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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant

NOTICE OF MOTION
(Stay Extension)
(Returnable: February 27, 2014)

JAGUAR MINING INC. (the “Applicant”) will make a motion to a judge presiding over
the Commercial List on Thursday, February 27, 2014, at 3:00 p.m., or as soon after that time as

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

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

THE MOTION IS FOR:

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

among other things:

(a)

(b)

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

dispenses with further service thereof;

extends the Stay Period, as such term is defined in the initial order granted by
this Court on December 23, 2013 (as amended, the “Initial Order”), up to and
including March 10, 2014;
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(d)

approves certain amendments to the Applicant's Amended and Restated Plan of
Compromise and Arrangement, dated February 5 2014 (as may be further
amended, the “Plan™); and

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

deems fit.

THE GROUNDS FOR THE MOTION ARE:

(a) -

(f)

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

good faith and with due diligence to implement its Plan;
the Plan was approved by 100% of affected creditors voting on the Plan;

the Plan was approved by an order of this Court granted on February 6, 2014
(the “Sanction Order”);

the Applicant cannot be certain that all conditions to implementation of the Plan
will be satisfied by February 28, 2014, the date on which the Stay Period

currently expires;

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

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

the amendments to the Plan are purely administrative in nature and are required
to better give effect to the implementation of the Plan and/or to cure any errors,
omissions or ambiguities and are not materially adverse to the financial or

economic interests of the affected unsecured creditors under the Plan; and

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



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

(a) the Affidavit of T. Douglas Willock, sworn February 27, 2014, including the

exhibits thereto;
(b) the Fourth Report, to be filed; and

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

Court may permit.

February 27, 2014 NORTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontaric M5J 2724 CANADA

Tony Reyes LSUC#: 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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicant
AFFIDAVIT OF T. DOUGLAS WILLOCK
(sworn February 27, 2014)
|, T. DOUGLAS WILLOCK, of the City of Toronto, MAKE OATH AND SAY:
1. | am the Chief Financial Officer of Jaguar Mining Inc. ("Jaguar’ or the “Applicant’). |

have held that position since January 10, 2013. As such, | have personal knowledge of the
matters to which | hereinafter depose, except where otherwise stated. In preparing this affidavit
| have also consulted, where necessary, with other members of Jaguar's management team or
the management teams of its wholly-owned subsidiaries (together with Jaguar, the “Jaguar
Group”). Where 1 have relied upon other sources of information, | have stated the source of

that information and believe such information to be true,

2. | swear this affidavit in support of a motion by Jaguar for an Order pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-38, 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 March 10, 2014.

DOCSTOR: 2944324\1B



3. All capitalized terms used herein and not otherwise defined have the meanings given to
them in the Amended and Restated Plan of Compromise and Arrangement of the Applicant,

dated January 31, 2014 (as further amended and restated on February 5, 2014, the “Plan’).

Background

4. 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”.

5. The principal objective of these proceedings is to effect a recapitalization and financing
transaction (the “Recapitalization”) on an expedited basis to 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.

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

Noteholders account for over 90% of the value of claims affected by the Recapitalization.

7. As described in my Affidavit sworn February 2, 2014, a copy of which is attached hereto
(without exhibits) as Exhibit “B”, 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 would give effect to

the Recapitalization.

8. The Plan was approved by an order of the court granted on February 6, 2014, a copy of

which is attached hereto as Exhibit “C” (the “Sanction Order”).

pE——-N



Progress Since Sanction Order

9. Since the issuance of the Sanction Order, the Jaguar Group has continued to operate in
the ordinary course. The Applicant has operated within its cash flow forecast (as last filed with
the Court on January 24, 2014) and has honoured its post-filing financial commitments as they

have become due.

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

Monitor throughout this period.

11. Steps taken to date towards the implementation of the Plan include:

(@) the Applicant has delivered notices to the Electing Eligible Investors pursuant to
Section 4.1(d) of the Plan;

(b) the Applicant has delivered notices to the Backstop Parties, pursuant to 4.1(f) of
the Plan;

(c) the Escrow Agent has accepted delivery from the Electing Eligible Investors and
the Backstop Parties of funds in the full amount of the proceeds of the Share
Offering under the Plan; and

(d) the Applicant has worked with the Monitor, the Ad Hoc Committee, the Trustees,
the Transfer Agent and DTC to prepare for the implementation of the Plan and
the issuance of the New Common Shares.

12. The Applicant has made certain accommodations to Electing Eligible Investors who
initiated wire transfers to the Escrow Agent prior to the Electing Eligible Investor Funding
Deadline but whose Electing Eligible Investor Funding Amount was not received by the Escrow

Agent prior to such funding deadline. Following consuitation with the Monitor and counsel to the

Ad Hoc Commiitee, the Applicant has directed the Escrow Agent to accept such wire transfers.



The only parties affected by such accommodation are the Backstop Parties, and the Applicant is

unaware of any objection to this accommodation by the Backstop Parties.

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

Resource Fund.
Plan Impiementation
14. The Plan contemplates a number of steps involving a farge number of parties.

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

conditions precedent set out therein, including:

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

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

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

Date shall be satisfactory to the Majority Backstop Parties;

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

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

Backstop Parties; and



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

16. The- Applicant cannot be certain that all such conditions will be satisfied or waived by
February 28, 2014, the date on which the Stay Period currently expires. As a result, the

Applicant believes that it is prudent to seek a further brief extension of the Stay Period at this

time.

17. The Support Agreement entered into with the Consenting Noteholders is subject to an
outside date of February 28, 2014. The implementation of the Plan itself is also subject to an
outside date of February 28, 2014, or such other date as the Applicant and the Majority
Consenting Noteholders may agree. The Applicant and the Majority Consenting Noteholders
have agreed fo extend the outside date under the Support Agreement and the Plan beyond
February 28, 2014. The Applicant and the Majority Backstop Parties have similarly agreed to

extend the outside date for the purposes of the Backstop Agreement beyond February 28, 2014.

Request for a Stay Extension

18. The Applicant continues to believe that the Plan is the best available alternative in the
circumstances following the consideration of available alternatives. Absent the Plan, liquidation
would appear to be the likely remaining alternative for the Applicant, which would be detrimental

to all stakeholders.

19. The Applicant requires more time to satisfy the conditions to implementation of the Plan
sanctioned by the Court. The Applicant has no reasonable basis to conclude at this time that

the conditions that remain outstanding will not be met.




20. The Applicant, with the assistance of the Monitor, has prepared an updated cash flow
forecast (the “Updated Cash Flow Statement”), which covers the requested extension of the
Stay Period. | understand that the Updated Cash Flow Statement will be attached as an

appendix to the Monitor's Fourth Report to be served in connection with this motion.

21. The Updated Cash Flow Statement shows that the Applicant has sufficient resources to

meet its post-filing obligations during the brief extension of the Stay Period.

22. [ am advised that each of the Monitor and the Ad Hoc Committee support the requested

extension of the Stay Period.
Amendments to Plan

23. The Plan has been amended to meodify the definition of “SAR Plan” by deleting the
existing definition and replacing it with the following:

“SAR Plan” means the Fourth Amended and Restated Share

Appreciation Rights Plan of Jaguar, effective as of October 4,

2013

(the “SAR Amendment”).
24. Prior to this amendment, the Plan referred to an out-of-date version of the Share
Appreciation Rights Plan. The Applicant intended for this definition to refer to the current

version of the Share Appreciation Rights Plan. This amendment to the Plan achieves that

purpose.

25. The Plan has alsoc been amended by deleting the existing Section 10.2(a) and replacing
that section with the following:
Unsecured Creditor Common Shares in relation to a Disputed

Distribution Claim of an Affected Unsecured Creditor will be, on or
prior to the Implementation Date, either:



(i) issued by the Applicant and held by the Applicant, in a

segregated account; or

(i) authorized by the Applicant’s board of directors for issuance by

the Applicant,

which in either case shall constitute the Disputed Distribution
Claims Reserve for the benefit of the Affected Unsecured
Creditors with Allowed Affected Unsecured Claims until the final
determination of the Disputed Distribution Claim in accordance
with the Claims Procedure Order and this Plan.

(together with the SAR Amendment, the “Amendments”).

26. A copy of the Plan reflecting the Amendments is attached hereto as Exhibit “D”.

27. The Amendments are purely administrative in nature and are required to better give

effect to the implementation of the Plan and/or to cure any errors, omissions or ambiguities and

are not materially adverse to the financial or economic interests of the Affected Unsecured

Creditors under the Plan.

SWORN BEFORE WME at the City of
Toronto, . Province of Ontario, on
February 27, 2014.
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Commissioner for Taking Affidavits
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DOUGLAS WILLOCK
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Court File No.

ONTARIO CV 13- 19383 - 00l

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 23

JUSTICE MORAWETZ ) DAY OF DECEMBER, 2613“"“'“““ fhis.. >i.f” ’f‘

Giy of..... o=y | T 1 Kuyury

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

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

Applicant

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢, C-38, as amended {the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of David M. Petroff sworn December 23, 2013 and the
Exhibits thereto (the “Petroff Affidavit”), the Pre-Filing Report of FTI Consutting 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 FT| Consuiting Canada Inc. to act as the Monitor (in such

capacity, the "Monitor"),

DOCSTOR; 28855696



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Appgiication Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with furthér service thereof.

APPLICATION

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

PLAN OF ARRANGEMENT

3 THIS COURT ORDERS that the Applicant shall have the authofity 10 file and may,
subject to further order of this Court, file with this Court a plan ef compromise or arrangement

{hereinafter referred to as the "Plan™),
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT QRDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever,
and wheraver situate including all proceeds thereof {the “Pz‘operty‘*), Subiject to further Order of
this Court, the Applicant shalt continue to carry on business in a manner congistent with the
preservation of its business (the "Business") and Property. The Applicant shall be authorized
and empowered {o continue fo retain and employ the employees, consultants, agents, experts,
accountants, directors, counsel and such oiher persons, inciuding counsel to the Special
Committee {(as defined in the Petroff Affidavit) {collectively "Assistants”) currently retained or
employed by it, with fiberty to retain such further Assistants as it deems reasonably necessary
or desirable in the ordinary course of business ¢r for the carrying out of the terms of this Order,

5. THIS COURT ORDERS that the Applicant shall be entitled 'but not reguired to pay-the

following expenses whether Incurred prior to or after this Order:

{&) all outstanding and fufure wages, salaries, employee and pansion benefits, vacation
nay and expenses payable on or after the date of this Order, in each ¢ase incurred in
the ordinary course of business and consistent with existing compensation policies

HICH PO 2885509 2
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and arrangemenis, and

(b the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings or in tespect of the Applicants public fisting

requirements, at their standard rates and charges.

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

mitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business inciuding, without limitation, paymants on account of
insurance (Including divectors and officers insurance), maintenance and security

services; and

(b payment for goo'ds or services actually supplied to the Applicant following the date of
this Order,

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

reguirements, or pay;

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

(iv) Incomae faxes;

(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 collectad
prior to the date of this Order but not required to be remitted until ory or after the date
of this Crder, and

DOUSTUN: 28833096
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(c)  any amount payable to the Grown in right of Canada or of any Province thereof or
any political subdivision theresf or any other taxation authority in respect of municipal
reaity, municipal business or other taxes, assessments or levies of any nature or kind
which are entitled at law to be paid in priority to c¢laims of secured creditors and
which are attributable to or in respect of the carrying on of the Business by the

Applicant,

8. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under real

property leases (including, for greater certainty, common area mainfenance charges, utilities.

and realty taxes and any other amounts payable to the landiord under the lease) or as otherwise
may be negotiated between the Applicant and the landlord from time to time ("Rent"), for the
period commencing from and including the date of this Order, twice-monthly in equal payments
on the first and fiffeenth 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 commenging from and including the date
of this Order shall also be paid,

g, THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
nereby 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 Appiicant to any of its creditors as of
this date; (b) to grant no security interests, trust, fiens, charges or encumbrances upon or in
respect of any of its Property: and (c) to ot grant ¢redit or inour liabilities except in the ordinary
course of the Business. Notwithstanding the foregoing, the Applicant is authorized and directed
untit 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

10, THIS COURT QRDERS that the Applicant shall, subject to such requiremerits 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

cparations;
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{b) terminate the employment of such of its employeses as it deems appropriate,

{a) retain a solicitation agent and an election agent (the "Sclicitation/Election Agent")
and permit it to obtain proxias and/or veting irformation and subscription election
forms from registered and beneficial holders of the Notes. (as defined in the Petroff
Affidavit) in respect of the Plan and any ar’ﬂéﬁdﬁients thereto; and

(& pursue ali avenues of fefinancing of its Business or Property, in whole or part,
subject to prior-approvat of this Court being cbtained before any faterial refinancing,

all of the foregoing fo permit the Applicant to proceed with an orderly restrusturing of the

Business (the "Restructuring'’).

11, THIS COURT ORDERS that the Applicant shall provide sach of the relevant landiords
with notice of the Applicant’s intention.te: remove any fixtures from any leased prérnises at feast
seven (7) days prior o the date of the intended removal. The relevant fandlord shall be entitled
16 have a representative present in the leased premises to observe such removal and, if the
tandlord disputes the Applicant's entitiement {o remove any such fixture under the provisions. of
the lease, such fixture shall remain on.the premises and shall be deait with as agreed between
any applicable secured creditors, such landlord and the Applicant, or by further Order of this
Court upen application by the Applicant on af least two (2) days notice to such landlord and any
such secured ciediiors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 af the CCAA, it shall not be required fo pay Rent under such lease
pending resolution 6f any such dispute {other than Rent payable for the notice period provided
for in Section 32(8) of the CCAA), and the disclaimer ¢f the leass shall be without prejudice to
the Applicant's claim fo the fixtures in dispuie.

12, THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant fo Saection 32
of the CCAA, then {a) during the notice period prior to the. effective time of the disclaimer, the
landiord may show the affecled leased premises to prospective tenants during normal business
hours, on giving the Applicant and the Monitor 24 hours' prier written notice, and (b} at the
effective time of the distlaiiner, the relevant landlord shall be entitied to take possession of any
such feased premises without waiver of or prejudice to any claims or rights such landicord may
have against the Applicant in respect of such lease or leased premises and such landiord shali

be entitled to notify the Applicant of the basis on which it is takirg possession and to gair
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possession of and re-léase such leasad premises to any third party or parties cn such terms as
such landiord considers advisabie, provided that nothing herein 'shall refieve such landlord of its

obligation to mitigate any damages claimed in conngction therewith.
SUPPORT AGREEMENT AND BACKSTOP AGREEMENT

13.  THIS COURT ORDERS that the Appiicant is authorized and empowered to take all
steps and actions in respect of, -and to comply with all of its obligations pursuant to, the Support
Agrsement and the Backstop Agreement (each as defined in the Petroff Affidavit) and its
various obligations thersunder, and that nothing In this Order shall be construed as waiving or
modifying any of the rights, commitments or cbligations. of Jaguar, its Subsidiarias, the
Consenting Noteholders {as defined in the Peiroff Afﬁdavi_{) and the Backstop Parties (as
defined in the Petroff Affidavit) under the Support Agreement and the Backstop Agreement, as

applicable.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14, THIS COURT ORDERS that untit and including January 22, 2014, or such later date as
this Court may order (the "Stay Petiod"), no proceading or enforcement process in any court or
tribunal {each, a "Procesding™) shaill be commenced or continued against or in respact of the
Applicant or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicant and the Monitor, or with leave of this Court, and any and ali
Proceedings currently under way against or in respect of the Applicant or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court.

15.  THIS COURT ORDERS that during the Stay Pericd, no Proceeding shail be commenced
or continued; (iy against or in respect of any of the Applicant’s direct or indirect subsidiaries
(each a “Subsidiary” and, collectively, the "Subsidiarles”) with respect to any guarantee,
contribution or indemnity obligation, fiability or claim 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 (coliectively, the “Applicant Related Liabilities”), (i)
against or in respect of any of a Subsidiary's current and future assets, undertakings ahd-
properties of every nature and kind whatsoever, and wherever situate including all proceeds
thereof (the "Subsidiary Property”) with respect to any Applicarit Related Liabilities (the matters

referred to In (B} and {il) being, collectively, the “Applicant Related Proceedings Against
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Subsidiaries”), except with the written consent of the Applicant and the Monitor, or with leave of
this 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

18, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, ngemmental body or agency, or any other entities. (sll of the
foregoing, collectively being "Persons” and each being a "Ferson”) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any
business which the Applicant is not lawfully entitied 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, (ili) prevent the filing of any registration to preserve or perfect a security intersst, or (iv)

prevent the registration of a claim for lien.

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against or in respect of any Subsidiary or Subsidiary Property in respect of any
Applicant Related Liabilities are hereby stayed and suspended except with the written consent
of the Applicant and the Monitor, or ieave of this Court, provided that nothing In this Order shall
(i) empower the Subsidiary fo carfy 6n any business which the Subsidiary is not lawfully entitlied
to camry on, (i) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, {iii) prevent the filing of any regisiration to preserve

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

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

CONTINUATION OF SERVICES

19, THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
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agreements with the Applicant or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computér seftware, communication and other
data services, centralized baﬂ'k'ifig services, payroll services, insurance, transportation services,
utifity or other services to the Business or the Applicant, are hereby restrained. until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of such goods
or services as may be reguired by the Applicant, and that the Applicant shail be entitled to the
continugd use of its current premises, telephone numbers, facsimile numbers, internst
addresses and domain names, provided in each case that the normai prices or charges for all
such goods or services received after the date of this Order are paid by the Applicant in
acgordance with normal payment practices of the Applicant or.such other practices as may be
agreed upen by the supplier or service provider and each of the Applicant and the Monitor, or as
may be ordered by this Court.

NON-DEROGATION OF RIGHTS

20.  THIS COURT ORDERS that, nofwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
llcensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Persen be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to the Applicant. Nething in this Order shall

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

2% THIS CCURT ORDERS that during the Stay. Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Procseding 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 herecf and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacily as directors or officers for the payment or performance of such
obligations, untll a compromise or arrangement in respect of the Applicant, if one is filed, is
sanctioned by this Court or is refused by the creditors of the Applicant or this Court.
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DIRECTORS' AND OFFICERS’ INDEMNIFICATION AND CHARGE

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

gross negligence or wilful miscenduct.

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

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

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

25.  THIS COURT QRDERS that FTI Consulting Canada inc. is hereby appointed pursuant
to the CCAA as the Monitor, an officer of this Court, 16 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 sharsholders, officers, directors, and Assistants shall advise the Monitor of
all material steps taken by the Applicant pursuant to this QOrder, and shali co-operate fully with
the Monifer in the exercise of its powers and discharge of its obligations and provide the Monitor
with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions,

26.  THIS COURT ORDERS that the Monitor, in addifion to its prescribed rights and
obligations under the CCAA, is hereby directed and empowared to:
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(&)

("

1)

monitor the Applicant's receipts and disbursements;

report to this Court at suich times and intervals as the Monitor may deem appropriate
with respect to. rnatters relating to {he Property, the Business, and such other matters

‘as may be relevant {o the proceedings herein,

advise the Applicant in its preparation of the Applicant’s cash flow statements:
advise the Applicant on any. amendments o the-Plan;

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

have full and complete access to the Property, including the premises, books,
records, data, inciuding data in electronic form, and other financial documents of the
Applicant, to the extent thal is necessary to adequately assess the Applicant's
busingss and financial affairg or to perform its:duties arising under this Order;

assist the Sclicitation/Election Agent to obtain proxias andfor voling information and
subscription elettion forms from registered and bensficial holders of the Notes in

respect of the Plan and any amendments thereto;

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

assist the Applicant, to the extent required by the Applicant, with any matters relating
to any foreign proceedings commenced in relation to the Applicant, including
retaining independent legal counsel, agents, experts, accountants or such other

persons as the Monitor deems necessary or advisable respecting the exercise of this

pOWer;

engage in discussions with the Ad Hoc Committee and the Applicant's secured
creditors, indépendent of the Applicant and, to the extent that any-written reports with
respect {0 these proceedings are delivered by the Monitor (or its advisors) to the Ad
Hoc Commitiee (er its advisors), copies of those written reports shall be delivered py
the Monitor (or its advisors) to Global Resource Fund (or its advisors) as soon as
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reasonably practicable following delivery to the Ad Hoc Commities;

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

performance of its ebligations under this Order; and

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

time.

27.  THIB COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no par whatsoever in the management or supervisicn of the management of the
Business and shaill not, by fulfilling its obligations hereunder, be deemed to have taken or

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

28. THIS COURT ORDERS. that nothing herein contained shall require the Monitor to
ococupy or fo take control, care, charge, possession or management (separately andior
collectively, "Possession") of any of the Property (or any Subsidiary Property) that might be
snvironmentally contaminated, might be a pollitant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of 2 subsiance contrary to any federal,
provinglal or other law respeciing the protection, conservation! anhancement, remediation or
rehabifitation of the environmeni or relating t¢ the disposal of waste or other contamination
including, without [imitation, the Canadian Environmental Protection Acl, the Ontario
Environmental Protection Acl, the Onfario Water Resources Act, or the Ontario Occupational
Health and Safety Act and regulations thereunder (the "Environmental Legisiation™), provided
however that nothing herein shall exemgt the Monitor from any duty io re;:iort or make disclosure
imposed by appiicable E{Wironmental Legisiation. The Monitor shall net, as a resuit 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 actuaily In possession.

29 THIS COURT ORBERS that the Monitor shall provide any creditor of the Applicant with
information provided by the Applicant in response to reasonable requests for information made
in -writing by such creditor addressed fc the Monitor. The Monitor shall not have any
responsibility of fability with respect to the infermation 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 ereditors unless otherwise

directed by this Court or orrsuch térms as the Monitor and the Applicant may agree.

30, THIS COURT ORDERS thai, in addition t{o the rfghts and proteciions afforded the.

Monitor under the CCAA or as an officer of this Court, the Moniter shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable tegisiation,

31, THIS COQURT ORDERS that the Monitor, domestic and foreign counsel to the Manitar,
domestic and foreign counsel fo the Applicant, counsel to the Special Committee (as defined in
the Petroff Affidavit) domestic and foreign counsel to the Ad Hoc Committee and counsel to
Global Resgurce Fund shall be paid their reasonabie ?e_es and disbursements, i each case at
their standard rates and charges, whether incurred prior to or aftet the date of thés'Orden by the
Applicant as part of the costs of these proceedings: and (i) the Financial Advisors (as defined in
the Petroff Affidavit) shall be paid their reasonable fees and dishursements, in each case in
accordance with the terms of the FA Engagement Letters (as defined in the Petroff Affidavit),
whether incurred prior to or afier the date of this Order. The Appiicant is hereby authorized and

directed o pay the accounts of the Moniter, domestic and foreign counsel for the Monitor,

domestic and foreign counsel for the Applicant, domestic and foreign counsel for the Ad Hoc
Committee and counsel to the Special Committée weekly, or on such basis as ctherwise 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

disbursemenis outstanding from time {o iime.

32, THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpese the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superiar Court of Justice.

33. THIS COURT ORDERS that the Monitor, domestic and foreign counsel to the Monitor,
the Applicant's domestic and forelgn counsel, counsel to the Special Commitiee, domestic and
foreign counsel to the Ad Hoo Committee and the Financlal Advisors shall be entitled to the
benefit of and are hereby granted a charge (the "Administration Charge”) on the Property, which
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charge shall not exceed an aggregate amount of $5,000,000, as security for their professianal
fees and disbursernents incurred at their standard ratés and ch&rgés, and in the case of the
Financial Advisors, professi'o_nél fées and disbursements incurred pursuant {o 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 Chargé (each as defined below))
with the priorities set out in paragraphs 37 and 40 hergof.

APPROVAL OF FINANCIAL ADVISORS’ ENGAGEMENT

34, THIS COURT ORDERS that the Applicantis authorized to continue the engagement .of
the Financial Advisors on the terms and conditions set out in the FA Engagement Lettars,

35, THIS COURY ORDERS that the FA Engagement Letters be and are hereby ratified and
confirmed and the Applicant is authorized to perform its okfigations thereunder.

3B, THIS COURT ORDERS that any claims of the Financial Advisors under the FA
Engagement Letiers shall be treated as unaffected in any Plan.

37. THIS COURT ORDERS that the priorities of the Ditectors’ Charge, the Primary
Administration Charge, the Renvest Secwity (as defined below) and the ‘Subordinated
Administration Charge, as among them, shail be as follows:

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

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

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

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

respective-FA Engagement Letters.

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

40.  THIS COURT ORDERS that each of the Direclors' Charge and the Administration
Charge (all as constituted and defined herein) shall constitute a charge on the Property and,
except as provided in Paragraph 37, with respect to the Subordinated Administration Charge,
such Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances") in favour of any Person, with the exception of any Encumbrances ranking in
priority to the security granteéd by the Applicant (¢ 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, thé

Administration Charge, or the Renvest Security unless. the Applicant aiso obtains the prior
written consent of the Monitor, and the beneficiaries of the Directors’ Charge and the
Administration Charge, and (if such Encumbrances rank in- pricrity to, or pari passu with, the
Renvest Security) Global Resource Fund, or further Order of this Court,

42 THIS COURT ORDERS. that the Directors' Charge and the Administration Charge shall
not be rendered invalid or unenferceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (collectively, the "Chargees”) thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the deciarations of
insolvency made herein; (by any application(s) for bankruptey order(s) issusd pursuant to BIA,
or any bankruptey order made pursuant to such applications; {¢) the filing ¢f any assignments
for the general benefit of creditors made pursuant to the BIA; {d) the provisions of any federal or
provincial statutes; or {e) any negative covenants, prohibitions or other similar provisions with
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respect to borrowings, incurring debt or the creation of Encumbrances, contained in-any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement™y which binds the Applicant, and notwithstanding any provision to the contrary in
any Agreemeant;

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

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

(b  none of the Chargees shall have any liability to. any Person whatsoever as a result of
any breach of any Agreement caused by aor resulting from the creation of the

Charges; and

{) the payments made by the Applicant pursuant to this Order and the granting of the
Charges, do not and will not constifute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, of other challengeable or voidable
trafhsactions under any applicable law.

