancﬁoning the amended and fes’ra’ced pfan'-of comprohise .
and arrangement dated January 31, 2014 (and as. it.lmay be further amended, restated,
mod:ﬂed or supplemenied from time to time in ac:cordanoe with |ts ferms) (the “Plan”), a
approved by the Affected Unsecured Creditors of the Applicant on January 31 2014, and
which Plan is attached as Schedule “A” to this Sandtion Order, was heard this day at 330"

University Avenue, Toronto, Ontarfo.

ON READING the within Notice of Motion, the Affidavit of T."Doﬁglas Willock swern
February 2, 2014 and the Affidavit of T. Douglas Willock sworn February 5, 2014, including the
Exhibits thereto, the Third Report of FT! Consulting 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 Pian), Global Resource Fund, Daniel THcomb 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 advised
by counsel to the Applicant prior fo this motion that the Sanction Order will be refied upon by
the Applicant as an approvai of the Plan for the purpose of relying on the exemption from the
registration requirements of the United States Securities Act of 1933, as amended, pursuant to
saction 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 to be securities,
PEFINITIONS

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 December 23,

2013 (the "Meeting Order"), as applicable,
SERVICE

2. THIS COURT CRDERS that the time for service of the Nofice of Motion and the Motion
Record in support of this Motion and the Third Report be and is hereby abridged and
validated, such that this Motion is properly returnable today and that any further service of the

Notlce of Motion, the Motlon Record or the Third Report és hereby dlspensed with,

3. THIS COURT ORDERS AND DECLARES that there has beern good and sufficient
service, delivery and notice of the Plan, the Meeting Order and the Information Package to all
Persons upon which notice, service and defivery 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

&,

d)

THIS COURT ORDERS AND DECLARES that:

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

Plan is the Affected Creditor Class:

the Plan has been approved by the Requlred Majority of Affected Unsecured Creditars,

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
dus diligence, and has complied with the provisions of the CCAA and the Orders of this

Court made in the CCAA Proceedings in all respects;

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

anything that is not authorized by the CCAA; and

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

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

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

the transactions, arrangsments, reorganizations, assignments, cancellations, compromises,

settiements, extinguishments, discharges, injunctions and releases set out therein) is hereby

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

6. “leS COURT ORDERS that on the Implementation Date, the Plan (including, without
limitation, the transactions, arrangements, reorganizations, assignments, cancellations,
compromises, settiements, extinguishments, discharges, injunctions and releases set out
therein) shall be, and shall be deemed to be, implemented, binding and effective In
accordance with the provisions of the Plan as of the Implementation Date at the
Implementation T;me, or at such other time or times and in the manner set forth In the Plan,
and shall enure to the benefit of and shall be binding on the Applicant, the Affected Unsecured
Creditors, all Existing Equity Holders, all holders of Equity Claims, the Released Parties, the
Noteholder Released Parties, the Directors and Officers, all holders of Director/Officer
Indemnity Ciaims, all holders of Director/Officer Claims, all holders of Released Claims and all
holders of Noteholder Released Claims and all other Persons named or referred to in, affected
by, or subject to the Plan, including, without limitation, their respective heirs, administrators,
executors, legal personal representatives, successors and assigns, as provided for in the Plan

and this Sanction Order.

7. THIS COURT ORDERS that the Applicant and the Monitor, as the case may be, are
hereby authorized and directed to take all steps and actions necessary or appropriaie to
implement the Plan in accordance with and subject to its terms and conditions, and enter Into,
execute, deliver, complete, implement and consummate all of the steps, transacilons,
distributions, deliveries, allocations, instruments and agreements contemplated by, and
subjeét to the terms and conditions of, the Plan, and all such steps and actions are hereby
approved. Neither the Applicant ror the Monitor shall incur any liability as a resuit of acting in

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

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

confirmed by the Applicant (or counssl on its behalf) and Goodmans LLP on behalf of the
Majority Consenting Noteholders and the Majority Backstop Parties, to the Monitor in writing,
the Monitor}s authorized and directed to deliver to the Applicant (or counsel on its behalf} and
Goodmans LLP a certificate, substantlally in the form attached as Schedule "B" hereto (the
"“Monitor's Certificate”), signed by the Monitor, cerfifying that all conditions precedent set out
in Section 12.3 have been satisfied or waived and that the Implementation Date has occurred.
The Monitor shall file the Monitor'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, aselgnments, cancellations, compromises, setllements, exiinguishments,
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 MNoteholders and the Majorify Backstop Pariies are hereby authorized and
empowered to exercise alf consent and approval rights provided for In the Plan in the manner

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

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

hereby suthorized 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 Pian, 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,
EEFECT OF PLAN IMPLEMENTATION

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

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

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

insolvency of the Appllcant on or pricr fo the Implementation Date;

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

agreements);

(d) the effect on the Applicant of the completion of any of the transactions

contemplated by the Plan;

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

arrangements effected pursuant to the Plan; or

(f) any other event{s) which occurred on or prior fo the Implernentation 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 waive, 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 shail
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, agreernent
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 without limitation, any notices of intention to proceed o

DOCSTOR: 280273600




Pape 8

enforce security, arising from any of such aforesaid defauits shall be deemed to have been

rescinded and withdrawn.

15. THIS COURT ORDERS that, as of the Implementaticn Date, each Affecied Unsecured
Creditor, each haolder of a Director/Officer lnderhnity Claim, each holder of a Director/Officer
Claim, each holder of an Equity Claim and any person having any other Released Claim shall
be deemed 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 Claim, each haolder 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 alt
consents, releases, assignments, waivers or agreements, statutory or otherwise,

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

(b) to have agreed that if there is any conflict between the provisions, express or
mplied, of any agreement or other arrangement, written or oral, existing between -
such Affected Unsecured Creditor, holder of a Director/Officer Indemnity Claim,
holder of a Director/Officer Clalm, 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.

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

Reorganization.
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17.  THIS COURT ORDERS that (i) in accordance with the Articles of Reorganization,
substantiafly in the form of Schet;ule “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 lability, payment or other compensation in respect thereof; and
(i} the Rights, Shareholder Rights Plan, Existing Share Cotions, Stock Option Plan (and for
greater certainty, not including any Existing Commen Shares that remain issued and
outstan.dlng immediately following the cancellation of fractional interests pursuant to Section
7.4{a) of the Plan) shall be cancelled without any ligpility, payment or other compensation in

respect thersof,

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

implementation Date and at the time specified in Section 7.4 of the Plan,

19.  THIS COURT ORDERS that, on the implementation Datg, following completion of the
steps in the sequence set forth in Section 7.4 of the Plan, all debhentures, notes, cerlificates,
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 participation and shall be and are hereby desmed to be cancelled and shall
be and are hereby deemed to be null 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 6.07 of the Indentures with respect to the Trustees’ claims, which section
6.07 of the Indentures shall remain in effect untll two months following the Implementation
Date or such later date agreed to by the Applicant, the Manitor, the Trustees and the Majority

Consenting 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, ag applicable, and any and all Released
Claims and Noteholder Released Claims shall be fully, finally and Irrevocably waived,
discharged, refeased, cancelled and barred as against fhé Released Parties, the Named
Direcl:%ors and Officers and the Noteholder Released Parties, as applicable, all to the fullest

extent permitied by Applicable Law.

21, THIS COURT ORDERS that, notwithstanding any other provision of this Sanction
Order, Continuing Other Director/Officer Claims and Non-Released Director/Officer Claims
and, for greater certainfy, Section 5.1(2) Director/Officer Claims, Agreed Exciuded
Director/Officer Litigation Claims and Agreed Excluded Jaguar Litigation Claims shall not be
Acompromised, released, discharged, cancelled or barred by this Sanction Order or the Plan,
provided that from and after the Implementation Date: (i) any Person having, or claiming any
entilement or compensation relating to, a Section 5.1(2) Director/Officer Claim or an Agreed
Exciuded Director/Officer Litigation Claim will be irrevacably limited to recovery in respect of
such Section 5.1(2) Director/Officer Claim or Agreed Excluded Director/Officer Litigation Claim
solely from the proceeds of applicable Director/Officer Insurance Policies and Persons with
Section 5.1(2) Director/Officer Claims and Agreed Excluded Director/Officer Litigation Claims
will have no rlght to, and shall not, directly or indirectly, make any claims or seek any
recoveries from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any

other Released Party or Noteholder Released Party, other than enforcing such Person'’s rights
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to be paid by the applicable insurer(s) the proceeds of the applicable Director/Officer
Insurance Poticies; and (i} any Person having, or claiming any ehtittement or compensation
relating to, an Agreed Excluded Jaguar Litigation Claim will be irrevocably limited to recovery
in respect of such Agreed Excluded Jaguar Litigation Claim soclely from the proceeds of

applicable Jaguar Insurance Policies and Persons with Agreed Excluded Jaguar Litigafion

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 Subsidiaries, any of the Directors or Officers, or any
other Released Party or Noteholder Released Party, other than enforcing such Person’s rights
to be paid by the applicable insurer(s) the proceeds of the applicable Jaguar Insurance

Policies.

29 THIS COURT ORDERS that all Persons shall be permanently and forever barred,
estopped, stayed and enjoined, from and after the Implementation Time, with respect to any

and all Released Claims and Noteholder Released Claims, from: (i) commeneing, conducting

or continuing in any manner, directly or indirectly, any action, sults, demands or other
proceedings of any hature or kind whatsoever (including, without limitation, any proceeding in
a judiclal, arbitral, administrative or other forum) against the Released Parties, the Named
Directors and Officers and the Noteholder Released Partles; (li) enforcing, levying, attaching,
collecting or otherwise recovering or enforcing by any manner of means, directly or indirectly,
any judgment, award, decree or order against the Released Parties, the Named Directors and
Officers and the Noteholder Released Parties or their respective properly; (iii) commencing,
conducting or continuing in any manner, directly or indirectly, any action, sulis or demands,
including without imitation by way of contribution or indemnity or other relief, in common ]éw,
or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any
statute or regulation, or other proceedings of any nature or kind whatsoever (including, without

limitation, any proceeding In a judicial, arbiiral, administrative or other forum) against any
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Person who makes such a claim or might reasonably be expected to make such a claim, in
any manner or forum, 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 encumnbrance of any kind against the Released
Parties, the Named Directars and ‘Officers and the Noteholder Released Parties or their
respecilve property; or (V) taking any actions to interfere with the Impiementation or
consummation of the Plan: provided, however, that the foregoing shall not apply to the

enforcement of any obligations under the Plan.

23. THIS COURT ORDERS that paragraph 22 éhall apply to Section 5.1(2) Director/Offlcer
Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims In the same manner as Released Clalms, except to the extent that the rights
of a holder of such Section 5.1(2) Director/Officer Clalms, Agreed Excluded Director/Officer
Litigation Claims and/or Agreed Excluded Jaguar Liigation Clalms to enforce such rights
agalnst an insurer In respect of a Directors/Offlcer Insurance Policy and/er a Jaguar Insurance
Policy, as applicabie; 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,
raleases 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/Offlcer Claim, én Agreed Excluded Director/Officer Litigation Claim or

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

25. %HIS COURT ORDERS that:
(a) other than as expressly set out herein, the provisions of the Initial Ordsr shall
terminate, including the Stay Period (as defined in the Initial Order), on the
Implementation Date sxcept 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 of are inconsistent with this Sanction Order or any further Order of this

Court.

THE MONITOR

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

rafified 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 January 13, 2014 (the
“First Report"), and the Second Report and the conduct and activities of the Monitor as

described therein are hersby approved.

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

hersby approved.
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29.  THIS COURT ORDERS AND DECLARES that the Monitor has satisfied all of its
obligations up to 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 Iis duties as Monitor in the CCAA
Proceedings, the Monitot shall have all ‘the protections given to it by the CCAA, the Initial
Order, the Meetiné Order and the Claims Procedure Order, and as an officer of the Cour,
including the stay of proceedings in its favour; (if} the Monitor shall incur no liability or
obligation for any act or omission as a result of carrying out the provisions of this Sanction
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 on its part; (ill) the Monitor shall be
entitled fo rely on the books and records of the Applicant and any Information prc;vided by the
Applicant without independent investigation; and (iv) the Monitor shall not be liable for any
claims or damages resulting from any errors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

inciuding with respect to reliance thereon by any Person,

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

harred and the Monitor shall have no liability in respect thereof.

31. THIS COURT ORDERS that no action or other proceeding shall be comimenced
against the Monifor 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 o the
Monitor and provided any such order granfing leave includes a term granting the Monitor
securlty for its costs and the costs of its counsel in connection with any proposed action or

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

32. THIS COURT CORDERS that as of the Implementation Time, the Monitor shall be
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discharged and relemsed from its dufies other than those obligations, duties and
responsibiliies (i) necessary or required to give effect to the terms of the Plan and this
Sanction Order, (ii) in relation to the claims procedure and all matters relating thereto as set
out in the Claims Procedure Order, and (i) 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, ditections or assistance

as may be necessary to give effact to the terms of the Plan.
FFFECT, RECOGNITION AND ASSISTANCE

34, THIS COURT ORDERS 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 it

may apply.

