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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant

NOTICE OF MOTION
(Stay Extension)

JAGUAR MINING INC. (the “Applicant”) will make a motion to a judge presiding over
the Commercial List on a date to be set by the Court, at 330 University Avenue, Toronto,

Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

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

among other things:

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

dispenses with further service thereof;



(c)

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

including April 25, 2014; and

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

deems fit.

THE GROUNDS FOR THE MOTION ARE:

(@)

(c)

(e)

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

good faith and with due diligence toward its restructuring goais;

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

amended, the “Plan”};

resolutions have been reached in principle on the outstanding conditions to
implementation of the Plan and documentation of those resolutions is in the

process of being finalized,;

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

necessary to implement the Plan;

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

proposed 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 Edward Reeser, sworn April 16, 2014, including the exhibits

thereto;
(&) the Eighth Report, to be filed; and

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

Court may permit.

April 18, 2014 NCRTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower, Suite 38C0
200 Bay Street, P.O. Box 84
Toronto, Ontarioc M5J 224 CANADA

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

Evan Cobb LSUCH#: 55787N
Tel: (416) 216-1929
Email: Evan.Cobb@nortonrosefulbright.com

Fax: (416) 216-3930

L.awyers for the Applicant, Jaguar Mining Inc.

TO THE ATTACHED SERVICE LIST
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant
AFFIDAVIT OF EDWARD REESER
(sworn April 16, 2014}
|, Edward Reeser, of the City of Toronto, MAKE OATH AND SAY:
1. | am a member of the Board of Directors of Jaguar Mining Inc. (“Jaguar’ or the

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

such information to be true.

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

Jaguar for an Order pursuant to the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢, C-



36, as amended, (the “CCAA") to, among other things, extend the Stay Period (as such term is

defined in the Initial Order of this Court dated December 23, 2013, as amended) to April 25,

2014.
Background
3. On December 23, 2013, the Applicant sought and obtained an Initial Order, a Claims

Procedure Order and a Meeting Order in these proceedings. A copy of the Initial Order is

attached hereto as Exhibit “A”.

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

operational and financial goals.

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

Committee”).

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

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

™~



7. In my affidavit, sworn April 4, 2014, | advised that progress had been made toward -

satisfaction or waiver of the following open conditions to implementation of the Plan:

(a) the Credit Agreement (as defined in the Plan) with Global Resource Fund,

Jaguar's senior secured lender, had not been amended on terms acceptable to

the Majority Backstop Parties (as defined in the Plan);

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

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

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

Parties had not been agreed to

(collectively the "Outstanding Conditions™).

8. The Applicant, the Majority Backstop Parties and Global Resource Fund, as applicable,
have reached resolution in principle on the Outstanding Conditions and are in the process of

finalizing documentation in respect thereof.

Progress On Plan Implementation Matters

9. I am advised by Evan Cobb of Norton Rose Fulbright Canada LLP, as counsel to the
Applicant, that a number of preparation steps are required to be undertaken with various
intermediaries to give effect to the share issuances and exchanges of notes under the Plan

(collectively, the “Pre-implementation Steps”).

10. | am further advised by Mr. Cobb that the Pre-implementation Steps must be initiated in
advance of the planned Implementation Date in order to allow sufficient time for the Pre-

implementation Steps to occur prior to the planned Implementation Date.



11. | am advised by Mr. Cobb that, after a certain point, the Pre-implementation Steps
would irrevocably commence the Plan implementation process. As such, an agreement in
principle on resolution of the Outstanding Conditions was required in order to initiate these

steps,
Request for a Stay Extension
12. The Stay Period currently expires on April 17, 2014.

13. While the Special Committee is optimistic that the Pre-implementation Steps can be
completed in sufficient time to allow the Implementation Date to occur on or before April 17,
2014, this is not a certainty due to time reguired for the completion of the Pre-implementation

Steps, which are outside of the control of the Applicant and all stakeholders.

14. If the Pre-implementation Steps cannot be completed such that the Implementation
Date occurs on or before April 17, 2014, the Applicant believes it must seek an extension of the
Stay Period until April 25, 2014 to allow the completion of the Pre-implementation Steps and the

implementation of the Plan to occur.

15. The Applicant prepared an updated cash flow forecast (the “Updated Cash Flow
Statement’), which covers the requested extension of the Stay Period. A copy of the Updated
Cash Flow Statement was attached to my Affidavit sworn April 5, 2014, a copy of which is

attached hereto as Exhibit “C”.

16. The Updated Cash Flow Statement shows that the Applicant would have sufficient
resources to meet its post-filing obligations during the proposed extension of the Stay Period,
though this liquidity is largely dependent upon the repayment of intercompany loans from the
Applicant's subsidiaries. | understand that no material variances from the Updated Cash Flow

Statement have occurred since the date of my April 5, 2014 Affidavit.



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

operation of the Applicant and its subsidiaries.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, on
April 16,2014.

B
oy

Commissioner for Taking Affidavits

o o

Edwa rd/{f{eeser




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

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

Applicant

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. 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 FT1 Consulting Canada Inc. in
its capacity as the Proposed Monitor (as defined in the Petroff Affidavit), dated December 21,
2013, and on being advised that the secured creditors who are likely to be affected by the
charges created herein were given notice, and on hearing the submissions of counsel for the
Applicant, FTI Consulting Canada Inc., as Proposed Monitor, the Ad Hoc Committee (as defined
in the Petroff Affidavit), and Global Resource Fund, no one appearing for any other person
although duly served as appears from the affidavit of service of Evan Cobb sworn December 23,
2013 and on reading the consent of FTI Consulting Canada Inc. to act as the Monitor (in such
capacity, the “Monitor”),

DOCSTOR: 28855696



SERVICE

1. THIS COURT ORDERS that the iime fof service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and heraby dispenses with further service thereof.

APPLICATION

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

PLAN OF ARRANGEMENT

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

(hereinafier referred to as the "Plan"),
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and Kind whalsoever,
and wherever situate including all proceeds thereof (the "Property”). Subject to further Order of
this Court, the Applicant shall continue to carry on business in a manner consiséem.with the
preservation of its business (the "Business”} and Property. The Applicant shail be authorized
arid 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) alt outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

DOCE TR 28835604
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ard arrangements; and

(k) the fees and disbursements of any Assistants retained or empioyed 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 CQURT ORDERS that, except as otherwise provided to the contrary herein or in
the Support Agreement, the Applicant shall be entitled but not requiréd 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

limitation:

{a) 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

(b} payment for goods or services actually supplied to the Apphcant 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 fimitation, amounts in respect of
(iy employment insurance, (i) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv} income taxas,

(b} all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
reguired 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 {6 the date of this Order but not required to be remitted until on or after the date
of this Order, and

DUCSTOR: ZERSAOWNG 3



{c) any amount payabie 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, asseséments orievies of any nature or kind
which are-entitled at law to be paid in priority to claims of secured creditors and
which are aftributable 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 Jandlord under the lease) or as otherwise
may be negoliated between the Applicant and the fandlord from time to time {"Rent"), for the
neriod commencing from and including the date of this Order, twice-monthly in. equal payments
en 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, excepi 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 nterests, trust, fiens, charges or encumbrances upon or in
réspect of any of its Property’ and (¢) to not grant credit or incur liabilities except in the ordinary
course of the Business. Notwithstanding the foregoing, the Applicant is authorized and directed
untij further order of this Court to pay any monthly interest amounts that may become due and
owing to Global Resource Fund under the Renvest Facility (as such term is defined in the
Petroff Affidavit).

RESTRUCTURING

1G. THIS COURT QRDERS that the Appiicant shall, subject to such requirements as are.

imposed by the CCAA and the terms of the Support Agreement, have the right to:

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

operations;

DOCSTOR: 28855680 4



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

(e} retain a solicitation agent and an election agent (the “Solicitation/Election Agent”)

and permil it to ebtain proxles and/or veoting information and subscription election-
forms from registered and beneficial helders of the Notes (as defined in the Petroff

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

{d) pursue. all avenues of refinancing of its Business or Property, in whole or pan,
subjact 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 QRDERS that the Applicant shall provide each of the relevant fandlords
with notice of the App%icam;s intention to remove any fixtures from any leased premises at least
seven (7) days prier te the date-of the in%ehded removal, The relevant landiord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicant's entitiement to remove any such fixitire under the provisions. of
the leasa, such fixture shall remain on the premises and shall be dealt with as agreesd between
any applicable secured creditors, such landiord and the Applicant, or by further Order of this
Court upon 'applicaticbn by the Applicant on-at least two {2) days notice to such landiord and any
such sacured 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 pericd provided
for in Section 32{5) of the CCAA), and the disciaimer of the lease shall be without prejudice to
the Applicant's claim to the fixtures in dispute.

12, THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant {o Section 32
of the CCAA, then {a) during the notice period prior to the effective time of the disclaimer, the
landiord may show the affected leased premises {¢ prospective tenants during normal business
hours, on giving the Applicant and the Moniior 24 hours' prior written notice, and (b} ai the
effective time of the disclaimer, the relevant landlord shali be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landierd may
have against the Applicant in respact of such lease or leased premises and such landlord shail
be entitied 1o nofify the Applicant of the basis on which it is taking possession and to gaid

DOCSTOR: 28855606 g



possession of and re-lease such leased premises to any third party or parfies on such terms as
such landlord éonsiders advisable, provided that nothing herein shall relieve such landiord of its

obligation to mitigate any damiages 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 fespect of, and to cemply with all of its obligations pursuant to, the Support
Agrearment and the Backstop Agreement (gach as defined in the Pefroff Affidavit) and its
various obligations thereunder, and that nothing in this Order shall be construed as walving -of
modifying any of the rights, commitments or obiigations ¢f Jaguar, its Subsidiaries, the
Consenting Noteholders (as defined in the Petroff Affidavit) and the Backstop Parties (as
defined in the Petroff Affidavit) under the Support Agreement and the Backstop Agreement, as
appiicable.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14, THIS COURT ORDERS that until and including January 22, 2014, or such later date as
this Court may order (the "Stay Period"), no proceeding or enforcement process im any court or
tribunat {each, a "Proceeding”) shall be commiienced. or continued -against or in respect of the
Applicant or the Menitor, or affecting the Business of the Properly, except with the written
consent of the Applicant and the Monitor, or with leave of this Courf, 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.

18, THIS COURT ORDERS that during the Stay Pericd, no Preceeding shall be commenced
or continued: (i) against or in respect of any of the Applicant's direct or indirect subsidiaries
{(each a "Subsidiary” and, coliectively, the "Subsidiaries”} with respect to any guarantee,
contribution or indemnity obligation; liability or ¢laim in respect of, or that relates to, any
agreement Involving the Applicant, or the obligations, liabilities. and claims of, against or
affecting the Applicant or the Business (collectively, the “Applicant Related Liabilities™); (if)
against or in respect of any of a Subsidiary’s current and thure assets, underfakings 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 () and (i) being, collectively, the “Applicant Relatet! Proceedings Against
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Subsidiaries”), except with the written consent of the Applicant and the Monitor, or with leave of
this Court, and any and all Applicant Related Proceedings Against Subsidiaries currently under
way by any Person are hereby stayed and suspended pending further order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
“individuat, firm, corporatien, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each beihg a "Person”) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, aré hereby stayed and
$uspended except with the writtery consent of the Applicant and the Monitpr, or leave of this
Court, provided that nothing in this Order shall {I) empewer the Applicant to carry on any
business which the Applicant is not tawfully 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, (iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv)
pravent the registration of a claim for liem.

17. THIS COURT ORDERS. that during the Stay Period, ali 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 npthing in this Order shall
(i) empower the Subsidiary to carry on any business which the Subsidiary Is not lawfully entitied
to carry on, (if) affect such investigations, actions, suits or procgedings by a regutatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve
or perfect a security interest, or (iv) prevent the registration of a-claim for lien.

NO INTERFERENCE WITH RIGHTS

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

CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, ail Persons having oral or written

PHOUSTOR: 28853566 7

™~



agieements with- the Applicant or statutory or regulatory mandates for the supply ef goods
and/or services, including without fimitation all computer software, communication and other
data services, centralized banking services, payroit services, insurance, fransporiation 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 required by the Applicant, and that the Applicant shail be entitled to the
-continued Use of its current premises, telephone numbérs, facsimile numbers, internet
addresses and domain names,; provided in each case that the normal prices or charges for all
such goods or services recéived 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 crdered by this Court.

NON-DEROGATION OF RIGHTS

20.  THIS COURT CRDERS. that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goeds, 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 okligation on or after the date of this Order to advance or re-
advance any monhies or otherwise extend any credit to the Applicant. Noihing in this Order shall
dercgate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21, THIS COURT ORDRERS 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 future 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
chligations of the: Applicant whereby the directors or officers are alleged under ahy law to be

ljable in their capacily 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 orthis 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 liabilittes that they may incur as direclors or officers of the Applicant
atter the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurréd as a resuit of the director's or officer's

gross negligence or wilful misconduct.

23.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge”) on thé 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 setout In

paragraphs 37 and 40 hefein.

24. THIS COURT ORDERS that, notwithstanding any language in-any applicable insurance
policy to the contrary, (8) no insurer shall be entitied to be subrogated to or claim the benefit of
the Diractors' Charge, and (b) the Applicant's directors and officers shall only be entitied to the
hanefit of the Direclors’ Charge {0 the extent {hat they do not have coverage under any
direclors’ and officers’ insurance policy, or-to the extent that such coverage is insufficient to pay
amounis indemnified in accordance with paragraph 22 of this Order.

APPOINTMENT OF MONITOR

25, THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appoited 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 Menltor.of
all material steps taken by the Applicant pursuant o this Order, and shall co-operate fully with
the Moniter in the exercise of its powers and discharge of its obligations and provide the Monitor
with the assistance that Is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

26, THIS COURT ORDERS that the Monitar, in addifion to its prescfibed rights and
obligations under the CCAA, is hereby directed and empowered to:
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(@)

moritor 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 matiers

as may be relevant to the procéadings herein;
advise the Applicant in its preparation of the. Applicant’s cash flow statements;
advise the Applicant on any améndments te the Plan;

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

have 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 thal is necessary to adsquately assess the Applicant's
business and financial affairs er to perform its dutles arising under this Order;

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

fespect 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 Appiicant, with any matters relating
to any foreign proceedings commenced in relation lo the Applicant, including
retaining independent legai counsel, agents, expers, accouniants or such other

.p'ersons as the Monitor deems necessary or advisable respecting the exercise of this

powWer;

engage in discussions with the Ad Hoc Commitlee 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-ifs advisors) to the Ad
Hoc Committee (or its advisors), copies of those written reports shall be delivered by
the Monitor (or #s advisors) to Global Resource Fund (or its advisors) as soon ds
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reasanably practicable following delivery to the Ad Hoc Commiittee;

(k} be at liberty to engage independent legal counsel or such cther persons as the
Maonitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

{0 perform such other diitles as are required by this Grder or by this Court from time to

time.

27, THIS COURT ORDERS that the Menitor 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 hersunder, be deemed to have taken or
maintained possession or controt of the Business or Property, or any part thereof.

28, THIS COURT ORDERS that nothing herein contained shali require the Monjtor to
occupy or to take control, care, charge, possession or management (separately andfor
collectively, "Possession") of any of the Property (or any Subsidiary Property) that might be
environmentally contaminated, might be a pollutant or 2 contaminant, or might cause or
coniribute to a spill, discharge, relgase of deposit of a substance contrary to any federal,
provincial or ather law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or rélating to the disposal of wasie or other centamination
including, without limitation, the Canadian Environmental Protection Acl, the Ontaric
Environmental Protection Act, the Ontario Water Resources Act, or the Ontario Occupatiornal
Healfth .and Safety Act and regulations thereunder (the "Environmental Legislaiion"), provided
however that nothing herein shall exermpt 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 Properly {or any Subsidiary Property) within the

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

29, THIS CQURT ORDERS that the Monitor shall provide any creditor of the Applicant with
information providad by the Applicant in response to reasonable requests for infermatlon made
in wriiiﬁg by such creditor addressed to the Monitor. The Monitor shall not have any
responsibility or hability with respect to the information disseminated by it pursuant to this
paragraph. In the ¢ase 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 uniess  otherwise
directed by this Court or on-$uéh terms as the Monitor and the Applicant may agree.