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

[easas,
SERVICE AND NOTICE

44 THIS COURT ORDERS that the Monitor shall {I) as soon as practicable after the
granting of this Order, publish in the Globe and Mail (National Edition) and the Wall Street
Journal a notice containing the information prescribed under the CCAA, {ii} within five days after
the date of this Order, (A) make this Order publicly available in the manner prescribed urder the
CCAA, (B) send, in the prascribed manner, a notice to every known creditor who has a claim
against the Applicant of more. than ‘1006, and (C) prepare & list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
avallable in the prescribed manner, all in-accordance With Section 23(1){a) of the CCAA and the
regulations made thereunder. The list included in subparagraph {C) above shall not include the
names, addresses or estimated amounts of the claims of those creditors who are individuals or

any personal information in respect of an individual,

45.  THIS COURT ORDERS that the Applicant and the Moniter be at liverty to serve this
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Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true- copies thereof by prepaid ordinary mail; courler. personiat
delivery or electionic transmission to the Applicant’s creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant and that any such service or
notice by courier, personal delivery or electronic transmission shali be deemed to be received
on the next business.day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.

46,  THIS COURT ORDERS that the Applicant, the Monitor, the Ad Hae Committee, Global
Resource Fund and any party who has filed a Notice of Appearance may serve any court
materials in these proceedings hy e-mailing a PDF or other electronic copy of such materials to
counsels’ email addresses as recorded on the Service List from time 1o ime, and the Monitor

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

hitp://cfeanada fticonsulting. com/jaguar.

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

as reasonably practicable following delivery to the Ad Hoc Comimittes,
SEALING OF CONFIDENTIAL EXHIBITS

48.  THIS COURT ORDERS that Confidential Exhibits "A” and "B’ he and are hereby sealed
pending further Order of the Court and shall nof form part of the public record.

GENERAL

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

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

50, THIS COURT CRDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a rpceiver and manager, or a trustee in bankruptey 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, Brazil or
elsewhere to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Applicant and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Monitor
in any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents

in carrying out the terms of this Order,

52, THIS COURT ORDERS that each of the Applicant and the Monitor be at fiberty and is
hereby authorized and empowerad to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the récognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered o 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 CCOURT ORDERS that any interssted 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
other party or parties likely to be affected by the erder scught or upon such other notice, if any,
as this Court may order.

84, 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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Court File No. CV-13-10383-00CL
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ARRANGEMENT ACT, RS.C. 1885 ¢ C-36, AS
AMENDED

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

Applicant

AFFIDAVIT OF T. DOUGLAS WILLOCK
{sworn February 2, 2014)

I, T. DOUGLAS WILLOCK, of the City of Toronto, MAKE OATH AND BAY:

1. I am the Chief Financial Officer of Jaguar Mining Inc. (“Jaguar’ or the
““Applicant’). | have held that position since January 10, 2013 As such, | have
I.personal knowledge of the matters to which | hereinafter depose, except where
otherwise stated. In preparing this affidavit 1 have also consuited, where necessary,
with other members of Jaguar's management feam or the management teams of its
wholly-owned subsidiaries (together with Jaguar, the "Jaguar Group”). Where [ have
relled upon other sources of information, | have stated tha source of that information

and believe such information fo be true.

2. I swear this affidavit in support of a motion by Jaguar for an Order (the

“Sanction Order”) sancticning Jaguar's plan of compromise and arrangement dated




December 23, 2013 (as amended and restated on January 31, 2014, and as may be
further amended, restated, modified or supplemented in accordance with its terms {the
“Plan”)) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢, C-36,
as amended {the "CCAA"). This affidavit supplements and updates information
contained in: (i) the Affidavit of David M. Petroff, sworn December 23, 2013, filed in
support of Jaguars initial application in these proceedings {the ‘“Initial Petroff
Affidavit’, a copy of which, without exhibits, is attached as Exhibit "A" hereto), and the
reports filed by FTI Consulting Canada Inc. in its capacity as the monitor appointed in

respect of these proceedings (the “Monitor”}.

3. Capitalized terms used but not otherwise defined herein have the meanings

given to them in the Plan,

4, Jaguar believes that the Plan is the best available alternative in the
circumstances and that its implementation on an expedited basis is vital to Jaguar and
its stakeholders. Unless the Plan is implemented on an expedited timeiine, liguidation
would appear to be the likely remaining alternative, which would be detrimental to all

stakenolders.

5, The Plan and the relief sought under the Sanction Order are supported by the
Ad Hoc Committee of Noteholders, representing over 80% of the Affected Creditor
Class, and the Monitor. The Plan received the support of 100% of the Alffected

Unsecured Creditors voting at the Meeting.

5. References to “$" or “dollars” herein are to U.S. dollars, for ease of reference.

The revenues of the Jaguar Group are in U.S. doltars and Brazilian reais. The




expenditures of the Jaguar Group are in U.S. doliars, Brazilian reais, and Canadian

dollars.

I. BACKGROUND

7. As stated in the Initial Petroff Affidavit, the principal objective of these
proceedings is to effect a recapitalization and financing fransaction (the
“Recapitalization”) on an expedited basis to 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. In particular, the
Recapitalization would result in a reduction of over $268 million of debt and new liquidity

upon exit of approximately $50 million.

B. Jaguar must continue moving forward with the Recapitalization as efficiently and

expeditiously as possible due to an imminent liquidity crisis.

1. JAGUAR'S CASH POSITION

9. As noted in the Initial Petroff Affidavit, the Jaguar Group has immediafe needs
for additional funds. The cash avallable to the Jaguar Group is not sufficient to cover its
costs for any material length of time beyond February 2014 at current gold prices. This
is consistent with cash flow forecasts filed at the time of Jaguar's initial application on
December 23, 2013, and actual expenditures of Jaguar have not differed significantly
from those cash flow forecasts, except with respect to certain timing issues relating to

receipt of professional accounts.

10.  In its Second Report to the Court dated January 24, 2014 (the "Monitor's

Second Report’), the Monitor commented on Jaguar's actual receipts and
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disbursements as well as its prior cash flow forecasts. In this report, the Monitor neted

that certain variances existed when the actual net cash flow for the period from January

4, 2014 to January 17, 2014 was compared against the underlying cash flow forecast,
but that such variances were primarily attributed fo cértain fiming issues related to the
receipt of professional accounts. Assuming the Plan is implemented ont the timeline
proposed, Jaguar's liquidity requirements through to the proposed implementation of

the Plan are expected to be met by existing cash available to Jaguar.

11, Jaguar is the public parent corporation of other corporations in the Jaguar Group
that carry on active gold mining and exploration in Brazil. | am in regular contact with
the senior management of those corporations, and can confirm that no significant
additional cash resources are available to provide further funding from the subsidiary

level at current gold prices.
Hl. CLAIWS PROCEDURE

12, am advised by the Monitor that, aside from the claims in respect of the Notes,
the Moritor received 14 proofs of claim at or before 5:00 p.m. on January 22, 2014,

being the claims bar date estabiished by the Claims Procedure Order.

13 | am advised by the Monitor that, in aggregate, those claims were less than
$1,000,000,
14. | am further advised by the Monitor that the Monitor has responded to claimants

who submitted proofs of claim in accordance with the Claims Procedure Order.




V. CREDITORS’ MEETING AND SANCTION HEARING

15.  To the best of my knowledge, Jaguar and the Monitor have complied with alf of
the notification and service requirements contained in the Initial Order, the Meeting
Order and the Claims Procedure Order. In the Monitor's Second Report, the Monitor
has also noted (al paragraph 18) that nothing has come to its attention that would

suggest that Jaguar has not been in compliance with those Orders and/or the CCAA

generally.

16, The meeting of Affected Unsecured Creditors, initially scheduled for January 28,
2014, was postponed to January 31, 2014, In accerdance with paragraph 46 of the
Meeting Order dated December 23, 2013 (the "Meeting Order”), the Monitor provided
notice to the Applicant that the Monitor, in consultation with the Applicant and the
Majority Consenting Notehelders, decided to postpene the Meeling to Friday, January
31, 2014 at 10:00 a.m. Jaguar issued a press release on January 24, 2014 announcing
the January 31, 2014 date for the Meeting and the correspending extended voting and
election deadlines. In accordance with the Meeting Order, the Monitor also provided
written nofice of the pestponement of the Meeting and extension cf the corresponding
voting and election deadlines on January 25, 2014 by way of email to the service list,
and the Monitor updated the Moniter's website and posted a copy of the press release

issuad by Jaguar in this regard,

17. The Moenitor adjourned the Meeting on Friday January 31, 2014 at 10:00 a.m,,
initially to 2:00 p.m., and then subsequently to 4:00 p.m. to allow discussions regarding
the Plan to continue. The Monitor provided notice of these adjournments by email o

the Service List.




18, The Meeting Order contemplated (in paragraph 54) that the motion seeking the

Sanction Order would be brought on January 30, 2014, or as soon thereafter as fhe
matter can be heard. The hearing date was set for February 3, 2014 rather than the
original date anticipated (January 30, 2014) due to the {ack of available court time on
January 30, 2014, or on January 31, 2014. Notice that the hearing date for the
Sanction Order would be February 3, 2014 was included in the Maonitor's Second
Report and also given by the Monitor by way of e-mail to the service list on January 27,
2014. 1 am advised by Evan Cobb of Norton Rose Fulbright Canada LLP, that the

motion seeking the Sanction Order is now expected to be heard on February 6, 2014.

19, Jaguar instructed its counsel, Norton Rase Fulbright Canada LLP, to ensure that
a representative was present at the places and times initially proposed for the Meeting
and the hsaring of the motion seeking the Sanction Order sa that such representative
could personally meet anyone that might possibly attend at those fimes, and advise
them of the revised dates and times. | am advised by Evan GCobb of Norton Rose
Fulbright Canada LLP that no one attended at the location of the Meeting or the hearing

for the Sanction Order at the initially proposed times,
VI AMENDMENTS TO THE PLAN

20, Jaguar has prepared a supplement {the "Plan Supplement’) to the Plan of
Compromise and Arrangement dated December 23, 2013 (the "Plan as Originally
Filed") that was included in the Initial Petroff Affidavit, filed with this Court, and provided
to Affected Unsecured Creditors in accordance with the Meeting Order. A copy of the

Plan Supplement is attached bereto as Exhibit "B”,
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21.  The Plan Supplement includes an amended and restated version of the Plan,
which replaces the Plan as Originally Filed, and supplements the Plan and the
Information Package with, among other things: (A} a draft copy of the Aricles of
Reorganization, (B) the form of Monitor's certificate to be delivered pursuant to Section
12.8 of the Plan, (C) a summary of the escrow arrangements established to administer
the Disputed Distribution Claims Reserve; (D) a summary of the escrow arrangements

established with the Escrow Agent; and (E) a draft of the proposed Sanction Order.

22, Amendmerts to the Plan include the addition to the definitton of “Excluded
Claims” under the Plan of (a) claims against the Applicant or its Directors or Officers as
may be agreed upon by the Applicant and the Majority Consenting Notehoiders (the
‘Agreed Excluded Litigation Claims”); and (b} a claim that Canada Revenue Agency
filed under the Claims Procedure Order relating to certain limited GST/HST amounts
that Canada Revenue Agency currently asserts are unpaid and held in trust by Jaguar
pending payment. Under the amendments to the Plan, recovery in respect of the
Agreed Excluded Litigation Claims (if any such claims are identified and agreed to
between Jaguar and the Majority Consenting Noteholders) are fimited solely to
proceeds from appiicable insurance policies and the holders of such Agreed Excluded
Litigation Claims shali have no right to seek or obtain recovery on such claims from any

other Persons, inciuding the Applicant, the Subsidiaries, or any Directors or Officers.

23, Further, under the Plan as Originally Filed, recovery in respect of Section 5.1(2)
Directors/Officer Claims against the Named Directors and Officers were directed to
proceeds from applicable insurance policies, The amendments to the Plan direct
recovery In respect of Section 5.1(2) Director/Officer Claims against any Direcior or

Officer to proceeds from applicable insurance policies.

=




24, The amendments to the Plan provide that nothing in the Plan will prejudice,
compromise, release or otherwise affect any right or defence of any insured, or of any
insurer under any insurance policy, in respect of an Agreed Exciuded Litigation Claim or

a Section 5.1(2) Director/Officer Claim,

25, Other changes to the Plan are of an administrative nature required to better give
effect to the implementation of the Plan and/or to cure any errors, omissions or
ambiguities and are not materially adverse to the financial or economic interests of the

Affected Unsecured Creditors under the Plan.

28, The amended and restated version of the Plan was provided to the Monitor for:
(i distribution in accordance with paragraph 9 of the Meeting Order at the Meeting; (ii)
communication to Affected Unsecured Creditors at the Meeting on January 31, 2014;
and (i) posting on the Monitor's website. [ am advised by Norton Rose Fulbright
Canada LLP that the Plan Supplement will also be sent to the service list and flled with

the Court,
Vi, 2012 Litigation

27, As described in the Initial Petroff Affidavit, litigation was commenced on March
27, 2012 by Daniel Titcomb, the former chief executive officer of Jaguar, and certain
other associated parties {the “2012 Litigation Plaintiffs”), which lawsuit is currently
proceeding in the United States Federal Court. This lawsuit primarily alleges claims in
respect of the equity interests of the 2012 Litigation Plaintiffs in Jaguar and also alleges

certain claims related to the previous employment of Mr. Titcomb at Jaguar.

28.  The 2012 Litigation Plaintiffs did not file a proof of claim prior to the claims bar

date established by the Claims Procedure Order.
8
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29, As previously Indicated in the Initial Petroff Affidavit, Jaguar and its Board of
Directors believe this lawsuit to be without merit. However, the lawsuit has been a
continuing distraction for Jaguar and its Board of Directors, including those current
directors who are defendants in this lawsuit despite having had no involvement with the
board or management of Jaguar during the time period to which the lawsuit relates.
Jaguar believes that it is important to resolve the distraction created by these legacy

issues as part of this CCAA process,

30. At the comeback hearing in these proceedings on January 14, 2014, the 2012
Litigation Plaintiffs reserved their rights to argue that the claims of the 2012 Litigation
Plaintiffs cannot be compromised by the Plan. Jaguar disagrees with any argument that
the claims of the 2012 Litigation Plaintitfs (which claims are primarily in respect of equity
interests) cannot be compromised by the Plan and believes that such claims are not

valid or proper claims against Jaguar. The matter has not been resolved af this time.

20.  The amended and restated Plan includes a framework that could facilitate the
implementation of a potential resolution of this matter under the Plan, if the Applicant
and the Majority Consenting Noteholders agree to any such resoiutioﬁ. Otherwise, the
Applicant would take the position that the claims of the 2012 Litigation Plaintiffs are
Equity Claims, irrevocably compromised, released and barred under the Plan, or

otherwise not valid or proper claims against Jaguar.
VIll. RESULTS OF THE MEETING

31. The vote on the amended and restated Plan, as presented at the Meeting, was

approved by 100% of the Affected Unsecured Creditors that voted, in person or by




proxy. The aggregate dollar value of claims voted at the meeting was in excess of $225

million, representing over 80% of the Affected Creditor Class.
X, REQUEST FOR COURT APPROVAL OF THE PLAN

32. Jaguar cannot sustain and service its current high levels of debt and continues
to face an imminent fiquidity crisis. Absent the approval of a transaction such as the
Plan and expedited implementation, Jaguar will not have sufficient liquidity fo continue
operations and liquidation would appear to be the likely remaining alternative, with
_holders of Notes experiencing a significant shortfall in the amounts owed fo them. A
fiquidation would be detrimental to all stakeholders with an economic interest in Jaguar
or the Jaguar Group as a whole, including the hundreds of employees of the Jaguar

Group.

33 The Plan is described in detail in the Initial Petroff Affidavit and the Monitor's

Second Report. In general terms, the Plan provides for:

(a) the conversicn of approximately $268.5 million of Notes, as well as
certain other proven unsecured claims, into equity;

(0) a reduction of pro-forma funded debt from $323 million as at September
30, 2013 to $54 milllon upon the implementation of the Plan,

{c) a reduction of projected annual cash interest payments by $13.1 million;

() an investment of approximately $50 milfion in new equity raised by way
of a backstopped share offering, the proceeds of which will be available

for use in Jaguar's operations;

(e) the retention of Existing Shares by Existing Shareholders, which will
account for 0.9% of the common shares of Jaguar upen completion of
the Share Offering: and

10
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() the canceliation of all other equity interests and equity claims (as such

terms are defined in the CCAA) for no consideration.
34.  Jaguar continues to believe that the Plan is the best way to reduce Jaguar's
debt levels, increase liquidity for the Jaguar Group’s operations and allow the Jaguar
Group to make certain necessary capital investments and accelerate operational

improvements.

35. The Plan also provides for certain releases and injunctions in favour of the
Released Parties {which include the Applicant, the Subsidiaries, the Monitor and their
advisors and certain associated parties), the Named Directors and Officers (which
include the current directors and officers of Jaguar and such other directors and officers
as agreed to by the Majority Consenting Noteholders prior to the Meeting); and the
Noteholder Released Parties {which include the Noteholders, the Trustees and their
advisors and certain assodiated parties), subject to carve outs for, among other things,
fraud, wilful misconduct, and claims that cannot be comprorﬁised under Section 5.1(2)

of the CCAA,

36. | am advised by Evan Cobb of Norten Rose Fulbright Canada LLP that on
January 31, 2014, prior to the Meeting, an email was received from counsel to the
Majority Consenting Notehoiders confirming agreement that the Named Directors and
Officers are: the current and former directors and officers of Jaguar except any current
or former directors or officers of Jaguar who are plaint'ffs in the United States District
Court for the District of New Hampshire Civil Action No.. 1:13-cv-00428-JL. or who have

commenced any proceedings against Jaguar or any of its affiliates.

37.  The releases and injunctions in the Plan were negotiated as part of the overall

framework of compromises in the Plan and Jaguar believes the releases and injunctions
11



in favour of the released parties are necessary and facilitate the successful completion

of the Plan and the Recapitalization,

38.  Jaguar believes that the releases contained in the Plan are all rationally
connected to the Plan, given, among other things, the Subsidiaries are the operating
entities of the Jaguar Group and are the entities in which most of the Jaguar Group's
value resides; directors and officers have overseen the Applicant’s strategic review
pfocess and provided guidance and stability throughout the restructuring process; the
advisors have been retained in a role specifically to assist with the development énd
implernentation of the Plan, which could not be successfully achiaved withcut these
parties; and the Noteholders have agreed to compromise their clalms and contributed to

the development and supported the Recapitalization and the Plan.

39, As discussed in the Initial Petroff Affidavit and the Monitor's Second Report,
Jaguar has, with the assistance of its advisors, considered numerous strategic
alternatives. The efforts of Jaguar and its advisors have shown that a comprehensive
restructuring plan involving a debt for equity exchange and an investment of new money

is the best available alternative,

40. Implementation of the Plan will allow Jaguar to address its current financial
issues and to work towards its operaticnal and financial goals for the benefit of its

stakeholders.

41, Jaguar believes the Plan is fair and reasonable to affected parties and that the

approval of the Plan by the Court Is justified and appropriate.

12



X. CONCLUSION

42, Throughout the course of the CCAA proceeding, Jaguar has acted in good faith
and with due diligence. The Company has complied with the requirements of the CCAA
and the Orders of this Court. Jaguar has achieved strong support for the

Recapitalization and Plan,

43.  Jaguar and its board of directors believe that the Plan is the best available
alternative in the circumstances following the consideration of available alternatives.
Absent the Plan, liquidation would appear fo be the likely remaining alternative, which
would be detrimental to all stakeholders. The implementation of the Plan on an

expedited basis is vital to Jaguar and its stakeholders,

44, | understand that the Plan and the relief sought under the Sanction Order are
supported by the Ad Hoc Committee of Noteholders, representing over 80% of the
Affected Creditor Class, and the Monitor. The Plan was approved at the Meeting by all

Affected Unsecured Creditors who voted.

45. Accordingly, Jaguar respectfully requests that this Court approve the Plan and

grant the Sanction Order.

SWORN BEFORE ME at the City of

Toronte, on February 2, 2014 @/ 7/@
///M,%/ " - u“

Cdrmimisaioner for Taking Affidavits T. Douglas Willock
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

HE HONOURABLE REGICNAL SENIOR ) THURSDAY THE GTH

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RS.C. 1985, ¢, C:36, AS AMENDED'

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

Applicént

ORDER
{Plan 8anction)

Y L " ugﬂlf/f
JUSTICE MORAWETZ : - . y DAY OF FEBRUARY, 2014 U”W

A(,(}iu'..u..omu o HEOH TAKLGG .‘\! i iu Wi 5

THIS MOTION made by Jaguar Miniﬁg Inc, (the “Appllicant”) for an Order. {the

“Sanction Order") approving and sanctioning the amended and restated plan"of compromisé .

and arrangement daled January 31, 2014 (and as. lt_h'lay be further amended, restated,

modified or supplemented from time to time In accordance with its terms) (the “Plan”"), as

approved by the Affected Unsecured Creditors of the Applicant en January 31, 2014, and

which Plan is attached as Schedu!e"‘A" to this Sanction Order, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READRING the within Notice of Motion, the Affidavit of T, ‘Doﬁglas Willock sworn
February 2, 2014 and the Affidavit of T. Douglas Willock sworn February 5, 2014, including the
Exhibits thereto, the Third Report of FT1 Consulting Canada Inc., in its capacdity as Monitor (in

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

BRCSTOR: 280273800
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Report of the Monitor dated January 24, 2014 (the “Second Report”) and upon hearing the
submissions of counsel for the Applicant, the Monitor, the Ad Hoc Committee (as defined in
the Pian), Global Resource Fund, Daniel Titcomb et al. and such other interested parties as
were present, no one else appearing although duly served as appears from the affidavit of
sarvice of Evan Cobb sworn Februrary 4, 2014 and February 5, 2014, and Upon being advised
by counsel to the Applicant prior to this motion that the Sanction Order will be relied upon by

the Applicant as an approval of the Plan for the purpose of relying on the exemption from the

registration requirements of the United States Securities Act of 1933, as amended, pursuant to '

section 3(a)(10) thereof for the jssuance of the Unsecured Creditor Common Shares and the

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

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

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

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

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

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

conducted in confortnity with the Companies’ Creditors Arrangement Act (the “CCAA™) and all

DOCSTOR: 29027394C
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other Orders of this Court in this proceeding (the “CCAA Proceeding”).

SANCTION OF THE PLAN

5.

a)

b)

d)

THIS COURT ORDERS AND DECLARES that:

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

Plan is the Affected Creditor Class;

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

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

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

Court made in the CCAA Proceedings in all respects;

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

anything that is not authorized by the CCAA, and

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

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

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

the transaclions, arrangements, reorganizations, assignments, cancellations, compromises,

selflements, exfinguishments, discharges, injunctions and releases set out therein) is hereby

sanctioned and approved pursuant to Section 6 of the CCAA.

DOCSTOR: 2802739\MC
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PLAN IMPLEMENTATION

B. ‘fHIS COURT ORDERS that on the Implementation Date, the Plan (including, without
limitation, the transactions, arrangements, reorganizations, assignments, cancelfations,
compromises, settements, extinguishments, discharges, injunctions and releases set outf
therein) shall 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
Implermentation Time, or at such other time or times and in the manner set forth in the Plam,
and shall enure to the benefit of and shall be binding on the Applicant, the Affecied Unsecured
Creditors, all Existing Equity Holders, all holders of Equity Claims, the Released Parties, the
Noteholder Released Parties, the Directors and Officers, all holders of Director/Officer
Indemnity Claims, all holders of Director/Officer Claims, @ll holders of Released Claims and all
holders of Noteholder Released Claims and all other Persons named or referred to in, affected
by, or subject to the Plan, including, without limitation, their respective heirs, administrators,
executors, legal personal representatives, successors and assigns, as provided for in the Plan

and this Sanction Order.

7. THIS COURT ORDERS that the Applicant and the Monitor, as the case may be, are
hereby authorized and directed to take all steps and actions necessary or appropriate to
implement the Plan in accordance with and subject to its terms and conditions, and enter into,
execute, deliver, complete, implement and consummate all of the steps, transactions,
distributions, dellveries, 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 Ordet.

