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Articles of Incorporation dated March 1, 2002

[see attached)]
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Jaguar Mining Inc. . _
S
Name of Corporation / Raison sociale de la corporation ﬁi
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5}‘5’
516303 e, 5
> f‘h.‘
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Corporation Number / Numéro de Ja corporation o) s
i
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. . . . . SIS
I HEREBY CERTIFY that the above-mentioned corporation, the Articles of Incorporation of which are atlached, { -
JE CERTIFIE que la corparation mentionnée ci-dessus, dont les statuts constitutifs sont joints  ce certificat, a éé :‘,9&
(1
¥,
was incorporated under the Business Corporations Act of the Province of New Brunswick. 2 -'5-"
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BUSINESS CORPORATIONS ACT

M 1
ARTICLES OF INCORPORATION
(SECTION 4}

R . . New .
)Jr Nuuv:uu ﬁ BﬂlnSWICk -

LOLSUR LES CORPORATIONS COMMERCIALES
FORMULE 1
STATUTS CONSTITUTIFS
(ARTICLE 4)

- Name of Corporation :

Jaguar Mining Inc.

Raison sogiale de la corporation :

2. The ciasses and any maximum number of shares that the
corporation s authorized to issue and any maximum aggregate
amount for which shares may pe issued including shares without
par value andior with par vslue and the emount of the par valve *

Les catégories et le nombre maximal d'actions gue ia corporation pex
emetre ainst que le montant maximal global pour lequel les actio ¥
peuvert étre émises y COMRNS les actions sans valeur au pair ou av.
valeur au pair ou tes deuxet le montant de la valeur au pair:

An unlimited number of common shares without nominal or par value.

4. Restrictions, if any, on share transfers @

None

b L

Restrictions, s'il y en a, au transfert d'actions : .

. 4 - Numbef (or minimum and maximum number) of directers

Nombre (Gu nombre mimmum el maximurn) des adminisirateurs .

Minimum of one (1) and a maximum of nine (9) as determined by resolution of the board of directors.

5 - Restrictions, if any, on nusiness the comporation may &arry on :

None

Restrictions, s'il y en a, a lactivité que peut exercer la corporation :

§ - Otner provisions, if any .

D' autres dispositions, ie cas échéant

The annexed Schedule "A” Is incorporated in this Form.

7 - Incotporators:

Fondateurs:

Date Names - Nams

Address {include postal code)
Adresses [y compris le code postal}

i Signature

Feb 28, 2002 | Kim McCurdy

44 Chipman Hill, Suite 1000
P.O. Box 7289, Stn. "A"
Saint John, N.B. E2L 456
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RESERVE A L'USAGE DU MINISTERE

. FOR DEPARTMENT USE ONLY
Corporatio_rl No. - N°. de Corporation
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Jaouar Mining Inc.

(hereinafter referred to s the "Corporation”)

THIS IS SCEEDULE "A" TO THE FOREGOING FORM 1 UNDER THE
NEW BRUNSWICK BUSINESS CORPORATIONS ACT

PLACE OF SHAREHOLDER MEETINGS

Notwithstanding subsections (1) and (2) of Section 84 of the Business
Corporations Act, as from time to time in force, meetings of shareholders of the
Corporation may be held outside New Brunswick at the following places:

(1) Ontario; or
(2) New Hampshire.

PRE-EMPTIVE RIGHTS

(&)

(B

Notwithstanding subsection (2) of Section 27 of the Business
Corporations Act, as from time 1o time in force, but subject however to
any rights arising under any unanimous shareholders agreements, the
holders of equity shares of any class, in the case of the propesed issuance
by the Corporation of, ar the proposed granting by the Corporation of
rights or options to purchase, its equity shares of any class of any shares or
other securities convertible into or carrying rights or options tojpurchase
its equity shares of any class, shall not as such, even if the issuance of the
equity shares pruposed to be issued or issuable upon exercise of such
rights or options or upoen conversion of such other securities would
adversely affect the unlimited dividend rights of such holders, have the
pre-emptive right as provided by Section 27 of the Business Corporations

Act 1o purchase such shares or other securities.

Notwithstanding subsection (3) of Section 27 of the Business
Corporations Act, as from time {0 time in force. but subject however to
any rights arising under any unanimous shareholders agresments, the
holders of voting shares of any class, in case of the proposed issuance by
the Corporation of, or the proposed granting by the Corporation of rights
or options to purchase, 11s voting shares of any class or any shares or
options to purchase its voling shares of any class, shall not as such, even if
the issuance of the voting shares proposed to be issued or issuable upon
exercise of such rights or options or upon conversion ¢f such other

LTI
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securities would adversely affect the voting rights of such holders, have
the pre-emptive right as provided by Section 27 of the Business
Corporativns Act to purchasc such shares or other securities.

FINANCIAL ASSISTANCE

The Corporation may, directly or indirectly, give financial assistance by means of
a loan, guarantee or otherwise:

(2)

(b)

to any shareholder, director, officer or employee of the Corporation or of
an affiliated corporation, or

to any associate of a shareholder, director, officer or employee of the
Corporation or of an affiliated corporation;

whether or not:

(c)

(d)

the Corporation is, or after giving the financial assistance would be, unable
to pay its liabilities as they become due; or

the realizable value of the Corpuration's assets, excluding the amount of
any financial assistance in the form of a ioan or in the form of assets
pledged or encumbered to secure a guaraniee, after giving the financial
assistance, would be less than the aggregate of the Corporation'as liabilities

and stated capital of all classes.

FILED/DERPCSE  WAR 0 1 2002

LA
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Articles of Amalgamation dated October 9, 2003

[see attached]
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These arlisles are signed in duplicate. les présents sistuts soot signds pn double . B.
exempiaire.

‘Nanesol the emaiganiating corporations and signatures Dénaminauan sociald des compagnles qui)
ad descriptions of office of their proper officers.  fusiofment, slignature oi fonction de leurs dﬁgaa’nrs
régulwnent desinds,

JAGUAR MINING ING; -
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Articles of Reorganization dated April 22, 2014

[see attached]



Qntarlo Corporation Number

. For Ministry Use Only

A tusage exclusii du ministére : Numéro de la société en Ontario
.- Ministry of Ministére des .
= Governrent Services ~ Services gouvernementaux . 1591416
Ontario )

CERTIFICATE CERTIFICAT

This is to certify that these articles Ceci certifie que les présents statuts
-are effective on entrent en vigueur le

APAM D2 AVRIL, 2014

ceee

Director / Directeur

Business Corporations Act / Loi sur les sociétés par actions

Form 9
Business
Corporations
Act

Formule 9
Loi sur les
sociélés par
actions

07114 (03/2006)

1.

¥ ARTICLES OF RE:ZORGAN!ZATION
STATUTS DE REORGANISATION

The name of the corporation Is: (Set outin BLOCK CAPITAL LETTERS)
Dénomination sociale de la sociéié : (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

slalelu|a|r| |Mjz|z|wje)| |I|NCL

The new name of the corporation if changed by the reorganization: {Set out In BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société si elle est modifiée par suite de la réorganisation : (Ecrire en LETTRES

MAJUSCULES SEULEMENT):

Date of incorporalion/amalgamauon: | Date de Iz constitution ou de la fusion

2003/10/09

. Year, Month, Day / annés, mols, jour
The reorganization was ordered by the courton/ La coura ordonné la réorganisation le

2014-02-06

Year, Month, Day / année, mois, jour

. and a certified copy of the Order of the court is altached to these articles as Exhibil “A™ | une copie certifiée conforme de
Jordonnance de la cour constitue l'annexe “A», FRN

In accordance with the Order for reorganization the articles of the corporation are amended as follows:
Canformément & l'ordonnance de réorganisation, les statuts de la société sont modifies de la fagon suivanta :

To effect a consalidation of the issued and outstanding Common Shares on the basis of
one post-consolidation ‘Common Share for 86.39636 issued and outstanding Common
Shares. Any fractional interests in the consolidated Common Shares will, without any
further act or formality, be cancelled without payment of any consideration therefor.



6. The terms and conditions to which the reorganization is made subject by the Order have been complied with.
Les conditions que l'ordonnance imposs a la réorganisation ont i€ respectées.

These articles are submitted under section 186 of the Business Corporations Act and are signed in duplicate.

Les présents statuts sont déposés en vertu de l'article 186 de la Loi sur les sociélés par actions. lls sont signés en double
exemplaire.

JAGUAR MINING INC.

Name of Corporation / Dénomination sociale de la société

By/ Thomas Douglas Willock
Par: . l ‘Ghief Financial Officer

Signature / Signalure Description of Office / Fonction

07114 (03/2006)




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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERGCIAL LIST

) . .
. JUSTICE MORAWET. . . ) .

THIS IS TO CERTIFY THATTHIS LA PRESENT - ) DAY OF FEBRUARY, 2014-
DOCUMENT, EACH PAGE OF DOCUMENT, DONT CHACUNE
WHICH IS STAMPED WITH THE DES PAGES EST REVETUE DU * :
B O O T o ToS1iGE A TORONNG, Tk ‘
ORUE COPY OF THE DOCUMENT  GOPIE CONFORME a% ATTER OF THE COMPANIES’ CREDITORS
ON FILE IN THIS OFFICE - CONSERVE DA i EMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED "
DATED AT TORONTO THIS o€ 5 _ DAY OF 20 ‘ — : .
FAIT A TORONTO LE JOUR DE . o .

D IN THE MATTER OF A PLAN OF COMPROMISE OR
REGISTRAR ' SAEEANGEMENT OF JAGUAR MINING INC.

Applicaht

ORDER
(Plan Sanction)

THIS MOTION made by Jaguar Miniﬁg Inc. (the “Applicant”) for an Orc;er. (the ‘
“Sanction Order”) approving and sanctioping the amended and restated pfan“of comprorﬁis;e _
and arrangement ﬂateq January 31, 2014 (and as. it.}nay be further amended, restated,
mbdiﬁ.ed or sg_ppjemented from time to time in aocordanpe with its terms) (the “Plan”), as-'
approved by the Affected Unsecured Creditors of the Applicant én-Januéw 31, 201.4, and
which Plan is attached as Schedule “A” to this Sanction Order, wé's heard this day at 3430:

University Avenue, Toronto, Ontario.

ON READING the within Notice of Motion, the Affidavit of T.f'boi.lglas Willock sworn
February 2, 2014 and the Affidavit of T. Douglas Willock sworn February 5, 2014, including the
E)Fhibits _thereto, 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 Sécond

DOCSTOR: 2902739\4C

-—



Page 2

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

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

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

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

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

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

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

DOCSTOR: 2902739\4C



Page 3
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 te 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 satisfied 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 conditions thereof, and the matters and the transactions

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

5, THIS COURT ORDERS AND DECLARES that the Plan (including, without limitation,
the transactions, arrangements, reorganizations, assignments, cancellations, compromises,
settlements, extinguishments, discharges, injunctions and releases set out therein) is hereby

sanctioned and approved pursuant to Section 6 of the CCAA.

DOCSTOR: 2802739\C

O



Page 4

PLAN IMPLEMENTATION

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

and this Sanction Order.

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

accordance with the terms of the Plan and this Sanction Order.

DOCSTOR,; 2902739\C
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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 behalf 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 counsel on iis 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 implementation Date has occurred.
The Monitor shall file the Monitor's Certificate with' this Court as soon as reasonably

practicable.

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

beginning at the implementation Time.

10. THIS COURT ORDERS AND DECLARES that the Applicant, the Monitor, the Majority
Consenting Noteholders and the Majority Backstop Parties are hereby authorized and
empowered to exercise all 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, DTG, the
Transfer Agent, the Escrow Agent and any other Person required to make any distributions,
deliveries or allocations or take any steps or actions related thereto pursuant to the Plan are

hereby authorized and directed 1o complete such distributions, deliveries or allocations and to

DOCSTOR: 29027394C



Page 6

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

thereto, are hereby approved.

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

Implementation Date.
EFFECT OF PLAN IMPLEMENTATION

13. THIS COURT ORDERS that subject to the performance by the Applicant of its
obligations under thé Plan, and except to the extent expressly contemplated by the Plan or this
Sanction Order, all obligations or agreements té which the Applicant is party immédiately 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 vparties
subsequent to the Filing Date in accordance with the Plan, and no Person who is a party to
any such obligations or agreements shal|,.following the Implementation Date, accelerate,
terminate, rescind, refuse to renew, refuse to perform or otherwise disclaim or repudiate its
obligations thereunder, or enforce or exercise (or purport 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 reason of:

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

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

(b) the fact that the Applicant has sought or obtained relief under the CCAA or that the
Plan has been implemented by-the Applicant;
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(c) any changes in share ownership of the Applicant arising from implementation of the
Plan (except in respect of existing, written senior officer and employee employment
agreements of Persons who remain senior officers and employees of Jaguar as of
the 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

() 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 Qreater 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 aﬁd after the Implementation Date, all Persons shall
be deemed to have waived any and all defaults of the Applicant then existing or previously
committed by the Applicant or caused by the Applicant or any of the provisions of the Plan or
this Sanction Order or non-compliance with any covenant, warranty, representation, term,
provision, condition or obligation, express or implied, in any contract, agreement, mortgage,
security agreement, indenture, trust indenture, loan agreement, commitment 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, any notices of intention to proceed to
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enforce security, arising from any of such aforesaid defaults shall be deemed to have been

rescinded and withdrawn.

156.  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 Claim and

any person having any other Released Claim shall be deemed:
(a) to have granted, executed and delivered to the Monitor and the Applicant all
consents, releases, assignments, waivers or agreements, statutory or 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, exsress or
implied, of any agreement or other arrangement, written or oral, existing between -
such Affected Unsecured Creditor, holder of a Director/Officer Indemnity Claim,
holder of a Director/Officer Claim, holder of an Equity Claim and any pefson having
any other Released Claim and the Applicant as of the Implementation Date and the

_ provisions of the Plan, the provisions of the Plan take precedence and priority, and
the provisions of such agreement or other arrangements shall be deemed to be

amended accordingly.

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

Reorganization.
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17. THIS COURT ORDERS that (i) in accordance with the Articles of Reorganization,
substantially in the form of Scheéule “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
(ii) 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 canceliation of fractional interests pursuant to Section
7.4(a) of the Plan) shall be cancelled without any liability, payment or other compensation in

respect thereof.

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

lmpleméntation 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 entitle the holder thereof to any
compensétion 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 abligations of the Applicant thereunder.
or in any way related thereto shall be satisfied and discharged except to the extent expressly
set forth in section 6.07 of the Indentures with respect to the Trustees' claims, which section
6.07 of the Indentures shall remain in effect 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.

DOCSTOR: 2902739MC



Page 10
RELEASES AND INJUNCTIONS

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

extent permitted by Applicable Law.

21. THIS COURT ORDERS that, notwithstanding any other provision of this Sancﬁoh
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 Person having, or claiming any
entitlement or compensation relating to, a Section 5.1(2) Director/Officer Claim or an Agreed
Excluded Director/Officer Litigation Claim will be irrevocably limited to recovery in respect of
such Section 5.1(2) Director/Officer Claim or Agreed Excluded Director/Officer Litigation Claim
solely from the proceeds of applicable Director/Officer Insurance Policies and Persons with
Section 5.1{2) Director/Officer Claims and Agreed Excluded Director/Officer Litigation Claims
will have no right to, ana 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 pa'id by the applicable insurer(s) the proceeds of the applicable Director/Officer
Insurance Policies; and (i) any Person having, or claiming any entitlement or compensation
relating to, an Agreed Excluded Jaguar Litigation Claim will be Irevocably limited to recovery
in respect of such Agreed Excluded Jaguar Litigation Claim solely from the proceeds of
applicable Jaguar Insurance Policies and Persons with Agreed Excluded Jaguar Litigation
Claims will have no right to, and shall not, directly or ihdirectly, 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 fo 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 recovering or enforcing by any manner or means, directly or indireétly,
any judgment, award, decree or order against the Released Parties, the Named Directors and
Officers and the Noteholder Released Parties or their respective property; (fii) commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits or demands,
including without fimitation by way of contribution or indemnity or other relief, in common léw,
or in equity, or for breach of trust or breach of fiduciary duty or under the provisions of any
statute or regulation, or other proceedings of any nature or kind whatsoever (including, without

limitation, any proceeding in a judiclal, arbitral, administrative or other forum) against any
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Person who makes such a claim or might reasonably be expected to make such a claim, in
any manner or forum, against one or more of the Released Parties, the Named Directors and
Officers and Noteholder Released Parties; (iv) creating, perfecting, asserting or otherwise
enforcing, directly or indirectly, any lien or encumbrance of any kind against the Released
Parties, the Named Directors and Officers and the Noteholder Released Parties or their
respective property; or (lv) 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 éhall apply to Section 5.1(2) Director/Officer
Claims, Agreed Excluded Dlrecto'rlOfﬁcer Litigation Claims and Agreed Excluded Jaguar
Litigatioh Claims In the same manner as Released Clalms, except to the extent that the rights
of a holder of such Section 5.1(2) Director/Officer Claims, Agreed Excluded Director/Officer
Litigation Claims and/or Agreed Excluded Jaguar Liigation Clalms to enforce such rights
agalnst an insurer In respect of a Directors/Officer Insurance Policy and/or a Jaguar Insurance
Policy, as applicable; are expressly preserved pursuant Section 11.1(a)(iii) and/or Section

11.1(b)(I) of the Plan.

A

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

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

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

favour of the Monitor; and

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

Court.

THE MONITOR

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

rafified and approved.

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

described therein are hereby approved.

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

hereby approved.
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29. THIS COURT ORDERS AND DECLARES that the Monitor has sétisﬂed all of its
obligations up to and including the date of this Sanction Order, and that: (i) in carrying out the
terms of this Sanction Order and the Plan and in performing its duties as Monitor in the CCAA
Proceedings, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Meetingj Order and the Claims Procedure Order, and as an officer of the Cour,
including the stay of proceedings in its favour; (ii) the Monitor shall incur no liability or
obligation for any act or omission as a result of 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; (iii) the Monitor shall be
entitled fo rely on the books and records of the Applicant and any information prévided by the
Applicant without independent investigation; and (iv) the Monitor shall not be liable for any
claims or damages resulting from any errors or omissions in such books, records or
information, or with respect to any such information disclosed to or provided by the Monitor,

including with respect to reliance thereon by any Person.

30. THIS COURT ORDERS that any claims against the Monitor in connection with the
performance of its duties as Monitor are hereby released, stayed, 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 granting leave includes a term granting the Monitor
security for its costs and the costs of its counsel in connection with any proposed action or

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

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

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

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

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

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

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

may apply.

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

their respective agents In carrying out the terms of this Sanction Order.
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38. THIS COURT ORDERS that each of the Applicant and fhe Monitor be at liberty and is
hereby authorized and empowered fo épply 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 recogm;{_ed in a jurisdiction outside Canada.
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Court File No. CV-13-10383-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AMENDED AND RESTATED PLAN OF COMPROMISE AND ARRANGEMENT

PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT
OF JAGUAR MINING INC.

FEBRUARY §, 2014

RECITALS

A) Jaguar Mining Inc. (the sApplicant” or “Jaguar’) is a debtor company {as such term is defined in
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA").

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

()] an Initial Order 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 creditors to consider and vote
on the plan of compromise and arrangement, as may be amended, restated,
modified or supplemented from time to time; and
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(i) a Claims Procedure Order {as such Order may be amended, restated or varied
from time {o time, the “Claims Procedure Order"), which, among other things,
established the procedures by which claims of affected creditors shall be filed in
these proceedings.

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

(D) Mineragfio Serras Do Oeste Lida. {"MSOL"), Minerag&io Turmalina Ltda. ("MTL"), and MCT
Mineragao Ltda. ("MCT"), each incorporated under the laws of Brazil, are wholly-owned
subsidiaries of Jaguar and are not applicants in the CCAA Proceedings.