30. THIS COURT ORDERS that, in addition to the rights and protectiens afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no labilty 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 CGCAA orany applicable legislation.

31, THIS COURT ORDERS that the Monitor, domestic and foreign counsei to the Monitor,
domestic and foreign counsel to the Applicant, counsel to the Special Commitiee (as defined in
the Petroff Affidavif). domestic and foreign counsel to the Ad Hoc Commitlee and counsel to
Global Resource Fund shall be paid their reasonable fess and disbursements, in sach case at
{heir 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) shali 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 autharized and
directed to pay the accounts of the Monitor, domestic and foreign counsel for the Monitor,
domestic and foreign counsel for the Applicant, domestic and foreign counsel for the Ad Hoc
Cornmittee and counsel to the Special Committee weekly, or on such basis as otherwise agreed
by the Applicant and the applicable payee and, in addition, the Applicant is hereby authorized to
pay to the Monitor and counsel for the Monitor retainers in the amounts of $75,000 and $40,000,
respectively, to be held by them as security for payment of their respective fees and
disbursements outstanding from time {c time.

32. THIS COURT ORDERS that the Menitor and it§ legal counsel shall. pass their accounts
from time to time, and for this purpose the accounts of the Monitor and ite Jegat counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

33. - THiS COURT CRDERS that the Monitor, domestic and foreign counsel to the Monitor,

the Applicant's domestic and forelgn counsel, counsel to the Speciai Committee, domestic and
foreign counset 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 seéurity for their professional
fees and disbursements incurred at thelr standard rates and charges, and in the case of the
Financial Advisors, professional fees and disbursements incurred pursuant to the terms of the
FA Engagement Letters, both before and after the making of this Order in respect of these
proceedings, The Administration Charge shall consist of two separate’ charges (the Primary
Administration Charge and the Subordinate Administration Charge {éach 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 fo continue the engagement of
the Financial Advisors on the terms and conditions set out in the FA Engagement Letters.

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

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

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

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

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

First — Administration Charge (fo the maximum amount of $560C,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
"“Subgrdinated Administration Charge”).

38.  THIS COURT ORDERS that notwithstanding anything to the eontrary herein, each of the
Financial Advisors shall only be entitied to the benefit of the Primary Adminisiration 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 (c¢tllectively, 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 fhat each of the Directors’ Charge and the Administration
Charge (all as constituted and defined herein) shal! 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 all other security interests, frusts, fiens, charges and
sncumbrances, c'laimsr of secured creditors, statutory or colherwise (collectively,
"Encumbrances") in favour of any Person, with the exception of any Encumbrances ranking in
priority to the security granted by the Applicant to secure the obligations under the Renvest
Facility prior to the date hereof (the “Renvest Security™).

41, THIS COURT ORDERS that except as otherwise expressiy provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge, or the Renvest Security uniess the Appilcant also obtains the prior
written consent of the Monitor, and the beneficiaiies of the Directors’ Charge and the
Administration Charge, and {(if such Encumbranbes rank In priority to, or parf passu with, the
Renvest Security) Global Resource Fund, or furthér Order of this Court.

42, THIS COURT ORDERS that the Directors' Charge and the Adminlstration Charge shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (collectively, the "Chargees”) thereunder shall not otherwise be
timited or impaired in-any way by (8) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptey order(s) issued pursuant to BIA,
or any bankruptcy order made pursuarit to such applications; {c} the fiting of any assignments
for the general benefit of creditors made pursuant 16 the BIA; (d) the provisions of any federal or
provincial statutes; or (&) any negative covenants, prohibitions or other similar provisioris with
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respedt to borrowings, incurring debt or the creation of Encumbrances, ¢ontained 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 creaté or be deemed to constitute a breach by

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

(8)  mone of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreerient caused by or resulting from the creation of the
Charges; and

{©) the payments made by the Applicant pursuant to this QOrder 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 [aw.

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

SERVICE AKND NOTICE

44 THIS COURT ORDERS that the Monitor shall {) 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 containing the information prescribed under the CCAA, (i) within five days after
the date of this Order, (A) make this Order publicly available in the manner prescribed under the
CCAA, (B) send, In the prescribed manner, a notice 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
avaitable in the prescribed manner, all in accordancé with Section 23(1)(a) of the CCAA and the
regulations made thereunder. The list included in subparagraph (C} above shall not include the
names, addresses or estimated amounts of the claims of those creditors who are individuals or

any persanal information in respect of an individual.

45, THIS. COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
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Order, ary other materials and orders ir these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the Applicant's creditors or cther interested parties at their
respective addresses as last shown on the records of the Applicant and that any such service or
notice by courier, personal delivery or electronic transmission shall be deemed to be received
on the next businass day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.

46,  THIS COURT ORDERS that the Applicant, the Monitor, the Ad Hoc Committée, Global
Resource Fund and any party who has filed a Notice of Appearance may serve any court
materials in these pfoceedings 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 Moritor

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

http://cicanada. fticonsulting.com/jaguar. .

47.  THIS COURT ORDERS that all written reports delivered by the Applicant {or its
advisors) to the Ad Hoc Committee (or its advisors) with respect {0 these proceedings ¢hall also
be delivered by the Applicant (or its advisors) to Global Resource Fund (or its advisors) as soon

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

48,  THIS 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

43, 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 pewers and duties hereunder.

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

Applicant, the Business or the Property.

51, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
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regulatory or administrative body having jurisdiction in Canada, the United States, Brazii or
slsewhere to give effect to this Order and to assist the Applicant, the Monitor and their
respeéctive agents in carrying out the terms of this Crder. All courts, tribunals, regutatory 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 o this Order, to grant representative status o the Monitor
in any foreign proceeding, ar to assist the Applicant and the Monitor and their respective agents

in carrying out the terms of this Order.

52, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply 6 any court, tribunai, regulatory or administrative
body, wherever located, for the recognition of this Crder and for assistance in carrying out the
terme 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 jurisdiction outside Canada.

53.  THIS COURT ORDERS that any interested party {including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to the Applicant, the Monitor, Global Resource Fund, the Ad Hoc Committee and any
otfier party or parties iikely 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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B PTTHE Vediots A 1 IA8E

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

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

Applicant

ORDER
(Plan Sanction)

THIS MOTION made by Jaguar Miniﬁg Inc. (the "Appllicant") for an Order (the
“Sanction Order") approving and sancﬁor&ing the amended and festated pian”of comprorﬁisé .
and arrangement dated January 31, 2014 (and as it,'may he further amended, restated,
modified or supplemented from time to time In accordance with its terms) (the "Plan’), as
appl’ﬂ;\led by fl;e Affected Unsecured Creditors of the Applicant on January ‘31, 2014, and
which Pian is attached as Scheduie"‘A" to this Sanction Order, was heard this day at 350:

Uhiversity Avenue, Toronto, Ontaric.

ON READING the within Motice of Motion, the Affidavit of T,.'Dcﬁglas Willock sworh
February 2, 2014 and the Affidavit of T, Douglas Willeck sworn February 5, 2014, including the
Exhibits thereto, the Third Report of FT1 Consuiting Canada Ing., in its capacity as Monitor (in

such capacity, the “Monitor"), dated February 3, 2014, (the “Third Report'), the Second
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Page 2

Report of the Menitor dated January 24, 2014 (the “Second Report”) and upen hearing the
submissicns of counsel for the Applicant, the Monitor, the Ad Hoc Committee {as defined in
the F’ian), Global Resource Fund, Danlel Titcomb et al. and such cther inferested parties ag
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 Upeon beling advlsed
by counsel to the Applicant pricr to this motion that the Sanction Order will be relied upen by
the Applicant ag an approval of the Plan for the purpose of relying on the exemption from the
registration requirements of the United States Securitfes Act of 1933, as amended, pursuant to
secticn 3(a)(10) thereof for the Issuance of the Unsecured Creditor Commeon Shares and the

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

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

2013 (the "Meeting Qrder”), as appllcable.
SERVICE

2. THIS COURT CRDERS that the time for service of the Notice of Moticn and the Motion
Recerd in suppert of this Moticn and the Third Report be and is hereby abridged and
valldated, such that this Motion ig properly returnable today and that any further service of the

Notice of Motion, the Motlon Record or the Third Report fs hereby dispensed with.

3. THIS COURT ORDERS AND DECLARES that there has been gocd and sufficient
service, delivery and notice of the Plan, the Meeting Order and the Infoermation Package ¢ all
Persons upcn which notice, service and delivery were required, and that the Meeting was duly

conducted in conformity with the Companies’ Creditors Arrangerment Act (the “CCAA™) and all
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other Orders of this Court in this procseding (the “CCAA Proceeding”).

SANCTION OF THE PLAN

5,

d)

THIS COURT ORDERS AND DECLARES that:

‘the relevant class of creditors of the Applicant for the purposes of voling to apprové the

Plan is the Affected Craditar Class;

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

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

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

Court made in the CCAA Procesdings In all respects;

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

anything that is not authorized by the CCAA; and

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

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

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

the transactions, arrangements, recrganizations, assignments, cancellations, compromises,

setflements, extinguishments, discharges, injunctions ard releases set out therein) is hereby

sanctioned and approved pursuant to Section € of the CCAA.

DOCSTOR; 2802730\C



Page 4

PLAN IMPLEMENTATION

8. 'fHIS COURT ORDERS that on the Implementation Date, the Plan (including, without
limitation, the transactions, arrangements, reorganizations, assighments, canceliations,
compromises, settlements, extinguishments, discharges, injunctions ard releases set out
thereln) shalt be, and shall be deemed fo be, Implemented, binding and effective in
accordance with the provisions of the Plan as of the Implementation Date at the
Implemeantation T.ime, or at such other time or times and in the manner sst forth in the Plan,
and shall enure to the benefit of and shall be binding oh the Applicant, the Affected Unsecured
Creditors, all Existing Equity Holders, all holders of Equity Claims, the Released Partles, the
Noteholder Released Parties, the Directors and Officers, all holders of Director/Officer
Indemnity Claims, all holders of Director/Officer Claims, all holders of Released Claims and all
holders of Notehoider Released Claims and all other Persons named or referred to in, affected
by, or subject to the Pian, including, without limitatlon, their respective heirs, administrators,
executors, legal personal representatives, successors and assigns, as provided for in the Plan

and this Sanctlon Order.

7. THIS COURT ORDERS that the Applicant and the Monitor, as the case may be, are
hereby authotized and directed to take all steps and actions necessary or appropriate to
implement the Pian in accordance with and subject to its terms and condiflons, and enter into,
executs, deliver, complete, implement and consummate all of the steps, transactions,
distributions, deliveries, allocations, Instruments and agreements contemplated by, and
subjeét to the terms and conditions of, the Plan, and all such steps and actions are hereby
approved. Neither the Applicant nor the Monitor shall incur any liability as a result of acting in

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

conditions set out in Section 1-2.3 of the Plan in accordance with the terms of the Plan, as _

confirmed by the Applicant (or counsel on its behalf} and Goodmans LLP on behalf of the
Majority Consenting Noteholders and the Majority Backstop Parties, to the Monitor in writing,
the Monitor}s authorlzed and directed to deliver to the Applicant (or counsel on its behalf) and
Goodmans LLLP a certificate, substantially in the form attached as Schedule “B" herefo (the
“Monitor’s Certificate"), signed by the Monitor, certifying that all conditions precedent set out
in Section 12.3 have been satisfied or walved 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, assignments, cancefiations, compromises, seftlements, extinguishments,
discharges, injunctions and releases to be sffected on the Implementation Date are and shall
be deemed to occur and be sffected in the sequential order and at the times contemplated by
Section 7.4 of the Plan, without any further act or formality, on the Implementation Date

beginning at the Implementation Time.

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

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

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

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

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

thereto, are hereby approved.

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

Implementation Date.
EFFECT OF PLAN IMPLEMENTATION

13, THIS COURT ORDERS that subject to the performance by the Applicant of its
obligations under the Plan, and except to the extent expressly contemplated by the Plan or this
Sanction Order, all obligations or agreements to which the Applicant is party immediately prior
to the Implementation Date will be and remaln 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 shaH.'fo]!owing 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 purport fo enforce or exercise) any right or
remedy (including any right of set-off, option, dilution or other remedy) or make any demand

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

(a) any defaults or events of default arising as a tesult of the financial condition or

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

(k) 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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(5) 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 Implementation Date and any payments due under such agreements, which
may only be walved by the senior officers and employees who are parties to such

agreements};

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

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

arrangements effected pursuant to the Plan; or

(h any other event(s) which occurred on or prior to the Implementation Date which
would have entitled any Person to enforce rights and remedies, subject o 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 shall
be deemed to have waived any and all defaulis of the Applicant then existing or previousiy
commitied 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, mottgage,
security agreement, indenture, trust indenture, loan agreement, commitment !etter, agresment
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 all notices of default, acceleration of payments and demands for payments under any

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

rescinded and withdrawn.

15, THIS COURT ORDERS that, as of the Implementation Date, each Affected Unsecured
Creditor, each holder of a Director/Officer lvnde.mnity Claim, each‘ holder of a Director/Cfficer
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 Craditor, each holder of a Director/Officer
Indemnity Claim, each holder of a Director/Officer Claim, each holder of an Equity Claim and

any person having any other Released Claim shall be deemed:

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

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

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

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

implied, 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 Claim, holder of an Equity Claim and any person having
any other Released Claim and the Applicant as of the Implementation Date and the
_provisions of the Plan, the provisions of the Plan take precedence and prictity, 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 an the Implementation Date in accordance with the Articles cof

Reorganization.
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17. THIS COURT ORDERS that (i) in accerdance with the Articles of Reorganization,
substantially in the form of Scheciule “C" herete, 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 Hability, payment or other cempensation in respect thereof; and
(i) the Rights, Shareholder Rights Plan, Existing Share Options, Stock Option Plan {(and for
greater certainty, not including any Existing Commen Shares that remain issued and
outstanding Immediately following the cancellation of fractional interests pursuant to Section
7.4(a) of the Plan} shall be cancelled without any liability, payment or other compensation in

respect thereof,

18, THIS COURT ORDERS that the New Common Shares shall be deemed to be issued
and 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 Date, fcllowing completion of the
steps In the sequence set forth In Section 7.4 of the Plan, all debentures, notes, certificates,
agreements, invoices and other Instruments evidencing Affected Unsecured Claims (Including
for greater certainty the Notes and the Indentures) shall not entltle the holder thereof to any
compensation or participation and shall be and are hereby deemed 10 be cancelled and shall
be and are hereby deemed to be null and void, and the obligatichs 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
8.07 of the Indenfures shall remain in effest untll two months following the Implementation
Date or such later date agreed to by the Applicant, the Manitor, the Trustees and the Majority

Consenting Noleholders,
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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 sef forth
in section 7.4 of the Plan, the Released Parties, the Named Directors and Officers and the
Noteholder Released Parties shall be released and discharged from any and all Released
Claims and any and all Noteholder Released Claims, as applicable, and any and all Released
Claims and Noteholder Released Claims shall be fully, finally and irrevocably waived,
discharged, released, cancelled and barred as against fhé Released Parties, the Named
Direﬁtors and Officers and the Noteholder Released Parties, as applicable, all to the fullest

extent permitted by Applicable Law.

21, THIS COURT ORDERS that, notwithstanding any other provision of this Sanction
Order, Continuing Other Director/Officer Clalms and Non-Released Director/Officer Claims
and, for greater certainty, Section 5.1(2) Director/Officer Claims, Agreed Exciuded
Director/Officer Litigation Claims and Agreed Excluded Jaguar Litigation Claims shali not be
.compromised, released, discharged, cancelled or barred by this Sanction Order or the Plan,
provided that from and after the Implementation Date: (i) any Person having, or claiming any
entitlement or compensation relating to, a Section 5.1(2) Director/Officer Claim or an Agreed
Excluded Director/Officer Litigation Claim will be irrevocably limited 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 nc right to, and shall nof, 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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fo be paid by the applicable insurer(s) the proceeds of the applicable Director/Officer
Insurance Policies; and (i) any Person having, or claiming any entitiement 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 solely from the proceeds of
‘applicable Jaguar Insurance Policies and Persons with Agreed Excluded Jaguar Litigation
Claims will have no right to, and shall not, directly or Indirectly, make any claims or seek any
recoveries from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any
other Released Parly or Noteholder Released Party, other than enforcing such Person's rights
to be paid by the applicable Insurer(s) the proceeds of the applicable Jaguar Insurance

Policies.