DOCSTCR,: 29027390

it



Page &

8. THIS COURT ORDERS that upon the satisfaction or waiver, as applicable, of the

conditions set out in Section 12,3 of the Plan in accordance with the terms of the Plan, as )

confirmed by the Applicant (or counsel on its behalf) and Goodmans LLP on behalf of the
Majority Consenting Noteholders and the Majority Backstop Parties, to the Monitor in writing,
the Monitor}s authorized and directed to deliver to the Applicant (or counsel on its behalf} and
GSoodmans LLP a certificate, substantially in the form attached as Schedule "B” hereto (the
“Monitor’s Certificate"), signed by the Monitor, certifying that all condittons precedent set out
in Section 12.3 have been satisfied or waived and that the Implementation Date has occurred.
The Monitor shall file the Maonitor's Certificate with this Court as soon as reasonably

practicable,

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

beginning at the Implementation Time.,

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

Consenting Noteholders and the Majority Backstop Parfies 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 Maonitor, 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

DOCSTOR: 20027390
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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 ferm is defined in the Initial Order) that remain owing on the Implementation
Cate, if any, each of the Charges shall be terminated, discharged and released on the

Implementation Date,
EFFECT OF PLAN IMPLEMENTATION

13, ‘fHIS COURT ORDERS that subject to the performance by the Applicant of its
obligations under the Plan, and except to the extent expressiy confemplated by the Plan or this
Sanction Qrder, all obligations or agreements to which the Applicant is party immediately prior
to the Implementation Date will be and remain in full force and effect as at the Implementation
Date, unamended except as they may have been amended by agreement of the parties
subsequent to the Filing Date in accordance with the Plan, and no Person who is a party to
any such obligations or agreements sha!i,'foliowing the Implementation Date, accelerate,
terminate, rescind, refuse to renew, refuse to perform or ctherwise disclaim or repudiate its
obligations thereunder, or enforce or exercise (or purport fo enforce or exerclse) 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 result of the financial condition or

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

{b) the fact that the Applicant has sought or obtained relief under the CCAA or that the
Plan has been implemented by.the Appllcant;

DOCSTOR: 2902739MC
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{c) any changes in share ownership of the Applicant arising from implementation of the
Plan {except in respect of existing, written senior officer and employee employment
agreements of Persons who remain senior officers and employees of Jaguar as of
the 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);

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

contemplated by the Plan;

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

arrangements effected pursuant to the Plan; or

(f) any other event(s) which occurred on or ptior to the Implementation Date which
would have entitled 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 certalnty, nothing in this paragraph shall waive, compromise or discharge any
obligafions of the Applicant in respect of any Excluded Claim.

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

instrument, or other notices, including without limitation, any notices of intention to proceed to
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enforce security, arising from any of such aforesaid defauits shalt be deemed to have been

rescinded and withdrawn,

15, THIS COURT ORDERS that, as of the Implementation Date, each Affected Unsecured
Creditor, each holder of a Director/Officer Indemnity Claim, each- holder of a Director/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 Creditor, each holder of a Director/Officer
Indemnity Claim, each holder of a Director/Officer Claim, each holder of an Equity Claim and

any person having any other Released Claim shall be deemed:

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

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

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

() io 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 Directer/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 precedenrce and priority, and
the provisions of such agreement or other arrangements shall be deemed to be

amended accordingly.

16. THIS COURT ORDERS that pursuant to Section 8(2) of the CCAA, the articles of the
Applicant shall be amended on the Implementation Date in accordance with the Articles of

Reorganization,
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17. THIS COURT ORDERS that (i) in accordance with the Articles of Reorganization,
substantially in the form of Scheciute “C™ hereto, any fractional Common Shares immediately
following the consolidation of Gommon Shares pursuant to section Section 7.4(a) of the Plan
shall be cancelled without any ability, payment or other compensation 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 spesifiad in Section 7.4 of the Plan,

19.  THIS COURT ORDERS that, on the Implementation Date, following completion of the
steps in the sequence set forth in Section 7.4 of the Plan, all debentures, notes, certificates,
agresments, invoices and other Instruments evidencing Affected Unsecured Claims {including
for greater certainly the Notes and the Indentures) shall not entitie the holder thereof to any

compensation or participation and shall be and are hereby deemed fo be cancelled and shall

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

or in any way related thereto shall be satisfied and discharged except to the extent expressly
set forth In section 8.07 of the Indentures with respect o the Trustees' claims, which sectlon
8.07 of the Indeniures shall remain In effect until two months following the Implementation
Date or such later date agreed to by the Applicant, the Monitor, the Trustees and the Majority

Consenting Noteholders.
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RELEASES AND INJUNCTIONS

24, THIS COURT ORDERS that, subject io paragraph 21 of this Sanction Order, on lhe
Implementation Date, in accordance with section 11.1 of the Plan and the sequence set forth
in section 7.4 of the Plan, the Released Farties, 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 fhe‘ Released Parties, the Named
Dire;:tors and Officers and the Noteholder Released Parties, as applicable, all to the fullest

extent permitied by Applicable Law.

21, THIS COURT ORDERS that, notwithstanding any other provision of this Sanction
Order, Continuing Other Director/Officer Claims and Non-Released Director/Officer Claims
and, for greater certainty, Section 5.1(2) Director/Officer Claims, Agreed Excluded
DirectorfOfficer Litigation Claims and Agreed Excluded Jaguar Litigation Claims shall not be
Vcompromised, 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 coripensation 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 Policles and Persons with
Section 5.1{2) Director/Officer Claims and Agreed Excluded Director/Officer Litigation Claims
will have no right to, and shall not, directly or indirectly, make any claims or seek any
recoveries from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any

other Released Party or Noteholder Released Party, other than enforcing such Person'’s rights
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to be paid by the applicable insurer(s) the proceeds of the applicable Director/Officer
Insurance Policies; and (li) any Person having, or claiming any entitiement or compensation
relating to, an Agreed Excluded Jaguar Litigatlon Claim will be Irrevocably limited to recovery
in respect of such Agreed Excluded Jaguar Lifigation Claim solely from the proceeds of
applicable Jaguar Insurance Policles and Persons with Agreed Exciuded Jaguar Litigation
Claims will have no right to, and shall not, directly or 1ndirectl'y, make any claims or seek any
recaveties from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any
other Released Party or Noteholder Released Party, other than enforcing such Person's rights
to be paid by the applicable insurer(s) the proceeds of the applicable Jaguar Insurance

Policies.

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

limitation, any proceeding in a judiclal, arbitral, adminisirative 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 mahnew or forum, against one or more of the Released Partles, the Named Directors and
Officers and Noteholder Released Parties; (iv) creating, perfecting, assertting or otherwise
enforcing, 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
‘respective property; or {lv) taking any actions to interfere with the implementation or
consurnmation of the Plan; provided, however, that the foregoing shall nof apply to the

enforcement of any obligailons under the Plan.

23, THIS COURT ORDERS that paragraph 22 s.hall apply to Section §.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 Claims, Agreed Excluded Director/Officer
Litigation Claims and/or Agreed Excluded Jaguar Litigation Clalims to enforce such rights
agalnst an insurer In respect of a Directors/Officer Insurance Policy and/or a Jaguar Insurance
Policy, as applicable; are expressly preserved pursuant Section 11.1(2)(il) and/or Section

11.1(b){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 () 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 Initial Order), on the
implementation Date except to the extent of the prolections granted therein in

favour of the Moniter; 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 inconslstent with this Sanction Order or any further Crder of this

Ceourt.

THE MONITOR

26, THIS COURT ORDERS that the activiies 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 particularly described In the Third Report} be and are hereby

rafified and approved.

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

described therein are hereby approved.

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

hersby approved,
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29. THIS COURT ORDERS AND DECLARES that the Monitor has saﬁ;ﬁed all of its
obligatiéns up to and including the date of this Sanction Order, and that: {i) in carrying out the
terms of this Sanction Order and the Plan and in performing its dutiss as Monitor in the CCAA
Proceedings, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Meeting Order and the Claims Procedure Order, and as an officer of the Court,
including the stay of proceedings in its favour; (ii} the Monitor shall incur no liability 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 iis duties as Monitor in the CCAA Proceedings, save
and except for any gross negligence or wilful misconduct on its part; (iii) the Monitor shall be
entitled to rely on the books and records of the Applicant and any informatiory prévided by the
Applicant without independent investigatiors; and {iv) the Monitor shall not be liable for any
claims or damages resulting from any errors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

including with respect to 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 rio liability in respect thereof.

31. THIS COURT ORDERS that no action or other procesding shall be commenced
against the Monifor in any way arising from or related to its capacity or conduct as Monitor
except with prior leave pursuant to an order of this Court made on prior written notice tfo the
Monitor and provided any such order granting leave includes a term granting the Monitor
security for its costs and the costs of ifs 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) necessary or required o give effect to the terms of the Plan and this
Sanction QOrder, (i) in relation to the claims procedure and all matters relating thereto as set
out in the Claims Procedure Order, and (jit} 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

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

33, THIS COURT ORPERS 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

aé 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 es against all Persons against whom it

may apply.

35, THIS COURT HEREBY REQUESTS the aid and recognition of any court, iribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Brazil or
elsewhere to glve effect to this Sanction Order and fo assist the Applicant, the Monitor and
their resbeetive agents in carrying 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 ot desirable to give effect 1o 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 at liberty and ts
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Sanction Order and for assistance in
carrying out the ferms 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 purpose of

having the CCAA Proceedings recogr_lized in a jurisdiction outside Canada,
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Court File No. CV-13-1 0333-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

M

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

. : U S Py

FEBRUARY &, 2014
RECITALS

{A) Jaguar Mining Inc. (the “Applicant” or “Jaguar’} Is & debtor company (as such term is defined n
the Companies’ Creditors Arrangement Act, R.8.C. 1986, ¢. C-38, as amended (the "CCAA",.

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

i} an Initial Order in respesct of the Applicant (as such Order may be amended,
restated or varied from time to ime, the “Initial Order”);

{il} a Plan Filing and Meeting Order {as such Order may be amended, restated or
vatled from time to time, the “Meeting Order") pursuant to which, among other
things, the Appicant was suthorized to file a plan of compromise and
arrangement and fo convene a meeting of affected creditors to conslder and vote
on the plan of compromise and arrangement, as may be amended, restated,
modified or supplemented from time to fime; and
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{fii) a Claims Procedure Order (as such Order may be amended, restated or varied
from time to time, the ‘Claims Procedure Order"), which, among other things,
established the procedures by which claims of affected creditors shall be filed in
these proceeadings.

©) This Amended and Restated Plan of Compromise and Amangement will be filed on February 6,
2074 with the consent of the Majority Consenting Noteholders (as hersinafier defined).

D) Mineragio Serras Do Oeste Lida. ('MSOL", Minerag8o Turmalina Lida, ("MTL"), and MCT
Mineragdo Ltda. (“MCT”), each incorporated under the laws of Brazil, are wholly-owned
subsidiaries of Jaguar and ars ot 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 Kabllities of the Applicant, and affect a
recapitalization and financing transaction on an expedited basis to provide a stronger financiai
foundation for the Jaguar Group going forward and additional liquidity to allow the Jaguar Group
to continue to work towards Its operational and financiat goals from and after the Implementation
Dale in the expectation that all Persons (as herainafter defined) with an economic interest in the
Jaguar Group will derive a greater beneflt from the implementation of this Plan than would
otherwise result. .

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

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

'4.59% Convertible Note Indenture’ means the Indenture dated as of September 15, 2008 among
Jaguar, as Issuer, The Bank of New York Melion as trustee and BNY Trust Company of Canada as co-
trustes pursuant to which Jaguar issued the 4.5% convertible notes;

5 5% Convertible Note Indenture” means the Indenture dated as of February 8, 2011 amony Jaguar as
issuer, The Bank of New York Mellon as tustee and BNY Trust Company of Canada as co-frustee
pursuant to which Jaguar issued the 5.6% convertible notes;

“Accrued Interest Glaim® means, with respect to a particutar Participating Eligible investor or Funding
Backstop Party, all unpaid interest accrued under the Notes at the applicable rate under the Indentures
owing as at the Record Date to such Participating Efigible Investor or Funding Backstop Party;

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

“Accrued Interest Offering Shares” means 9,044,203 New Commaon Shares;

“Ad Hot Committee” means the ad hoc committes of Noteholders represanted by the Advisors;
“Administration Charge’ has the meaning given fo that term in the Initial Order;

f

“advisors” means Goodmans LLP, Houlihan Lokey Capital, Inc., Dias Carneifo Advogados, Behre
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Dolbear & Gampany (USA), [nc. and Stroack & Stroock & Lavan LLP;
*Affacted Craditor Class" has the meaning given ta that term in Sectlon 3.1;
“Affocted Unsecured Claims” means all Clalms against the Applicant that are not Equity Claims;

“Affacted Unsecured Greditor’ means the holder of an Affected Unsecured Claim in respect of and to
the extent-of such Affected Unsecured Claim;

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

“Agreed Excluded Jaguar Litigation Claims” means any clelms against Jaguar that the Majotity
Consenting Notehalders and the Applicant have agreed, prior to the implementaiion Date, and as set out
on Schedule *B” hereto, will constitute Excluded Claims for the purposes of this Plan;

“agreed Excluded Litigation” means any proceeding commenced by any Agreed Excluded Lifigatian
Clalmant in respect of any Agreed Excluded Litigation Claims, subject to the terms of this Plan;

“Agreed Excluded Litigation Glaimants” means any Persons and, if applicable, each of their respestive
parents, subsidiaries, assaciated, affiliated and related companies, carparations and Persons, and each
of thelr directors, officers, employees, agents, affliates, and trustees, that have asserted an Agreed
Excluded Directar/Officer Litigation Claim and/or an Agreed Excluded Jaguar Liigation Claim, as agreed
to by the Majority Consenting Noteholders and the Applicant prior to the Implementation Date and as set
out oh Schedule “C” hereto; ,

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

“Allowed’ means, with respect to a Claim, any Claim or any portion thereof that has been finally allowed
as a Distribution Claim {as defined in the Claims Procedure Order) for purposes of receiving distributions
gnder this Plan in accordance with the Claims Pracedure Order and the CCAA;

"Applicable Law” means, with respect fo any Person, praperty, transaction, event or other matter, any
Law relating or applicable to such Person, property, transaction, event or other matter, including, where
appropriate, any interpretation of the Law (or any part) by any Person, court or tribunal having jurisdiction
aver it, or charged with its administration or interpretation;

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

“Articles of Reorganlzation" means the Arficles of Reorganization of Jaguar fo be filed pursuant to
Section 1B6 of the OBCA and in accordahce with Section 7.4(s) hereof, In form and substance
satlsfactory ta Jaguar and the Majority Consenting Noteholders;

“Assumed Backstop Commitment” means, in the event of a Backstop Default/Termination, If any, a
Backstop Commitment, or a-portion thereof, assumed by an Assuming Backstap Party from a Defaulting
Backstop Party, Objecting Backstop Parfy, Breaching Backstop Party ar Non-Deliverlng 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 Backstep Default/Termination, if any, a Non-
Defaulting Backstop Party, Non-Chjecting Backstop Party, Non-Breaching/Non-Delivering Backstop
Party, or sich other party acceptable to the Backstop Parties and Jaguar in each case in accordance with
the Backstap Agreement, that executes a Backstop Cahsent Agreement and that has assumed the
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obligations {and rights}, or a pattion thereof, of a Defaulting Backstop Party, Chjecting 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 Backsiop Agreement. For
greater certainty, any Assuming Backstop Party that has complied with its obligations under this Plan and
the Backstop Agreement shall constitute and be treated as a Funding Backstop Party for purposes of this
Plan;

"Backstop Agreement’ means the backstop agreement dated November 13, 2013 {as amended from
time o time) betwesn certain Noteholders, Jaguar, MCT, MSOL and MTL, together with any Backstop
Consent Agresinents executed by other parties from time to tims;

“Backstop Commitment’ means, in respect of each Backstop Parly, the commitment set forth on such
Backstop Parly'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 to such term in Section 4.1{c};
“Backstop Commitment Shares” means 11,111,111 New Comrnon Shares;

"Backstop Consent Agreement’ means an agresment substantially in the form of Schedule B to the
Backstop Agreament;

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

“Backstop Default/Termination” means any of the following: () a breach by a Breaching Backstop
Party under section 10{b)(i) or (ii} of the Backstop Agreement in respect of which the Backstop Agreement
has been terminated with respect to such Breaching Backstop Party in accordance with its terms; (b} a
failure by a Defaulting Backstop Party to meet its obligations In respect of its Backstop Commitment on ot
before the Backstop Funding Deadline; {c} a failure by a Non-Delivering Backstop Party o deliver an
executed Rep Letter to Jaguar by the Efection Deadiine or if a representation or warranty made in such
Rep Lefter becomes untrue; and (d) the termination by an Objecting Backstop Farty of #ts obligations
under the Backstop Agreementin accordance with section 8(c) thereof;

“Backstop Funding Deadline” has the meaning given to such termin Section 4.1(9);

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

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

"Backstop Purchase Obligation” means the obligation of a Backstop Party to purchase Backstopped
Shares in accordance with 1he terms and conditions of the Backstop Agreement and this Plan;

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

"Beneficial Noteholder’ means a beneficial or entitlement holder of Notes holding such Notes in a
securities account with a depository, a depository particlpant or other securities intermediary including, for
greater certainty, such depositoty parficipant or other securifies Intermediary only if and fo the extent such
depository paricipant or other securities intermediary holds the Notes as a principal for its own account;
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"Bradesco” means Ranco Bradesco 5.A.

"Breaching Backstop Party” means a Backstop Parly that has breached the Backstop Agreement under
section 10{b)(H or (i) thereof and In respect of whom the Backstop Agresment has been tetminated in
accordance with [ts terms;

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

"“GCGAA Proceedings’ means the proceedings commenced by the Applicant under the CCAA as
contemplated by the initial Order;

"SRA Claim” means the claim as desctibed in the proof of claim, dated January 21, 2014, filed by
Canada Revenue Agency In the CCAA Proceedings In the amount of $3,969.13;

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

i. any right or claim, including any Tax Claim, of any Person that may be asserted or made
in whole or In part against the Applicant, in any capacty, whether or not asserted or
made, In connection with any indebtedness, liability or obligation of any kind whatsoever
of the Applicant, and any interest accrued thereon or costs payable in respect theredf, in
existence on the Flling Date, or which is based on an event, fact, act or omission which
occurred inwhole or In part prior to the Filing Date, whether af law or in equity, Including
by reason of the commission of a tort {intertional or unintentional), by reason of any
breach of confract or other agreement (oraf or wrltten), by reason of any breach of duty
(including, any legal, statutory, equitable or fiduciary duty} or by reason of any equity
interest, right of ownership of or title to property or assets or ¥ight to a trust or deemed
trust {statutory, express, implied, resulting, constructive or otherwise}, and together with
any security enforcement costs or fegal costs assoclated with any such claim, ard
whether or not any indebtedness, liability or obligation Is reduced to judgment, liquidated,
unliguidated, fixed, oconfingent, matured, unmatured, disputed, undisputed, fegal,
equitabfe, secured, unsecured, perfected, urperfected, present or future, known or
unknown, by guaraniee, warranty, sursty or otherwise, and whether or not any right or
claim s executory or anticipatory in nature, Including any claim arising from or caused by
the termination, disclaimer, resiliation, assignment or repudiation by the Applicant of any
contract, lease or other agreement, whether writter or ofal, any clalm made or asserted
against the Applicant through any affiliate, subsidiary, associated or related person, or
any right or ability of any Person to advance a claim for an accounting, reconclliation,
gontribution, indemnity, restitufion or oftherwise with respect to any matter, grlevance,
action (inciuding any class action or proceeding before an administrative tribunal), cause
or chose in actlon, whether existing at present or commenced in the future, and including
any other clalms that would have been claims provable ir bankruptey had the Applicant
become bankrupt on the Filing Date, including for greater cettainty any Equity Claim and
any claim against the Applicant for indemnification by Director or Cfficer in respect of a
Director/Offcer Claim but excluding any such Indemnification claims covered by the
Dlrectors’ Charge (sach, a “Pre-filing Claim’, and collectively, the *Pra-filing Claims"),

it. any right or olaim of any Person against the Appiicant in connection with any
Indebtedness, liabllity or obligation of any kind whatsoever owed by the Applicant to such
Person arising out of the restructuring, disclaimer, resiliation, termination: or breach by the
Applicant on or after the Fillng Date of any contract, lease or other agreement whsther
writen of oral (sach, a “Restructuring Perlod Claim", and collsctively, the
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"Restructuring Peried CGlaims”); and

il.  any right or claim of any Persen against one or more of the Directers or Officers
howsoever arising, whether or not such right or ¢laim Is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equltable, secured, unsecured, perfected, unperfected, present, future, known, or
‘unknown, by guarantae, surety or ctherwise, and whether or not such right is exacutory
or anticipatory in nature, including the right or ability of any Person to advance a claim for
confribution of Indemnity or otherwise with respect to any matter, action, cause or chose
in action, whether existing al present or commenced in the future, including any right of
contribution or indemnity, for which any Director or Officer is alleged to be by statute or
otherwise by law liable to pay in his or her capacity as a Directer or Officer (each a
"Director/Officer Claim", and collectively, the "Director/Officer Claims™),

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

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

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

"Consolidation Number® means the quotient (to five decimal places) determined by dividing the number
of Existing Shares by 1,000,000, which as of the date of this Plan is 88,39636,

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

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

"Gredit Agreement’ means the credit agreement made as of Decembar 17, 2012 belween Jaguar, as
borrower, the Subsidiaries, as guarantors, and Global Resaurce Fund, as lender.

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

“Crown” means Her Majesty in right of Canada or a province of Canada;

“Grown Claim” means any Claim of the Grown, for all ameunts that were outstanding at the Filing Date
and are of a kind that could be subject tc a demand under:.

i.  subsection 224(1.2) of the ITA;

ii. © any provision of the Canada Pension Plan or of the Employment Insurance Act that refers
to subsection 224(1.2) of the ITA and provides for the collection of a contribution, as
defined in the Canada Pension Plan, or an employee's premium, or employer’s premium,
as defined in the Employment Insurance Act, and of any related interest, penalfies or
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other amounts;

i any provislon of provincial legislation 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 amounts, where the sum:

a, has been withheld or deducted by a person from a payment to another person
and is in respeci of a tax similar in nature to the Income tax imposed on
indhviduals under the ITA; or

b. is of the same nature as a contribution under the Canada Pension Plan if the
province is a “province providing a ¢émprehensive pension plan” &s defined in
subsection 3(1) of the Canada Pension Plan ‘and the provincial legislation
establishes a "provincial pension plan” as defined in that subsection.

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

“Designated Offshore Securities Market” has the meanling given fo that term in Rule 902 of Regulation
S,

“Direct Registration System Advice” means, If applivable, a statement delivered by the Transfer Agent
or any such Person’s agent to any Person entitied to receive 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 adminisiered by the Transfer Agent ir which those Persons entifled
to receive New Comimon Shares pursuant to the Plan will hold such New Common Shares in registered
form and including, i 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 otherwls e, a director or de facfa 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 Excluded Director/Officer 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 ¢lalm for indemnification is made) in
connection with defending against such Agreed Excluded Director/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 entitled to be indemnitied by Jaguar;

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

“Director/Officer Indemnity Clatm” means any existing or future right of any Director or Officer of Jaguar
against Jaguar that arose or arises as a result of () any Person filing a Proof of Clalm (as defined in the
Claims Procedure Order) in respect of a Directo/Officer Claim in respect of such Director or Officer of
Jaguar or (i) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Director or Officer of Jaguar is entitled to be indemnified by Jaguar, other than a Director
Defence Costs Ihdemnity Claim;

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

“Directors’ Charge’ has the meaning given to that term In the [nifial Order,

"Bisputed Distribution Claim” means an Affected Unsecured Claim (including a corfingent Affected
Unsecured Clalm which may crystallize upon the ocourrence of an event or events oceurring after the
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Filing Date) or such portion thereof which has not been allowed as a Distribution Claim (as defined It 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 compiised of the Unsecured Creditor Common Shares that
would have been defivered in respect of Disputed Distribution Claims if such Disputed Distribution Claims
had been Allowed Claims as of such datg,

“‘Disputed Voting Claim” means an Affected Unseciured Clalm {including a contingent Affected
Unsecured Claim which may crystalllze upon the occurience of an event or events occurring after the
Filing Date) or such portion thereof which has hot been allowed as a Voting Claim, which is vafidly
disputed for voting purposes in accordance with the Claims Frocedure Order and which remains subject
1o adjudication for voting purposes In accordance with the Claims Procedure Crder; :

“Pistribution Claim" means the amount of the Affected Unsecured Glaim of an Affected Unsecured
Creditor against the Applicant as finally accepted and determined for distribution purposss in accordance
with this Claims Procedure Order and the CCAA,

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

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

sPSU/RSUISAR Notice” means a nofice defivered by Goodmans to Jaguar prior to the date scheduled for
the hearing of the motion for the Sanction Order, If, in satisfaction of Section 12.3(g) hereof, Jaguar and
the Majority Consenting Noteholders have agreed to terminate the DSU Plan, the RSU Flan, and/or the
SAR Flan; :

“P)TG"” means The Depository Trust Company, or any successar thereof;

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

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

“Early Consenting Noteholder' means any Noteholder that has executed the Support Agreement
(including 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 nof been lerminated;

"Election Deadline” means 5:00 p.m, on the second Business Day before the Meeting (or stich other
time or date as the Applicant and the Majorlty Consenting Noteholders may agree};

“Election Form" has the 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 to parficipate in the Share Offering in accordance with the
Meeting Order, provided that an Electing Eligible Investor that Irrevocably elects under Section 4.1(b) to
participate in the Share Offering and subscribes for such number of Offering Shares that is fess than such
Eligible Investor's Pro Rata Share of all Offering Shares offered purstiant to the Share Offering shall be
deemed to be an Electing Eligible Investor only in respect of such lesser amount, and shall not be treated
as an Electing Eligible Investor n respect of the balance;
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"Electing Eligible Investor Funding Amount” has the meaning given to that term in Section 4.1{d);
"Electing Eligible investor Funding Deadline" has the meaning given to that ferm in Section 4.1(e);
“Eligible Investor’ means a person that () is a Noteholder as at the Bubsctiption Record Date; and (i)
has gelivered an executed Rep Letter to Jaguar on or before the Election Deadline and the information
set forth in such Rep Letter is frue and comrect as of the Implementation Date, and such person's
permitted asslgnees;

“Eligible Voting Creditors” means Affected Unsecured Creditors holding Voting Claims or Disputed
Voting Claims;

“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 wolld have
been qualified fo receive under paragraph 136()(d) of the Bankruptey and Insolvency Act
{Canada) If Jaguar had become bankrupt on the Filing Date; and
§i.  claims for wages, salaries, commissions of compensation for services rendered by them
after the Filing Date and on or before the date of the Sanction Crder, togethar with, in the
case of travelling salespersons, disbursements properly Incurred by them in and about
Jaguar's business during the same period.
“Bguity Claim" has the meaning set forth In section 2{1) of the CCAA;

"Eecrow 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 agreement entered into by the Escrow Agent, Jaguar and the
applicable Participating Eligible Investors and Funding Backstop Parties in connection with the Share
Offering;
"Excluded Claim” means
. any claims secured by any of the Charges;
. any Section 8.1(2) Director/Officer Claims;
i, any claims that cannot be compromised pursuant to subsection 18(2) of the CCAA,
provided that nc claims that have been or may be asserted by any Agreed Excluded
Litigation Claimant shall constitute claims that cannot be compromised pursuant to
subsection 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 Priority Claims against the Applicant;

wii. any Grown Claims against the Applicant;

viii.  the Trustees’ daims under Section 6.07 of the 4.5% Convertible Note Indenture and the
5.5% Convertible Note Indenture, if any;
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ix.  any Post-Filing Claims;

x.  any claims of Perscns who, at the Filing Date, are senicr officers or employees of the
Applivant, in respect of their employment arrangemenis or any termination of such
arrangements;

xi.  the Renvest Claimy;

xii.  the Agreed Exdluded DirectorfOfficer Litigation Claims,
xiil.  the Agreed Excluded Jaguér Litigation Claims; and
xiv.  the CRA Claim.