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

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

1.1 _ Definitions

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

4.5% Convertible Note Indenture’ means the Indenture dated as of September 15, 2009 among
Jaguar, as issuer, The Bank of New York Mellon as trustee and BNY Trust Company of Canada as co

) ?

trustee pursuant to which Jaguar issued the 4.5% convertible notes; .
“5_ 6% Gonvertible Note Indenture” means the Indenture dated as of February 8, 2011 among Jaguar as
issuer, The Bank of New York Mellon as frustee and BNY Trust Company of Canada as co-frustee
pursuant fo which Jaguar issued the 5.5% convertible notes;
“Accrued Interest Claim” means, with respect to a particular Participating Eligible Investor or Funding
Backstop Party, all unpaid interest accrued under the Notes at the applicable rate under the Indentures
owing as at the Record Date to such Participating Eligible Investor or Funding Backstop Party;
“accrued Interest Claims” means the aggregate of all unpaid interest accrued under the Notes at the
applicable rate under the Indentures owing as at the-Record Date to the Participating Efigible Investors
and Funding Backstop Partles; -
“Accrued Interest Offering Shares” means 9,044,203 New Common Shares;
"Ad Hoc Committee” means the ad hoc committee of Noteholders represented by the Advisors;
“Administration Charge” has the meaning given to that term in the Initial Order;

i/

“pdvisors” means Goodmans LLP, Houllhan Lokey Capital, Inc., Dias Carneiro Advogados, Behre
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Dolbear & Company (USA), In¢. and Stroock & Stroock & Lavan LLP;
sAffacted Creditor Class” has the meaning given to that term in Section 3.1;
“Affected Unsecured Claims” means all Claims aga'inst the Applicant that are not Equity Clalins;

*Affectad Unsecured Creditor” means the holder of an Affected Unsecured Ciaim in respect of and to
the extent-of such Affected Unsecured Claim; '

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

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

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

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

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

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

“Applicable Law” means, with respect to any Person, property, transaction, event or other 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
aver it, or charged with Its administration or interpretation;

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

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

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

"Assuming Backstop Party” means, in the event of a Backstop Default/Termination, if any, a Non-
Defaulting Backstop Party, Non-Objecting Backstop Party, Non-Breaching/Non-Delivering Backstop
Party, or such other party acceptable to the Backstop Parties and Jaguar 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 a portion thereof, of a Defaulting Backstop Party, Objecting Backstop Parly,
Breaching Backstop Party or Non-Delivering Backstop Parly, as applicable, under the Backstop
Agreement, in accordance with the terms and conditions of this Plan and the Backstop Agreement. For
greater certainty, any Assuming Backstop Party that has complied with its obligations under this Plan and -
the Backstop Agreement shall constitute and be treated as a Funding Backstop Party for purposes of thi
Plan; .

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

“Backstop Commitment’ means, in respect of each Backstop Parly, the commitment set forth on such
Backstop Party’s signature page to the Backstop Agreement or a Backstop Consent Agreement, as
applicable, which commitment may be reduced In accordance with and subject to the terms and
conditions of the Backstop Agreement and this Plan;

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

*Backstop Consent Agreement' means an agreement substantially in the form of Schedule B to the
Backstop Agreement;

“Backstop Consideration Commitment’ means, in respect of each Backstop Party, the commitment set
forth on such Backstop Party's signature page fo the Backstop 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 Breaching Backstop
Party under section 10(b)() or (ii) of the Backstop Agreement in respect of which the Backstop Agreement
has been terminated with respect to such Breaching Backstop Party in accordance with its terms; (b) a
failure by a Defaulting Backstop Party to meet its obligations in respect of its Backstop Commitment on or
before the Backstop Funding Deadline; (c) a fallure by a Non-Delivering Backstop Party to deliver an
executed Rep Letter to Jaguar by the Election Deadline or if a representation or warranty made in such
Rep Letter becomes untrue; and (d) the termination by an Objecting Backstop Party of its obligations
under the Backstop Agreement in accordance with section 8(c) thereof;

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

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

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

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

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

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

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

section 10(b)() or (1)) thereof and in respect of whom the Backstop Agreement has been terminated in
accordance with its terms;

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

“GCAA Proceedings” means the prodeedlngs commenced by the Applicant under the CCAA as
contemplated by the Initial Order,

"CRA Claim” means the claim as described In the proof of clalm, dated January 21, 2014, filed by
canada Revenue Agency in the CCAA Proceedings in the amount of $5,969.13;

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

i.  any right or claim, including any Tax Clalm, of any Person that may be asserted or made
in whole or In part against the Applicant, in any capacity, whether or not asserted or
made, In connection with any indebtedness, liability or obligation of any kind whatsoever
of the Applicant, and any Interest accrued thereon or costs payable in respect thereof, in
existence on the Flling Date, or which is based on an event, fact, act or omission which
occurred in whole or in part prior to the Filing Date, whether at law or in equity, including
by reason of the commission of a tort (intentional or unintentional), by reason of any

. breach of contract or other agreement (oral or written), by reason of any breach of duty
(including, any legal, statutory, equitable or flduciary 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, resulfing, constructive or otherwise), and together with
any security enforcement costs or legal costs associated with any such claim, and
whether or not any indebtedness, liability or obligation Is reduced to judgment, liquidated,
unfiquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or
unknown, by guarantee, warranty, surety or otherwise, and whether or not any right or
claim Is executory or anticipatory in nature, including any claim arising from or caused by
the termination, disclaimer, 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,
contribution, indemnity, restitution or otherwise with respect to any matter, grlevance,
action (including any class action or proceeding before an administrative tribunal), cause
or chose in action, whether existing at present or commenced In the future, and including
any other claims that would have been claims provable in bankruptcy had the Applicant
become bankrupt on the Filing Pate, including for greater certainty any Equity Claim and
any claim against the Applicant for indemnification by Director or Officer in respect of a
Director/Officer Claim but excluding any such indemnification claims covered by the
Directors’ Charge (each, a “Pre-filing. Claim®, and collectively, the “Pre-filing Claims”);

ii. any right or claim of any Person against the Applicant In connection with any
indebtedness, liabliity or obligation of any kind whatsoever owed by the Applicant to such
Person arising out of the restructuring, disclaimer, resiliation, termination or breach by the
Applicant on or after the Fillng Date of any contract, lease or other agreement whether
written or oral (each, a- “Restructuring Period Claim®, and collectively, the
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*Restructuring Peried Claims"); and

iii. any right or claim of any Person against one or more of the Directors or Officers
howsoever arising, whether or not such right or claim is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, petfected, 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 tight or ability of any Person to advance a claim for
contribution or Indemnity or otherwise with respect to any matter, action, cause or chose
in action, whether existing at present or commenced in the future, including any right of
contribution or indemnity, for which any Director or Officer is aileged fo 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;
scommitment Reduction Electing Backstopper” has the meaning given to such term in Section 4.1 (i:);
“Gommon Share Consolidation” has the meaning given to such term in Section 7.4(a);

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

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

*consolidation Number' means the quotient (to five decimal places) determined by dividing the number
of Existing Shares by 1,000,000, which as of the date of this Plan is 86.39638.

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

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

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

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

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

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

i.  subsection 224(1.2) of the ITA;

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

iii.  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, penaities 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 ¢mprehensive pension plan” as defined in
subsection 3(1) of the Canada Pension Plan and the provincial legislation
establishes a “provincial pension plan” as defined in that subsection.

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

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

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

"Director” means anyone who is or was, or may be deemed to be or have been, whether by statute,
operation of law or othetwise, a director or de facto director of Jaguar;

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

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

"Director/Officer Indemnity Claim” means any existing or future right of any Director or Officer of Jaguar
against Jaguar that arose or arises as a result of () 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 (ii) any Agreed Excluded Litigation Claims and/or any Agreed Excluded Litigation, in each case
for which such Director or Officer of Jaguar is entitled to be indemnified by Jaguar, other than a Director
Defence Costs 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 [nitial Order,;

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

“Disputed Distribution Claims Reserve" means the reserve, if any, to be established by the Applicant
. on the Implementation Date, which shall be compiised 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 dats;

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

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

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

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

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

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

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

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

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

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

“Ejaction Form” has the meaning given to that term in Section 4.1(b);

“Electing Eligible Investor’ means an Eligible Investor who has completed and submitted an Election
Form on or prior to the Election Deadline to participate In the Share Offering in accordance with the
Meeting Order, provided that an Electing Eligible Investor that frrevocably efects under Section 4.1(b) to
participate in the Share Offering and subscribes for such number of Offering Shares that is less than stich
Eligible Investor's Pro Rata Share of all Offering Shares offered pursuant to the Share Offering shall be
deemed to be an Electing Eligible Investor only In respect of such lesser amount, and shall not be treated
as an Electing Eligible Investor in respect of the balance;

DOCSTOR: 292631 9\2A
DOCSTOR: 29263190\2A 8



“Electing Eligible Investor Funding Amount” has the meaning given to that term In Section 4.1(d);
"Electing Eligible Investor Funding Deadline" has the meaning given to that term in Section 4.1(g);
“Eligible Investor” means a person that: (i) is a Noteholder as at the Subscription Record Date; and (ji)
has delivered an executed Rep Letter to Jaguar on or before the Election Deadline and the information

set forth in such Rep Letter is true and correct as of the implementation Date, and such person's
permitted assignees;

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

“Employee Priority Claims” means the following claims of Jaguar's employees and former employees:
i. claims equal to the amounts that such employees and former employees would have
been qualified to receive under paragraph 136())(d) of the Bankruptcy and insolvency Act
(Canada) if Jaguar had become bankrupt on the Filing Date; and
i. claims for wages, salaries, commissions or compensation for services rendered by them
after the Filing Date and on or before the date of the Sanction Order, together with, in the
case of travelling salespersons, disbursements propery incurred by them in and about
Jaguar's business during the same peried.
“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;
ii.  any Section 5.1(2) Director/Officer Claims;
iii. any claims that cannot be compromised pursuant to subsection 19(2) of the CCAA,
provided that no claims that have been or may be asserted by any Agreed Excluded
Litigation Claimant shall constitute claims that cannot be compromised pursuant to
subsection 19(2) of the CCAA for purposes of this Plan;
iv.  any claims of the Subsidiaries against the Applicant;
v. any Secured Claims;
vi. any Employee Priority Claims against the Applicant;

vii.  any Crown Claims against the Applicant;

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

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

xi. the Renvest Claim;

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

. “Excluded Creditor" means a Person who has an Excluded Claim, but only in respect of and to the
extent of such 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 Helders or
beneficial holders of Rights, in their capacities as such; .

“Existing Sharsholders” means, as context requires, Registered Holders or beneficial holders of the
Existing Shares, in their capacities as such;

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

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

*Filing Date" means December 23, 2013;

"Funding Backstop Party’ means a Backstop Party (i) in respect of whom the Backstop Agreement has
not been terminated and (i) unless such Backstop Party’s Backstop Commitment has been reduced to
zero in accordance with the Backstop Agreement and this Plan, who has deposited in escrow with the
Escrow Agent either (a) its Backstop Payment Amount in full in cash; or (b) a qualified letter of credit in
the full amount of its Backstop Payment Amount, in each case by the Backstop Funding Deadline and in
accordance with the Backstop Agreement and Section 4.1(g) of this Plan;

“Governmental Entity” means any government, regulatory authority, governmental department, agency,
commission, bureau, official, minister, Crown corporation, court, board, tribunal or dispute settlement
panel or other law, rule or regulation-making organization or entity: (a) having or purporting to have
jurisdiction on behalf of any nation, province, territory or state or any other geographic or political
subdivision of any of them; or (b) exercising, or entitled or purporting to exercise any administrative,
executive, judicial, legisiative, policy, regulatory or taxing authority or power;

“Implementation Date’ means the Business Day on which this Plan becomes effective, which shall be
the Business Day on which the Monitor has filed with the Court the certificate contemplated in Section
12.6 hereof, or such other date 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 Recital B; .
“ITA” means the /ncome Tax Act, R.S.C. 1985, c.1 (5" Supp.);

“Itatl BBA™ means Banco itali BBA S.A.;

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

“Jaguar Insurance Policy’ means any insurance policy pursuant to which 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 letter of transmittal to be used by Registered Holders of Existing Shares
to obtain replacement share cettificates reflecting the Common Share Consolidation:

“Majority Backstop Parties” means the Backstop Parties (other than Defaulting Backstop Parties)
having at least 66 23 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 principal amount of all Notes held by all Consenting Noteholders at the time that a consent,
approval, waiver or agreement is sought pursuant to the terms of this Plan;

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

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

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

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

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

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

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

“New Common Shares” means the 110,111,111 Common Shares to be issusd by Jaguar on the
Implementation Date in accordance with the steps set out In Section 7.4;

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

"Non—Defaulting Backstop Partles” means those Backstop Partres that are not Defaulting Backstop
Parties;

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

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

“Non-Released Diractor/Officer Claims" means Director/Officer Claims against the Directors and
Officers of Jaguar in respect of which such Director or Officer has been adjudged by the express terms of
a judgment rendered on a final determination on the merits to have committed fraud or wilful misconduct,
but excluding any clalms that have been or _may be asserted by any Agreed Excluded Litigation
Claimants;

“Notsholder 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 1 1.1(c);
“Noteholder Voting Record Date” means December 18, 2013,

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

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

“Noteholdeor’s Allowed Claim" means, in respect of a particular Noteholder, all principal amounts
outstanding and accrued interest under the Notes owing to such Noteholder as at the applicable record
date under this Plan as determined in accordance with the Claims Procedure Order for purposes of voting
on, and receiving distributions under, this Plan; .

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

“Objecting Backstop Party” means a Backstop Party that has termmated Its obligations under the
Backstop Agreement in accordance with section 8(c) thereof;

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

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

“Officer’ means anyone who is or was, or may be deemed to be or have been, whether by statute,
operation of law or otherwise, an officer or de facto officer of Jaguar,

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

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

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

"Participant Holder" has the meaning ascribed thereto in the Meeting Order;
“Participating Eligible Investor® has the meaning given to that term in 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 “Partles” means every Party,

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

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

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

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

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

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

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

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

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

.
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Claims;

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

® in respect of the Backstopped Shares, the percentage that a Backstop Party’s Backstop
) Commitment bears to the aggregate of all Backstop Commitments.

“Record Date™ means December 31, 2013;

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

“Regulation $* means Regulation S as promuigated by the US Securities Commission under the US
Securities Act;

“‘Released Claims” means the matters that are subject to release and discharge pursuant to Section
11.1(a) and (b) hereof; -

“Released Party” has the meaning given to that term in Section 11.1(b);

“Renvest Claim" means any claim for amounts owing by the Applicant to Global Resource Fund,
pursuant to the Credit Agreement or pursuant to any Credit Document (as such term is defined in the
Credit Agreement).

"Rep Letter” means a letter from a Noteholder, or an Assuming Backstop Parfy who is not a Noteholder,
or an Affected Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder, if
applicable in accordance with Section 5.2(¢) hereof, to Jaguar containing representations and warranties
relating to such Person’s eligibility to acquire the Offering Shares (including the Backstopped Shares),
Accrued Interest Offering Shares, or Backstop Commitment Shares under US Securities Laws, in a form
acceptable to such Person and Jaguar, each acting reasonably;

“Required Majority” means a majority in number of Affected {nsecured Creditors representing at least
two thirds ‘in value of the Voting Claims of Affected Unsecured Creditors who are entitied to vote at the
Meeting in accordance with the Meeting Order and who are present and 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 Appreciation Rights Plan of Jaguar, effective
as of December 8, 2010;

"Sanction Order" means the Order of the Court sanctioning and approving this Plan pursuant to section
6(1) of the CCAA, which shall include such terms as may be necessary or approptiate to (j) give effect to
this Plan, in form and substance satisfactory to the Applicant and the Majority Consenting Noteholders,
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each acting reasonably, and (ji) allow Jaguar to rely on the exemption from registration set forthv in section
3(a)(10) of the US Securities Act;

“Section 5.1{2) Directot/Officer Claim” means any claim against any Director and/or Officer that Is not
permitted to be compromised pursuant to section 5.1(2) of the CCAA, but only to the extent not so
permitted, provided that any Director/Officer Claim that qualifies as a Non-Released Director/Qfficer Claim
shall not constitute a Sectlon 5.1(2) Director/Officer Claim for the purposes of Section 11.1(a) hereof: and
provided further that no claims that have been or may be asserted by any Agreed Excluded Litigation
Claimant shall constitute Section 5.1(2) Director/Officer Claims for the purposes of this Plan;

“Secured Claims” means that portion of a Claim that is (i) secured by security vaildly charging or
encumbering property or assets of the Applicant (inciuding statutory and possessory {lens that create
security interests) but only up to the value of such collateral, and (ji) 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 Plan Agreement dated May 2, 2013 between
Jaguar Mining Inc. and Computershare Investor Services Inc. as Rights Agent; -

“Solicitation/Election Agent” means Globic Advisors Inc,, or any successor solicitation or election agent;
“Stock Option Plan” means the stock option plan of Jaguar in effect as of the Fliing Date;
*Subscription Price” means $0.7047 per Offering Share;

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

*Subscription Record Date” means December 19, 2013;

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

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

“Tax" or “Taxes’ means any and all taxes, duties, fees, premiums, assessments, imposts, levies and
other charges of any kind whatsoever, including all interest, penalties, fines, additions to tax or other
additional amounts In respect thereof, and including those levied on, or measured by, or referred fo as,
Income, gross recelpts, profits, capltal, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, excise, stamp, withholding, business, franchising, property, development,
occupancy, employer heaith, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs dutles and import and export taxes, countervall and anti-dumping, all
licence, franchise and registration fees and all employment insurance, health insurance and Canada,
Quebec and other government pension plan premlums or contributions;

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

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

*TSX" means Toronto Stock Exchange;

"TSXV" means TSX Venture Exchange;

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

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

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

*US Securities Laws” means, collectively, the Sarbanes-Oxfey Act of 2002 (“Sarbanes-Oxiey"), the US
Securities Act, as amended, the United States Securlties 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 Unsecuyred Creditor
against the Applicant as finally accepted and determined for purposes of voting at the Meeting, In
accordance with the provisions of the Claims Procedure Order and the CCAA; and

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

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

(b) The division of this Plan into articles and sections are for convenience of reference only
and do not affect the construction or interpretation of this Plan, nor are the descriptive
headings of articles and sections intended as complete or accurate descriptions of the
content thereof;

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

(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 “including but not limited to”, so that
references to included matters shall be regarded as illustrative without being either
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characterizing or exhaustive;

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

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

(@ Unless otherwise provided, any reference to a statute or other enactment of parliament, a
legislature or other Governmental Entity includes all regulations made thereunder, all
amendments fo 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; :

W) References to a specific Recital, Article or Section shall, uniess something in the subject
matter or context is inconsistent therewith, be construed as references to that specific
Recital, Article or Section of this Plan, whereas the terms “this Plan”, "hereof, “herein”,
“hereto”, "hereunder” and similar expressions shall be deemed to refer generally to this
Plan and not to any particular Recital, Article, Section or other portion of this Plan and
include any documents supplemental hereto; and

(i) The word “or” is not exclusive.

1.3 Goveming 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
proceédings taken in connection with this Plan and its provisions shall be subject to the jurisdiction of the
Court,

14 Currency

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

1.5 Date for Any Action

If the date on which any action is required to be taken hereunder by a Person Is 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 sha_ll be of the essence in this Plan,

ARTICLE 2~ PURPOSE AND EFFECT OF THIS PLAN

21 Purpose

The purpose of this Plan is to facllitate the continuation of the business of the Jaguar Group as a going
concern, address certain liabilities of the Applicant, and effect a recapitailzation and financing transaction
on an expedited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional liquidity to allow the Jaguar Group to continue to work towards its operational and financial
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goals from and after the Implementation Date in the expectation that all Persons with an economic
interest in the Jaguar Group will derive a greater benefit from the implementation of this Plan than would
otherwise result,

2.2 Effectiveness

Subject to the satisfaction, completion or waiver {to the extent permitted pursuant to Section 12.4) of the
conditionhs precedent set out herein, this Plah will become effective in the sequence described in Section
7.4 from and after the Implementation Time and shall be binding on and enure {o the benefit of the Jaguar
Group, the Affected Unsecured Credifors, all Existing Equity Holders, all holders of Equity Claims, the
Released Parties, the Noteholder Released Parties and all other Persons as provided for herein, or
subject to, this Plan and their respective successors and assigns and their respective heirs, executors,
administrators and other legal representatives, successors and assigns.