22. THIS COURT ORDERS that all Persons shall be permanently and forever barred,
estopped, stayed and enjoined, from and after the Implementation Time, with respect to any
and all Released Claims and Noteholder Released Claims, from: (i) commeneing, conducting
or continuing in any manner, directly of indirectly, any action, suits, demands or other
proceedings of any nature or kind whatsoever {including, without limitation, any proceeding in
a judicial, arbitral, administrative or other forum} against the Released Parties, the Named
Directors and Officers and the Noteholder Released Partles; (lf) enforcing, levying, attaching,
collecting or otherwise recovering or erforcing by any manner or means, directiy or indirectly,
any judgment, award, decree or order against the Released Parties, the Named Directors and
Officars and the Noteholder Released Partles or their respective property; (i) commencing,
condueting or esntinuing In any manner, directly or indirectly, any action, suits or demands,
including without mitation by way of contribution or indemnity or other relief, in common léw,
or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any
statute or regutation, of other proceedings of any nature or kind whatsocever (ineluding, without

limitation, any proceeding in a judicial, arbitral, 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
enforeing, directly or indirectly, any lien or encumbrance of any kind against the Released
Partles, the Named Direcfors and Officers and the Noteholder Released Parties or their
‘yespecilve property; or (Iv) faking any actions to interfere with the Implementation or
consummation of the Plan: provided, however, that the foregoing shall not apply to the

enforcement of any obligations under the Plan.

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

11.1(bY(1) of the Plan.

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

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

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

favour of the Monitor; and

(b) all other Orders made in the CCAA Proceeding shall continue in full force and effect
in accordance with their respective terms, except to the extent that such Orders are
varied by or are inconsistent with this Sanction Crder 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 Meeting on
January 31, 2014 (as more particuiarly described in the Third Report) be and are hereby

ratified and approved.

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

described therein are hereby 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 in the Third Report be and are

hereby approved,
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29. THIS COURT ORDERS AND DECLARES that the Monitor has sati'l:-;fied all of its
obligations up fo and including the date of this Sanction Order, and that: {1y in carrying out the
terms of this Sanction Order and the Plan and in performing its duties as Monitor in the CCAA
Proceedings, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Meetiné Order and the Claims Procedure Order, and as an officer of the Court,
including the stay of proceedings in its favour; (il) the Monitor shall incur no lability or
obligation for any act or omission as a result of camying 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; {llf) the Monitor shall be
entitled to rely on the books and records of the Applicant and any information prévided by the
Applicant without independent investigation; and (iv) the Monitor shall not be liable for any
claims or damages resulting from any erors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

including with respect fo reliance thereon by any Person.

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

barred and the Monitor shall have no liability In respect thereof,

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

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

32. THIS COURT ORDERS that as of the Implementation Time, the Monitor shall be
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discharged and released from its duties other than those obligations, duties and
responsibilities (i) necessaty 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 (iif) in connection with the completion by the Monitor of
all other matters for which it is responsible in connection with the Plan or pursuant to the

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

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

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

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

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

may apply.

35. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Brazil or
elsewhere to give effect to this Sanction Order and fo assist the Applicant, the Monitor and
thelr respective agents in cartying out the terms of this Sanction Order. All courts, fribunals,
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 o give effect to this Sanction Order, to grant representative
~ status to the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and

their respective agents in carrying out the terms of this Sanction Order.
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36. THIS COURT ORDERS that each of the Applicant and the Monitor be liberly and is
hereby authorized and empowered o apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Sanction Order and for asslstance In
carrying out the terms of this Sanction Order, and that the Monitor s authorized and
empowered to act as a representative in respect of the CCAA Proceedings for the purpese of

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1885, 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 5, 2014

RECITALS

A) Jaguar Mining Inc. (the "Applicant” or “Jaguar’) is a debtor company (as such term is defined n
the Companles’ Creditors Arrangement Act, R.8.C, 188§, 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 Initial Order In respect of the Applicant (as such Crder may be amended,
restated or vatied from time to time, the “Initial Order”);

(i a Plan Filing and Meeting Order (as such Order may be amended, restated or
varled from time to time, the “Meeting Order") pursuant to which, among other
things, the Applicant was authorized to file a plan of compromise and
arrangement and fo convene a meetng of affected creditors to consider and vote
on the plan of compromise and arrangement, as may be amended, restated,
modifled or supplemented from time to fime; and
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(i) a Clalms Procedure Order (as such Order may be amended, restated or varled
from &ime to time, the “Glaims Procedure Order”), which, among other things,
established the procedures by which claims of affected creditors shall be filed in
these proceedings.

{©) " This Amended and Restated Plan of Compromise and Arangement will be filed on February 6,
2014 with the consent of the Majority Consenting Noteholders (as hereinafier defined).

() Mineragio Serras Do Oeste Lida, ("MSOL", Minerag&o Turmalina Ltda. ("MTL"), and MCT
Mineragdo Ltda. (“MCT”), each incorporated under the laws of Brazil, are wholly-owned
subsldiaries of Jaguar and are net applicants in the CCAA Proceedings.

E) The purpose of this Plan is to facilitate the continuation of the business of the Jaguar Group (as
hereinafter defined) as a going concern, address certaln llablities of the Applicant, and effect a
recapitatization and financing transastion on an expedited basis fo previde a stronger financial
foundation for the Jaguar Group going forward and additional liquidity to allow the Jaguar Group
{0 continue 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 resulf. w

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

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

4.5% GConvertible Note Indenture’ means the Indenture dated as of September 15, 2008 among
Jaguar, as issuer, The Bank of New York Mellon as trustes and BNY Trust Company of Canada as co-
trustee pursuant to which Jaguar issued the 4.5% convertible notes;

5 5% Gonvertible Note Indenture’ means the Indenture dated as of February 8, 2011 among Jaguar as
issuer, The Bank of New York Mellon as trustee and BNY Trust Company of Canada as co-frusiee
pursuant to which Jaguar issued the 5.5% convertible notes;

“Agcrued Interest Glaim” means, with respect to a particular Participating Eligible Investor or Funding
Backstop Party, all unpaid interest acorued under the Motes at the applicable rate under the Indentures
owing as at the Record Date to such Participating Eligtble Investor or Funding Backstop Party;

“agcrued Interest Claims” means the aggregate of all unpald interest accrued under the Notes at the
appllcable rate under the Indentures owing as at the-Record Date to the Pariicipating Efigible Investors
and Funding Backstop Partles; .

"pccrued Interest Offering Shares” means 9,044,203 New Common Shares;

‘Ad Hoo Gommittee” means the ad hoc committes of Noteholders represented by the Advisors;
“sdministration Charge’ has the meaning given to that term in the Initial Order,

;
“Advisors” means Soodmans LLP, Houllhan Lokey Capital, Inc., Dias Carneiro Advogados, Behre

DOCSTOR: 29283 78h2A '
LOCSTOR: 20263192A 2




Dalbear & Company (USA), Inc. and Stroock & Stroock & Lavan LLP;
“Affected Creditor Class” has the meaning given to that term in Section 3.1,
“Affected Unsecured Claims” means all Claims against the Applicant that are nat Equity Claims;

“Affected Unsecured Greditor’ means the holder of an Affected Unsecured Clalm inrespect of and {o
the extentof such Affected Unsecured Claim;

“Agreed Excluded Director/Officer Littgation Claims" means any claims against @ Director andior
Officer that the Majority Consenting Noteholders and the Applicant have agreed, prior to the
Implementation Date, and as set out on Schedule *A™ hereto, wil canstifute Excluded Claims for the
purpases of this Plan,

“Agreed Excluded Jaguar Litlgation Claims” means any clalms against Jaguar thai the Majority
Cansenting Noteholders and the Applicant have agreed, prior to the implementation Date, and as set out
an Schedule “B” hereto, will constitute Excluded Claims for the purposes of this Plan;

“Agreed Excluded Litigation” means any proceeding commenced by any Agreed Excluded Litigation
Clafmant in respect of any Agreed Excluded Litigation Clalms, subject to the terms of this Plan;

“Agreed Excluded Litigation Claimants" means any Persons and, if applicable, each of their respective
parents, subsidlarles, associated, affiflated and related companies, corporations and Persons, and each
of thelr directors, officers, employees, agents, affillates, and trustees, that have asserted an Agreed
Excluded Director/Officer Litigation Claim and/or an Agreed Excluded Jaguar Litigation Claim, au agreed
te by the Majority Consenting Noteholders and the Applicant prior to the Impiementation Date and as set
aut on Schedule “C" hereto; )

“Agreed Excluded Litigation Claims”™ means, collectively, the Agreed Exciuded Jaguar Liligation Claims
and the Agreed Excluded Director/Officer Litigation Claims;

“Allowed” means, with respect fo a Claim, any Claim or any portion thereof that has been finally allowed
as a Distribution Claim (as defined in the Clalms Precedure Order) for purpeses of receiving distributions
urder this Plan in accotdance with the Claims Procedure Order and the CCAA;

“applicable Law” means, with respect to any Person, property, transaction, eveni ar other matter, any
Law refating or applicable to such Person, property, trarsaction, event or other matter, Including, where
appropriate, any interpretation of the Law (or any part) by any Persan, court or tribunal having jurisdiction
aver it, or charged with its administration or interpretation;

“Applicant” has the meaning given ta that term in Resital Aj

“Articles of Reorganization” means the Articles of Reorganization of Jaguar to be filed pursuant io
Sectior 186 of the OBCA and In accordance with Sectlon 7.4(a) hereof, in form and substance
salisfaciory fa Jaguar and the Majority Consenting Noteholders;

“Assumed Backstop Commitment” means, in the event of a Backsicp DefaultTermination, if any, a
Backstop Commitment, o a-portion thereof, assumed by an Assuming Backstop Party from a Defaulting
Backstop Party, Objecting Backstep Party, Breaching Backstop Party or Non-Detivering Backstop Party,
as applicable, in accordance with the terms and conditions of this Plan and the Backstop Agreement;

"Assuming Backstop Party” means, in the event of a Backstop DefaulyTermination, if any, a Non-
Defaulting Backstap Party, Non-Objecting Backstop Party, Non-Breaching/MNon-Deliveting Backstop
Party, or such other party acceptable to the Backstop Parties and Jaguar in each case in accordance with
the Backsiop Agreement, Hat executes a Backstop Consent Agreament and that has assumed the
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obligations {and rights), or a portion thereof, of a Defaulting Backstop Party, Objecting Backstop Party,
Breaching Backstop Party 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 Parly that has complied with its obligations under this Plan and
the Batkstop Agresment 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
fime to time) between certain Noteholders, Jaguar, MCT, MSOL and MTL, together with any Backstop
Consent Agresments executed by ofher parties fram time 1o time;

“Backstop Commitment” means, in respect of each Backstop Party, the commitment 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
conditions of the Backstop Agreement and this Plan,

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

“‘Backstop Consent Agreement' means an agreement substantially in the form of Schedule B to the
Backstop Agreement

“Backstop Consideration Commitment” means, in respect of each Backstop Party, the commitment set
forth on such Backstop Parly's signature page to the Backstop Agreement or a Backstop Consent
Agresment, as applicable, which commitment, for greater certalnty, shall not be reduced as a result of a
Backstop Commitment Reduction Election;

"Backstop DefaultiTermination” means any of the following: (a) a breach by a Breaching Backstop
Party under section 10(bj(i) or {ii} of the Backstop Agreement in respect of which the Backstop Agreement
has been terminated with respect to such Breaching Backstop Pary in accordance with its terms; (b) a
failure by & Defaulling Backstop Parly to meet its obligations in respect of lts Backstop Commitment on or
before the Backstop Funding Deadiing; (c) a fallure by a Non-Delivering Backstop Party io deliver an
executed Rep Letter to Jaguar by the Election Deadline or if a representation or wartanty made In such
Rep Letter becomes untrue; and (d) the termination by an Objecting Backstop Party of its obligations
under the Backstop Agreement in accordance with section &(c) thereof;

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

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

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

"Backstop Purchase Obligatlon” means the obligaton of a Backstop Party to purchase Backstopped
Shares in accordance with the terms and conditions of the Backstop Agreement and this Plan;

"Backstopped Shares” has the meaning given to such term in Section 4,1(f);

“Beneficial Noteholder’ means a beneficial or entiflement holder of Notes holding such Notes in a
securities account with a deposliory, & depository participant or other securities intermediary including, for
greater certainty, such depository participant or other securities Intermediary only if and fo the extent such
depository participant or other securities intermediary holds the Notes as a principal for its own account;
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"Bradesco” means Banco Bradesco S.A;

“Breaching Backstop Party” means a Backstop Party that has breached the Backstop Agreement under
section 10{b)() or (i) therecf and in respect of whom the Backstop Agreement has been terminated in
accordance with its ferms;

“Business Day’ means any day, other than a Saturday, or a Sunday or & statutory or clvic holiday, on
which banks are generally open for business In Toronto, Cntarfo and New York, New York;

*CCAA Proceedings’ means the proceedings commenced by the Applicant under the CCAA as
contemplated by the Initial Order,

*CRA Claim” means the claim as described In the proof of clalm, 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 thereto in the Inltial Order;
"Claim” maans:

i.  any right or claim, inciuding any Tax Claim, of any Person that may be asserted or made
in whole or In part against the Applicant, In any capaclty, whether or not asserted or
mads, 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 theredf, in
existence on the Fliing Date, or which is based on an event, fact, act or omission which
ooeurred in whale or In part prior fo the Filing Date, whether at law of in equity, Including
by reason of the commission of a tort {intentional or unintentional), by reason of any
breach of contract or other agreement (oral or written), by reason of any breach of duty
(including, any legal, statutory, equitable or fiduclary duty) or by reason of any eoquity
interest, right of ownership of or title to property or assets or right to a trust or deemed
trust (statutory, express, implied, resulting, constructive or otherwise}, and together with
any security enforcement costs or legal cosis associated with any such claim, and
whether or net any Indebtednass, lability or obligation Is reduced to judgment, liguidated,
urliquidated, fixed, confingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or
unkrown, by guaranice, warranty, surety or otherwise, and whether or not any right or
claim Is exascutory or anticipatory in nature, Jncluding any cfaim arislng from or caused by
the termination, disclaimer, resilisfion, assignment or repudiation by the Applicant of any
contraci, lease or other agreement, whether written ot oral, any clalm made or asserted
against the Applicant through any affifiate, subsidiary, associated or related person, or
any right or ability of any Person to advance a claim for an accounting, reconcifiation,
contribution, indemnity, restitution or otherwise with respect to any matter, grlevance,
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 bankiuptey had the Applicant
becorme bankrupt on the Fillng Date, including for greater certalnty any Equity Claim and
any claim against the Applicant for Indemnification by Director or Officer in respect of a
Directar/Officer Claim but excluding any such indemnification claims covered by the
Dlrectars’ Charge (each, a “Pre-filing Claim”, and collectively, the *Pre-filing Claims"),

il. any rght or claim of any Person against the Applicant In connection with any
Indebtedness, liablity or abligation of any kind whatsoever owed by the Applicant to such
Person arising out of the restructuring, disclaimer, resiliation, terminatlon or breach by the
Applicant on or after the Filing Date of any contract, lease or olher agreement whether
written or oral {each, a "Restructuring Perfod Claim’, and coilectively, the
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"Restructuring Period Claims”); and

ii.  any right or claim of any Person against one or more of the Directors or Officers
howsoever arising, whether or not such right or claim is reduced to judgment, liquidated,
unliguidated, 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 executory
or anticipatory in nature, including the right or ability of any Person to advance & claim for
contribution or indemnity or otherwise with respect to any matter, 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 o be by statute or
otherwise by law llable fo pay in his or her capacity as a Director or Officer (each a
"Director/Officer Claim”, and collectively, the "Director/Qfficer Claims™),

in each cage ofher than any Excluded Claim;
“Commitment Reduction Electing Backstopper” has the meaning given to such term in Section 4.1(c);
“Gommon Share Consolidation” has the meaning given to such term in Section 7.4(8);

