MOINING INC.

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1885, c. C-36, AS AMENDED

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

PLAN SUPPLENMENT

TO THE PLAN OF COMPROMISE AND ARRANGEMENT
DATED DECEMBER 23, 2013
OF
JAGUAR MINING INC.
PURSUANT TO THE COMPANIES' CREDITORS ARRANGEMENT ACT

DATED FEBRUARY 4, 2014
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NOTICE OF FILING OF PLAN SUPPLEMENT

PLEASE TAKE NOTICE that, pursuant to a Mesting Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated December 23, 2013 (the "Meeting Order”) relating
to a meseting (the "Meeting”) to consider a Plan of Compromise and Arrangement dated
December 23, 2013 (as may be modified, amended, varied or supplemented In accordance with
its terms, the "Plan") filed by Jaguar Mining Inc. (the "Applicant") pursuant to the provisions of
the Companies' Creditors Arrangement Act (Canada) and as set forth in the Plan, the Applicant
may, at any time and from time to time amend, restate, modify and/or supplement the Plan with
the consent of the Monitor and the Majority Consenting Noteholders (each as defined in the
Plan), provided that any such amendment, restatement, modification or supplement must be
contained in a written document that is filed with the Court and, if made prior to or at the
meeting of creditors to consider the Plan: (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 (as defined in the Plan) 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 order sanctioning the Plan; and (C) the Monitor
shall post an efectronic 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
order sanctioning the Plan.

PLEASE TAKE FURTHER NOTICE that pursuant to the Meeting Order, the Applicant is
authorized fo make such amendments, modifications and/or supplements to the Information
Package (as such term is defined in the Meeling Order) as the Applicant or the Monitor may
determine and that nolice of such amendments, modifications and/or supplements shall be
distributed by the Monitor using the method most reasonably practicable in the circumstances,
as the Monitor may determine.

PLEASE TAKE FURTHER NOTICE that this Plan Supplement supplements the Plan and the
Information Package with (A) a draft copy of the Articles of Reorganization {(as defined in the
Pran), (B) the form of Monitor's certificate to be delivered pursuant to Section 12.6 of the Plan,
{C) a summary of the escrow arrangements established to administer the Disputed Distribution
Claims Reserve (as defined in the Plan); (D) a summary of the escrow arrangements
established with the Escrow Agent (as defined in the Plan); (E) a draft of the order sanctioning
the Plan; and (F) a copy of the amended and restated Plan, each of which is attached herelo as
Exhibit A, B, C, D, E, and F respectively.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged fo read this Plan
Supplement in conjunction with the Information Circular, the Plan and the Meeting Order.

PLEASE TAKE FURTHER NOTICE that copies of the Plan Supplement as well as the Plan, the
Information Circular and the Mesting Order may be obtained from the Menitor's website at
http://cfcanada.fticonsulting.com/jaguar/.
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ARTICLES OF REORGANIZATION
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I
i

Oniarle Corporalion Number

For Ministry Usa Oniy
Numero de la sociélé an Onfarlo

A Fugage exsiuslf du mintstére

1591416
ARTICLES OF REORGANIZATION
. STATUTS DE REQRGANISATION
Form g 1. The pame of the corporation Is: (Set out in BLOCK CAPITAL LETTERS}
Business Dénomination soclalg de fa socité  (Eorlre an LETTRES MAJUSCULES SEULEMENT)
Carporaiions B
Adt slalefula r] Imjziv|z|wie! |18}
Formute 9
Lod sur Jes
sociéigs par
aclions

2, The new namo of the sorporation If changed by the reorpanlzalion; {Set out In BLOCK CAPITAL LETTERS)
Nouveilly dénomination soclale de la sowiété sl eile est modifide par sUite de la réorganisalion : (Ecrire en LETTRES
MAJUSCULES SEULEMENT; ! -

3. Date of incorperation/amalgamation: / Dale de fa constitution o de fa fusion !

2003/10/09

Year, Month, Day [ annde, moifs, four
4, ‘The reorganization was ordersd by the court or/ La eotir a ordonnd la réorganisation la

2014/017

Yaar, Monlt, Day / annde, mols, four

and a certitiod copy of the Ordar of the court is attached to thase arlicles ag Exhibit "A", / une cople certifiée conforme de
l'ardonnance da ia cour constiive Pannexe vAs,

5. Inh accordange with the Order for reorganlzation the articles of lhe cerperation are amended as follows:
Conformidmeant & Fordonnanoe de réorganisailon, les staluls da fa socéle sont modifiés de la fagon suivaiite

To effect a consolidation of the issued and outstanding Comimon Shares on the basis of
one post-consolidation Common Share for 86,38636 issued and outstanding Common
Shares., Any fractional interests In the consolldated Common Shares will, without any
further act or formality, be cancelled without payment of any consideration therefor.

07114 {03/2005)



07414 (08/2608)

B. ‘Tnetarms and condiflons to which the recrganization Is made subjact by tha Crder have baen cormplied with,
Leg conditfons que lordonnance Impose & la rdorganisatfon ont ¢id rospacidas,

These anicles are submilled under secllon 186 of the Buginess Corporations Act and are signed in duplicals,
Low présonts stalits sont dépesds en verlu de larticle 186 de la Lol surles scoldiés par actions, fls son! signds en doubie
exemplalre.

JAGUAR MINING INC.

Name of Corperailon / Pénaminatian soclale da la socldld

By
Far.

Slgnature / Signafure Description of Offige / Fenclion



EXHIBIT B

FORM OF MONITCOR’S CERTIFICATE
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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
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 its creditors under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA").

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

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

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

E. Unless otherwise indicated herein, initially capitalized terms used herein have the

meaning set out in the Plan.
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THE MONITOR HEREBY CERTIFIES that it has received written notice from the Applicant and
Goodmans LLP {on behalf of the Majority Consenting Noteholders and the Majority Backstop
Parties) that the conditions precedent set out in Section 12.3 of the Plan have been satisfied or
waived in accordance with the Plan on February _, 2014 and that the Implementation Date

has occurred; and

This Certificate was delivered by the Monitor at [TIME] on February ___, 2014,

FTI CONSULTING CANADAINC,, inits
capacity as Monitor of Jaguar Mining Inc. and
not in its persenal or corporate capacity

By:

Name:
Title:

BOCSTOR: 29110213A



EXHIBIT C

SUMMARY OF ARRANGEMENTS RE:
DISPUTED DISTRIBUTION CLAIMS RESERVE

Capitalized terms used herein and not otherwise defined have the meaning ascribed to them in
the Plan.

Pursuant to Article 10 of the Plan, distributions of Unsecured Creditor Common Shares in
relation to a Disputed Distribution Claim will be held by the Applicant, as agent and legal
representative (in such capacity the "Disputed Distribution Claims Reserve Agent’), in a
segregated account constituting 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 the Plan.

To the extent that any Disputed Distribution Claim becomes an Allowed Affected Unsecured
Claim in accordance with the Plan, the New Common Shares held in the Disputed Distribution
Claims Reserve in relation to that Disputed Distribution Claim will be distributed in accordance
with Section 10.2(b) of the Plan following direction of the Monitor or the direction of the Court to
that effect.

On the date that all Disputed Distribution Claims have been finally resolved in accordance with
the Claims Procedure Order and any regquired distributions under Section 10.2(b) have been
made, the remaining New Common Shares held in the Disputed Distribution Claims Reserve
shall be dealt with in accordance with Section 10.2(c) of the Plan.

The Applicant, as Disputed Distribution Claims Reserve Agent, will hold New Common Shares
in the capacity of a legal representative and shall have no beneficial interest or right in those
New Common Shares that form the Disputed Distribution Claims Reserve. The Applicant, as
Disputed Distribution Claims Reserve Agent, will not take any step or action with respect to the
Disputed Distribution Claims Reserve that is not expressly authorized by the written direction of
the Moniter or the Court. The Applicant, as Disputed Bistribution Claims Reserve Agent, shall
have no obligation to, and shall not, vote or permit to be voted those New Common Shares that
form the Disputed Distribution Claims Resetve.

Each of the Applicant, the Monitor and the Majority Consenting Noteholders have reserved all of
their rights fo seek *o obtain an Order, whether before or afler the Implementation Date,
directing that any Disputed Distribution Claim should ke disallowed in whole or in part or that
such Disputed Distribution Claim should receive the same or similar treatment as is afforded to
Equity Claims under the terms of the Plan.

The Disputed Distribution Claims Reserve Agent shall have no duties or responsibilities except
to make distributions from the Disputed Distribution Claims Reserve in accordance with the
direction of the Monitor or the Court. The Disputed Distribution Claims Reserve Agent shall not
be liable for any action taken or omitted in good faith or at the direction of the Monitor or the
Court or for any loss or injury resulting from its actions or its performance of its duties in the
absence of gross negligence or willful misconduct on its part.
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EXHIBIT D

SUMMARY OF ESCROW ARRANGEMENT ESTABLISHED WITH ESCROW AGENT

Capitalized terms used herein and not otherwise defined have the meaning ascribed to them in
the Plan,

The Applicant and each of the Participating Eligible Investors will appoint-ShoreCrest Group Lid.
as the Escrow Agent pursuant to an Escrow Agreement, a draft of which is attached hereto as
Schedule "A" (the “Escrow Agreement”).

This Exhibit D is provided for summary information purposes only and reference should be had
to the Escrow Agreement itself for a full description of the terms of the agreement. |n the case
of any conflict between this summary and the Escrow Agreement, the Escrow Agreement shall
govern,

Following completion of the funding fo the Escrow Agent in accordance with the Escrow
Agreement, the Plan and the notices received by the Electing Eligible Investors and the
Backstop Parties, the Escrow Agent should hold up to US$50,000,00C.

Under the Escrow Agreement, the funds held in escrow will be released as foilows:

(i) Subject to clause (i) below, if the Applicant, following consultation with the
Majority Backstop Parties, notifies the Escrow Agent that the Share Offering has become
effective in accordance with its terms, the Escrow Agent shall release the funds to, or as may be
directed by, the Applicant on the date, time and in the manner set out in such notice 1o the
Escrow Agent.

(i} If Jaguar, following consultation with the Majority Backstop Parties, notifies the
Escrow Agent that the Plan has been terminated, that the Backstop Agreement has been
terminated, or that the Share Offering has not become effective in accordance with its terms on
or before the Culside Date, the Escrow Agent shall release the applicabie funds to each of the
Participating Efigible Investors and Funding Backstop Partties as soon as practicable following
such notification by the Applicant.

(iii) if Jaguar, following consultation with the Maicrity Backstop Patties, notifies the
Escrow Agent that the Backstop Agreement has been terminated with respect to an individual
Backstop Party or that a Particlpating Efigible Investor is no longer an Electing Eligible Investor
under the Plan, the Escrow Agent shali, In each case, release the applicable Escrowed Funds to
such Backstop Party or Participating Eligible Investor to the account or address provided on
such Backstop Party’s or Participating Eligible Investor's Signature Page as soon as practicable
following such notification by Jaguar,

{iv) If an Electing Eligible Investor deposils a portion, but not all, of its Electing
Eligible Investor Funding Amount by the Electing Eligible Investor Funding Deadline, such party
shall cease to he an Electing Eligible Investor as of the Electing Eligible Funding Deadline and
the Escrow Agent shall return funds so deposited by such Electing Eligible Investor to such
Electing Eligible Investor within five Business Days following the Electing Eligible Investor
Funding Deadline.

(v) If any Particlpating Eligible Investor has funded an amount in excess of its
obligations relating to the Share Offering, the Escrow Agent shall pay to such Participating
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Eligible Investor such excess amounts as soon as practicable following a determination by
Jaguar, In consultation with the Majority Backstop Parties, of such excess amounts and notice
thereof being provided by Jaguar to the Escrow Agent.

The Escrow Agent shall keep confidential the identity of each Participating Eligible Investor and
Funding Backstop Party and the amounts funded by each such person, except that the Escrow
Agent may disclose such Information to the Applicant and its representatives and Goodmans
LLP subject to certain conditions.

The Escrow Agent shall have no duties or responsibilities except as expressly set forth in the
Escrow Agreement. The Escrow Agent shall not be liable for any action taken or omitted In
good faith or for any loss or injury resulting from its actions or its performance of its duties in the
absence of gross negligence or willful misconduct on its part.

Certain indemnities are provided to the Escrow Agent by the Applicant.

In the event that any action is threatened or instituted against the Escrow Agent, it may seek an
interpleader order to deposit the escrowed funds into a court of competent jurisdiction.

The Escrow Agent shall deal with the Escrowed Funds, or any part thereof, at any time in
accordance with any directions by Jaguar in writing to the Escrow Agent subject to any statutory
obligations to withhold amounts on account of tax.
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Schedule “A”

Draft Form of Escrow Agreement
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ESCROW AGREEMENT

THIS AGREEMENT is made as of the ® day of February, 2014

BETWEEN:

JAGUAR MINING INC.