23 Persons Not Affected

For greater certainty, except as provided in Sections 11.1(a)(ili), 11.1(b){), 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. Nothinhg 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
entitiements 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~ CLASSIFI‘CATION, 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

(@) The Meeting shall be held In accordance with this Plan, the Meeting Order and any
further Order in the CCAA Proceedings., Subject to the terms of any further Order in the
CCAA Proceedings, the only Persons entitled to notice of, fo attend or to speak at the
Meeting are the Eligible Voting Creditors (or their respective duly appointed
proxyholders), representatives of the Monitor, the Applicant, the Consenting Noteholders,
all such parties’ financial and legal advisors, the Chair (as defined in the Meeting Order),
the Secretary (as defined in the Meeting Order) and the Scrutineers (as defined in the
Meeting Order). Any other person may be admitted to the Meeting only by invitation of
the Applicant or the Chair.

() For the purposes of voting at the Meeting, each Affected Unsecured Creditor (including a
Beneficial Noteholder with respect to its Noteholder's Allowed Claim) shall be entitled to
onhe 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
Voting Record Date. Registered Holders of Notes, in their capacities as such, will not be
entitled to vote at the Meeting.
3.3 Required Majority

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

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

35 Exiéting Equity Holders and Holders of Equity Claims

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

3.6 Crown Claims

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

3.7 Payments to Employees

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

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

l(a)‘ Each Noteholder that is an Eligible 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
election form (an “Election Form") to each Participant Holder of the Notes, as of the
Subscription Record Date, together with instructions to deliver such Election Form (or
copies thereof) to the applicable Beneficial Noteholders to the extent such Participant
Holder is not also the Beneficlal Noteholder of such Notes. Each Eligible Investor shall
have the right, but not the obligation, to irrevocably elect to exercise its Subscription
Privilege, with such subscription to be conditioned upon the implementation of this Plan
and effective on the Implementation Date in accordance with Seclion 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 Ovder, so that it is received by the Solicitation/Election Agent on or before the
Election Deadline.

(©) An Elecling 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 patt of its Subscription Privilege, provided
that such Backstop Commitment shall not be reduced below zero ‘(the “Backstop
Commitment Reduction Election”, with a Backstop Party so electing being a
"Commitment Reduction Electing Backstopper").

(d) Following the issuance of the Sanction Order, but in any event by 5:00 p.m. on the tenth
Business Day prior to the expected Implementation Date, Jaguar shall inform each
Electing Eligible Investor of (i) the expected Implementation Date, (ii) the number -of
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®

{9)

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

Each Electing Eligible Investor must deposit its Electing Eligible Investor Funding Amount
in escrow with the Escrow Agent so that it is received by the Escrow Agent by no later
than 11:00 a.m. on the seventh Business Day prior to the expected Implementation Date
(the “Electing Eligible investor Funding Deadline”), If an Electing Eligible Investor
deposits less than the full amount of its Electing Eligible Investar Funding Amount by the
Electing Eligible Investor Funding Deadline, 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
Eligible Investor shall be deemed to have ceased, as of the Electing Eligible Investor
Funding Deadline, to be an Electing Eligible Investor and its subscription for Offaring
Shares pursuant to the Subscription Privilege and right to receive Accrued Interest
Offering Shares shall be null and void.

- As soon as practicable but in any event no later than 11:00 a.m. one Business Day after

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

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

0] 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 Parly's Backstop Payment Amount, and
Issued by a financial institution having an equity market capitalization of at least
$10,000,000,000 and a credit rating of at least A+ from Standard & Poor's or A1
from Moody’s,

in each case: (1) to be held in escrow in accordance with the Escrow Agreement until all
conditions to the Share Offering have been satisfied or waived in accordance with the
Backstop Agreement and with irrevocable instructions to use such cash or letter of credit,
as applicable, to the extent required to enable such Backstop Party to comply with its
Backstop Purchase Obligation; and (2) provided for greater certainty that, if a Backstop
Party (A) has exercised all or part of its Subscription Privilege and has paid its Electing
Eligible Investor Funding Amount on or before the Flecting Eligible Investor Funding
Deadline, and (B) is a Commitment Reduction Electing Backstopper whose Backstop
Commitment has been reduced to zero, such Backstop Parly shail not be required to
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deliver cash or a letter of credit fo the Escrow Agent.

An Elecling Eligible Investor who complies with Section 4.1(e) (the "Participating
Eligible Investor’) shall participate in the Share Offering and shall be deemed to have
sUbscribed for Offering Shares In an amount equal to the Electing Eligible Investor
Funding Amount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor in accordance with Section 4.1(e) dwnded by the Subscription Price (the
“Participating Eligible Investor Shares”).

Each Funding Backstop Party shall be deemed to have subscnbed 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 Default/Termination, provided that the Backstop Agreement
remains in full force and effect with respect to other Backstop Parties thereafter, Jaguar
shall, in accordance with the Backstop Agreement, provide the applicable Backstop
Parties, or such other parties acceptable to the Backstop Parties and Jaguar in
accordance with the Backstop Agreement that will execute a Backstop Consent
Agreement, with an opportunity to assume the obligations (and rights) of a Defaulting
Backstop Party, Objecting Backstop Party, Breaching Backstop Party or Non-Delivering
Backstop Party, as applicable, in each case in accordance with and subject to the terms
and conditions of this Plan and the Backstop Agreement. Any Assuming Backstop Party
shall comply with its obligations in connection with its Assumed Backstop Commitment
and shall be entitied to receive the applicable Offered Shares under this Plan in
connection with such Assumed Backstop Commitment, subject to such Assuming
Backstop Party having complied with its obligations under this Plan and the Backstop
Agreement and such other terms and conditions under this Plan and the Backstop
Agreement. For greater certainty, any Assuming Backstop Party that has complied with
its obfigations under this Plan and the Backsiop Agreement shall constitute and be
treated as a Funding Backstop Party for purposes of this Plan.

ARTICLE 5 — TREATMENT OF CLAIMS

51 Treatment of Noteholders

(a

(b)

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

On the implementation Date and in accordance with the steps and sequence as set forth
in this Pfan, each Noteholder shall and shall be deemed to irrevocably and finally
exchange its Notes for the following consideration which shall and shall be deemed to be
received in full and final settlement of its Notes and its Noteholder’s Allowed Claim:

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

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

(i) its Pro Rata Share of Accrued Ihterest Offering Shares if such Noteholder is a

DOCSTOR: 29263 1912A
DOCSTOR: 2826318\2A 21



5.2

(©

(d)

Participating Eligible Investor and/or a Funding Backstop Party, provided that in
no event shall a Participating Eligible Investor or a Funding Backstop Party
receive a greater number of Accrued Interest Offering Shares than Offering
Shares (Including Backstopped Shares, as applicable) received by such person.
Any Accrued Interest Offering Shares remalning after the allocation of the
Accrued Interest Cffering Shares to Participating Eligible Investors and Funding
Backstop Parties pursuant to the immediately preceding sentence shall be
reallocated among those Participating Eligible Investors and/or Funding Backstop
Parties who have received less Accrued Interest Offering Shares than Offering
Shares (including Backstopped Shares, as applicable) on a pro rata basis based
on Accrued Interest Claims of such Participating Eligible Investors andfor
Funding Backstop Parties (calculated as at the Record Date); and

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

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

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

Treatment of Affected Unsecured Greditors Other Than Notehoiders

@

(b)

{c)

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

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

With the consent of the Monitor and the Majority Backstop Parties, an Affected

‘Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder

may be entitled to participate in the Share Offering for Its Pro Rata Share of the Offering
Shares (calculated as If the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Noteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Letter on or prior to the
Election Deadline and complies with all of the obligations of a Participating Eligible
Investor in accordance with the terms and conditions of the Plan, including without
limitation Section 4.1(e) hereof, in which case, such Affected Unsecured Creditor shall be
treated as an Eligible Investor for the purpose of the Offering Shares and each Eligible -
investor's Subscription Privilege will be adjusted accordingly.
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5.3 Treatment of Existing Equity Holders

{a} Each Existing Shareholder shall retain its Existing Shares subject to the Common Share
Consolidation pursuant to Section 7.4(3) and in accordance with the steps and
sequences set forth herein.

(b) Pursuant to this Plan and in accordance with the steps and sequences set forth herein,
all Existing Share Options, Rights and the Shareholder Rights Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of capital
thereof or any 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, premium or other payment in connection therewith.

54 Equity Claims

_All Equity Claims shall be fully, finally and imevocably 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.
Notwithstanding the foregoing, Existing Shareholders shall be entitied 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 6.07 of the 4.5% Convertible Note Indenture and the 5.5%
Convertible Note Indenture shall be unaffected by this Plan.

56  Application of Plan Distributions

(a) All amounts paid or payable hereunder on account of the Noteholders Allowed Claim
(inciuding, for greater certainty, any securities received hereunder) shall be applied as
follows: (i) first, in respect of the principal amount of the obligations to which such
Noteholders Allowed Claim relate, and (i) 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 Backstop Commitment Shares as a fee.

ARTICLE 6 — MEETING
6.1 Meeting

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

6.2 Acceptance of Plan

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

On the Implementation Date, all outstanding, invoiced obligations, liabilities, fees and disbursements
secured by the Administration Charge shall be fully paid by the Applicant. Upon receipt by the Monitor of
confirmation from each of the beneficiaties of the Administration Charge that payments of the amounts
secured by the Administration Charge have been made, the Monitor shall file a certificate with the Court
confiming same and thereafter, the Administration Charge shall be and be deemed to be discharged’
from the assets of the Applicant, without the need for any other formality.

7.2 Corporate Authorizations

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

7.3 Fractional Interests

No certificates representing fractional Common Shares shall be allocated under this Plan, and fractional
share interests shall not 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 actual or contingent, and whether or
not previously asserted) of any Person with respect to fractional Common Shares pursuant to this Plan
shall be rounded down to the nearest whole number without compensation therefor.

7.4 Implementation Date Transactlons

Commencing at the Implementation Time, the following events or transactions 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 times as Jaguar and
the Majarity Consenting Noteholders may agree, acting reasonably), without any further act or formality
required on the part of any Person, except as may be expressly provided herein:

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

® The following shall occur coneurrently:
()] the Rights and the Shareholder Rights Plan shall be cancelled and shall be
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deemed to be canceiled 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) any and all Existing Share Options and the Stock Option Plan shall be cancelled
and shall be desmed to be cancelled without the need for any repayment of
capital thereof or any other compensation therefor and shall cease to be of any
further force or effect;

(i) 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 fo 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, irevocably and forever compromised,
. released, discharged, cancelled and barred without any consideration or
‘distributions therefor.

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

0] to each Noteholder its Pro Rata Share of Unsecured Creditor Common Shares;

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

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

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

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

(d) The Notes and the indentures will not entitle any Noteholder to any compensation or
participation other than as expressly provided for in this Plan and shall be cancelied and
will thereupon be null and void, and the obligations of the Applicant thereunder or in any
way related thereto shall be satisfied and discharged, except to the extent expressly set
forth in section 6.07 of the Indentures, which section shall remain in effect until two
months following the Implementation Date or such later date agreed to by the Applicant,
the Monitor, the Trustees and the Majority Consenting Noteholders. .

(e) 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; :

7] The following shall occur concurrently:
i) Jaguar shall issue to each Participating Eligible Investor its Participating Eligible
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Investor Shares in accordance with Section 5.1(c) hereof in consideration for its
Electing Eligible Investor Funding Amount, which Participating Eligible Investor
Shares shall be disftributed 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 entitied 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 referred to in Section 11 shall become effective.

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

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

i) Jaguar shall pay: (i) all of the reasonable fees and expenses of the Advisors for services
rendered to the Ad Hoc Committee up to and including the Implementation Date, (ji) the
reasonable accrued and unpaid third parly expenses of any of the Consenting
Noteholders up to an amount agreed to by the Majority Backstop Parties; (jii) the fees
and expenses of Jaguars 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 Jaguars Canadian and U.S. legal advisors and
legal advisor o the special committee of the board of directors of Jaguar, and (v)
amounts owing to the Trustees under Section 6.07 of the 45% Convettible Note
Indenture and the 5.5% Canvertible Note indenture

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

capital of the Common Shares as a result of the issuance of New Common Shares in accordance with
this Plan shalf 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) Jaguar shall use its commercially reasonable best efforts to cause the delivery of the
New Common Shares to be distributed under this Plan no later than the second Business
Day following the Implementation Date (or such other date as Jaguar and the Majority
Consenting Noteholders may agree).

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

(c) The delivery of Unsecured Creditor Common Shares ta Noteholders in exchange for the
Notes will be made through the facilifies of DTC to Participant Holders who, in turn will
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(d)

(e)

o

(@

(h)

{

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

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

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

The delivery of New Common Shares to Affected Unsecured Creditors (other than
Noteholders) in consideration for their Affected Unsecured Claims will be made (at the
election of Jaguar with the consent of the Monitor and the Majority Consenting
Noteholders) either () by delivery of a Direct Registration System Advice to 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 no liability or obligation in respect of all
deliveries from DTC, or its nominee, o Participant Holders or from Participant Holders to
Beneficial Noteholders,

Upon receipt of and in accordance with written instructions from the Monitor, the Trustees
shall instruct DTC to, and DTC shall: ) establish an escrow position representing the
respective positions of the Noteholders as of the Implementation Date for the purpose of
making distributions to the Noteholders on and after the Implementation Date; and (i)
block any further trading in the Notes, effective as of the close of business on the
Distiibution Record Date, all in accordance with the customary practices and procedures
of DTC.

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

8.3 Undeliverable Distributions

If any distribution of New Common Shares is undeliverable (that is for greater certainty that cannot be
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properly registered or delivered fo the intended recipient because of inadequate or incorrect registration
or delivery information or otherwise) (an “Undeliverable Distribution”) it shall be delivered to the Escrow
Agent, which shall hold such Undeliverable Distribution in escrow, and administered in accordance with
this Section 8.3. No further distributions In respect of an Undellverable Distribution shall be made unless
and until the Escrow Agent is notifled by the applicable Person of its current address and/or registration
information, as applicable, at which time the Escrow Agent shall make such distributions to such Person.
All claims for Undeliverable Distributions must be made on or before the date that is the 365™ day
following the Implementation Date, after which the right to recelve distributions under this Plan In respect
of such an Undeliverable Distribution shall be fully, finally, irevocably and forever compromised,
released, discharged, cancelled and barred without any compensation therefor, notwithstanding any
federal, provinclal, 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
9.1 Release of Funds from Escrow

The Escrow Agent shall release any Electing Eligible Investor Funding Amounts and Backstob 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
Invester Funding Amount by the Electing Eligible Investor Funding Deadline, such party
shall cease to be an Electing Eligible Investor and the Escrow Agent shall retum such
funds so deposited by such Electing Eligible Investor to such Electing Eliglble Investor in
accordance with Section 4.1(e) hereof.

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

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

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

ARTICLE 10 - PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED
DISTRIBUTION CLAIMS

10.1  No Distribution Pending Allowance

An Affected Unsecured. Creditor helding a Disputed Distribution Claim will not be entitled to receive a
distribution under the Plan in respect of such Disputed Distribution Claim or any portion thereof unless
and until, and then only to the extent that, such Disputed Distribution Claim becomes an Allowed Affected
Unsecured Claim.

10.2 Distributions After Disputed Distribution Claims Resolved

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

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

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

ARTICLE 11- RELEASES
11.1 Release

@) On the implementatlon Date, the following shall be fully, finally, irevecably and forever
compromised, released, discharged, cancelled and barred: :

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

(iii) all Director/Offleer Claims other than Continuing Other Director/Officer Claims
and Non-Released Director/Officer Clalms and also {for greater certainty)
excluding Section 5.1(2) Director/Cfficer Claims and any Agreed Excluded
Director/Officer Litigatlon Claims; provided that any Section 5.1(2)
Director/Officer Claims and any Agreed Excluded Director/Officer Litigation
Claims shall be limited to recovery from any insurance proceeds payable in
respect of such Sectlon 5.1(2) Director/Officer Claims or Agreed Excluded
‘Director/Officer Litigation Claims, as applicable, pursuant to the Director/Officer
Insurance Policles, and any Persons with any such Section 5.1(2)
Director/Officer Claims or Agreed Excluded Director/Officer Litigation Claims
shall have no right to, and shall not, make any claim or seek any recoveries from
any Person (including Jaguar, any of Iits Subsidiaries or any Dlrector or Officer),
other than enfercing such Persen's rights to be paid from the proceeds of a
Director/Officer Insurance Policy by the applicable Insurer(s); provided that
nothing in this Plan shall prejudice, compromise, release or otherwise affect any
right or defence of any insurer In respect of a Director/Officer Insurance Policy or
any insured In respect of a Section 5.1(2) Director/Officer Claim or Agreed
Excluded Director/Officer Litigation Claim; and

(v) all Director/Officer Indemnity Claims.
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{b) On the Implementation Date, the Applicant, the Subsidiaries, and each of their respective
) financial advisors, legal counsel and agents, the Monitor, legal counsel to the Monitor,
and legal counsel to the special committee of the board of directors of Jaguar
(collectively, the "Released Parties”) shall be released and discharged from any and ail
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 unmatured, direct, indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or prior to
the Implementation Date that are in any way relating to, arising out of or in connection
with (i) the 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 Subsidiarles; (i) the Notes; (iv) the Indentures; (v) the
Existing Shares; (vi) the Existing Share Options; (vi)) the Shareholder Rights Plan; (viii)
Equity Claims; (ix) the Support Agreement; (x) the Backstop Agreement; (xi) this Plan; or
(xii) the CCAA Proceedings; provided, however, that nothing in this Section 11.1 will
release or discharge: :

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

(i!)' a Released Party if the Released Party is adjudged by the express terms of a
judgment rendered on a final determination on the merits to have committed
fraud or wilful misconduct.

(©) At the Implementation Time, each of the Noteholders, the Ad Hoc 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, debis, 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 entitled to assert whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing 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; (iii) the Existing Shares; (iv) the Existing Share Options; (v) the
Shareholder Rights Plan; (vi) Equity Claims; (vil) the Support Agreement; (viii) the
Backstop Agreement; (ix) this Plan; or (x) the CCAA Proceedings, and any other matters
or actions related directly or indirectly to the foregoing; provided that nothing in this
Section 11.1(c) will release or discharge a Noteholder Released Party in respect of their
obligations under this Plan, the Backstop Agreement, the Support Agreement, any
Election Form and provided further that nothing in this Section 11.1{c) will release or
discharge a Noteholder Released Party if the Noteholder Released Party is adjudged by
the express terms of a judgment rendered on a final determination on the merits to have
committed fraud or wilful misconduct,

11.2  Injunctions

All Persons (regardless of whether or not such Persons are Affected Unsecured Creditors) are
permanently and forever barred, estopped, stayed and enjoined, on and after the Implementation Time,
with respect to any and all Released Claims or Noteholder Released Claims, from (i) commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or other
proceedings of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against the Released Parties, the Named Directors and Officers
and the Noteholder Released Parties; (i) enforcing, levying, attaching, collecting or otherwise recovering
or enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order against
the Released Parties, the Named Directors and Officers and Noteholder Released Parties or their
property; (i) cormmencing, conducting or continuing in any mannet, 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 of breach of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatsoever (including, without Jimitation, any
proceeding in a judicial, arbitral, administrative or other forum) against any Person who makes such a
claim or might reasonably be expected to make such a claim, in any manner or forum, against one or
more of the Released Parties, the Named Directors and Officers and Noteholder Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against the Released Parties, the Named Directors and Officers and Noteholder Released
Parties or their property; or {v) taking any actions to interfere with the implementation or consummation of
this Plan; provided, however, that the foregoing shall not apply to the enforcement of any obllgations
under this Plan. For greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2)
Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims in the same manner as Released Claims, except to the extent that the rights of a holder
of such Section 5.1{2) Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and/or
Agreed Excluded Jaguar Litigation Claims to enforce such claims against an insurer in respect of a
Directors/Officer Insurance Policy and/or a Jaguar Insurance Policy, as applicable, are expressly
preserved pursuant to Section 11.1(a)(iii) and/or Section 11.1(b}(i) hereof,

11.3 Timing of Releases and Injunctions

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

11.4 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 addition to, or different from, those
which it now knows or believes to be frue, and without regard fo the subsequent discovery or existence of
such different or additional facts, and such party expressly waives any and all rights that it may have
under any applicable law which would limit the effect of such releases to those Claims or causes of action
known or suspected to exist at the time of the granting of the release.
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ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

121  Application for Sanction Order

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

12.2 Sanction Order

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

C)

(b)

(c)

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

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

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

(i) any defaults or events of default arising as a result of the msolvency 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 employee employment
agreements of Persons who remain senior officers and employees of Jaguar as
of the Implementation Date and any payments due under such agreements,
which may only be waived by the senior officers and employees who are parties
to such agreements);

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

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

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

{vi) any other event(s) which occurred on or prior to the Implementation Date which
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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 12.2(c} shall waive, compromise or
discharge any obligations of the Applicant in respect of any Excluded Claim;

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

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

from and after the Implementation Date, all Persons with an Affected Unsecured Claim
shall be deemed to (i) have consented and agreed to all of the provisions of this Plan as
an entlrety; and (ji) 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 otherwlse, required to implement and carry out this Plan in its

entirety.