"Common Shares” means the common shares in the capital of Jaguar that are duly issued and
putstanding at any time; ‘

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

“consolidation Numbetr' means the quotient (to five decimal places) determined by dividing the number
of Exisling Shares by 1,000,000, which as of the date of this Plan §s 86,39636,

“Continuing Other Director/Officer Glaims” means Director/Officer Claims against the Other Directors
andfor Officers;

"ourt” 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 limitation the transferee or assignee of
- a Claim transferred and recognized as a Creditor in accordance with the Claims Procedure Orvder or a
trustes, executor, liquidator, recelver, receiver and manager, or other Person acting on bhehalf of or
through such Person; :

“Crown” means Her Wajesty 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 to a demand under;

L. subsection 224(1.2) of the ITA,

fi. * 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 & confribution, as
defined in the Canada Pension Pian, or an employes's prernium, or employer's premium,
as defined in the Employment Insurance Act, and of any related interest, penalties or
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other amounts;

iii. any provisicn of provincial fegislation that has a similar 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 amcunts, where the sum;

a, has been withheld or deducted by a persen from a payment to another person
and is In respect of a tax similar in nature to the income tax Imposed on
individuals under the ITA; or

b. is of the same nature as a contribution under the Canada Pensicn Plan if the
province is a “province providing a comeprehensive pension plan” as defined in
subsection 3(1) of the Canada Pension Plan and the provincial legislation
establishes a *provinciat pension plan” as defined in that subsection,

‘Defaulting Backstop Party’ means a Backstop Party that has failed to meet its obligations in respect of
its Backstop Commitment on or before the Backstop Funding Deadling;

“Designated Offshore Securities Market” has the meaning given to that term in Rule 902 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 entitied to recelve New Common Shares pursuant to the Plan
indicating the number of New Common Shares registered In the name of or as directed by the applicable
Person in a direct registration account administered by the Transfer Agent In which those Persons entified
to recelve New Common Shares pursuant to the Plan will hold such New Common Shares in registered
form and including, if applicable, a securities 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 facfo director of Jaguar,

"Director Defence Costs Indemnity Clalm’ 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 Exciuded Director/Ofticer Litigation
Claims against Jaguar for indemnification of reasonable defence costs incurred by such current director
of Jaguar {whether or not a director of Jaguar at the time such clalm for indemnification is made) in
connection with defending against such Agreed Excluded Dlrector/Officer Litigation Claims solely to the
axtent that such defence costs are not covered by insurance and for which such Director or Officer of
Jaguar is entitfed to be indemnified by Jaguar;

“Director/Officer Glaim® has the meaning given to that term In the definition of Claim;

"BirectorfOfficer Indemnity Clalm™ means any exlsting or fufure right of any Director or Officer of Jaguar
against Jaguar that arose or arlses as a result of () any Person filing a Proof of Claim (a8 defined in the
Claims Procadure Order) in respect of a Director/Officer Claim in respect of such Director or Officer of
Jaguar or (i) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Directer or Officer of Jaguar is entitied to be indamnified by Jaguar, othet than a Director
Defence Costs indemnity Claim;

“Diractor/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 o that term In the Initiaj Order;

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

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

“Disputed Voting Claim” means an Affected Unsectred Clalm (including a contingent Affected
Unsecured Claim which may crystallize upon the occurrence of an event or evenls oceurring after the
Filing Pate) 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 Clalms Procedure Order; ‘

sDistribution Claim" means the amount of the Affected Unsecured Claim of an Affected Unsecured
Creditor against the Applicant as finally accepted and determined for distribution purpeses in accordance
with this Clalms Procedure Order and the COAA,

“Pistribution Record Date” means the Business Day immediately before the Implementation Date;

*1SU Plan” means the Deferred Share Unit Plan for nonrexecutive directors adopted in November of
2008 by Jaguar, as amended fram fime to time;

"HSUMSUSAR Notice” means a notice delivered by Goodmans to Jaguar prior to the date scheduied for
the hearing of the motion for the Sanction Order, i, 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 Plan; - .

“PTG means The Depository Trust Company, or any succassor thereof;

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

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

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

"Election Deadline” maans 500 p.m, on the second Business Day before the Meeting (or such other
time or date as the Applicant and the Majority Consenting Notehclders may agree);

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

“Electing Eligible Investor® means an Eligible Investor who has completed and submitted an Election
Form on or prior to the Election Deadline fo participate in the Share Offering in accordance with the
Meating Order, provided that an Electing Eligible investor that irrevocably efects 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 |nvestar only In respect of such lesser amount, and shall not be treated
as an Electing Eligible Investor in respest of the balance;
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"Elgcting Eligible Investor Funding Amount” has the meaning given to that term In Section 4.1(d);
"Electing Eligible Investor Funding Deadline" has the meaning glven to that term in Section 4.1{e);
“Eligible Investor' means a person that (i) is a Noteholder as at the Subscription Record Date; and (ii)
has deliversd an executed Rep Letter to Jaguar on or before the Election Deadline and the information

set forth in such Rep Letter is true and correct as of the implementatlon Date, and such person’s
permitted assigness;

“Bligible Voting Creditors” means Affected Unsecured Creditors holding Voting Claims or Disputed
Veting Clalms;

‘Employee Priority Claims” means the following claims of Jaguar's employees and former employees:
i claims egual to the amounts that such employees and former employees would have
been qualified to receive under paragraph 136()(d) of the Bankruptey and Insofvency Act
{Canada) if Jaguar had become bankrupt on the Filing Date; and
.  claims for wages, salaries, commissions of compensation for services rendered by them
after the Fillng Date and on or before the date of the Sanction Order, together with, In the
case of travelling salespersons, disbursements propery Incurred by them in and about
Jaguar's business during the same period.
‘Eqguity Claim” has the meaning set forth In sectlon 2(1) of the CCAA;

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

"Escrow Agreement” means the escrow agresment entered inta by the Escrow Agent, Jaguar and the
applicable Farticipating Eligible fnvestors and Funding Backstop Parties in connection with the Share
Offering;
‘Excluded Claim” means
I, any claims secursd by any of the Charges;
i.  any Section 5.1(2) Director/Officer Claims;
ill, any claims that cannot be compromised pursuant to subsection 19(2) of the CCAA,
provided that no claims that have baen or may be asserted by any Agreed Excluded
Litigation Claimant shall constitute claims that cannot be compromised pursuant to
sUbseaction 19(2) of the CCAA for purposes of this Plan;
iv.  any claims of the Subsidiaries against the Applicant,
v.  any Secured Claims;
vi.  any Employee Priorty Claims against the Applicant;

vii.  any Crown Claims against the Applicant;

viii. ihe Trustees’ claims under Section 6.07 of the 4. 5% Convertible Note Indenture and the
5.5% Converlible Note Indenture, if any,
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ix. any PostFiling Claims;

X.  any claims of Persons who, at the Filing Date, are senior officers or employees of the
Applicant, in respect of thelr employment arrangements or any terminaticn cf such
arrangerments;

xi.  the Renvest Claim;

xii.  the Agreed Exduded Director/Officer Litigation Claims;
xiil.  the Agreed Exdlugded Jaguar Litigation Claims; and
xiv.  the GRA Claim,

"Excluded Creditor’ means a Person who has an Excluded Claim, but only in respeet of and to the
axtent of such Excluded Claim;

"Existing Equity Holders™ means, collestively, the Existing Shareholders and, as context requires, the
Registered Holders or beneficial holders of Existing Share Optlons and the Registered Helders or
beneficial holders of Rights, in their capadities as such; .

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

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

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

“Filing Date" means December 23, 2013,

"Funding Backstop Party’ means a Backstop Party (i) in respect of whom the Backstop Agreement has
not been terminated and {ii) unless such Backstop Party’s Backstop Commitment has been reduted to
zero in accordance with the Backstop Agreement and this Plan, who has deposited in escrow with the
Escrow 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 Backstop Funding Deadtine and in
accordance with the Backstop Agreement and Sestion 4.1(g) of this Plan;

"Governmental Entity” means any government, reguiatory authority, governmental department, agency,
commission, bureau, offcial, minister, Crown corporation, court, board, tribunal or dispute settlement
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 other geographi¢ or political
subdlvision of any of them; or (h) exercising, or entitied or purporting to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or power;

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

“Implementation Time" means 12:01 am. on the lmplementation Date {or such other time as the
Applicant, the Monitor and the Majority Consenting Noteboltders may agree);
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‘Indenturés” means the 4.5% Convertible Note Indanture and the 5,5% Convertible Note Indenture;
"Initial Order’ has the meaning given to that term in Recital B, .
ITA" means the /ncome Tax Act, R.S.C. 1985, c.1 (5" Supp.);

“Hati BBA" means Banco Itali BBA S.A;

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

“Jaguar Insurance Policy’ means any Insurance policy pursuant to which Jayuar is insured and any
Director or Officer is insured, in his or her capacity as a Director or Qfficer;

“Law’ means any law, statute, order, decree, consent decree, Judgment, rule regulation, erdinance or
other pronouncement having the effect of law whether in Canada, the United States, Brazil or any other
country, or any domestic or forelgn state, county, province, clty or other poiitical subdivision or of any
Governmental Tntity;

"Letter of Transmitial’ means a letter of transmittal to be used by Registered Holders of Existing Shares
to obtain replacement share certificates reflecting the Common 3hare Consolidation;

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

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

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

“MSOL" has the meaning given to that term In Reeital C,

“MTL" has the meaning given to that term In Recital G,

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

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

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

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

“New Common Shares" means the 110,111,111 Common Shares to be issued by Jaguar on the

Implementation Date in accordance with the steps sef out In Section 7.4;

“Non-Breaching/Non-Delivering Backstop Parties” means those Backstop Parties that are neither
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Breaching Backstop Parties nor Non-Delivering Backstop Parties;

"Non-Defaulfing Backstop Parties” means those Backstop Parfies that are rot Defaulting Backstop
Partigs; :

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

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

“Non-Refeased Director/Offlcer Claims”™ means Director/Officer Claims against the Directors and
Officers of Jaguar in respect of which such Director or Officer has been adjudged by the express terms of
a judgment rendered on a final determination on the merits to have committed fraud or wiiful miscenduct,
but excluding any claims that have beem or may be asserte¢ by any Agreed Excluded Litigation
Claitmants; ‘

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

“Notehofder Released Party” has the meaning given to that term in Section 1 1.1(c)
“Noteholder Voting Record Date" means December 18, 2013;

“Noteholders” means, as the context requires, the Registered Holders or beneficial holders of the Notes,
ir their capacities as such;

"Noteholders Allowed Claim® means all principal amounts oufstanding and all accrued interest under
the Notes as at the applicable record date under this Plan as defermined in accordance with the Clalms
Procedure Order for purposes of vating on, and receiving distributions under, this Plan;

“Noteholder's Allowed Claim" means, in respect of a parficular Noteholder, all principal amounts
outstanding and accrued interest under the Notes owing to such Noteholder as at the applicable record
date under this Plan as determined in accordance with the Claims Procedure Order for purposes of vofing
o, and receiving distributions under, this Plam, .

"Notes® means, collectively, the notes issued by Jaguar under and pursuart to the Indenturaé;

*Objecting Backstop Party” means a Backstop Party that has terminated its obligations under the
Backstop Agreement in accordance with section B{c) thereof] -

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

"Offered Shares” means, collectively, 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 statute,
operation of law or otherwise, an officer or de faclo officer of Jaguar,;

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

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

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

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

“Party” means a party to the Support Agreement and/or to the Backstop Agreement, and any reference to
& Party includes its successors and permitted 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 partnership, association, trust, unincorporated organization, joint
venture, Government Entity or any agency, officer or instrumentality thereof or any other entity, wheraver
situate or domiciled, and whether or not having legal status;

“Plan” means this Amended and Restated Plan of Compromise and Arrangement and any amendments,
modifications or supplements hersto 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 Gonsenting
Noteholders, each acting reasonably, _

“Blan Resolution’ means the resolution of the Affecied Unsecured Creditors relating to this Plan
considered at the Meeting;

“Post-Filing Claim’ means any claims against the Appiicant that arose from the provision of authorized
gouds and services provided or otherwise incurred on or after the Filing Date in the vrdinary course of
business, but specifically excluding any Restructuring Period Clalm;

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

(a) in respect of Unsecured Creditor Commen Shares, the percentage that an Affected
Unsecured Creditor'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 caloulated as at the Record Date;

(b) in respect of the Early Consent Sharss, the percentage that an Early Consenting
Noteholder's Noteholder's Allowed Claim calculsted as at the Record Date bears to the
agaregate of all Early Consenting Noteholders' Noteholder's Allowed Claims calculsted
as at the Record Date;

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

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

(e) in respect of the Backstop Commitment Shares, the pefcentage that a Funding Backstop
Parly’s Backstop Consideration Commitment bears to the aggregate of all Funding
Backstop Parties’ Backstop Consideration Gommitments; and

(@ in respect of the Backstopped Shares, the percentage that a Backstop Parly’s Backstop
’ Commitment bears to the aggregate of all Backstop Commitments.

“Record Date” means December 31, 2013;

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

"Regulation 5" means Regulaflon § as promulgated by the US Securities Commission under the LS
Securities Act;

*Refeased Claims” means the matters that are subject to release and discharge pursuant to Secfion
11.1(a) and (k) hereof; ]

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

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

“Rep Letter’ means a letter from a Noleholder, or an Assuming Backstop Party who is not a Moteholder, ‘

or an Affected Unsecured Creditor with an Allowed Affected Unsecured Claim who Is not a Moteholder, if
applicable in accordance with Section 5.2(c) herect, to Jaguar contalning 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 Securities Laws, in a form
accepiable to such Persen and Jaguar, each acting reasonably;

‘Required Majority" means a majerity in number of Affected Unsecured Creditors representing at least
two thirds 'in vaiue of the Voting Claims of Affecied Unsecured Credltors who are entitied te vote at the
Meeting in accordance with the Meeting Crder and whe are present and voting in person er by proxy on
the Plan Resecjution at the Meetlng;

“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 unit plan for senior offlcers, employees and consultants adopted
in November of 2008 by Jaguar, as amended from time 1o time;

"SAR Plan” means the Third Amended and Restated Share Appreciation Rights Plan of Jaguar, effective
as of December 8, 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 appropriate to (i) give effect to
this Plan, in form and substance satisfactory to the Applicant and the Majority Censenting Notehelders,
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each scling 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 ¢laim against any Director andfor Officer that Is not
penritted to be compromised pursuant to section 5.1(2) of the CCAA, but only to the extent not so
permitted, provided that any Director/Officer Clalm that qualifies as a Nen-Relessed Direstor/Officer Clalm
shall not constitufe a Section 5.1(2) Director/Officer Clalm for the purposes of Section 11.1{(a) hereof, and
provided further that no claims that have been or may be asserted by any Agreed Exduded Litigation
Claimant shali constitute Section 5.1(2} Director/Officer Claims for the purposes of this Plan;

ssacured Claims” means that portion of a Claim that is (i) secured by securlty vaildly charging or
encumbering property or assets of the Applicant (including statutory and possessory llens that create
security interests) but only up to the value of such collateral, and (i) duly and properly perfected In
aceordance wiih the relevant feglslation in the appropriate jurisdiction as of the Filing Date;

"Share Offeting” means the offering by Jaguar of Offering Shares at the Subscrption Price in
accordance with this Plan,

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

Soli citation/Election Agent™ means Globlc Advisors Ing,, or any successor solicitafion or election agent;
"Stock Option Plan® means the stock option plan of Jaguar in effect as of the Filing Date;
"Subscription Price” means $0.7047 per Offering Share;