35, THIS COURT HEREBY REQUESTS the aid and recegnition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Brazil or
slsewhere to glve effect to this Sanction Order and fo assist the Applicant, the Monitor and
their resﬁecﬂve agents in carrying out the terms of this Sanction Order. A!I courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Applicant and to the Monitor, as an officer of this Court,
as may be necessary or desirable fo give effect to this Sanction Order, to grant representative
~ status to the Monftor in any foreign proceeding, or to assist the Applicant and the Monitor and

their respective agents in carrying out the terms of this Sanction Order.
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38. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and Is
hereby authorlzed and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Sanclion Order and for asslstance in
carrying out 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 recoghized in a jurlsdiction cutside Canada,
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

W

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

FEBRUARY &, 2014

RECITALS

A Jaguar Mining Inc. (the "Applicant” or “Jaguar) Is a debtor company (as stich term is defined in
the Companies' Creditors Arrangemont Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"),

B) On December 23, 2013, the Honourable Justice Morawetz of the Ontario Superior Court of
Justice (Commercial List) (the "Court”) granted the following Orders pursuant to the CCAA;

(i) an Intial Order In respect of the Applicant (as such Ordet may be amended,
restated or varied from time to time, the “Initial Order”);

(i} a Plan Filing and Meeting Order {as such Crder may be amended, restated or
varied from time to fime, the “Meeting Order”) pursuant to which, among other
things, the Applicant was suthorized to file a plan of compromise and
arrangement and fo convene a meeting of affected creditors to cansider and vote
on the plan of compromise and arrangement, as may be amended, restated,
modified or supplemented from time to time; and

DOCSTOR: 292631824 1

\.«‘F U




(i) & Claims Procedure Order (as such Order may bs amended, restated or varied
from time to fime, the "Claims Procedure Order"), which, among cther things,
gsiabiished the procedures by which claims of affected ereditors shall be filed in
these procesedings.

{C) " This Amended and Restated Plan of Compromise and Amangement wilt be fited on February 6,
2014 with the consent of the Majority Consenting Noteholders (gs hersinafter defined).

) Mineraggo Serras Do Oeste Lida, (‘MSOL", Minerag@io Turmalina Ltda, ("MITL"), and MCT
Mineragdo Ltda. {"MCT"), each incorporated under the laws of Brazil, are wholly-ownad
subsidiarles of Jaguar and are hot applicants in the CCAA Procesdings,

(E) The purpose of this Plan is to facilitate the continuation of the business of the Jaguar Group (as
hersinafter defined) as a going concern, address certain liabllities of the Applicart, and effect a
recapitalization and financing transaction on an expedited basis o provide a stronger financial
foundation for the Jaguar Group golng forward and additional liquidity to allow the Jaguar Group
1o confinue to work towards its operational and financlal goals from and after the implementation
Date in the expectation that all Persons (as hereinafter defined) with an economic interest in the
Jaguar Group will derive a greater benefit from the implementation of this Plan than would
otherwise result. .

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

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 o which Jaguar Issued the 4.5% convertible notes;

g 5o Gonvertile Note Indenture” mezans the Indenture dated as of February 8, 2011 among Jaguar as
issuer, The Bank of Mew York Mellon as frustee and BNY Trust Company of Canada as co-frustes
pursuant to which Jaguar issued the 5.5% convertible notes;

“Accrued Interest Claim” means, with respect to a particular Participating 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 urpaid interest accrued under the Notes at the
appllcable rate under the Indentures owing as at the-Record Date to the Participating Efigible Investors
and Funding Backstop Parties; .

“accrued Interest Offering Shares” imeahs 9,044,203 New Common Shares;

*ad Hoc Committee” means the ad hot commitiee of Noteholders represented by the Advisors;
"Administration Charge® has the meaning given to that term in the Initial Ordar,

/
“Advisors’ means Goodmans LLP, Houllhan Lokey Capital, Inc, Dias Carneiro Advogados, Behre
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Dolbear & Company (USA), Inc. and Stroock & Stroock & Lavan LLP;
*affected Creditor Class” has the meaning given to that term in Section 3.1,
“Affocted Unsecured Claims” means all Clalms against the Appllcant that are not Equity Clalms;

“Affected Unsecured Creditor’ means the holder of an Affected Unsecured Glaim in respect of and fo
the extent'of such Affected Unsecured Claim;

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

“Agreed Exclude& Jaguar Litigation Claims” means any clams against Jaguar that the Majority
Consenting Noteholders and the Applicant have agreed, prior to the Implementation Daie, and as set out
on Schedule “B” hereto, will constitute Excluded Claims for the purposes of this Plan;

“agreed Excluded Litigation” means any proceeding commenced by any Agreed Excluded Lltigation
© Claimant In respect of any Agreed Excluded Litigation Claims, subject to the tems of this Plan;

“Agread Excluded Litigation Claimants" means any Persons and, if applicable, each of thely respective
parents, subsidiaries, assoclated, affifiated and related companies, corporations and Persons, and each
of their directors, officers, employees, agents, affiiates, and irustees, that have asserted an Agreed
Excluded Director/Officer Litlgation Claim and/or an Agreed Excluded Jaguar Litigation Claim, as agreed
to by the Majority Consenting Noteholders and the Applicant prier to the implementation Date and as set
out on Schedule "C" herete; .

"Agread Excluded Litigation Claims” means, coliectively, the Agreed Excluded Jaguar Litigaion Claims
and the Agreed Excluded Director/Officer Litigation Claims;

"Allowed” means, with respect to a Claim, any Claim or any porfion thereof that has been finally allowed
as a Distribution Claim {as defined in the Claims Procedure Order) for purpeses 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, transaction, event or other mafter, any
Law relating or applicable to such Person, property, transaclion, event or other matter, including, where
appropriate, any Interpretation of the Law {or any part) by any Persan, court or trizunal having jurisdiction
over it, or charged with its administration or interpretation;

“aApplicant” has the meaning given to that term in Recital A;

“Arficles of Reorganization” means the Articles of Reorganization of Jaguar o be fited pursuant to
Section 186 of the OBCA and In accordance with Section 7.4(a) hereof, in form and substance
satistactory to Jaguar and the Majority Consenting Noteholders;

"Assumed Backstop Commitment’ means, in the event of a Backstop Default’Termination, if any, a
Backstop Commitment, o a-partion thereof, assumed by an Assuming Backstap Party from a Defaulting
Backstop Party, Objecting Backstop Party, Breaching Backstop Parly or Nen-Delivering Backstop Parly,
as applicable, in accordance with the terms ard conditions of this Plan and the Backstop Agreement;

"Assuming Backstop Party’ means, in the event of a Backstop Default/Termination, if any, a Non-
Defaulting Backstop Party, Non-Objecting Backstop Party, Non-Breaching/Non-Delivering Backstop
Party, or such other party acceptable to the Backstop Parties and Jaguar i each case In accordance with
the Backstop Agreement, that executes a Backstop Consent Agreement and that has assumed the
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obligations (and righis), or & partion thereof, of a Defaulting Backstop Party, Objecting Backstop Party,
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 obligafions under this Plan and
the Backstop Agreement shall constitute and be treated as a Funding Backstop Party for purposes of this
Plan;

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

"Backstop Commitment’ means, in respect of each Backstop Party, the caommitment set forth on such
Backstop Party's signature page to the Backstop Agreement or a Backstop Consent Agreement, as
applicable, which commitment may be reduced In accordance with and subject to the terms and
condifions of the Backstop Agresment 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 Agreemett;

"Backstop Consideration Commitment’ means, in respect of each Backstop Parly, 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 Redustion Election;

"Backstop Default/Terminatlon” means any of the foliowing: (a) & breach by a Breaching Backstop
Party under section 10(b)(7) or (i) of the Backstop Agreement in respect of which the Backstop Agreement
has been terminated with respect fo such Breaching Backstop Pary in accordance with its terms; (0} a
failure by & Defauliing Backstop Party to meet its obligations in respect of its Backstop Commitment on or
before the Backstop Funding Deadling; {c) a fallure by & Non-Delivering Backstop Party to deliver an i
executed Rep Letter to Jaguar by the Election Deadiine or if 4 representation ot warranty made In such
Rep Letter becomes untrue; and (d) the termination by an Objecting Backstop Party of lls obligations
under the Backstop Agreement in accordance with section 8(c) thereof;

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

“Backstop Parties” means those Noteholders that have entered into the Backstop Agreement (including
4 Backstop Consent Agreement), and a "Backstop Party” means any one of the Backstop Parties, and
their permitted assignees;

*Hackstop Payment Amount’ has the meaning given to such term in Section 4.1{f);

"Hackstop Purchase Obiigation” means the obligation of a Backstop Party to purchase Backstopped
Shares in aceardance with the terms and conditions of the Backstop Agreement and this Plan;

"Backstopped Shares” has the mesning given o such term in Section 4 1(Fy;

“Beneficial Noteholder’ mesns @ beneficial or entitlement holder of Notes holding such Notes in a
securitles account with & depository, a depository participant or other securities intermedlary including, for
greater certainty, such depaository participant or other securities intermediary only if and to the extent such
depository participant or oiher securities intermediary holds the Notes as & principal for its own account;
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"Bradesco” means Banco Bradesco S.A.;

“Breaching Backstop Party” means a Backstop Parly that has breached the Backstop Agreement under
section 16(b){i} or (i) 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 a Sunday of a statutory or clvic Roliday, on
which banks are generally open for business In Toronto, Ontario and New York, New York;

"GCAA Proceedings” means the proceedings commenced by the Applicant under tha CCAA as
cortemplated by the initial Order;

“RA Claim” means the claim as desctibed In the proof of claim, dated January 21, 2014, filed by
Canada Revenue Agency in the CCAA Proceedings in the amount of $5,969.13;

“*Charges” has the meaning ascribed therefo in the Initial Order;
'Claim” means!

i.  any right or dlaim, including any Tax Cialm, of any Person that may be asserted or made
in whole or In part against the Applicant, in any capacity, whether or not asserted or
made, in connection with any indebtedness, liability or obligation of any kind whatsosver
of the Applicant, and any Interest accrued thereon or costs payable in respect thereof, in
existence on the Filing Date, or which is based on an event, fact, act or omission which
oceurred in whole or In part prior to the Filing Date, whether at law of in equity, Including
by reason of the commission of a tort (iflentional or unintentional), by reason of any
breach of contract or other agreement (oral or written), by reason of any breach of duty
(indluding, any legal, statulory, equitable or fiduciary duty) or by reason of any equity
interest, right of ownershlp of or titie to property or assets or right to a frust or deemed
trust (statutory, express, implied, resulting, constructive or otherwise}, and together with
any security enforcement costs or legal costs associated with any such claim, and
whether of not any Indebtedness, liability or obligation is reduced to judgment, liquidated,
uniquidated, fixed, confingent, matured, unmatured, gisputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or
unknown, by guaranies, warranty, surety or olherwise, and whether or not any right or
claim Is executory or anticipatory in nature, including any claim arislng from or caused by
the termination, disclaimer, resitiation, assignment or repudlation by the Applicant of any
contract, lease or other agreement, whether written or oral, any clalm made or asserted
against the Appiicant through any affillate, subsidiary, associated or related person, or
any rigit or ability of any Person to advance a claim for an accounting, reconciliation,
contribution, indemnity, restitution or otherwise with respect to any matter, grievance,
action (including any class action or proceeding before an administrative tribunal), cause
or chose in action, whether existing at present or commenced in the future, and including
any other clalms that would have been claims provable in bankruptey had the Applicant
become bankrupt on the Fillng Pate, including for greater certainty any Equity Claim and
any claim against the Applicant for indemnification by Director or Cfficer In respect of a
Director/Officer Glaim but excluding any such indemnification clalms covered by the
Directors’ Charge (each, a "Pre-fillng Claim", and collectively, the "Pre-filing Claims");

ii. any right or claim of any Person against the Applicant in connection with any
indebtedness, liabllity or obligation of any kind whatsoever owed by the Applicant to such
Person arising out of the restructuring, disclaimer, resiliatlon, terminaticn or breach by the
Applicant on ot after the Fillng Date of any contract, [ease or other agreement whether
written or oral {sach, a “Restructuring Period Clalm", and collectively, the
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“Restructuring Period Claims”); and

fil, any Hght or claim of any Person against one or more of the Directors or Officers
howsoever arising, whether o not such right or claim is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equltable, secured, unsecured, perfected, 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 ability of any Person to 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
contribution or indemnity, for which any Director or Officer is alleged to be by stafute or
otherwise by law liable to pay in his or her capacity as a Director or Officer (each a
"Director/Officer Glaim", and collectively, the "Director/Officer Claims™),

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

*Common Shares’ means the common shares-in the capital of Jaguar that are duly issued and
outstanding at any time; .

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

“Consolidation Number' means the guotient (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 88.,39638,

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

"Gourt’ has the meaning given to that term in Recital B;

“Gredit 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.