12.3 Conditions to Plan Implementation

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

(@)

{b)

(c)

(d

(e

®

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

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

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

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

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

All senior officer and employee employment agreements shall have been medified fo
reflect the revised capital structure of Jaguar following impiementation of the Plan,
including, without [imitation, to provide that the implementation of the Plan deoes not
constitute a change of control under such employment agreements, and no change of
control payments shall be owing or payable fo Jaguar's officers or employees in

DOCSTOR: 2826319\2A '
DOCSTOR: 2926319\2A a3



connection with the impiementation of the Plan;

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

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

(i) 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;

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

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 (c) of the Support
Agreement) shall have been satisfied or waived in accordance with thelr terms and the
Support Agreement shall not have been terminated;

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

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

(n) No insurer under a Director/Officer Insurance Policy or a Jaguar Insurance Policy shall
have an 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 herein, to the extent and on such
terms as such parties may agree to provided however that the conditions set out in Section 12.3(a)
cannot be waived and that the conditions set out in Section 12.3()) can only be waived by the Applicant
and the Majority Backstop Parties.

12.5 Implementation Provisions

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

12.6 Monitor's Coertificate of Plan Implementation
Upon written notice from the Applicant (br counsel on its behalf) and Goodmans LLP on behalf of the

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

DOCSTOR: 2026318\2A
DOCSTOR: 2926319\2A 34



possible following receipt of such written notice, deliver to the Applicant and Goodmans LLP on behalf of
the Magjority Consenting Noteholders and the Majority Backstop Parties, and file with the Court, a
certificate which states that all conditions precedent set out in Section 12.3 have been satisfied or waived
and that the Implementation Date has occurred,

ARTICLE 13 — GENERAL
131  Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Plan, and except to the extent
expressly contemplated by this Plan or the Sanction Order, no Person who is a party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the Implementation Date, accelerate,
terminate, rescind, refuse to perform or otherwise repudiate its obligations thereunder, or enforce or
exercise any right (including any right of set-off, option, dilution or other remedy) or make any demand
under or in respect of any such obligation or agreement, by reason of:

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

(b) any change of control of the Applicant or any Subsidiary arising from implementation of
this, Plan (except in respect of 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 obtained relief under the CCAA or that this Plan
has been implemented by the Applicant;

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

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

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

For greater certainty, nothing in this paragraph 13.1 shall walve, compromise or discharge any
obligations of the Applicant in respect of any Excluded Claim. .

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

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

If the Implementation Date does not occur on or before the Outside Date (as the same may be extended
in accordance with the terms hereof and of the Support Agreement), or If this Plan is otherwise withdrawn
in accordance with its terms: (a) this Plan shall be null and void in all respects, and {b) nothing contained
in this Plan, and no acts taken In preparation for consummation of this Plan, shall (i) constitute or be
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deemed to constitute a waiver or release of any Claims by or against the Jaguar Group, thelir respective
successorg or any other Person; (i) prejudice in any manner the rights of the Jaguar Group, their
respective successors or any other Person in any further proceedings involving the Jaguar Group or their
respective successors; or (jil) constitute an admission of any sort by the Jaguar Group, their respective
suceessors or any other Person.

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

(i) if made following the Meeting: (A) the Applicant shall provide notice to the service
list of any such amendment, restatement, modification and/or supplement and
shall file a copy thereof with the Court; (B) the Monitor shall post an electronic
copy of such amendment, restatement, modification and/or supplement on the
Monitor's Website; and (C) such amendment, restatement, modification and/or
supplement shall require the approval of the Court following notice to the
Affected Unsecured Creditors,

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

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

13.5 Severabllity of Plan Provisions

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

13.6 Preservation of Rights of Actlon

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

13.7 Responsibilities of Monitor

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

13.8 Notices

Any notice or other communication to be delivered hareunder 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) clo Jaguar Mining Inc.
67 Yonge Street, Suite 1203
Toronto, Ontario M5SE 1J8

Atftention: David Petroff
Email: david.petroff@jaguarmining.com

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

Norton Rose Fulbright Canada LLP

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

Toronto, Ontario MS5J 2Z4

Attention: Walied Soliman and Evan Cobb
Fax: (416) 216-3930
Email: walied.soliman@nertonrosefulbright.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

Toronto, Ontario M5H 2S7

Altention; Rob Chadwick and Melaney Wagner
Fax: (416) 979-1234

Email rchadwick@doodmans.ca

mwagnher@goodmans.ca
(c) if to the Monitor, at:

FTI Consuiting Canada Inc.
TD Waterhouse Tower
Suite 2010

79 Wellington Street
Toronto, Ontario M5K 1GB

Attention: Greg Watson and Jodi Porepa
Fax: (416) 649-8101
Email: Greg.Watson@fticonsuliting.com

Jodi.Porepa@fticonsulting.com

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

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Torento, Ontaric M5X 1B8

Attention: Marc Wasserman
Fax: (416) 862-6666
Email: mwasserman{@osler.com

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

13.8 Consent of Majority Consenting Noteholders or Majority Backstop Parties

For the purpeoses of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Majority Consenting Noteholders or the Majority Backstop Parties shall be deemed to have been agreed
to, waived, consented to or approved by such Majority Consenting Noteholders or Majority Backstop
Parties if such matter is agreed fo, waived, consented to or approved in writing by Goodmans LLP,
provided that Goodmans LLP expressly confirms in writing (which can be by way of e-mail) that it is
providing such agreement, consent, waiver or approval on behalf of the Majority Consenting Nofeholders
or the Majority Backstop Parties, as applicable.
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13.10 Paramountcy
From and after the Implementation Time on the Implementation Date, any conflict between:
: (@) this Plan; and

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

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

13.41 Further Assurances

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

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

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

allowed in accordance with and subject to the terms of paragraph 3 of the Minutes of Settlement dated
February 5, 2014 between the New Hampshire Litigation Plaintiffs and Jaguar Mining Inc.
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Schedule “B”
Agresd Excluded Jaguar Litigation Claims

(i) Claims asserted by Daniel R. Titcomb; Robert J. Lloyd; James M. Roller; Willam E. Dow; Jeffrey
Kirchhoff and/or Brazilian Resources, Inc. (collectively, the "New Hampshire Litigation Plaintiffs”) in the
proceeding in the United States District Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-JL against Jaguar Mining Inc_; and

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

accordance with and subject to the terms of paragraph 4 of the Minutes of Setllement dated February 5,
2014 between the New Hampshire Litigation Plaintiffs and Jaguar Mining Inc.
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Schedule “C”

Agreed Excluded Litigation Claimants

Daniel R. Titcomb
Robert J. Lioyd
James M. Roller
William E. Dow
Jeffrey Kirchhoff

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RS.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 "Initlal Order"), Jaguar
Mining Inc. (the "Applicant") filed for and obtained protection from its creditors under the
Companies’ Credifors Arrangement Act, R.8.C, 1985, c. C-36, as amended (the "CCAA").

B. Pursuant to the Initial Order, FTI Consuiting 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 Ordey.

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 heen 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 WONITOR HEREBY CERTIFIES that it has recelved written notice from the Applicant and
Googdmans LLP (on behalf of the Majority Consenting Noteholders and the Majority Backstop
Parties) that the condifions precedent sef ouf 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 occurted; and

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

FTI CONSULTING CANADAINC,, Inits
capacity as Monftor of Jaguar Mining Inc. and
not In its personal or corporate capacity

By

Name:
Tifle:
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Court File No, €V-13-10383-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE REGIONAL SENIOR ) THURSDAY, THE 27TH
)
JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2014

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

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

Applicant

‘ORDER
{Stay Extension)

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

(a) that the time for service of the Notice of Motion, Motion Record and the Fourth
Report of the Monitor, FTI Consulting Canada Inc., (the "Monitor”) dated
February 27, 2014 (thé “Fourth Report’) is abridged and validated so that this
Motion is properly retumable today and dispensing with further service thereof;

and

(b) approving an extension of the Stay Period, as defined in paragraph 14 of the
Initial Order, issued by this Court on Becember 23, 2013, (as amended, the
“Initial Order”) to and including March 10, 2014; and

(© approving a certain amendments to the Applicant's Amended and Restated Plan
of Compromise and Arrangement, dated February 5, 2014 (the "Plan”),
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was heard this day at 361 University Avenue, Toronto, Ontario.

ON READING the Affidavit of T. Douglas Willock, sworn February 27, 2014, the exhibits
thereto, (the “Willock Affidavit’) and the Fourth Report, and on hearing submissions of counse] ’z\
for the Applicant, the Monitor, the Ad Hoc Committee (as defined in the Willock Afﬁ_davit).;é}ebal-
)Z{D Reeeeree—Fb-m;f and such other counsel present, no one else appearing although duly served
as appears from the affidavit of service of Evan Cobb swomn on February 27, 2014,

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Metion Record
and Fourth Report is hereby abridged and validated so that this Motion is properly returnable
today and hereby dispenses with further service thereof.

Stay Extension

2, THIS COURT ORDERS that the Stay Period, as defined in paragraph 14 of the Initial
Order, be and is hereby extended up to and including March 10, 2014.

Plan Amendment

3. THIS COURT ORDERS that the Amendments (as defined in the Willock Affidavit) are
hereby approved in accordance with Section 13.4(b) of the Plan.
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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.

FEBRUARY 5, 2014

RECITALS

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

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

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

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

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

(D) Mineragéo Serras Do Oeste Ltda. (‘MSOL”), Mineragdo Turmalina Ltda. (“MTL"), and MCT
Mineracdo Ltda. (“MCT”), each incorporated under the laws of Brazil, are wholly-owned
subsidiaries of Jaguar and are not applicants in the CCAA Proceedings.

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

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

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

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

“5.5% Convertible Note Indenture’ means the Indenture dated as of February 9, 2011 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 to a particular Participating Eligible Investor or Funding
Backstop Party, all unpaid interest accrued under the Notes at the applicable rate under the Indentures
owing as at the Record Date to such Participating Eligible Investor or Funding Backstop Party;

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

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

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

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

“Advisors” means Goodmans LLP, Houlihan Lokey Capital, Inc., Dias Carneiro Advogados, Behre
Dolbear & Company (USA), Inc. and Stroock & Stroock & Lavan LLP;



“Affected Creditor Class” has the meaning given to that term in Section 3.1;
“Affected Unsecured Claims” means all Claims against the Applicant that are not Equity Claims;

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

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

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

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

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

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

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

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

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

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

“Assumed Backstop Commitment’ means, in the event of a Backstop Default/Termination, if any, a
Backstop Commitment, or a portion thereof, assumed by an Assuming Backstop Party from a Defaulting
Backstop Party, Objecting Backstop Party, Breaching Backstop Party or Non-Delivering Backstop Party,
as applicable, in accordance with the terms and conditions of this Plan and the Backstop Agreement;

“Assuming Backstop Party” means, in the event of a Backstop Default/Termination, if any, a Non-
Defaulting Backstop Party, Non-Objecting Backstop Party, Non-Breaching/Non-Delivering Backstop
Party, or such other party acceptable 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
obligations (and rights), or a portion thereof, of a Defaulting Backstop Party, Objecting Backstop Party,
Breaching Backstop Party or Non-Delivering Backstop Party, as applicable, under the Backstop



Agreement, in accordance with the terms and conditions of this Plan and the Backstop Agreement. For
greater certainty, any Assuming Backstop Party that has complied with its obligations under this Plan and
the Backstop Agreement shall constitute and be treated as a Funding Backstop Party for purposes of this
Plan;

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

“Backstop Commitment’ means, in respect of each Backstop Party, the commitment set forth on such
Backstop Party’s signature page to the Backstop Agreement or a Backstop Consent Agreement, as
applicable, which commitment may be reduced in accordance with and subject to the terms and
conditions of the Backstop Agreement and this Plan;

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

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

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

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

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

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

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

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

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

“Beneficial Noteholder’ means a beneficial or entittement holder of Notes holding such Notes in a
securities account with a depository, a depository participant or other securities intermediary including, for
greater certainty, such depository participant or other securities intermediary only if and to the extent such
depository participant or other securities intermediary holds the Notes as a principal for its own account;

“Bradesco’ means Banco Bradesco S.A.;



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

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

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

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

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

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

ii. any right or claim of any Person against the Applicant in connection with any
indebtedness, liability or obligation of any kind whatsoever owed by the Applicant to such
Person arising out of the restructuring, disclaimer, resiliation, termination or breach by the
Applicant on or after the Filing Date of any contract, lease or other agreement whether
written or oral (each, a “Restructuring Period Claim”’, and collectively, the
“Restructuring Period Claims”); and

i.  any right or claim of any Person against one or more of the Directors or Officers
howsoever arising, whether or not such right or claim is reduced to judgment, liquidated,



unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present, future, known, or
unknown, by guarantee, surety or otherwise, and whether or not such right is executory
or anticipatory in nature, including the right or ability of any Person to advance a claim for
contribution or indemnity or otherwise with respect to any matter, action, cause or chose
in action, whether existing at present or commenced in the future, including any right of
contribution or indemnity, for which any Director or Officer is alleged to be by statute or
otherwise by law liable to pay in his or her capacity as a Director or Officer (each a
“Director/Officer Claim”, and collectively, the “Director/Officer Claims”),

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

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

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

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

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

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

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

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

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

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

i. subsection 224(1.2) of the ITA,;

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

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



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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Eligible Investor’ means a person that: (i) is a Noteholder as at the Subscription Record Date; and (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 equal to the amounts that such employees and former employees would have
been qualified to receive under paragraph 136(1)(d) of the Bankruptcy and Insolvency Act
(Canada) if Jaguar had become bankrupt on the Filing Date; and
ii. claims for wages, salaries, commissions or compensation for services rendered by them
after the Filing Date and on or before the date of the Sanction Order, together with, in the
case of travelling salespersons, disbursements properly incurred by them in and about
Jaguar's business during the same period.
“Equity Claim” has the meaning set forth in section 2(1) of the CCAA;

“Escrow Agent’ means an independent third party escrow agent 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;
ii. any Section 5.1(2) Director/Officer Claims;
iii. any claims that cannot be compromised pursuant to subsection 19(2) of the CCAA,
provided that no claims that have been or may be asserted by any Agreed Excluded
Litigation Claimant shall constitute claims that cannot be compromised pursuant to
subsection 19(2) of the CCAA for purposes of this Plan;
iv.  any claims of the Subsidiaries against the Applicant;
v.  any Secured Claims;
Vi. any Employee Priority Claims against the Applicant;

Vii. any Crown Claims against the Applicant;

viii. the Trustees’ claims under Section 6.07 of the 4.5% Convertible Note Indenture and the
5.5% Convertible Note Indenture, if any;

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

arrangements;

Xi. the Renvest Claim;



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

“Excluded Creditor’ means a Person who has an Excluded Claim, but only in respect of and to the
extent of such 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 Holders or
beneficial holders of Rights, in their capacities as such;

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

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

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

“Filing Date” means December 23, 2013,

“Funding Backstop Party” means a Backstop Party (i) in respect of whom the Backstop Agreement has
not been terminated and (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 Deadline and in
accordance with the Backstop Agreement and Section 4.1(g) of this Plan;

“Governmental Entity” means any government, regulatory authority, governmental department, agency,
commission, bureau, official, minister, Crown corporation, court, board, tribunal or dispute settlement
panel or other law, rule or regulation-making organization or entity: (a) having or purporting to have
jurisdiction on behalf of any nation, province, territory or state or any other geographic or political
subdivision of any of them; or (b) exercising, or entitled or purporting to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or power;

“Implementation Date” means the Business Day on which this Plan becomes effective, which shall be
the Business Day on which the Monitor has filed with the Court the certificate contemplated in Section
12.6 hereof, or such other date 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);

“Indentures” means the 4.5% Convertible Note Indenture and the 5.5% Convertible Note Indenture;
“Initial Order” has the meaning given to that term in Recital B;

“ITA” means the Income Tax Act, R.S.C. 1985, c.1 (5th Supp.);

“Itad BBA” means Banco Itat 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 letter of transmittal to be used by Registered Holders of Existing Shares
to obtain replacement share certificates reflecting the Common Share Consolidation;

“Majority Backstop Parties” means the Backstop Parties (other than Defaulting Backstop Parties)
having at least 66 23 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 principal amount of all Notes held by all Consenting Noteholders at the time that a consent,
approval, waiver or agreement is sought pursuant to the terms of this Plan,

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

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

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

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

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

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

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

“New Common Shares” means the 110,111,111 Common Shares to be issued by Jaguar on the
Implementation Date in accordance with the steps set out in Section 7.4;

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

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

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

“Non-Objecting Backstop Parties” means those Backstop Parties that are not Objecting Backstop
Parties;



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

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

“Noteholder Released Party” has the meaning given to that term in Section 11.1(c);
“Noteholder Voting Record Date” means December 19, 2013;

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

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

“Noteholder’s Allowed Claim” means, in respect of a particular Noteholder, all principal amounts
outstanding and accrued interest under the Notes owing to such Noteholder as at the applicable record
date under this Plan as determined in accordance with the Claims Procedure Order for purposes of voting
on, and receiving distributions under, this Plan;

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

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

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

“Offered Shares” means, collectively, the Offering Shares (including the Backstopped Shares), the
Accrued Interest Offering Shares, and the Backstop Commitment Shares;

“Officer’ means anyone who is or was, or may be deemed to be or have been, whether by statute,
operation of law or otherwise, an officer or de facto officer of Jaguar,

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

f) in respect of the Backstopped Shares, the percentage that a Backstop Party’s Backstop
Commitment bears to the aggregate of all Backstop Commitments.

“‘Record Date” means December 31, 2013;

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



“Regulation S$” means Regulation S as promulgated by the US Securities Commission under the US
Securities Act;

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

“Released Party” has the meaning given to that term in Section 11.1(b);

“Renvest Claim”" means any claim for amounts owing by the Applicant to Global Resource Fund,
pursuant to the Credit Agreement or pursuant to any Credit Document (as such term is defined in the
Credit Agreement).