"Subscription Privilege” means the right of an Eligible Investor to participate in the Share Qffering 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, colleciively, 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
agreaments executed by other Noteholdets 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, levies and
other charges of any kind whatsoever, including all interest, penalties, fines, additions to tax ot other
additional amounts In respect thereof, and including those levied on, or measured by, or referred to as,
Income, gross recelpts, profits, capital, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, excise, stamp, withholding, business, franchising, property, deveiopment,
occupancy, employer health, payroll, employment, health, socfal services, education and social security
taxes, all surtaxes, all customs dutles and tmport and export taxes, couniervall and anti-dumping, all
licence, franchise and registration fees and all employment insurance, health insurance and Cartada,
Guebec and other govemnment pension plan premiums or contributions;

"Tax 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 Mallon, as trustee, and BNY Trust Company of Canada, as co-
trustee, under each of the indentures,

*TSX" means Toronto Stock Exchange,

"TSXY" means TEX Venture Exchange;

"Undeliverable Distribution" has the meaning given to that term in Section 8,3;
‘Unsecured Qfg:ggtor_;cnmmun Shares” means 14,000,000 New Gommon Shares;
"US Dollars” or “US$” means the lawful currency of the United States of America;

s Securities Act' means the United States Securities Act of 1933, as amended from fime fo time, and
the rules and regulations promulgated thereunder, or any suscessor statute;

"US Securities Commission’ means the United States Securities and Exchange Commissionr;

"US Securities Laws” means, collactively, the Sarbanes-Oxfey Actf of 2002 ("Sarbanes-Oxley”), the US
Securities Act, as amended, the United States Securities Exchange Act of 1934, as amended, the rules
and regulations of the US Securities Commission, the auditing principles, rules, standards and practices
applicable to auditors of "issuers’ (as defined in Sarbanes-Oxiey) promulgated or approved by the Public
Company Accounting Oversight Board and, as applicable, the rules of the New York Stock Exchange;

“Voting Clabm” means the amount of the Affected Unsecured Claim of an Affected Unsecuyred Greditor
against the Applicant as finally accepted and determined for purposes of voting at the Meeting, in
accordance with the provisions of the Glaims Frocedure Order and the CCAA; and

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

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

{R) The divisioh of this Plan into artlcles and sections are for convenience of reference only
and do not affect the construction or interpretation of this Plan, nor are the descriptive
headings of arficles and sections intended as complete or accurate descriptions of the
content thereof; :

(c) The use of words In the singular or plural, or with @ particular gender, including a
definition, shall not limit the scope or exciude the application of any provision of this Plan
to such Person (or Persons) or circumsiances as the context otherwise permits;

(d) The words “includes” and “including” and similar terms of Inclusion shall not, unless
expressiy 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 but not limited to”, so that
references 1o included matters shall be regarded as illustrative without being either
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characterizing or exhaustive;

{e) Urless otherwise specified, all references ta time herein and in any document issued
pursuant hereto mean local time in Toronte, Ontaric and any reference tc an event
occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day,

)] Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day cn which the pericd
commences and including the day on which the period ends;

() Unless otherwise provided, any reference to a statute or other enaciment of parliament, a
legislature or cther Governmental Entity includes all regutaticns made thergunder, all
amendments to of re-enaciments of such statute or regulations in fores from time to time,
and, if applicable, any statute or regulation that supplements or supersedes such statute
or reguiation;

(ki References to a specific Recital, Article or Section shall, unless semething in the subject
matter or cotitext is inconsistent therewith, be construed as references to that specific
Recital, Arficle or Section of this Plan, whereas the terms "this Plan”, "hereof’, "herein”,
*herete”, "hereunder” and similar expressions shall be deemed to refer generally to this

Plan and not to any particular Recital, Article, Section or other pertion of this Plan and
include any documents supplemental herete; and

0] The word “or” is not exclusive.
13 Governing Law
This Plan shall be governed by and censtrued in accordance with the laws of Ontario and the federal laws
of Canada applicable therein. Al questions as to the interpretation or application of this Plan and all
preceedings taken in connection with this Plan and its provisions shall ke subject to the jurisdiction of the
Court.
1.4 Currency

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

1.5 Date for Any Action

if the date on which any action is required to be taken hereunder by a Persen Is not a Business Day, such
action shall be required to be taken on the next succeeding day which is a Business Day.

1.6 Time
Time sha[l be of the essence in this Plan,

ARTICLE 2~ PURPOSE AND EFFECT OF THIS PLAN

2.1 Purpose

The purpese of this Plan is te faclitate the continuation cf the business of the Jaguar Group as a going
concern, address certaln liabliities of the Applicant, and effect a recapitallzation and financing transaction
on an expedited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional liguidity to allow the Jaguar Group to confinue to work towards Its cperational and financlal
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goals from and after the implementation Date in the expectation that all Persons with an economic
intersst in the Jaguar Group will derive a greater benefit from the implementation of this Plan than would
otherwlse result,

2.2 Effectiveness

Subject to the satisfaction, completion or walver (to the extent permiited pursuant to Section 12.4} of the
conditions precedent 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 binding on and enure to the benefit of the Jaguar
Group, the Affected Unsecured Creditors, all Existing Eoulty Holders, all holders of Equity Claims, the
Released Parfies, the Notsholder Released Parties and all other Persons as provided for herein, or
subject to, this Plan and their respective successors and assigns and their respective heirs, executors,
administrators and other |egal representatives, successors and assigns.

2.3 Persons Mot Affected

For greater certainty, except as provided in Sections 41.1(=)(ii), 11.1{b}{}, 11.2, 12.2{(c) and 13.1, this
Plan does not affect the holders of Excluded Claims o the extent of those Excluded Claims. Nothing in
this Plan shall affect the Jaguar Group's rights and deferces, both legal and equitable, with respect to any
Excluded Claims, including, but not limited to, all rights with respect to legal and equiteble defences or
entilements to set-offs or recoupments against such Excluded Claims, Nothing herein shall constitute a
waiver of any right of either the Monitor or the Appiicant to dispute the guantum of an Exciuded Claim,

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

For the purposes of considering and voting on the Plan Resolution, there shali be ohe class of
slakeholders, consisting of Affected Unsecurad Craditors (the "Affected Creditor Class”),

3.2 Meeting

(=) The Meeting shall be heid in accordance with this Plan, the Meeting Order and any
futhey Order In the CCAA Proceedings, Subject to the terms of any further Order in the
CCAA Proceedings, the only Persons ehtitted to notice of, to attend or fo speak al the
Meeting are the Eligible Vofing Creditors {or their respective duly appolnted
proxyholders), representatives of the Monitor, the Applicant, the Consenting Noteholders,
all such pariies’ financial 2nd legal advisors, the Chair (¢ defined in the Meeting Order),
the Secretary (as defined in the Mesting Order) and {he Scrutineers (as defined in the
Meeting Order). Any other person may be admitted fo the Meeting only by invitafion of
the Applicant or the Chair.

(D For the purposes of voting at the Meeting, each Affected Unsecured Creditor (including a
Beneficial Noteholder with respect to its Noteholder's Allowed Clair) shall be entitied to
one vote as a member of the Affected Creditor Class.

(o) For the purposes of voting at the Meeting, the Voting Claim of any Beneficial Noteholder
shall be deemed to 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 not be
entitied to vole at the Mesting.
3.3 Required Majority

In order to be approved, this Plan must recelve the affirmative vote of the Required Majority of the
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Affected Creditor Class,

34 Excluded Claims

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

35 Exiéting Equity Holders and Holders of Equity Claims

Existing Equity Holders and halders of Equity Claims shall not be entitied to attend or vote in respect of
thelr Equity Claims at any meeting to consider and approve this Plan.

3.6 Crown Claims

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

3.7 Payments to Employees

Immediately after the date of the Sanctlon Order, the Applicant will pay in full all Employee Priority
Clalims, if any, to its employees and farmer employees,

ARTICLE 4 — ELECTIONS AND SHARE OFFERING
4.1 Participation In 8hare Offering

(a) Each Noteholder that is an Eligible Investor shall be entitled to particlpate in the Share
Offering.

{b) Pursuant o and In accordance with the Meeting Order, there shall be delivered an
election form (an “Election Form”) to each Participant Holder of the Notes, as of the
Subscription Record Date, together with instructions to deliver such Elaction Form (or
copies thereof) to the applicable Beneficial Notehalders to the extent such Participant
Holder is not also the Beneficlal Notehalder of such Notes. Each Eligible investar shall
have the right, but not the obligation, to irevocably elect to exerclse its Subscription
Privilege, with such subscription to be conditioned upon the impiementation of this Plan
and effective on the Imglementation Date In accordance with Section 7.4, In order to
exercise its Subscription Privilege, such Eligible investor shall return, or cause {o be
returned, the duly executed Election Form (including a Rep Leiter) in accordance with the
Meeting Order, so that it is received by the Solicitation/Election Agent or or before the
Electlon Beadline.

(c) An Electing Eligible Investor that is also @ Backstop Party may elect, in accordance with
the Election Farm, to have its Backstop Commitment reduced by the total {unds that such
Efecting Bligible Investor deposits into escrow on or before the Electing Eligible Investor
Funding Deadline in respect of Offering Shares that such Electing Ellgible Investor
subscribes for pursuant io the exercise of all or part of lts Subscription Privilege, provided
that such Backstop Commitment shall not be reduced below zero '(the "Backstop
Comm'tment Reduction Election’, with a Backstop Party so electng being a
‘Commitment Reduction Electing Backstopper”),

(d) Following the issuance of the Sanction Order, but in any event by 800 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, (il the number of
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QOffering Shares that, subject to compliance with the precedures described in this Plan,
will be asquired by such Electing Eligible Investor on the Implemeritation Date pursuant
to the Subscription Privilege; and (iil) the amount of funds (in cash) required to be
deposited In escrow with the Escrow Agent by such Electing Eligible Investor {o purchase
such Offering Shares pursuant te the Share Offering (the “Electing Eligible Investor
Funding Amount") by the Electing Eligible investor Funding Deadline.

(e) Each Flecting Eligible Investor must depesit 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 a.m. on the sevanth Business Day prior tc the expected Implementation Dale
{the “Electing Eligible Investor Funding Deadline”), If an Flecting Eligible Investor
deposits less than the full amount of its Electing Eligible Investor Funding Amount by the
Flesting Eligibte Investor Funding Deadfine, then (i) the funds soc deposited by such
Electing Fligible Investor shall be returned fo such Electing Ellgible Investor within five
Business Days following the Flecting Eligible Investor Funding Deadline; and {i) such
Fligible nvestor shall be deamed to have teased, as of the Electing Eligible Investor
Funding Deadline, to be an Electing Eligible Investor and its subseription for Offering
Shares pursuant to the Subscription Privilege and right to receive Accrued [nterest
Offering Shares shall be null and veid.

{H - As soon as practicable but in any event no later than 11:00 a.nt. one Business Day after
the Electing Eligible Investor Funding Deadline, Jaguar shall inform each Backstop Parly
{other than a Backstop Parly in respect of whom the Backstop Agreement has been
terminated) of () the total number of Offering Shares not validly subscribed for pursuant
to the Subscription Privilege (the *Backstopped Shares"), (i) the number of
Backstoppad Shares to be acquired by such Backstop Party pursuant to its Backstop
Commitment, based upon its #ro Rata Share of the Backstopped Shares, and (it} the
amount of funds (by way of cash or alelter of credif) required to be deposited in escrow
with the Escrow Agent by such party to putchase such Backslepped Shares {the
“‘Backstop Payment Amount”) by the Backstop Funding Deadline.

{ep) Fach Backstop Parly (other than a Backstop Pary in respect of whem the Backstop
Agreement has been terminated) shall deliver to the Escrow Agent and the Escrow Agent
shall have recelved, not later than 2:00 pm. (Toronto time) on the day that is five
Business Days prior to the expected Implementation Date (the "Backstop Funding
Deadline”), either:

(3! cash In an amount equal to the full amount of such Backstop Party’s Backstop
Payment Amount; or

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

in each case: {1) to be held In escrow in actordance with the Estrow Agreement unti all
conditions to the Share Offeting have been satisfied or waived in accordance with the
Backstop Agreement and with irrevocable instructions to use such cash or letier of credit,
as applicable, o the extent required to enable such Backstop Party to comply with its
Backsfop Purchase Obligation; and {2) provided for greater cerfainty that, if a Backstop
Party (A) has exerclsed alf or part of its Subscription Privilege and has paid its Blacting
Eligible Investor Funding Amount on or before the Electing Eligible Investor Funding
Deadline, and (B) is a Commliment Reduction Electing Backstopper whose Backstop
Commitment has been reduced to zero, such Backsiop Parly shall not be required to
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(h)

0

(k)

deliver cash or a letter of credit {o the Escrow Agent.

An Electing Eligible Investor who complies with Section 4.1{e) (the 'Participating
Eligible Investor”) shall participate in the Share Cffering and shall be deemed to have
subscribed for Offeting Shares In an amount equal to the Electing Eligible Investor
Funding Amount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor in accordance with Section 4.1(2) 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.

Cn or priof to the Implementation Date, Jaguar shall informn: (i} each Participating Eligible
Investor of the number of Accrued interest Offering Shares to be allocated to such
Participating Eligible Investor In accordance with section 8,1(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 8.1(b).

in the event of a Backstop Default/Termination, provided that the Backstop Agreement
remains in full force and effect with respect to other Backstop Partles thereafter, Jaguar
shall, in accordance with the Backstop Agreement, provide the applicable Backstop
Parties, or such other parties acceptable to the Backstop Parties and Jaguar in
accordance with the Backstop Agreement that will execute a Backstop Consent
Agreement, with an opportunity to assume the obligations (and rights) of a Defaulting
Backstop Party, Objecting Backstop Party, Breaching Backstop Party or Non-Defivering
Backstop Party, as applicable, in each case In accordance with and subject to the terms
and condifions 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 entfled to receive the applicable Offered Shares under this Plan in
connection with such Assumed Backstop Commitment, subject to such Assuming
Buckstop Party having complied with Its obligations under this Plan and the Backstop
Agreement and such other terms and condifions under this Pian and the Backstop
Agreement, For greater cettainty, any Assuming Backstop Party that has complled with
its obiigations under this Plan and the Backstop Agreement shall congtitute and be
treated as a Funding Backstop Party for purposes of this Plan.

ARTICLE 5 — TREATMENT OF CLAIMS

5.1 Treatment of Noteholders

(a)

(b)

Far the purposes of distributions under this Plan, the Distribution Claim of any Beneficial
Noteholder shall be deemed to be equat to its Notsholder’s Allowed Ciaim.

On the Implementation Date and In accordanee with the steps and sequence as set forth
in this Pfan, each Notehoider shall and shall be deemed fo imevocably and finally
exchange its Motes for the following consideration which shall and shall be deemed to be
received in fuill and final setlement of its Notes and its Noteholder's Allowed Claim:

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

{in lts Pro Rata Share of the Early Consent Shares, if such Noteholder is an Early
Consenting Noteholder;

(1)) its Pro Rata Share of Accrued lhterest Offering Shares if such Noteholder is a
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5.2

Parficipating Efigible Investor and/or a Funding Backstop Party, provided that In
no event shall a Participating Eligible Investor or a Funding Backstop Party
receive a greater number of Accrued Interest Offering Shares than Offering
Shares {Inciuding Backstapped Shares, as applicable} received by such person.
Any Accrued [nterest Offering Shares remalning after the allacation of the
Accrued |nterest Gffering Shares to Participating Eligible Investors and Funding
Backstop Parties pursuant to the immediately preceding sentence shall be
realiocated among those Participating Eiigible Investars and/for Funding Backstop
Parfies who have received less Accrued Interest Offering Shares than Offering
Shares {including Backstopped Shares, as applicable} on a pro rata basis based
on Accrued Interest Claims of such Participating Eligible [nvestors and/or
Funding Backstop Parties {calculated as at the Record Date); and

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

On the Implementation Date and in accardance with the steps and sequence as set forth
in this Plan, each Participating Eligible fnvestar shall recelve lis Parilclpating Eligible
Investar Shares and each Funding Backstop Party shall receive its Pro Rata Share of the
Backstopped Shates.