- and -

SHORECREST GROUP LTD.

-and -

THE OTHER SIGNATORIES HERETO
RECITALS:

This Escrow Agreement (the “Agreement™), dated as of the ® day of February,
2014, is entered into by and among: Jaguar Mining Inc., a company organized under the laws of
Ontario (“Jaguar”); the Escrow Agent; and each of the other signatories hercto, being parties
that are participating in the Share Offering (as defined below) of Jaguar (each a “Share Offering
Participant” and together the “Share Offering Participants”), whether as Participating
Subscribers (as defined below) and/or as Backstoppers (as defined below).

WHEREAS Jaguar, its subsidiaries, MCT Mineragdo Lida., Mineragio
Turmalina Ltda. and Mineragdo Serras do Oeste Ltda. (collectively, the “Subsidiaries”) and
certain holders (each a “Consenting Noteholder” and collectively the “Consenting
Noteholders™) of 4.5% Senior Unsecured Convertible Notes issued by Jaguar due November 1,
2014 (“4.5% Convertible Notes”) and/or 5.5% Senior Unsecured Convertible Notes issued by
Jaguar due March 31, 2016 (“5.5% Convertible Notes”, together with the 4.5% Convertible
Notes, the “Notes”) entered into a support agreement dated as of November 13, 2013 (as
amended, the “Support Agreement”) regarding the principal aspects of a series of transactions
(collectively, the “Transaction™) under which it is contemplated that, among other things, the
Notes and potentially certain other unsecured claims would be compromised and extinguished in
exchange for common shares in the capital of Jaguar (the “Commeon Shares”) and the right for
eligible subscribers to participate in an offering (the “Share Offering”) of Common Shares, all
as more fully defined and described herein and in the amended and restated plan of compromise
and arrangement dated January 31, 2014 (as may be amended, the “Plan”) filed in respect of
Jaguar in proceedings under the Companies’ Creditors Arrangement Act. 'The holders of the
Notes are collectively referred to herein as the “Noteholders™;

WHEREAS the Plan contemplates that, among other things, Jaguar will
undertake the Share Offering as part of the Plan, pursuant to which Jaguar will issue Common
Shares to Share Offering Participants for a total offering size of US$50,000,000;
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WHEREAS Jaguar, its Subsidiaries and certain Consenting Noteholders (the
“Backstoppers™ entered into a backstop agreement dated as of November 13, 2013 (as
amended, the “Backstop Agreement”), pursuant to which the Backstoppers have agreed to
commit to purchase from Jaguar at the Subscription Price and on the Implementation Date, each
of their pro rafa shares of the Offcring Shares that wete not validly subsctibed for and taken up
pursuant to the Subscription Privilege (the “Backstopped Shares”);

WHEREAS Jaguar wishes to appoint Shorecrest Group Ltd. as escrow agent with
respeot to the purchase of the Offering Shates (including the Backstopped Shares) by the Share
Otfering Participants; :

NOW THEREFORE, in consideration of the mutual covenants contained herein
and other goocd and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Jaguar, the Escrow Agent and each Share Offering Participant agree as follows;

1. . Defined Terms

Capitalized terms wsed in this Agreement and not otherwise defined have the
regpective meanings attributed to them in the Plan,

2. Appointment of Escrow Agent

Jaguar and each Share Offering Participant hereby appoint Shorecrest Group 1.4d,
as the escrow agent (the “Eserow Agent”), and the Escrow Agent agrees to act as escrow agent
in accordance with the terms and conditions of this Agreement,

3, Notices by Jagnar to the Escrow Agent

Jaguar shall provide the Escrow Agent with the following notices in writing at the
following dates and times:

(1) Following the issuance of the Sanction Order, but in any event by 5,00 p.m.
(EST) on the tenth Business Day prior to the expected Implementation Date,
notice of:

(a)  the expected Implementation Date;

(b)  each Electing Eligible Investor that has validly exercised its Subscription
Privilege (each, a “Participating Subscriber™);

(¢)  the amount of funds (in cash) required to be deposited in escrow with the
Escrow Agent by each Participating Subscriber to purchase the number of
Offering Shares that, subject to compliance with the procedures described
in the Plan, will be acquired by such Participating Subscriber on the
Implementation Date pursuant to the Share Offering (the amount to be
deposited by each Participating Subscriber being referred to as the
“Participating Subscriber Funding Amount™); and

DOCSTOR: 2927853\



(d)

-3

the date and time by which each Participating Subscriber must deposit
with the Esctow Agent (and the Escrow Agent must have received) its
Participating Subscriber Funding Amount, which date and time shall be
not later than 11:00 am. (EST) on the seventh Business Day prior to the
expected Implementation Date (the “Participating Subscriber Funding
Deadline”),

(i)  As soon as practicable but in any event no later than 11.00 am, (EST) one
Business Day after the Participating Subscriber Funding Deadling, notice of;

(&)

(®)

(©)

each Backstopper that is obligated to purchase Backstopped Shares under
the Backstop Agreement;

the amount of funds (by way of cash or letter of credif) required to be
deposited in escrow with the Escrow Agent by each such Backstopper to
purchase such Backstopper’s Backstopped Shares (the amount to be
deposited by each Backstopper being referred to as the “Backstopper
Payment Amounnt”); and

the date and time by which each Backstopper must deposit with the
Escrow Agent (and the Escrow Agent must have received) either (A) cash
in an amount equal to the full amount of such Backstopper’s Backstopper
Payment Amount, or (B) a letter of credif, in form and substance
reasonably satisfactory to Jaguar, having a face amount equal to such
Backstopper’s Backstopper Payment Amount, and issued by a financial
institution having an equity market capitalization of at Ileast
$10,000,000,000 and a credit rating of at least A+ from Standard & Poor’s
or Al from Moody’s, which date and time shall be not later than 2:00 p.m.
(EST) on the fifth Business Day prior to the expected Implementation
Date (the “Backstop Funding Deadline”).

(i) Following the Backstop Funding Deadline, in the event of a Backstop
Default/Termination as a result of which a Backstopper does not deposit its
Backstopper Payment Amount by the Backstop Funding Deadline, as soon as
practicable, and in any event not later than one Business Day prior to the
Implementation Date, notice of:

(a)
(b)

©
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the identity of any Assuming Backstop Party;

the amount of funds required to be deposited in escrow with the Escrow
Agent by each Assuming Backstop Parly to satisfy its Assumed Backstop
Commitment (the amount to be deposited by each Assuming Backstop
Party being referred to as the “Assumed Backstopper Payment
Amount™); and

the date and time by which each Assuming Backstop Party must deposit
with the Escrow Agent (and the Escrow Agent must have received) either
(A) cash in an amount equal to the full amount of such Assuming




Backstop Party’s Assumed Backstopper Payment Amount, or (B) a letter
of credit, in form and substance reasonably satisfactory to Jaguar, having a
face amount equal to such Assuming Backstop Party’s Assumed
Backstopper 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 Al from Moody’s, which
date and time shall be no later than 5:00 p.m. (EST) on the day that is one
Business Day prior to the Implementation Date (the “Assnmed Backstop
Funding Deadline”),

The timing of the notices set out in this Section may be amended or varied by Jaguar, subject to
the consent of Backstoppers (other than Defaulting Backstoppers) having at least 66 2/3% of the
apgregate Backstop Commitment of the Backstoppers (other than a Backstopper who is the
subject of a Backstop Default/Termination) at the time that an amendment or variation is sought
pursuant to the terms of the Plan and this Agreement (the “Majority Backstoppers™), to ensure
consistency with the Backstop Agreement and the Plan, any of which amendments shall be made
in writing and delivered to the Escrow Agent,

4, Notices by Fserow Agent to Jaguar

The Escrow Agent shall provide the following notices in writing to Jaguar at the
following dates and times:

(i) By 5:00 p.m. (EST) on the Participating Subseriber Funding Deadline, notice of:

(a)  cach Participating Subscriber that hag provided to the Escrow Agent its
executed signature page to this Agreement (a “Signature Page”) and that
has deposited its Participating Subscriber Funding Amount in full with the
Escrow Agent by the Participating Subscriber Funding Deadline;

(b)  the amount actually deposited with the Escrow Agent by each such
Participating Subscriber; and

(¢)  each Participating Subscriber that has not provided to the Escrow Agent
its Signature Pages and/or that has not deposited its Participating
Subscriber Funding Amount in full with the Escrow Agent by the
Participating Subscriber Funding Deadline,

(i) By 8:00 pam. (EST) on the Backstop Funding Deadline, notice of:

(a)  each Backstopper that has provided to the Escrow Agent its Signature
Page (to the extent the Signature Page was not otherwise delivered
pursuant to Section 4(i)(a)) and that has deposited its Backstopper
Payment Amount in full with the Escrow Agent by the Backstop Funding
Deadline;

(b)  the amount actually deposited with the Escrow Agent by each such
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Backstopper;, and

{c)  each Backstopper that has not provided to the Escrow Agent its Signature
Page and/or that has not deposited its Backstopper Payment Amount with
the Escrow Agent by the Backstop Funding Deadline.

(iii)  As soon as practicable following a deposit with the Escrow Agent of an Assumed
Backstop Payment Amount by an Assuming Backstop Party, and in any event by
6:00 p.m. (EST) on the day that is one Business Day prior to the Implementation
Date, notice of'

(a) each Assuming Backstop Party that has provided to the Escrow Agent its
Signature Page, if applicable, and that has deposited its Assumed
Backstopper Payment Amount by the Assumed Backstop Funding
Deadline; and

(b  the amount actually deposited with the Escrow Agent by each Assuming
Backstop Party,

The timing of the notices set out in this Section may be amended or varied by Jaguar, subject to
the consent of the Majority Backstoppers, any of which amendments shall be made in writing
and delivered to the Escrow Agent and such amendments must be reasonably satisfactory to the
Escrow Agent.

5. Acknowledgement of Deposit and Receipt of Escrowed Funds and Signature
Pages

Each notice provided by the Escrow Agent to Jaguar in accordance with Section 4
hereof shall constitute an acknowledgement of receipt by the Escrow Agent of: (a) the funds set
out in each such notice (collectively, the “Eserowed Funds™); and (b) the Signature Pages set
out in each such notice. Following completion of the funding to the Escrow Agent in the manner
set out herein, the aggregate amount of the Escrowed Funds should equal US$50,000,000, but
may equal a lesser amount if there are Defaulting Backstoppers, Objecting Backstoppers or
Breaching/Non-Delivering Backstoppers whose obligations under the Backstop Agreement are
not assumed pursuant to the terms and conditions of the Backstop Agreement,

6. Investment of Escrowed Funds

Until such time as the Escrowed Funds are distributed by the Escrow Agent as
provided herein, the Escrow Agent shall hold the Escrowed Funds in its trust account. At any
time prior to such time as the BEscrowed Funds are released by the Escrow Agent, as provided
herein, Jaguar, following a written direction by the Majority Backstoppers, will, by written
direction to the Escrow Agent, request that the Escrowed Funds be invested or reinvested in any
short term investment vehicle available to the Escrow Agent with respect to the Escrowed Funds
as directed by Jaguar in writing, The interest earned on the investment of the Escrowed Funds
shall be held and reinvested from time to time in accordance with the forgoing provisions, and a
separate account shall be maintained by the Escrow Agent in its books for the Escrowed Funds,
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Release of Escrowed Funds

Bach of Jaguar and each Share Offering Participant irrevocably authorizes and

directs the Escrow Agent to release the Escrowed Funds as follows:

@)

(1)

(iif)

(iv)

\J)

Subject to clause (ii) below, if Jaguar, following consultation with the Majority
Backstoppers, notifies the Escrow Agent that the Share Offering has become
effective in accordance with ifs terms, the Escrow Agent shall release the
Escrowed Funds to, or as may be directed by, Jaguar on the date, time and manner
set out in such notice to the Escrow Agent.

If Jaguar, following consultation with the Majority Backstoppers, notifies the
Escrow Agent that the Plan has been terminated, that the Backstop Agreement has
been terminated, or that the Share Offering has not become effective in
accordance with its terms on ot before the Qutside Date, the Escrow Agent shall
release the applicable Escrowed Funds to each of the Share Offering Participants
to the accounts and addresses provided on the signature pages hereto as soon as
practicable following such notification by Jaguar. Jaguar shall, following
consultation with the Majority Backstoppers, notify the Escrow Agent promptly if
the Plan has been terminated, the Backstop Agreement has been terminated, ot the
Share Offering has not become effective on or before the Outside Date.

If Jaguar, following consultation with the Majority Backstoppers, notifies the
Escrow Agent that the Backstop Agreement has been terminated with respect to
an individual Backstopper or thai a Participating Subscriber is no longer an
Electing Fligible Investor under the plan, the Escrow Agent shall, in each case,
release the applicable Escrowed Funds to such Backstopper or Participating
Subscriber to the account or address provided on such Backstopper’s or
Participating Subscriber’s Signature Page as soon as practicable following such
notification by Jaguar.