“Rep Letter" means a letter from a Noteholder, or an Assuming Backstop Party who is not a Noteholder,
or an Affected Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder, if
applicable in accordance with Section 5.2(c) hereof, to Jaguar containing representations and warranties
relating to such Person’s eligibility to acquire the Offering Shares (including the Backstopped Shares),
Accrued Interest Offering Shares, or Backstop Commitment Shares under US Securities Laws, in a form
acceptable to such Person and Jaguar, each acting reasonably;

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

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

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

“SAR Plan” means the Fourth Amended and Restated Share Appreciation Rights Plan of Jaguar,
effective as of October 4, 2013;

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

“Section 5.1(2) Director/Officer Claim” means any claim against any Director and/or Officer that is not
permitted to be compromised pursuant to section 5.1(2) of the CCAA, but only to the extent not so
permitted, provided that any Director/Officer Claim that qualifies as a Non-Released Director/Officer Claim
shall not constitute a Section 5.1(2) Director/Officer Claim for the purposes of Section 11.1(a) hereof; and
provided further that no claims that have been or may be asserted by any Agreed Excluded Litigation
Claimant shall constitute Section 5.1(2) Director/Officer Claims for the purposes of this Plan;

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

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



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

“Solicitation/Election Agent’ means Globic Advisors Inc,, or any successor solicitation or election agent;
“Stock Option Plan” means the stock option plan of Jaguar in effect as of the Filing Date;

“Subscription Price” means $0.7047 per Offering Share;

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

“Subscription Record Date” means December 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) between Jaguar, the Subsidiaries and the Noteholders party thereto, together with any consent
agreements executed by other Noteholders from time to time, substantially in the form of Schedule C
thereto;

“Tax” or “Taxes” means any and all taxes, duties, fees, premiums, assessments, imposts, levies and
other charges of any kind whatsoever, including all interest, penalties, fines, additions to tax or other
additional amounts in respect thereof, and including those levied on, or measured by, or referred to as,
income, gross receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, excise, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, countervail and anti-dumping, all
licence, franchise and registration fees and all employment insurance, health insurance and Canada,
Quebec and other government pension plan premiums or contributions;

“Tax Claim” means any Claim against the Applicant for any Taxes in respect of any taxation year or
period;

“Transfer Agent” means Computershare Investor Services Inc.;

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

“TSX” means Toronto Stock Exchange;

“TSXV" means TSX Venture Exchange;

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

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

“US Securities Commission” means the United States Securities and Exchange Commission;



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

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

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

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

(b) The division of this Plan into articles and sections are for convenience of reference only
and do not affect the construction or interpretation of this Plan, nor are the descriptive
headings of articles and sections intended as complete or accurate descriptions of the
content thereof;

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

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

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

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

(@) Unless otherwise provided, any reference to a statute or other enactment of parliament, a
legislature or other Governmental Entity includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time to time,
and, if applicable, any statute or regulation that supplements or supersedes such statute
or regulation;

(h) References to a specific Recital, Article or Section shall, unless something in the subject
matter or context is inconsistent therewith, be construed as references to that specific
Recital, Article or Section of this Plan, whereas the terms “this Plan®, “hereof, “herein”,
“hereto”, “hereunder” and similar expressions shall be deemed to refer generally to this



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

(i) The word “or” is not exclusive.
13 Governing Law

This Plan shall be governed by and construed in accordance with the laws of Ontario and the federal laws
of Canada applicable therein. All questions as to the interpretation or application of this Plan and all
proceedings taken in connection with this Plan and its provisions shall be subject to the jurisdiction of the
Court.

1.4 Currency

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

1.5 Date for Any Action

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

1.6 Time
Time shall be of the essence in this Plan.

ARTICLE 2—- PURPOSE AND EFFECT OF THIS PLAN
241 Purpose

The purpose of this Plan is to facilitate the continuation of the business of the Jaguar Group as a going
concern, address certain liabilities of the Applicant, and effect a recapitalization and financing transaction
on an expedited basis to provide a stronger financial foundation for the Jaguar Group going forward and
additional liquidity to allow the Jaguar Group to continue to work towards its operational and financial
goals from and after the Implementation Date in the expectation that all Persons with an economic
interest in the Jaguar Group will derive a greater benefit from the implementation of this Plan than would
otherwise result.

2.2 Effectiveness

Subject to the satisfaction, completion or waiver (to the extent permitted pursuant to Section 12.4) of the
conditions precedent set out herein, this Plan will become effective in the sequence described in Section
7.4 from and after the Implementation Time and shall be binding on and enure to the benefit of the Jaguar
Group, the Affected Unsecured Creditors, all Existing Equity Holders, all holders of Equity Claims, the
Released Parties, the Noteholder Released Parties and all other Persons as provided for herein, or
subject to, this Plan and their respective successors and assigns and their respective heirs, executors,
administrators and other legal representatives, successors and assigns.

23 Persons Not Affected

For greater certainty, except as provided in Sections 11.1(a)(iii), 11.1(b)(i), 11.2, 12.2(c) and 13.1, this
Plan does not affect the holders of Excluded Claims to the extent of those Excluded Claims. Nothing in
this Plan shall affect the Jaguar Group’s rights and defences, both legal and equitable, with respect to any
Excluded Claims, including, but not limited to, all rights with respect to legal and equitable defences or



entitlements to set-offs or recoupments against such Excluded Claims. Nothing herein shall constitute a
waliver of any right of either the Monitor or the Applicant to dispute the quantum of an Excluded Claim.

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

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

3.2 Meeting

(a) The Meeting shall be held in accordance with this Plan, the Meeting Order and any
further Order in the CCAA Proceedings. Subject to the terms of any further Order in the
CCAA Proceedings, the only Persons entitled to notice of, to attend or to speak at the
Meeting are the Eligible Voting Creditors (or their respective duly appointed
proxyholders), representatives of the Monitor, the Applicant, the Consenting Noteholders,
all such parties’ financial and legal advisors, the Chair (as defined in the Meeting Order),
the Secretary (as defined in the Meeting Order) and the Scrutineers (as defined in the
Meeting Order). Any other person may be admitted to the Meeting only by invitation of
the Applicant or the Chair.

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

() For the purposes of voting at the Meeting, the Voting Claim of any Beneficial Noteholder
shall be deemed to be equal to its Noteholder's Allowed Claim as at the Noteholder
Voting Record Date. Registered Holders of Notes, in their capacities as such, will not be
entitled to vote at the Meeting.

3.3 Required Majority

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

34 Excluded Claims

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

3.5 Existing Equity Holders and Holders of Equity Claims

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

3.6 Crown Claims

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

3.7 Payments to Employees

Immediately after the date of the Sanction Order, the Applicant will pay in full all Employee Priority
Claims, if any, to its employees and former employees.
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ARTICLE 4 — ELECTIONS AND SHARE OFFERING

Participation In Share Offering

(@)

(b)

(©)

(d)

(e)

(f)

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

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

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

Following the issuance of the Sanction Order, but in any event by 5:00 p.m. on the tenth
Business Day prior to the expected Implementation Date, Jaguar shall inform each
Electing Eligible Investor of (i) the expected Implementation Date, (i) the number of
Offering Shares that, subject to compliance with the procedures described in this Plan,
will be acquired by such Electing Eligible Investor on the Implementation Date pursuant
to the Subscription Privilege; and (iii} the amount of funds (in cash) required to be
deposited in escrow with the Escrow Agent by such Electing Eligible Investor to purchase
such Offering Shares pursuant to the Share Offering (the “Electing Eligible Investor
Funding Amount”) by the Electing Eligible Investor Funding Deadline.

Each Electing Eligible Investor must deposit its Electing Eligible Investor Funding Amount
in escrow with the Escrow Agent so that it is received by the Escrow Agent by no later
than 11:00 a.m. on the seventh Business Day prior to the expected Implementation Date
(the “Electing Eligible Investor Funding Deadline”). If an Electing Eligible Investor
deposits less than the full amount of its Electing Eligible Investor Funding Amount by the
Electing Eligible Investor Funding Deadline, then (i) the funds so deposited by such
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
Eligible Investor shall be deemed to have ceased, as of the Electing Eligible Investor
Funding Deadline, to be an Electing Eligible Investor and its subscription for Offering
Shares pursuant to the Subscription Privilege and right to receive Accrued Interest
Offering Shares shall be null and void.

As soon as practicable but in any event no later than 11:00 a.m. one Business Day after
the Electing Eligible Investor Funding Deadline, Jaguar shall inform each Backstop Party
(other than a Backstop Party in respect of whom the Backstop Agreement has been



(9)

(h)

U]

)

(k)

terminated) of (i) the total number of Offering Shares not validly subscribed for pursuant
to the Subscription Priviege (the *“Backstopped Shares”), (i) the number of
Backstopped Shares to be acquired by such Backstop Party pursuant to its Backstop
Commitment, based upon its Pro Rata Share of the Backstopped Shares, and (iii) the
amount of funds (by way of cash or a letter of credit) required to be deposited in escrow
with the Escrow Agent by such party to purchase such Backstopped Shares (the
“Backstop Payment Amount”) by the Backstop Funding Deadline.

Each Backstop Party (other than a Backstop Party in respect of whom the Backstop
Agreement has been terminated) shall deliver to the Escrow Agent and the Escrow Agent
shall have received, not later than 2:00 p.m. (Toronto time) on the day that is five
Business Days prior to the expected Implementation Date (the “Backstop Funding
Deadline”), either:

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

(ii) 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 Standard & Poor’s or A1
from Moody's,

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

An Electing Eligible Investor who complies with Section 4.1(e) (the “Participating
Eligible Investor”) shall participate in the Share Offering and shall be deemed to have
subscribed for Offering Shares in an amount equal to the Electing Eligible Investor
Funding Amount deposited in escrow with the Escrow Agent by that Participating Eligible
Investor in accordance with Section 4.1(e) divided by the Subscription Price (the
“Participating Eligible Investor Shares”).

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

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

In the event of a Backstop Default/Termination, provided that the Backstop Agreement
remains in full force and effect with respect to other Backstop Parties thereafter, Jaguar
shall, in accordance with the Backstop Agreement, provide the applicable Backstop
Parties, or such other parties acceptable to the Backstop Parties and Jaguar in
accordance with the Backstop Agreement that will execute a Backstop Consent



Agreement, with an opportunity to assume the obligations (and rights) of a Defaulting
Backstop Party, Objecting Backstop Party, Breaching Backstop Party or Non-Delivering
Backstop Party, as applicable, in each case in accordance with and subject to the terms
and conditions of this Plan and the Backstop Agreement. Any Assuming Backstop Party
shall comply with its obligations in connection with its Assumed Backstop Commitment
and shall be entitled to receive the applicable Offered Shares under this Plan in
connection with such Assumed Backstop Commitment, subject to such Assuming
Backstop Party having complied with its obligations under this Plan and the Backstop
Agreement and such other terms and conditions under this Plan and the Backstop
Agreement. For greater certainty, any Assuming Backstop Party that has complied with
its obligations under this Plan and the Backstop Agreement shall constitute and be
treated as a Funding Backstop Party for purposes of this Plan.

ARTICLE 5 — TREATMENT OF CLAIMS

51 Treatment of Noteholders

(@)

(b)

(€)

(d)

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

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

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

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

(iii) its Pro Rata Share of Accrued Interest Offering Shares if such Noteholder is a
Participating Eligible Investor and/or a Funding Backstop Party, provided that in
no event shall a Participating Eligible Investor or a Funding Backstop Party
receive a greater number of Accrued Interest Offering Shares than Offering
Shares (including Backstopped Shares, as applicable) received by such person.
Any Accrued Interest Offering Shares remaining after the allocation of the
Accrued Interest Offering Shares to Participating Eligible Investors and Funding
Backstop Parties pursuant to the immediately preceding sentence shall be
reallocated among those Participating Eligible Investors and/or Funding Backstop
Parties who have received less Accrued Interest Offering Shares than Offering
Shares (including Backstopped Shares, as applicable) on a pro rata basis based
on Accrued Interest Claims of such Participating Eligible Investors and/or
Funding Backstop Parties (calculated as at the Record Date); and

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

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

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 Noteholder's Allowed Claim.

5.2 Treatment of Affected Unsecured Creditors Other Than Noteholders

(a) On the Implementation Date and in accordance with the steps and sequence as set forth
in this Plan, each Affected Unsecured Creditor (except for a Noteholder in respect of its
Noteholder's Allowed Claim, which shall be dealt with in accordance with Section 5.1)
shall receive its Pro Rata Share of the Unsecured Creditor Common Shares and shall be
deemed to irrevocably and finally exchange its Affected Unsecured Claim for its Pro Rata
Share of the Unsecured Creditor Common Shares, which shall and shall be deemed to
be received in full and final settlement of its Affected Unsecured Claim.

(b) After giving effect to the terms of this Section 5.2, the obligations of Jaguar with respect
to such Affected Unsecured Creditor's Affected Unsecured Claim shall, and shall be
deemed to, have been irrevocably and finally extinguished and such Affected Unsecured
Creditor shall have no further right, title or interest in or to the Affected Unsecured Claim.

(c) With the consent of the Monitor and the Majority Backstop Parties, an Affected
Unsecured Creditor with an Allowed Affected Unsecured Claim who is not a Noteholder
may be entitled to participate in the Share Offering for its Pro Rata Share of the Offering
Shares (calculated as if the Affected Unsecured Creditor's Allowed Affected Unsecured
Claim was a Noteholder's Allowed Claim); provided that any such Affected Unsecured
Creditor completes and submits an Election Form and Rep Letter on or prior to the
Election Deadline and complies with all of the obligations of a Participating Eligible
Investor in accordance with the terms and conditions of the Plan, including without
limitation Section 4.1(e) hereof, in which case, such Affected Unsecured Creditor shall be
treated as an Eligible Investor for the purpose of the Offering Shares and each Eligible
Investor's Subscription Privilege will be adjusted accordingly.

5.3 Treatment of Existing Equity Holders

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

(b) Pursuant to this Plan and in accordance with the steps and sequences set forth herein,
all Existing Share Options, Rights and the Shareholder Rights Plan shall be cancelled
and shall be deemed to be cancelled without the need for any repayment of capital
thereof or any 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, premium or other payment in connection 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 shall not be entitled to vote on this Plan at the Meeting.
Notwithstanding the foregoing, Existing Shareholders shall be entitled to continue to hold their Existing
Shares in accordance with the terms of this Plan, subject to the Common Share Consolidation.

5.5 Claims of the Trustees

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



5.6 Application of Plan Distributions

(@) All amounts paid or payable hereunder on account of the Noteholders Allowed Claim
(including, for greater certainty, any securities received hereunder) shall be applied as
follows: (i) first, in respect of the principal amount of the obligations to which such
Noteholders Allowed Claim relate, and (ii) second, if such principal amounts have been
fully repaid, in respect of any accrued but unpaid interest on such obligations.

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

ARTICLE 6 — MEETING
6.1 Meeting

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

6.2 Acceptance of Plan

If this Plan is approved by the Required Majority entitled to vote at the Meeting, then this Plan shall be
deemed to have been agreed to, accepted and approved by the Affected Unsecured Creditors and shall
be binding upon all Affected Unsecured Creditors, if the Sanction Order is granted and the conditions
described in Section 12.3 hereof have been satisfied or waived, as applicable.

ARTICLE 7 — IMPLEMENTATION
71 Administration Charge

On the Implementation Date, all outstanding, invoiced obligations, liabilities, fees and disbursements
secured by the Administration Charge shall be fully paid by the Applicant. Upon receipt by the Monitor of
confirmation from each of the beneficiaries of the Administration Charge that payments of the amounts
secured by the Administration Charge have been made, the Monitor shall file a certificate with the Court
confirming same and thereafter, the Administration Charge shall be and be deemed to be discharged
from the assets of the Applicant, without the need for any other formality.

7.2 Corporate Authorizations

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

7.3 Fractional Interests

No certificates representing fractional Common Shares shall be allocated under this Plan, and fractional
share interests shall not 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 actual or contingent, and whether or
not previously asserted) of any Person with respect to fractional Common Shares pursuant to this Plan
shall be rounded down to the nearest whole number without compensation therefor.

74 Implementation Date Transactions

Commencing at the Implementation Time, the following events or transactions will occur, or be deemed to
have 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 times as Jaguar and
the Majority Consenting Noteholders may agree, acting reasonably), without any further act or formality
required on the part of any Person, except as may be expressly provided herein:

(@)

(b)

(c)

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 cancelled without payment of any
consideration therefor. Following the completion of such consolidation, the stated capital
of the Common Shares shall be equal to the stated capital of the Common Shares
immediately prior to consolidation.

The following shall occur concurrently:

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

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

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

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

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

(i) to each Noteholder its Pro Rata Share of Unsecured Creditor Common Shares;
(i) to each Early Consenting Noteholder its Pro Rata Share of the Early Consent
Shares;

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



(d)

(€)

(®

(9)
(h)

(i)

()

(iv) to each Funding Backstop Party, its Pro Rata Share of the Backstop
Commitment Shares,

which New Common Shares shall be distributed in the manner described in Section 8.2
hereof. Upon issuance of these New Common Shares, the Noteholders Allowed Claim
shall and shall be deemed to be irrevocably and finally extinguished and such Noteholder
shall have no further right, title or interest in and to the Notes or 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 Noteholders.

In exchange for, and in full and final settlement of, its Affected Unsecured Claim, Jaguar
shall issue to each Affected Unsecured Creditor, other than the Noteholders, its Pro Rata
Share of the Unsecured Creditor Common Shares;

The following shall occur concurrently:

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

(ii) 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 referred to in Section 11 shall become effective.

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

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

Jaguar shall pay: (i) all of the reasonable fees and expenses of the Advisors for services
rendered to the Ad Hoc Committee up to and including the Implementation Date, (ii) the
reasonable accrued and unpaid third party expenses of any of the Consenting
Noteholders up to an amount agreed to by the Majority Backstop Parties; (iii) the fees
and expenses of Jaguar's financial advisors in connection with the transactions
contemplated under this Plan pursuant to their engagement letter, as amended, with
Jaguar, subject to a maximum amount agreed to by the Majority Backstop Parties, (iv)
the reasonable fees and expenses of Jaguar's Canadian and U.S. legal advisors and
legal advisor to the special committee of the board of directors of Jaguar, and (v)
amounts owing to the Trustees under Section 6.07 of the 4.5% Convertible Note
Indenture and the 5.5% Convertible Note Indenture



ARTICLE 8 — ISSUANCE AND DISTRIBUTION OF NEW COMMON SHARES

8.1 Issuance of New Common Shares

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

8.2 Delivery of New Common Shares

(@)

(b)

(€)

(d)

(e)

()

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

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

The delivery of Unsecured Creditor Common Shares to Noteholders in exchange for the
Notes will be made through the facilities of DTC to Participant Holders who, in turn will
make delivery of the Unsecured Creditor Common Shares to the Beneficial Noteholders
pursuant to standing instructions and customary practices of DTC. If for any reason the
New Common Shares are not DTC eligible, then the delivery of the Unsecured Creditor
Common Shares shall be made (at the election of Jaguar with the consent of the Monitor
and the Majority Consenting Noteholders) either (i) by delivery of a Direct Registration
System Advice to each Noteholder or (ii) by delivery of a share certificate to each
Noteholder, in either case based on registration instructions received by, or on behalf of,
the Monitor from Participant Holders in such manner as the Monitor determines
reasonable in the circumstances.

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

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

The delivery of New Common Shares to Affected Unsecured Creditors (other than
Noteholders) in consideration for their Affected Unsecured Claims will be made (at the
election of Jaguar with the consent of the Monitor and the Majority Consenting
Noteholders) either (i) by delivery of a Direct Registration System Advice to each of the



Affected Unsecured Creditors (other than Noteholders) or (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.

(9) Jaguar, the Monitor and the Trustees will have no liability or obligation in respect of all
deliveries from DTC, or its nominee, to Participant Holders or from Participant Holders to
Beneficial Noteholders.

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

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

8.3 Undeliverable Distributions

If any distribution of New Common Shares is undeliverable (that is for greater certainty that cannot be
properly registered or delivered to the intended recipient because of inadequate or incorrect registration
or delivery information or otherwise) (an “Undeliverable Distribution”) it shall be delivered to the Escrow
Agent, which shall hold such Undeliverable Distribution in escrow, and administered in accordance with
this Section 8.3. No further distributions in respect of an Undeliverable Distribution shall be made unless
and until the Escrow Agent is notified by the applicable Person of its current address and/or registration
information, as applicable, at which time the Escrow Agent shall make such distributions to such Person.
All claims for Undeliverable Distributions must be made on or before the date that is the 365" day
following the Implementation Date, after which the right to receive distributions under this Plan in respect
of such an Undeliverable Distribution shall be fully, finally, irrevocably and forever compromised,
released, discharged, cancelled and barred without any compensation therefor, notwithstanding any
federal, provincial, or state laws to the contrary, and any New Common Shares that are the subject of
such Undeliverable Distribution shall be cancelled.

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

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

(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 Deadline, such party
shall cease to be an Electing Eligible Investor and the Escrow Agent shall return such
funds so deposited by such Electing Eligible Investor to such Electing Eligible Investor in
accordance with Section 4.1(e) hereof.

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



(c)

(d)

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

If any Electing Eligible Investor or Funding Backstop Party provides to the Escrow Agent
more than its applicabie Electing Eligible Investor Funding Amount or Backstop Payment
Amount under this Plan, the Escrow Agent shall as soon as practicable return any excess
funds to such Electing Eligible Investor or Funding Backstop Party.