"Greditor’ means any Person having a Claim and includes without imitation the transferee 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 Perscn acting on behalf of or
through such Person; :

“Crown’ means Het Majesty in right of Canada or a province of Canada;

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

i.  subsection 224{1.2) of the ITA;

ii. © any provision of the Canada Pension Plan or of the Employment Insurance Act that refers
to subsection 224{1.2) of the ITA and provides for the collection of a coniribution, as
defined in the Canada Pension Pian, or an employee's premium, or employer's premium,
as defined in the Employment Insurance Act, and of any related interest, penalties or
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pther amounis;

ii.  any provision of provincial legislation that bas a simitar purpose to subsection 224(1.2) of
the ITA, or that refers to that subsection, to the extent that it provides for the collection of
a sum, and of any related interest, penalties or other amounts, where the sum:

a, has been withheld or deducted by a person firom a payment te another person
and is in respect of a tax similar in nature to the income tax imposed on
individuals under the ITA; or

b. is of the same nature as a contribution under the Canada Pension Plan i the
province is a “province providing a ¢bmprehensive pension plan” as defined in
subsection 3(1) of the Canada Pension Plan and the provincial legislafion
establishes a *provincial pension plan” as defined in that subsection.

‘Defaulting Backstop Party” means a Backstop Party that has failed to mest its obligations in respect of
its Backstop Commitment on or before the Backstop Funding Deadiine;

“Designated Offshore Securities Market” has the meaning given to that term In Rule 802 of Regulation
S.

*Direct Registration System Advice' means, if applicable, a statement delivered by the Transfer Agent
or any such Person's agent to any Person entitled to recelve New Common Shares pursuant o the Plan
indicating the number of New Common Shares registered in the name of or as directed by the applicable
Pefson in a direct registration account admiristered by the Transfer Agent In which those Persons entitled
to recefve New Common Shares pursuant to the Plan will hold such New Common Shares in registered
fortn and Including, if applicable, a securifies law legend;

"Director’ means anyone who is or was, or may be deemed to be or have been, whether by statute,
operation of law or otherwise, a director or de facio director of Jaguar,

"Director Defence Gosts Indemnity Claim" means any existing or future right of any current director (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
of Jaguar (whether of not a director of Jaguar at the time such clalm for indemnification is made) in
connection with defending against such Agreed Excluded Director/Officer Litigation Claims sofely to the
extent that such defence costs are not covered by insurance and for which such Director or Officer of
Jaguar Is entitled to be indemnified by Jaguar,

"DirectorfOfficer Claim” has the meaning given to that term in the definition of Claim;

“Director/Officer Indemnity Claim™ means any existing or future right of any Director or Officer of Jaguar
agalnst Jaguar that arose or arises as a result of (i) any Person filing a Proof of Claim (as defined in the
Claims Procedure Order) in respect of a Direcfor/Officer Claim in respect of such Director or Officer of
Jaguar or {ii) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Director or Officer of Jaguar Is entifled to be Indemnified by Jaguar, other than a Director
Deferce Costs Indemnity Claim;

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

“Directors’ Charge’ has the meaning given to that term In the Initial Order;

"Disputed Distribution Claim” means an Affected Unsecured Claim (ncluding a contingent Affected
Unsecured Claim which may crystallize upen the ocourrence of an event or gvents occurring after the

DOCSTOR: 29283190\2A
DOCSTOR: 2926319\2A 7




L \

Filing Date) or such portion thereof which has not been allowed as a Disfribution Claim (as defined In the
Claims Procedure Order), which is validly disputed for distribution purposes in accordance with the
Claims Procedure Order antd which ramains subject to adjudication for distribution purposes In
accordance with the Claims Procedure Qrder;

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

‘Disputed Voting Claim" means an Affected Unsecured Claim (including & contingent Affected
Unsecured Claim which may crystalilze upon the oceurrence of an event or events cccurring 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 accordance with the Claims Procedure Order and which remains subject
to adjudication for voting purposes in accordance with the Claims Procedure Order; ‘

sPistribution Claim’ means the amount of the Affected Unsecured Claim of an Affected Unsecured
Creditor agalnst the Applicant as finally accepted and determined for distribution purposes in accerdance
with this Claims Procedure Order and the CCAA,

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

*1SU Plan’ means the Deferred Share Unit Plan for non-executive directors adopted in November of
2008 by Jaguar, as amended from time to time;

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

“PTC” means The Depository Trust Company, or any successor thereof;

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

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

“Early Consenting Noteholder’ means any Noteholder that has executed the Support Agreement
(inchuding 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 such other
time or date as the Applicant and the Majority Consenting Noteholders may agree);

“Elaction Ferm” has the meaning given {o that term in Seclion 4.1(b};

“Electing Eligible Investor’ means an Eligible Investor who has completed and submitted an Election
Form or o priof to the Election Deadiine fo participate in the Share QOffering in accordance with the
Meeting Order, provided that an Electing Eligible Investor that Irrevocably elects under Section 4.1(b) to
participate in the Share Offering and subseribes for such number of Offering 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 Eligible Investor only In respect of such lesser amount, and shall not be treated
as an Electing Efigible investor inrespest of the balance;
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“Elocting Eligible Investor Funding Amount” has the meaning given to that term In Section 4.1{d);
“Electing Eligible Investor Funding Deadline* has the msaning given to that term in Section 4.1(8);
"Eligible Investor’ means a person that: () is a Noteholder as at the Subscription Record Dats; and (i)
has dellvered an sxecuted Rep Letter to Jaguar on or before the Election Deadiine and the information
set forth in such Rep Leiter is true and correct as of the Implementation Date, and such person's
permitted assigness;

"Bligible Voting Creditors” means Affected Unsecured Credifors holding Voting Claims or Disputed
Volting Claims;

"Employee Priority Claims” means the following claims of Jaguar's employees and former employees:
i.  claims squal to the amounts that such employees and former employees would have
besn qualified to receive under paragraph 136()(d) of the Bankruptcy and insolvency Act
(Canada) if JagUar had becoms bankrupt on the Filing Date; and
if. claims for wages, salaries, commissions of compensation for services rendered by them
aftsr the Filing Date and on or before the date of the Sanction Order, together with, in the
case of travelling salespersons, disbursements properly incurred by them in and about
Jaguar's business during the same peticd.
“Equity Claim” has the meaning sst forth in section 2(1) of the CCAA;

"Escrow Agent’ means an Indspendsnt third party escrow agent agresd 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 Parties in connsction with the Share
Offering;
‘Excluded Claim” maans
. any claims secured by any of the Charges;
il.  any Section 8.1(2) Director/Officer Claims;
ili. any claims that cannot be compromised pursuant to subsection 19(2) of the CCAA,
provided that no dlalms that have been or may be asserted by any Agresd Excluded
Litigation Claimant shall consttute claims that cannot be compromissd pursuant to
subseciion 19(2) of the CCAA far putposes of this Plan;
iv.  any claims of the Subsidiaries against the Applicant;
v.  any Secured Claims;
vi.  any Employes Priorty Claims against the Applicant;

vil.  any Crown Claims against the Applicant;

Viii. the Trustess' clalms under Section 6.07 of the 4,5% Converible Note Indenture and the
5.5% Converfible Note indeniure, if any;
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x.  any Post-Filing Claims;

x.  any tlaims of Persons who, at the Filing Date, are senior officers or empioyees of the
Applicant, in respect of thelr employment arrangements or any termination of such
arrangements;

. the Renvest Claim;

xil. fhe Agreed Excluded Director/Officer Litigation Claims;
xii.  the Agreed Excluded Jaguar Lifigation Claims; and
xiv.  the CRA Claim.

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

"Existing Equity Holders" means, collectively, the Existing Shareholders and, as context requlres, the
Registered Holders or beneficial holders of Existing Share Options and the Registered Holders or
beneficial holders of Rights, in their capacities as such; .

“Existing Sharehalders” means, as vontext reguires, Registered Holders or beneficial holdefs of the
Existing Shares, in their capaclties as suth;

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

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

“Filing Date” means December 23, 2013,

“Funding Backstop Party’ means a Backstop Party (1) in respett of whom the Backstop Agreement has
not been terminated and (i) unless such Backstop Party’s Backstop Commitment has been reduced to
zero in atcordance with the Backsiop Agreement and this Plan, who has deposited in escrow with the
Esorow Agent either (a) its Backstop Payment Amount In full in cash; or (b} a qualified letter of credit in
the full amount of its Backstop Payment Amount, in each case by the Backstep Funding Deadline and in
actordance with the Backstop Agreement and Section 4.1(g} of this Plan;

“GGovernmental Enfity” means any government, regulatory authority, governmental department, agency,
commission, bureay, offical, minister, Crown corporation, court, koard, tribunal or dispute settement
panel or other law, rule or regulation-making organization or entity: (a) having or purporting to have
jurisdiction on behalf of any nation, province, territory or state or any olher geographic or political
subdlvision of any of them; or (b) exercising, or entitied or purporting to exercise any administrative,
executive, judicial, legislative, palicy, regulatory or iaxing authority or power;

"implementation Date’ means the Business Day on which this Plan becomes effective, which shall be
the Business Day on which the Monitor has filed with the Court the certificate gontemplaled in Section
12.6 hereof, or such other date as the Applicant, the Monitor and the Majority Consenting Noteholders
may agres;

“Implementation Time" means 12:01 am, on the [mplementation Date (or such other time as the
Applicant, the Monitor and the Majority Consenting Noteholders may agree);
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‘mdentures” means the 4.5% Convertible Note Indenture and the 5,5% Convertible Note Indenture,
"Initial Order” has the meaning given to that term In Regital B; -
TA® means the Income Tax Act, R.S.C. 1985, c.1 (51h Supp.);

“Iftait BBA" means Banco ltal BBA S.A;

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

“Jaguar Insurance Policy’ means any Insurance policy pursuant to which Jaguar is insured and any
Diractor or Cfficer is insured, in his or her capacity as a Biractor or Officer,

“Law" means any law, stafute, order, decree, consent decree, Judgment, rule regulatfon, ordinance or
other pronouncement having the effect of Jaw whether in Canada, the United States, Brazit or any other
country, or any domestic or forsign state, county, province, city or other pofitical subdivision or of any
Governmental Entity;

5_etter of Transmittal’ means a |etter of transmittal to be used by Registered Holders of Existing Shares
to obtain replacement share cettificates reflecting the Common Share Consolidatfon;

“Majority Backstop Parties” means the Backstop Partles (other than Defaulting Backstop Parties}
having at Isast 66 #3 g of the aggregate Backstop Commitment of the Backstop Patties (other than
Defaulting Backstop Parties) at the time that a consent, approval, walver or agreement is scught pursuant
to the terms of this Plan;

“Wajority Consenting Noteholders™ means Consenting Notehclders holding 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 pursuant to the terms of this Plan;

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

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

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

“Mesting” means a meeting of the Affected Unsecurad Creditors called for the purpose of considering
and votling in respect of this Plan;

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

*Named Directors and Officers” maans the current directors and officers of Jaguar and such other
directors and officers as agreed fo by the Majority Consenting Notehotders 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 applicakle
Law;

"New Common Shares’ means the 110,111,111 Common Shares fo be issued by Jaguar cn the
Implamentation Date in accordance with the steps set out in Saction 7.4;

"Non-Breaching/Non-Delivering Backstop Parfies” means those Backstop Partles that are neither
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Breaching Backstop Parties nar Non-Delivering Backstop Parties;

“Non-Defaulting Backstop Parfies” means these Backstop Parfies that are not Defaulting Backstop
Parties; :

"Non-Delivering Backstop Party” means & Backstop Parly (who is not otherwise an Objecting Backstop
Party) that has not deliversd an executed Rep Letter to Jaguar by the Election Deadline or for whom a
representation or warranty made in such Rep Letter becomes untrue,;

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

‘Non-Released Director/Offlcer Claims” mesns Dlrector/Officer Claims against the Directors and
Dfficers of Jaguar in respect of which such Director or Officer has been adjudged by the express terms of
a judgrment rendered on a final determination on the merits to have committed fraud or wilful misconduct,
but excluding any cialms ihat have bheen or may be asserted by any Agreed Excluded Litigation
Claimants; '

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

“Noteholder Released Party” has the meaning given to that term in Section 11.1(c);
*Noteholder Voting Record Date” means December 18, 2013;

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

‘Noteholders Allowed Claim” means &l principal amounts outstanding and all accrued interest under
the Notes as at the applicable record date under this Plan as determined In accardance with the Claims
Procedure Order for purposes of voting on, and receiving distributions under, this Plam;

"Noteholder's Alowed Claim" means, in respect of a parfictdar Noteholder, all principal amounts
outstanding and accrued interest under the Notes owing to such Noteholder as af the applicable record
dete under this Plan as determined In accordance with the Claims Procedure Qrder for purposes of voting
on, and receiving distribttions under, this Plan;

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

“Objecting Backstop Parfy” means a Backslop Party that has terminated its obligations under the
Rackstop Agreement in accordance with section 8(c) thereof; :

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

"Offered Shares” means, colfectively, 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 be deemed to be or have been, whether by statuts,
operation of law or otherwise, an officer or de facfo officer of Jaguar;

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

“Other Directors andfor Officers’ means any Directors and/or Officers other than the Named Directors
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and Officers;

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

"Participant Holder” has the meaning ascribed thereto in the Maeting Order,
"Participating Eligible Investor” has the meaning given to that term in Section4.1(h);
“Participating Eligible Investor Shares” has the meaning given to that term in Section 4.1{h);

“Pary” means a party to the Support Agreement and/or to the Backstop Agreement, and any reference to
a Party includes its successors and permitied assigns; and “Partles” means every Party,

“Person” is to be broadly interpreted and includes any individual, firm, corporation, limited or unlimited
liabllity company, general or limited parinership, association, trust, unincorporated organization, jeint
venture, Government Entity or any agency, officer or instrumentality thereof or any other entity, whersver
situate or domiciied, and whether or not having legal status;

"Blan” means this Amended and Restated Plan of Compromise and Arrangement and any amendments,
modifications 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 consert of Jaguar and the Majority Consenting
MNoteholders, each acting reasonably, .