Notwithstanding any other provision of this Agreement, if a Participating
Subscriber deposits a portion, but not all, of its Participating Subscriber Funding
Amount by the Participating Subscriber Funding Deadline, such party shall cease
to be a Participating Subscriber as of the Parficipating Subscriber Funding
Deadline and the Escrow Agent shall return such funds so deposited by such
Participating Subscriber to such Participaling Subscriber within five Business
Days following the Participating Subscriber Funding Deadline.

Notwithstanding any other provision of this Agreement, to the exient that any
Share Offering Participant has funded an amount in excess of its obligations
relating to the Share Offering, the Escrow Agent shall pay to such Share Offering
Participant such excess amounts as soon as practicable following a determination
by Jaguar, in consultation with the Majority Backstoppers, of such excess
amounts and notice thereof being provided by Jaguar to the Escrow Agent.

In the event that this Agreement is terminated because the Hsorow Agent resigns
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or is replaced in accordance with Section 16 hereof, the Escrowed Funds and the Signature Pages
shall not be returned to the Share Offering Participants but shall be held in escrow by the
replacement Escrow Agent in accordance with the terms of the replacement escrow agreement.

8, Interest

In the event the Escrow Agent is required to (i) release the Escrowed Funds to, or
as may be directed by, Jaguar in accordance with the terms of this Agreement, or (ii) return the
Escrowed Funds to the Share Offering Participants in accordance with the terms of this
Agreement, any inferest earned on the Escrowed Funds shall be for the benefit of the Share
Offering Participants and shall be paid concurrently to the Share Offering Participants upon
release of the Escrowed Funds to, or as may be ditected by, Jaguar or the Share Offering
Participants, as the case may be, In the event the Escrow Agent is required to return interest
carned on the Escrowed Funds to the Share Offering Participants, prior to the return thereof, each
Share Offering Participant shall provide the Escrow Agent with W-9 forms (or W-8 forms, as
applicable) and the costs incurred by the Escrow Agent in processing such interest calculations
shall be included as costs incurred by it as patt of its admiristration hereunder.

9, Confidentiality

The Bscrow Agent shall not disclose to any person and shall keep confidential the
identity of each Share Offering Participant and the amounts funded by each Share Offering
Participant, ecxcept that the Hscrow Agent may disclose such information to Jaguar, its
representatives and Goodmans LLP as set out herein or as may be required by applicable law or
regulation.

10, Assignment

No assignment or attempted assignment of this Agreement or any interest
hereunder by any Share Offering Participant (cther than to an Assuming Backstop Party), the
Escrow Agent or Jaguar shall be of any force or effect unless and until each of the other Share
Offering Participants, the Escrow Agent and Jaguar, in its sole discretion, shall have given
written consent thereto,

11. Suceessors

No person, firm or corporation will be recognized by the Escrow Agent as a
successor of any party hereto until there shall be presemted to the Escrow Agent evidence
satisfactory to it of such succession.

12, Liabilities and Duties

The Escrow Agent shall have no duties or responsibilities except as expressly set
forth in this Agreement and shall have no obligations, responsibilities or [iability arising under
any agreement to which the Escrow Agent is not a party, even though reference to such other
agreement may be made in this Agreement. Without limiting the generality of the foregoing, it is
expressly agreed that the Escrow Agent shall not be required to exercise any discretion
hereunder. The Escrow Agent shall not be liable for any action taken or omitted in good faith or
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for any loss or injury resulting from its actions or its performance of its duties hereunder in the
absence of gross negligence or willful misconduct on its part. In no event shall the Escrow Agent
be liable (i) for acling in accordance with or conclusively relying upon any instruction, notice,
demand, certificate or document from Jaguar or any entity acting on behalf of Jaguar or from any
of the other parties hereto entitled to provide a notice to the Escrow Agent by the terms of this
Apreement, (ii) save and except as a result of its gross negligence or wilful misconduct, for any
indirect, consequential, pumitive or special damages, (iil) for the investment or reinvestment of
any cash held by it hereunder, in each case in good faith, in accordance with the terms hereof,
including without limitation any lability for any delays (not resulting from its gross negligence
or willful misconduct) in the investment or reinvestment of the Escrowed Funds, or any loss of
interest or income incident to any such delays, or (iv) save and except as a vesult of its gross
negligence or wilful misconduct, for an amount in excess of the value of the Escrowed Funds,
valued as of the date of deposit, but only to the exfent of direct moncy damages. The Escrow
Agent shall not be liable for acting upon any written notice, request, waiver, consent, receipt,
demand, certificate or other paper document furnished to it in accordance with the terms of this
Agreement, not only as to ifs due execution and the validity and the effectiveness of its
provisions, but also as to the truth and acceptability of any information therein contained that it
in good faith believes to be true.

In the event that any action is threatened or instituted against the Escrow Agent, it
may seck an interpleader order to deposit the Hscrowed Funds into a court of competont
jurisdiction and upon such deposit, the Escrow Agent shall be relieved of and discharged from
any and all obligations and liabilities hereunder, except for any obligations or ligbilities arising
out of its misconduct, negligence or failure to comply with the terms of this Agreement.

13. Compliance with Judicial Proceedings

If any property held by the Escrow Agent hereunder shall be attached, garnished
or levied upon under any order of a coutt, or the delivery thereof shall be stayed or enjoined by
any order of a court, or any other order, judgment or decree shall be made or entered by any
court affecting such property or any part thereof, or any act of the Escrow Agent, the Escrow
Agent is hereby expressly authorized, in its sole discretion, to obey and comply with all writs,
orders, judgments or decrees so entered or issued, whether with or without jurisdiction, and if the
Fserow Agent obeys and complies with any such writ, order, judgment or decree, it shall not be
liable to any of the other parties hereto, their successors or assigns or to any other person, firm or
corporation, by reason of such compliance notwithstanding that such writ, order, judgment or
decree iy subsequertly reversed, modified, annulled, set aside or vacated.

14, Dealing with Disputes

In the event of any dispute between or conflicting claims between Jaguar, the
Share Offering Participants or any other party hereto and any other person or entity with respect
to any Escrowed Funds, the Escrow Agent: (a) shall be entitled, in its sole discretion, to refuse to
comply with any and alf claims, demands or instructions with respect to such Escrowed Fonds so
long as such dispute or conflict shall continue, and the Escrow Agent shall not be or become
liuble in sny way to Jaguar, the Share Offering Participants or any other party herelo for failure
orrefusal to comply with such conflicting claims, demands or instructions; (b) shall be entitled to
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refuse to act until, in its sole discretion, either (i) such conflicting or acverse claims or demands
shall have been determined by a final order, judgment or decree of a court of competent
jurisdiction, which order, judgment or decree is not subject to appeal, or seitled by agreement
between the conflicting partties as evidenced in a writing satisfactory to the Escrow Agent or (if)
the Escrow Agent shall have received secarity or an indemnity satisfactory to it sufficient to hold
it harmless from and against any and all losses which it may incur by reason of so acting; and (c)
may, in addition, elect, in its sole discretion, to commence an interpleader action or seek other
judicial relicf or orders as it may deem, in ite sole discretion, necessary and the reasonable costs

“and expenses (including reasonable attorneys' fees and expenses) incurred in connection with
such proceeding shall be paid by, and shall be deemed a joint and several obligation of, Jaguar
and the Share Offering Participants.

15. Termination

This Agreement shall terruinate and cease to be of any further force and effect
{(except for Section 20) when the Escrow Agent shall have disposed of the Escrowed Funds and
the Signature Pages in accordance with the terms of this Agreement.

16. Resignation or Removal of Fscrow Agent

The Escrow Agent may resign its position and be discharged from all further
duties under this Agreemert: (a) by giving 30 days’ written notice to Jaguar or such shorter
notice as Jaguar may accept ag sufficient; or (b) upon notice to Jaguar with immediate effect if
such is required in order for the Escrow Agent to comply with applicable law or regulation.
Jaguar shall have the right at any time, on 30 days’ notice in writing from Jaguar to the Escrow
Agent, to remove the Escrow Agent and to appoint a new Escrow Agent, subject to the prior
written consent of the Majority Backstoppers, In the event of the resignation or removal of the
Escrow Agent, Jaguar shall forthwith appoint a new Escrow Agent acceptable to the Majority
Backstoppers, and shall give written notice of such appointment to the Escrow Agent, Upon
receipt of such notice, the Escrow Agent shall transfer and deliver to the new Escrow Agent the
Escrowed Funds (and all interest accrued thereon), the Signature Pages and any other material in
the possession of the Bscrow Agent relating 1o the adminisiration of this Agreement which would
be necessary or useful to the new Escrow Agent, On any appointment of a new Escrow Agent,
the new Escrow Agent shall be vested with the same powers, rights, duties and responsibilities
and shal! be subject to removal as Escrow Agent hereunder as if it had been originally named
herein as the Escrow Agent without any further assurance, conveyance, act or deed.

17. Emplovment of Agents

The Escrow Agent may employ such counsel and advisers as it may reasonably
require for the purpose of discharging its duties under this Agreement and the Escrow Agent may
act and shall be protected in acting in good faith on the opinion or advice of or information
obtained from any such counsel or adviser in relation to any matter arising in the administration
of this Agreement.

18. Reliance on Docaments

Any notice, direction, consent, designation or other instrument to be given by
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Jaguar or any Share Offering Participant pursuant to this Agreement shall be sufficient if given
by an authorized signatory of such Shate Offering Participant or by an officer or director of
Jaguar, as the case may be. The Escrow Agent shall have no responsibility to inquire into the
genuineness or validity of any documents delivered to it and reasonably believed by it to have
been signed by the proper person or persons and shall be entitled to rely thercon and shall not be
liable or responsible for any action taken or omitted in accordance with the provisions thereof.

19, Compensation of Escrow Agent

The Escrow Agent shall be entitled to payment from Jaguar of a customary fee for
rendering the services hereunder as separately agreed fo in writing between Jaguar and the
Escrow Agent and acceptable to the Majority Backstoppers. Jaguar shall also pay on demand for
the Bscrow Agent’s reasonable costs and expenses incurred in rendering the services hereunder. '
The obligations of Jaguar contained in this Section 19 shall survive the termination of this
Agreement ot the resignation or removal of the Escrow Agent.

20, Indemnification of the Escrow Agent

Jaguar shall indemnify the Escrow Agent and each of its partners, associates,
employees and agents from, and hold it harmless against, any loss, liability, damage or expense
incurred or suffered by any of them arising out of or in connection with the administration of this
Agreement, including reasonable costs and expenses of legal counsel, advisors and agents and
taxes or other governmental charges, so long as such loss, Hability or expense is not the result of
the negligence or misconduct of the Escrow Agent or its failure to comply with the terms of this
Agreement, This indemmnity shall survive the termination of this Agreement or resignation or
removal of the Escrow Agent.

21. Escrow Account

The Escrow Agent shall maintain a U.S, currency escrow account with a
Canadian Schedule 1 Chartered Banl, into which all of the Escrowed Funds shall be deposited.

22, Notices

Any notice, designation, direction or other communication required or permitted
to be given hereunder will be in writing and will be given by prepaid overnight mail or courier,
by facsimile or other means of electronic communication or by delivery as hereinafter provided,
Notice of change of address will also be governed by this section. Notices and other
communications will be addressed as follows:

(a) if to Jaguar:

67 Yonge Street, Suite 1203
Toronto, Ontario MSE 1J8

Attention: David Petroff
Emeil:  david.petrotii@jaguarmirning.com
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with a required copy (which shall not be deemed notice) to:

Notton Rose Fulbright Canada LLP

Royal Bank Plaza, Scuth Tower, Suite 3800
200 Bay Street P.0. Box 84

Totonto, Ontaric M3J 274

Aftention: Walied Soliman/ Nicole Sigouin
Fmail:  walied.soliman@nortonresefulbright.com/
nicole,sigouin@nortonresefulbright.com

and

Schulte Roth & Zabel LLP
919 Third Avenue
New York, New York 10022

Attention: David Rosewater
Email;  david.rosewater@srz.com

(by  iftothe Escrow Agent:

SheoreCrest Group Ltd.

Attention: ®
Fax: ®

(¢) if to the Share Offering Participant at the address and/or facsimile number
provided on the executed signature page hereto

and

Goodmans LLP

Bay Adelaide Cenire

333 Bay Street, suite 34000
Toronto, Ontario MSH 2547

Attention: Robert J. Chadwick/ Melaney J. Wagner
Email: rehadwick@goodmans.ca/ mwagner@goodmans,.ca

23. Headings

The inclusion of headings in this Agreement is for convenience of reference only
and shall not affect the construction or interpretation hereof,
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24. Inrvalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.
To the extent permitted by applicable law, the parties waive any provision of law that renders
any provision of this Agreement invalid or unenforceable in any respect.