ARTICLE 10 — PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED

DISTRIBUTION CLAIMS

10.1  No Distribution Pending Allowance

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

10.2 Distributions After Disputed Distribution Claims Resolved

(@)

(b)

()

Unsecured Creditor Common Shares in relation to a Disputed Distribution Claim of an
Affected Unsecured Creditor will be, on or prior to the Implementation Date, either:

(i) issued by the Applicant and held by the Applicant, in a segregated account; or
(i) authorized by the Applicant’s board of directors for issuance by the Applicant,

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

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

On the date that all Disputed Distribution Claims have been finally resolved in
accordance with the Claims Procedure Order and any required distributions
contemplated in section (b) have been made, if (i) the aggregate number of Unsecured
Creditor Common Shares remaining in the Disputed Distribution Claims Reserve is less
than 14,000, the Applicant shall cancel those Unsecured Creditor Common Shares; or (ii)
the aggregate number of Unsecured Creditor Common Shares remaining in the Disputed
Distribution Claims Reserve is equal to or greater than 14,000, the Applicant shall
distribute such Unsecured Creditor Common Shares to the Affected Unsecured Creditors
with Allowed Affected Unsecured Claims such that after giving effect to such distributions
each such Affected Unsecured Creditor has received its applicable Pro Rata Share of
such Unsecured Creditor Common Shares.



11.1

ARTICLE 11- RELEASES

Release

(@)

(b)

On the Implementation Date, the following shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred:

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

(iii) all Director/Officer Claims other than Continuing Other Director/Officer Claims
and Non-Released Director/Officer Claims and also (for greater certainty)
excluding Section 5.1(2) Director/Officer Claims and any Agreed Excluded
Director/Officer Litigation Claims; provided that any Section 5.1(2)
Director/Officer Claims and any Agreed Excluded Director/Officer Litigation
Claims shall be limited to recovery from any insurance proceeds payable in
respect of such Section 5.1(2) Director/Officer Claims or Agreed Excluded
Director/Officer Litigation Claims, as applicable, pursuant to the Director/Officer
Insurance Policies, and any Persons with any such Section 5.1(2)
Director/Officer Claims or Agreed Excluded Director/Officer Litigation Claims
shall have no right to, and shall not, make any claim or seek any recoveries from
any Person (including Jaguar, any of its Subsidiaries or any Director or Officer),
other than enforcing such Person’s rights to be paid from the proceeds of a
Director/Officer Insurance Policy by the applicable insurer(s); provided that
nothing in this Plan shall prejudice, compromise, release or otherwise affect any
right or defence of any insurer in respect of a Director/Officer Insurance Policy or
any insured in respect of a Section 5.1(2) Director/Officer Claim or Agreed
Excluded Director/Officer Litigation Claim; and

(iv) all Director/Officer Indemnity Claims.

On the Implementation Date, the Applicant, the Subsidiaries, and each of their respective
financial advisors, legal counsel and agents, the Monitor, legal counsel to the Monitor,
and legal counsel to the special committee of the board of directors of Jaguar
(collectively, the “Released Parties”) shall be released and discharged from any and all
demands, claims, actions, causes of action, counterclaims, suits, debts, sums of money,
accounts, covenants, damages, judgments, expenses, executions, liens and other
recoveries on account of any indebtedness, liability, obligation, demand or cause of
action of whatever nature that any Person (including any Person who may claim
contribution or indemnification against or from them) may be entitled to assert, whether
known or unknown, matured or unmatured, direct, indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing 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 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 Subsidiaries; (iii) the Notes; (iv) the Indentures; (v) the
Existing Shares; (vi) the Existing Share Options; (vii) the Shareholder Rights Plan; (viii)
Equity Claims; (ix) the Support Agreement; (x) the Backstop Agreement; (xi) this Plan; or
(xii) the CCAA Proceedings; provided, however, that nothing in this Section 11.1 will
release or discharge:



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

(i) a Released Party if the Released Party is adjudged by the express terms of a
judgment rendered on a final determination on the merits to have committed
fraud or wilful misconduct.

(c) At the Implementation Time, each of the Noteholders, the Ad Hoc Committee, the
Trustees, and each of their respective present and former shareholders, officers,
directors, and the Advisors and the Trustees’ counsel (collectively, the “Noteholder
Released Parties”) will be released and discharged from any and all demands, claims,
actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenants, damages, judgments, expenses, executions, liens and other recoveries on
account of any indebtedness, liability, obligation, demand or cause of action of whatever
nature that any Person (including any Person who may claim contribution or
indemnification against or from them) may be entitled to assert whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on or prior to the Implementation
Date that are in any way relating to, arising out of or in connection with: (i) the Notes; (ii)
the Indentures; (iii) the Existing Shares; (iv) the Existing Share Options; (v) the
Shareholder Rights Plan; (vi) Equity Claims; (vii) the Support Agreement; (viii) the
Backstop Agreement; (ix) this Plan; or (x) the CCAA Proceedings, and any other matters
or actions related directly or indirectly fo the foregoing; provided that nothing in this
Section 11.1(c) will release or discharge a Noteholder Released Party in respect of their
obligations under this Plan, the Backstop Agreement, the Support Agreement, any
Election Form and provided further that nothing in this Section 11.1(c) will release or
discharge a Noteholder Released Party if the Noteholder Released Party is adjudged by
the express terms of a judgment rendered on a final determination on the merits to have
committed fraud or wilful misconduct.

11.2  Injunctions

All Persons (regardless of whether or not such Persons are Affected Unsecured Creditors) are
permanently and forever barred, estopped, stayed and enjoined, on and after the Implementation Time,
with respect to any and all Released Claims or Noteholder Released Claims, from (i) commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or other
proceedings of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against the Released Parties, the Named Directors and Officers
and the Noteholder Released Parties; (ii) enforcing, levying, attaching, collecting or otherwise recovering
or enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order against
the Released Parties, the Named Directors and Officers and Noteholder Released Parties or their
property; (iii) commencing, conducting or continuing in any manner, directly or indirectly, any action, suits



or demands, including without limitation, by way of contribution or indemnity or other relief, in common
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 Person who makes such a
claim or might reasonably be expected to make such a claim, in any manner or forum, against one or
more of the Released Parties, the Named Directors and Officers and Noteholder Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against the Released Parties, the Named Directors and Officers and Noteholder Released
Parties or their property; or (v) taking any actions to interfere with the implementation or consummation of
this Plan; provided, however, that the foregoing shall not apply to the enforcement of any obligations
under this Plan. For greater certainty, the provisions of this Section 11.2 shall apply to Section 5.1(2)
Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and Agreed Excluded Jaguar
Litigation Claims in the same manner as Released Claims, except to the extent that the rights of a holder
of such Section 5.1(2) Director/Officer Claims, Agreed Excluded Director/Officer Litigation Claims and/or
Agreed Excluded Jaguar Litigation Claims to enforce such claims against an insurer in respect of a
Directors/Officer Insurance Policy and/or a Jaguar Insurance Policy, as applicable, are expressly
preserved pursuant to Section 11.1(a)(iii) and/or Section 11.1(b)(i) hereof.

11.3  Timing of Releases and Injunctions

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

114 Knowledge of Claims

Each Person to which Section 11.1 hereof applies shall be deemed to have granted the releases set forth
in Section 11.1 notwithstanding that it may hereafter discover facts in addition to, or different from, those
which it now knows or believes to be true, and without regard to the subsequent discovery or existence of
such different or additional facts, and such party expressly waives any and all rights that it may have
under any applicable law which would limit the effect of such releases to those Claims or causes of action
known or suspected to exist at the time of the granting of the release.

ARTICLE 12 — COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
121 Application for Sanction Order

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

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

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

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



(c)

(d)

(e)

(f)

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

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

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

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

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

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

(vi) 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 12.2(c) shall waive, compromise or
discharge any obligations of the Applicant in respect of any Excluded Claim;

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

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

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



12.3 Conditions to Plan Implementation

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

(@)

(b)

(c)

(d)

()

®

(9

(h)

(i

@

(k)

()

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

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

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

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

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

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

The DSU Plan, the RSU Pian and the SAR Plan shall have been addressed in a manner
acceptable to Jaguar and the Majority Consenting Noteholders;

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

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,

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

All conditions to implementation of this Plan set out in the Support Agreement (which for
greater certainty include the conditions set out in sections 9(a), (b) and (c) of the Support
Agreement) shall have been satisfied or waived in accordance with their terms and the
Support Agreement shall not have been terminated;

All conditions to implementation of this Plan set out in the Backstop Agreement (which for
greater certainty include the conditions set out in sections 7(a), (b) and (c) of the



Backstop Agreement) shall have been satisfied or waived in accordance with their terms,
and the Backstop Agreement shall not have been terminated;

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

(n) No insurer under a Director/Officer Insurance Policy or a Jaguar Insurance Policy shall
have an 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 herein, to the extent and on such
terms as such parties may agree to provided however that the conditions set out in Section 12.3(a)
cannot be waived and that the conditions set out in Section 12.3(l) can only be waived by the Applicant
and the Majority Backstop Parties.

12.5 Implementation Provisions

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

12.6  Monitor’s Certificate of Plan Implementation

Upon written notice from the Applicant (or counsel on its behalf) and Goodmans LLP on behalf of the
Majority Consenting Noteholders and the Majority Backstop Parties to the Monitor that the conditions to
Plan implementation set out in Section 12.3, have been satisfied or waived, the Monitor shall, as soon as
possible following receipt of such written notice, deliver to the Applicant and Goodmans LLP on behalf of
the Majority Consenting Noteholders and the Majority Backstop Parties, and file with the Court, a
certificate which states that all conditions precedent set out in Section 12.3 have been satisfied or waived
and that the Implementation Date has occurred.

ARTICLE 13 - GENERAL
13.1 Waiver of Defaults

Subject to the performance by the Applicant of its obligations under this Plan, and except to the extent
expressly contemplated by this Plan or the Sanction Order, no Person who is a party to any obligations or
agreements with the Applicant or any Subsidiary shall, following the Implementation Date, accelerate,
terminate, rescind, refuse to perform or otherwise repudiate its obligations thereunder, or enforce or
exercise any right (including any right of set-off, option, dilution or other remedy) or make any demand
under or in respect of any such obligation or agreement, by reason of:

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

(b) any change of control of the Applicant or any Subsidiary arising from implementation of
this Plan (except in respect of 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 obtained relief under the CCAA or that this Plan
has been implemented by the Applicant;

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

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

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

For greater certainty, nothing in this paragraph 13.1 shall waive, compromise or discharge any
obligations of the Applicant in respect of any Excluded Claim.

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

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

If the Implementation Date does not occur on or before the Outside Date (as the same may be extended
in accordance with the terms hereof and of the Support Agreement), or if this Plan is otherwise withdrawn
in accordance with its terms: (a) this Plan shall be null and void in all respects, and (b) nothing contained
in this Plan, and no acts taken in preparation for consummation of this Plan, shall {i) constitute or be
deemed to constitute a waiver or release of any Claims by or against the Jaguar Group, their respective
successors or any other Person; (ii) prejudice in any manner the rights of the Jaguar Group, their
respective successors or any other Person in any further proceedings involving the Jaguar Group or their
respective successors; or (i) constitute an admission of any sort by the Jaguar Group, their respective
successors or any other Person.

134 Modification of Plan

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

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



(i) if made following the Meeting: (A) the Applicant shall provide notice to the service
list of any such amendment, restatement, modification and/or supplement and
shall file a copy thereof with the Court; (B) the Monitor shall post an electronic
copy of such amendment, restatement, modification and/or supplement on the
Monitor's Website; and (C) such amendment, restatement, modification and/or
supplement shall require the approval of the Court following notice to the
Affected Unsecured Creditors.

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

(c) Any amended, restated, modified or supplementary plan or plans of compromise filed
with the Court and, if required by this section, approved by the Court, shall, for all
purposes, be and 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 provision
from the balance of this Plan and provide the Applicant and the Majority Consenting Noteholders with the
option to proceed with the implementation of the balance of this Plan as of and with effect from the
Implementation Time, or (b) alter and interpret such term or provision to make it valid or enforceable to
the maximum extent practicable, consistent with the original purpose of the term or provision held 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 Plan or in the Sanction Order, or in any contract, instrument, release,
indenture or other agreement entered into in connection with this Plan, following the Implementation Date,
the Applicant will retain and may enforce, sue on, settle, or compromise (or decline to do any of the
foregoing) all claims, rights or causes of action, suits and proceedings, whether in law or in equity,
whether known or unknown, that the Appllcant may hold against any Person or entity without further
approval of the Court.

13.7 Responsibilities of Monitor
FTI Consulting Canada Inc. is acting in its capacity as Monitor in the CCAA Proceedings with respect to

the Applicant and this Plan and not in its personal or corporate capacity, and will not be responsible 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) ¢/o Jaguar Mining Inc.
67 Yonge Street, Suite 1203
Toronto, Ontario M5E 1J8

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

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

Norton Rose Fulbright Canada LLP

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

Toronto, Ontario M5J 274

Attention: Walied Soliman and Evan Cobb
Fax: (416) 216-3930
Email: walied.soliman@nortonrosefulbright.com

evan.cobb@nortonrosefulbright.com

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

Goodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Centre

Toronto, Ontario M5H 257

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

Email rchadwick@goodmans.ca

mwagner@goodmans.ca

() If to the Monitor, at:

FTI Consulting Canada Inc.
TD Waterhouse Tower
Suite 2010

79 Wellington Street
Toronto, Ontario M5K 1G8

Attention: Greg Watson and Jodi Porepa
Fax: (416) 649-8101
Email; Greg.Watson@fticonsulting.com

Jodi.Porepa@fticonsulting.com




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

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, Ontario M5X 1B8

Attention: Marc Wasserman
Fax: (416) 862-6666
Email: mwasserman@osler.com

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

13.9 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, consented to or approved by such Majority Consenting Noteholders or Majority Backstop
Parties if such matter is agreed to, waived, consented to or approved in writing by Goodmans LLP,
provided that Goodmans LLP expressly confirms in writing (which can be by way of e-mail) that it is
providing such agreement, consent, waiver or approval on behalf of the Majority Consenting Noteholders
or the Majority Backstop Parties, as applicable.

13.10 Paramountcy
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 or implied, of any contract, mortgage, security agreement, indenture, trust
indenture, note, loan agreement, commitment letter, agreement for sale, lease or other
agreement, written or oral and any and all amendments or supplements thereto existing
between any Person and the Applicant and/or the Subsidiaries as at the Implementation
Date,

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

13.11 Further Assurances

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



Schedule “A”
Agreed Excluded Director/Officer Litigation Claims

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

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

allowed in accordance with and subject to the terms of paragraph 3 of the Minutes of Settlement dated
February 5, 2014 between the New Hampshire Litigation Plaintiffs and Jaguar Mining Inc.

DOCSTOR: 2926319\2A 1



Schedule “B”
Agreed Excluded Jaguar Litigation Claims

(i) Claims asserted by Daniel R. Titcomb; Robert J. Lloyd; James M. Roller; William E. Dow; Jeffrey
Kirchhoff and/or Brazilian Resources, Inc. (collectively, the “New Hampshire Litigation Plaintiffs”) in the
proceeding in the United States District Court for the District of New Hampshire bearing Civil Action No.
1:13-cv-00428-JL against Jaguar Mining Inc.; and

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

accordance with and subject to the terms of paragraph 4 of the Minutes of Settlement dated February 5,
2014 between the New Hampshire Litigation Plaintiffs and Jaguar Mining Inc.

DOCSTOR: 2926319\2A 1



Schedule “C”

Agreed Excluded Litigation Claimants

Daniel R. Titcomb
Robert J. Lloyd
James M. Roller
William E. Dow
Jeffrey Kirchhoff

Brazilian Resources, Inc.

DOCSTOR: 2926319\2A 1
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Articles of Amendment dated July 21, 2020

[see attached]
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Articles of Amendment dated August 24, 2020

[see attached]
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By-Laws

[see attached]



JAGUAR MINING INC.
BY-LAW NUMBER 2

A by-law relating generally to the regulation of the affairs of Jaguar Mining Dic.

BE IT ENACTED AND IT IS HEREBY ENACTED as by<law Number 2 of Jaguar
Mining Inc. thereinafter called the "Corporauon "yas follows'

DEFINITIONS
1. Inthis by-Jaw and all other by-laws of the Corporation; unless the context othcrw:se
specifies or requires; _ :

(a) "Act” means the Busmess Corporatxons Act, R.S.0. 1990 ¢. BB.16 (Ontarxo), gs
from time to time amended, and every siatute that may be substituted therefor,
including the regulations made thereunder, and, in the case of such amendment or
substitutiori, any reference in the. by-laws of the corporation shall be read as
referrinig to the amended or substituted provnsrons therefor; -

(b) articles” means the artwles, as from time lo tlme atnerided of the Corporatnon,

(c) "board“ means the board pf directons of the Corpoxatxon, '

(d)‘ "by-law" means’ any byf-law of the Corporatlon from time to'time o force and
effect; ~ _ v

(e) ' "Cosporation” fneans JAGUAR MINING INC., or ahy ‘SuUccessor thereto if
adopted by such successor;

3] "director" means an individual ocoupying the position of dirgctor of the board;

(g)  "meeting of shareholders" means an annual meetmg of shareholders or a special
meeting of shareho]dels,

(b . "non-business day" ieans Saturday, Sunday ard any pfher‘day that {5 nbsémd as
.o, .8 holiday under the laws of Omm-zo oF Canada; - .

(i) "Person” mclndes an. mdmdual sole propnetorshnp, partnershlp, unmcorporated:
assooiation, nnincorporated syndicate, unincotporated organization, frust, body
corporate, and a natural persor i the capacity of trustee, executor, administrator
or othet legal representative;

()] "residérit Canadmn" miéans a Canadian citizen ordinarily resident in Canada or a3
otherwise defi nsd in the Act;

k) words importing the singular number only shall include the plural and vice verse;

words ‘importing the masculiné génder shall include the feminine and neuter



genders and vice versa; words importing persons shall include bodies corporate,
corporations, companies, partnerships, syndicates, trusts and any number or
aggregate of mdzwduals,

)] the headmga used in any ‘by-law are inserted for reference purposes only and are
not to be considered or taken into account in construing the terms or provisions
- thereof or {o be deemed in any way io clarify, modity or explain the effect of ariy

such terms or provisions; and

(m) any term contained in"any by-law which is defined in the Act shall have the
meaning given o such term in the Act.

2, Ex¢cution in Counterpait. Any amde notice, resolution, requisition, statement or other
document. required or permitted to be executéd by miore than one person for the purposes of the
Act may be executed in several documents of like form each of which is executsd by one of
more of such persons, and stich documents, when duly executed by all persons required or
permitted, as the case may be to do so, shall be deemed 16 constitute one document f‘or the
purposes of the Act.

REGIS}ERED QFFICE

23 The Corporation may ﬁnm time-to time (i) by tesoiutmn of the board of directors changc
the location of the address of the registered office of the Corporation within a municipality or
geographxc township, and (i) by speclaf resolution, charge the municipality or geographic.
townsh:p whncb its registered office is located to another place within Ontario.

. , CQRPOI'}ATE SF;AL,

4. The Corporation may have ohe ot ttiore corporate seals which shall be such as the board
of directors.may adopt by resolution from time to time. An instrument or agreement executed on
behalf of the Cotporation is not invalid mcrely because the Corporate Seal, if any, Is not affixed
thereto,

5.« (b Contracts, documents or mstruments in writihg requiring the sxgnature of the
Corporanon may be sxgned by any two of the directors and officers, and all contracts, documents
of ingtruments jn writing so signed shall be binding upon the Corporation without any’ futther
authorization or formality. The directors ar¢ authorized from timé to time by resolution to
, appomt any officer or officsrs or any other person or persons o behslf of the Corporation either
to sign contiacts, documents or instruments in writing génerally or te sign specific contraots,
documients or instruments in writing.

(2) The corporate seal of the Corporation may, when required, be affixed to contracts,
documents or insiruments in writing signed as aforesald or by an officer or officers, person or
petsons appointed as aforesald by resolution of the board of directors.



(3) The term "conttacts, documents or instruments in writing" as used in this by-law shall
include - deeds, morigages, hypothecs, charges, conveyances, transfers and. assighments of
- property, real or personal, immovable or movable, powers of attorney, agreements, releases,
receipts and discharges for the payment of money or other obligations, conveyances; transfers
and assignments of securities and al] paper writings.