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

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

"Pre-filing Claim® has the meaning given to that term in the definition of Claim;
“Pro Rata Share” mearns:

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

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

(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 Intsrest Offering Shares, the percentage that a Participating
Efigible Investor's Acerued Interest Claim or a Funding Backstop Party’s Accrued Interest
Claim (without duplication), as applicable, bears fo the aggregate of all Accrued Interest

'
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Claims;

(e) in respect of the Backstop Gommitment Shares, the percentage that a Funding Backstop
Party’s Backstop Consideration Commiiment bears to the aggregate of all Funding
Backstop Parties’ Backstop Consideration Gommitments; and

(] in respect of the Backstopped Shares, the percentage that a Backstop Party’s Backstop
; Commitment bears to the aggregate of all Backsicp Commiiments.

*Record Date” means Decembaer 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, (il) in respect of the Existing Shares, the holder of such Existing
Shares as recorded on the share register maintained by the Transfer Agent, and (i} in respect of the
Existing Share Options, the holder of such Existing Share Options as recorded on the bocks and records
of Jaguar;

"Reguiation " means Regulation S as promulgated by the US Securities Commission under the US
Securitles Act;

"Released Glaims’ means the matters that are subject to release and discharge pursuant to Section
11.1(a} and (b) hereof; ,

“Roleased 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 to any Credit Document (as such ferm is defined In the
Credit Agreement).

“Rep Letter” means a letter from a Noteholder, or an Assuming Backstop Party whe is not a Noteholder,
or an Affected Unsecured Crediter with an Allowed Affected Unsecured Claim whe Is not a Notehelder, if
applicable in accordance with Section 5.2(c) hereof, to Jaguar containing representations and warrantles
relating to such Person’s eligibility to acquire the Offering Shares {including the Backstopped Shares),
Accrued Interest Offering Shares, or Backstop Commitment Shares under US Securilies Laws, in a form
acceptable to such Person and Jaguar, each acting reasgnably;

"Required Majority’ means a majority in number of Affected Unsecured Creditors reprasenting at least
two thirds 'in value of the Voting Claims of Affected Unsecured Creditors who are entitied to vote at the
Meeting in accordance with the Meeting Order and who are present and veting in persen or by proxy on
the Plan Resclution at the Meeting;

“Restructuring Period Claim™ has the meaning given to that term in the definition of Clalm;
“Rights” means the rights issued pursuant to the Shareholder Rights Plan;

"RSU Plan” means the restricted share urit plan for senior officers, employees and consultants adopted
in Novemker 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 December B, 2010;

“Sanction Order” means the Order of the Court sanctioning and approving this Plan pursuant to section
6(1) of the CCAA, which shall include such terms as may be necessary or approptate to (i) 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 exemption from registration set forth in section
3{a)(10) of the US Securities Act;

"Section 5.1(2) Director/Officer Claim” means any claim against any Director andior Officer that is not

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

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

1Secured Glaims’ means that portion of a Claim that Is (i) secured by security validly charging or
encumbering property or assets of the Applicant (including statutory and possessery llens that create
security interests) buf only up to the value of such collateral, and {ii} duly and preperly perfected In
accordance with the relevant feglslation in the appropriate jurisdiction 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 Servioes inc. as Rlghts Agent;

"SollcitationfEle ction Agent” means Gioble Advisors Ine,, orany successor sclicitation 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 this 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 18, 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
to time) between Jaguar, the Subsidiaries and the Noteholders party thereto, together with any consent
agreements executed by other Noteholders from time to time, substantlally in the form of Schedule C
thereto;

"Tax" or “Taxes” means any and all taxes, duties, fees, premiums, assessments, imposts, levles and
other charges of any kind whatsoever, including all Interest, penalties, fines, additlons to tax or other
additional amounts 1n respect thereof, and including those levied on, or measured by, or referred to as,
Income, gross recelpls, profits, capltal, transfer, fand transfer, sales, goods and sefvices, harmenized
sales, use, value-added, excise, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, social services, education and soclal 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,
Quebes and other government pension plan premiums or contrtbutions;

"rax Glaim” means any Claim against the Applicant for any Taxes In respect of any taxation year or
perlod;
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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 o~
frustee, under each of the indentures,

“T8X” means Toronto Stock Exchange,

“TSXVY" means TSX Venture Exchange,

“Undeliverable Distribution” has the meaning given to that ferm in Section 8,3,
‘Unsecured Clz'rje__ggtpr;{:ommon Shares” means 14,000,000 New Common Shares,
*US Dollars” or "US$” means the lawful currency of the United States of America;

"8 securities Act' means the United States Securities Act of 1533, as amended from time to time, and
the rules and regulations promulgated thereunder, or any successor statute;

“Us Securities Commission® means the United States Securities and Exchange Commissioﬁ;

"8 Securities Laws” means, collectively, the Sarbanes-Oxley Act of 2002 ("Sarbanes-Oxley”), the US
Securities Act, as amended, the Unifed States Securifies Fxcfrange Act of 1934, as amended, the rules
and regulations of the US Securifies Commission, the auditing principles, Tules, standards and practices
applicable to auditors of "issuers® (as defined in Sarbanes-Oxley) promulgated or approved by the Public
Company Accounting Oversight Board and, as applicable, the rules of the New York Stock Exchange;

"Yoting Claim® means the amount of the Affected Unsecured Claim of an Affected Unsecyred Creditor
against the Applicant as finally accepted and determined for purposes of votlng at the Meating, in
accordance with the provisions of the Claims Procedure Order and the CCAA; and

“Voting Deadline’ means 10 am. on the Business Day pricr to the Mesting,
1.2 Certain Rules of Interpretation
For the purposes of this Plan:

(a) Unless otherwise exprassly provided herein, any reference in this Plan to an instrument,
agreement or an Order or an existing document or axhibit filed or to be filed means such
instrument, agreement, Order, dosument or exhibit as it may have been or may be
amended, modifled, or supplemented in accordance with its terms;

() The division of this Plan into articles and sections are for convenience of reference only
and do not affect the construction or inferpretation of this Plan, hor are the descriptive
headings of articles and sections intended as complete or accurate descriptions of the
content thereof;

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

() The words ‘includes” and “including™ and similar terms of Inclusion shall not, uniess
expressly modified by the words “only” or “solely”, be construed as terms of limitation, but
rather shall mean ‘includes but is not imited to” and *ncluding bu{ not imited to”, so that
references to included matters shall be regarded as illustrative without being either
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characterizing or exhaustive;

(e} Unless otherwise specified, all references to time herein and in any document issued
pursuant hersto mean local #ime in Toronto, Ontario and any reference to an event
occurring on a Business Day shall mean pricr fo 5:00 p.m. on such Business Day;

4} Unless otherwise specified, time pericds within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day en which the peried
commences and ncluding the day on which the perfod ends;

(@) Unless otherwise provided, any reference to a statute or other enactment of parliamert, a
legislature or other Governmental Entily includes all regulations made thereunder, afl
amendments {o of re-enactments of such statute or regulations in force from time to time,
and, If applicable, any statute or regulation that supplements or supersedes such statute
cr regulation;

(m Refererceas to a specific Recital, Article or Section shall, Unless something in the subject
matter or context is inconsistent therewith, be construed as references o that specific
Recital, Article or Sectich of this Plan, whereas the terms "this Plan®, "hereof, "herein”,
*heretc”, “hereunder” and similar expressions shall be deemed to refer generally to this
Plan and not to any particular Recital, Article, Section or other portion of this Flan and
fmclude any documents supplemental hereto; and

(0 The word “or’ is not exclusive.
1.2 Governing Law
This Plan shall be governed by and construed In accordance with the laws of Ontario and the federal laws
of Canada applicable thersin. Al questions as to the interpretation or application of this Plan and aft
proceedings taken in connection with this Plan and its provisions shail be subject to the jurlsdiction of the
Court.
1.4 Currency

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

1.5 Date for Any Action

If the date on which any action is required to be taken hereunder by a Person Is not a Business Day, stch
action shall be required lo 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- PURPOSE AND EFFECT OF THIS PLAN
2.1 Purpose
The purpose of this Plan Is to facilitate the continuation of the business of the Jaguar Group as a going
concern, address certain liabilities of the Applicant, and effect a recapitallzation and financing transaction

on an expedited basls to provide a stronger financial foundation for the Jaguar Greup going forward and
additional Yiquidity to allow the Jaguar Group to centinue to work towards its operational and financial
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goals from and after the implementation Date In the expectation that all Persons with an economic
interest in the Jaguar Group will detive a greater benefit from the implementation of this Plan than would
ctherwige result,

2,2 Effectiveness

Subject 1o the satisfaction, completion or walver {to the extent permitted pursuant to Section 12.4} of the
conditiohs precadent set out hersin, this Plan will become effective in the sequence described in Section
7.4 from and after the Implementation Time and shall be kinding on and enure to the benefit of the Jaguar
Group, the Affected Unsecured Credifors, all Existing Equify Holders, all holders of Equity Claims, the
Released Parties, the Noteholder Released Parties and all other Persons as provided for herein, or
subject to, this Plan and their respeclive successors and asslghs and their respectlve heirs, executors,
administrators and other legal representatives, successors and assighs.

2.2 Persahs Not Affected

For greater certainty, except as provided in Sections 11.1(a)i), 11.1(bXNY, 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 rights and defences, both legal and equitable, with respect to any
Exciuded Claims, including, but not limited to, all rights with respect fo legal and equitable defences or
entitlements to set-offs or recoupments against such Excluded Claims. Nothing herein shall constitute a
waiver of any right of either the Monitor or the Applicant to dispute the quantum of an Excluded Claim.

ARTICLE 3- CLASSIFICATION, VOTING CLAINS AND RELATED MATTERS
3.1 Classes

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

3.2 Meeting

(= The Meeting shall be held in accordance with this Plan, the Meeting Order and any
further Order in the CCAA Proceedings. Subject to the terms of any further Order in the
GCAA Proceedings, the only Persons entitled to notice of, o attend or fo speak at the
Meeting are the Eliglble Vofing Creditors (or their respectlve duly appointed
proxyholders), representatives of the Monitor, the Applicant, the Consenting Noteholders,
all such parties’ finahcial and legal advisors, the Chair (as defined in the Meeting Order),
the Secretary (as defined in the Meeting Order) and the Scrutineers (as defined in the
Meeting Order). Any other person may be admitted to the Meeting only by iavitation of
the Applicant or the Chalr.

(=} For the purposes of voting at the Meeting, each Affecled Unsecured Creditor {including a
Beneficial Noteholder with respect o Its Noteholder's Allowed Claim) shall be entifled to
one vote 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 fo be equal to its Noteholder's Allowed Claim as at the Noteholder
Voting Record Date. Registered Holders of Notes, in their capacities as such, will hot be
entitied to vota al the Meeting.
3.3 Required Majority

In order to be approved, this Plan must receive the affirmative vote of the Required Majority of the
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Affacted Creditor Class,
3.4 Excluded Claims

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

35 Exi'sting Equity Holders and Holders of Equity Claims

Existing Equity Holders and holders of Equity Claims shall not be entitled to attend or vote in respect of
their Equity Claims at any meeting to consider and approve this Plan.

3.6 Crown Claims

All Grown Claims in respect of all amounts that were outstanding at the Filing Date shall be paid in full to
the Crown within six months of the Sanction Qrder, as required by subsection 6(3) of the CCAA.

3.7 Payments to Employees

Immediately after the date of the Sanction Order, the Applicant vilt pay in fult ali Employee Priority
Claims, If any, fo its amployees and former employees.