25. Entire Apreement

This Agreement, together with any agreement executed in connection herewith,
constitutes the entire agreement between the parties pertaining to the subject matter of this
Agreement, For the purpose of this Agreement, no reliance is placed on any warranty,
representation, opinion, advice or assertion of fact made etther prior to, contemporaneous with,
or after entering into this Agreement, or any amendment or supplement thereto, by any party to
this Agreement or its directors, officers, employees or agents, to any other party to this
Agreement or its directors, officers, employees or agents, except to the extent that the same has
been reduced to writing and included as a term of this Agreement, and none of the parties to this
Agreement has been induced to enter into this Agreement or any amendment or supplement by
reason of any such warranty, representation, opinion, advice or assertion of fact. Accordingly,
there shall be no Liability with respect to this Agreement, either in tort or in contract, assessed in
relation to any such warranty, representation, opinion, advice or assertion of fact, except to the
extent contemplated above.

26. Waiver, Amendment

: Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound thereby. No
walver of any provision of this Agreement shall constitute a waiver of any othet provision nor
shall any waiver of any provision of this Agreement constitute a continuing waiver unless
otherwise expressly provided.

27, Governing Law

This Agreement shall be governed by and construed in accordance with the laws
of the province of Omntario and the federal laws of Canada applicable therein.

The partics hereto agree that all actions or proceedings arising in connection with
this Agreement may be tried and litigated in the applicable courts located in the city of Toronto
in the province of Ontaric and by execution and delivery of this Agreement, each party hereto
consents, for itself and in respect of its property, to the non-exclusive jurisdiction of those courts,
Each party hereto waives, to the extent permitted under applicable law, any right each may have
to assert the doctrine of forum non conveniens ot to object to venue to the extent any proceeding
is brought in accordance with this Scetion 27. Each party further waives personal service of any
summons, complaint or other process and agrees that service thereof may be made by certified or
registered mail directed to such person at such person’s address for purposes of notices
hereunder,
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28, Counterparts

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and
the same instrument. This Agreement shall be binding against each Share Offering Participant
from the time that this Agreement is signed by such Share Offering Participant, and no failure by
any Share Offering Participant to execute this agreement shall affect the rights and obligations of
any other Share Offering Participant that has executed this Agreement,

Z9. Choice of Languape

The parties hereto have expressly required that this agreement be drafted in the
English language only. Les parties aux présentes ont expressément que la présente entente soit
rédigée en langue anglaise seulement.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement,

JAGUAR MINING INC,
Per:

Name;

Title:

I have the authority to bind the corporation

SHORECREST GROUP LTD., solely as
Escrow Agent, and not individually

Per:

Name:
Title:
I have the authotity to bind the firm
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Address:

Return Wire Instructions:
Account Holder:

Account Number:

Other Instructions (ISIN, SWIFT
Code):

DOCSTOR: 292785341

- 15—

[[nsert complete legal name of Share Offering
Participant]

Per:

Narme:
Title:

1 have the authority to bind the firm



EXHIBIT E

DRAFT SANCTION ORDER
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Court File No, Cv-13-10383.00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE } THURSDAY, THE 6TH
MR. JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2014

IN THE MATTER OF THE COMFPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1885, ¢. C-36, AS AMENDED

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

Applicant

ORDER
{Plan Sanction)

THIS MOTION made by Jaguar Mining Inc. (the "Applicant’) for an Order (the
“Sanction Order"} approving and sanctioning the amended and restated plan of compromise
and arrangement dated January 31, 2014 (and as It may 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 on January 31, 2014, and
which Plan is attached as Schedule “A” to this Sanction Order, was heard this day at 330

University Avenue, Toronto, Ontario,

ON READING the within Notice of Motion, the Affidavit of T. Douglas Willock sworn
February 2, 2014, the Third Report of FTI Consulting Canada Inc., in its capacity as Monitor (in
such capacity, the “Monitor"), dated February 3, 2014, (the "Third Report”), the Second

Report of 'the Monitor dated January 24, 2014 (the “Second Report”) and upon hearing the
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submissions of counsel for the Applicant, the Monitor, the Ad Hoc Committee (as defined in
the Plan), 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
service of ® sworn ®, 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 Uniffed Sfates
Securities Act of 1933, as amended, pursuant to section 3(a)(10) thereof for the issuance of
the Unsecured Creditor Common Shares and the Farly Consent Shares to the extent they may

he deemed to be securities,
DEFINITIONS

1. THIS CQURT ORDERS that all capiialized terms not otherwise defined herein shall be
as defined in the Plan and in the Mesting Order granted in this procesding on December 23,

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

2. THIS COURT ORDERS that the fime 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 Motion Record or the Third Report is hereby dispensed with.

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

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

SANCTION OF THE PLAN
4, THIS COURT ORDERS AND DECLARES that:
a) the relevant class of creditors of the Applicant for the purposes of voting to approve the
Plan is the Affected Creditor Class;
b) the Plan has been approved by the Required Majority of Affected Unsecured Creditors,
all in conformity with the CCAA and the terms of the Meeting Order;
c) the Court is satisfied that the Applicant has acted, and is acting, in good faith and with
due diligence, and has complied with the provisions of the CCAA and the Orders of this
Court made in the CCAA Proceedings in all respects;
d) the Court is salisfied that the Applicant has not done nor has it purported to do
anything that is not authorized by the CCAA; and
e) the Plan, all terms and conditiors thereof, and the matters and the transactions

5.

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

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

the transactions, arrangements, reorganizations, assignments, cancellations, compromises,

gettlements, extinguishments, gischarges, injunctions and releases set out therein) is hereby

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

6. THIS COURT ORDERS that on the Implementaticn Date, the Plan (including, without
limitation, the transactions, arrangements, reorganizations, assignments, cancellations,
compromises, settlements, extinguishments, discharges, injuncticns and releases set out
therein) shall be, and shall be deemed tc be, implemented, binding and effective in
accordance with the provisions of the Plan as of the Implementation Dale at the
Implementation Time, or at such other time or times and in the manner set forth in the Plan,
and shall enure te the benefit of and shall be binding on the Applicant, the Affected Unsecured
Creditors, all Existing Equity Holders, all holders of Equity Claihs, the Released Parties, the
Noteholder Released Parties, the Directors and Officers, all heolders of Director/Officer
Indemnity'(}laims, all holders of Diractor/Cfficer Claims, all helders of Released Claims and all
helders of Noteholder Released Claims and all other Persens named or referred to in, affected
by, or subject to the Plan, including, without limitation, their respective heirs, administrators,
executors, legal perscnal representatives, successeors and assigns, as previded for in the Plan

and this Sanction Order.

7. THIS COURT ORDERS that the Applicant and the Menitcr, as the case may be, are
hereby authorized and directed to take all steps and actions necessary or appropriate (as
determined by the Applicant or the Menitor, as applicable, in consultation with the Ad Hoc
Committee) to implement the Plan In accordance with and subject {6 its terms and cenditiens,
and enter inte, execute, deliver, complete, implement and consummate all of the sieps,
transactions, distributions, deliveries, allocations, instruments and agreements centemplated
by, and subject tc the terms and conditicns of, the Plan, and such steps and acticns are
hereby approved. Neither the Appiicant nor the Moniter shall incur any liability as & result of

acting in accerdance with the terms of the Plan and this Sancticn Order,
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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 be'half of the
Majority Consenting Noteholders and the Majority Backstop Parties, to the Monitor in writing,
the Monitor is authorized and directed to deliver to the Applicant (or counse! on its behalf) and
Goodmans LLP a certificate, substantially in the form attached as Schedule “B” hereto (the
“Monitor’'s Certificate”), signed by the Monitor, certifying that all conditions precedent set out
in Section 12.3 have been satisfied or waived and that the iImplementation Date has occurred.

The Monitor shail promptly file the Monitor's Certificate with this Court.

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

beginning at the Implementation Time.

10.  THIS COURT ORDERS AND DECLARES that the Applicant, the Monitor, the Majority
Consenting Notehciders and the Majority Backstop Parties are heresby authorized and
empowered to exercise all consent and approval rights provided for in the Plan in the manner

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

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

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

thereto, are hereby approved.

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

Implementation Date.
EFFECT OF PLAN IMPLEMENTATION

13.  THIS CO-URT ORDERS that subject to the performance by the Applicant of its
obligations under the Plan, and except to the extent e#pressly contemplated by the Plan or this
Sanction Ordef, 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 Persen whe is a party to
any such obligations or agreements shall, following the Implementation Date, accelerate,
terminate, rescind, refuse to renew, refuse to perform or otherwise disclaim or repudiate lis
obligations thereunder, or enforce or exercise (or purport to enforce or exercise) any right or
remedy (including any right of set-off, option, dilution or other remedy) or make any demand

under or in respect of any such obligation or agreement, by reascn 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 scught or obtained relief under the CCAA or that the
Plan has been implemented by the Applicant;

{c) any changes in share ownership of the Applicant arising from implementation of the
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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);

(d) the effect on the Applicant of the completion of any of the transactions
contemplated by the Plan,

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

arrangements effected pursuant to the Plan; or

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

Applicant after the Filing Date.

For greater certainty, nothing in this paragraph shall waive, compromise or discharge any
obligations of the Applicant in respect of any Excluded Claim,

14, THIS COURT ORDERS that from and after the Implementation Date, all Persons shall
be deemed to have waived any and all 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 hon-compliance with any covenant, warranty, representation, term,
provision, condition or obligation, express or implied, in any contract, agreement, mortgage,
security agreement, indenture, trust indenture, loan agreement, commitment letter, 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 all notices of default, acceleration of payments and demands for payments under any
instrument, or other notices, including without limitation, ary notices of intention to proceed to

enforce security, arising from any of such aforesaid defaults shall be deemed to have been
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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/Officer
Claim, each holder of an Equity Claim and any person having any other Released Claim shall
be deemed to have consented and agreed to all of the provisions of the Plan in their entirety
and, In particular, each Affected Unsecured Creditor, each holder of a Director/Officer
Indemnity Claim, each holder of a Director/Officer Claim, each holder of an Equity Clalm and

any person having any other Released Claim shall be deemed:
(a) fo have granted, executed and delivered to the Monitor and the Applicant all
consents, releases, assignments, waivers or agreements, statutory or otherwise,

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

(b) to have agreed that if there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Affected Unsecured Creditor, holder of a Director/Officer Indemnity Claim,
helder of a Director/Officer Claim, holder of an Equity Claim and any person having
any other Released Claim and the Applicant as of the Implementation Date and the
provisions of the Plan, the provisions of the Plan take precedence and priority, and
the provisions of such agreement or other arrangements shall be deemed to be

amended accordingly.

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

Reorganization,

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

respact thereof.

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

Implementation Date and at the time specified in Section 7.4 of the Plan.

19.  THIS COURT ORDERS that, on the Implementation Date, following completion of the
steps in the sequence set forth in Section 7.4 of the Plan, all debentures, notes, certificates,
agreements, invoices and other instruments evidencing Affected Unsecured Claims (including
for greater certainty the Notes and the Indentures) shall not entifle the holder thereof to any
compensation or participation and shall be and are hereby deemed to be cancelled and shall
be and are hereby deemed to be null and void, and the obligations of the Applicant thereunder
or in any way related thereto shall be satisfied and discharged except to the extent expressly
set forth in section 8,07 of the Indentures with respect to the Trustees’ claims, which section
6.07 of the Indentures shall remain in effect until two months following the Implementation
Date or such later date agreed to by the Applicant, the Monitor, the Trustees and the Majority

Consenting Noteholders,
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RELEASES AND INJUNCTIONS

20. THIS COURT ORDERS that, subject to paragraph 21 of this Sanction Order, ort the
Implementation Date, in accordance with section 11.1 of the Plan and the sequence set forth
in section 7.4 of the Plan, the Released Parties, the Named Directors and Officers and the
Noteholder Released Parties shall be released and discharged from any and all Released
Claims and any and all Notehoider Released Clalms, 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 the Released Parties, the Named
Directors and Officers and the Noteholder Released Parties, as applicable, all to the fullest

extent permitted by Applicable Law.

21. THIS COURT ORDERS that, notwithstanding paragraph 20 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 Director/Officer
Litigation Claims and Agreed Excluded Jaguar Litigation Claims shall not be compromised,
released, discharged, cancelled or barred by this Sanction Order or the Plan, provided that
from and after the Implementation Date: (i) any Persaon having, or claiming any entitlement or
compensation relating o, a Section 5.1(2) Director/Officer Claim or an Agreed Excluded
Director/Officer Litigation Claim will be irrevocably limited to recovery in respect of such
Section 5.1{2) Director/Officer Claim or Agreed Excluded Director/Officer Litigation Claim
solely from the proceeds of applicable Director/Officer insurance Policies and Persons with
Section 5.1(2) Director/Officer Claims and Agreed Excluded Director/Officer Litigation Claims
will have 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 (i) any Person having, or claiming any entittement or compensation
relating to, an Agreed Excluded Jaguar Litigation Claim will be irrevocably limited to recovery
in respect of such Agreed Excluded Jaguar Litigation Claim solely from the proceeds of
applicable Jaguar Insurance Policies and Persons with Agreed Excluded Jaguar Litigation
Claims wiil have no right to, and shall not, directly or Indirectly, make any claims or seek any
recoveries from the Applicant, any of the Subsidiaries, any of the Directors or Officers, or any
other Released Party or Noteholder Released Party, other than enforcing such Person’s rights
to be paid by the applicable insurer(s) the proceeds of the applicable Jaguar Insurance

Policies.