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

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

“Existing Sharehalders” means, as context reguires, Régistered Holders or beneficial holders of the
Existing Shares, in their capacities as such;

“Existing Share Options" means all rights, optfcns, warrants and other securities (ofher than the Notes)
converiible or exchangeable into squity securities of Jaguar;

“Existing Shares” means all common shares of Jaguar that are Issued and outstanding at the appiicable
time prior to the Impiementation Time;

“Filing Date” means December 23, 2013;

"Funding Backstop Party" means a Backstop Parly (1) in respect of whom the Backstop Agreement has
not been terminated and {if) unless such Backstop Party’s Backstop Commitment has heen reduced fo
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 gualified letter of credit in
the full amount of its Backstop Payment Amount, in each tase hy the Backstop Funding Deadline and in
accordance with the Backstop Agreement and Section 4.1(g) of this Plan;

"Governmental Entity” means any government, regulatory authority, governmental department, agency,
sommission, bureau, official, minister, Crown corporation, court, beard, tribunal or dispute setflement
panel or other law, rule or regulation-making organization of entity: (a) having or purporting to have
jurisdiction cn behalf of any nation, province, territory or state or any other geographic or political
subdivision of any of them; or (b} exercising, or entlted or purporting o exercise any administrative,
executive, judicial, legisiative, pclicy, 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 Monitor has flled with the Court the certificate contemplated in Section
12.6 herecf, or such other date as the Applicant, the Monitor and the Majority Consenting Noteholders
may agree;

‘Implementation Time" means 12:01 am, on the Implementation Date (or such ather fime as the
Applicant, the Manitor and the Majority Consenting Noteholders may agree);
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“Indentures” means the 4.5% Convertible Note Indenture and the 5.5% Convertible Note Indenture;
"Initial Order” has the meaning diven {o thal term in Recital B; .
“ITA’ means the Income Tax Act, R‘S.C. 1985, ¢.1 (5" Supp.);

“Italt BBA™ means Banco lad BBA 3.A.;

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

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

“Law’ means any law, statule, order, decree, consent decrss, judgment, rule regulation, ordinance or
ofher pronouncement having the effect of law whether In Canada, the United States, Brazil or any other
country, or any domestic or foreign state, county, province, clty or other political subdivision or of any
Governmental Entity;

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

“Majority Backstop Parties” means the Backstop Parties (other than Defaulting Backstop Partles)
having at least 66 2% o of the aggregate Backstop Gommitment of the Backstop Parties (other than

Defaulting Backstop Parfies) 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 thls Flan;

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

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

"MTL has the meaning given fo thai term In Recital C;

“Meeting” means a meeling of the Affected Unsecured Creditors called for the purpose of considering
and voting In respect of this Plan;

“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 to the Meeting;

"New Board” means the board of directors in piace from and after the Implementation Date, the
composition and size of which shall be satisfactory to the Majority Backstop Partles, subject to applicable
Law;

"New Common Shares" means the 119,111,111 Common Shares fo be issued by Jaguar on the
Implementation Date in accordance with the sleps set out in Section 7.4;

"Non-Breaching/Non-Delivering Backstop Parties” means those Backstop Parties that are nefther
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Breaching Backstop Parties nor Non-Delivering Backstop Parties;

“Non-Defaulfing Backstop Parties” means those Backstop Parties that are not Defaulting Backstop
Parties; :

"Non-Delivering Backstop Party" means a Backstop Parly (who Is not otherwise an Objecting Backstop
Party} that has not delivered an executed Rep Letter to Jaguar by the Election Deadling 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 Ohjecting Backstop
Parfies;

‘Non-Reteased Director/Offlcer Claims' means Director/Officer Claims against the Dirsctors and
Officers of Jaguar in respect of which such Dirsctor or Officer has been adjudged by the express terms of
a judgment rendered cn a finat determination on the merits to have committed fraud or wilful misconduct,
but excluding any claims that have been or may be asserted by any Agreed Excluded Litigation
Claimants; ‘

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

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

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

“Notehoiders Allowed Claim" means all principal amounts outstanding and &ll accrued interest under
the Notes as at the applicable record date under this Plan as determined in accordance with the Claims
Procedure Order for purposes of voting on, and receiving distributions under, this Plan;

“Noteholder's Allowed Claim" means, In respect of a particular Noteholder, all principal amounts
outstanding and accrued interest under the Notes owing to such Noteholder as at the applicakle record
date under this Plan as determined in accordance with the Clalms Procedure Order for purposes of voling
on, and receiving distributions under, this Plan; :

"Notes” means, collectively, the notes issued by Jaguar under and pursuant to the Indentures;

“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 issued 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, or may be deemed fo ba or have been, whether hy slatute,
operation of law or otherwise, an officar or de facto afficer of Jaguar,

“Order” means any order of the Court in the CCAA Praceedings;

“Other Directors andfor Officers” means any Directors andfor 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 Msjority
Consenting Notehclders may agree);

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

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

"Pgrson’ is tc be breadly interpreted and indludes any individual, firm, corperaticn, limited or unlimited
Nability company, general or limited partnership, association, trust, unincorporated organization, joint
venture, Government Entity or any agency, officer or instrumentality therecf or any other entity, whereaver
situate or domiciled, and whether or not having legat status;

“Blan’ means this Amended and Restated Plan of Compromise and Arrangement and any amendments,
medificaticns or supplements hereto made in accordance with the ierms hereof or made at the directicn
of the Court in the Sanction Order or otherwise with the consent of Jaguar and the Majority Consenting
Noteholders, each acting reascrably, .

“plan Resolution” means the resclution of the Affected Unsscured Creditors relating to this Plan
considered at the Meeting; '

"ppst-Filing Claim’ means any claims against the Applicant that arcse from the provisicn of authorized
goods and services provided or otherwise incurred on cor after the Filing Date in the ordinary ecurse of
business, but specifically excluding any Restructuring Perled Claim;

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

{a) in respect of Unsecured Creditor Common Shares, the petcentage that an Affected
Unsecured Creditor's Allowed Affected Unsecured Clalm calculated as at the Record
Date bears to the aggregats of all Allowed Affected Unsecured Claims calculated as at
the Revord Date and all Disputed Distribution Clalms caleulated as at the Recerd Date;

(o) in respect of the Early Consent Shares, the percentage that an Early Censenting
Noteholder's Noteholder's Allowed Claim calculated as at the Record Date bears to the
aggragate of all Early Consenting Neteholders’ Noteholder's Allowed Claims calculated
as af the Record Date,

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

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

B
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Claims;

(2) inrespect of the Backstop Commitment Shares, the percentage thal a Funding Backstop
Party’s Backstop Consideration Gommitment bears to the aggregate of all Funding
Backstop Parfies’ Backstop Consideration Commitments; and

® In respect of the Backstopped Shares, the percentage thai a Backstop Party's Backstop
; Commitment bears to the aggregate of all Backstop Commitments.

"Record Date” means December 31, 2013;

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

“Regufation 5" means Regulation S =s promulgated by the US Securities Commission under the US
Securitles Act;

"“Refeased Claims” means the matters that are subject to release and discharge pursuant to Secfion
11.1(a) and (b) hereof;

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

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

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

or an Affected Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder, if
applicable in accordance with Section 5.2(¢) hereof, to Jaguar containing representations and warrantles
relating to such Persen’s eligibility to acquire the Offering Shares (including the Backstopped Shares),
Accrued Interest Offering Shares, or Backsiop Commitment Shares under US Securities Laws, in a form
acceptable to such Person and Jaguar, each acting reasonably;

"Required Majority” means a majority in number of Affected Unsecured Creditors representing at least
two thirds in value of the Voting Claims of Affected Unsecured Creditors who are entitfed fo vote at the
Mesting in accordance with the Meeting Order and who are present and voting in person or by proxy on
the Plan Resclution at the Meeting;

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

*R5U Plan" means the restricted share unit plan for senior officers, employees and consultants adopted
in November of 2008 by Jaguar, as amended from fime to time;

“SAR Plan” means the Third Amended and Restated Share Appreciation Rights Plan of Jaguar, effective
as of December B, 2010,

“Sanction Order’ means the Order of the Court sancticning and approving this Plan pursuant to section
{1} of the CCAA, which shall include such terms as may be necessary or appiopriate to {j) glve effect to
this Plan, in form and substance satlsfactory to the Applicant and the Majority Consenting Noteholders,
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each acling reasonably, and (i) allow Jaguar to rely on the exemption from registration set forth in section
3{a){10} of the US Securities Act;

"Saction 5.1{2) Director/Officer Claim” means any claim against any Director and/or Officer that Is not

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

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

"Secured Claims’ means that portion of a Claim that Is {I) secured by securlty validly charging or
encumbering property or assets of the Applicant (including statutory and possessory llens that create
secwity interests) but only up to the value of such collateral, and (i) duly and properly perfected In
atcordance with the relevant legislation in the appropriate jurlsdiction as of the Filing Date;

“Share Offering” means the offeting by Jaguar of Offering Shares at the Subscription Price in
accordance with this Plan,

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

“Solicitation/Election Agent” means Globlc Advisors Ino,, arany suctessor solicltation or election agent;
“Stock Option Plan’ means the stock option plan of Jaguar in effect as of the Flling Date;
“Subscription Frice” means $0.7047 per Offering Share;

"Subscription Privilege” means the right of an Eligible Investor to partlcipate in the Share Offering by
electing, in atcordance with the provisions of this Plan, to subscribe for and purchase from Jaguar up to
its Pro Rafa Share of Offering Shares under the Share Cifering;

"Subscription Record Date” means December 18, 2013;

1gubsidiaries” means, collectively, MTL, MSOL and MCT, and "Subsidiary” means any one of the
Subsidiaries;

"Support Agreement” means the Support Agreement made Novernber 13, 2013 (as amended from time
to time) between Jaguar, the Subsidiaries and the Noteholders party thereto, together with any consent
agreements executed by other Noteholders from time to fime, substantlaily 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, additlons to tax or other
acditional amounts In respect thereof, and including those levied on, or measured by, or referred fo as,
Income, gross recelpts, profits, capital, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, exclse, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, soclal services, education and social security
taxes, alt surtaxes, all customs dutles and import and export taxes, countervall and anti-dumping, ali
licence, franchise and registration fees and all employment insurance, health insurance and Canada,
Quebet and other government pension plan premlums or contributions,

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

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

“T8X" means Toronfo Stock Exchange;

"TSXYT means TSX Venture Exchange;

“Undeliverable Distribution” has the meaning given fo that term in Section 8.3
"Unsecured Crli'gggt_otpommun Shares” means 14,000,000 New Commeon Shares;
"8 Dollars” or “US$” means the lawful currency of the United States of America,

"US Securities Act' means the United States Securities Act of 1933, as amended from time to time, and
the rules and regulations promulgated thereunder, or any successor statute;

"8 Securities Commission” means the United States Securities and Exchange Commission';

"US Securities Laws” means, collectively, the Sarbanes-Oxfey Act of 2002 ("Sarbanes-Oxley”), the US
Securities Act, as amended, the United States Securifies 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-Oxley) promulgated or approved by the Public
Company Accounting Oversight Board and, as applicable, the rules of the New York Stoek Exchange,;

“Yoting Claim® means the amount of the Affected Unsecured Claim of an Affected Unsescured Greditor
against the Applicant as finally accepted and determined for purposes of voting at the Meetirig, in
accordance with the provisions of the Clalms Procedure 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 Plan:

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

(b) The division of this Flan into articles 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 aricles and sections intended as complete or accurate descriptions of the
gontent therecf;

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

() The words “includes" and “including” and similar terms of Inclusion shall not, unless
expressly modified by the words “only” or “solely”, be construed as terms of limitation, but
rather shall mean “incdudes but is not limited to” and “including but hot Imited to", so that
references to included matters shall be regarded as illustrative without baing either
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characterizing or exhaustive;

(&) Untess otherwise specified, all references to time herein and in any dacument issued
pursuant hereto mean local time in Toronta, Ontario and any reference lo an event
accurring oh a Business Day shalt mean prior fo 5:00 p.m. on such Business Day;

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

(o) Unleas otherwise provided, any reference to a statute or other enactment of parllament, a
legislature o other Governmental Enfity includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in foree from time to time,
and, If applicable, any statute or regulation that supplements or supersedes such siatute
or regulation;

{h References to a specific Recital, Article or Section shall, unless semething in the subject
matter or context is incensistent therewith, be construed as references to that specific
Recital, Article or Section of this Plan, whersas the terms “this Plan”, "hereof’, "herein”,
“hereto”, "hereunder” and similar expressions shall be deemed to refer generally to this

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

M The word “or” is not eXclusive,
1.3 Governing Law
This Plan shall be governed by and construed in accordance with the laws of Ontaric and the federal laws
of Canada applicable therein. All questions as to the interpretation or application of this Plan and all
proceedings taken in connection with this Plan and its provisions shall be subject to the jurisdiction of the
Court,
1.4 currency

Unless otherwise stated, all references in this Plan to sums of meney are expressad in, and all payments
provided for herein shall be made in, US Dellars,

1.5 Date for Any Action

{f 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 shall ke of the essence in this Plan,
ARTICLE 2—- PURPOSE ARND EFFECT OF THIS PLAN
21 Purpose
The purpese of this Plan is {o facilitate the continuation of the business of the Jaguar Group as a going
concern, address certain liabillties of the Applicant, and effect a recapitalization and finansing transacticn

on an expadited basls to provide a stronger financlal foundation for the Jaguar Group going forward and
additional liguldity to allow the Jaguar Group to continue te work towards Its operaticnal and financial
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goals from and after the implementation Date in the expectation that all Persons with an gcohomic
interest in the Jaguar Group will derive a greater benefit from the implementation of this Plan than woukd
otherwise resuif,

2.2 Effectiveness

Subject to the satisfaction, completion or walver (to the extent permitted pursuant to Seclion 12.4) of the
conditions precedent set cut hereln, 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 Credifers, all Existing Equity Helders, all holders of Equity Claims, the
Released Fartles, the Noteholder Released Pariies and all other Persons as provided for herein, or
subject te, this Plan and their respective successors and assigns and their respective heirs, executors,
administrators and other legal representatives, successers and assigns.

2.3 Poersans Not Affected

For greater certainty, except as provided in Sections 11.4(a)(#i), 11.1(b}), 11.2, 12.2(c) and 13.1, this
Plan does hot affect the holders of Excluded Claims to the extent of those Excluded Claims. Nothing in
this Plan shall affect the Jaguar Greup's rights and defences, both legal and equitable, with respect to any
Excluded Claims, including, but net imited to, all rights with respect to legal and equitable defences or
entitlements to set-offs or recoupments against such Excluded Clalms. Nething herein shall constifute a
waiver of any right of either the Moniter or the Applicant to dispute the quantum of an Excluded Clalm.,

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

For the purposes of considering and veting en the Plan Resolution, there shall be cne class
stakeheolders, consisting of Affected Unsecured Creditors (the "Affected Creditor Class”), :

3.2 Meeting

(a) The Meeting shall be held In accerdance with this Plan, the Meefing Order and any
further Order in the CCAA Proceedings, Subject to the terms of any further Order in the
GCAA Proceedings, the only Persons entitled to netice of, {o attend or to speak at the
Meeting are the Eligible Veting Creditors (or thelr respective duly appointed
proxyholders), representatives of the Meniter, the Applicant, the Consenting Neotehclders,
all such parties’ financial and legal advisors, the Chalr (as defined in the Meeting Order),
the Secretary (as defined in the Meeting Order) and the Scrutineers {as defined in the
Meeting Order). Any other perscn may be admitted to the Meeting only by invitation of
the Applicant or the Char.

{=)] Fer the purposes of voting at the Meeting, each Affected Unsecured Creditor (including a
Beneficial Noteholder with respect to its Noteholder's Allowed Claim) shall ke entitled to
one vote as a member of the Affected Creditor Class.

(c) For the purposes of voting at the Meeting, the Veting Claim of any Beneficial Neteholder
shall be deemed to be equal to its Noteholder's Allowed Claim as at the Noteheider
Voting Record Date. Registered Holders of Notes, in their capacities as such, will net be
entitfed to vote at the Meeting.
3.3 Required Majority

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

Excluded Creditors shail not be entitled to vote or {except as otherwise expressly stafed in the Meeting
Order) attend in respeet of their Excluded Claims at any meeting to consider and approve this Plan.

3.5  Existing Equity Holders and Helders of Equity Claims

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

1.6 Grown Claims

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

3.7 Paymenis to Employees

immediately after the dafe of the Sanction Order, the Applicant will pay in fult all Employee Priority
Claims, if any, to its employees and former employees.

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

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

{h) Pursuant to and in accordance with the Meeting Order, there shall be deliverad an
election form (an “Election Form”) to each Particlpant Holder of the Noles, as of the
Subscription Record Date, together with instructions to deliver such Election Form (or
copies thereof) to the applicable Beneficial Noteholders to the extent such Participant
Haldar is not also the Beneficlal Notaholder of such Notes. Each Eligible Investor shall
have the right, but not the obligation, to irrevocably elect to exercise s Subscription
Privilege, with such subscription to be conditicned upon the implementation of this Plan
and effective on the implementation Date in accordance with Section 7.4, In order to
exercise its Subscription Privilege, such Eligible Investor shalf return, or cause to be
returned, the duly execuled Election Form (including a Rep Letter) in accordance with the
Meeting Order, so that it is received by the Solicitation/Election Agent on or before the
Election Readline.

{9 An Electing Eligible Investor that is also a Backstop Party may elect, in accordance with
the Election Form, o have its Backstop Commitment reduced by the total {unds that such
Esecting Eligible Investor deposits into escrow on or before the Electing Eligible Investor
Funding Deadline in respect of Offering Shares that such Electing Eligible Investor
subscribes for pursuant to the exercise of aft or part of its Subscription Privilege, provided
that such Backstop Commitment shall not be reduced below zero -(the “Backstop
Commitment Reduction Election', with a Backstop Party so electing being a

" "Commitment Reduction Electing Backstopper®).

(d) Following the issuance of the Sanction Order, but in any event by 5:00 p.m. on the tenth

Business Day prior to the expected Implementation Date, Jaguar shall inform each
Electing Eligible Investor of (i) the expected implementation Date, (if} the number of
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Offering Shares that, subject fo compliance with the procedures described in this Plan,
will be acquired by such Electing Efigible Investor on the Implementation Date pursuant
to the Subscription Privilege; and (ifi) the amount of funds (in cash) required to be
deposited In escrow with the Escrow Agent by such Electing Eligible Investor fo purchase
such Offering Shares pursuant to the Share Offering (the *Electing Eligible Investor
Funding Amount”) by the Flecting Eligible Investor Funding Deadline.

(&) Each Electing Eligikle [nvestor must deposit ts Electing Eligible Investor Funding Amount
in escrow with the Escrow Agent so that it is recelved by the Escrow Agent by no later
than 11;00 a.m, on the sevenih Business Day prior to the expected Implementation Date
{the “Electing Eligible Investor Funding Deadline”), If an Electing Shigible Investor
deposits less than the full ameunt of its Electing Eligikle Invester Funding Amount by fhe
Electing Eligible Investor Funding Deadline, then (i) the funds so deposited by such
Electing Elgible Investor shall be returned to such Electing Ellgible Investor within tive
Business Days following the Electing Eligible investor Funding Deadline; and (i) such
Eligible Investor shall be deemed to have ceased, as of the Flecting Eliglble Investor
Funding Deadling, to be an Electing Fligible Invester and lts subscription for Offering
Shares pursuant to the Subssription Privilege and right to recefve Accrued Interest
Offering Shares shall be null and void.

v - As soon as practicable but in any event no later than 11:00 a.m. one Buslness Day afler
the Efecting Eligible Investor Funding Deadline, Jaguar shall inform each Backstop Party
(other than a Backstop Parly in respect of whom the Backstop Agreerent has been
terminated) of (j) the total number of Offering Shares not validly subscribed for pursuant
to the Subscription Privilege (the ‘Backstopped Shares"), (i) the number of
Backstopped Shares to be acquired by such Backstop Party pursuant to its Backstop
Commitment, based upon its Pro Rata Share of the Backstopped Shares, and (il}) the
amount of funds (by way of cash or a letter of credit) required to be deposited in escrow
with the Escrow Agent by such party to purchase such Backslopped Shares (the
"Backstop Payment Amount”) by the Backstop Funding Deadline,

(o) Each Backstop Party {other than a Backstop Parly in respect of whom the Backstop
Agreement has been terminated) shal! defiver to the Escrow Agent and the Escrow Agent
shali have received, not fater than 2:00 p.m. {Toronto time) on the day that is five
Business Days prior to the expected implementation Date (the "Backstop Funding
Deadline”), either:

)] cash in an amount equal fo the full amount of such Backstop Party’s Backstop
Payment Amount; or

(it} a letier of credlt, in form and substance reascnakly safisfactory to Jaguar, having
a fage amount equat to such Backstop Party's Backstop Payment Amount, and
issued by a financial institution having an equity market capitalization of at least
$10,000,000,000 and a credit rating of at least A+ from Standard & Poor's or A1
from Moody's,

in each case: {1) to be heild in escrow in accordance with the Escrow Agreement unti! alt
conditions fo the Share Offering have been satisfied or walved in accordance with the
Backstop Agreement and with irevocable instructions to use such cash or letter of credit,
as applicabls, to the extent required to enable such Backstop Party fo comply with its
Backstop Purchase Obligation; and (2) provided for greater ceriainty that, if a Backstop
Party {A) has exercised all or part of its Subscription Privilege and has paid ifs Electing
Eligible Investor Funding Amount on or before the Flecting Eligible Investor Funding
Deadline, and (B) is a Commitment Reduction Flecling Backstopper whose Backstop
Commitmeant has been reduced to zero, stch Backstop Parly shall not be reqguired to
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(h)

0

)

(k)

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

An Electing Eligible [nvestor who complies with Section 4.1(g) (the "Participating
Eligible Investor’) shall participate In the Share Offering and shall be deemed to have
subscribed for Offering Shares in an amount egual to the Eleciing Eliglble Investor
Funding Amount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor In accordance with Section 4.1(e) divided by the Bubscription Price (the
“Participating Eligible Investor Shares"),

Each Funding Backsiop Party shall be deemed fo have subseribed for its Pro Rata Share
of the Backstopped Shares.

On or prior to the Implementation Date, Jaguar shall inform: (i) each Participating Eligible
Investor of the number of Accrued interest Offering Shares o be allocated to such
Participating Eligible Investor in accordance with section 5.1(b); and (i) each Funding
Backstop Party of the number of Accrued Inferest Offering Shares and the number of
Backsiop Commitment Shares to be allucated to such Funding Backstop Party in
accordance with section 5.1{b).

In the event of a Backstop Default/Termination, provided that the Backstop Agreement
remains In full force and effect with respect to other Backstop Parties thereafter, Jaguar
shall, in accordance with the Backstop Agreement, provide the applicable Backstop
Parties, or such other parties accepiable 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-Delivering
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 Parfy
shall comply with its obligations in connection with its Assumed Backstop Commitment
and shall be entitied to receive the applicable Offered Shares under this Plan in
sonnection with such Assumed Backstop Commitment, subject to such Assuming
Backstop Party having complied with Its obligations under this Plan and the Backstop
Agreement and such other terms and conditions under this Plan and the Backstop
Agreement. For greater certainty, any Assuming Backstop Parly that has complied with
lts obligations under this Plan and the Backstop Agreement shall constitute and be
freated as a Funding Backstop Party for purpuses of this Plan.