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

Treatment of Affected Unsecured Creditors Other Than Noteholders

@)

{b)

(g

On the Implementation Date and In accardance with the steps and seguence as set forth
in this Plan, each Affected Unsecured Creditor (except for a Neteholder in respect of its
Naoteholders Allowed Claim, which shall be dealt with in accordance with Sectlon 5.1)
shall receive its Pro Rata Share of the Unsecured Creditor Cantmon Shares and shall be
deemed fo irfevocably and finally exchange its Affected Unsecured Claim for its Pro Rata
Share of the Unsecured Creditor Common Shares, which shall and shall be deemed to
be received in full and final settlement of its Affected Unsecured Clalm,

After giving effect to the terms of this Section 5.2, the abllgations of Jaguar with respect
to such Affected Unsecured Creditor's Affected Unsecured Claim shall, and shall be
deemed to, have been irevocably and finally extinguished and such Affected Unsecured
Creditar shall have ne further right, title ar interest in or to the Affected Unsecured Claim,

With the consent of the Monitor and the Majorily Backstop Parties, an Affecled
Unsecured Creditar with an Allowed Affected Unsecured Claim who is not a Natehalder
may be entitled to participate In the Share Offering far its Pro Rata Share of the Offering
Shares (calculated as if the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Naoteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Lefter on ar prior to the
Election Deadline and complies wilh all of the obligations of a Farlicipating Eligible
Investor in accordance with the terms and conditions of the Plan, including without
limitation Section 4.1(e) hereof, in which case, such Affected Unsecured Creditor shall be

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

Investor's Subseription Privilege will be adiusted accardingly.
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53 Treatment of Existing Equity Holders

{a) Each Existing Shareholder shall retain Its Existing Shares subject to the Commen Share
Consolidation pursuant to Section 7.4(a) and in accordance with the steps and
sequances set forth herain,

{P) Pursuant to this Plan and in accordance wih the sleps and sequences set forth herein,
all Existing Share Options, Rights and the Shareholder Rights Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of capital
thereof or any other liability, payment or compensation therefor and for greater certainty,
no holders of Existing Share Options or Rights shalt be entitled to receive any interest,
dividends, premium or offer payment in cannection therewith.

5.4 Equity Claims

All Equity Claims shall be fully, finally and imevocably and forever compromised, released, discharged,
sancelled and barred on the Implementation Date.. Holders of Equity Claims shall not recelve any
consideration or distrbutions under this Plan and shall nof be entitled to vote on this Plan at the Meeting.
Notwithstanding the foregoing, Existing Sharehclders shall be entifled o continue to hold their Existing
Shares In accordance with the terms of this Plan, subject to the Common Share Consolidation.

5.5 Claims of the Trustees

The Trustees’ claims under Section 6.07 of the 4.5% Convertible Note Indenture and the 5.5%
Convertibie Note Indenture shall be unaffected by this Plan,

56  Application of Plan Distributions

{a) All amounts paid or payable hereunder on account of the Noteholders Allowed Claim
(including, for greater certainty, any securitles received hersunder) shall be applied as
fallows: () first, in respect of the princlpal amount of the oObligations to which such
Noteholders Allowed Claim relate, and (i) second, f such princlpal amounts have been
fully repald, in respect of any accrued but unpaid interest on such obligations,

{b) In the event that a Funding Backstop Party is not a Noteholder, such Funding Backstop
Party shall receive its Backstop Commitment Shares as afee.

ARTICLE 6 — MEETING
6.1 Meeting

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

5.2 Acceptance of Plan

If this Plan is approved by the Required Majority entitled to vote at the Meeting, then this Plan shall be
deemed to have been agreed to, accepted and approved by the Affected Unsecured Creditars and shall
be binding upan all Affectéd Unsecured Creditors, if the Sanction Order is granted and the condltions
described in Section 12.3 hereof have been satisfied or waived, as applicable.
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ARTICLE 7 ~ IMPLEMENTATION
7.1 Administration Charge

On the Implementation Date, all outstanding, inveiced obligations, iiabilities, fees and disburserments
secured by the Administration Charge shall ke Tully paid by the Applicant. Upon receipt by the Monitor of
confirmation from each of the beneficiaries of the Adminisiration Gharge that payments of the amounts
securad by the Administration Charge have been made, the Monitor shal file a certificate with the Court
confirming same and thereafier, the Administration Charge shall be and be deemed to be discharged’
from the assets of the Applicant, without the need for any other farmality.

7.2 Corporate Authorizations

The adoption, execution, delivery, Implementation and consurnmation of all matters contemplated under
this Plan invalving corporate action of any mermbers of the Jaguar Group will accur and be effective as of
the Implemantation Date {or such other date as Jaguar and the Majority Consenting Neteholders may
agree), and will be authorized and approved under this Flan and by the Court, where appropriate, as part
of the Sanction Order, in all respects and for all purpeses witheut any requirement of further action by
shareholders, directors or officers of the Jaguar Group. Al necessary approvals to take actions shall be
deemed to have been obtained from the directars or the shareholders of the Jaguar Group, as applicable,
including the deemed passing by any class of shareholders of any resoiution or special resolution and no
sharehoiders’ agreemert or agreement between a sharehoider and another Person limiting in any way
the right to vote shares held by such shareholder or shareholders with respect fo any of the steps
contemplated by this Pian shall be deemed to be effective and no such agreement shall have any force or
effect. :

7.3 Fractional Interests

No certificates representing fractional Cormtrion Shares shall be allocated under this Plan, and fractional
share interests shall not entitie the owner thereof to vote er to any rights of a shareholder of Jaguar, Any
legal, equitable, contractual and any other rights or claims (whether actual or centingent, and whether or
not previously asserted) of any Person with respect to fractional Common Shares pursuant to this Plan
shall be rounded down to the nearest whole number without compensation therefor.,

7.4 Implementation Date Transactions

Commencing at the Implementation Time, the following events or fransactions will eccur, or be deamed to
have occurred and be taken and effected, in the following order in five minute increments and at the fimes
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 Gonsenting Noteholders may agree, aciing reasonably), without any further act or formality
requirad on the part of any Person, except as may be expressty provided herein:

(a) Articles of Reorganization 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 Corrmon Sharas on the basis of one post-consolidation Commeon Share for
each Consolldation Number of Comtnon Shares outstanding immediately prior to the
CGomrron Share Consclidation,  Any fractionat Inferests in the consolidated Commoen
Shares will, without any further act or farmality, be cancelled without payment of any
consideration therefor. Following the cormpletion of such consolidation, the stated capital
of the Corntmon Shares shall be equal fo the stated capital of the Common Shares
immediataly prior to consolidation.

)] The following shall eccur concurrentiy:
{i) the Rights and the Shareholder Rights Plan shall be cancelled and shall be
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deermed to be cancelled without the need for any repayment of capital thereof or
any other compensation therefor and shall cease to be of any further force or
effact;

(ii) any and all Existing Share Options and the Stock Optlon Flan shall be cancelled
and shall be deemad to be cancelled without the need for any repayment of
capital thereof or any okther compensation therefor and shall cease ‘o be of any
further force or sffect;

(iiny if the DSU/RSU/SAR Notica is delivered, the DSV Plan, the RSU Plan and/or the
SAR Flan, as set out in the DSU/RSU/SAR Netice shall be cancelled and shall
be desmead to be cancelled without the need for any repaymnent of capital thereaf
or any other compensation therefor and shall cease to be of any further force or
effect, and

() all Equity Claims shall be fully, finally, irrevocably and ferever compromised,
. relensed, discharged, cancelled and barred without any considerstion or
distributions therefor,

(c) In exchange for, and in full and final settlemant of, the Notehalders Allowed Claim as at
the lmplemantation Date, Jaguar shall issue;

(i to each Noteholder its Pro Rata Share of Unsecured Craditer Common Shares;

(i) to sach Early Consenting Notehclder its Pra Rata Share of the Early Consent
Shares;

(i) to each Participating Eligible Invester and Funding Backstop Party the number of
Accrued Interest Offerlng Shares such Participating Eligible Investor or Funding
Backstop Party is entitled to receive in accordance with Section 5.1(b); and

{ivy to each Funding Backstop Parly, its Pre Rata Share of the Backstop
Commitment Shares,

which New Comron Shares shall be distributed in the manner described in Seciion 8.2
hereof. Upon issuance of these New Common Shares, the Noteholders Allowed Clalm
shall and shall be deemed to be irrevotably and finally extingulshed and such Notsholder
shall have no further right, title or interest in and to the Notes or its Noteholder's Allowed
Claim.

(d) The Netes and the Indentures will not entitle any Noteholder to any compensation or
participation othier than as expressly provided for in this Plan and shail be cancelied and
will thereupon be nuli and void, and the obligations of the Applicant thereunder or in any
way rafated thersto shall be satisfied and discharged, except fo the extent expressly set
forth in secfion 8.07 of the Indentures, which section shall remain in effect untl two
rmonths following the Implementation Date or such later date agreed to by the Applicant,
the Monitor, the Trustees and the Majority Consenting Notehelders, ,

(&) in exchange for, and in full and finat settlement of, its Affected Unsecured Claim, Jaguar
shall issue to each Affected Unsecured Creditar, other than the Noteholders, its Pro Rata
Share of the Unsecurad Creditor Common Shares; '

17} The following shall cccur concurrently:
N Jaguar shall Issue to each Participating Eligible Investor its Participating Eligible
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Invester Shares in accordance with Section 5.1{c} hereof in consideration for i{s
Electing Eligible Investor Funding Amount, which Participating Eligible Investor
Shares shall be disfributed in the manner described in Section §.2 hereof, and

{i)] Jaguar shall issue to each Funding Backstop Party the number of Backstopped
Shares such Funding Backstop Party is entitied fo recelve in accordance with
Section 5.1{c) hereof in caonsideration for such Funding Backsiop Party's
Backstop Payment Amount, which Backstopped Shares shall be distributed in
the manner described in Section 8.2 hereof.

(g} The refeases and injunctions referred to in Section 11 shall become effective,

(h) The directors of Jaguar Inmediately prior to the Implementation Time shall be deemed 1o
have resigned and the New Board shall be deemed to have been appointed.

(1) The Escrow Agent shall be deemed to be holding the Electing Eligible (nvestor Funding
Amounts and the Backsfop Payment Amounts for Jaguar and shail release from escrow
such amounts ta Jaguar in accardance with the Escrow Agreement,

(] Jaguar shall pay: (i) all of the reasonable fees and expenses of the Advisors far services
rendered to the Ad Hoo Cammittee up to and including the Implementation Date, (i} the
regSonable accrued and unpaid third pary expenses of any of the Consenting
Nateholders up to an amount agreed to by the Majority Backstop Parties; {iil) the fees
and expenses of Jaguars financial advisors in connection with the transactions
cantemplated under this Plan pursuant to their engagement letter, as amended, with
Jaguar, subject to a maximum amaunt agreed to by the Majotity Backstop Parties, (iv)
the reasonable fees and expenses of Jaguar's Canadian and U.8. legal advisors and
lega! advisor to the special commiltee of the board of directors of Jaguar, and (v}
amounts owing to the Trustees under Section 6,07 of the 4.6% Canvertibie Note
Indenturs and the 5.5% Convertlble Note Indenture

ARTICLE B — ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES
8.1 lssuance of New Commoen Shares
All New Comman Shares Issued and autstanding as part of the implementation of this Plan shall be
deemed to be issued and outstanding as fully-paid and non-assessable. The amaunt added to the stated

capltal of the Common Shares as a result of the issuance of New Comman Shares in accordance with
this Plan shall be equal to the fair market value of the cansideration received by Jaguar for the issuance

of such New Common Shares.

8.2 Delivery of New Common Shares

(2) Jaguar shall use its commercially reasonable best efforts to cause the delivery of the
New Comman Shares to be distributed under this Plan no fater than the second Business
Day following the Implementation Date (or such other date as Jaguar and the Majority
Caonsanting Noteholders may agree).

(b) The Notes are held by DTC (as sole Registered Holder) thraugh its nominee company
CEDE & Co. DTC will surrender, ar will cause the surrender of, the certificates, if any,
representing the Notes to the Trustees in exchange for New Common Shares as
contemplated in this Flan.

{c) The delivery of Unsecured Creditor Cammen Shares to Notehalders in exchange far the
Notes will be made through the facilities of DTG o Particlpant Holders wha, in turn will
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(&)

(g}

{hy

make delivery of the Unsecurad Creditor Comman Shares fo the Beneficial Noteholders
pursuant to standing Instructions and customary practices of DTC. !f for any reason the
Mew Common Shares are not DTG gligible, then the delivery of the Unsecured Creditor
Commen Shares shall be made (at the election of Jaguar with the consent of the Monitor
and the Majority Qonsenting Noteholders) either (i) by delivery of a Direct Registration
System Advice lo each Noteholder or {iiy by defivery of a share certificate to each
Moteholder, in either case based on registration instructions received by, or on behalf of,
the Monitor from Participant Holders in such manner as the Monitor determines
reasonable in the circumslances,

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

The delivery of Offering Shares, Backstopped Shares, Backstop Commitment Shares
and Accrued Interest Offering Shares to the Participating Eligible Investors and the
Funding Backstop Parties will be made (at the election of Jaguar with the congent of the
Monitor and the Majority Consenting Noteholders) either (i} by delivery of a Direct
Registration System Advice to each Participating Eligible Investor and Funding Backstop
Party or (i} by delivery of a share certificate to each Pariicipating Eliglble Investor and
Funding Backstop Party, in either case based on registration and delivery instructions
contalned in the Election Forms in the case of Participating Eligible Investors and in the
Rep Letter in the case of Funding Backstop Parties.

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

Jaguar, the Monitor and the Trustees will have no liability or obligation in respect of all
deliverles from DTC, or its nomtinee, to Partleipant Holders of from Participant Holders to
Beneficial Noteholders,

Lipon receipt of and in accordance with written instructions from the Monitor, the Trustees
shall instruct DYC to, and DTC shall: () establish an escrow position representing the
respective positions of the Noteholders as of the Implementation Date for the purpose of
making distributions to the Noteholders on and afier the Implementationt Date; and (i)
block any further tradlng in the Notes, effective as of the close of business on the
Distribution Reesord Date, all in accordance with the customary practices and procedures
of OTC.

Unless a securtties law legend is not reguired by LIS Securlles Laws, the Direct
Registration System Advices and share certificates delivered pursuant to this Section 8.2
shall have legends affixed thereon in substantlally the form provided for in the Rep Letter.

8.3 Undeliverable Distributions

If any distribution of New Common Shares is undeliverable (that is for greater certainty that cannot be
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propetly ragistered or delivered to the intended recipient because of inadequate or incorrect registration
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 rotified by the applicable Person of its current address and/or registraticn
information, as applicable, at which time the Escrow Agent shall rake such distributions to 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,
released, discharged, cancelled and barred without any compensation therefor, notwithstanding any
tederal, provinclal, or state laws to the contrary, and any New Common Shares that are the subject of
_such Undefiverable Distribution shall be cancelled, '

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

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

{a) it an Blecting Eligible [nvestor deposits less than the full amount of its Electing Eligible
investor Funding Amuount by the Electing Eliglble Investor Funding Deadline, such party
shall cease to be an Flecting Eligible Investor and the Escrow Agent shall return such
funds so deposited by such Electing Bligiblz Investor to such Electing Eliglble Investor in
accordance with Section 4.1{e) hereof.

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

(e} If this Plan is termlnated for any reason or not implemented in accordance with the terms
hereof by the Qutside Date, the Escrow Agent shall as soon as practicable return all
Flecting Eligible Investor Funding Amounts and Backstop Payment Amounts fo the
applicabie Participating Ellgible Investors and Funding Backstop Parties.

)’ if any Electing Eligible Investor or Funding Backstop Party provides to the Escrow Agent
more than its applicable Electing Ellgible Investor Funding Amount or Backstop Payment
Amount under this Plan, the Escrow Agent shall as soon as practicable return any excess
funds fo such Electing Eligible Investor or Funding Backstop Party.