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, 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 récovering 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 the Noteholder Released Parties or their respective propenty; (i) 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 law,
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
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Person who makes such a claim or might reasonably be expected to make such a claim, in
any manner or forum, against one or more of the Released Parties, the Named Directors and
Officers and Noleholder Released Parties; (iv) creating, perfecting, asserting or otherwise
enforcing, directly or indirectly, any fien or encumbrance of any kind against the Released
Parties, the Named Directors and Officers and the Noteholder Released Parties or their
respective property; or (iv) taking any actions to interfere with the implementation or
- consummation of the Plan; provided, however, that the foregoing shall not apply to the

enforcement of any obligations under the Plan,

23. THIS COURT ORDERS that paragraph 22 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 andfor a Jaguar Insurance
Policy, as applicable, are expressly preserved pursuant Section 11.1(a)(iii} and/or Section

11.1(b)(}) of the Plan.

24, THIS COURT ORDERS that nothing in this Sanction Orqler prejudices, compromises,
releases or otherwise affects any right or defence of (i) any insurer in respect of a
Director/Officer Insurance Policy or a Jaguar Insurance Policy, or (i) any insured in respect of
a Section 5.1(2) Director/Officer Claim, an 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 tc the extent of the protections granted therein in

favour of the Monltor; and

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

Court,

THE MONITOR

26. THIS COURT ORDERS that the activities and conduct of the Monitor in relation tc the
Applicant, the CCAA Proceedings, and in cenducting 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 December 23,
2013 (the “Pre-Filing Report"), the First Report of the Moniter dated January 13, 2014 (the
“First Report’), the Second Report and the Third Report and the conduct and activities of the

Moniter as described therein are hereby approved.

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

hereby approved.
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29,  THIS COURT ORDERS AND DECLARES that the Monitor has satisfied all of its
obligations up to and including the date of this Sanction Order, and that: (i) in cartying out the
terms of this Sanhction Order and the Plan and in performing its duties as Monitor in the CCAA
Proceedin'gs, 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 Coun,
including the stay of proceedings in Its favour; (i) the Monitor shall incur no liability or
obligation for any act or omisslon as a result of carrying out the provisions of this Sanction
Order and the Plan and in performing its duties as Monitor in the CCAA Proceedings, save
and except for any gross negligence or wilful misconduct on its part; (i) the Monitor shall be
entitled to rely on the books and records of the Applicant and any information provided by the
Applicant without independent investigation; and (iv) the Monitor shall not be liable for any
claims or damages resulting from any errors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

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 dutles as Monitor are hereby released, stayed, extinguished and forever

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

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

proceeding, such security fo 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
responsibiliies (i) necessary or reguired to give effect to the terms of the Plan and this
Sanction Order, (i) in relation to the claims procedure and all matters relating thereto as set
outin thé Claims Procedure Order, and (iil) in connection with the completion by the Monitor of
all other matters for which it is responsible in connection with the Plan or pursuant to the

Orders of this Court made in the CCAA Proceeding.

33,  THIS COURT ORDERS that upon completion by the Monitor of its duties in respect of
the Applicant pursuant to the CCAA, the Plan and the Orders of this Court (including this
Sanction Order), the Monitor is authotized to file with the Court a certificate stating that all of
its duties in respect of the Applicant pursuant to the CCAA, the Plan and the Orders of this
Court (including this Sanction Order) have been completed and thereupon, FT| Consulting
Cahada Inc. shall be deemed to be discharged from its duties as Monitor and released of all

claims relating to its activities as Monitor,
GENERAL PROVISIONS

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

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

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

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

may apply.

36. THIS COURT HEREBY REQUESTS the aid and recogniticn 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 Sanction Order and to assist the Applicant, the Monitor and
their respective agents in carrying out the terms of this Sanction Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectiully requested to make such crders
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 fo 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.

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

having the CCAA Proceedings recognized in a jurisdiction cutside Canada.
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EXHIBIT F
i
ANMENDED AND RESTATED PLAN
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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 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.

P BRI e m— — —mm——m— e ———/mmmmmm™™™

JANUARY 31, 2014

RECITALS

{A) Jaguar Mining Inc. (the "Applicant” or "Jaguar") is a debtor company (as such term is defined in
the Companies’ Credifors 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 (Gommercial List) (the “Court”) granted the following Orders pursuant to the CCAA:

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

(i) 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 credlfors to consider and vote
on the pian 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 procadures by which claims of affected creditors shall be filed in
these proceedings,

(©) This Amended and Restated Plan of Compromise and Arrangement has been filed on January
31, 2014 with the consent of the Majority Consenting Noteholders (as hereinafter defined),

D) Mineragao Sefras Do Qesle Ltda, ("MSOL"}, Mineragio Turmalina Ltda. ("MTL”), and MCT
Mineragdo Ltda. ("MICT"), each incorporated under the laws of Brazil, are wholly-owned
subsidiarles 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 efiect 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 operaticnal and financial goals from and after the Implementation
Dais in the expectlation that all Parsons (as hereinafter defined) with an aconomic 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 undar the CCAA.
ARTICLE 1 — INTERPRETATION
1.1 Definitions

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

“4.8% Convertible Note indenture” means the Indenture dated as of September 15, 2008 amonhg
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% Convertible Note Indenture’ means the Indenture dated as of February 9, 2011 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 5.5% convertible notes;

“Accrued Interest Claim” means, with respect fo a particular Participating Efigible 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 Clalms® 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 Commitftee” means the ad hoc committee of Noteholders represented by the Advisars;
‘Administration Charge” has the meaning given fo that term in the Initial Order;

“Advisors” means Goodmans LLP, Houlihan Lokey Capital, Inc., Dias Carneiro Advogados, Behre
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Dolbear & Company (USA), Inc. and Stroock & Stroock & Lavan LLP;
“Affected Creditor Class’ has the meaning given to that term in Section 3.1;
“ 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 o
the extent of such Affected Unsecured Claim,

“Agreed Excluded Director/Offlcer 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" hereto, will consiitute 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 Lifigation
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 applicabie, each of their respective
parents, subsidiaries, associated, affiliated and related companies, corporations and Persons, and each
of their directors, officers, employees, agents, affillates, and trustees, that have asserted an Agreed
Exciuded 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" herelo;

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

“Allowed” mesns, with respect to a Glaim, 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 or other matter, any
Law relating or applicable to such Person, property, fransaction, 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 adminisiration 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 Backsfop Party from a Defaulting
Backstop Party, Objecting Backsiop Party, Breaching Backstop Party or Non-Delivering Backstop Party,
as applicable, in accordance with the terms and conditions of this Plan and the Backstop Agresment;

"Assuming Backstop Party” means, in the event of a Backstop Default/Termination, if any, a Non-
Defaulting Backstop Party, Non-Cbjecting Backstop Party, Non-Breaching/Non-Delivering Backstop
Party, or such other party acceptable to 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
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obligations (and rights), or & portion thereof, of a Defaulting Backstop Party, Objecting Backstop Farty,
Breaching Backstop Party or Non-Delivering Backsiop 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 cbligations under this Plan and
the Backstop Agreement shall constitute and be treated as a Funding Backstop Party for purposes of this
Plan;

“‘Backsiop Agreement’ means the backstop agreement dated November 13, 2013 (as amended from
fime fo time) between certain Noteholders, Jaguar, MCT, MSOL and MTL, together with any Backstop
Consent Agreements exsecuted by other parfies 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 fo such term in Section 4.1(c),
‘Backstop Commitment $hares” 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 Censideration Commitment” mearns, in respect of each Backstop Party, the commitment set
forth on such Backstop Parly's signature page to the Backsiop Agreement or a Backstop Consent
Agreement, as applicable, which commitment, for greater certainty, shall not be reduced as a resuit of a
Backstop Commitment Reduction Election,

“Backstop Default/Termination” means any of the following: (a) a breach by a Braaching Backstop
Party under section 10{b){) or {ii) of the Backstop Agresment 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 Defaulfing Backstop Party to meet its ohligations in respect of its Backstop Commitment on or
before the Backstop Funding Deadline; (c) a failure by a Non-Delivering Backstop Party to dellver an
executed Rep Lefter fo Jaguar by the Election Dsadline or if a representation or warranty made in such
Rep Letter becomes untrue; and (d) the terminaticn by an Objecting Backstop Party of its obligations

under the Backstop Agreement in accordance with saction 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 entared into the Backstop Agreement (including
a Backstop Consent Agreement), and a "Backstop Party” means any ohe of the Backstop Partigs, and
their permitted assignees;

‘Backstop Payment Amount’ has the meaning given to such term in Section 4.1(7);

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

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

“‘Beneficlal Noteholder’ means a beneficial or enttiement holder of Notes holding such Notes in a
securities account with a depository, a depository participant or other securlties intermediary including, for
greater certainty, such depository participant or other securities intermediary only if and to the extent such
depository participant or cther securities Intermediary holds the Notes as a principal for its own account;
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‘Bradesco” means Banco Bradesco S.A,;

“Breaching Backstop Party” means a Backstop Party that has breached the Backstop Agreetnent 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, oh
which banks are generally open for business in Torente, 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 GCAA Proceedings in the amount of $5,869.13;

“Charges" has the meaning ascribed thereto in the Initial Order;
*Claim” 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 capacity, whether or not asserted or
made, in connection with any indebtedness, liability or obligation of any kind whatsocever
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 omissien which
occurred in whole or in part prior to the Filing Dale, 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, ecuitable 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 lega! costs associated with any such claim, and
whether or not any indebtedness, liability or obligation is reduced to judgment, liquidated,
unliguidated, fixed, confingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfecied, present or future, known or
unknown, by guarantee, warranty, surety or otherwise, and whether or not any right or
claim is executery or anticlpatory In nature, including any claim arising from or caused by
the termination, disclaimar, resiliation, assignment or repudlation 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,
contrbution, indemnity, restitution or otherwise with respect to any matier, grievance,
action {Including any class action or proceeding before an administrative tribunai), cause
or chose in action, whether existing at present or commenced in the future, and incfuding
any other claims that would have been claims provable in bankruptey 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 Direcior 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 collecfively, the "Pre-filing Claims”);

i, any right or claim of any Perscn 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 confract, lease or other agreement whether
written or oral {each, a ‘Restructuring Period Claim", and collectively, the
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“Restructuring Period Claims"); and

iii.  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 indemnily 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 Reduetion 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;

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

“Gonsolidation 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 {o that term in Recital B;

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

“Creditor’ means any Person having a Claim and includes withaut 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, liguidator, 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 Ganada;

“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:

i.  subsection 224(1.2) of the ITA,

i.  any provision of the Canada Pension Plan or of the Employment Insurance Act that refers
fo 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;

ili.  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 provinclal 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 Deadling;

“Pesignated Offshore Securities Market” has the meaning given to that term in Rule 902 of Regulation
S.