ARTICLE 5 - TREATMENT OF CLAINS

84 Treatment of Noteholders

(=)

(b

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

On the Implementation Date and In accardance with the steps and sequence as set torth
in this Pian, each Noteholder shajl and shall be deemed to Irevocably and finally
exchange its Notes for the following consideration which shall and shall be deemed to be
received In full and final settlement of its Notes and its Noteholder's Allowed Clalm:

(i) its Pro Rata Share of the Unsecured Credltor Commaon Shares;

{ii) its Pro Rata Share of the Early Consent Shares, it such Noteholder is an Early
Consenting Noteholder;

(i) its Pro Rata Share of Accrued !hterest Offering Shares if such Noteholder is &
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5.2

Participating Eligible Investor and/or a Funding Backstop Farty, provided that in
no event shall a Participating Eligible Investor or a Funding Backstop Party
receive @ greater number of Accrued Interest Cffering Shares than Offering
Shares (including Backstopped Shares, as applicable) received by such person,
Any Accried Interest Offering Shares remaining after the allocafion of ihe
Accrued Interest Offering Shares to Farticipating Eliglble Investors and Funding
Backstop Parties pursuant to the immediately preceding sentence shall be
reallocated among those Participating Eligible Investors andfor Funding Backstop
Parties who have received less Accrued interest Offering Shares than Gffering
Shares {including Backstopped Shares, as applicable) on @ pro rafa basis based
oh Accrued Interest Claims of such Participating Eligible investors andfor
Funding Backstop Parties (calculated as at the Record Dats); and

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

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

After glving effect 1o the terms of this Section 5.1, the obligations of Jaguar with respeat
to the Notes of each Noteholder shall, and shall be deemed fo, have heen irrevocably
and finally extingulshed and each Noteholder shall have no further right, fitle or Interest in
or to the Notes or its Neteholders Aliowed Claim.

Treatment of Affected Unsecured Creditors Other Than Noteholders

(a)

(b)

{c)

On the Implementation Date and in accordance with the steps and sequence as set forth
In this Plan, each Affected Unsecured Creditor {except for a Noteholder in respect of its
Noteholder's Allowed Claim, which shall be dealt with in accordance with Section £.1)
shall recelve its Pro Rata Share of the Unsecured Creditor Comnion Shares and shall be
deemed to frrevocably and finally exchange its Affected Unsecured Claim for its Pro Rata
Share of the Unsecured Creditor Common Shares, which shall and shall be deemed fo
be received in full and final settlement of its Affected Unsecured Claim,

After glving effect to the terms of this Section 5.2, the obligations of Jaguar with respect
to such Affected Unsecured Creditor's Affected Unsecured Claim shall, and shail be
deemed fo, have beeh irevocably and finally extinguished and such Affected Unsecured
Creditor shall have no further right, title or interest in or to the Affected Unsecured Claim.

With fhe consent of the Monitor and the Majosity Backstop Parties, an Affected
Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder
may be entitled to participate in the Share Offering for Its Pro Rata Share of the Offering
Shares (calculated as if the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Noteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Lelter on or prior to the
Election Deadline and complies with all of the obligations of a Participating 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 Subscription Privitege will be adjusted accordingly.
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5.3 Treatment of Existing Equity Holders

)} Each Existing Sharehclder shall retain its Existing Shares subject to the Common Share
Consclidation pursuant fo Section 7.4(8) and In accordance with the steps and
sequences sel forth herein,

b Pursuant o this Plan and In accordance with the steps 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 capiial
thereof or any other liabllity, payment or compensation therefor and for greater certainty,
no holders of Existing Share Opticns or Rights shall be entifled to receive any interest,
dividends, premium ar cther payment in connection therewith.

54  Equity Claims

All Equity Claims shall be fully, finally and irrevocably and forever compromised, released, discharged,
cancelled and barred on the Implementation Date. Holders of Equity Claims shall not receive any
consideration or distributions under this Plan and shall not be entitled to vote on this Plan at the Meeting.
Notwithstanding the foregaing, Existng Sharehelders shall be entitied to continue to hald 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 4.8% Convertible Note indenture and the b6.5%
Convertible Note Indenture shall be unaffected by this Plan.

56  Application of Plan Distributions

{a) All amounts paid or payable hereunder on account of the Noteholders Allowed Claim
(including, for greater certainty, any securities recelved hereunder) shall be applled as
follows: (i} first, in respect of the principal amount of the obligations to which such
Noteholders Allowed Claim rélate, and (i} second, if such principal amounts have been
fully repald, in respect of any accrued but unpaid interest on such obligations.

(D) In the event that a Funding Backstop Party Is not a Noteholder, such Funding Backstop
Party shall receive its Backsfop Gommliment Shares as & fee.

ARTICLE 6 — MEETING
6.1 Meeting

The Meeting to conslder and vate on this Plan shali be conducted in accordance with the terms of the
Claims Procedure Order and the Meeting Order.

6.2 Acceptance of Plan

If this Plan is approved by the Required Majority entitled to vote at the Mesting, then this Plan shall be
deemed to have been agreed to, accepted and approved by the Affected Unsecured Creditors and shall
be binding upen all Affected Unsecured Creditors, if the Sanction Order is granted and the conditions
described In Section 12.3 herecf have been satisfied or waived, as applicable,
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ARTICLE 7 — IMPLEMENTATION
7.1 Administration Charge

On the Implementation Date, all outstanding, invoiced obligations, liabilities, fees and dishursements
secured by the Administration Charge shall be fully paid by the Appilcant. Upon receipt by the Monitor of
confirmation from each of the beneficlaries of the Administration Charge that payments of the amounts
secured by the Administration Charge have been made, the Moniter shall file a certificate with the Court

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

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

The acoption, execution, delivery, imglementation and censummation of all matters contemplated under
this Plan involving corporate action of any members of the Jaguar Group will occur and be effective as of
the Implementation Date (or such other dafe as Jaguar and the Majority Consenting Noteholders may
agree), and will be authorized and approved under this Plan and by the Court, where appropriate, as part
of the Sanction Order, in all respects and for all purposes without any requirement of further action by
shareholders, directors or officers of the Jaguar Group. All necessary approvals to take actions shall be
deemed to have been obtained from the directors or the shareholders of the Jaguar Group, as applicable,
including the deemed passing by any class of shareholders of any resolution or special resolution and no
shareholders' agreemant or agreement between a shareholder and another Parson limiting In any way
the right to vote shares held by such shareholder or shareholders with respect to any of the steps
contemplated by this Plan shall be deemed fo be effective and no such agresment shall have any force or
effect. :

7.3 Fractional Interests

Mo certificates representing fractional Gommon Shares shall be allocated under this Plan, and fractional
share interests shall not ertitle the awner thereof to vote or to any rights of a shareholder of Jaguar. Any
legal, equitable, confractual and any other rights or claims (whether actual or contingent, anc 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 oceur, or be deemed to
have occurred and be taken and effected, in the following order in five minute Increments and at the times
set out in this Section 7.4 {or in such other manner o order or at such other time or times as Jaguar and
the Majority Consenting Noteholders may agree, aciing reasocnably), withaut any further act or formality
required on the part of any Person, except as may be expressly provided herein:

(a) Articles of Reorganization shall be filed under the OBCA to amend the articles of Jaguar
to effect a consclidation (the "Common Share Consolidation") of the Tssued and
outstanding Common Shares on the basis of one post-consolidation Common Share for
each Consolidation Number of Common Shares outstanding immediately prior to the
Gommon Share Consolidation.  Any fractional Interests in the consolidated Gommon
Shares wil, without any further act or formality, be cancelled without payment of any
consideration therefor. Fullowing the completion of such consolidation, the stated capital
of the Common Shares shall be equal to the stated capital of the Common Shares
immediately prior to consolidation.

()] The following shall ocour concurrently:
o the Rights and the Shateholder Rights Pian shall be cancelled and shall be
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(e

()

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

(i) any and ali Existing Share Options and the Stock Option Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of
capital thereof or any other compensation therefor and shail cease o be of any
further force ar sffect;

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

oY) all Equity Claims shall be fully, finally, irrevocably and forever compromised,
. released, discharged, cancelled and barred without any consideration or
distributions therefar.

In exchange for, and in full and final settlement of, the Notehalders Allowed Claim as at
the Implementation Date, Jaguar shall issue:

()] to each Noteholder its Pro Rata Share of Unsecured Creditor Comman Shares;

(i) to each Early Consenting Notehalder its Pro Rata Share of the Early Consent
Shares;

{iii) to each Participating Eligible investor and Funding Backstop Party the number of
Accrued Interest Offering Shares such Participating Eligitle Investor or Funding
Backstop Party Is entitted to receive in accordance with Section 5.1(p); and

{iv) to each Funding Backstop Paty, lts Pro Rata Share of the Backstop
Commitment Shares,

which New Comman Shares shall be distributed in the manner described in Seclion 8.2
hereaf. Upan issuance of these New Common Shares, the Noteholders Allowed Claim
shall and shall be deemed to be irrevocably and finally extinguished and such Noteholder
shall have no further right, te or interest In and to the Notes or its Noteholder's Allowed
Clain.

The Notes and the Indentures will not entifle any Noteholder to any compensation or
participation other than as expressly provided for in this Plan and shall be cancelted and
will thereupon be null and void, and the obligations of the Applicant thereunder or in any
way related thereto shall be satisfied and discharged, except to the extent expressly set
forih In section 6.07 of the Indentures, which section shall remain In effect until fwo

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

the Monitar, the Trustees and the Majority Consenting Noteholders, .
In exchange for, and In full and final setlement of, its Affected Unsecured Glalm, Jaguar
shall issue to each Affected Unsecured Craditor, other than the Notehalders, its Pro Rata
Share of the Unsecured Creditor Common Shares; :

The following shall oceur cancurrently:

0] Jaguar shall issue to each Participating Eligible Investor its Parficipating Eligible
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{g)
(hi

)

Investor Shares In accordance with Section 5.1{z) hereof in consideration for its
Electing Eligible Investor Funding Amount, which Participating Eligible Investor
Shares shal be distributed in the manner described in Section 8.2 hereof; and

(i) Jaguar shall issue to each Funding Backstop Parly the number of Backstopped
Shares such Funding Backstop Parly is entifled o receive in accordance with
Section 5.1(c) hereof in consideration for such Funding Backstop Parly's
Backstop Payment Amount, which Backstopped Shares shall be distributed in
ihe manner described in Seclion 8.2 hereof.

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

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

The Bscrow Agent shall be deemed to be holding the Electing Eliglble Investor Funding
Amounts and the Backstop Payment Amounts for Jaguar and shafl release from escrow
such amounts to Jaguar in accordance with the Escrow Agreement,

Jaguar shall pay: (i) all of the reasonable fees and expenses of the Advisors for services
rendered fo the Ad Hoc Committee up to and including the implementation Date, (i) the
reasonable aceiued and unpaid third parly expenses of any of the Consenting
Noteholders up to an armount agreed to by the Majority Backstop Parties; (iti) the fees
and expenses of Jaguars financial advisors in corinection with the transactions
contemplated under this Plan pursuant to their engagement letter, as amended, with
Jaguar, subject to a maximum amount agreed to by the Majorily Backstop Parties, (iv)
the reasonable fees and expenses of Jaguar's Canadian and U.5. legal advisors and
legal advisor to the special committee of the board of directors of Jaguar, and (v)
amounts owing to the Trustees under Section 6.07 of the 4.6% Convertible Note
Indenture and the 5.5% Cornverilble Note indenture

ARTICLE 8 — ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES

8.1 Issuance of New Comimon Shares

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

of such New Common Shares.

8.2 Delivery of New Common Shares

(8)

(b}

(c)

Jaguar shall use its commercially reasonable best efforts to cause the delivery of the
New Common Shares to be distributed under this Plan no tater than the second Business
Day follawing the Implementation Date (or such other date as Jaguar and the Majority
Conseniing Notehalders may agree).

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

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

make delivery of the Unsecured Creditor Common Shares to the Beneficial Noteholders
pursuart to standing instructions and customary practices of DTC. If for any reason the
New Common Shares are not DTC eligible, then the delivery of the Unsesured Creditor
Common Shares shall be made (at the election of Jaguar with the consert of the Monitor
ard the Majority Consenting Noteholders) sither (f} by delivery of a Direct Registration
System Advice to each Noteholder or (i} by delivery of a share certificate to each
Noteholder, in effher 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 circumstances.,

The delivery of Farly Consent Shares to Early Consenting Noteholders will be made (at
the election of Jaguar with the consent of the Monitor and the Majority Consenting
Noteholders) either; (i} by delivery of a Direct Registration System Advice to each Early
Consenting Notehalder; or (i) by delivery of a share certificate to each Early Consenting
Noteholder, In any ease based en 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 ihvestors and the
Funding Backstop Parties will be made (at the election of Jaguar with the consent of the
Monitor and the Majority Consenting Noteholders) either () by delivery of a Direct
Regisiration System Advice to each Participating Eligible Investor and Funding Backstop
Party or (ii} by delivery of a share certificate to each Participating Eligible Investor and
Funding Backstop Party, in either case based on registration and delivery instructions
contained in the Election Forms in the case of Participating Eligible Investors and in the
Rep Letter In the case of Funding Backstop Parties,

The delivery of New Common Shares o Affected Unsecured Creditors (other than
Noteholders) in consideration for their Affected Unsecured Claims will be made (at the
election of Jaguar with the consent of the Monitor and the Majority Consenting
Noteholders) either (i) by delivery of a Direct Regisiration System Advice {e each of the
Affected Unsecured Creditors (other than Noteholders) or (§) by delivery of a share
certificate to each of the Affected Unsecured Creditors (other than Noteholders), in either
case based on registration and delivery instruetions recelved by the Monitor pursuart 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
defiveries from DTC, or its nominee, to Participant Holders or from Particlpant Holders io
Beneficlal Noteholders,

Upon receipt of and in accordance with written instructions from the Monitor, the Trustees
shall instruct DTG to, and DTC shall: (i} establish an escrow position representing the
respective positions of the Noteholders as of the Implementation Date Tor the purpose of
making distributions to the Noteholders on and after the implementation Date; and (i)
block anhy further trading in the Notes, effestive as of the close of business on the
Distribution Recerd Date, alt in accordance with the customary practices and procedures
of DTC.

Unless a securlies law legend is not required by US Seecurities Laws, the Direct
Registration System Advices and share certificates delivered pursuant fo this Section 8.2
shall have Jegends affixed thereon in substantially the form provided for in the Rep Letter.

8.3 Undeliverable Distributions

it any distribution of New Common Shares is undeliverable (that is for greater certalnty that cannot be
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properly registered or delivered to the intended recipient bacause of inadequate or incorrect registration
or delivery information or otherwise) {(an “Undeliverable Distribution”) it shall be delivered to the Escrow
Agent, which shalt hold such Undeliverable Distribution in escrow, and administered In accordance with
this Section 8.3. No further distiibutions In respect of an Undeliverable Distribution shall be made unless
and until the Escrow Agent is notified by the applicable Person of its current address and/or registration
information, as applicable, at which time the Escrow Agent shall make such distrlbutions to such Persor,
All daims for Undaliverabls Distrlbutions must be made on or befors the date thal is the 365" day
following the Implementation Date, after which the right to recelve distributions under this Plan In respeact
of such an Undeliverable Disfributlan shall be fully, finally, Imevecably and forever compromised,
released, discharged, cancelied and barred without any compensation therefor, netwithstanding any
federal, provincial, or state laws to the cortrary, and any New Common Shares that are the subject of
_such Undefiverable Distribution shall be cancelled. ‘

ARTICLE 9 - RELEASE OF FUNDS FROM ESCROW
o1 Release of Funds from Escrow

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

(a) If an Electing Eligible Investor deposits less than the full amount of its Electing Eligible
Investor Funding Amount by the Electing Eliglble Investor Funding Deadiine, such party
shall cease to be an Electing Eligible Investor and the Escrow Agent shall return such
funds so deposited by such Electing Eligible Investor to such Electing Eliglble Investor in
accurdance with Section 4.1(e) hereot.

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

(c) Ifthis Plan is terminated for any reason or not Implemented in accordance with the terms
hereof by the Outside Date, the Escrow Agent shall as soon as practicable return all
Electing Eligible Investor Funding Amounts and Backstop Payment Amounts to the
applicable Participating Eligible Investors and Funding Backstop Parties.

{d) I any Electing Elgible Investor or Funding Backstop Party provides to the Escrow Agent
more thar its applicable Electing Eligible Investor Funding Amount or Backstop Payment
Amount under this Plan, the Escrow Agent shall as svon as practicable return any excess
funds fo such Eleciing Ellgible Investor or Funding Backstop Party,

ARTICLE 10 — PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

10.4 No Distribution Pending Alowance

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

10.2 Disfributions After Disputed bistrlbution Claims Resolved

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

i)

account censtituting the Disputed Distribution Clalms Reserve, for the benefit of the
Affected Unsecured Crediters with Allowed Affected Unsecured Clalms until the final
determinaticn of the Disputed Disiribution Claim In accordance with the Claims
Procedure Crder and this Plan.

Te the extent that any Disputed Distribution Clalm becomes an Allewed Affetted
Unsecured Claim in accerdance with this Plan, the Applicant shall distribute to the holder
of such Allowed Affected Unsecured Claim, that number of Unsecured Creditor Cemmen
Shares from the Disputed Distribution Claims Reserve equal to such Affected Unsecured
Crediter's Pro Rata Share of Unsecured Creditor Commoen Shares.

On the date that al Disputed Distributfon Claims have been finally resclved in
accordance with the Claims Procedure Order and any required distributions
contemplated In section ¢b) have been made, if {i) the aggregate number of Unsecured
Crediter Commen Shares remaining in the Disputed Distribution Claims Reserve is less
than 14,000, the Applicant shall cancel those Unsecured Credltor Common Shares; or (i)
the aggregate number of Unsecured Creditor Commen Shares remaining In the Disputed
Distribution Claims Reserve Is equal to or greater than 14,000, the Applicant shall
distribute such Unsecured Credltor Commen Shares to the Affected Unsecured Creditors
with Allowed Affected Unsecured Clalms such that after giving effect to such distributions
each such Affected Unsecured Creditor has received iis applicable Pre Rata Share of
such Unsecured Crediter Common Shares.

ARTICLE 11— RELEASES

111 Release

(@)

On the Implementation Date, the follewing shall be fully, finally, irevocably and forever
compromised, released, discharged, cancefled and barred:

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

(iii) alfl Directer/Officer Claims cother than Continuing Other Director/Officer Claims
and Non-Released Director/Officer Clalms and alse {for greater certainty)
excluding Section 5,1(2) Director/Officer Claims and any Agreed Excluded
Director/Officer  Litigatlon  Clalms; provided that anhy Section 6.1(2)
Dlrettor/Officer Claims and any Agreed Excluded Director/Officer Litigation
Clatms shaft be limited to recovery from any insurance proceeds payable in
respect of such Section 5.1(2) Director/Officer Claims or Agreed Excluded
Dlrector/Officer Litigation Claims, as applicable, pursuant to the Director/Officer
Insurance Pelicies, and any Persens with any such Secflon 5.1(2)
DHrector/Officer Claims or Agreed Exciuded Directer/Officer Litlgation Claims
shall have no right to, and shall not, make any claim or seek any recoveries from
any Person (including Jaguar, any of Its Subsidiaries or any Direclor or Officer),
other than enforclng such Person's rights to be paid from the proceeds of a
Director/Offlcer Insurance Policy by the appiicable Insurer(s); provided that
nething in thls Plan shall prejfudice, compromlise, release or otherwise affect any
right er defence of any Insurer In respect of a Director/Officer Insurance Policy or
any nsured In respect of a Section 5.1(2) Directer/Officer Claim or Agreed
Excluded Dlrector/Officer Litigation Glaim; and

(V) all Direcfor/Officer Indemnity Claims.
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(&) On the Implementation Date, the Applicant, the Subsidiaries, and each of their respective
' financial advisors, legal counse! and agents, the Monitor, legal counsei to the Monitor,
and legal counsel to the special commiltee of the board of directors of Jaguar
fcollsctively, the "Released Parties”} shall ba released and discharged from any and all
demands, clalms, actlons, causes of action, counterclaims, suits, debts, sums of money,
acoounts, coVenants, damages, judgments, expenses, executions, liens and other
recoveries on account of any Indebtedness, labilty, obligation, demand or cause of
action of whatever nuture thai any Person (including any Person who may claim
contribution or indemnification agalnst or from them) may ba enfitled to assert, whether
known or unknown, matured or unmatured, direct, Indirest or derivative, foressen or
upforeseen, existing or hereafter arising, based in whole or in part on any act or
omlssion, transaction, dealing or other occurrence existing or taking place on or prior to
the Implementation Date that are in any way relating fo, arlsing out of or in cennection
with (i) the restructuring, disclaimer, resiliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral; (i) the business and
affairs of the Applicant or the Subsidiaries; (i) the Notes; (iv) the Indentures; (v) the
Existing Shares; (vi) the Existing Share Cptions; (vi) the Shareholder Rights Plan; (viii)
Equity Claims; (ix) the Support Agreement; (x) the Backstop Agreement; (xi) this Plan; or
{xii) the CCAA Proceedings; provided, however, that nothing In this Sectien 11.1 will
release or discharge: '

()] the Applicant or any of the Subsidiaries from or in respect of (x) any Excluded
Claim, {y} its obligation to Affected Unsecured Creditors under this Plan or under
any Crder, or {z) ts obligations under the Backstop Agreement or the Support
Agreement; provided that any Agreed Excluded Jaguar Lifigation Clalms shall be
fimited to recovery from any insurance proceeds payable in respect of such
Agreed Excluded Jaguar Litigation Claims pursuant o the Jaguar Insurance
Policies, and any Persons with any such Agreed Exciuded Jaguar Litigation
Claims against the Applicant shall have no right to, and shall not, make any claim
or seek any recoverfes from any Person (including Jaguar, any of its Subsidiaries
or any Directer or Officer), ofher than enforcing such Person's rights to be paid
from the proceeds of a Jaguar Insurance Policy by the applicable Insurer(s);
provided further that nothing in this Plan shall prejudice, compromise, release or
otherwise affect any Hght or defence of any insurer in respect of a Jaguar
Insurance Policy or any insured in respect of an Agreed Excluded Jaguar
Litigation Claim; or :

{in a Released Party if the Released Party is adjudoged by the express terms of a
judgment rendered on a final determinatien on the merlts to have committed
fraud or wilful misconduct.

() At the Implementation Time, each of the Noteholders, the Ad Hoc Commitiee, the
Trustees, and each of their respective present and former shareholders, officers,
directors, and the Advisors and the Trustees' counsel (collecilvely, the "Notehclder
Released Parties™) will be released and discharged from any and all demands, claims,
actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenanis, damages, judgments, expenses, executions, liens and other recoverles on
account of any indebtedness, liability, obligation, demand or cause of action of whatever
nature that any Person (incuding any Person who may claim contribulion or
Indemnification against or frem them) may be entitled to assert whether known or
unknown, matured or unmatured, divect, indirast or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transacton,
dealing or other oceurrence existing or taking place on or prior to the Implementation
Date that are In any way relating o, arising out of or In connection with: (1) the Notas; {Ij)
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the Indentures; (i) the Exjsting Shares; {iv) the Existing Share Options; {v) the
Shareholder Rights Plan; (v} Equity Claims; (vil) the Support Agreement; (vili} the
Backstop Agreement; {ix) this Plan; or (x) 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) wili release or discharge a Noteholder Released Party in respect of their
obligations under this Plan, the Backstop Agreement, the Support Agreement, any
Election Form and provided further that nething in this Section 11.1{c} will release or
discharge @ Noteholder Released Party if the Noteholder Released Party is adjudged by
the express terms of a judgment rendered on a final determination on the merits to have
committed fraud or wilful misconduct,

11.2  Injunctions

Al 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 (j) commencing,
conducting or continuing in any manner, directly or indrectly, any action, suits, demands or other
proceedings of any naiure or kind whatsoever (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against the Released Parfies, the Named Directors and Officers
and the Noteholder Released Parties; (if) enforcing, levying, attaching, collecting or otherwise recovering
or enforcing by any manner or means, directly o indirectly, any judgment, award, decree or order against
the Released Parfies, the Named Directors and Officers and Noteholder Released Parfies or their
propetty; (iif) commencing, condueting or continuing in any manner, directly or indirectly, any action, suits
or demands, Including without limitation, by way of contribution or indemnity or other relief, in commen
law, or |n etuity, 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 whatsoever (including, without Imitation, any
proceeding In a judicial, arbitral, administrative or other forum) against any 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 Parfies, the Named Directors and Officers and Moteholder Released Parfies; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind agairst the Released Parties, 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 net apply i the enforcement of any obllgations
under this Plan. For greater cerfainty, the provislons of this Section 11.2 shall apply to Section 5.1(2)
Director/Officer Claims, Agreed Excluded Director/Officer Litigation Clakms and Agreed Excluded Jaguar
Litigation Claims in the same manner as Released Claims, except to the extent that the rights of a holder
of such Section 5.1{2) Director/Officer Claims, Agreed Excluded Director/Officer Liligation Claims and/or
Agreed Excluded Jaguar |itigation Claims to enforce such claims against an insurer in respect of a
Directors/Officer Insurance Policy andfor a Jaguar Insurance Pollcy, as applicable, are exprassly
preserved pursuant to Section 11.1(=)(fi) andfor Section 11.1(b){i) hereof,

11.3  Timing of Releases and Injunctions

All refeases and injunctions set forth in this Arficle 11 shall become effective on the Implementation Date
at the tme or imes and in the manner set forth in Section 7.4 hereof.

114 Knowledge of Claims

Each Person to which Section 11,1 herecf applies shall be deemed to have granted the releases set forth
in Section 11.1 notwithstanding that it may hereafter discover facts in addition to, or different from, those
which it now knows or believas to be true, and without regard to the subsequent discovery or existence of
such different or additional facts, and such party expressly waives any and all rights that it may have
under any applicable faw which would lmit the effect of such releases to those Claims or causes of action
known or suspected to exist at the time of the granting of the release.
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ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

121 Application for Sanction Order

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

12.2 Sanction Drder

The Sanction Crder shall, ameng other things, declare that: .