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

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

) Pursuant f0 and In accordance with the Meeting Order, there shall be delivered an
glection ferm (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
coples thereof) to the applicable Beneficial Moteholders to the extent such Parlicipant
Holder is not also the Beneficlal Noteholder of such Notes. Each Eligible Investor shall
have the right, but not the obligation, to irrevocably elect to exercise its Subscriplion
Privilege, with such subscription to be conditioned upon the implementation of this Plan
and effective on the Implementation Date in accordance with Secfion 7.4, In order o
exercise its Subscription Privilege, such Eligible 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 Soliciiation/Election Agent on or before the
Hlection Peadline.

() An Electing Eligible Investor that is also a Backstop Parly may elect, in accordance with
the Election Form, to have its Backstop Commitment reduced by the total funds that such
Electing Eligible Investor deposits into escrow on or before the Electing Eliglble Investor
Funding Deadline in respect of Offering Shares that such Electing Eligible Investor
subscribes for pursuant to the exercise of afl or part of its Subscription Privilege, provided
that such Backstop Commitment shafl not be reduced below zero '(the "Backstop
Commitment Reduction Election”, with a Backstop Parly so elecling belng a
"Commitment Reduction Electing Backstopper").

) Following the issuance of the Sanction Order, but in any event by 6:00 p.m. on the tenth
Business Day prior to the expected Implementation Date, Jaguar shall inform each
Electing Eligible Investor of (i) the expected Implementation Date, (i} the number of

DOCSTOR: 2076319724

DOCSTOR: 2926319\2A 19

LT
"

T——




70

Offering Shares that, subject to compliance with the procedures described In this Plan,
will be acquired by such Electing Eligible Investor on the Impiementation Date pursuant
to the Subscription Privilege; and {iffy 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 Daadline.

(e) Each Electing Eligible Investor must deposit its Electing Eligible Investor Funding Amount
in escrow with the Escrow Agent so that it is received by the Escrow Agent by no later
than 11:00 am. on the seventh Business Day prior to the expected Implementation Date
(the “Electing Eligible Investor Funding Deadline”), If an Electing Eligible Investor
deposits less than the full amount of its Electing Eligible Investar Funding Amount by the
Electing Eligible Investor Funding Deadline, then (i} the funds so depositad by such
Elecling Eligible Investor shall be returned to such Electing Eligible Investor within five
Business Days following the Electing Eligible Investor Funding Deadline; and (i) such
Eligible Investor shall be deemed to have teased, as af the Electing Eligible investor
Funding Deadline, to be an Electing Eligible Investor and its subscription for Otffering
Shares pursuant to the Subscription Privilege and right to receive Accrued Interest
Offering Shares shall be null and veid.

il - As soon as practicable but in any event no later than 1100 a.m. one Business Day after
the Electing Eligible Invester Funding Deadline, Jaguar shall inform each Backstap Party
(cther than a Backstop Parly in respect of whom the Backstop Agreement has been
terminated) of (i} the total number of Offering Shares not validly subscribed for pursuant
to the Subscription Privilege (the “Backstopped Shares"), () the number of
Backstopped Shares to be acquired by such Backstop Party pursuart to its Backstop
Commitment, based upen its Pro Rata Share of the Backstopped Shares, and (il)) 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 party fo purchase such Backstopped Shares (the
‘Backstop Payment Amount") by the Backstop Funding Dreadiine.

(g} Each Backstop Party (other than a Backstop Parly in respect of whom the Backstop
Agreement has been terminated) shall deliver to the Escrow Agent and the Escrow Agent
shall have recelved, not fater than 2:00 p.m. (Toronto time) en the day that is five
Business Days prior to the expected implementation Date (the "Backstop Funding
beadline™), either:

(i) cash in an amount equal o the full amount of such Backstop Party’s Backstop
Payment Amount; or

(N a letter of credit, in form and substance reasonably safisfactory to Jaguar, having
a face amount equal to such Backstop Parly's Backstop Payment Amount, and
issued by a financial institufion having an equity market capitalization of at least
%10,000,000,000 and a credit rating of at least A+ from Siandard & Poor’s or A1
from Moody's,

in each case: (1) to be held in escrow in accordance with the Escrow Agreement untit all
conditions fo 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, to the extent required to enable such Backstop Parly to comply with its
Backstop Purchase Obligation; and (2) provided for greater cetfainty that, if a Backstop
Party (&) has exerclsed all or par of its Subscription Privilege and has paid its Electing
Eligible [nvestor Funding Amount on or before the Electing Eligible Investor Funding
Deadline, and (B} is a Commitment Reduction Electing Backstopper whose Backstop
Commitment has been reduced to zero, such Backsiop Party shall not be required to
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(i)

{

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

An Electing Eligible Investor who complies with Section 4.1(g) (the 'Participating
Eligible Investor"} shall parficipate in the Share Offering and shall be deemed to have
subseribed for Offering Shares In an amount egual to the Electing Eligible Investor
Funding Amount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor in accordance with Section 4.1{(e) divided by the Subscription Price {the
“Participating Eligible Investor Shares”),

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

On or prior to the Implementation Date, Jaguar shall inform: (i} each Participating Eligible
Investor of the number of Accrued inferest Offering Shares to be allocated fo such
Participating Eligible Investor in accordance with section 5.1(b); and {ii) 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
accordance with section 5.1(b).

In the event of a Backstop Default/Termination, provided that the Backstop Agreement
remains in full force and effect with respect {o other Backstop Parties thereafter, Jaguar
shall, in accordance with the Backstop Agresment, provide the applicable Backstop
Patles, or such other parties acceptable to the Backstop Parties and Jaguar in
accordance with the Backstop Agreement that will execute a Backsiop Consent
Agreement, with an opportunity to assume the obligations (and rights) of a Defaulting
Backstop Farty, Objecting Backstop Party, Breaching Backstop Party or Non-Delivering
Backstop Party, as applicable, in each case in accordance with and sublect to the terms
and conditians 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 entitled to receive the applicable Offered Shares under this Flan in
connection with such Assumed Backstop Commitment, subject to such Assuming
Backstop Parly having complied with Is obligations under this Plan and the Backstop
Agreement and such other terms and conditions under this Pian and the Backstop
Ageement. For greater certainty, any Assuming Backstop Party that has complied with
its obligations under this Plan and the Backstop Agreement shall constitute and be
trested as a Funding Backstop Party for purposes of this Flan.

ARTICLE 5 — TREATMENT OF CLAIMS

541 Treatment of Noteholdaers

@

(b)

For the purposes of distributions under this Flan, the Distribution Claim of any Beneficial
Noteholder shall be deemed to be equal to Its Nateholder's Allowed Claim.

On the Implementation Date and In accordance with the steps and sequence as sel forth
in this Plan, each Noteholder shall and shall be deemed to irrevocably and finaily
exchange lts Notes for the following consideration whicht shall and shall be deemed to be
received in full and final settlement of its Notes and Its Noteholder's Allowed Ciaim:

{i) its Pro Rata Share of the Unsecured Creditor Common Shares;

{ii) its Pro Rata Share of the Early Consent Shates, if such Notehoider is an Early
Consenting Noteholder;

i) its Pro Rata Share of Accrued iﬁterest Offering Shares if such Moteholder is a
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5.2

(d)

9

Particlpating Efigible Investor and/or a Funding Backstop Party, provided that in
no event shall a Parficipating Eligible Investor or a Funding Backstep Parly
receive a greater number of Accrued Interest Offering Shares than Offering
Shares (incuding Backstopped Shares, as applicable) received by such person.
Any Accrued Interest Offering Shares remaining after the allocation of the
Accrued interest Offering Shares to Participating Eligible Investors and Funding
Backstop Parties pursuant to the immediately preceding sentence shall be
reaflocated among those Participating Eligible Investors and/or Funding Backstop
Farties who have received less Accrued Interest Offering Shares than Offeting
Shares {including Backstopped Shares, as applicable) on a pro rata basts based
on Accrued interest Claims of such Parficipating Eligible [nvestors and/or
Funding Backstop Parties (calculated as at the Record Date); and

{iv} its Pro Rata Shate of the Backstop Commitment Shares, If such Noteholder is a
Funding Backstop Party.

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

After giving effect fo the terms of this Section 5.1, the obligations of Jaguar with respect
to the Notes of each Noteholder shall, and shall be deemed io, have heen lrrevocably
and finally exfinguished and each Noteholder shall have no further right, fitle or interest n
of fo the Notes or s Notehoider's Allowed Claim.

Treatment of Affected Unsecured Creditors Other Than Noteholders

(=)

(b)

(]

On the implementation Date and in accordance with the steps and seguence as set forth
in this Plan, each Affected Unsecured Creditor {except for a Noteholder in respect of ils
Noteholder's Allowed Claim, which shall be dealt with in accordance with Section 5.1)
shall recelve ifs Pro Rata Share of the Unsecured Creditor Common Shares and shall be
deemed to irrevacably and finally exchange its Affected Unsecured Claim for its Pro Rata
Share of the Unsecured Crediter Cammon Shares, which shall and shall be deemed to
be received in full and final settlement of its Affected Unsecured Clain.

After giving effect to the terms of this Section 5.2, the obligations of Jaguar with respect
to such Affected Unsecured Creditor's Affecled Unsecured Claim shall, and shall be
deemed to, have been irevocably and finally extinguished and such Affected Unsecured
Credifor shall have no further right, titie or interest in ar to the Affected Unsecured Claim.

With the consent of the Monitor and the Magjorlty Backstop Parfles, an Affected
Unsecured Greditor with an Allowed Affected Unsecured Claim who is not a Noteholder
may be entitied to participate in the Share Offering for Its Pro Rata Share of the Offering
Shares (calculated as if the Affected Unsecured Creditors Allowed Affected Unsecured
Claim was a Noteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Letter on of prior to the
Election Deadline and comglies with all of the obligations of a Parficipating Eligibie
Investor in accordance with the terms and conditions of the Plan, including without
timitafion Section 4.1(€) 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

{a) Each Existing Sharehaider shall retain its Existing Shares subjsct to the Common Share
Consolidation pursuant to Section 7.4(a) and in accordance with the steps and
sequences set forth herein,

{b) Pursuant o this Plan and in sccordance with the steps and sequences set forth herein,
all Existing Share Opfions, Rights and the Shareholder Rights Plan shall be cancelled
and shall be deemed to be cancelled without the nead for any repsyment of capital
thereof or any other liability, payment or compensation therefor and for greater certainty,
no holders of Existing Share Options or Rights shali be entitled to receive any interest,
dividends, premium ot other payment in connection therewith.

5.4 Equity Claims

All Equity Clalms shall be fully, finally and irrevocably and forever compromised, released, discharged,
cancelled and barred on the lmplementation Date. Holders of Equlty Claims shall net raceive any
consideration or distributions under this Plan and shall not be entitied to vote on this Plan at the Mesting.
Notwithstanding the foregoing, Existing Shareholders shall be entitled to continue to hold their Existing
Shares in accordance with the terms of this Plan, subject to the Common Share Consclidation,

5.5 Claims of the Trustees

The Truslees’ daims under Section 8.07 of the 4.5% Convertible Note Indentre and the 5.5%
converible Note Indenture shall be unaffected by this Plan,

56  Application of Plan Distributions

{a) Al amounts paid or payable hereunder on account of the Moteholders Allowed Claim
(including, for greater certainty, any securities received hereunder) shall be applied as
follows: (i} first, in respect of the principal amount of the obligations to which such
Nofeholders Allowed Claim relate, and (i) second, if such princlpal amounts have been
fully repaid, in respect of any accrusd but unpaid interest on such obligations,

(b} In the event thal a Funding Backstop Parly is not a Noteholder, such Funding Backstop
Party shall recelve its Backstop Commitment Shares as a fee.

ARTICLE 8 — MEETING
6.1 Meeting

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 Order.

6.2 Acceptance of Plan

If this Plan is approved by the Required Majority entiffed to vote at the Maeting, then this Plan shall be
deemed to have been agreed to, accepted and approved by the Affacted Unsecured Creditors and shall
be binding upon all Affected Unsecured Creditors, if the Sanction Order Is granted and the conditions
described in Section 12,3 hereof have been satisfied or waived, as applicable.

DOCSTOR: 2076118\2A
DOCSTOR: 2926399\2A 95



ARTICLE 7 — IMPLEMENTATION

7.1 Administration Charge

On the implementation Date, all outstanding, inveiced obligations, liabilities, faes and disbursements
secured by the Administration Charge shall be fully paid by the Applicant.  Upon receipt by the Monitor of
confirmation fram each of the benefictaries of the Administration Charge that payments of the amounts
secured by the Administration Charge have been made, the Menitor shall file a certificate with the Court
confirming same and thereafter, the Administration Charge shali be and be deemed to be discharged
from the assets of the Applicant, withaut the need for any other formality.