ARTICLE 10 - PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

10.1  No Distribution Pending Allowance

An Affeciad Unsecured Creditor holding a Disputed Distribution Clalm will not be entitied to receive a
distribution under the Plan in respect of such Disputed Distribufion Claim or any portion thereof urless
and until, and then only to the extent that, such Disputed Distribution Claim becomes an Allowed Affected
Unsecured Claim, ‘

10.2 Distributions After Disputed Distrlbution Claims Resclved

{(a) Distributions of Unsecured Creditor Common Shares in relation to a Disputed Distribution
Clajm of an Affected Unsecured Creditor will be held by the Applicant, in a segregated
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account constituting the Disputed Distribution Claims Reserve, for the benefit of the
Affected Unsecured Creditors with Allowed Affected Unsecured Clalms untit the final
determinaffon of the Disputed Distribution Claim in accordance with the Claims
Procedure Qrder and this Plan.

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

(e) On the date that all Disputed Distrbution Claims have been finally resolved in
acocordance with the Clalms Procedure Order and any required distributions
contemplated i1t section {(b) have been made, if (i) the aggregate number of Unsecured
Creditor Comnon Shares remaining in the Disputed Distribution Claims Reseive is |ess
than 14,000, the Applicant shall cancel those Unsecured Credlfor Common Shares; or (i)
the aggregate number of Unsecured Creditor Common Shares remaining in the Disputed
Distribution Claims Reserve is equel to or greater than 14,000, the Applicant shall
distribute such Unsecured Creditor Common Shares to the Affected Unsecured Creditors
with Allowed Affected Unsecured Claims such that after giving effect to such distributions
gach such Affected Unsecured Creditor has received its applicable Pro Rata Share of
such Unsecured Craditor Common Shares,

ARTIGLE 11- RELEASES
111 Release

{a) On the Implementation Nate, the following shall be fully, finally, Irrevocably and forever
compromised, released, discharged, cancefled and barred:

(i all Affected Unsecured Claims;
(i all Equity Claims;

(iii) all Director/Offlcer Clalms other than Continuing Other Director/Officer Clatms
and Nop-Released Director/Officer Claims and alse {fer greater certainty)
excluding Section 5.1{2) Director/Officer Claims and any Agreed Excluded
Director/Officer  Litigatlon  Claims; provided that any Section 5.1(2)
Director/Officer Claims and any Agreed Excluded DirectorfCfficer Lltigation
Claims shall be Bmited to recovery from any insurance proceeds payable in
respect of such Section 5.1{2) Director/Officer Claims or Agreed Excluded
Directer/Officer Litfigation Claims, as applicable, pursuant to the Director/Officer
Insurance Policies, and any Perscns with any such 3Section 5.1(2)
Director/Officer Claims or Agreed Excluded Director/Officer Litigation Claims
shall have no right to, and shall not, make any clalm or seek any recoveries from
any Person (ncluding Jaguar, any of its Subsidlarles or any Directer or Officer),
other than enforcing such Person's rights to be paid from the proceeds of a
Director/Officer Insurance Policy by the applicable Insurer(s); provided that
nething in this Plan shall prejudice, compromise, release or otherwise affect any
right or defence of any insurer in respect of a Directe/Officer Insurance Policy or
any Insured In respect of a Section 5.1(2) Director/Officer Claim or Agreed
Excluded Director/Offlcer Litigation Clalm; and

() all Directo/Offlcer Indemnity Claims.
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(b} On the Implemaniaticn Date, the Applicant, the Subsldiaries, and each of their respective
' financial advisors, legal counse] and agents, the Monitor, legal counsel to the Menitor,
and Jegal counsel to the special committes of the hoard of directors of Jaguar
(collectively, the "Released Parties”) shall be released and discharged from any and afi
demands, clatims, actions, causes of action, counferclaims, suits, debts, sums of monay,
accounts, covenants, damages, judgments, expenses, executions, liens and other
receveries on account of any indebtedness, liability, obligation, demand or cause of
actlon of whatever nature that any Person (including any Person who may claim
coniribution or Indemnification against or frem them) may ke enfitled fo assert, whether
known or unknown, matured or unmatured, direct, indirect or derfvafive, foreseen or
unforeseen, exlsting or hereafter arising, based in whole or in part on any act or
omission, fransaction, dealing or other oceurrence existing or taking place on or prior to
the Implementation Date that are In any way relafing to, arising out of or in connection
with {i) the restructuring, disclalmer, resiliation, breach or terminatlon of any contract,
lease, agreement or other arrangement, whether wiitten or oral; (i} the business and
affairs of the Applicant or the Subsidiarles; (i) the Notes; (iv) the Indentures; (V) the
Existing Shares; (vi) the Existing Share Options; (vil} the Shareholder Rights Plan; (Viii}
Equity Claims; (ix) the Support Agreement; (x) the Backstop Agreement; (xi) this Plan; or
{xil) the CCAA Proceadings; provided, however, that nothing in this Section 19.1 will
release or discharge: ’

)] the Applicant or any of the Subsidiaries from or in respect of (X} any Excluded
Claim, (y) its cbligation to Affected Unsecured Creditors under this Plan or under
any Order, or {z) s okligations under the Backstop Agresment or the Suppert
Agreement; provided that any Agreed Excluded Jaguar Litigation Claims shall ke
limited fo recovery frem any insurance proceeds payable in respect of such
Agreed Excluded Jaguar Litigation Claims pursuant to the Jaguar Insurance
Policies, and any Fersons with any such Agreed Excluded Jaguar Litigation
Claims against the Applicant shall have no right to, and shall not, make any claim
or seek any recoveres from any Person (including Jaguar, any of its Subsidlatles
or any Director or Qfficer), other than enforcing such Person's rights to be pald
from the proceeds of a Jaguar Insurance Policy by the applicable insurer(s),
provided further that nothing in this Plan shall prejudice, compromise, release or
otherwlse 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 Clalm; or :

(il)' a Released Parly If the Released Party is adjudged by the express terms of a
judgment rendered on a flnal determination on the merils to have commitiad
fraud or wilful misconduct,

(c) At the Implementation Time, each of the Noteholders, the Ad Hoc Commiltes, the
Trustees, and each of their respective presen{ and former shareholders, officers,
directors, and the Advisors and the Trustees' counse! (collectively, the “Noteholder
Released Parties™) will be released and discharged from any and all demands, claims,
actions, causes of aclion, counterclaims, suits, debis, sums of moeney, accounts,
covenants, damages, judgments, expenses, exscutions, liens and other recoveries on
account of any indebtedness, llability, obligation, demand or cause of action of whatever
nature that any Person (ncluding any Person whe may claim contribulien or
Indemnification against or from them) may be enfitled to assert whether known or
urnknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hersafter arising, based in whole or in part on any act or omigslon, transaction,
dealing or other occurrence existing or taking place on or prior to the Implementation
Date that are In any way relating to, arising out of or In connection with: (i} the Notes; {fi)
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the Indentures; (i) the Existing Shares; (fv) the Existing Share Oplions; (v) the
Shareholder Rights Plan; (vi) Equity Claims; (vil) the Support Agreement; (vill) the
Backstop Agraement; (ix} this Plan; or () the CCAA Proceedings, and any other matters
or actions related directly or indirectly to the foregoing; provided that nothing in this
Section 11.1{c) wil release or discharge a Noteholder Released Party in respect of their
obligations under this Plan, the Backstop Agreament, the Suppori Agreement, any
Election Form and provided further that nothing in this Section 11.1(c) will release or
discharge a Noteholder Released Parly if the Noteholder Released Party is adjudged by
the express terms of a judgment rendered on a final determination on the merits to have
committed fraud or wilful misconduct.

11.2  Injunctions

All Persons {regardless of whether or not such Persons are Affected Unsecured Creditors) are
permanently and forever barred, estopped, stayed and enjoined, on and after the Implementation Time,
with respect to any and all Released Claims or Noteholder Released Claims, from (i} commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or other
proceedings of any nature or kind whatsoever (including, without limitation, any proceeding in & judicial,
arbitral, administrative or other forum) against the Released Parfies, the Named Directors and Officers
and the Noteholder Released Parties; (i) enforcing, levying, attaching, cellecting or otherwise recovering
or enfercing by any manner or means, directly or indirectly, any judgment, award, decree or order against
the Released Parties, the Named Directors and Officers and Noteholder Released Parties or their
property; (iil) commencing, conducting or continuing in any manner, directly or indirectly, any action, suits
or demands, Including without limitation, by way of contribution or indemnity or other reffef, in common
law, or In equity, or for breach of frust or breach of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatscever (including, without fimitation, any
proceeding in a judicial, arbitral, administrative or other forum) against any Ferson who makes such a
claim or might reasonably be expected o make such a claim, it any manner or forum, against one or
more of the Released Parties, the Named Directors and Officers and Notehelder Released Parties; (iv)
creating, perfecting, assertlng or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against the Released Partles, the Named Directors and Officers and Noteholder Released
Parties or their property; or {v) taking any actions to interfere with the implementation or consummation of
this Plan; provided, however, that the foregoing shall not apply to the enforcement of any obfigations
under this Plan. For greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2)
Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims in the same marnner as Refeased Claims, except to the extent that the rights of a holder
of such Section 5.1{2) DirectorfCfficer Claims, Agreed Excluded Director/Officer Litigation Claims and/or
Agreed Excluded Jaguar Litigation Claims to enforce such claims against an insurer in respect of a
Directors/Officer Insurance Pdlicy andfor a Jaguar Insurance Policy, as applicable, are expressly
preserved pursuant to Section 11.1{a)(ii) and/or Section 11.1{b)() hereof.

11.3  Timing of Relsases and njunctions

All releases and Injunctions set forth in this Article 11 shall become effective on the Implementation Date
at the time or times and in the manner set forth in Sectien 7.4 herecf.

1.4 Knowledge of Claims

Each Person to which Section 11,1 hereof applies shall be deemied to have granted the releases set forth
ih Section 11.1 notwithstanding that it may hereafter discover facts In addition to, or different from, those
which it now knows or believes to be frue, and without regard to the subsequent discovery or extstence of
such different of additional facts, and such party expressly waives any and all rights that it may have
under any applicable law which would limit the effect of such rejeases to those Claims or causes of action
known or suspected to exist at the time of the graniing of the release.
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ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

121 Application for Sanction Order

If this Plan is approved by the 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  Sanctlon Order

The Sancticn QOrder shall, amonyg other things, declare that: -

(2)

©

(i this Plan has been approved by the Required Majority entitfed to vote at the Meeting in
conformity with the CCAA; (i) the Applicant acted in good faith and has complied with the
provisions of the CCAA and the Orders made in the CCAA Proceedings in all respects;
(us) the Court is satlsfied that the Applicant has not done nor purported to do anything that
is not authorized by the CCAA; and (iv) this Plan and the transastions contemplated by it
are fair and reasonable;

this Plan {including the arrangsments and releases set out herein} has been sanctfoned
and approved pursuant to section § of the CCAA and will be binding and effective as
herein set out on the Applicant, all Affected Unsecured Creditors, all holders of Equity
Claims and all other Persons as provided for inthis Plan or in the Sanction Order,

sublect to the performance by the Applicant of its obligations under this Plan, and except
to the extent expressly contemplated by this Plan or the Sanctlon Order, alf obligations or
agreements © which the Applicant is a party immediately prior to the Implemeniation
Time, will be and shall remain in full force and effect as at the Implementation Date,
unamended except as they may have been amended by agreement of the parties
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 otherwise repudiate its obligations thersunder, or enforce or exerclse
any right (including any right of set-off, option, dilution or other remedy) or make any
demand under or In respect of any such obligation or agreement, by reason of;

(i any defaults or events of default arfsing @s a result of the msntvency of the
Applicant prior to the Imptementation Date;

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

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

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

(v} any compromises or arrangements effected pursuant o this Plan; or

(vi) any other event{s) which occurred on or prior to the Implementation Date which
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12.3

(d)

M

would have entitied any Person to enforee rights and remedies, subject to any
express provisions to the contrary in any agreements entered into with the
Applicant after the Filing Dafe.

For greater certainty, nothing in this paragraph 12.2{c) shall waive, compromise or
discharge any obligations 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 Implementation Date upon all Affected Unsecured Creditors, hoiders of
Equity Claims and ail other Persons affected by this Plan and shall enure to the beneflt of
all such Parsons,

from and after the Implementation Date, all Persons with an Affected Unsecured Claim
shall be deemed to (i) have consented and agreed to all of the provisions of this Plan as
an entirety; and (i) each Affected Unsecured Greditor shall be deemed to have granted,
and executed and delivered to the Applicant all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and cary out this Flan in its
entirety.

Conditions to Plan Implementation

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

DQC
(slale

(a)

"

The Court shall have granted the Sanction Order, the operation and effact of which =hall
not have been stayed, reversed or amended, and in the event of an appeal or application
for lsave to appeal, final determination shall have been made by the applicable appellate
court;

No Applicable Law shall have been passed and become effective, the effect of which
makes the consummation of this Plan legal or otherwise prohibited;

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

All documents necessary to give effect to all material provisiens of thls Plan (including the
Sanction Order, this Plan, the Share Offering and the Common Bhare Consclidation and
all documents related therets) shall have been executed and/or delivered by all relevant
Persons in form and substance satlsfaciory to the Applicant and the Majority Consenting
Noteholders:

All required stakeholder, regulatory and Court approvals, consents, waivers and fillngs
shall have been obtained or made, as applicable, on terms satlsfactory to the Majorily
Consenting Noteholders and the Company, each acting reasonably and in good faith;

All senfor officer and employee employment agreements shall have been modified to
reflect ihe revised capital structure of Jaguar following implementation of the Plan,
Including, without limltation, to provide that the Implementation of the Plan does not
conslitute a change of control under such employment agreements, and no change of
control payments shall be owing or payable fo Jaguar's cfficers or employees in
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connection with the implementation of the Plan;

{@) The DSU Plan, the RSU Plan and the SAR Plan shall have been addressed in a manner
acceptable to Jaguar and the Majority Consenting Notsholders;

(1)) The Articles of Reorganization shall have been filed under the OBCA;

(B All material filings under applicable Laws shall have been made and any material
regulatory consents or approvals that are requlred in connection with this Plan shail have
been obtalned and, in the case of waiting or suspensory periods, such waiting or
suspensory perods shall have expired or been terminated,

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

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

subject only fo receipt of customary final documentation;

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

) greater certainty include the condltions set out in sections 9{a), (b) and (¢} of the Support
Agresment) shall have been satisfied or waived in accordance with thelr terms and the
Support Agresment shall not have been ferminated,;

()] All conditions to tmplementation of this Plan set out in the Backstop Agresment (which for
greater certainty include the condifions set out In sections 7(a), (b} and (c} of the
Backstop Agreement) shall have been satisfied or walved in accordance with thelr terms,
and the Backstop Agreement shall not have been terminated;

(m) The isstance of the Unsecured Creditor Common Shares and Early Consent Shares
shall be sxempt from registration under the US Securities Act pursuant to the provisions
of section 3{g)(19) of the US Securities Act; and

(ny Mo insurer under a Director/Qfficer Insurance Policy or a Jaguar Insurance Paolicy shall
have an unresclved objection, filed in the CCAA Proceedings, fo 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
fulfilment or safisfaction, in whole or in part, of the conditions set out herein, to the extent and on such
terms as such parties may agree to provided however that the conditions set out in Bection 12.3(a)
cannot be waived and that the conditions set out in Section 12.3(1} can only be waived by the Applicant
and the Majority Backstop Parties.

12.5 Implementation Provisions

If the conditions contained in Secfion 12.3 are not satisfied or waived (to the extent permitied under
Seclion 12.4) by fhe Ouiside Date, unfess the Applicant and the Majority Consenfing Noteholders agree
In writing to extend such pericd, this Plan and the Sanction Order shall cease to have any further force or
effect and will not be binding on any Person.

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

WMajcrity Consenting Noteholders and the Maority Backstop Parties to the Monitor that the conditions to
Plan implementation set out in Section 12.3, have been safisfied or waived, the Monitor shall, as scon as
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possible following receipt of such written rotice, deliver to the Applicant and Geodmans LLP on behalf of
the Majority Consenting Noteholders and the Majority Backstop Parties, and file with the Court, a
certificate which states that all conditions precedent set out In Section 12.3 have been satisfied or waived
and that the Implementation Date has cccurred.