(@

(b)

{c)

(i) this Plan has been approved by the Required Mafority entitled to vote at the Meeting in
conformity with the CCAA; (i) the Applicant acted in good faith and has complisd with the
provisions of the CCAA and the Orders made in the CCAA Proceedings in all respects;
(iii) the Court is satisfied that the Applicant has not done nor purported to do anything that
is not authorized by the GCAA; and {lv) this Plan and the transactions contemplated by #
are fafr and reasonable;

this Plan (including the arrangements and releases set out hereln) has besn sanctionsd
and approved pursuant to section 6 of the CCAA and will be binding and effective as
herein set out on the Applicant, all Affected Unsecured Craditors, all holders of Equity
Claims and all other Persons as provided for in this Plan or in the Sanction Order;

subject to the performance by the Applicant of lis obligations under this Plan, and except
to the extent expressly contermplated by this Plan or the Sanction Order, ali obligations or
agreements to which the Applicant s a party immediately prior to the Implementation
Time, will be and shall remain in full force and effect as at the Implementation Date,
unamended except as they may have been amended by agreement of the parfies
subsequent to the Filing Date, and no Person who is a party o any such obligafions or
agreements shall, following the Implementation Date, @ccelerate, terminate, rescind,
refuse to perform or otherwise repudiate its obligafions thereunder, or enforce or exertise
any right (including any right of set-off, option, dilution or other remedy) or make any
demand under or 'n respect of any such obligation ar agreement, by reason of:

(@ any defaults or events of default arfsing as a result of the insclvency of the
Applicant prior to the Implementation Date; ‘

)] any change of control of the Applicant arising fram implementation of this Flan
(except in respect of existing, written senior officer and employee employment
agreements of Persons who remain senior officers and smployees of Jaguar as
of the lmplementation Date and any payments due under such agreements,
which may only be walved by the senier officers and employees who are parfies
io such agreements);

(iii) the fact that the Applicant has sought or obiained relief under the CCAA or that
this Plan has been implementad by the Applicant;

(iv} the effect on the Applicant of the complefion of any of the transactions
contemplated by this Plan;

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

(Vi) any other event(s) which occurred en or prior to the Implementation Date which
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(®)

®

would have entitled any Person to enforee rights and remedles, subject to any
express provisions to the contrary in any agreements entered into with the
Applicant after the Fliing Date.

For greater cerainty, nothing in this pamgraph 12.2{c) shall waive, compromise or
discharge any obligations of the Applicant in respect of any Excluded Claim;

the commencement er prosecution, whether directiy, 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 wpon all Affected Unsecured Creditors, holders of
Equity Claims and all other Persons affected by this Plan and shall enure to the beneflt of
all such Persons;

from and after the Implementation Date, all Persons with an Affected Unsecured Claim
shall be deemed to (i) have consented and agreed to all of the provisions of this Plan as
an entirety; and (i) each Affected Unsecured Crediter shali 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 carry out this Plan in its
entirety,

12.3  Conditions to Plan Implementation

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

()

{b)

{c)

(d)

(®)

M

The Court shall have granted the Sanction QOrder, the operation and effect of which shall
nat have been stayed, reversed or amended, and in the event of an appeal or application
for jeave 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 llegal or otherwise prohlbited;

Alf necessary Judiclal consents and any other necessary or desirable third party consents,
if any, to deliver and implement all matters refated fo this Plan shali have been obtained;

All documents necessary to give effect to all material provisions of this Plan (Including the
Sanciion Order, this Plan, the Share Offering and the Common Share Consolidation and
all documents related thereto) shall have been executed andior defivered by all relevant
Persons in form and substance salisfactory to the Applicant and the Majority Consenting
Noteholders;

All required stakeholder, regulatory and Court approvals, consents, waivers and filings
shall have been obtained or made, as applicable, on tefms satisfactory to the Majority
Consenting Noteholders and the Company, each acting reasonably and in good faith;

All senior officer and employee employment agreements shall have been modified to
reflect the revised capital structure of Jaguar following implementation of the Plan,
Inciuding, without limitation, to provide that the Implementation of the Plan does not
constitufe @ change of control under such employment agreements, and no change of
control payments shall be owing or payable io Jaguar's officers or empioyees in
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connection with the implementation of the Plan;

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

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

)] Al material filings under appiicable Laws shall have been made and any material
regulatory consents or approvals that are required In connection with this Plan shall have
been obtalned and, In the case of weiting or suspensery periods, such waiting or
suspensory pertods shall have expired or been terminated;

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

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

subject only to receipt of customary final documentatiorn;

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

' greater certainty include the conditions set out in sections 9(a), (b) and (c) of the Support
Agreement) shall have been satisfied or waived in accordance with their terms and the
Support Agreement shall not have been terminated,

(I} All conditions to Implementation of thls Plan set out In the Backstop Agreement (which for
greater certainty include the conditions set out in sections 7(@), (b) and (c) of the
Backstop Agreement) shall have been satisfied or walved In accordance with their terms,
and the Backstop Agreement shall not have been terminated,

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

)] No insurer under a Director/Qfficer Insurance Policy or a Jaguar Insurance Palicy shall
have an unresolved objection, filed in the CCAA Proceedings, to the implementation of
this Plan.

12.4 Waiver of Condifions

The Applicant and the Majority Consenting Noteholders may at any time and from time to time waive the
fuffilment or satisfaction, in whole or in part, of the conditions set out herein, to the extent and on such
terms as such partles may agree to provided however that the conditions set out in Section 12.3(a)
cannot be waived ard that the condifions set out Tn Section 12.3()} can only be waived by the Applicant
and the Majority Backstop Parties.

125  Implementation Provisions

If the conditions: contained in Secfion 12.3 are not satisfied or walved (to the extent permitted under
Section 12.4) by the Quiside Date, unless the Applicant and the Majerity Consenting Noteholders agree
in writing to extend such perod, this Plan and the Sanction Order shall cease to have any further force or
effest and will not be kinding on any Person,

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

Majarity Consenting Noteholders and the Majority Backstop Parties to the Monitor that the conditions to
Plan implementation set out in Sectlon 12.3, have been safisfied or waived, the Monitor shall, as soon as
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possibla following receipt of such writtan netice, deliver to the Applicant and Goodmans LLP on behalf of
tha Majority Consanting Noteholdars end tha Msjority Backstop Paities, and file with the Couit, &
cartificate which statas that 2l conditions pracadent set out in Saction 12.3 have baen satisfied or walved
and that the Imiplamentation Date has occurrad,

ARTICLE 13 — GENERAL
131 Waiver of Defaults

Subject to the performance by the Applicant of its obfigations undar this Plan, and except to tha extent
expressly contamplated by this Plan or the Sanetion Order, no Parson who is & party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the Implementation Date, accelerate,
terminate, rescind, rafuse to parform or otherwise rapudiste its obfigations thereunder, or anforce or
exarcisa any right (including any right of set-off, optlon, dilution or othar remady} or make any demand
under or in respect of any such obligation or agreament, by reason of:

)] any defaults or avants of default arising as a result of the insclvancy of the Applicant prior
to the fmplementation Date;

() any change of control of tha Applicant or any Subsidiary arising from implamentation of
this Plan {(axcept In respeet of exlsting, written senjor officer and employae amploymant
agreements of Parsons who remain senior officers and employaes of Jaguar as of the
fmplamentation Date and any paymants due undar such agreaments, which may only ba
walved by tha senlor officers and employeas who are parties to such agraaments);

(c) the fact that tha Applicant has scught or obtained relief under the CCAA or that this Plan
has baan implamented by tha Applicant;

(+)) the effect on the Applicant or any Subsidiary of the complation of any of the transaciions
contemplatad by this Plam;

(e) any compromisas or arrangements effactad pursuant to this Plan; or

{f) any cthar avant{s) which oceurred on or prior to the Implementation Date which would

have entiled any Person to enforce rights and remadias, subject fo any express
provisions to the contrary in any agraements enterad into with the Appllcant after the
Filing Date.

For greater certainty, nothing in this paragraph 13,1 shall walva, compromise or discharge any
oblgations of the Appilcant in raspact of any Excludad Claim.

13.2  Desming Provisions
In this Plan, the daeming provisions are not rebuttable and are conclusive and irravocable.
13.3 Non-Gonsumination

The Applicant rasarves the right to revoka or withdraw this Plan at any time prior to tha Implementation
Data, with tha consent of the Monitor and the Majority Consenting Noteholdars,

If tha [mplementation Data does not ocour on or bafore tha Cutside Data (as tha sama may be axtendad
in accordanca with tha terms hareof and of the Support Agreement), or If this Plan is otherwisa withdrawn
in =ceordanca with its terms: {&) this Plan shall be null and void in ali respacts, and (b) nothing contained
in this Plan, and no acts taken In preparation for consummation of this Plan, shall (i) constiute or ba
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deemed to constilute a waiver or release of any Clalms by or against the Jaguar Group, thelr respective
successors or any other Person; (i) prejudice in any manner the rights of the Jaguar Group, their
respective successors or any other Person in any further proceedings invalving the Jaguar Group or their
respective successors; or (jil) constitute an admission of 2ny sort by the Jaguar Group, thelr respective
surcessors or any other Person,

134  Modification of Plan

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

{0 if made prior to or at the Meeting: (A) the Manltor, the Applicant or the Chalr (as
defined in the Meeting Order) shall communicate the details of any such
amendinent, restatement, modification and/or supplement to Affected Unsecured
Creditors and other Persons present at the Meeting prior to any vote being taken
at the Meefing; (B) the Applicant shall provide notlce to the service list of any
guch amendment, restatement, modification and/or supplement and shall file a
copy thereof with the Court forthwith and In any event prior fo the Court hearing
in respect of the Sanction Order; and (C) the Monitor shalt post an electronic
copy of such amendment, restatement, modification and/or supplement on the
Maonltor's Website forthwith and In any event prior to the Court hearing in respect
of the Sanction Order; and

(ii) if made following the Meeting: (A) the Applicant shall provide notlce to the sarvice

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

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

(b} Notwithstanding Section 13.4{a) hereof, any amendment, restatement, modification or
supplement may be made by the Applicant: (1) if prior to the date of the Sanciion Order,
with the consent of the Monitor and the Majority Consenting Noteholders; and (i) if after
the date of the Sanction Order, with the consent of the Moniter and the Majority
Consenting Noteholders and upon approval by the Court, provided in each case that it
concerns a matter that, in the opinion of the Applicant, acting reasonably, |s of an
administrative nature required to better give effect to the implementation cf this Plan and
the Sanction Order or to cure any errors, omissions of ambiguities and is not materially
adverse to the financial or economic Interests of the Affected Unsecurad Creditors,

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

13.5  Severability of Plan Provisions

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

13.6  Preservafion of Rights of Actlon

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

13.7  Responslbilities of Monitor

FTI Consulting Canada Inc, is acting in its capacity as Monifor in the CCAA Proceedings with respect to
the Applicant and this Plan and not in its personal or corporate capacity, and will not be responsible or
liable for any obligations of the Applicant under the Plan or otherwige,

13.8 Notices

Any notice er other communication to ke delivered hereunder must be in writing and refer to this Plan and
may, as hereinafter provided, be made or given by personal delivery, ordinary mail, email or by facsimile
addressed to the respective Farties as follows:

If to Jaguar or the Subsidiaries, at:

{a) c¢fo Jaguar Mining Inc.
67 Yonge Street, Suite 1203
Toronto, Ontarioc M5E 1J8

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

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

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tawer, Suite 3800
200 Bay Street PO, Box 84

Toronto, Ontarlo M5J 224

Aftention; Walied Soliman and Evan Cobb
Fax: (418) 216-3930
Email; walled.soliman@nortonrosefulbrichi.com

evan.cobb@nortenresefulbright. com

()] If fo the Ad Hoc Committee of Notshoiders:
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Goodmans LLP

Suite 3400

333 Bay Street

Bay Adalaide Centre

Toronto, Ontaric MSH 287

Attention: Rob Chadwick and Mefaney Wagner
Fax: (416) 879-1234

Email rehadwick@doadmans.ca

mwagner@goodmans.ca

(c) If to the Monitor, at;

FTI Consulting Canada inc,
T Waterhouse Tower
Suite 2010

79 Wellington Street
Toronto, Ontario M5K 1G8

Attention: {Breg Watson and Jodi Forepa
Fax: {416) 648-8101
Email: Greg Watson@fticonsulting, com

Jodi.Porepa@fticonsulting.com
With a required copy (which shail not be deemed notice) to:

Osler, Hoskin & Harcourt LLP
Box £0

1 First Canadian Flace
Toronto, Ontaric M5X 1B8

Aftention: Marc Wassertnan
Fax: (416) 862-6656
Etmail: mwassermanosler.com

or to such other address as any Party may from fime to ime notify the othets in accordance with this
Section 13.8B. Any such communication sc given or made shall be deemed fo have been given or made
and to have been received on the day of delivery if delivered, or on the day of faxing or emalling, provided
that such day in either event is a Buginess Day and the communication ts so delivered, faxed or emailed
before &:00 p.m. on such day, Otherwise, such communication shail be deemed to have been given and
made and to have been teceived on the next following Business Day.

14.8  Consent of Majority Consenting Noteholders or Majority Backstop Parties

For the purposes of this Plan, any matter reduiring the agreement, walver, consent or approval of the
Majority Consenting Noteholders or the Majority Backstop Parties shall be deemed to have been agreed
to, walved, consented to or approved by such Majority Consenting Noteholdars or Majority Backstop
Parties if such mafter is agreed fo, waived, consented to or approved in writing by Goodmang LLP,
provided that Goodmans LLP expressly confirms in writing (which can be by way of e-mail) that it is
providing such agreement, consent, waiver of approval on behalf of the Majority 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:
(®) this Plan; and

()] the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed or implied, of any contract, mortgage, security agreement, indenture, trist
indenture, note, loan agreement, commitment jetter, agreement for sale, fease or other
agreement, written or oral and any and all amendments or supplements thereto existing
between any Person and the Applicant andfor the Subsidiaries as at the Implementation
Date,

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

13.11 Further Assurances

Notwithstanding that the transactions and events set ouf herein will occur and be deemed to ocour in the
order set out in this Plar without any further act or formality, each of the Persons named or referred o in,
or subject to, this Plan will make, do and execute, or cause fo be made, done and executed, all such
further acts, deeds, agreements, transfers, assurances, instruments or doocumenis as may reasonably be
required by any of them to carry out the full intent and meaning of this Plan and fo give effect to the
fransactions contemplated herein.
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Schedule “A"
Agreed Excluded DirectorfOfficer Litigation Claims

(i Claims asserted by Danlel R. Titcomb; Robert J. Lloyd; James M. Roller; Willlam E. Dow, Jeffrey
Kirchhoff andfor Brazilian Resources, Inc. (collectively, the *New Hampshire Litigation Plaintiffs”) in the
proceeding in the United States District Court for the District of New Hampshire Pearing Civil Action No.
1:13-cv-00428-JL agalhst Gary E. German, Gilmour Clausen, John Andrews, Richard Falconer, David
Petroff and Frederick Hermann {coliectively, the *DirectorfOfficer Defendants”); and

(ii) those claims of the New Hampshire Litigation Plaintffs 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 8, 2014 between the New Hampshlire Litigation Plaintiffs and Jaguar Mining Inc,
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Schedule “BY
Agreed Exaluded Jaguar Litigation Claims

(i} Claims asserted by Daniel R, Tltcomb Robert J, Uoyd; James M. Ralier; Willam E. Dow; Jeffrey
Kirchhoff andior Brazilian Resources, Inc. (coilectively, the "New Hampshire Litigation Plamtlffs"} in the
proceeding in the United States District Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-J1. against Jaguar Mining Ihe.; and

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

aceordance with and subject to the terms of paragraph 4 of the Minutes of Setlement dated February 5,
2014 between the New Hampshire Litigation Plaintiffs sand Jaguar Mining Inc.
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Schedule “C"

Agreed Excluded Litigation Claimants

Daniel R. THoomb
Robert J. Lloyd
James M. Raller
William E. Dow
Jeffray Kirchhoff

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

ONTARIC
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S8.C. 1885, c, C-38, A8 AMENDED

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

Applicant
MONITOR'S CERTIFICATE

RECITALS

A, Pursuant to an order of the Court dated December 23, 2013 (the "Initial Order™), Jaguar
Mining Inc. {the "Applicant”) filed for and obtained protection from He creditors under the
Companifes’ Credifors Arrangement Act, R 8.C, 1985, ¢. C-36, as amended (the "CCAA").

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

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

D, The Appiicant 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 further
amended, the "Plan™, which Plan has been approved by the required majorities of Affected
Unsecurad Creditors and sanctioned by the Court; and

E. Unless otherwise indicated herein, initially capltailzed terms used herein have the
meaning set out in the Plan.
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THE MONITOR HEREBY CERYIEIES that it hes recelved writien notice from the Applicant and
Goodmans LLP (on behalf of the Majerity Consenting Nofeholders and the Majorlty Backstop
Parfles) that the conditions precedent set out in Section 12.3 of the Plan have been satlsfled or
walved in secordance with the Plan on February __, 2014 and that the implementation Date
has occurred: and

This Certifioaie was dellversd by the Monitor at [TIME] oh February ___, 2014,

FTI CONSULTING CANADAING,, In lits
sapacity as Monitor of Jaguar Mining Inc. and
not in He personal of corporate capacity

By

Mama,
Tile:
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Court File No. CV-13-10383-00CL
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SUPERIOR COURT OF JUSTICE"/ @ L LELIUARY | Q01

COMMERCIAL LIST

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

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

AMENDED AND RESTATED PLAN OF COMPROMISE AND ARRANGEMENT
PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT

OF JAGUAR MINING INC.

FEBRUARY 5, 2014

RECITALS

(A) Jaguar Mining Inc. (the “Applicant” or “Jaguar”} is a debtor company (as such term is defined in
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. 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 Order may be amended,
restated or varied from time to time, the “Initial Order);

(ii) a Plan Filing and Meeting Order (as such Order may be amended, restated or
varied 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 to convene a meeting of affected creditors to consider and vote
on the plan of compromise and arrangement, as may be amended, restated,
modified or supplemented from time to time; and
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iif) a Claims Procedure Order (as such Order may be amended, restated or varied
from time to time, the “Claims Procedure Order”), which, among other things,
established the procedures by which claims of affected creditors shall be filed in
these proceedings.

{C) This Amended and Restated Plan of Compromise and Arrangement will be filed on February 6,
2014 with the consent of the Majority Consenting Noteholders (as hereinafter defined).

{D) Mineragéic Serras Do Oeste Ltda. (“MSOL"), Mineragao Turmalina Ltda. (*"MTL"), and MCT
Mineragdc Ltda. (“MICT"), each incorporated under the laws of Brazil, are wholly-owned
subsidiaries of Jaguar and are not 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 certain liabilities of the Applicant, and effect a
recapitalization and financing transaction on an expedited basis to provide a stronger financial
foundation for the Jaguar Group going forward and additional liquidity to aliow the Jaguar Group to
confinue to work towards its operational and financial geals from and after the Implementation
Date in the expectation that all Persons (as hereinafter defined) with an economic interest in the
Jaguar Group will derive a greater benefit from the implementation of this Plan than would
otherwise result.

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

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

“4.5% Convertible Note Indenture’ means the Indenture dated as of September 15, 2009 among
Jaguar, as issuer, The Bank of New York Mellon as trustee and BNY Trust Company of Canada as
co-trustee pursuant to which Jaguar issued the 4.5% convertible notes;

“5 5% Convertible Note Indenture” means the Indenture dated as of February 9, 2011 ameng Jaguar as
issuer, The Bank of New York Melion as trustee and BNY Trust Company of Canada as co-trustee
pursuant to which Jaguar issued the 5.5% convertible notes;

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

"Accrued Interest Claims’ means the aggregate of all unpaid interest accrued under the Notes at the
applicable rate under the Indentures owing as at the Record Date to the Participating Eligible Investors
and Funding Backstop Parties;

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

“Ad Hoc Committee” means the ad hoc committee of Noteholders represented by the Advisors;

“Administration Charge” has the meaning given to that term in the Initial Order;

“Advisors” means Goodmans LLP, Houlihan Lokey Capital, Inc., Dias Carneiro Advogados, Behre
Dolbear & 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 not Equity Claims;

“‘Affected Unsecured Creditor’ means the holder of an Affected Unsecured Claim in respect of and to
the extent of such Affected Unsecured Claim;

“Agreed Excluded Director/Officer Litigation Claims” means any claims against a Director and/or
Officer that the Majority Consenting Noteholders and the Applicant have agreed, prior to the
implementation Date, and as set out on Schedule “A” herefo, will constitute Excluded Claims for the
purposes of this Plan,

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

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

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

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

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

"Applicable Law” means, with respect to any Person, property, transaction, event ot other matter, any
Law relating or applicable to such Person, property, transaction, event or other matter, including, where
appropriate, any interpretation of the Law (or any part) by any Person, court or tribunal having jurisdiction
over it, or charged with its administration or interpretation;

‘Applicant” has the meaning given to that term in Recital A;

“Articles of Reorganization” means the Articles of Reorganization of Jaguar to be filed pursuant to
Section 186 of the OBCA and in accordance with Section 7.4(a) hereof in form and substance
satisfactory to Jaguar and the Majority Consenting Noteholders;

“‘Assumed Backstop Commitment” means, in the event of a Backstop Default/Termination, if any, a
Backstop Commitment, or a portion thereof, assumed by an Assuming Backstop Party from a Defaulting
Backstop Party, Objecting Backstop Party, Breaching Backstop Party or Non-Delivering 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 Default/Termination, if any, a Non-Defaulting
Backstop Party, Non-Objecting Backstop Party, Non-Breaching/Non-Delivering Backstop Party, or such
other party acceptable fo the Backstop Parties and Jaguar in each case in accordance with the Backstop
Agreement, that executes a Backstop Consent Agreement and that has assumed the cobligations (and
rights), or a portion thereof, of a Defaulling 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 Party that has complied with its obligations under this Pian and the Backstop
Agreement shall constitute and be treated as a Funding Backstop Party for purposes of this Plan;

“Backstop Agreement” means the backstop agreement dated November 13, 2013 (as amended from
time to time) between certain Noteholders, Jaguar, MCT, MSOL and MTL, together with any Backstop
Consent Agreements executed by other parties from time to 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 to such term in Section 4.1(c);
“Backstop Commitment Shares” means 11,111,111 New Common Shares;

“Backstop Consent Agreement’ means an agreement substantially in the form of Schedule B to the
Backstop Agreement;

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

“Backstop Default/Termination” means any of the following: (a) a breach by a Breaching Backstop Party
under section 10(b)(1) or (i) of the Backstop Agreement in respect of which the Backstop Agreement has
been terminated with respect to such Breaching Backstop Party in accordance with its terms; (b) a failure
by a Defaulting Backstop Party to meet its obligations in respect of its Backstop Commitment on or before
the Backstop Funding Deadline; (c) a failure by a Non-Delivering Backstop Party to deliver an executed
Rep Letter to Jaguar by the Election Deadline or if a representation or warranty 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 8(c) thereof,

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

“Backstop Parties” means those Noteholders that have entered into the Backstop Agreement {including
a Backstop Consent 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 Obligation’ means the obligation 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 entitlement holder of Notes holding such Notes in a
securities account with a depository, a depository participant or other securities intermediary including, for
greater certainty, such depository participant or other securities intermediary only if and to the extent such
depository participant or other securities intermediary holds the Notes as a principal for its own account;

“Bradesco” means Banco Bradesco S.A;




“Breaching Backstop Party” means a Backstop Party that has breached the Backstop Agreement under

section 10{b)}i)

or (i) thereof and in respect of whom the Backstop Agreement has been terminated in

accordance with its terms;

“Business Day” means any day, other than a Saturday, or a Sunday or a statutory or civic holiday, on
which banks are generally open for business in Toronto, Ontario and New York, New York;

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

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

“Charges’ has the meaning ascribed thereto in the Initial Order;

“Claim" means:

any right or claim, including any Tax Claim, of any Person that may be asserted or made

in whole or in part against the Applicant, in any capacity, whether or not asserted or
made, in connection with any indebtedness, liability or obligation of any kind whatsoever
of the Applicant, and any interest accrued thereon or costs payable in respect thereof, in
existence on the Filing Date, or which is based on an event, fact, act or omission which
occurred in whole or in part prior to the Filing Date, whether at law or in equity, including
by reason of the commission of a tort (intentional or unintentional), by reason of any
breach of contract or other agreement {oral or written), by reason of any breach of duty
(including, any legal, statutory, equitable or fiduciary duty) or by reason of any equity
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 costs associated with any such claim, and
whether or not any indebtedness, liability or obligation is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or
unknown, by guarantee, warranty, surety or otherwise, and whether or not any right or
claim is executory or anticipatory in nature, including any claim arising from or caused by
the termination, disclaimer, reslliation, assighment or repudiation by the Applicant of any
contract, lease or other agreement, whether written or oral, any claim made or asserted
against the Applicant through any affiliate, subsidiary, associated or related person, or any
right or ability of any Person to advance a claim for an accounting, reconciliation,
contribution, indemnity, restitution or otherwise with respect to any matter, grievance,
action (including any class action or proceeding before an administrative tribunal), cause
or chose in action, whether existing at present or commenced in the future, and including
any other claims that would have been claims provable in bankruptcy had the Applicant
become bankrupt on the Filing Date, including for greater certainty any Equity Claim and
any claim against the Applicant for indemnification by Director or Officer in respect of a
Director/Officer Claim but excluding any such indemnification claims covered by the
Directors’ Charge (each, a "Pre-filing Claim®, and collectively, the “Pre-filing Claims”);

any right or claim of any Person against the Applicant in connection with any
indebtedness, liability or obligation of any kind whatsoever owed by the Applicant to such
Person arising out of the restructuring, disclaimer, resiliation, termination or breach by the
Applicant on or after the Filing Date of any contract, lease or other agreement whether
written or oral (each, a “‘Restructuring Period Claim’, and collectively, the
“Restructuring Period Claims™); and
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i, 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,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, 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 a 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 to be by statute or
otherwise by law liable to pay in his or her capacity as a Director or Officer (each a
“Director/Officer Claim”, and collectively, the “Director/Officer Claims”),

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

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

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

“Consolidation Number” means the quotient (to five decimal places) determined by dividing the number
of Existing Shares by 1,000,000, which as of the date of this Plan is 86.39636.