(4) The signature or signatures of any officer or director of the Corporgtion and/or of any
other officer or officers, person or persons appointed as aforesaid by resolution of the directors
may, If specifically authorized by resolution of the directors, be printed, engraved, hthographed '

. or otherwise mechanically reproduced upon all contracts, doctimenis of instriments in writing or
bonds, debentures or other securities of the Corporation executed or issued by or on behalf of the
Corporation and all contracts, documents or instruments in. writitig or sccurities of the
Corporation on which the signature or signatures of any of the foregoing officers, diregtors or
persons shall be so reproduced by authorization by resolistion of the directors, shall be deemed
to have beén manually signed by such officérs, directors or persons whose signature or
signatures is or.are so reproduced and shall be as valid for all intents and purposes as if they had
been sngned manually and noththstandmg that the officers, directors or persons whase signature
< or signatures is or are so répreduced may have ceased 1o hold office af the date of delivery or
issue of such contracts, documents or instruments in wrltmg o securities of the Corporatson‘

EANEING ARBANGEMENTS

6. The banking bus;ness of the Corgoration, or any part theieof, shall be transacted with
such bank, trust company or other firm or body corponate as the board may designate, appoint or
authiorize from time fo time and all such banking business, or any part thereof, shall be transacted
ofi the Cor:poratlons behalf by such ong of more officers or other persons as the board may’
vdesxgnate direct or authorize from tlme to time and fo the extent thereby provided.

BORROWING

7. Borrowing, Without limiting to the powers of the board as provided in the Act, but
subjest to the limitationis on the businéss anid powers of the Corporation ag may be contained in
the amcles, the boazd may ﬁom txme to time on behalf of the Corporation:

: Ca} borl‘ow money upon.the credlt of the Corporation;

- {if) * issue, reissug sell or plcdge bonds, debentures, notes or other secuntacs or debt
obhgatlons of the Carporation;

{cy  tothe extent permitted by the Act, give, directly or indireetly, financial assistance
to any person by means of a loan, a guarantee or otherwise to secure the
performance of an obligation; and

(d)  mortgage; hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to sécuré any
obligation of the Cotporation,



8. Delégation. Subject to the Act; the articles and the by-laws, the board may from time to
time authotize any director or directors, or officer or officers, of the Corporation, to make
arrangements with reference to the money borrowed or to be borrowed as aforesaid, and as to the
terms and conditions of theé loan thereof, and as to the securities to be given therefor, with power
"to vary or modify such arrangements, terms and conditions and to give such additional securities
for any moneys borrowed or remaining due by the Corporation as the directors of the
Corporation fnay suthorize, and generally to manage, transact and seitle the barrowing of money
by the Corporation.

~ DIRECTORS

9. Number and Powers. There shall be a board of directors consisting of such fixed number, .
or minimum and maximum humber, of directois as may be sef out in the articlés or as maybe
determmined as prescribied by the articles. Where & minimum and maximum number of dircctots -
of the Corporation is provided for in its articles; the number of directors of the Corporation and
the number of directors to be elected at the annual meeting of the sharcholders shall be such
nusmiber as shall be determinéd from time to time by special resolution or, if the special resolution
empowers the directors to ‘determine the number, by resolution of the directors. The directors
shall manage the business and affairs of the Corporation and may exercis¢ all such powers and
“do all such acts and things as may be xercised of done by the Corporation arid are nof by the
Act, the articlés, the by-laws, any special resohxtmn of the Corporanon, of by statute expressly -
diréeted or required to be done in some other tnannér,

10, . - Vacancies, If the number of directors is néredsed, the resultmg vacancies shall be filled
at a meeting of shareholders duly called for that purposc. ‘Notwithstanding the provisions of
paragraph 15 of thxs by-lew and subJect to-the prowsmns ef the Ac‘t ifia vacancy should

quahﬁed person t6' fill the vacancy for the remamder of the term. in the absence of 4 quorum thé
remaining directors shall forthwith call a special meeting of shareholdérs to fill the vacancy
pursuant to subsection 124(3) of the Act. Where a vacancy of vacancies exist in the board, the
remaining directors may exercise all of the powers of the board so long as 4 quorum remains in
of‘hcc.

11, Duties, Eveéry director and officer. of the Corporatxon in- exercising hrs powers aid’
'dlschargmg his dutxes te the Corporatién'shall A )

(a) act honestly and in good faxth with & vacw to the best intercsts of the Corporauan,
and

(b)  exeteise the care, diligerice and skill that & reasonably prudent person would
exercise in ¢omparable clrcumstances.

Every director and officer of a corporation shall comp]y with the Act, the regulations thergundet,
the Corporation's articles and by-laws.

12, Qualification, At least 25% of directors on the board shall be resident Canadians, but if’
the Corporation has fewer than four directors, at least one diréctor shall be a resident Canadian,



No person shall be elected or appoinied a director if that person js less than 18 years of age, has
been found under the Substitute Decisions Act, 1992 or under the Mental Health Act to be
incapable of managing property or who has been found incapable by a court in Canada or
- elsewhere, is not an individual, or has the status of bankrupt. A director need not hold shares
issued by the Corporation, At least one-third of the directors of the Coiporation shall not be
officers or employees of the Corporation or any of its affiliates for so Jong as the Corporahon is
an oﬂ'ermg corporation (as defined under the Act),

13, . Term of Office. A director's term of office shall be from the meetmg at which he is
elccted or appointed uitil the annnal mcenng next following or until his successor is elected or
appomted or until; if earlier, he dies or resigns, or is removed or disqualified pursuant to- the
- provisions of the Act.

14, Vacation of Office . The office of a dircctor shall ipso facto be vacated if

(a) he dies;

(b) * by notice in wrltmg to the Corporation he resagns his office and such resignation,
if not eﬁ'ectxve immediately, becomes effective in accordance wzth its terims;

© he i is removed from ofﬁce in _accordance with sectlon 122 of the Act; or
(d) ,_becomes disqualified under subseotlon 118(1) of the Act.

15, - Election and Removal (1) Direetors shall be elected by the sharehiolders by ordlnary
resolution in annual megting, 6f shareholders. The number of directors fo be elevted at any such
" meeting shall be that number njost recently determined in thé matiner referred to i Section 9.6f
the by<laws, The election shail be on & show of hands unless a ballet is demanded by siiy
shareholder or required by the chanman in accordance with Séction 64 hereof. All the directors
then in office’ shall céase to hold office 4t the close of the meeting of sharcholdeis at which
directors are to be elected, A direstor if qualified, is eligible «for re-election. If an slection of
directors is not held at an annual meeting of sharcholders at which such election Is requn'ed the
incumbent. directors shall continue in office until their sucoessors are elected. 1f 4 meetmg of
 shareholders fails to elect the number of directors required by the articles or determined in
'accordance thh Section, D, heréof by reasan of the disqualification, ineapagcity or death of oifs of
ai s, thie: directors elected dt that teeting, if they constitute a quorum, may gxercise
I the po ; OFpo 611, but sich quioruny of directors.may not fill the.
resultmg vacancy oF vachincies and shall forthwith call a spccn&l mectmg of sharetroldéts to fill
the vecansy or vacancies and, if they fail to do so; the meeting may be called by any shareholder,

(2) Subject to sections 120 and 122 of the Act, the sharshalders of the Corporation may
by ordifiary resolution at & special meeting remove any director béfore the exp:ranon of hils térm:
of office and may, by a majority of the votes cas at the meeting, elect any person in his stead for
the remainder of his term

3 A retxrmg director shall retain office until the adjournment or termination of the
meeting at which his successor is elected unless such meeting was. called for the purpose of



removing him from office as a director in which case the director so removed shall vacate office
forthwith upon the passing-of the resolution for his remieval,

15.  Vacancies. Subject to the Act, 8 quorum of directors (Whethcr of not the majority of such
guorum are resident Canadians) may fill a vacancy among the directors, except a vacancy
resulting from,

(@ an increase in the numbcr of directors oiherwise than an inerease in the board of
-directors pursuant to a special resolution empowering the board to fix the number
of directors within & range set out in the atticles; or

) aji increase in the maximum number of directors set out in the articles; as the case
may be; or '

(c) . a failare to elect the nuinber of diréctors iéquired {o be elected at any meéting of
' shareholders. .

17, Validity of Acts. An act by a diréctor ot officer is valid notwithstanding an irregularity in
. his eléctior or appointinent or & defect i his quahficailon

18. _A_ctlog L:x the Board, The board shall exercise 1ts powers by oF pursuant to a by-law or
' resohmon exther pasSed at a meetmg of dxrectors at whxch & quorum ls present or consented to by-

-

E G F DIRECTORS

+

Place of Megting, Subject to the articles, meetmgs of dlrectors may be held at any place
wﬁ.hm ar outside Ontario as the difectors may from time to Yime deterinine. In any financial year
of the corporation, a ma;orlty of the mectings of the board of directors need not be held at a place
within Canads. A meeting of the directors may be convened by the chairman of the board (if
any), the president or any director at any time. The secretary shall upon direction of ¢ any of the
foregoing officers or director convene a mesting of the diréctors.

20, Notice, (1) Notice of the time and place for the holding of any such meeting shall be
da!wered maxled, telcgraphed, cabl::d, te!exed transmltted by ﬁxcslmile or electromcally by &~

“tWo (2) dsyst (eXcl USWe of the ﬂay o which the.notice is delivered, malled ‘telegraphed, cablcd

telexed or trabismiited by facsimile or electromcally by e-mail but inciuswe of the day for which
notice is glven) befote the date of the mieeting, provided that meetings of the directors may be
held at any time without uétice if all the directors have waived such notice.

{2) For the first meeting of the board. of directors to be held immediately following
election of directors at an annual or special meeting of the shareholders, no notice of such
meeting need be glven to the newly elected or appointed director or direetors in order for the
mesting duly constituted, provided & quorum of the directors is present.



(3) A notice of a meeting of directors shall specify any matter referred to in subsection
127(3) of the Act that is to be dealt with at the ineeting but, unless'a by-law otherwise provides,
must not otherwise specify the purpose of or the business to be transacted at the meeting.

21, Waiver of Notice. Netice of any mesting of the directors or any committee of diréelors or
any irregularity in any meeting or in the notice theréof nay be waived by any director in any
manner, arid siich waiver may be validly given either before or after the meeting to which such
waiver relates. The attendance of a director at a meeting of directors is a waiver of notice of the
meeting except Where a director attends a meeting for the express purpose of objecting to the
transaction of any business on‘the grounds that the meeting is not lawfully called and make such
objection at the commencement of the meeting.

22.. Telephone Participation. A director may participate in a meeting of directors or a
committee of directors by means of such telephone or other communication facilities that permit.
‘persons participating in the .meeting to communicate with each other simultaneously &nd
instantaneously, if ali the directors present at or partxc:patmg in the meetmg consent t¢ the
holdmg of meetmgs in such manner,

23, Adiournment. Any meeting of the directors may be. ad_;oumed from time 1o time by the
chaitman of the meeting, with the consent of thie mieéting, to a fixed time and  place and notice of
the time and place for the ¢ontiniance of the adjoumed meeting need not be given o any
directors if thé time end place of the udjoumed miesting is announted at the original mesting.

Any adjourped thesting shall be, duly sonstituted if held in accordance with the terms of the
adjourfinient and if a guorum j§ present thereat. The directors, who: fotined @ quorum at the
orxgmal meefing need not form the quorum at the. adJoumed meetmg. If there i§ no quorum.
presetit at the adjourned imeefing, the orxgmal meetmg shall e deemed to have termmated
forthwithi after xrs adjoumment. ' . _

24, Quotum and Voting. Subject to the amclcs, a ajority of ditectors shal] constitute 3
quorum for the iransaction of business ai any meeting of directors. No business shall be
transacted by the directors except ai & meeting of directors at which a quorum of the board is
present. Questions arising at any rgeting of the directors shall be decided by a majorlty of votes
cast, In- case of an equahty of votes; the chairman of the meeting shall not have a second or
castmg vote. Any question at a meeting of the board shall be decided by a show of hands unless a .
. ballot 1§ required or demanded.. Where the Corpomnon hds bn!y bhe. dlrector, th&t dxrcctqr may-
eonstxtute a tﬁeetfng v X . ‘ ) A

25, thxrman and Secretary. The chaxrman of the bodrd or, in the absence of the ehairmany

the president if a director of, in the gbsence of the president, a v:ce-president who is a dnrector
shall be chairman of any meeting of the bodrd. If none of the said officers is present, the directors
present shall choose on¢ of their number to be chairinan, The secretaiy of the Corporation shall
act as secrefary at.any meeting of the board and, if the secretaty of the Corporation be absent, the
chairman of the meeting shall appomt & person who need not bé a director to act as secrétary of

the meeting,



26, First Mectmz of New_Board. Prowded a quorum of directors is present, each newly
elected board may without notice hold its first meeting following the meéting of shareholders at
which such board is elected.

27, Reghlar Meetings. The board may appoint a-day or days in any month ot months for
rcgular meetings at a placé and hour to be named. A copy of aiiy resolution by the board fixing
ihe time and place of regular meetings of the board shall be sent to each director forthwith after
being passed, but no-other notice shall be required for any such rcguiar meeting,

28,  Resolution in Lieu of Megting, A resolution in writing, signed by all the directors or
signed counterparts of such resolution by all the directors entitled to vote on that resolution at a

meeting of diréctors or a committee of directors, is as valid as if it had been passed at a meeting
of directois or a committee of directors duly called, constituted and held. A copy of every such
resolution or countcrpart thereof -shall be kept with the mmutes of the proceedings of the
difectors or such committee of d:rectors :

29.  Conflict of Intérest. Subject to and in accordance with the provisions of the Act, 4
divéctor or officer of the Corporation who is a party to & material contract or fransaction or
proposed material contract or transaction with the Carporation, of Is a director or an officer of or
has a inaterlal interest in any persen who is 8 paﬂy t¢ & material transaetwn with the Corporat:on,
shall disclose in writing to the Corporatnon or'request to have entered in the minutes of megtings
of directors the nature and extent of such interest, and any suéh director shall rei‘ram from voting
in respect thereofl’ unless otherwise permitted by the Act.

REMUNE ATION OF DIRECTORS *

30, Subjcci @ the articles, the remutieration: to be paid (o the dlrectors shall be such as the
board of diregtors shajl from time to Hime determiné and guch remuneration shall be in addmon
1o the salary paid fo any officer of the Corporation who Is also a fermber of the board of
directors. The direciors may alse by resolution award special remuneration to any director
undertaking any special sérvices on the Corporation's behalf othér than the roitine work
ordinarily required of a director by the Corporation. The confirmation of any guch fesolution of
resolutions by the shareholders shall not be required. Thé directors shall also be entitled to be
paid their traveﬂmg and other expenses properly lncurred by them in connection with the affalrs
of the Corperatma o - .
SUBMISSION OF CONTRACTS OR TRANSACTIONS
T0 HAREHOLDERS TOR ‘_PPRO\_/__L

3l The directors m their discrehon may submxt any contract act or transactlon for appmval
happen by or through his failurs to exercxse the powers and fo d:scharge the duties of hi% ofﬁce
or the shareholdérs called for the purpose: of considering thé same and any tontiact, act of
transaction that shall be approved, ratified or confirmed by resclition passed by a majority of the
votes cast at any such meeting (iinless any. different or additional requirement is imposed by the
Aét or by the articles or ahy other by-law) shall be as valid and as binding upon the Corporation



and upon all the shareholdérs as thobgh it had been approved, ratified and/or confirmed by every
sharcholder the Corporation.

FOR THE PROTECTION OF DIRECTORS AND OFFICERS

32.  No director or officer for the time being of the CorporatiOh shall be liable for the acts,
recelpts' neglects or defgults of any other director or officer or employee of the Corporation or
for joining in any receipt or act for, ccnfonmty or for any loss, damage or expense happening o
the Corporation through the insufficiency or deficiency of title to any property acquired by order
of the board of directors for or on behalf of the Corporation or for the insufficiency or deficiency
of any secutity in or upon which any of the moneys of or belonging to-the Corporation shall be
placed out or investéd or for any loss or damage arising from the bankruptcy, insolvency or
tortious act of any person, firm or corporation including any: person, firm or ¢otporation with
whom or which any moneys, securities or effects of the Corporatlon shall be fodged or depesited
or for any loss, conversion; misapplication or mlsappropnat:on of or any damage resulting from
any dealings with any moneys, securities or other assets belonging to the Corporation or for ariy
other loss, damage or. niisfortune whatever which- may happen to the Corporation in the
ex¢oution of the duties of his respectwe office of trust or in relation thereto, tinless the same shall
hongstly; in good faith with a view to the best interests of the Corporation, ‘and in connection
therewith to exércise the care, diligencé and skill that # redsonably prudént person would
exercise in compdrable circumstances, provided that nothing herein contained shall relieve a
director of officer from the duty to act ji accordance with the Act or regulatiotis. made thereunder:
- or relieve hinr from liability for a htdach thereof. The directors for the time bemg of the
Corpotatxon shall not be under any duty or resp $ibility in respeet of any dantract, act or
transaction whether or not made, doiie oF entered into in' the hame. of oh behalf of the
Cerporation; éxcept such as shill have beeti ‘submitted fo and authiorized or approved by the
boatd of ditectors. If any diréctot br officer of the Corpotation shall be employed by or shafl
perform sérvices for the Corperation, the fact of his being a shareholder, director or officer of the
Corporation shall not disentitle such director or officer or such firm or body corporate, as the
case may be, from receiving proper remuneration for such services.

INDEMNITIES TO DIRECTORS AND OTHERS

. 33." Subject to the provisions of sectnon 136,9 ‘the Act, the Comorauon shall indemnify a
" director or officer of the ijperation, a fermer 617, fthe Cm'poraticm or anothet
g md;vndual wh6 acty.or acted at theé Cofpora‘txon 3 raqnest s 4 Ehrcctcr ot officer; &r an individual -
actihg in g similar capacity, of another entity; against all costs, charges and expenses, mcludmg
an amoynt paid to settle an action or satisfy a judgment, reasonably incurred by the individual in
respect of any civil, criminal, administrative, investigative or other proceeding in which the
individual is involved because of that nssociation with the Corporatmn or other entity.

34, The Corpoiation may advance money to a dlreotor, ofﬁcer or other mdw:dual for thie
costs, charges and expenses of a proceeding referred to' i’ Section 33, but the Individual shall
repay the money if the individual does not fulfil the cenditions set out ini Seetion 35,



35.  The Corpomtion shall not indemmf‘} an individual under Section 33 unless the individual
acted honestly and in good faith with a view to the best interests of the Corporation of, as the
case may be, to the Best interests of the other entity for which the individual acted as a director or
officer or in a similar capacity at the Corporatmn s request,

In addition, if the matter is 8 criminal or administrative action or proceeding that is
enforced by a ronetary pénalty, the corporation shall not indeinnify an individual under Section
33 unless the individual had reasonable grounds for believing that the individual's conduct was
!awful

COMMITTEES.

3¢, Audit Committes. Unless authorized to dispense with an audlt committee pursuant to
subsection 158(1.1) of the Act, the board shall elect annually from among théir number an audit
committee to be composed.of not fewer than three directors; a-majority of whom are not officers
or cmplcyecs of the Corporation or any of its affiliates.

Each meinber of the Audit Committee shall serve during the pleasure of the board and, in
any event, only so long as he shall be a director. The directors may flil vacancies in the Audit
Commniitico by election from among their number.

The Audit Committee shall have power to fix its quotum st not less thana majonty of its
members and to determine its own rules of procedute sisbject to any regulations imposed by the
‘board from time to time and o the followmg paragraph.

The auditor of the Corporation is entitled to receive ncmce of every meetmg of the Audit
‘Comunittee and, 4f the expense of the Corporation, io attend and be heard theredt; and, if so
requested by A member of the Audit Committee, shall attend every meeting of thé Committee
held during the termi of officé of the duditer. The auditor of the Corporation or any mémber of
the Audit Committee may call a meeting of the Committee.

37.  Delegation, (1) The board may appoint, from their number, & committee or commities of
ditectéts, however designated; and delegate to such committée or committees any of the powers
of the board except powars to; ,

(dy ‘subimit to: the shareholders dhy quesﬁon &r matter rcqumng the approval of the
shareholders, -

(¢)  fill a vacancy among the directors or in the office of auditor, or appoint or remove
any of the chief executive officer; however designated, the chief fi nanclal officer,
however designated; the chaitman of the board or the president of the corporation;

{3) subject to section 184 of the Act, issue seciirities except in the manner and oh the
terits authorized by the directors;

(8)  declare dividends;

(hy  purchase, redeéem or otherwise acquire shares issued by the Corporation;



i) pay a commission for the sale of sharés of the Corporation;
()  approve a management information circular referred to in Part VIII of the Act;

(k)  approve a take-over bid or directors' circuilar or issuer bid circular referred to in
Part XX of the Becurities Act;

)] approve any financial statements referred to, in clause 154(1)(b) of the Act and
- Part XVIII of the Securities Act;

(m)  approve an amalgamation under section 177 of the Act; or
(n)  adopt, amend or repeal by-laws,
(2) A majority of the miembers of any such committes shall be resident Canadians.