7.2 Corporate Authorizations

The adaption, execution, delivery, implementation and censummation of all matters contemplated under
this Plan involving corparate action of any merbers of the Jaguar Greup will accur and be effective as of :
the Implementation Dafe (or such other date as Jaguar and the Majarity Consgnting Moteholders may i
agree), and will be authorized and approved under this Plan and by the Court, where apprapriate, as part :
of the Sanction Order, in all respects and for all purposes without any requirement of further action by

shareholders, directars of officers of the Jaguar Group. All necessary approvals to fake actions shall be

deemed to have been obtained from the directors or the shareholders of the Jaguar Group, as applicable,

including the deemed passing by any class of shareholders of any resolution or special reselution and no

shareholders’ agreement or agreement between a shareholder and another Person limiting in any way

the right to vote shares held by such sharehelder or shareholders with respect to any of the steps

contermplated by this Plan shall be deemed to be effective and no such agreement shali have any force or

effect, :

7.3 Fractional Interesis

No certificates representing fractional Comman Shares shall be allocated under this Pian, and fractional
share inferests shall not entitie the owner therecf to vote or to any rights of a sharehalder of Jaguar. Any
legal, equitable, contractual and any other rights or claims (whether actual or contingent, and whether or
not previously asserted) of any Persen with respect fo fractional Common Shares pursuant to this Plan
shall be rounded down to the nearest whale number witheut compensation therefor.

7.4 Implementation Date Transactlons

Commencing at the Implementation Time, the following events or transactions will aceur, or be deemed {o
have accurred and be taken and effected, in the foliowing order In five minute increments and at the times
set out in this Section 7.4 {or in such other manner or 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 Persen, except as may be expressly provided herein:

(a) Articies of Rearganization shall be filed under the OBCA to amend the articles of Jaguar
to effect a consolidation (the "Common Share Consolidation”) of the Issued and
outstanding Common Shares an the basis of one post-consolidation Commen Share for
each Consolldation Number of Common Shares outstanding immediately prior to the
Gomman Share Consdlidation. Any fraclional inferests in the consclidated Commen
Shares will, without any further act or formality, be canceled without payment of any
consideration therefor. Fallowing the completion of such conselidation, the stated capital i
of the Common Shares shall be equaf to the stated capital of the Common Shares
immediately prior ta cansolidation,

()] The fallowing shall accur concurrently:
(i) the Rights and the Shargholder Rights Plan shall be cancelled and shall be
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deemed lo 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;

(in any and ali Existing Share Opfions and the Stock Option Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of
capital thereof or any other compensation therefor and shall cease to be of any
turther force or effect;

(iiRy if the DSU/RSU/SAR Netice is delivered, the DSV Plan, the R8U Plan and/er the
SAR Plan, as set out in the DSU/RSU/SAR Netice shall ke 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 ke of any further force or
effect; and

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

(c) In exchange for, and in full and final settflement of, the Motehdders Allowed Claim as at
the Implementation Date, Jaguar shall issue;

(D to each Motehelder its Pro Rata Share of Unsecured Crediter Comimon Shares;

(i) io each Early Consenting Notehelder its Pro Rata Share of the Early Consent
Shares;

{iii} to each Particlpating Eligible Investor and Funding Backstop Party the number of
Accrued Interest Offering Shares such Participating Eligible Invester or Funding
Backstop Party is entitled to receive in accordance with Section 3.1(b); and

{iv) to each Funding Backstep Party, its Pro Rata Share of the Backstep
Commitment Shares,

which New Commen Shares shall be distributed in the manner described in Bection 8.2
hereof. Upon issuance of these New Commen Shares, the Noteholders Allowed Claim
shall and shall be deemed to be irrevecably and finally extinguished and such Neteholder
shall have no further right, title or interest In and to the Notes or its Neteholder's Allowed
Claim,.

{d) The Motes and the Indentures will not entitle any Neteholder to any compensation or
participation other than as expressly previded for in this Plan and shall be cancelied and
will thereupon be null 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 sectien 8.07 of the Indentures, which secfion shall remain in effect unfil two
months following the Implementation Date or such later date agreed to by the Applicant, '
the Meniter, the Trustees and the Majority Gonsenfing Noteholders. _

(@) 1n exchange for, and in full and final setlement of, its Affected Unsecured Claim, Jaguar
shall issus to each Affected Unsecured Creditor, other than the Neteholders, its Pre Rata
Share of the Unsecured Creditor Common Shares; ‘

H The following shall ocour concurrently:
(i) Jaguar shall issue to each Palicipating Eligible Investor its Participating Eligible
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Invastor 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 hereof;, and

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

The releases and injunctions referred to in Section 11 shall become effective.

The directors of Jaguar immediately prior to the (mptementation 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 holding the Electing Eligible Investor Funding
Amounts and the Backstop Payment Amounts for Jaguar and shall release from escrow
such amounts to Jaguar in accordance with the Escrow Agreement,

Jaguar shall pay: (i) sl of the reasonable fees and expenses of the Advisors for services
rendared to the Ad Hoc Committes up to and including the Implementation Date, (i)} the
ressonable accrued and unpald third parly expenses of any of the Consenting
Notehoiders up to an amount agreed to by the Majority Backstop Parfles; (ili) the fees
and expenses of Jaguar's financial advisors in connection with the transactions
coptemplated under this Plan pursuant to their engagement letter, as amended, with
Jaguar, subject to a maximum amount agreed to by the Majority Backstop Parties, (v)
the reasonakle fess and expenses of Jaguars Canadian and U.8. legal advisors and
legal advisor to the special committee of the board of directors of Jaguar, and \2,
amounts owing to the Trustees under Section 6,07 of the 4.5% Convertible Note
Indenture and the 5.5% Convertible Note Indenture

ARTICLE 8 — ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES

8.1 lssuance of New Commeon Shares

Al New Common Shares issued and outstanding as part of the implementation of this Plan shall be
deamed to be issued and outstanding as fully-paid and non-assessable. The amount added to the stated
capital of the Common Shares as a result of the issuance of New Common Shares in accordance with
this Plan shall be equal to the fair market value of the consideration received by Jaguar for the issuance
of such New Common Shares. ’

8.2 Relivery of New Common Shares

(a)

()

Jaguar shalt use its commercially reasonable best efforts fo cause the delivery of the
New Common Shares o be distributed under this Plan no fater than the second Business
Day following e Implementation Date (or such ather date as Jaguar and the Majority
Consenting Noteholders may agree).

The Notes are held by DTC (as sole Registerad Holdet) thretigh lts nominee company
CEDE & Co. DTC wilt surrender, or will cause the surtender of, the certificates, if any,
representing the Notes to ihe Trustees in exchange for New Common Shares as
confemplated in this Plan,

The delivery of Unsecured Creditor Commeon Shares to Noteholders in exchange for the
MNotes will be made through the facilities of DTC to Particlpant Holders who, in turn will
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make delivery of the Unsecured Creditor Common Shares to the Beneficial Noteholders
pursuart 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 Unsecured Creditor
Gommot Shares shall be made (at the election of Jaguar with the consent of the Monitor
and the Majority Consenting Neteholders) either (i} by delivery of a Direct Regisiration
System Advice fo each Noteholder or (i) by delivery of a share cerfificate to 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 Monitor defermines
reasonable in the circumstances.

‘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 Consenfing
Noteholders) either: (i} by dellvery of a Direct Registration System Advice to each Early
Consenting Noteholder; or (i) by delfivery of a share certificate fo each Earty Consenting
Noteholder, in any case based on registration and delivery instructions contained in the
Rep Letter.

The dalivery of Offering Shares, Backslopped 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) either (i) by delivery of a Direct
Registration Systern Advice to each Participating Eligible Investor and Funding Backstop
Party or (i) by delivery of a share certificate to each Participating Eligible investor and
Funding Backstop Party, in either case based on registration and delivery instructions
contained in the Election Forms in the case of Participating Eligible Investors and in the
Rep Letter In the case of Funding Backstop Parties.

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

Jaguar, the Moritor and the Trustees will have no abilty ot obligation in respect of all
defiveries from DTG, or ifs nominee, to Participant Holders or from Participant Holders {o
Beneficial Noteholders,

Upon receipt of and In accordance with written instructions from the Moriftor, the Trustees
shall instruct DTG o, and DTC shali: (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 Moteholders on and after the Implementation Date; and (i)
block any further trading in the Noles, effective as of the close of business on the
Distribution Record Date, all in accordance with the customary practices and procedures
of DTC.

Jness a securities law legend is not required by LIS Securittes Laws, the Direct
Reglstration System Advices and share certificates delivered pursuant to this Section 8.2
shall have jegends affixed thereon in substantially the form provided for in the Rep Letter.

8.3 Undeliverable Distribitions

It any distribution of New Common Shares is undeliverable (that is for greater certainty that cannot be
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propery tegistered or delivered to the inlended recipient because of inadequate o Incorrect reglstration
or delivery information or otherwise) (an “Undeliverable Distribution”) it shall be dellvered 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 until the Escrow Agent is notified by the applicable Person of its current address and/or registration
information, as applicable, at which tme 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
following the Implementation Date, after which the right to recelve distributions under this Plan In respect
of such an Undeliverable Distribution shall be fully, finally, irevocably and forever compromised,
relessed, discharged, cancelled and barred without any compensation therefor, notwithstanding any
federal, provinclal, or state laws ‘o the contrary, and any New Common Shares that are the subject of
_such Undeliverable Distributlon shall be cancelled. '

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

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

(&) If an Electing Eligible Investor deposits less than the full amount of its Electing Eligible
Investor Funding Amount by the Electing Eligible Investor Funding Deadline, such party
shall cease fo be an Electing Eligible Investor and the Escrow Agent shall return such
funds so deposited by such Electing Eligible Investor to such Electing Eliglble investor in
accordance with Sectlon 4.1(e) hereaf,

(b} On the Implementation Date, the Escrow Agent shall redease 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.

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

() If any Electing Ellgible Investor or Funding Backstop Parly provides to the Escrow Agent
more than its applicable Electing Eligivle Investor Funding Amount or Backstop Payment
Amount under this Plan, the Escrow Agent shall as soon as practicable return any excess
funds to such Electing Eligible Invastor or Funding Backstop Party,

ARTIGLE 10 - PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

1.1  No Distribution Pending Allowance

An Affectad Unsecured Creditor holding = Disputed Distribufion Claim will not be enfitfed to receive =
distribufion under the Plan in respect of such Disputed Distribufion Claim or any portion thersof urless
and until, and then only o the extent that, such Disputed Distribution Claim becomes an Allowed Affected
Unsecured Claim. :

10.2  Distributions After Disputed Distribution Claims Resolved

{=) Distributions of Unsecured Creditor Comman 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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aceount constituting the Disputed Distribution Clalms Reserve, for the benefit of the
Affected Unsecured Credifors with Allowed Affected Unsecured Clalms until the final
deterriination of the Disputed Distributlon Claim in accordance with the Claims
Procedure Order and this Plan.

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

On the date that all Disputed Distribution Claims have been finally resolved in
accordance with the Clairns Procedure Crder and any required distributions
contermplated in section (b) have been made, if (i) the aggregate nurmber of Unsecured
Creditor Common Shares remaining in the Disputed Distribution Clairs Reserve is less
than 14,000, the Applicant shall cancel those Unsecured Credltor Cermmon Shares; or (ii)
the aggregate number of Unsecured Crediter Commen Shares remaining in the Disputed
Distribution Claims Reserve is equal to or greater than 14,000, the Applicant shall
distribute such Unsecured Creditor Commen Shares to the Affected Unsecured Credltors
with Allowed Affected Unsecurad Claims such that after giving effect to such distributions
each such Affected Unsecured Creditor has received Its applicable Pro Rata Share of
such Unsecured Creditor Comrmeon Shares.