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

“Court” has the meaning given to that term in Recital B;

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

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

“Crown" means Her Majesty in right of Canada or a province of Canada,

“Crown 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:

subsection 224(1.2) of the ITA;

ii. any provision of the Canada Pension Plan or of the Employment Insurance Act that refers
to subsection 224(1.2) of the ITA and provides for the collection of a contribution, as
defined in the Canada Pension Plan, or an employee’'s premium, or employer’'s premium,
as defined in the Employment Insurance Act, and of any related interest, penalties or
other amounts;
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il any provision of provincial legislation 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 amounts, where the sum:

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

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

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

“Designated Offshore Securities Market” has the meaning given to that term in Rule 802 of Regulation
8.

‘Direct Registration System Advice” means, if applicable, a statement delivered by the Transfer Agent
or any such Person’s agent to any Person entitled to receive 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 entitled
to receive 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 facto director of Jaguar,

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

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

“Director/Officer Indemnity Claim" means any existing or future right of any Director or Officer of Jaguar
against Jaguar that arose or arises as a result of (i) any Person filing a Proof of Claim (as defined in the
Claims Procedure Order) in respect of a Director/Officer Claim in respect of such Director or Officer of
Jaguar or (i) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Director or Officer of Jaguar is entitied to be indemnified by Jaguar, other than a Director
Defence Costs Indemnity Claim;

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

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

‘Disputed Distribution Claim” means an Affected Unsecured Claim (including a contingent Affected
Unsecured Claim which may crystallize upon the occusrrence of an event or events occurring after the
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 Claims if such Disputed Distribution Claims had
been Allowed Claims as of such date;

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

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

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

“DSU Plan” means the Deferred Share Unit Plan for non-executive directors adopted in November of
2008 by Jaguar, as amended from time to time,

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

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

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

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

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

“Election Deadline’ means 5,00 p.m. on the second Business Day before the Meeting {or such other time
or date as the Applicant and the Majority Consenting Noteholders may agree);

"Election Form" has the 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 to participate in the Share Offering in accordance with the
Meeting Order, provided that an Electing Eligible Investor that irrevocably elects under Section 4.1(b) to
participate in the Share Offering and subscribes for such number of Offering Shares that is less than such
Eligible Investor's Pro Rata Share of all Offering Shares offered pursuant to the Share Offering shall be
deemed to be an Electing Eligible Investor only in respect of such lesser amount, and shall not be treated
as an Electing Eligible Investor in respect of the balance,

“Electing Eligible Investor Funding Amount’ has the meaning given to that term in Section 4.1(d);

“Electing Eligible Investor Funding Deadline” has the meaning given to that term in Section 4.1(e);




“Eligible Investor’ means a person that: (i) is a Noteholder as at the Subscription Record Date; and (i)
has delivered an executed Rep Letter to Jaguar on or before the Election Deadline and the information set
forth in such Rep Letter is true and correct as of the Implementation Date, and such person’'s permitted
assignees;

“Eligible Voting Creditors” means Affected Unsecured Creditors holding Voting Claims or Disputed
Voting Claims;

“Employee Priority Claims” means the following claims of Jaguar's employees and former employees:
i claims equal to the amounts that such employees and former employees would have
been qualified to receive under paragraph 138(1){d) of the Bankruptcy and Insolvency Act
(Canada) if Jaguar had become bankrupt on the Filing Date; and
i. claims for wages, salaries, commissions or compensation for services rendered by them
after the Filing Date and on or before the date of the Sanction Order, together with, in the

case of traveling salespersons, disbursements properly incurred by them in and about
Jaguar's business during the same period.

“Equity Claim” has the meaning set forth in section 2(1) of the CCAA;

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

“Escrow Agreement’ means the escrow agreement entered into by the Escrow Agent, Jaguar and the
applicable Participating Eligible Investors and Funding Backstop Parties in connection with the Share
Offering;
“‘Excluded Claim” means
any claims secured by any of the Charges;
ii.  any Section 5.1(2) Director/Officer Claims;
iii.  any claims that cannot be compromised pursuant to subsection 19(2) of the CCAA,
provided that no claims that have been or may be asserted by any Agreed Excluded
Litigation Claimant shall constitute claims that cannot be compromised pursuant to
subsection 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 Priority Claims against the Applicant;

vii.  any Crown Claims against the Applicant;

Vil the Trustees' claims under Section 6.07 of the 4.5% Convertible Note Indenture and the
5.5% Convertible Note Indenture, if any;

ix.  any Post-Filing Claims;




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

Xi, the Renvest Claim;

Xii. the Agreed Excluded Director/Officer Litigation Claims;
xiii.  the Agreed Excluded Jaguar Litigation Claims; and
xiv.  the CRA Claim.

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

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

“Existing 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 into equity securities of Jaguar,

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

“Filing Date” means December 23, 2013;

“Funding Backstop Party’ means a Backstop Party (i) in respect of whom the Backstop Agreement has
not been terminated and (i) unless such Backstop Party's Backstop Commitment has been reduced to
zero in accordance with the Backstop Agreement and this Plan, who has deposited in escrow with the
Escrow Agent either (a) its Backstop Payment Amount in full in cash; or (b) a qualified letter of creditin the
full amount of its Backstop Payment Amount, in each case by the Backstop Funding Deadline and in
accordance with the Backstop Agreement and Section 4.1(g) of this Plan;

"Governmenta! Entity” means any government, regulatory authority, governmental department, agency,
commission, bureau, official, 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 geographic or political
subdivision of any of them; or {b) exercising, or entitled 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 Monitor has filed with the Court the certificate contemplated in Section
12.8 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 Implementation Date (or such other time as the
Applicant, the Monitor and the Majority Consenting Noteholders may agree);

“Indentures’ means the 4.5% Convertible Note Indenture and the 5.5% Convertible Note Indenture;

“Initial Order” has the meaning given to that term in Recital B;
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“ITA” means the Income Tax Act, R.S.C. 1985, c.1 (5" Supp.);
“Itat BBA" means Banco ital BBA S A.;
“Jaguar Group” means, collectively, Jaguar, MSOL, MCT, MTL.;

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

‘Law” means any law, statute, order, decree, consent decree, judgment, rule regulation, crdinance or
other pronouncement having the effect of law whether in Canada, the United States, Brazil or any other
country, or any domestic or foreign state, county, province, city or other political subdivision or of any
Governmental Entity,

“Letter of Transmittal” means a letter of transmittal to be used by Registered Holders of Existing Shares
to obtain replacement share certificates reflecting the Common Share Censclidation;

“Majority Backstop Parties” means the Backstop Parties (other than Defaulting Backstop Parties) having
at least 66 2° % of the aggregate Backstop Commitment of the Backsiop Parties (other than Defaulting
Backstop Parties) at the time that a consent, approval, waiver or agreement is sought pursuant to the
terms of this Plan;

“Majority Consenting Noteholders” means Consenting Notehclders helding at least a majority of the
aggregate principal ameunt of all Notes held by all Consenting Notehclders at the time that a consent,
approval, waiver or agreement is scught pursuant to the terms of this Plan;

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

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

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

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

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

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

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

“New Common Shares” means the 110,111,111 Commen Shares to be issued hy Jaguar on the
Implementaticn Date in accordance with the steps set out in Section 7.4;

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

“Non-Defaulting Backstop Parties” means those Backstop Parties that are not Defaulting Backstop
Parties;




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

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

“Non-Released Director/Officer 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 wilful misconduct,
but excluding any claims that have been or may be asserted by any Agreed Excluded Litigation Claimants;

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

“Noteholder Released Party” has the meaning given to that term in Section 11.1(c),
“Noteholder Voting Record Date” means December 19, 2013,

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

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

“Noteholder’'s Allowed Claim” means, in respect of a particular 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 voting
on, and receiving distributions under, this Plan;

“Notes” means, collectively, the notes Issued by Jaguar under and pursuant to the Indentures;

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

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

“Offered Shares” means, 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, or may be deemed to be or have been, whether by statute,
operation of law or otherwise, an officer or de facto officer of Jaguar;

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

“Other Directors and/or Officers” means any Directors and/or Officers other than the Named Directors
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,
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“Participating Eligible Investor’ has the meaning given to that term in Section 4.1(h);
“Participating Eligible Investor Shares” has the meaning given to that term in Section 4.1(h);

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

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

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

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

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

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

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

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

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

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

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

N in respect of the Backstopped Shares, the percentage that a Backstop Party’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 holder of such Notes as recorded on the
books and records of the Trustees, (i) in respect of the Existing Shares, the holder of such Existing
Shares as recorded on the share register maintained by the Transfer Agent, and (iii) in respect of the
Existing Share Options, the holder of such Existing Share Options as recorded on the books and records
of Jaguar,

“Regulation S’ means Regulation S as promulgated by the US Securities Commission under the US
Securities Act;

“‘Released Claims’ means the matters that are subject to release and discharge pursuant to Section
11.1(a) and (b) hereof;

‘Released Party” has the meaning given to that term in Section 11.1(b);

“Renvest Claim”’ means any claim for amounts owing by the Applicant to Global Resource Fund, pursuant
to the Credit Agreement or pursuant to any Credit Document (as such term is defined in the Credit
Agreement).

"Rep Letter’ means a letter from a Noteholder, or an Assuming Backstop Party who is not a Noteholder,
or an Affected Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder, if
applicable in accordance with Section 5.2(c) hereof, to Jaguar containing representations and warranties
relating to such Person’s eiigibility to acquire the Offering Shares (including the Backstopped Shares),
Accrued Interest Offering Shares, or Backstop Commitment Shares under US Securities Laws, in a form
acceptable to such Person and Jaguar, each acting reasonably;

‘Required Majority” means a mailority in number of Affected Unsecured Creditors representing at least
two thirds In value of the Voting Claims of Affected Unsecured Creditors who are entitled to vote at the
Meeting in accordance with the Meeting Order and who are present and voting in person or by proxy on
the Plan Resolution at the Meeting;

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

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

“SAR Plan’ means the ThirdFourth Amended and Restated Share Appreciation Rights Plan of Jaguar,
effective as of December8Qctober 4, 20103;

“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 Consenting Noteholders,
each acting reasonably, and (i) attow Jaguar to rely on the exemption from registration set forth in section
3{a)(10) of the US Securities Act;

“Section 5.1(2) Director/Officer Claim” means any claim against any Director and/or Officer that is not
permitted 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 Claim that qualifies as a Non-Released Director/Officer Claim
shall not constitute a Section 5.1(2) Director/Officer Claim for the purposes of Section 11.1(a) hereof; and
provided further that no claims that have been or may be asserted by any Agreed Excluded Litigation
Claimant shall constitute Section 5.1(2) Director/Officer Claims for the purposes of this Plan;




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

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

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

“Solicitation/Election Agent’ means Globic Advisors Inc,, or any successor solicitation or election agent;
“Stock Option Plan’ means the stock option plan of Jaguar in effect as of the Filing Date;
“Subscription Price” means $0.7047 per Offering Share;

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

“Subscription Record Date” means December 18, 2013;

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

“Support Agreement’ means the Support Agreement made November 13, 2013 (as amended from time
to time) between Jaguar, the Subsidiaries and the Noteholders party thereto, together with any consent
agreements executed by other Noteholders from time to time, substantially 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 or other
additional amounts in respect thereof, and including those levied on, or measured by, or referred to as,
income, gross receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized
sales, Use, value-added, excise, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, countervail and anti-dumping, all
licence, franchise and registration fees and all employment insurance, health insurance and Canada,
Quebec and other government pension plan premiums or contributions;

“Tax Claim” means any Claim against the Applicant for any Taxes in respect of any taxation year or
period;

“Transfer Agent’ means Computershare Investor Services Inc,;

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

“TSX" means Toronto Stock Exchange;
“TSXV" means TSX Venture Exchange;

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

“US Securities Act’ means the United States Securities Act of 1333, as amended from time to time, and
the rules and regulations promuigated thereunder, or any successor statute;

“US Securities Commission” means the United States Securities and Exchange Commission;

"US Securities Laws” means, collectively, the Sarbanes-Oxley Act 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-Oxley) promulgated or approved by the Public
Company Accounting Oversight Board and, as applicable, the rules of the New York Stock Exchange;

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

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

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

(b) The division of this Plan into articles 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 articles and sections intended as complete or accurate descriptions of the
content thereof, -

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

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

(e) Unless otherwise specified, all references to time herein and in any document issued
pursuant hereto mean local time in Toronto, Ontario and any reference to an event
occurting on a Business Day shall mean prior to 5:00 p.m. on such Business Day;,

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

(9) Unless otherwise provided, any reference to a statute or other enactment of parliament, a
legislature or other Governmental Entity includes all regulations made thereunder, all
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amendments to or re-enactments of such statute or regulations in force from time to time,
and, if applicable, any statute or regulation that supplements or supersedes such statute
or regulation;
{h) References to a specific Recital, Article or Section shall, unless something in the subject
matter or context is inconsistent therewith, be construed as references to that specific
Recital, Article or Section of this Plan, whereas the terms "this Plan”, "hereof, “herein”,
“hereto”, "hereunder” and similar expressions shall be deemed to refer generally to this
Plan and not to any particular Recital, Article, Section or other portion of this Plan and
include any documents supplemental hereto; and
(i) The word "or" is not exclusive.
1.3 Governing Law
This Plan shall be governed by and construed in accordance with the laws of Ontario and the federal laws
of Canada applicable therein. All questions as to the interpretation or application of this Plan and all
proceedings taken in connection with this Plan and its provisions shall be subject to the jurisdiction of the
Court.
14 Currency

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

1.5 Date for Any Action

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

1.6 Time
Time shall be of the essence in this Plan,
ARTICLE 2- PURPOSE AND EFFECT OF THIS PLAN

21 Purpose

The purpose of this Plan is to facilitate the continuation of the business of the Jaguar Group as a going concern,

address certain liabilities of the Applicant, and effect a recapitalization and financing transaction on an -

expedited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional liquidity to allow the Jaguar Group to continue to work towards its operational and financial goals
from and after the Implementation Date in the expectation that all Persons with an economic interest in the
Jaguar Group will derive a greater benefit from the implementation of this Plan than would otherwise
result.

2.2 Effectiveness

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




2.3 Persons Not Affected

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

ARTICLE 3- CLASSIFICATION, VOTING CLAIMS AND RELATED MATTERS

3.1 Classes

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

3.2 Meeting

(a) The Meeting shall be held in accordance with this Plan, the Meeting Order and any further
Order in the CCAA Proceedings. Subject to the terms of any further Order in the CCAA
Proceedings, the only Persons entitled to notice of, to attend or to speak at the Meeting
are the Eligible Voting Creditors (or their respective duly appointed proxyholders),
representatives of the Monitor, the Applicant, the Consenting Noteholders, all such
parties’ financial and legal advisors, the Chair (as defined in the Meeting Order), the
Secretary (as defined in the Meeting Order) and the Scrutineers (as defined in the
Meeting Order). Any other person may be admitted to the Meeting only by invitation of the
Applicant or the Chair.

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

{c) For the purposes of voting at the Meeting, the Voting Claim of any Beneficial Noteholder
shall 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 entitled
to vote at the Meeting.

3.3 Required Majority

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

Creditor Class.
3.4 Excluded Claims

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

3.5 Existing Equity Holders and Holders of Equity Claims

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




3.6

Crown Claims

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

3.7

Payments to Employees

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

4.1

ARTICLE 4 — ELECTIONS AND SHARE OFFERING

Participation In Share Offering

(a)

(b)

(d)

Each Noteholder that is an Eligible Investor shali be entitled to participate in the Share
Offering.

Pursuant to and in accordance with the Meeting Crder, there shall be delivered an

glection form (an "Election Form"} to each Participant Holder of the Notes, as of the
Subscription Record Date, together with instructions to deliver such Election Form (or
copies thereof) to the applicable Beneficial Noteholders to the extent such Participant
Holder is not also the Beneficial Noteholder of such Notes. Each Eligible Investor shall
have the right, but not the obligation, to irrevocably elect to exercise its Subscription
Privilege, with such subscription to be conditioned upon the implementation of this Plan
and effective on the Implementation Date in accordance with Section 7.4. In order to
exercise its Subscription Privilege, such Eligible investor shall return, or cause to be
returned, the duly executed Election Form (including a Rep Letter) in accordance with the
Meeting Order, so that it is received by the Solicitation/Election Agent on or before the
Election Deadline.

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

Following the issuance of the Sanction Order, but in any event by 5:00 p.m. on the tenth
Business Day prior to the expected Implementation Date, Jaguar shall inform each
Electing Eligible Investor of (i) the expected Implementation Date, (i) the number of
Offering Shares that, subject to compliance with the procedures described in this Plan,
will be acquired by such Electing Eligible Investor on the Implementation Date pursuant to
the Subscription Privilege; and {iii) the amount of funds (in cash) required to be deposited
in escrow with the Escrow Agent by such Electing Eligible Investor to purchase such
Offering Shares pursuant to the Share Offering {the "Electing Eligible Investor Funding
Amount”) by the Electing Eligible Investor Funding Deadline.

Each Electing Eligible Investor must deposit its Electing Eligible Investor Funding Amount
in escrow with the Escrow Agent so that it is received by the Escrow Agent by no later
than 11:00 a.m. on the seventh Business Day prior to the expected Implementation Date
(the "Electing Eligible Investor Funding Deadline”). If an Electing Eligible Investor
deposits less than the full amount of its Electing Eligible Investor Funding Amount by the
Electing Eligible Investor Funding Deadline, then (i) the funds so deposited by such




{f)

Electing Eligible Investor shalf be returned to such Electing Eligible Investor within five
Business Days following the Electing Eligible Investor Funding Deadline; and (i) such
Eligible Investor shalt be deemed to have ceased, as of the Electing Eligible Investor
Funding Deadline, to be an Electing Eligible Investor and its subscription for Offering
Shares pursuant to the Subscription Privilege and right to receive Accrued Interest
Offering Shares shall be null and void.

As soon as practicable but in any event no later than 11:00 a.m. one Business Day after
the Electing Eligible Investor Funding Deadline, Jaguar shall inform each Backstop Party
(other than a Backstop Party in respect of whom the Backstop Agreement has been
terminated) of (i) the total number of Offering Shares not validly subscribed for pursuant
to the Subscription Privilege (the “Backstopped Shares”), (ii} the number of Backstopped
Shares to be acquired by such Backstop Party pursuant to its Backstop Commitment,
based upon its Pro Rata Share of the Backstopped Shares, and (iii) the amount of funds
(by way of cash or a letter of credit) required to be deposited in escrow with the Escrow
Agent by such party to purchase such Backstopped Shares (the “Backstop Payment
Amount") by the Backstop Funding Deadline.

Each Backstop Party (other than a Backstop Party in respect of whom the Backstop
Agreement has been terminated) shall deliver to the Escrow Agent and the Escrow Agent
shall have received, not later than 2:00 p.m. (Toronto time) on the day that is five
Business Days prior to the expected Implementation Date (the “Backstop Funding
Deadline”), either:

(i) 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 reasonably satisfactory to Jaguar, having
a face amount equal to such Backstop Party's Backstop Payment Amount, and
issued by a financial institution having an equity market capitalization of at icast
$10,000,000,000 and a credit rating of at least A+ from Standard & Poor's or A1
from Moody's,

in each case: (1) to be held in escrow in accordance with the Escrow Agreement until all

conditions to the Share Offering have been satisfied or waived in accordance with the
Backstop Agreement and with irrevocable instructions to use such cash or letter of credit,
as applicable, to the extent required to enable such Backstop Party to comply with its
Backstop Purchase Obligation; and (2) provided for greater certainty that, if a Backstop
Party (A) has exercised all or part of its Subscription Privilege and has paid its Electing
Eligible Investor Funding Amount on or before the Electing Eligible investor Funding
Deadline, and (B) is a Commitment Reduction Electing Backstopper whose Backstop
Commitment has been reduced to zero, such Backstop Party shall not be required to
deliver cash or a letter of credit to the Escrow Agent.

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




(k)

On or prior to the Implementation Date, Jaguar shall inform: (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 5.1(b); and (ii) each Funding
Backstop Party of the number of Accrued Interest Offering Shares and the number of
Backstop Commitment Shares to be allocated to such Funding Backstop Party in
accordance with section 5.1(b).

In the event of a Backstop Default/Termination, provided that the Backstop Agreement
remains in full force and effect with respect to other Backstop Parties thereafter, Jaguar
shall, in accordance with the Backstop Agreement, provide the appiicable 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-Delivering
Backstop Party, as applicable, in each case in accordance with and subject to the terms
and conditions of this Plan and the Backstop Agreement. Any Assuming Backstop Party
shall comply with its obligations in connection with its Assumed Backstop Commitment
and shall be entitled to receive the applicable Offered Shares under this Plan in
connection with such Assumed Backstop Commitment, subject to such Assuming
Backstop Party having complied with its obligations under this Plan and the Backstop
Agreement and such other terms and conditions under this Plan and the Backstop
Agreement. For greater certainty, any Assuming Backstop Party that has complied with
its obligations under this Plan and the Backstop Agreement shall constitute and be treated
as a Funding Backstop Party for purposes of this Plan.

ARTICLE 5 —- TREATMENT OF CLAIMS

5.1 Treatment of Noteholders

(@)

(b)

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

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

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

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

(iii) its Pro Rata Share of Accrued Interest Offering Shares if such Noteholder is a
Participating Eligible 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 (including Backstopped Shares, as applicable) received by such person.
Any Accrued Interest Offering Shares remaining after the allocation of the
Accrued Interest Offering Shares to Participating Eligible Investors and Funding
Backstop Parties pursuant to the immediately preceding sentence shall be
reaflocated among those Participating Eligible Investors and/or Funding Backstop
Parties who have received less Accrued Interest Offering Shares than Offering
Shares (including Backstopped Shares, as applicable) on a pro rata basis based
on Accrued Interest Claims of such Participating Eligible Investors and/or Funding
Backstop Parties (calculated as at the Record Date); and




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

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

(d) After giving effect to the terms of this Section 5.1, the obligations of Jaguar with respect to
the Notes of each Noteholder shall, and shall be deemed fo, have been irrevocably and
finally extinguished and each Noteholder shall have no further right, title or interest in or to
the Notes or its Noteholder's Allowed Claim.

5.2 Treatment of Affected Unsecured Creditors Other Than Noteholders

(a) On the Implementation Date and in accordance with the steps and sequence as set forth
in this Plan, each Affected Unsecured Creditor (except for a Noteholder in respect of its
Noteholder's Allowed Claim, which shall be dealt with in accordance with Section 5.1)
shall receive its Pro Rata Share of the Unsecured Creditor Common Shares and shall be
deemed to irrevocably and finally exchange its Affected Unsecured Claim for its Pro Rata
Share of the Unsecured Creditor Common Shares, which shalf and shall be deemed to be
received in full and final setllement of its Affected Unsecured Claim.

(b) After giving effect to the terms of this Section 5.2, the obligations of Jaguar with respect to
such Affected Unsecured Creditor's Affected Unsecured Claim shall, and shall be
deemed to, have been irrevocably and finally extinguished and such Affected Unsecured
Creditor shall have no further right, title or interest in or to the Affected Unsecured Claim.

(c) With the consent of the Monitor and the Majority Backstop Parties, an Affected

Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder
may be entitled to participate in the Share Offering for its Pro Rata Share of the Offering
Shares (calculated as if the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Noteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Letter on or prior to the
Election Deadline and complies with all of the obligations of a Participating 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 Subscription Privilege will be adjusted accordingly.

5.3 Treatment of Existing Equity Holders

(a) Each Existing Shareholder shall retain its Existing Shares subject to the Commeon Share
Consolidation pursuant to Section 7.4(a) and in accordance with the steps and sequences
set forth herein.

(b) Pursuant to this Plan and in accordance with the steps and sequences set forth herein, all
Existing Share Options, Rights and the Shareholder Rights Plan shall be cancelled and
shall be deemed to be cancelled without the need for any repayment of capital thereof or
any cther liability, payment or compensation therefor and for greater certainty, no holders
of Existing Share Options or Rights shall be entitled to receive any interest, dividends,
premium or other payment in connection therewith.
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5.4 Equity Claims

All Equity Claims shall be fully, finally and irrevocably and forever compromised, released, discharged, cancelled

and barred on the Implementation Date. Holders of Equity Claims shall not receive any consideration or
distributions under this Plan and shall not be entitled to vote on this Plan at the Meeting. Notwithstanding
the foregoing, Existing Shareholders shall be entitled to continue to hold their Existing Shares in
accordance with the terms of this Plan, subject to the Common Share 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% Convertible Note

Indenture shall be unaffected by this Plan.
5.6 Application of Plan Distributions

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

(b) in the event that a Funding Backstop Party is not a Noteholder, such Funding Backstop
Party shall receive its Backstop Commitment Shares as a fee.