“Direct Registration System Advlce” means, if applicable, a statement delivered by the Transfer Agent
or any such Person’s agent to any Person entifled 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 applicabie
Person in a direct registration account administered by the Transfer Agent in which those Persons entitled
to receive New Common Shares pursusnt 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,
operatlon of law or otherwiss, a director or de facfo 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 Directer/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 entitfed to be indemnified by Jaguar,

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

“Director/Offlcer Indemnity Claim” means any exlsting 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 Clalms and/or any Agreed Excluded Litigation, in each case
for which such Director or Officer of Jaguar is eniltled to be indemnified by Jaguar, othet 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 in the Initial Order;

"Disputed Distribution Claim" means an Affected Unsecured Claim (including a contingent Affected
Unsecured Claim witich may crystallize upon the occurrence of an event or events occurring after the
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Filing Date) or such partion thereof which has not been allowed as a Distribution Claim (as defined in the
Claims Pracedure Order), which is validly disputed for distribution purposes in accordance with the
Claims Procedure Order and which remaing subject to adjudication for distribution purpeses in
accordance with the Claims Procedure Order;

“Disputed Distribution Claims Reserve” means the reserve, if any, to be established by the Applicant
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 Afiected
Unsecured Clalm which may crystallize upon the cccurrence of an event or events occuning after the
Filing Date) or such portion thereof which has not been allowed as a Voting Claim, which is validly
disputed for veting purposes in accordance with the Claims Procedure Order and which remains subject
to adjudication for vaiing purpeses in accardance with the Claims Procedure Order,

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

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

“DTC” means The Depository Trust Company, or any successor thereaof,

“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 ih 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
Farm 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 Pra Rata Share of all Offering Shares offered pursuant to the Share Offering shall be
deemed fo be an Electing Eligibia Investor anly In respect of such lesser amaount, and shall not be treated
as an Electing Eligible Investor in respect of the balance;
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“Etecting 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 (ii)

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 egual to the amounts that such employees and former employees would have
been qualified to receive under paragraph 136(I}(d) of the Bankruptcy and Insolvency Act
~ {Canaday) if Jaguar had become bankrupt on the Filing Date; and
. 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 fravelling salespersons, disbursements properly incurred by them in and about
Jaguar's business during the sams 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
i any claims secured by any of the Charges;
Il any Section 5,1(2) Director/Gfficer Claims,;
il.  any claims that cannot he compromised pursuant to subsection 18(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 Subsldiaries against the Applicant;
v, any Secured Claims;
Vi, any Employee Priority Claims against the Applicant,

vii.  any Crown Claims against the Applicant;

vifi. the Trustees’ claims under Section B.07 of the 4.5% Convertible Note Indenture and the
+ 5.5% Convertible Note Indenture, if any,
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ix.  any Post-Filing Claims;

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

xi. the Renvest Claim;

xii,  the Agreed Excluded Director/Officer Litigation Claims;
xiil.  the Agreed Excluded Jaguar Litigation Clalms; 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 Excluded 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 Hoiders 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 Info equity securities of Jaguar;

*Existing Shares” means all common shares of Jaguar that are issued and cutstanding 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 fhe Backstop Agreement has
not been terminated and (ii) 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 credit in
the full amount of its Backstop Payment Amount, in each case by the Backstop Funding Deadiine and In
accordance with the Backstop Agreement and Section 4.1(g) of this Plan;

“‘Governmental Entity” means any government, regulatory authority, governmental deparfment, agency,
commission, bureau, official, minister, Crown corporation, court, Board, tribunal or dispufe settlement
panel or other law, rule or regulation-making crganization or entity: (&) 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, regutatory 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 conlemplated in Section
12.8 hereof, or such other daie as the Applicant, the Monitor and the Majority Consenting Noteholders
may agree;

“Implementation Time” means 12:01 a.m. on the Implementation Date (or such other time as the
Applicant, the Monitor and the Majority Consenting Noteholders may agree);
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‘Indentures” means the 4.5% Convertible Note Indenture and the 5.5% Convertible Note Indenture;
“Initial Order" has the meaning given to that term in Racital B;

"ITA" maeans the income Tax Act, R.S.C. 1685, c.1 (5" Supp.);

“ltatt BBA” means Banco lfal 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 Director or Officer;

"Law™ means any law, statute, order, decree, consent decree, judgment, rule regulation, ordinance 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 lefter of transmittal to be used by Registered Holders of Existing Shares
fo obtain replacement share certificates reflecting the Common Share Consolidation;

"Majority Backstop Parties” means the Backstop Parties {cther than Defaulting Backstop Parlies)
having at least 86 ® o of the aggregate Backstop Commitment of the Backstop 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 Noteholders holding at least a majority of the
aggregate princlpal amount of all Notes held by all Consenting Noteholdars at the time that & consent,
approval, walver or agreement is sought pursuant o the terms of this Plan;

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

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

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

"Meeting’ means a meeting of the Affected Unsécured Creditors called for the purpose of considering
and voling in respect of this Plan;

“Monitor’ means FTI Consultihg Canada Inc,, in iis capacity as Court-appointed Monitor of Jaguar in the
CCAA Proceadings,

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

“New Board” means the board of directors in place from and after the Implementation Date, the
composition and slze of which shall be satisfactery to the Majority Backstop Parties, subject to applicakle
Law;

‘New Common Shares’ means the 110,111,411 Common Shares tc be issued by Jaguar on the
Implementation Date ih accordange with the steps set out in Section 7.4,

"Non-Breaching/Non-Delivering Backstop Parties” means those Backstop Parties that are neither
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Breaching Backstop Parties nor Non-Delivering Backslop 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 Cbjecting 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 fo have committed fraud or wilful miscenduct,
but excluding any claims that have been or may be asserted by any Agreed Exciuded 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" meanrs December 18, 2015,

“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 vating on, and receiving distributions under, this Plan;

‘Noteholder's Allowed Claim” means, in respect of a particular Neteholder, all principal amounts
outstanding and accried interest under the Notes owlng 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, collectivaly, 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 Agresment in accordance with section 8(c) thereof;

“Offering Shares” means the 70,855,797 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 otherwlse, an officer or de facfo officer of Jaguar,

“Order’ means any order of the Court in the CCAA Proceadings;

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

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

“Participant Holder” has the meaning ascribed thereto in the Meeting Order;
“Participating Eligible Investor” has the meaning glven 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 £ be broadly interpreted and includes any individual, firm, corperation, limited or uniimited
liability cormpany, general or limited partnership, association, trust, unincorporated organization, joint
venture, Gevernment 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 suppiements 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 Ma;onty Consenting
Noteholders, each acting reasonably;

“Plan Resolution” means the resolution of the Affected Unsecured Credifors relating fo this Plan
considered at the Meeting;

‘Post-Filing Clalm” means any claims against the Applicant that argse from the provision of authorized
goods and services provided or ctherwise incurred on or after the Flling Date in the ordinary course of
business, but specifically excluding any Restructuring Period Clalm;

"Pre-filing Claim” has the meaning given to that term in the definition of Claim,
“Pro Rata Sharg’ means:

{a) in respect of Unsecured Creditor Common Sharss, the percentage that an Affected
Unsecured Craditor's Allowed Affected Unsecured Claim calculated as at the Record
Date bears to the aggregate of all Allowed Affected Unsecured Claims caiculated as at
the Record Date and all Disputed Distribution Claims calculated as at the Record Date;

(0) 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 hears to the
aggregate of ali Early Consenting Noteholders’ Noteholder's Allowed Claims calculated
as at the Record Date;

{c) in respect of the Subscription Priviiege, the percentage that an Eligibie Investor's
Noteholder's Allowed Claim calculated as at the Record Date bears to the Noteholders
Allowed Glaim 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 applicakle, bears 1o the aggregate of all Accrued Interest

DOCSTOR: 2926319\2
DOGSTOR: 2926319\2 14



Claims;

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

4] In respect of the Backstopped Shares, the percentage that a Backstop Party's Backstop
Comimitrent bears to the aggragate of all Backstop Commitments.

"Record Date" means December 31, 2013;

"Registered Holder" means ([} in respect of the Notes, the holder of such Notes as recorded on the
books and records of the Trustees, (1) in respect of the Existing Shares, the holder of such Existing
Shares as recorded on the share register maintained by the Transfer Agent, and (i) in respect of the
ExIsting Share Options, the holder of such Existing Share Options as recorded on the books and records
of Jaguar;

"Regulation §" means Regulation S as promulgated by the US Securitles Commission under the U3
Securities Act;

“Released Claims” means the matters that are subject to release and discharge pursuant fo Section
11.1(a) and {b) hereof; _ .

"Released Party’ has the meaning given ta 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 Documant (as such term Is defined in the
Credit Agreement).

“Rep Letter' means a letler 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 8.2(c) hereof, to Jaguar containing representations and warranties
relating to such Person's eligibility to acquire the Offering Shares (including the Backstopped Shares),
Accrued Interest Offering Shares, or Backstop Committent Shares under US Securities Laws, in & form
acceptable to such Persch and Jaguar, each acting reasonably,

"Required Majority” means a majority in number of Affectad Unsecured Creditors representing at lcast
two thirds in value of the Voting Claims of Affected Unsecured Creditors who are entitled to vote at the
Mesting in accordance with the Meating 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 Third Amended and Restated Share Appreciaticn Rights Plan of Jaguar, effective
as of December 8, 2010,

“Sanction Order” means the Order of the Court sanctioning and approving this Plan pursuant to section
6(1) of the CCAA, which shall include such terms as may be necessary or appropriate to (i) give affect to
this Plan, in form and substance satisfactory to the Applicant and the Majorlly Consenting Noteholders,
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each acting reascnably, and (I} allow Jaguar o rely on the exemnption 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 sectlon 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 asseried by any Agreed Excluded Litigation
Claimant shall constitute Section 5.1(2) Director/Officer Claims for the purposes of this Plan;

"Spcured Claims' means that portion of a Claim that is (I) secured by security valigly charging or
encumbering property of assets of the Applicant (including statutory and possessory liens that create
security interests) but only up to the value of such collateral, and (ii) duly and properly perfected in
accordance with the relevant legislation in the appropriate jurlsdiction as of the Filing Date;

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

"Shareholder Rights Plan’ means the Shareholder Rights Pfan 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 Pian” 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 19, 2013;

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

"Support Agreement’ means the Support Agreement made November 13, 2013 (as amended from time
to time) betwsen Jaguar, the Subsidiaries and the Notehclders party thereto, together with any consent
agreements executed by other Noteholders from time fo time, substantially in the form of Schedule C
thereto;

“Tax” or “Taxes” means any and all taxes, duties, fees, premiums, sssessments, imposts, levies and
other charges of any kind whatsoever, including all interest, penalties, fines, additions to tax or other
addltional amounts in respect thereof, and including those Jevied 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 expert taxes, countervail and anti-dumping, all
licence, franchise and registration fees and ali employment insurance, health insurance and Canada,
Quebec and other government pension plan premiums or contributions;

“Tax Claim” means any Claim agalnst the Applicant for any Taxes in respect of any {axation year or
pariod;

DOCSTOR; 2926319\2
DOCSTOR; 292631912 15



“Transfer Agent’ means Computershare Investor Services !nc.,

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

"T8X" means Toronto Stock Exchange;

"TSXV' means TSX Veniure Exchange;

"Undeliverable Distribution" has the meaning given to that term in Sectien 8.3,
‘Unsecured Creditor Common Shares” means 14,000,000 New Commoh Shares;
"US Dollars’ or “US$" means the lawful currency of the United States of America;

“US Securities Act” means the Unjted Stafes Securities Act of 1933, as amended from time to time, and
the rules and regulations promulgated thereunder, or any successor statute;

‘US Securities Commisslon’ 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 Busingss Day prior fo 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 exisfing 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, modlfied, or supplemenied 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, ncr 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 shall mean “includes but is not limited to” and "inciuding but not limited to”, so that
references to included matters shall be regarded as Hustrative without being either
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characterizing or exhaustive;

(e) Unless otherwise specified, all references fo time herein and in any document issued
pursuant hereto mean local time in Toronto, Ontario and any reference to an event
occurring on a Business Day shall mean prier fo 5:00 p.m. on such Business Ray,

{f Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be caloulated by excluding the day on which the period
commences and including the day on which the period ends;

(@) Unless otherwise provided, any reference to a statute or other enactment of parliament, a
legistature or other Governmental Enfity includes all regulations made thereunder, all
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 fo that specific
Recital, Article or Section of this Plan, whereas the terms “this Plan”, "hereof, “herein”,
"hereto”, "hereunder” and similar expressiens shall be deemed to refer generally to this

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

(i} The word "or" is hot 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 fo the jurisdiction of the
Couit.
1.4 Currency

Unless otherwise stated, all references in this Plan to sums of money are expressed in, and all payments
provided for herein shalf 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 hot 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
2.1 Purpose
The purpose of this Plan is to facilitate the coniinuation of the business of the Jaguar Group as a going
concern, address certain labilities of the Applicant, and effect a recapitalization and financing transaction

on an expadited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional {iquidity to allow the Jaguar Group to continue to work towards its operational and financial
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goals from and after the Implementation Date in the expectation that all Persons with an economic
interest in the Jaguar Greup wili derive a greater benefit from the implementation of this Plan than would
ctherwise result.

2.2 Effectiveness

Subject to the satisfaction, completion or walver (to the extent permitted pursuant to Section 12.4) of the
conditions precedent set out herein, this Plan will become effective in the sequence described in Secticn
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 hereln, 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
entitements to set-offs or recoupments against such Excluded Claims, Nothing herein shall constitute a
waiver of any right of either the Monitor or the Applicant to dispute the quantum of an Excluded Claim.

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

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

3.2 Meeting

(a) The Meeting shall be held in accordance with this Plan, the Meeting Order and any
further Qrder in the CCAA Procesdings. Subject to the terms of any further Order in the
CCAA Proceedings, the only Persons entitied to notice of, to aftend 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 Chalr (as defined in the Meating Qrder),
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 entitied to
one vote as a member of the Affected Creditor Class.

{©) 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
Woting Record Date, Registered Holders of Notes, in thelr 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 affimative vote of the Required Majority of the
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Affected Creditor Class.
3.4 Excluded Claims

Excluded Creditors shall not be entitlied to vote or (except as otherwise expressly statad 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 Rolders 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 amounis 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 6(3) of the CCAA.