ARTICLE 11— RELEASES

11.1 Release

(a)

On the implementation Date, the foliowlng shall be fully, finally, irrevecably and forever
sompromised, released, discharged, cancelled and barred:

(N all Affected Unsecured Claims,
(i} all Equlty Claims;

(iif) all Director/Offlcer Claims other than Continuing Other Director/Cificer Claitms
‘and Non-Refeased DirectorfOfficer Claims and also (for greater cerfainty)
excluding Section 5.1(2) Director/Officer Clalms and any Agreed Excluded
Dlrector/Officer  Lifigatlon  Clalms; provided that any Section 5.1(2)
Director/Officer Claims and any Agreed Excluded Director/Officer Litigation
Claims shall be limiled to recovery from any insurance proceeds payable in
respect of such Sedctlon 5.1(2) Director/Officer Claims of Agreed Excluded
MHrecter/Officer Litigation Claims, as applicable, pursuant te the Director/Officer
Insurance Policles, and any Persons with any such Seclion 5.1(2)
Director/Officer Claims or Agreed Exciuded Director/Officer Litigation Claims
shall have no right to, and shall not, make any clalm or seek any recoveries from
any Person (including Jaguar, any of its Subsidlaries or any Director or Officer),
other than enforeing such Person's rights to be paid from the proceeds of a
DirectorfOfflcer Insurance Policy by the applicable Insurer(s); provided that
nothing in thls Plan shall prejudice, compromse, release or otherwise affect any
right or defence of any insurer In respect of a Director/Officer Insurance Policy or
any insured In respect of a Section 5.1(2) Director/Officer Claim or Agreed
Excluded DHrector/Officer Litigation Claim; and

() all Director/Officer Indermnity Claims.
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Cn the Implementation Date, the Applicant, the Subsidiaries, and each of their respective
financlal advisors, Jegal counsel and agents, the Monitor, legal counsel to the Moniter,
and Jegal tounsel to the special commiftee of the board of direciors of Jaguar
(collectively, the “Released Parties”) shall be released and discharged from any and ail
demands, clafms, actions, causes of action, counterctaims, suits, debts, sums of money,
accounts, covenants, damages, judgments, expenses, executions, liens and other
recoveries on acsount of any indebtedness, liability, obligation, demand or cause of
action of whatever nature that any Person (inciuding any Persen who may claim
contribution of indemnification against or from them) may ke enfitled o assert, whether
known or unknown, matured or unmatured, direct, Indirect or derlvalive, foreseen or
unforeseen, existing or hereafter arislng, based in whole or in part on any act or
omission, transaction, dealing or othar occurrence existing or taking place on or prior to
the tmplementation Date that are In any way refating to, arising out of or in connection
with () the restructuring, disciaimer, resiliation, breach or termination of any confract,
lease, agreement or other arrangement, whether wiitten or oral; (1) the business and
affairs of the Applicant or the Subsidiarles; (i) the Notes; (i) the Indentures; (v) the
Existing Shares; (vi) the Existing Share Options, (vil) the Shareholder Rights Plan; (vii)
Equity Claims; (i) the Support Agreement; (x) the Backstop Agreement, {xi} this Plan; or
(xi) the CCAA Proceedings; provided, however, that nothing in this Section 11,1 will
release or discharge: )

(0 the Applicant or any of the Subsidiaries from or in respect of {x) any Excluded
Claim, {y) Its ckllgation to Affected Unsecured Creditors under this PTan or under
any Order, or (z) its obligations under the Backstop Agreement or the Support
Agresment; provided that any Agreed Excluded Jaguar Lifigation Claims shall be
limited to recovery from any insurance proceeds payable in respect of such
Agresd Exciuded Jaguar Litigation Clalms pursuant to the Jaguar Insurance
Policies, and any Persons with any such Agreed Excluded Jaguar Litigation
Claims against the Applicant shall have no right to, and shall not, make any claim
ar seek any recoveties from any Person {including -faguar, any of its Subsidiaries
or any Pirector or Officer), other than enforcing such Person's rights to be paid
from the proceeds of a Jaguar Insurance Policy by the applicakble Insurer{s);
provided further that nothing in this Plan shall prejudice, compromise, release or
otherwise affect any right or defence of any insurer in respect of a Jaguar
Insurance Policy or any insured in respect of an Agreed Excluded Jaguar
Lifigation Claim; or '

(il)' a Released Party if the Released Parly Is adjudyged by the express ferms of a
Judgment rendered on a final determination on the merits to have committed
fraud or wilful misconduct,

At the Implementation Time, each of the Noteholders, the Ad Hot Committee, the
Trustees, and each of thefr respective present and former shareholders, officers,
directors, and {he Advisors and the Trustees' counsel (coflectively, the "Noteholder
Released Parties™ will be released and discharged from any and all demands, claims,
actions, causes of acfion, counterciaims, suits, debts, sums of maney, accounts,
covenants, damages, judgments, expenses, .execufions, liens and oiher recoveries on
account of any indebtedness, llability, obligation, 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 entitied to assert whether known or
unknown, matured or unmatured, direct, indirest or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on or prior to the Implementation
Date that are in any way refating to, arising out of or In connection with: (i) the Notes; (i)
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the Indentures; (i) the Existihg Shares; (iv) the Existing Share Options; {v) the
Shareholder Rights Plam; (v} Equity Claims; (vit) the Support Agreement, (vii} the
Backstop Agreement; (ix) this Plan; or (x) the CCAA Proceedings, and any other matters
or actions related directly or indirecly fo the foregoing; provided that nothing in this
Section 11.1(c} will release or discharge a Noteholder Released Party in respect of their
obligations under this Plan, the Backsiop Agreement, the Support Agreement, any
Eleciion Form and provided further that nothing In this Section 11.1(¢} will release or
discharge a Noteholder Released Party If the Noteholder Released Party is adjudged by
the express terms of a judgment rendered on a final determination on the merits to have
commitied fraud or wilful misconduct,

11.2  Injunctions

All Persons (regardless of whether or not such Persons are Affected Unsecured Credtors) are
permanertly and forever barred, estopped, stayed and enjoined, on and after the Implementatien Time,
with respect to any and &l Released Ciaims or Noteholder Released Claims, from {i) commencing,
conducting or cortinuing in any manner, directly or indirectly, any action, suits, demands or cther
proceedings of any nature or kind whatsoever (including, without Imitation, any proceeding in a judicial,
arbitral, administrative or other forum) against the Released Parties, the Named Directors and Officers
and the Noteholder Released Parfies; (if) enforcing, 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 Fatfies, the Mamed Direclors and Officers and Noteholder Released Parties or theair
property; (iify commencing, conducting or continuing in any manner, directly or indirectly, any action, suits
of demands, including without limitation, by way of contribution or indemnity or other refief, in common
taw, of In equity, or for breach of trust or breach of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatsoever {including, without fimitation, any
proceeding in a judicial, arbiiral, administrative or other forum} against any Persen who makes such a
claim of might reasonably be expected to make such a claim, in any manner or forum, against one or
mare of the Released Parfies, the Named Directors and Officers and Noteholder Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or Indirecily, any lien or encumbrance of
any kind against the Released Parties, the Named Directors and Officers and Noieholder Released
Parties or their property; or (v) taking any actions to interfere with the impiementation 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 Clalms, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims in the same marner as Released Claims, except fo the extent that the rights of a holder
of such Section 5.1(2) Director/Officer Claims, Agreed Exciuded Director/Officer Litigation Claims and/or
Agreed Excluded Jaguar Liligation Claims to enforce such claims against an insurer in respect of a
Directors/Officer Insurance Policy andfor 2 Jaguar Insurance Policy, as applicable, are expressly
preserved pursuart to Section 11.1(a)(iil) and/or Section 11.1(b){i} herecf,

11.3  Timing of Releases and Injunctions

All reteases 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 herecf.

i1.4 Knowledge of Claims

Each Perscn o which Section 11.1 hereof applies shall be deemed to have granted the releases set forth
in Section 11.1 notwithstanding that it may hereafter discover facts in addiion te, or different from, those
which it now knows or believes to be frus, and without regard fo the subsequent discovery or existence of
such different or addifional facts, and such party expressly waives any and all rights that i may have
under any applicable law which would limit the effect of such releases to those Claims or causas of action
known or suspected to exist at the time of the granting of the release.
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ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
12.1  Application for Sanction Order

If this Plan is approved by the Required Majority, the Applicant shall apply for the Sanction Order on the
date 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) (i) this Plan has been approved by the Required Majority entitied to vote at the Meeting in
conformity with the CCAA; (iiy the Applicant acted in geod faith and has complied with the
provisions of the CCAA and the Orders made in the CCAA Proceedings in all respects;
(iii) the Courtis satlsfied that the Applicant has not dane 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 reasonable;

) this Plan {including the arrangements and releases set out herein) has been sanctioned
and approved pursuant to section 6 of the CCAA and will be binding and effective as
herein set out on the Applicant, all Affected Unsecured Creditors, all holders of Equity
Claims and all sther Persens as provided for in this Plan or in the Sanction Order;

(c) 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 Sanction Order, all obligations or
agreements to which the Applicant 1s a party immediately prior to the Implementation
Time, will be and shall remain in full force and effect as at the Implementation Date,
unamended except as they may have besn amended by agreement of the parties
subsequert 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 atherwise repudiate its obligations thereunder, or enforce or exercise
any right (inctuding 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.

() any defaults or events of default artsing as a result of the insolvency of the
Applicant prior to the Impiementation Date; :

(i any change of control of the Applicant arising frem implementation of this Flan
(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 agreements,
which may only be walved by the senior officers and employees who are parties
to suich agreements);

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

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

V) any compromises or arrangements effected pursuant to this Plan; or

(V) any other event(s) which occurred on or prior to the Implementation Date which
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{d)

.(e)

would have entitled any Person to enforce rights and remedies, subject to any
express provigions to the contrary in any agreements entered Into with the
Applicant after the Filing Date,

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

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

the releases effected by this Plan shall be approved, and declared to be binding and
effective as of the Impiementation Date upon all Affected Unsecured Creditors, holders of
Equity Clalms and all other Persons affected by this Flan and shall enure to the benefit of
ali 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 entlrety; and (if) each Affected Unsecured Creditor shall be deemed fo have granted,
and executed and delivered to the Applicant all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and cany out this Plan in its
enfirety.

12.3  Conditions to Plan Implementation

The implementation of this Plan shail be conditional upen the fuifiliment, satisfaction or waiver (to the
extent permitted by Section 12.4 hereof) of the following conditions:

(a)

@

{e)

The Court shall have granted the Sanction Crder, the operafion and effect of which shall
not have been stayed, reversed or amended, and in the event of an appeal or application
for leave to appeal, final determination shall have been made by the applicable appellate
court;

No Applicable Law shall have been passed and hecome effective, the effect of whieh
makes the consummation of this Plan illegal or ctherwise prohlbited;

All necessary judicial consents and any other necessary or desiracle third party consents,
If any, to deliver and implement all matters related fo this Plan shall have been oblalned;

All documents necessary fo give effect to all material provisions of this Plan (including the
Sanction Order, this Plan, the Share Offering and the Common Share Consoclidatlon and
all documents related theretc) shall have been executed and/or delivered by all relevant
Persons in form and substance satisfactory to the Applicant and the Majority Consenting
Noteholders;

All required stakeholder, regulatory and Court approvals, consents, waivers and filings
shall have been obiained or made, as applicable, on terms satisfactory to the Majority
Consenting Notehciders and the Company, each acting reascnably and in good faith;

Al senior officer and employee employment agreements shall have been modified to
reflect the revised capital structure of Jaguar following implementation of the Plan,
including, without limitation, to provide that the Implementation of the Plan does not
constitute & change of contral under such employment agreements, and no change of
control payments shall be owing or payable to Jaguar's officers cr employees in
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connectlon with the implementation of the Plan,

{g) The DSU Plan, the RSU Plan and the SAR Plan shall have been addressed it a manner
acceptable to Jaguar and the Majority Consenting Noteholders;

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

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

H The New Common Shares shafl 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 ary vote or approval of the Existing Shareholders, -
subject only to receipt of customary final documentafion;

(k) Al conditions to implementation of this Plan set cut in the Suppart Agreement {which for |
: greater certalnty include the conditions set out in sections 9(a), (b) and (c) of the Support |
Agreemant) shall have been satisfied or walved in accordance with thelr terms and the |
Support Agreement shall not have been terminated,; |

0] All conditlons to tmplementation of this Plan set cut in the Backstop Agreement (which for
greater certainty include the conditions set out in sectlons V@), {b) and (c) of the
Backstop Agreement) shall have been satisfied or waived in accordance with their terms,
and the Backstop Agreement shall not have been terminated;

{m) The issuance of the Unsecured Creditor Commeon 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 Securlties Act; and

(n) No insurer under a Director/Officer Insurance Policy or a Jaguat Insurance Policy shall
have an unresclved objection, flled In the CCAA Proceedings, to the implementation of
this Plan.

12.4 Waiver of Conditions

The Applicant and the Majority Consenting Noteholders may at any time and from time fo time waive the
fulfiltment or satisfaction, 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 walved and that the conditions set out in Section 12.3¢l) can only be waived by the Applicant
and the Majority Backstop Parties.

12.5 Implementation Provisions

f the conditions contalned in Section 12.3 are not satisfied or walved (fo the extent permitted under
Section 12.4) by the Oulside Date, unless the Applicant and the Majority Conseniing Noteholders agree
in writing to exiend such peried, this Plan and the Sanction Order shall cease to have any further force or
effect and will not be binding on any Pefson,

12.6  Monitor's Gertificate of Plan Implementation
Upon wiitten notice from the Applicant (or counsel on its behall) and Geoodmans LLP on behalf of the

Majority Consenting Notehalders and the Majority Backstop Parties fo the Monitor that the conditions to
Plan implementation set out in Section 12.3, have been safisfled or waived, the Monitor shall, as soon as
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possible following receipt of such written notice, deliver to the Applicant and Goadmans LLP on behalf of
the Majority Conserting Noteholders and the Majority Backstop Parties, and file with the Court, a
cerfificate which states that all conditions precedent set out In Section 12.3 have been salisfied or waived
and that the Implementation Date has accurred,

ARTICLE 13 — GENERAL
13.1  Waiver of Defaults

Subject to the parformance by the Applicant of its obligations under this Plan, and sxcept to the extent
expressly contemplated by this Plan or the Sanction Order, no Persan who is a panty to any obligations or
agreements with the Applicant or any Subsidiary shall, following the Implementation Date, accelerate,
terminate, rescind, refuse to perform or otherwise repudiate its 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!