ARTICLE 13 - GENERAL
134  Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Plan, and except to the extent
expressly conternplated by this Plan or the Sanction Order, no Person who 1s a party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the impiementation Date, accelerats,
ferminate, rescind, refuse to perform or otherwise yepudiate its obllgations 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 respact of any such obligation or agreement, by reason of:

{a) any defaults or events of default arising as a result of the insclveney of the Applicant prior
to the Implementation Date;

(b) any change of control of the Applicant or any Subsidiary arising from implementation of
this. Plan (except In respect of axisting, written serior vfficer 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, wiich may only be
walved by the senior officers and employees who are parties to such agreements),

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

() the effect on the Applicant or any Subsidiary of the completion of any of the transacfions
contemplated by this Plan,

ie) any compromisas or arrangements effected pursuant {0 this Plan; or

in any other everi(s) which occurred on or prior to the Implementation Date which would

have entiled any Person to enforce rights and remedies, subject to any express
provisions to the confrary in any agreements entered into with the Applicant after the
Filing Date.

For greater certainty, nothing in this paragraph 13,1 shall walve, compromlse or discharge any
obligations of the Applicant in respect of any Excllided Claim.

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

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

If the Implementation Date does not occur on or before the Outside Date (a5 the same may be extended
in aceordanca with the terms hereof and of the Support Agreement), or [f this Plan is otherwise withdrawn
in accordance with its terms: (a) this Plan shall e nult and void in all respects, and (b) nothing contalned
In this Plan, and no acts taken In preparation for consummation of this Plan, shall (i) constifute or be
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deemed to constitute a waiver or release of any Clalms by or against the Jaguar Group, thelr respective
successors or any other Person; () prejudice in any manner the rights of the Jaguar Group, thelr
respective successors or any other Person In any further proceedings tnvolving the Jaguar Group or their
respective successors; or (jil) consfitute an admission of any sort by the Jaguar Group, thelr respective
successors of any other Person.

13.4 Nodification of Plan

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

(1) i made prior to or at the Meeting: (A) the Monitor, the Applicant or the Chair (as
defined in the Meeting Crder) shall communicate the details of any such
amendment, restatement, modificatlon and/or supplement to Affected Unsecured
Creditors and other Persons present at the Meeting prior to any vote being taken
at the Meeting; (B) the Applicant shall provide nofice to the service list of any
such amendment, restatement, modification and/or supplement and shall fie a
copy thereof with the Court forthwith and in any event prior fo the Gourt hearing
in respect of the Sanction Crder; and (C) the Menltor shalt post an electronic
copy of such amendment, restatement, modificalion and/or supplement on the
Monitor's Webslte forthwith and In any event prior to the Court hearing in respect
of the Sanction Order; and

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

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

shafl file & copy thereof with the Court; (B} the Monitor shall post an electronic
copy of such amendment, restaternert, modification andfor supplement on the
Monlfor's Website; and (C) such amendment, restatement, modiflcation and/or
supplement shall require the approval of the Court following nofice to the
Affected Unsecured Creditors.

) Notwithstanding Section 13.4(a) nereof, any amendment, restatement, modification or
supplement may be made by the Applicant: (i) if prior to the date of the Sanction Order,
with the consent of the Mcnltor anc the Maority Consenting Noteholders; and (ji} ¥ after
the date of the Sanction Qrder, with the consent of the Monitor and the Majority
Consenting Noteholders and upon approval by the Court, provided In each case that it
concemns a matter that, in the opinion of the Applicant acting reasonably, Is of an
administrative nature reguired to betfer give effect to the linplementation of this Plan and
the Sanction Order or to cure any errors, omisslons or ambiguitles and is not materially
adverse to the financial or econormic interests of the Affected Unsecured Creditors.

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

13.5  Severability of Plan Provisions

If, prior to ine Implementation Time, any term or provision of this Plan is held by the Couwt to be invalld,
void or unenforceable, at the request of the Applicant, made with fhe consent of the Majority Consenting
Noteholders (acting reasonably), the Court shall have the power to either () sever such term or provision
from the balance of this Plan and provide the Applicant and the Majority Consenting Noteholders with the
option to proceed with the implementation of the balance of this Plan as of and with effect from the
Implemantation Time, or (b) alfer and interpret such term or provision to make [t valid or enforceable to
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the maximum extent practicable, consistent with the original purpcse of the term or provisicn held {c be
invalid, veld or unenforceable, and such term or provision shall then be applicable as altered cr
interpreted, provided that the Majority Consenting Notehclders have appreved such alterafion or
interpretation, acting reascnably. Notwithstanding any such helding, alteration or interpretation, and
orovided that this Plan fs implemented, the remainder of the terms and provisions of this Plan shall
remain in full force and effect and shall in no way be affected, impaired or invalidated by such helding,
alteration or interpretation. :

13.6  Preservation of Rights of Agtion

Except as otherwise provided in this Plan cr in the Sanction Order, or In any contract, instrument, release,
indenture or other agreement entered Into in connection with this Flan, following the Implementation Date,
the Applicant will retain and may erforce, sue on, setfle, or compromise {or decline tc dc any of the
foregelng) all claims, rights or causes of action, suits and proceedings, whether in law cr in equity,
whether kncwn or unknown, that the Applicant may hcld against any Persen or entity without further
approval of the Court. .

13.7 Responslbilities of Monitor

FT! Consulting Canada Inc, is acting in its capacity as Moniter in the CCAA Preceedings with respect to
the Applicant and this Plan and nct in its perscnal cr corporate capacily, and will nct be respcnsible or
liable for any obligations of the Applicant under the Plan or otherwise,

138 Notices

Any nctice or cther communicaticn to be delivered hereunder must be In writing and refer to this Plan and
may, as hereinafter provided, be made cr given by perscnal delivery, ordinary mail, email or by facsimile
addressed tc the respective Parties as follows:

If to Jaguar or the Subsidiaries, at:

(a) cfo Jaguar Minlng Inc,
67 Yeonge Street, Suite 1203
Torenic, Ontaric MBE 1J8

Aitention: David Petroff :
Email: david.petrofi@jaguarmining.com

with a regquired copy {which shall not be deemed rctice) tc:

Norton Rese Fulbright Canada LLP

Reyal Bank Plaza, Scuth Towey, Suite 3800
200 Bay Strest F,0, Box 84

Tcronte, Ontarle M5, 2724

Attention; Walied Scliman and Evan Cobb
Fax. (418) 216-3930
Email: walied,. seliman@nertenresefulbriaht.com

evan.cobb@norionrosefuibright com

(b} If ic the Ad Hec Committee of Notehclders;
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Goodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Centre
Torento, Ontario M&H 257

Altention: Rob Chadwick and Melaney Wagner
Fax: (416) 979-1234
Email rehadwick@goodmans. ca

wagnerf@oodmans.ca
(e If fo the Moniter, at:

FTI Consulfing Canada Inc.
TP Waterhouse Tower
Suite 2010

79 Wellingion Street
Torente, Ontarie M5K 1G8

Attention: Greg Watson and Jodi Perepa
Fax: (418) 645-8101
Email: Greg.Watson@fticonsulting com

Jodi,Porepa@fticonsulting.cotn

With arequired copy {(which shall not be deemed notice) o

Csler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, Ontaric M5X 128

Attention: Marc Wasserman
Fax: (416) 862-6666
Email; mwassermanoslat.com

or to suzh other address as any Parly may from time to time notify the others in acocordance with this
Section 13.8. Any such communication so given or made shall be deemed to have been given or made
and to have been received on the day of delivery i delivered, or on the day of faxing or eralling, provided
that such day in either event is a Business Day and the communication is so delivered, faxed or emailed
before 5:00 p.m. on such day. Otherwise, such communication shall be deemed to have been glven and
made and to have been recelved con the next following Business Day.

13.9  Consont of Majority Consanting Notsholders or Majority Backstop Parties

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Majority Consenting Noteholders or the Majority Backstop Farties shall be deemed to have been agreed
to, walved, consented to or approved by such Majority Consenting Notehclders or Majority Backstop
Parties if such matter is agreed fo, waived, consented to or approved in wiitihg by Geoeodmans LLP,
provided that Goodmans LLF expressly confirms in writing {which can be by way of e~mafl} that i is
providing such agreement, consent, waiver or approval on behalf of the Majorlty Consenting Noteholders
or the Majority Backstop Parties, as applicable.
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13.10 Paramountey
From and after the Implementation Time on the Implementation Date, any confiict between:
(a) this Plan; and

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

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

13.11 Further Assurances

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

(i) Claims asserted by Daniel R, Titcomb; Robert J. Lloyd, James M. Roller; Willam E. Dow; Jeffrey
Kirchhoff and/or Brazilian Resources, Inc. (collectively, the "New Hampshire Litigation Plaintiffs”) In the
proceeding in the United States District Court for the District of New Hampshlre bearing Civll Action No.
1:13-cv-00428-JL agalnst Gary E. German, Gilmour Clausen, John Andrews, Richard Falconer, David
Petroff ard Frederick Hermann (collectively, the “Director/Officer Defendants"); and

() those claims 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 Setflement dated
February 5, 2014 between the New Hampshire Lifigation Plaintiffs and Jaguar Mining Inc.
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Schedule “BY
Agreed Excluded Jaguar Litigation Claims

(i) Ciaims asserted by Daniel R, Titeomb; Robert J, Lloyd; James M. Reller; Willam E. Dow, Jeffrey
Kirchhoff and/or Brazilian Resources, Inc. (collectively, the “New Hampshire Litigation Plaintiffs’} in the
proceeding in the United States District Cour for the District of New Hampshire bearing Civil Action No.
1:13-cv-0042B-JL agaihst Jaguar Mining Ine.; and

(i) those claims of the New Hampshire Litigation Plaintiffs against Jaguar Minlng Ine. as allewed In

accordance with and subject to the terms of paragraph 4 of the Minutes of Settlement dated February 8,
2014 between the New Hampshire Lifigation Plaintiffs and Jaguar Mining Inc.
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Schedule “G”

Agreed Excluded Litigation Claimants

Daniel R. Titwomb
Robert J. Lioyd
James M. Roller
Williaim E. Dow
Jetffrey Kirchhoff

Brazillan Resources, Inc.
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. Court File Ne, CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

[N THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ©. C-38, AS AMENDED

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

Apptlicant
VMONITOR'S CERTIFICATE

RECITALS

A, Pursuant to an order of the Court dated December 23, 2013 (the "Initial Order”), Jaguar
Mining Inc. (the "Applicant") fited for and obtalned protectien from Kts credifers under the
Companies’ Creditors Arrangement Act, R.8.C. 1885, . C-36, ag amerdsd (the “CCAA"),

B. Pursuarnt to the Inftial Order, FTI Censulting Canada Inc, was appoinied the Meniter of
the Applicant (the "Monitor”) with the powers, duties and obligations set out in the Iritlal Ordsr.

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

D, The Applicant has filed a Plan of Compromise and Arrangement under the CCAA, dated
December 23, 2013 (as amended and restated on January 31, 2014, and as may be fuither
amended, the "Plan"}, which Pian has been approved by the required majerities of Affected
Unsecured Crediters and sancticned by the Court; and

E, Unless otherwise indicated herein, initially capitalized terms used herein have the
mearning set ocut in the Plan.
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THE MONITOR HEREBY CERTIFIES that it has recelved written notice from the Applicant and
Goodmans LLP (on behalf of the Majority Conssnting: Noteholders and the Majority Backstop
Parties) that the conditions precadent set out in Section 12,3 of the Plan have beon satisfied or
waived in accordance with the Plan on February __, 2014 and that the implementation Date
has cocurred; and

This Certificaie was deliversd by the Monitor at [TIME] oh February ___, 2014,

FT1 CONSULTING CANADAING,, n its
capacity ag Monitor of Jaguar Mining Ino. and
net In its personal of corporate capacity

By:

Name;
Tiflar
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Court File No. CV-13-10383-00CL

ONTARIQ
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant
AFFIDAVIT OF EDWARD REESER
(sworn April 5, 2014}
|, Edward Reesar, of the City of Toronto, MAKE OATH AND SAY:
1. | am a member of the Board of Diractors of Jaguar Mining Inc. ("Jaguar’ or the

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

such information to be true.

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

Jaguar for an Order pursuant to the Companies’ Creditors Arrangement Act, FE‘.S.C. 1985, c. C-

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

2014. This affidavit supplements my affidavit sworn April 4, 2014.
Updated Cash Flow Statement

3. The Applicant has prepared an updated cash flow forecast (the “‘Updated Cash Flow
Statement’), which covers the requested extension of the Stay Period. A copy of the Updated

Cash Flow Statement is attached hereto as Exhibit "A”.

4, The Updated Cash Flow Statement shows that the Applicant has sufficient resources to
meet its post-filing obligations during the proposed extension of the Stay Period, though this
fiquidity is largely dependent upon the repayment of intercompany loans from the Applicant's

subsidiaries.

SWORN BEFORE ME at the City of

Toronte, if the Province of Ontario, on

April 5, 2014.

(--l:"”‘-l!?v f /g‘ - : / -
(‘," P /W . ,

Commissfoner for Taking Affidavits Edward Reeser



Jaguar Mining Enc.
Weekly Cash Flow Forecast
CAD $000

Week Ending

Cash Inflow
QOther

Total Cash Inflow

Cash Dutflow
Payroll & Benefits
Board & Committee Fees
Rent, Communications & Utilities
Intarest Fees .
Legal & Professicnal Fees
Other
Total Cash Qutfiow

Restructuring Costs
Legal & Professional Fees
Taotal Restructuring Fees

Net Cash Flow
Opening Cash Balance

Net Cash Flow
Ending Cash Balance

N
z ‘g
Week 1 Week 2 Week 4 Total L M
L/ERRUNY.
- 500 300 200 1,000 ' : £
- 500 300 200 1,000 ﬂm
=q H _
- (55} - (75) (130) i 5§ _
- (41} - - (a1) v €
(20) - - - {10] ¥
- - - {271) {271) 4 1
{100) - {20) - {120] £
(33} (86) 3) - {122)
1143) 1182) {23 (246] 1694) £
{11} {355) {255) {255) {886)
(i1) [365) {255) {255} {886)
{153) (a7) 2 {a02) {581)
1,017 63 817 838 1,017
(154) @R 22 (402) {581)
863 817 838 37 37

1 The purpose of this Cash Fow Forecast is to determine the liguidity requirements for Jaguar Mining Inc.
during the CCAA Proceedings.

2 Receipts have been forecast based on expected proceads.

3 Disbursements are forecast based on historical analysis and estimates from service providers.

4 Estimated Restructuring costs are based on projected costs associated with legal and professicnal fees

relating to the CCAA Proceedings.

S This Cash Fiow Fererast includes forecast payments for Financial Advisor monthly work fees to the extent
applicabie. This Cash Flow Forecast does not include forecast payments in respect of any success fees as
they will be paid on Implementation Date out of the new funds.
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Tab 3



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE REGIONAL SENIOR } THURSDAY, THE 17TH

)
JUSTICE MORAWETZ ) DAY OF APRIL, 2014

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

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

Applicant

ORDER
(Stay Extension)

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

(a) that the time for service of the Notice of Motion, Motion Record and the Eighth
Report of the Monitor, FTI Consulting Canada Inc., (the “Monitor”) dated April @,
2014 (the "Eighth Report") is abridged and validated so that this Motion is

properly returnable today and dispensing with further service thereof; and

(b) approving an extension of the Stay Period, as defined in paragraph 14 of the
Initial Order, issued by this Court on December 23, 2013, (as amended, the
“Initial Order”) to and including April 25, 2014,

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

ON READING the Affidavit of Edward Reeser, sworn April 18, 2014, the exhibits thereto,
(the “Reeser Affidavit’} and the Eighth Report, and on hearing submissions of counsel for the
Applicant, the Monitor, the Ad Hoc Committee (as defined in the Reeser Affidavit), Global

105



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

as appears from the affidavit of service of ® sworn on April 16, 2014,
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record
and Eighth 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 25, 2014.
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