3.7 Payments to Employees

Immediately affer the date of the Sanction Order, the Appilcant will pay in full all Employee Priority
Claims, If-any, to its employees and former employees,

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

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

{b) Pursuant to and in accordance with the Meeting Order, there shall be delivered an
glection form {an “Election Form”) to each Paricipant Holder of the Notes, as of the
Subscription Record Date, fogether with instructions to deliver such Election Form {or
copies thereof} to the applicable Beneficial Noteholders o the exient 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 exerclse its Subscription
Privilege, with such subscription 1o be conditioned upon the impiementation 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.

{c) 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 (ithe "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 mplementation Date, Jaguar shali inform each
Electing Eligible Invester of (i) the expected Implementation Date, (ii) the number of
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Offering Shares that, subject to compliance with the procedures described in this Plan,
will be acguired 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 Eligibie 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 recelved 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
depaosits less than the full amount of its Electing Eligible Investor Funding Amount by the
Electing Eligible Investor Funding Deadiine, then (i) the funds so deposited by such
Electing Eligible Investor shall be returned to such Electing Eligible Investor within five
Business Days following the Electing Eligible Investor Funding Deadline; and {ii) such
Ellgible Investor shall be deemed to have ceased, as of the Electing Eligible nvestor
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 sooh as practicable but in any event ne later than 11:00 a.m. one Business Day after
the Flecting Eligible Investor Funding Deadline, Jaguar shall inform each Backstop Party
(other than a Backstop Party in respect of whom the Backstop Agreement has hesn
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 upcn its Pro Rata Share of the Backstepped Shares, and (i) the
amount of funds (by way of cash or a letier of credit) required fo be deposited in escrow
with the Escrow Agent by such party to purchase such Backstopped Shares {ihe
“Backstop Payment Amount”) by the Backstop Funding Deadline.

Each Backstop Party {other than a Backstop Party in respect of whom the Backstop
Agreement has heen terminated) shall deliver to the Escrow Agent and the Escrow Agent
shall have recelved, 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 least
$10,000,000,000 and a credit rating of at least A+ from S{andard & Poor's or A1
from Moody's,

in each case: (1) to be held in escrow in accordance with the Escrow Agreement untll 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 Privilsge and has paid its Electing
Eligible Investor Funding Amount on or before the Electing Eligitle 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
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deliver cash or a letter of credif to the Escrow Agent.

An Electing Eligible Invester 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 Qffering 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 (ihe
“Particlpating Eligible Investor Shares”),

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

On or prior to the Implementation Date, Jaguar shall inform: (i) each Participating Eligible
Investor of the number of Accrued 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 DefaultTermination, provided that the Backstop Agreement
remains in full force and effect with respect to other Backstop Parties thereafter, Jaguar
shall, in accordanze with the Backstop Agreement, provide the applicable Backstop
Parties, or such other parties acceptable fo 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 Backsiop Party or Non-Dalivering
Backstop Party, as applicable, in each case in accordance with and subject to the terms
and conditions of this Plan and the Backsiep 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
Agresment and such other terms and conditions under this Flan 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
freated as a Funding Backstop Party for purposes of this Plan.

ARTICLE 5 ~ TREATMENT OF CLAIMS

5.1 Treatment of Noteholders

()

(k)

For the purposes of distributions under this Plan, the Distribution Claim of any Beneficial
Noteholder shall be deemed to be equal te 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 o be
received In full and final settlement of its Notes and its Notehalder's Allowed Claim:

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

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

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

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) recelved 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
reallocated ameng 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 basls based
on Accrued Interest Claims of such Participating Eligible Investors and/or
Funhding Backstop Parties (calculated as at the Record Dete); and

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

On the Implemantation Date and in accordance with the steps and seqguence 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.

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

Treatment of Affected Unsecured Credltors 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 Creditcr Gommon Shares and shall be
deemed to irrevocably and finally exchange its Affected Unsecured Ciaim for its Pro Rata
Share of the Unsecured Creditor Common Shares, which shall and shall be deemed to
be recelved in full and final settlement of its Affected Unsecured Claim.

After giving effect to the terms of this Section 5.2, the obligations of Jaguar with yespect
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, titie or interest in or to the Affected Unsecured Claim,

With the consent of the Monitor and the Majority Backstop Parties, an Affected
Unsecurad Credifor with an Allowed Affected Unsecured Claim who is not a Noteholder
may be entitied to participate in the Share Offering for its Pro Rata Share of the Offering
Shares (calculated as if the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Noteholdar'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 compiies with all of the obligations of a Participating Eligible
Investor in accordance with the terms and conditions of the Plan, including without
limlitation Sectior 4.1(e) hereof, in which case, such Affectad Unsecured Craditor shall be
treated as an Eligible Investor for the purpose of the Offering Shares and each Eligible
Invesior's Subscription Privilege will be adjusted accordingly.
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5.3 Treatment of Existing Equity Holders

() Each Existing Shareholder shali retain its Existing Shares subject to the Common Share
Consclidation pursuant to Section 7.4(a) and in accordance with the steps and
sequences set forth herein. ‘

)] Pursuant to this Plan and in accordance with the steps and sequsnces set forth herein,
all Existing Share Options, Rights and the Shareholder Rights Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of capital
thereof or any other liability, payment or compensation therefor and for greater certainty,
no holders of Existing Share Options or Rights shall be entitled to receive any interest,
dividends, premlum or other payment in cannection therewith.

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 shail not be entitled to vote on this Plan at the Meeting.
Noiwithstanding the foregoing, Existing Shareholders shali be entitled to continue to hold their Existing
Shares in accordance with the terms of this Plan, subject to the Common Share Consolidation.

55 Claims of the Trustees

The Trustees’ claims under Section 8.07 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 Distributfions

{(a) All amounts paid or payable hereunder on account of the Notehclders 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 obiigations to which such
Noteholders Allowed Claim refate, and (ii) second, if such principal amounts have been
fully repaid, in respect of any accrued but unpaid interest on such obligations.

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

ARTICLE 6 — MEETING
6.1 Meeting

The Meeting to consider and voie 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
deermed 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 Sectfon 12.3 hereof have been satisfied or waived, as applicable.
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ARTICLE 7 — IMPLEMENTATION
71 Administration Charge

On the Implementation Date, all outstanding, invoiced obligations, liabillties, 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 Moniter shall file a certificate with the Court
confirming same and thereafter, the Adminisiration Charge shall be and be deemed to be discharged
from the assets of the Applicant, without the need for any other formality.

7.2 Corporate Authorizations

The adoption, execution, delivery, implermnentation and consummation of all matters contemplated under
thig 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
agres), and will be authorized and approved under this Plan and by the Court, where appropriate, as part
of the Sanction Crder, in all respects and for all purposes without any requirement of further action by
sharehoiders, 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 resojution and no
shareholders' agreement or agreemant between a shareholder and ancther Person fimiting in any way
the right to vote shares held by such sharehoider or shareholders with respect to any of the steps
contemplated by this Plan shall be deemed to be effective and no such agresment shall have any force or
effect.

7.3 Fracﬁona! Interests

No certificates representing fractional Common Shares shall be allocated under this Plan, and fractional
share interests shall not entitle 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 astual or contingent, and whether or
not previously asserted) of any Person with respect to fractional Common Shares pursuant to this Plan
shali 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 transactiohs will occur, 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 or order or at such other time or limes as Jaguar and
the Majority Consenting Noteholders may agree, acting reasonably), without any further act or formality
required on the part of any Perscn, 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 Common Shares outstanding immediately prior to the
Common Share Consolidation, Any fractional Interests in the consolidated Common
Shares will, without any further act or formality, be cancslled without payment of any
consideration therefor. Following the completion of such consolidation, the stated capital
of the Common Shares shall be egual to the stated capital of the Common Shares
imrediately prior to consolidation.

{b) The following shail occur concurrently:

(i} the Rights and the Shareholder Rights Plan shall be cancelled and shall be
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(c)

(d)

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

i) any and all Existing Share Options and the Stock Option Plan shall be cancelled
and shall be deemed to be cancelied 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;

{ii) 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, revocably and forever compromised,
released, discharged, cancelled and barred without any consideration or
distributions therefor.

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

{i) to sach Noteholder its Pro Rata Share of Unsecured Creditor Common Shares;

{i}) to each Early Gonsenting Noteholder its Pro Rata Share of the Early Consent
Shares;

iii) to each Participating Eligibie Investor and Funding Backstop Party the number of
Accrued Interest Offering Shares such Participating Eligible Investor or Funding
Bucksiop Party is entitled to receive in accordance with Sectlon 5.1(b); and

(V) to each Funding Backstop Party, s Pro Rata Share of the Backstop
Commitment Shares,

which New Comirion Shares shall be distributed in the manner described in Section 8.2
hereof. Upon issuance ¢f 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, title or interest in &nd to the Notes ot its Noteholder's Allowed
Claim.

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 null and void, and the obligations of the Applicant thereunder or in any
way related thereto shall be satisfied and discharged, except to the extent expressly set
forth in section 6.07 of the Indentures, 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 Moteholders.

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,

The following shall oceur concurrently:

(i) Jaguar shall issue to each Particlpating Eligible Investor its Participating Eligible
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(k)

(i

Investor Shares in accordance with Seclion 5.1{c) hereof in consideration for iis
Electing Eligible Investor Funding Amount, which Participating Eligicle 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 entitled 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,

The releases and injunctions raferred 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 desmed to have been appointed.

The Escrow Agent shall be deemed to be holding the Electing Eligible Investor Funding
Armounts 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 Coriittes up to and including the Implementation Date, () the
reasonable accrued and unpaid third party expenses of any of the Consenting

~ Notehelders up to an amount agreed to by the Majority Backsicp 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% Converlible Note
Indenture and the 5.5% Convertible Note Indenture

ARTICLE 8 — ISSUANGCE 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 amountadded 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 efforis 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
Conseniing Noteholders may agree).

The Notes are heald by DTC (as sole Registered Holder) through its norminee 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 defivery of Unsecured Creditor Common Shares to Noteholders in exchange for the
Notes will be made through the facilities of DTC to Participant Holders who, n turn will
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(9)

make delivery of the Unsecured Creditor Commeon Shares to the Beneficial Noteholders
pursuant to stahding 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 Manitor
and the Majority Consenting Noteholders) either (i} by delivery of a Direct Registration
System Advice to each Noteholder or (i) by delivery of a share certificate to each
Noteholder, in either case based on registration Instructions recelved by, or on behalf of,
the Monitor from Parlicipant Holders in such manner as the Monitor determines
reasonable in the circumstances.

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

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

The delivery of New Commen 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 fo each of the
Affected Unsecured Creditors (other than Noteholders) or (i) by delivery of a share
certificate to each of the Affected Unsecured Creditors {other than Noteholders), in either
case based on registration and delivery instructions received by the Monitor pursuant to
the Claims Procedure Order and the Meeting Order.

Jaguar, the Monitor and the Trustees will have ne lfabllity or obligation in respect of all
dellveries from DTG, ot its nominee, to Participant Holders or from Participant Holderts to
Beneficial Noteholders.

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 Noleholders as of the Implementation Date for the purpose of
making distributions tc the Noteholders on and after the implementatlon Date; and (il)
block any further trading In the Notes, effective as of the close of business on the
Distribution Record Date, all in accordance with the customary practices and procedures
of DTC.

Unless a securities law legend is not required by US Securlties Laws, the Direct
Registration System Advices and share certificates delivered pursuant to this Section 8.2
shall have legends affixed thereon in supsiantially the form provided for in the Rep Letter,

8.3 Undeliverable Distributions

If any distribution of New Common Shares is undeliverable (that is for greater certainty that cannot be

DOGSTOR: 2826319\2
DCCSTOR: 2926219\2 27




properly registered or delivered to the intended recipient because of inadequate or incorrect reglstration
or delivery information or otherwise) (an "Undeliverable Distribution”) it shall be delivered to the Escrow
Agent, which shall hold such Undeliverable Distrloution in escrew, and administered in accordance with
this Section 8.3. No further distrioutions in respect of an Undeliverable Distribution shail 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 respeot
of such an Undeliverable [Ystribution 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,

ARTICLE 9 - RELEASE OF FUNDS FROM ESCROW

9.4 Release of Funds from Escrow

The Escrow Agent shall release any Electing Eligikle 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 Eligible Investor Funding Deadlins, 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,

{3)] Cn 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 js 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
Elacting Eligible Investor Funding Amounts and Backstop Payment Amounts to the
appticable Participating Eligible Investors and Funding Backstop Parties.

(d) If any Electing Eligible investor or Funding Backstop Party provides to the Escrow Agent
more than its appiicable 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

104 No Distribution Pending Allowance

An Affected Unsecured Creditor holding a Disputed Distrloution Claim will not be entitled to receive a
distribution under the Plan in respect of such Disputed Distribution Clalm 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 Clalms Resolved

(a) Distributions of Unsecured Creditor Common Shares in relation to a Disputed Distribution
Claim of an Affected Unsecured Creditor witl be held by the Applicant, in a segregated
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account constituting the Disputed Diefribution 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.