ARTICLE 6 — MEETING
6.1 Meeting

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

6.2 Acceptance of Plan

If this Plan is approved by the Required Majority entitled to vote at the Meeting, then this Plan shall be
deemed to have been agreed to, accepted and approved by the Affected Unsecured Creditors and shall
be binding upon all Affected Unsecured Creditors, if the Sanction Order is granted and the conditions
described in Section 12.3 hereof have been satisfied or waived, as applicable.

ARTICLE 7 — IMPLEMENTATION
71 Administration Charge

On the Implementation Date, all outstanding, invoiced obligations, liabilities, fees and disbursements
secured by the Administration Charge shall be fully paid by the Applicant. Upon receipt by the Monitor of
confirmation from each of the beneficiaries of the Administration Charge that payments of the amounts
secured by the Administration Charge have been made, the Monitor shall file a certificate with the Court
confirming same and thereafter, the Administration Charge shall be and be deemed to be discharged from
the assets of the Applicant, without the need for any othet formality.

7.2 Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters contemplated under
this Plan involving corporate action of any members of the Jaguar Group will occur and be effective as of
the Implementation Date (or such other date as Jaguar and the Majority Consenting Noteholders may
agree}, and will be authorized and approved under this Plan and by the Court, where appropriate, as part




of the Sanction Order, in all respects and for all purposes without any requirement of further action by
shareholders, directors or officers of the Jaguar Group. All necessary approvals to take actions shall be
deemed to have been obtained fram the directors or the shareholders of the Jaguar Group, as applicable,
including the deemed passing by any class of shareholders of any resolution or special resolution and no
shareholders’ agreement or agreement between a shareholder and another Person limiting in any way the
right to vote shares held by such shareholder or shareholders with respect to any of the steps
contemplated by this Plan shall be deemed to be effective and no such agreement shall have any force or
effect.

7.3 Fractional Interests

No certificates representing fractional Common Shares shall be allocated under this Plan, and fractional
share interests shall not entitie the owner thereof to vote or to any rights of a shareholder of Jaguar. Any
legal, equitable, contractual and any other rights or claims (whether actual or contingent, 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.

74 implementation Date Transactions

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

{a) Articles of 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 Common Shares on the basis of one post-consolidation Common Share for
each Consolidation Number of Commeon Shares cutstanding immediately prior to the
Common Share Consolidation. Any fractional interests in the consoclidated Common
Shares will, without any further act or formality, be cancelled without payment of any
consideration therefor. Following the completion of such consolidation, the stated capital
of the Common Shares shall be equal to the stated capital of the Common Shares
immediately prior to consolidation.

{}] The following shall occur concurrently:

) the 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 compensation therefor and shall cease to be of any further force or
effect:

iy any and all Existing Share Options and the Stock Option Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of
capital thereof or any other compensation therefor and shall cease to be of any
further force or effect;

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




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

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

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

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

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

(iv) to each Funding Backstop Party, its Pro Rata Share of the Backstop Commitment
Shares,

which New Common Shares shalf be distributed in the manner described in Section 8.2 hareof.
Upon issuance of these New Common Shares, the Noteholders Allowed Claim shali and
shall be deemed to be irrevocably and finally extinguished and such Noteholder shall
have no further right, title or interest in and to the Notes or its Noteholder's Allowed Claim.

{d) The Notes and the Indentures will not entitle any Noteholder to any compensation or
participation other than as expressly provided for in this Plan and shall be cancelled and
will thereupon be nulf and void, and the obligations of the Applicant thereunder or in any
way related thereto shall be satisfied and discharged, except to the extent expressly set
forth in section 6.07 of the Indentures, which section shall remain in effect until two
months following the Implementation Date or such later date agreed to by the Applicant,
the Monitor, the Trustees and the Majority Consenting Noteholders.

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

(f) The following shall occur concurrently:

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

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

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

{h) The directors of Jaguar immediately prior to the Implementation Time shall be deemed to
have resigned and the New Board shall be deemed to have been appointed.
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The Escrow Agent shall be deemed to be holding the Electing Eligible Investor Funding
Amounts and the Backstop Payment Amounts for Jaguar and shall release from escrow
such amounts to Jaguar in accordance with the Escrow Agreement.

Jaguar shall pay: (i) all of the reasonable fees and expenses of the Advisors for services
rendered to the Ad Hoc Committee up to and including the Implementation Date, (ii) the
reasonable accrued and unpaid third party expenses of any of the Consenting
Noteholders up to an amount agreed to by the Majority Backstop Parties; (iii) the fees and
expenses of Jaguar's financial advisors in connection with the transactions contemplated
under this Plan pursuant to their engagement letter, as amended, with Jaguar, subject to
a maximum amount agreed to by the Majority Backstop Parties, (iv) the reasonable fees
and expenses of Jaguar's Canadian and U.S. legal advisors and legal advisor to the
special committee of the board of directors of Jaguar, and (v) amounts owing to the
Trustees under Section 6.07 of the 4.5% Convertible Note Indenture and the 5.5%
Convertible Note Indenture

ARTICLE 8 — ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES

8.1 Issuance of New Common Shares

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

8.2 Delivery of New Common Shares

(a)

(b)

(c)

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

The Notes are held by DTC (as sole Registered Holder) through its nominee company
CEDE & Co. DTC will surrender, or 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 Plan.

The delivery of Unsecured Creditor Common Shares to Noteholders in exchange for the
Notes will be made through the facilities of DTC to Participant Holders who, in turn will
make delivery of the Unsecured Creditor Common Shares to the Beneficial Noteholders
pursuant to standing instructions and customary practices of DTC. |If for any reason the
New Common Shares are not DTC eligible, then the delivery of the Unsecured Creditor
Common Shares shall be made (at the election of Jaguar with the consent of the Monitor
and the Majority Consenting Noteholders) either (i} by delivery of a Direct Registration
System Advice to each Noteholder or {ii) by delivery of a share certificate to each
Noteholder, in either case based on registration instructions received by, or on behalf of,
the Monitor from Participant Holders in such manner as the Monitor determines
reasonable in the circumstances.

The delivery of Early Consent Shares to Early Consenting Noteholders will be made (at

the election of Jaguar with the consent of the Monitor and the Majority Consenting
Noteholders) either: (i) by delivery of a Direct Registration System Advice to 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.

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

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

(@) Jaguar, the Monitor and the Trustees will have no liability or obligation in respect of all
deliveries from DTC, or its nominee, to Participant Holders or from Participant Holders to
Beneficial Noteholders.

{h) Upon receipt of and in accordance with written instructions from the Monitor, the Trustees
shall instruct DTC to, and DTC shall: (i) establish an escrow position representing the
respective positions of the Noteholders as of the Implementation Date for the purpose of
making distributions to the Noteholders on and after the Implementation Date; and (i)
block any further trading in the Nofes, effective as of the close of business on the
Distribution Record Date, all in accordance with the customary practices and procedures
of DTC.

(i) Unless a securities law legend is not required by US Securities Laws, the Direct
Registration System Advices and share certificates delivered pursuant to this Section 8.2
shall have legends affixed thereon in substantially the form provided for in the Rep Letter,

8.3 Undeliverable Distributions

If any distribution of New Commen Shares is undeliverable (that is for greater certainty that cannot be
properly registered or delivered to the intended recipient because of inadequate or incorrect registration or
delivery information or otherwise) (an “Undeliverable Distribution”) it shall be delivered to the Escrow
Agent, which shall hold such Undeliverable Distribution in escrow, and administered in accordance with
this Section 8.3. No further distributions in respect of an Undeliverable Distribution shall be made unless
and until the Escrow Agent is notified by the applicable Person of its current address and/or registration
information, as applicable, at which time the Escrow Agent shall make such distributions to such Person.
All claims 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 receive distributions under this Plan in respect
of such an Undeliverable Distribution shall be fully, finally, irrevocably and forever compromised, released,
discharged, cancelled and barred without any compensation therefor, notwithstanding any federal,
provincial, or state laws to the contrary, and any New Common Shares that are the subject of such
Undeliverable Distribution shall be cancelled.
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ARTICLE 9 - RELEASE OF FUNDS FROM ESCROW
9.1 Release of Funds from Escrow

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

(=) If an Electing Eligible Investor deposits less than the full amount of its Electing Eligible
Investor Funding Amount by the Electing Eligible Investor Funding Deadline, such party
shall cease to be an Electing Eligible Investor and the Escrow Agent shall return such
funds so deposited by such Electing Eligible Investor to such Electing Eligible Investor in
accordance with Section 4.1(e) hereof.

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

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

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

ARTICLE 10 - PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

10.1  No Distribution Pending Allowance

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

10.2 Distributions After Disputed Distribution Claims Resolved

i the Disputed Distribution Claims
Reserve. for the benefit of the Affected Unsecured Creditors with Allowed Affected
Unsecured Claims untit the final determination of the Disputed Distribution Claim in
accordance with the Claims Procedure Order and this Plan.

(b) To the extent that any Disputed Distribution Claim becomes an Allowed Affected
Unsecured Claim in accordance with this Plan, the Applicant shall distribute to the holder
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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 Creditor Common Shares.

On the date that all Disputed Distribution Claims have been finally resolved in accordance
with the Claims Procedure Order and any required distributions contemplated in section
(b) have been made, if (i) the aggregate number of Unsecured Creditor Common Shares
remaining in the Disputed Distribution Claims Reserve is less than 14,000, the Applicant
shall cancel those Unsecured Creditor Common Shares; or (ii) the aggregate number of
Unsecured Creditor Common Shares remaining in the Disputed Distribution Claims
Reserve is equal 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 each such Affected
Unsecured Creditor has received its applicable Pro Rata Share of such Unsecured
Creditor Common Shares.

ARTICLE 11- RELEASES

111 Release

(a)

On the Implementation Date, the following shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred:

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

(iii} all Director/Officer Claims other than Continuing Other Director/Officer Claims
and Non-Released Director/Officer Claims and also (for greater certainty)
excluding Section 5.1(2) Director/Officer Claims and any Agreed Excluded
Director/Officer Litigation Claims; provided that any Section 5.1(2) Director/Officer
Claims and any Agreed Excluded Director/Officer Litigation Claims shall be
limited to recovery from any insurance proceeds payable in respect of such
Section 5.1(2) Director/Officer Claims or Agreed Excluded Director/Officer
Litigation Claims, as applicable, pursuant to the Director/Officer Insurance
Policies, and any Persons with any such Section 5.1(2) Director/Officer Claims or
Agreed Excluded Director/Officer Litigation Claims shall have no right to, and
shall not, make any claim or seek any recoveries from any Person (including
Jaguar, any of its Subsidiaries or any Director 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 nothing in this Plan shall
prejudice, compromise, release or otherwise affect any right or defence of any
insurer in respect of a Director/Officer Insurance Policy or any insured in respect
of a Section 5.1(2) Directotr/Officer Claim or Agreed Excluded Director/Officer
Litigation Claim; and

{iv) all Director/Officer Indemnity Claims.

On the Implementation Date, the Applicant, the Subsidiaries, and each of their respective

financial advisors, legal counsel and agents, the Monitor, legal counsel to the Monitor, and
legal counsel to the special committee of the board of directors of Jaguar (collectively, the
“Released Parties”) shall be released and discharged from any and all demands, claims,
actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenants, damages, judgments, expenses, executions, liens and other recoveries on
account of any indebtedness, liability, obligation, demand or cause of action of whatever
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nature that any Person (including any Person who may claim contribution or
indemnification against or from them) may be entitled to assert, whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing of 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 restructuring,
disclaimer, resiliation, breach or termination of any contract, lease, agreement or other
arrangement, whether written or oral; (i) the business and affairs of the Applicant or the
Subsidiaries; (jii) the Notes; (iv) the Indentures; (v) the Existing Shares; (vi) the Existing
Share Options; (vii) the Shareholder Rights Plan; (viii) Equity Claims; (ix) the Support
Agreement; (x) the Backstop Agreement; (xi) this Plan; or (xii) the CCAA Proceedings;
provided, however, that nothing in this Section 11.1 will release or discharge:

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

(i) a Released Party if the 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.

At the Implementation Time, each of the Noteholders, the Ad Hoc Committee, the

Trustees, and each of their respective present and former shareholders, officers,
directors, and the Advisors and the Trustees' counsel (collectively, the “Noteholder
Released Parties”) will be released and discharged from any and all demands, claims,
actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenants, damages, judgments, expenses, executions, liens and other recoveries on
account of any indebtedness, liability, obligation, demand or cause of action of whatever
nature that any Person (including any Person who may claim contribution or
indemnification against or from them) may be entitied to assert whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on or prior to the Implementation Date
that are in any way relating to, arising out of or in connection with: (i) the Notes; (ii) the
Indentures; (iii) the Existing Shares; (iv) the Existing Share Options; (v} the Shareholder
Rights Plan; (vi) Equity Claims; (vii) the Support Agreement; (viii) the Backstop
Agreement; (ix) this Plan; or (x) 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}
will release or discharge a Noteholder Released Party in respect of their obligations under
this Ptan, the Backstop Agreement, the Support Agreement, any Election Form and
provided further that nothing in this Section 11.1(c) will release or discharge a Noteholder
Released Party if the Noteholder Released Party is adjudged by the express terms of a




judgment rendered on a final determination on the merits to have 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 a judicial,
arbitral, administrative or other forum) against the Released Parties, the Named Directors and Officers
and the Noteholder Released Parties; (ii) enforcing, levying, attaching, collecting or otherwise recovering
or enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order against
the Released Parties, the Named Directors and Officers and Noteholder Released Parties or their
property, (iii) commencing, conducting or continuing in any manner, directly or indirectly, any action, suits
or demands, including without limitation, by way of contribution or indemnity or other relief, in common faw,
or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against any Person who makes such a
claim or might reasonably be expected to make such a claim, in any manner or forum, against one or
more of the Released Parties, the Named Directors and Officers and Noteholder Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of any
kind against the Released Parties, 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 obligations under this Plan.
For greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2) Director/Officer
Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar Litigation Claims
in the same manner as Released Claims, except to the extent that the rights of a holder of such Section
5.1{2) Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and/or Agreed Excluded
Jaguar Litigation Claims to enforce such claims against an insurer in respect of a Directors/Officer
Insurance Policy and/or a Jaguar insurance Policy, as applicable, are expressly preserved pursuant to
Section 11.1{a){iii) and/or Section 11.1{b)}{i) hereof.

11.3  Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 11 shall become effective on the Implementation Date at the

time or times and in the manner set forth in Section 7.4 hereof.

114 Knowledge of Claims

Each Person to which Section 11.1 hereof applies shall be deemed to have granted the releases set forth in

Section 11.1 notwithstanding that it may hereafter discover facts in addition to, or different from, those
which it now knows or believes to be true, and without regard to the subsequent discovery or existence of
such different or 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 releases to those Claims or causes of action known
or suspected to exist at the time of the granting of the release.

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  Sanction Order

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

(&)

(b)

(i) this Plan has been approved by the Required Majority entitled to vote at the Meeting in
conformity with the CCAA; (ii) 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;
(iii} the Court is satisfied that the Applicant has not done nor purported to do anything that
is not authorized by the CCAA; and (iv) this Plan and the transactions contemplated by it
are fair and reasonable;

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

subject to the performance by the Applicant of its obligations under this Plan, and except
to the extent expressly contempiated by this Plan or the Sanction Order, all obligations or
agreements to which the Applicant is a party immediately prior to the Implementation
Time, will be and shall remain in full force and effect as at the Implementation Date,
unamended except as they may have been amended by agreement of the parties
subsequent 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 thereunder, or enforce or exercise
any right (including any right of set-off, option, dilution or other remedy) or make any
demand under or in respect of any such obligation or agreement, by reason of:

0] any defaults or events of default arising as a result of the insolvency of the
Applicant prior to the Implementation Date;

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

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

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

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

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

For greater certainty, nothing in this paragraph 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, holders of
Equity Claims and all other Persons affected by this Plan and shall enure to the benefit of
all such Persons;

from and after the Implementation Date, all Persons with an Affected Unsecured Claim
shall be deemed to (i) have consented and agreed to all of the provisions of this Plan as
an entirety; and (ii) each Affected Unsecured Creditor 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 carry out this Plan in its
entirety.

12.3 Conditions to Plan Implementation

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

(a)

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

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

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

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

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

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

The Articles of Reorganization shall have been filed under the OBCA,
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{i) Al material filings under applicable Laws shall have been made and any material
regulatory consents or approvals that are required in connection with this Plan shall have
been cbtained and, in the case of waiting or suspensory periods, such waiting or
suspensery periods shall have expired or been ferminated;

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

{k) All conditions to implementation of this Plan set out in the Support Agreement (which for
greater certainty include the conditions set out in sections 9(a), (b) and (c) of the Support
Agreement) shall have been satisfied or waived in accordance with their terms and the
Support Agreement shall not have been terminated;

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

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

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

12.4 Waiver of Conditions

The Applicant and the Majority Consenting Noteholders may at any time and from time to time waive the
fulfillment or satisfaction, in whele 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 cut in Section 12.3(a) cannot
be waived and that the conditions set out in Section 12.3(1) can cnly be waived by the Applicant and the
Majority Backstop Parties.

12.5 Implementation Provisions

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

12.6  Monitor's Certificate of Plan Implementation

Upon written notice from the Applicant (or counsel on its behalf) and Goodmans LLP con behalf of the
Majority Consenting Noteholders and the Majority Backstop Parties to the Monitor that the conditions to
Plan implementation set out in Section 12.3, have been satisfied or waived, the Menitor shall, as soon as
possible following receipt of such written notice, deliver to the Applicant and Goodmans LLP on behalf of
the Majority Consenting Noteholders and the Majority Backstop Parties, and file with the Court, a
certificate which states that all conditions precedent set out in Section 12.3 have been satisfied or waived
and that the Implementation Date has occurred.

SEFOR: 9854
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ARTICLE 13 — GENERAL

13.1 Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Plan, and except to the extent expressly

contemplated by this Plan or the Sanction Order, no Person who is a party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the Implementation Date, accelerate,
terminate, rescind, refuse to perform or otherwise repudiate its obligations thereunder, or enforce or
exercise any right (including any right of set-off, option, dilution or other remedy) or make any demand
under or in respect of any such obligation or agreement, by reason of:

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

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

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

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

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

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

For greater certainty, nothing in this paragraph 13.1 shall waive, compromise or discharge any obligations
of the Applicant in respect of any Excluded Claim.

13.2  Deeming Provisions
In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
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 (as the same may be extended
in accordance with the terms hereof and of the Support Agreement), or if this Plan is otherwise withdrawn
in accordance with its terms: (a) this Plan shall be null and void in all respects, and {b) nothing contained
in this Plan, and no acts taken in preparation for consummation of this Plan, shall (i) constitute or be
deemed to constitute a waiver or release of any Claims by or against the Jaguar Group, their respective
successors or any other Person; (i) prejudice in any manner the rights of the Jaguar Group, their
respective successors or any other Person in any further proceedings involving the Jaguar Group or their
respective successors; or (i) constitute an admission of any sort by the Jaguar Group, their respective
stccessors or any other Person.

BBESTOR: 203631812A




13.4 Modification of Plan

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

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

(ii) if made following the Meeting: (A) the Applicant shall provide notice to the service
list of any such amendment, restatement, modification and/or supplement and
shall file a copy thereof with the Court; (B) the Monitor shall post an electronic
copy of such amendment, restatement, modification and/or supplement on the
Monitor's Website; and (C) such amendment, restatement, modification and/or
supplement shall require the approval of the Court following notice to the Affected
Unsecured Creditors.

{b) Notwithstanding Section 13.4({a) hereof, 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 Monitor and the Majority Consenting Noteholders; and (i) if after
the date of the Sanction Order, with the consent of the Monitor and the Majority
Consenting Noteholders and upon approval by the Court, provided in each case that it
concerns a matter that, in the opinion of the Applicant, acting reasonably, is of an
administrative nature required to better give effect to the implementation of this Plan and
the Sanction Order or to cure any errors, omissions or ambiguities and is not materially
adverse to the financial or economic interests of the Affected Unsecured Creditors.

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

13.5  Severability of Plan Provisions

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




13.6  Preservation of Rights of Action

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

13.7 Responsibilities of Monitor

FTI Consulting Canada Inc. is acting in its capacity as Monitor in the CCAA Proceedings with respect to
the Applicant and this Plan and not in its personal or corporate capacity, and will not be responsible ot
fiable for any obligations of the Applicant under the Plan or otherwise.

13.8 Notices

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

if to Jaguar or the Subsidiaries, at:

(a) c/o Jaguar Mining Inc.
67 Yonge Street, Suite 1203
Toronto, Ontario M5E 1J8

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

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

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower, Suite 3860
200 Bay Street P.O. Box 84

Toronto, Ontarioc M5J 224

Attention: Walied Soliman and Evan Cobb
Fax: {416) 216-3930
Email; walied.soliman@nortonrosefulbright.com

evan.cobb@nortonrosefulbright.com

{b) If to the Ad Hoc Committee of Noteholders:




Goodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Centre

Toronto, Ontarlo M5H 257

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

Email rchadwick{@goodmans.ca

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

FTI Consulting Canada Inc.
TD Waterhouse Tower
‘Suite 2010

79 Wellington Street
Toronto, Cntario M5K 1G8

Attention: Greg Watson and Jodi Porepa
Fax: (416) 649-8101
Email: Greg . Watson@fticonsulting.com

Jodi.Porepa@fticonsulting.com

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

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, Ontario M5X 1B8

Attention: Marc Wasserman
Fax; (416) B62-6666
Email: mwasserman@osler.com

or to such other address as any Party may from time to time notify the others in accordance 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 if delivered, or on the day of faxing or emailing, provided
that such day in either event is a Business Day and the communication is so delivered, faxed or emailed
before 5:00 p.m. on such day. Otherwise, such communication shall be deemed to have been given and
made and to have been received on the next following Business Day.

13.8  Consent of Majority Consenting Noteholders or Majority Backstop Parties

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Majority Consenting Noteholders or the Majority Backstop Parties shall be deemed to have been agreed
to, waived, consented to or approved by such Majority Consenting Noteholders or Majority Backstop
Parties if such matter is agreed to, waived, consented to or approved in writing by Goodmans LLP,
provided that Goodmans LLP expressly confirms in writing (which can be by way of e-mail) that it is
providing such agreement, consent, waiver or approval on behalf of the Majority Consenting Noteholders
or the Majority Backstop Parties, as applicable.

13.1¢ Paramountcy

From and after the Implementation Time on the Implemeniation Date, any conflict between:




(a) this Plan; and

{b) the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed or implied, of any contract, mortgage, security agreement, indenture, trust
indenture, note, loan agreement, commitment letter, agreement for sale, lease or other
agreement, written or oral and any and all amendments 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 Sanction Order, which
shall take precedence and priority.

13.11 Further Assurances

Notwithstanding that the transactions and events set out herein will occur and be deemed to occur in the
order set out in this Plan without any further act or formality, each of the Persons named or referred to in,
or subject to, this Plan will make, do and 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 to carry out the full intent and meaning of this Plan and to give effect to the
transactions contemplated herein,




Schedule “A”
Agreed Excluded DirectorfOfficer Litigation Claims

(i) Claims asserted by Daniel R. Titcomb; Robert J. Lloyd;, James M. Roller, William 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 Hampshire bearing Civil Action No.
1:13-cv-00428-JL against Gary E. German, Gilmour Clausen, John Andrews, Richard Falconer, David
Petroff and Frederick Hermann (collectively, the “Director/Officer Defendants”); and

(i 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 Settlement dated
February 5, 2014 between the New Hampshire Litigation Plaintiffs and Jaguar Mining Inc.
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Schedule “B”
Agreed Excluded Jaguar Litigation Claims

(i) Claims asserted by Daniel R. Titcomb; Robert J. Lloyd; James M. Roller; William 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 Hampshire bearing Civil Action No.
1:13-cv-00428-JL against Jaguar Mining Inc.; and

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

accordance with and subject to the terms of paragraph 4 of the Minutes of Settlement dated February 5,
2014 between the New Hampshire Litigation Plaintiffs and Jaguar Mining Inc.

DOCSTOR: 2926313\2A 1



Schedule “C”

Agreed Excluded Litigation Claimants

Daniel R. Titcomb
Robert J. Lloyd
James M. Roller
William E. Dow
Jeffrey Kirchhoff

Brazilian Resources, Inc.

DOCSTOR: 2926319\2A 1
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE REGIONAL SENIOR THURSDAY, THE 27TH

JUSTICE MORAWETZ DAY OF FEBRUARY, 2014

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

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

Applicant

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 Fourth
Report of the Monitor, FTI Consulting Canada Inc., (the ‘Monitor’) dated
February 27, 2014 (the “Fourth 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 March 10, 2014: and

(c) approving a certain amendments to the Applicant's Amended and Restated Plan
of Compromise and Arrangement, dated February 5, 2014 (the ‘Plan™),

DOCSTOR: 2944873\2 -1-



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

ON READING the Affidavit of T. Douglas Willock, sworn February 27, 2014, the exhibits
thereto, (the “Willock Affidavit") and the Fourth Report, and on hearing submissions of counsel
for the Applicant, the Monitor, the Ad Hoc Committee (as defined in the Willock Affidavit), Global
Resource Fund, and such other counsel present, no one else appearing although duly served

as appears from the affidavit of service of Evan Cobb sworn on February 27, 2014,
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record
and Fourth 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 paragréph 14 of the Initial
Order, be and is hereby extended up to and including March 10, 2014.

Plan Amendment

3. THIS COURT ORDERS that the Amendments (as defined in the Willock Affidavit) are
hereby approved in accordance with Section 13.4(b) of the Plan.
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