(a) any defaults or events of default arising as a result of the insolvency of the Appiicant prior
to the Implementation Date;

(b) any change of confrol of the Applicant or any Subsidiary arising from implementation of
this, Plan (except in respect of existing, written senior officer andemployee employment
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
walvad by the senior officers and employees who are parties fo such agreements);

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

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

{e) any compromises of arrangements effected pursuant to this Plan; or

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

For greater certainty, nothing in this paragraph 13,1 shall walve, comptomise or discharge any
obligations of the Appileant in respect of any Excluded Claim.

13.2 Deaeming Provisions
In this Plan, the deeming pravisions are not rebuttable and are conclusive and irrevocable,
13.3 Non-Consummation

The Applicant reserves the right to revoke ot withdraw this Plan at any time prior to the Implementation
Date, with the consent of the Monitor and the Majarity Consenting Noteholders.

If the Implementation Date does not occur on or before the Outside Date (as the same may be extended
in aceordance with the terms hereaf and of the Support Agreement), or If this Plan is otherwise withdrawn
in accordance with its terms: (a) this Plan shalt be null and vaid in gl respects, and (b) nothing contained
in this Plan, and ne acts taken In preparation for consummation of thls Plan, shall {i) constitute or be
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deemed to constitute a waiver or release of any Claims by or against the Jaguar Group, thelr respective
successors or any other Person; (ii}) prejudice in any manner the rights of the Jaguar Group, thelr
respective successors of any other Person In any further proceedings involving the Jaguar Group or their
respective successors; or (jil) consfitute an admission of any sort by the Jaguar Group, their respective
suscessors or any other Person,

13.4 Modification of Plan

{a) The Applicant may, at any time and from time to time, amend, restate, modify and/or
supplement this Plan with the consent of the Menitor and the Majorily Consenting
Noteholders, provided that: any such amendment, restatement, modification or
supplement must be contained In a written decurnent that is filed with the Court and:

i if made prior to of at the Meeting: (A) the Monitor, the Applicant or the Chalr (as
defined In the Meeting Qrder) shall communicaie the detalls of any such
amendment, restaternent, modification and/or suppiement to Affected Unsecured
Credifors and other Persons present at the Meeting prior to any vote being taken
at the Meefing; (B) the Applicant shall provide notice to the service list of any
such amendment, restatement, modification andfor supplement and shall file a
copy thereof with the Court forthwith and In any event prior to the Court hearing
in respect of the Banction Order; and {C) the Monitor shalf post an electronic
copy of such amendment, restatement, modification and/or supplement on the
Monitor's Website forthwith and In any event prior to the Court hearing in respect
of the Sanctien Order; and

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

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

shall file a copy thereof with the Court; (B) the Monior shall post an electronic
copy of such amendment, restatement, modification and/or supglement on the
Monitor's Website; and (C) such amendment, restaternent, modification and/or
supplement shall require the approval of the Court following nofice to the
Affected Unsecured Creditors.

(b} Notwithstanding Section 13.4(a) hereof, any amendment, restatement, modification or
supgplement may be made by the Applicant: (i) if prier to the date of the Sanction Order,
with the consent of the Monltor and the Majority Gonsenting Noteholders; and (i i after
the date of the Sanction Crder, with the consent of the Monltor and the Majority
Consenting Noteholders and upon approval by the Coust, provided In each case that it
concerns a matter that, in the opinion of the Applicant, acting reasonably, is of an
administrative nature required to better give effect to the implementation of this Plan and
the Sanction Order or to cure any errors, omissions or ambiguities and is not materially
adverse fo the financlal or econormlc interests of the Affected Uinsecured Creditors,

{c) Any amended, restated, modified or supplementary plan or plans of compromise filed
with the Court and, if required by thls section, approved by the Cour, shall, for al
purposes, be and be deemed to be a part of and incorporated 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
Noteholders (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 Consanting Noteholders with the
option to proceed with the implementation of the balance of this Plan as of and with effect from the
Implementation Time, of {b} alter and interpret such term or provision to make I valid or enforceable 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 Wajority Consenting Noteholders have approved such alteration or
interptetation, acting reasonably. Notwithstanding any such helding, alteration or interpretation, and
orovided 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, impalred or invalidated by such holding,
alterafion or interpretation. .

13.6  Preservation of Righis of Actlon

Except as otherwise provided in this Plan or in the Sanction Order, or In any contract, instrument, release,
indenture or other agreement enterad into in connection with this Plan, following the Implementation Date,
the Applicant will retain and may enforce, sue on, settle, or compromise {or decline to do any of the
foregoing) all claims, rights or causes of action, suits and proceedings, whather in law or In equity,
whether known or unknown, that the Applicant may hold against any Person or entity without further
approval of the Gourt. .

13.7  Responslbilities of Monitor

FTI 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 be responsible or
liable for any obligations of the Applicant under the Plan or otherwise,

13.8 Motices

Any notice or other communication to be delivered hereunder must be in writing and refer to this Plan and
may, as hereinafter provided, be made or given by personal defivery, ordinary mail, email or by facsimlile
addressed o the respective Partles as follows:

If to Jaguar or the Subsidiarles, at:

(a} c/o Jaguar Mining Inc.
87 Yonge Street, Suite 1203
Toronto, Ontaric M5E 1J8

Attention: David Petroff
Emaill: david.petrofi@jaguarmining.com

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

Norion Rose Fulbright Canada LLP

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

Toronto, Ontario M5J 224

Atltention: Walied Soliman and Evan Cobb
Fax: (418) 216-3830
Email: walied. seliman@nottonrosefulkright.com

evan.cobb@nortonrosefulbright com

{b) If to the Ad Hoc Commiffee of Noteholders:
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Goodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Centre

Toronto, Ontarlo MBH 287

Attention: Rob Chadwick and Melaney Wagner
Fax: {416) 979-1234

Emall rchadwick@goodmans.ca

mwagner@doodinansg.ca
(¢} If to the Monitor, at:

FTt Consuiting Canada Inc.
TD Waterhouse Tower
Suite 2010

79 Wellington Street
Terente, Ontarie MSK 1G8

Attention: Greg Watson and Jodi Porepa
Fax: {4186) 649-8101
Email, Greg. Walson@fticensulting, com

Jodl.Porepa@iticonsulting.cotr

With a reguired copy (which shall net be deemed notice) to;

Oster, Hoskin & Harcoust LLP
Box 50

1 First Canadian Place
Torento, Ontaric M5X 1B8

Attention: Marc Wasserman
Fax: {416) 862-6666
Email: mwasgermanifosler.com

or to such other address as any Party may from time fo time notify the others in atcordance with this
Section 13.8. Any such communication so given or made shall he deemed to have been glven or made
and to have been raceived on the day of delivery if delivered, or on the day of faxing of emailing, provided
that such day in either event is a Business Day and the communication is so delivered, faxed or emailed
before §:00 p.m. on such day. Otherwise, such communication shali be desmed fo have been given and
made and to have been received on the next following Business Day.

13.8  Consent of Majority Conseanting Noteholders or Majority Backstop Parties

For e purposes of this Plan, any matter requiring the agreement, waiver, consent of approval of the
Majority Consenting Noteholders or the Majority Backstop Parties shall be deemed to have been agreed
to, waived, consented to of approved by such Malonity Consenting Noteholders or Majority Backstop
Partics if such matter is agreed fo, waived, consented to or approved In writing by Goodmans LLP,
provided that Goodmans LLP expressly confirnis in writing (which can be by way of e-mall) that it is
providing such agreement, consent, waiver or approval on behalf of the Majority Consenting Noteholders
or the Majority Backstop Farties, as applicable.
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1310  Paramountey
From and after the lmplementation Time on the Implementation Date, any condiict between:
(=) this Plan; and

{b) the covenants, warranfies, representations, terms, conditions, provisions or obllgations,
expressed or implied, of any contract, mortgage, security agreement, indenture, trust
indenture, note, lvan agreement, commitment letter, agreement for sale, lease or other
agreement, written or oral and any and all amendments or supplements thereto existing
between any Person and the Applicant and/or the Subsidiaries as at the Implementation
Date,

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

13.11  Further Assurances

Motwithstanding that the transactions and events set out hereln will ocour and be deemed to oceur in the
order set out i1 this Plan without any further act or formality, each of the Persons named or referred to in,
or subject te, this Plan will make, do and execute, or cause to be made, done and executed, alt such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be
required by any of them to carry out the full intent and meaning of this Plan and fo give effect to the
fransactions contemplated herein. '

DOCSTOR: 202831H2A
DOCSETOR: 2026316\2A 39




Schedule “A”
Agreed Excluded Director/Officer Litigation Claims

() Claims asserted by Danie] R. Titcomb; Robert J. Lioyd; James M. Roller; William E. Dow; Jeffrey
Kirchho# atdior Brazillan Rescurces, Inc, (collectively, the "New Hampshire Litigation Plaintiffs™) In the
proceeding in the United States District Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-JL agalnst Gary E. German, Gilmour Clausen, John Andrews, Richard Falconer, David
Petroff and Frederick Henmann (collectively, the *Director/Officer Defendants"); and

(i) those ciaims of the New Hampshire Litigation Plaintiffs against the Director/Officer Defendants as

allowed in accordance with and subject to the terms of paragraph 3 of the Minutes of Settlement dated
February 5, 2014 between the New Hampshlre Litigation Plaintiffs and Jaguar Minlhg Inc,
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Schedule “BY
Agreed EXcludad Jaguar Litigation Claims

(iy Claims asserted by Daniel R, Tttcomb Robert J, Lioyd; James M. Reller; Wiliam E. Dow; Jeffrey
Kirchhoff andior Brazilian Resources, Inc. (coliectively, the "New Hampshlre Litigation Plalntiffs") in the
proceeding in the United States District Court for the District of New Hampshire bearing Civil Action No.
134 3-cv-00428-JL against Jaguar Mining Inc.; and

(i) those claims of the New Hampshite Litigation Plaintiffs against Jaguar Mining Inc. as allowed in
accordance with and subject to the terms of paragraph 4 of the Minutes of Settlement dated February 5,
2014 between the New Hampshire Litigation Piaintiffs and Jaguar Mining lnc.
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Schedule “C”

Agreed Excluded Litigation Claimants

Daniel R. Titcomb
Robert J. Lloyd
James M. Roller
William E. Dow
Jeffray Kirchhoif

Brazillan Resources, Inc.
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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 AGT, R,S.C. 1885, ¢, C-38, AS AMENDED

AND IN ' THE MATTER OF A PLAN 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 "Initlal Order”), Jaguar
Mining Inc. (the "Applicant”) filed for and obtained protection from its creditors under the
Comparies’ Credifors Arrangement Act, R.8.C, 1985, c. C-36, as amended (the "GCAA").

B, Pursuant to the Inial Order, FTi Consuiting Canada Inc. was appointed the Menitor of
the Applicant (the "Monitor") with the powers, duties and obligations set out in the Initlal Order.

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

D, The Appiicant has fifed a Plan of Compromise and Arrangement urder the CCAA, dated
December 23, 2013 (as amended and restated on January 31, 2014, and as may be further
amendéd, the "Plan™), which Plan has been approved by the required majorities of Affected
Unsecured Creditors and sanctioned by the Court; and

E. Unless ofherwise indicated herein, initially capttaiized terms used herein have the

meaning set oyt in the Plan,
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THE MONITOR HEREBY CERTIFIES that it has received written nofico from the Appllcant and
Goodmans LLP (on behalf of the Majority Censenting: Neteholders and the Majority Backstop
Parties) that the condifions precedent set ouf in Saction 12.3 of the Plan have been satisfled or
walved in aceordance with the Pian on Febriary __, 2014 and that the implementation Date
has ecourred: snd

This Certiflcate was deliverad by the Monitor at [TIME] on Febniary___, 2014,

FTI CONSULTING CANADAINC,, In lts
eapacly a8 Monitor of Jaguar Mining Inc., and
not In its personal o corporate capacity

By,

Nama,
Title:
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOQURABLE REGIONAL SENIOR ) MONDAY, THE 10TH

)
JUSTICE MORAWETZ ) DAY OF MARCH, 2014

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

AND i{N THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JAGUAR MINING INC.

Applicant

ORDER
(Stay Extension)

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

(a)

that the time for service of the Notice of Motion, Motion Record and the Fifth
Report of the Monitor, FTI Consulting Canada Inc., (the “Monitor”) dated March
® 2014 (the “Fifth 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 9, 2014,

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

ON READING the Affidavit of T. Douglas Willock, sworn March 7, 2014, the exhibits
thereto, (the “Willock Affidavit’) and the Fifth Report, and on hearing submissions of counsel
for the Applicant, the Monitor,- the Ad Hoc Committee (as defined in the Willock Affidavit) and




jo L

such other counsel present, no one else appearing although duly served as appears from the

affidavit of service of Evan Cobb sworn on March ®, 2014,
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record
and Fifth 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 9, 2014,
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