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

On the date that all Disputed Distribution Claims have been finally resolved in
accordance with the Clalms 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 Crediter Common Shares; of (ii)
the aggregate number of Unsecured Creditor Comimon Shares remaining in the Disputed
Distribution Claims Reserve is equal to of greater than 14,000, the Applicant shall
distribute such Unsecured Creditor Comimon Shares to the Affected Unsecured Creditors
with Allowed Affected Unsecured Claims such that after giving effect te such distributions
each such Affected Unsecured Creditor has received its applicable Pro Rata Share of
such Unsecured Creditor Common Shares,

ARTICLE 11- RELEASES

111 Rejease

(@)

On the Implementation Date, the foliowing shall ba fully, finally, irrevocably and forever
compromised, released, discharged, vancelled and barred:

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

i) 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 Exciuded
Director/Officer  Litigation Claims; provided that any Section B5.1(2)
Director/Officer Claims and any Agreed Excluded Directoy/Officer Litigation
Claims shall be limited fo recovery from any insurance proceeds payable in
respect of such Section 5.1(2) Director/Officer Claims or Agreed Exciuded
Director/Officer Litigation Claims, as applicable, purstant to the Director/Cfficer
Insurance Policies, and any Persons with any such Section 5.1(2)
Director/Officer Claims or Agreed Excluded Director/Officer Lifigation 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 e paid from the proceeds of a
Director/Officer Insurance Policy by the applicable insurer(s); provided that
nothing In this Plan shall prejudics, compromiss, release or otherwise affect any
right or defence of any Insurer in respect of a Director/Officer Insurance Policy or
any insured in respect of a Section 5.1(2) Director/Officer Claim or Agreed
Excluded Director/Officer Litigation Claim; and

{iv) all Director/Officer Indemnity Claims.
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(b)

(©)

On the Implementation Date, the Applicant, the Subsidiaries, and each of their respective
financiat advisors, legal couhsel an¢ agents, the Monitor, legal counsel to the Monitor,
and Jegal 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 nature that any Person {including any Person who may claim
contribution or indemnification against or from them) may be enfitled to assert, whether
known or unknown, matured or unmaturad, 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 (1) the restructuring, disclaimer, resiliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral; (ii} the business and
affairs of the Applicant or the Subsldiaries; (iil) the Notes, (iv) the Indentures; (v) the
Existing Shares; (vi) the Existing Share Options; (vii) the Shareholder Rights Plan; (vii})
Equity Claims; (ix) the Support Agreement; (x} the Backstop Agreement; (xf) this Plan; or
(xil) the CCAA Proceedings; provided, however, that nothing in this Section 11.1 will
release or discharge:

{Ih the Applicant or any of the Subsidiaries from or In respect of (x) any Excluded
Claim, (y) ifs obligation to Affected Unsecured Creditors under this Plan or under
any QOrder, or (2) its obligations undet the Backstop Agreement or the Support
Agreement; provided that any Agreed Excluded Jaguar Litigation Claims shall be
limited to recovery from any insurance procesds payable in respect of such
Agreed Excluded Jaguar Litigation Claims pursuant to the Jaguar Insurance
Policles, and any Perscnhs 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 {nsurance Policy by the applicable insuret(s);
provided further that nothing in this Plan shall prejudice, compromise, reiease 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

(ii) 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 wiiful misconduct,

At the Implementation Time, each of the Noteholders, the Ad Hoc Committes, 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 confribution or
indemnification against or from them) may he entitted to assert whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereaiter 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)
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the Indentures; (i) 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 Pian; 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 Plan, the Backstop Agreement, the Support Agresment, any
Election Form and provided further that nothihg in this Section 11.1(c) will retease 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
cormmitied fraud or wilful misconduct.

11.2  Injunctions

All Persons (regardiess of whether or not such Persons are Affected Unsecured Creditors) are
permanently and forever barred, estopped, stayed and enjoined, on and afier 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 actlon, suits, demands or other
proceedings of any nature or kind whatsoever {including, without limitation, any proceeding i a judicial,
arbifral, administrative or other forum) against the Released Parties, the Named Direciors and Officers
ahd 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 anhd 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 refief, in common
law, or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any statute or
regulation, or other praceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judiclial, 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 erncumbrance of
any kind against the Released Patties, the Named Directors and Officers and MNoteholder Released
Parties or their property; or (v) taking any actions to intetfere with the implementation or consummation of
this Plan; provided, howsver, that the foregoing shall not apply to the enforcement of any obligations
under this Plan. Fcr greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2)
Diractar/Officer Claims, Agreed Excluded Director/Cfficer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims in the same manner as Released Claims, except to the extent that the rights of & 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)(ili) and/or Section 11.1(b)()) hereof.

11.3  Timing of Release¢s and Injunctions

All releases and injunctions set forth in this Article 11 shall become effective on the Implementation Date
at the time or imes and in the manner set forth In Section 7.4 hereof,

1.4 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 additlon 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 walves any and all rights that it may have
under any applicable law which would limit the effect of such releases fo those Claims or causes of action
knawn or suspected lo exist at the time of the granting of the releage.
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ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

12.1  Application for Sanction Order

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

12.2  Sanction Order

The Sanction Order shall, among other things, declare that;

(a)

{c)

(i) this Plan has beeh approved by the Required Majority entiied to vote at the Mezeting In
conformity with the CCAA; (i) the Applicant acted in good faith ahd 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 dohe nor purporied 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, ail Affected Unsecured Creditors, all holders of Equity
Claims and =i 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 contemplated by this Plan or the Sanction Crder, 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 beeh 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, ferminate, rescind,
refuse to perform or otherwise repudiate its obligations thereunder, or enforce or exercise
any right (including any right of set-cff, option, dilution or other remedy) or make any
demand under or in respect of any such obiigation or agreement, by reason of:

(i any defaults or events of default arising as a resuit of the insolvency of the
Applicant prior to the Implementation Date;

{i) any change of control of the Applicant arising from implementation of this Plan
{except in respect of existing, written senior officer and employea 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);

(iiiy the fact that the Applicant has sought or obtalned relief under the CCAA or that
this Plan has been iimplermented by the Applicant;

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

(v) any compromises cor arrangements effected pursuant fo this Plan; or

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

(f

would have entitled any Person to enforce rights and remedies, subject fo any
express provisions to the contrary in any agreements entered into with the
Applicant after the 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 otharwise,
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 fo all of the provisions of this Pian as
an entirety; and (i) 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.

Conditions fo Plan Implementation

The implementation of this Plan shall be conditiona! upon the fulfiliment, satisfaction or waiver (to the
extent permitted by Saction 12.4 hereof} of the following conditions:

DOCST
DOCST
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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 affective, the effect of which
takes 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 fo 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 exscuted and/or delivered by all relevant
Persons in form and substance satisfactory to the Applicant and the Majorfty Consenting
Neoteholders;

All required stakeholder, regulatory and Coutt approvals, consents, waivers and fillngs
shall have bzen 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 o Jaguar's officers or employees in
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connection with the implementation of the Plan;

{g) 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,

{1 All 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 obtained and, in the case of waiting or suspensory periods, such waiting or
suspensory periods shall have expired or been terminated;

i} The New Common Shares shall have been conditionally approved for listing on the TSX,
the TSXV or such other Designated Offshore Securities Market acceptable to the Majority
Consenting Noteholders without any vote or approval of the Existing Shareholders,
subject only to receipt of custormnary final documentation;

(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 8(a), (b) and (¢} of the Support
Agreement) shall have been satisfied or waived In accordance with their terms and the
Support Agreement shall not have been terminated,

) All condltions 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 unresolved objection, 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 whole or in part, of the conditions set out hersin, to the extent and on such
terms as such parties may agree to provided however that the conditions set out in Section 12.3(a)
sannot be waived and that the conditiong set out in Section 12.3{I} can only be waived by the Applicant
and the Majority Backstop Patties,

12.5 Implementation Provisions

If the conditions contained in Section 12.3 are not satisfied or waived (fo 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 peried, this Plan and the Sanction Order shall cease to have any further force or
effect and will not be binding on any Person.

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

Majority Consenting Noteholders and the Majority Backstop Parties to the Monitor that the conditions to
Plan implemeantation set out in Section 12.3, have been satisfied or waived, the Manitor shall, as socn as
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possibie 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 ali conditions precedent set out in Section 12.3 have been satisfied or waived
and that the implementation Date has occurred.

ARTICLE 13 — GENERAL
13,4  Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Plan, and except to the extent
expressiy 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 demana
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
o the Implementation Date,

(b} 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),

(c) the fact that the Applicant has sought or cbtained 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

() any other event(s) which ocourred 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 Applicani 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 provistons are not rebuttabie 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.

Iif 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 Pian, shall {i) constitute or be
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deemed to constitute a waiver or release of any Claims by or against the Jaguar Group, their respective
successors or any other Person; (i} prejudice in any manner the rights of the Jaguar Group, their
respective successors of any other Person in any further proceedings involving the Jaguar Group or their
respective successors; or (jii) constitute an admission of any sort by the Jaguar Group, their respective
successors or any other Person,

13.4  WModification 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:

{0 if made prior to or at the Meefing: (A) the Monltor, the Applicant or the Chair (as
defined in the Meefing Order) shall communicate the detaills of any such
amendment, regtaterment, 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 nofice to the service list of any
such amendment, restatement, modification andfor suppiement and shall file a
copy thereof with the Court forthwith and In any event prior to the Court hearing
in respect of the Sanctlon Order; and (C) the Monitor shall post an electronic
copy of such amendment, restatement, mocification and/or supplement on the
Monitor's Website forthwith and in any event prlor to the Court hearing in respect
of the Sanction Order; and

(i) if made following the Meeting: (A) the Applicant shall provide notice fo the service
fist of any such amendment, restatement, medification and/or supplement and
shall file a copy thereof with the Court, (B) the Monltor shall post an elsctronic
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 Crder, with the consent of the Monitor and the Majority
Consenting Noteholders and upen approval by the Court, provided in each case that It
conceths a matter that, in the opinion of the Applicant, acting reasonably, 1s 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 materlally
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 ail
purposes, be and be 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 shall have the power to either (a) sever such term or provislon
from the balance of this Plan and provide the Applicant and the Majority Consenting Notsholders with the
option fo 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 maximumn extent practicable, consistent with the original purpose of the term or provision held to 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 Ptan 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, setile, or compromise {or decline to do any of the
foregaing) 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

FT1 Consulting Canada Inc. is acting in its capacity as Monitor in the CCAA Proceedings with respect to
the Applicant and this Plan and not in its personal or corporate capacity, and will not be responsible or
liable for any obligations of the Applicant under the Plan or otherwise,

13.8 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 1.J8

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

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

Norton Rose Fulbright Ganada LLP

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

Toronto, Ontario  M5J 224

Attention: Walied Scliman and Evan Cobb
Fax: {418) 216-3930
Email: walied. soliman@nortonresefulbright.com

evan.cobb@nortonrosefulbright.com

(b) If to the Ad Hoc Committee of Noteholders:
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Goodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Centre

Torotto, Ontarioc M5H 257

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

Email rchadwick@goodmans.ca

mwagner@@goodmans.ca

{e) If to the Moniltor, at:

FTI Consulting Canada Inc.
TD Waterhouse Towet
Suite 2010

79 Wellington Street
Toronto, Ortario M5K 1G8B

Attention: reg Watson and Jodi Porepa
Fax: (416) 649-8101
Emall: Greg. Watson @fliconsulting, com

Jodi.Porspa@fticonsulting.com

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

Osler, Hoskin & Harcourt LLP
Box 50

1 First Ganadian Place
Toronto, Cntaric M5X 1B8

Attention: Mare Wasserman
Fax: {418) 862-6666
Email: mwasserinan@osler.com

or to such other address as any Party may from time to time notify the cthers 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 ls 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 Buslness Day.

13.9  Consent of Majority Consenting Noteholders or Majority Backstop Parties

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Majority Consenting Noteholders or the Majority Backstop Parties shall be deemed to have been agreed
to, waived, congentad to or approved by such Majorlty Consenting Moteholders or Majority Backstop
Parties if such matter is agreed fo, waived, consented to or approved in wriing by Goodmans LLP,
provided that Goodmans LLP expressly confirms in writihg (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.
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13.10 Paramounicy
From and after the Implementation Time on the Implementation Date, any conflict between:
(a) this Plan; and

(b) the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed of implied, of any contract, morigage, security agreement, indenturs, trust
indeniure, 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 Persen and the Applicant and/or the Subsidiaries as at the Implementation
Date,

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

1311 Further Assurances

Notwithstanding that the fransactions and events set out herein will occur and be deerned to oceur in the
order sef out in this Plan without any further act or formality, each of the Perscns named or referred o in,
or subject to, this Plan will make, do and execute, or cause to be made, done and executed, ail such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasenably 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 herain.
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Schedule "A”

Agreed Excluded Director/Officer Litigation Claims




Schedule "B

Agreed Excluded Jaguar Litigation Claims
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Schedule "C”

Agreed Excluded Litigation Claimants