38.  Transaction of Business. The powers of a commitiee of directors imay be exercised by a
meeting at which a quorum is present or by resolution in writing signed. by all the members-of
such committse who would have been entitled to vote on that resolution at 8 meeting of the
commitice, : Meeungs of such commitiee may be held at any place in or butside Ontario aiid,

subject to the provisions of Sectitn 22 which shall be applicable mutatis mutand:s, may be held
by means of telephorie or othcr cominunications equipmient.

39.  Progédure.. UnIeSS atherwxse determined by the bosid, sach commnttee shall have the
power to fix its quoium at hot-less than a majerxty of its riiembers, to elect its chairmat and to

regulate its procedure.

OFFICERS

40.  Appointment of Officers. Subjéct to the articles, the bosrd may from time to time appoint
a chairman of the board; a vice-chairman, a managing director (who shall be a resident
Canadxan) a, prcsxdent one of more wce-presxdenis, a secretary, a treasurer and such other
officers as the board may deter mine, including one or mote assistants to any of the officers so
.appomted The board may specify the duties of such offiéers and, il agcordance with this by-law
and subject to the provisions of the Act, de]egate to such officers powers t6 manage the busingss
and affairs of the Corporation otheér than any of the powers listed In Section 37, Except for 8
managing director and & chairman of fhie board; ani officer need not be-a director and bhe person - -
may hold mioie than oné office;

41. #ioval of Officers. Subject to the articles, the remuneration of al
offi¢ers, empioyees arid agents appointed by the directors may be determined. from time to lime
by reselution of thié directors, The fact that any officer, employee or agent is a director or
shareholdér of the Corparation shall not disqualify him from receiving suth remuneration as may
be so determined. The directors may by resolution remove any officer; employee or agent at any
tifhe, with or without cause,

42, Duties of Officers may bg Delegated. In case of the absence or inability or refusal to act
of any officer of the Corporation or for any othet reason that the directors mdy deem sufficient,




the directors miay delegate all or any of the powers of such officer to any othex ofticer or 10 any
director for the time being.

43,  Chairman of the Board. The thairman of the board (if any) shall, if present, presxdc atall
mcctmgs of the directors. He shall sign such contracts, documents or instruments in writing as
require his signature and shall have such other powers and duties as may from time t6 time be
assxgncd to him by resolution of the directors.

44.  President. The presxdent shaﬂ be the chlef executive off icer of the Corporation and shall-
exercise general supervision over the businéss and affairs of the Corporation. In the absence of
the chairman of the board, or if the chairman of the board be not appointed, the president shall (i)
preside at all mestings of the dxrectors, ‘and (u) act as chairman of all meetings of the
shareholders of the Corporation. The president shall also (1) sign such contracts, documents or
instruments in writing as require his sxgna.ture and (ii) have such other powers and perform such
other duties as may from time to time be assxgned to him by resolutxen of the directors or 2
incident to his office, _ -
45.  Vice-President. The vxca-presxdent (if any) or, if more than ohg, the vxce-presxdents i
order of seniority, shall be vested with ail the powers and shali perform all the duties of the
presxdem in the absence or mabllny or refusal to act of the president.

The vxcc—presxdent of,. if mote than one, the vxcc-prcmdents jri order of seniority, shall
sign such contiacts, documents or instruments in writing as 1equxre his or their signatures and
shall also have such other powers and duties. as may from titne. to time bé assigned to him or
themi by resoluhon df the. dlrectors. ,

" 46, . Becivtary, The Secretary shall give or cause to be given notices for all meetmgs of the
d-lI‘GQfOI‘S or cotmmittées thereof (if any) and-of shareholders when directed to do so, and shall
have charge, subject to the provisions of Section 29 and 49 hereof, of the records referred to in
section 140 of the Act and of the corporate seal or seals (if eny). He shall sign such contracts,
documents: or instrymenis in wnting as require his signature and shall have such other powers
and dutieé as may from time 1o time be #ssigned to him by tésolution of the directors Or as are
incident to his office,

47. :l‘_g___,s_g_r_g, Subject to the prowsxens of any: resolution of the. dxrccturs, the freasirer (1f
any) shall have the carg and giistody. of all the funds and secarities of the Corporatmn and shall
deposit the same in the nam fation-In ‘such bank or banks of with such sthéi
depositary or depositariés as the d:rectors may by resolution’ direct. He shall’ prepérs, maintain
and keep or cause fo be kept adequate books of aseatints and accounting records. He shall sigri
$uch contracts, documents of instruments in writing as require hils signature and shall have such
other powers and duties as may from time 16 time be assigned. to him by resolution of the
directors or as are incident to has office. He may be required to give such bond for the faithful
perfonnance of his duties as thé directors in thelr ungontrolled discretion may require; but no
difector shall be liable for failure to require any such bond or for the insuﬂ'lciency of any such
borid of for any loss by reason of the failure of the Corporation to réceive any indemnity thereby
provided.




48, Assistant Secretary and Assistant Tredsurer, The assistant seeretary or, if more than orig,
the assistant secretaries in order of seniority, and the.assisiant treasurer or, if more than one, the
assistant treasurers in order of seniority (if any), shall respectively perform ail the duties of the
secretary and treasurer, respectively, in the absence or inability to act of the secretary of treasurer
as the case may be. The-assistant secretary or assistant secretaries, if more than one, and the
assistant treasurer or assistant tredsurers, if more than one, shall sign such contracts, documents
or instruments in writing as require his or their signatures respectively and shall have such other
powers and duties as may from time to time be assigned {¢ there hy rcsolutlon of the d:rectors

49, Magagmg Director. The directors may from time to time appomt from thexr number a
managmg director and may delegate to him any of the powers of the directors except as provided
in subsection 127(3) of the Act. The managing director shall conform to all lawful orders given
to_him by the directors and shall at all redsonable times give to the directors or any of them all
information -they may requnre regarding the affdirs of the Corporation. Any agent or employee
appointed by the managing director shall be subject to dxscharge by the board, - -

50.  Agents and Attorneys. The board shall have the power from time to timie to appoint
agents ot aitorneys for the Corporatien m of out of Ontario with such powers of managemem or’
otherwise (mcludmg the power to sub- delcgate) 4§ the board may determine, .

51,  Conflict of Interest. An officer shail dlsclose an interest in any. thatérial contract .or -
transaction or pmposed material eontract or transaction with the Corporatlon in a»coordance with
.Sccl,ron 29 hereof,

'52--. Vacancles: If the office of chamnan of the bosid, presxdent vw&president, secretary,
. ass;stant secretary, tree:mrer, assmant tx‘casm'er, or any other nfﬁce created by the dxrectors—

or in any other manner whatsuevcr the directors may, subject o Sectuan 16 hereof; appoint
another person to fill such vacancy,

SHAREHOLDERS' MEETING

53.  Annual Meeiing, Subjéct to compliance with séction 94 of the Aet, the annual meeting of
the. sharchalders shall be convened on such day in.each ycar and at such tlme as ihe directors
may by wsoluuoh determine, .

84,  Special Meetmg . {1} Special meetings of thc sharcholdcrs may be convcm:d by ofdet ‘of
the chairman of the board; the preszdent or & vice-president or by the directors, to be held 4t stich
time knd place as may be specified in such order:

@ Shareholders holding between them not less than five percent (5%) of the issued
shates- of thie Corporation that carry the right to vote at & meeting sought to be held may
requisition the directors to call a meeting of sharcholders, Such requisition shall state the
business to be transacted at the meeting and shall be sent to each director and the registered
office of the Corporation,



(3) Except as otherwise provided in subsection 105{3) of the Act, it shall be the duty of
the directors on receipt of such requisition, to cause such meeting to be called by the secretary of.
the Corpor‘ation

(4) i the directors do not, within twcnty-one (21) days after receiving. such xequxsmon
call such meeting, any shareholder who signed the requisition may call the meeting,

§5.  Place of Meetings. Meetings of shareholders of the Corporauon shall be held at such
place in or outside Ontario as ‘the directors may detérmine, or in the absence of such
determination, at the registered office of the Corporation,

56.  Notice. (1) Subject to the articles, 2 printed, written or typewritten notice stating the day,
hour, place of meeting, the general nature of the busmess ta be transacted and if special business

is to be transacted thereat, staimg

(€3] the naturc of that business in sufficient detail to permit the shareholder to form a
reasoned judgment thereon; and

(h) . thetext of any speofal resolution to be submitted to the meeting,

shall be sent to each person whe s enutled to netice of such meeting and who on the técord date
for notice appears on the records of the Corporatlon or its transfer agent as a sharehelder and to-
each director of the Corporation. and the ayditor of the Corporation; if any; personally, by
sendmg such niptice by prepaid mail or.in sunh other manner a§ proyided by: by-law for the
giving of notice, hot less than twenty-ene (21) days not mote then fifty (50) days beforé the
meeting, If sueli rotice is sent by mail it shail be addréssed fo the” lawst address of esch such.
pefson as stiowt: iri the:técards of the Cotporation ev its transfef agent, ot if N6 address i ls shiowr
therein, then to the last.address of each such persoh known ta the secretmy : .

(2) The auditor of the Corporat:on, if any, is entitled fo atterid any nieéting of
sharcholders of the Corporatmu and to receive all notices anid other communications relating to
ahy such meeting that a sharcholder is entitled to teceive.

57.  Waiver of Notice, A meetmg ‘of shareholders may be held for any purpose at any time
and 4t any place without niatice If 8]l the shareholders entitled to noticé of such meatmg are
present in per

‘the meeting for ‘ the expr&es purpose of objecting to-the trdrsaction of any business on the .
grounds that the meeting is tot lawfully called) or if ali the shareholders entitled. to notice of
such meeting and not present i person nor represented by proxy thereat waive notieé of the
meeting. Notice of any meeting of sharcholders or any irregularity in any such meeting or in the
notice thereof may be walved by any sharéholder, the duly appointed proxy of any shateholder,
any-directors or the suditor of the Corparation in, writing, by te]egram, cable, télex or facsimile
addressed to the Corporation of by any other i manner, and any §uch waiver may be validly given
cither before or after the mesiing to' which such waiver relates,

58.  Record Date, (1) The directors may by resolution fix in advance a date as the record date-
for the determination of shareholderts

i of-fepressrited by proxy at the mieeting (except Whre the shareholdet atterids -



(i) entitled to receive paymént of a dividend;
()  entitled to participate in a liquidation distribution; or

(k) for any other § purpose except the right to receive notice of or to vote al a meeting
of sharcholdurs

but such record date shall not prccede by more than fifty (50) days the pamcular actiori fo be
taken,

(2) The directors may by resokhiition also fix in advance the date as the record date for the
determination of shareholders entitled to receive notice of a meeting of shareholders, but such
record date shall not precede by more than sixty (60) days or by less than thxrty (30) days the
date on which thé meeting is to be held.

(3) If no reeord date is fixed,

(8)  the record date fﬁ'r the determination of shareholders entitled to receive notice of a
meeting of shareholders shall be

J'(i) . at the close of business on the day: xmmcdxately preceding the day on
which the notice is gwen, or

' (if) 1f 10 notxce is given, the day on which the meetmg is held; and

()  therecord date for the determmatxon of shar¢holders for any purpose other than 1o
establishi a sharehiolder’s right to receive otics of a meeting or to vots above of to
-vote shall be &t the close of business on the day on which the directors pass the
resolution releting thersto.

59.  Notice of Date. If a record date is fixed, unless notice of the record date is waived in
writing by every holder of a share of the class or series affected whose name is set out in the
securities register at the ¢lose of business oit the day the directors fix' the record date; notice
thereof shall be glven, not Jess than seven days before the date so fixed;

(o) by advertisement in a iewspaper published or - distribisted Tn the place where the
- corporation has its registered oﬁ'ice dnd in widch place in Caniads where it has 4" .
wansfer-agent or where w transfer of ifs shéres may be recorded; and

(#) by written notice to each stock exchange in Canada on which the shares of the
corporation are listed for trading,

ed. to Notice. For every méeting of shareholdeis, the
Corporatxon shall prepare & list of shareholders entitled to receive notice of the meeting, arranged
in alphabetical order and showing the number of shares entitled to be voted at the meeting held
by each shareholder. If a record date for the meeting is fixed, such list shall be prepdred as of
such record date and not later than 10 days after such record date. If no record date is fixed, such
list shall be prepared as of the close of business on the date immediately preceding the day on




which the notice of the meeting i§ given and shall be prepared at such time. The list shali be
available for examination by any shareholder during usval business hours at the registered office
of the Corporation or at the p!ace where its central securities register is maintained and at the
meeting for which the list is prepared. Notwithstanding the foregoing, where no notice of
meetmg is given, such list shall be prepared as of the day oh which the meeting is held and so
that it is available at such meeling.

61,  Chairman and Secretary. The chairman of the board or, in the absence of the chairman,
the president or, in the absence of the president, the vice-chairman o, in the absence of the vice-
chairman, & vice-president shall bé chairman of any meeting of shareholders and, if none of the
said officers be present within 15 minutes after the time appointed for holding the meeting, the
shareholders present en titled 10 vote shall choose anpther director as chairman of the meeting and
If no director is present or if all the diréctors present décline to take the chair then the
sharetiolders or proxyholders present shall choose one of their number to be chairman. The
secretary of the Corporation shall act as secretary at any meeting of shareholders or, if the
secretary of the Corporation be absent, the chairman of the meeting shail appoini some person,
who need not be a shareholder; to -act as secretary of the meeting. If désired, one or mere
scrutineers, who néed hot be shareholders, may be appointed by resolutlon or by the chairman
with the consent of the meeting.

62, persons Entitled fo be Present. The only persons entatled to, be present at a mﬁetmg of
. sharehnlders shall be those entitled to vote thereat; the directors and “auditors of the Corporatmn

- and others wha, although tiot entitled to vote; are entitled or required under any provisien of the
Act or tlie: articles or by-laws to be present at the meeting. Any other pérson may be admitted
only bri the invitation of the- chaxrman of the meeting or thhthc congeit of the meetmg.

63. ggght to. Vote. ‘At dny meeling of shareholders every person whio i$ named in the Jist
reféfred to in Section 60 shall be entitled to vote the shar¢s shown theréon opposite his namg at

the mesting to which the list relates.

64,  Voting. (1) Votes at mestings of the shareholdérs may be givén eithier personally or by
proxy. At every meetmg at which he is entitled to vote, every shareholder present in person and
every proxyliolder siiall havé one (1) vote on & show of hajids: Upon a poll at which hé is entitled
lo-vote; every shareholder prcscnt in person or by proxy shall (subJeot to the prov:smns, if any, of

.....

) Vcntmg ata meetmg of sharehofders shaTl b by’ show af hands gxoept where & baliot -
is demanded by 4 sharéholder or proxyholder entitled to vote at the meeting, A shareholdér or
proxyholder may demand a ballot either before or aftér any vete by show of hands. In case of an
equality of votes the chairman of the meeting shall not have a second or casting vote in addition
to the Yoté or votes t6 which he may bé entitled as a sharcholder or proxyholder,

(3). At any meeting, unless a ballot is démanded; 4 declaration by the chairman of the
meeting that a resolution has been carried or carvied unanimously or by a particular majority or
tost or not Garried by a particular majority shall be conclusive evidence of the fact without proof
of the number or proportion of votes recorded in favour of or against the motion.



{4) On any question proposed for consideration at 8 meeting of shasetivlders, and whether
or not & show of hands has been taken thereon, the chairman may requirg, or any shareholder or
proxyholder entitled to vote at the meeting may demand, a ballot. A ballot so required or
demanded shall be taken.in such manner as the chairman shall direct. A requirement or demand
for a ballot may be withdrawn at any time prior to the taking of the ballot. If a ballot is taken

each person present shall be entitled, in respect of the shares which the person is entitled to vote
at the meeting upon the question, to that number of votes provided by the Act or the articles and
the result of the ballot so taken shall be the decxsxon of the shareholders upon the said question.

(5) If at any mceting a ballot is demanded on ilie election of a chairman or on the
.qucst:on of adjournment or terniination it shall be taken forthwith without adjournment. If a
. ballot is demanded onany other question or as to the election of dirgctors it shall be taken in
such manner and éither at ofice or Jater at the meeting or at an adjourned meeting as the chairman
of the meeting directs, The result of a ballot shall be desmed 1o be the resolution of the meetmg
at which the ballot was demanded. A detnand for & ballot nay be withdiawn,

(6) Where a person holds shares as a personal representatwe, such person or his proxy is
the person entxt!ed to voté at all mcetmgs of sbareholders i respect. of the sharés so held by hlm

) Wheze a person mottgages or hypothecates his shares, such person or his proxy is the
person entitled to vote at all meetings of shareholders in respect of such shares unless, in the
instriment creating the mortgage or hypothec such person has expressly empowered. the person

. holding the mortgage of hypothec to Vote in respect.of such shares, in which case; and subject to
the artitles, such holder or has proxy is tlie person entitléd to vote in respect of the shares.

{8) Where two 6f imote persons hold the same shard or sharés jolntly, any one of.such
_ persons ‘presént at a meeting of shareholders has'the right, in the absence of the other or others, 1o
* yote in respect of such share ot shares; but i more than one of such persoits are present or
represented by proxy and vote, they shall vote together as oiie on the share or shares jointly held
by them,

65.  Proxies. (1) A shareholder, including & shareholdeér that i$ & body corparate, entitled to
vote at a meeting of shareholders may by means of a proxy appoint a proxyhelder or one i mofe
aliernate proxyholders, none of whom are required to bea shareholder of the Corporation, Whlch
: prnxyholders shall have all the rights of the shareholder to attend and_act &t the meetmg imthe .
place anid stead of thé sharehoider ex¢épt to the extenﬂimﬁed by the proxy. ‘

). Ait mstrument appolnting & proxy shall be in writifig and shall be executed by the
shargholder of by his attornéy authorized in writing or, if the sharsholder is a body corporate,
elther usider its seal of by an officer or attornéy theréof, duly authorized. A proxy appointing a
proxyholder to attend and .act at a meeting of shareholdérs veases to be valid one year from its
date,

(3) Unless the Act requires another form, an instrument appointing a proxyholder may be
in the following form:

"The undersigned sharcholder of @ hereby appoints @ of @ or failing him, B of ® as the
proxy of the undersigned to auend gnd act for and on ‘behalf of the undersugned at the @



meeting of the shareholders of tlie said corporation (0 be held on the @ day of €,20 8,
and af any adjournment thereof to the same extent and with the same power and- authorlty
as if the undersxgned were personally present at the said meeting or such adjournment

thereof,

Dated the @ day of &, 208,

Signature of Shareholder
NOTE:

This form of proxy must bé signed by & sharcholdér or his attorney authorized in writing
" ot, if the shareholder is a body corporate, eithet undér its serl of by an officer of attorney
thereof duly avtherized."

66,  Time for Deposit of Proxies. The directors may by resolution fix a time not éxceeding 48
hours excluding non-business days, preceditig any meeting or adjourned meeting of shareholders
befare which time proxies to be used at that meeting must be depos:ted with the Corporatxen or
an agem thereof, and any period of time.so fixed shall be specified in the notice ealling the
meeting.-A proxy may be used at the meeting only if, prior to the time so specified; it shall have
been deposued with the Corporauon or an agent thereof specified in such notice or, if no such
timie 1§ specified th such fiatics, it shall have been réveived by the secretary of’ the Corporation of
by the cha:rman of the meeting or adjcumment thereof prnor 1o the time of voting.

.67. Votes 1o Govern; . Except as otherwise reqmred by theAct all questions propased for the
consideration of shareliolders at a meeting 6f shareholders shell be determined by 1 the majority ef
the. votes cast; whethet by a show of hands or by ballot, 4s the ase may be,

68.  Adjournment. (1) The chairman of the meeting may with the consent of the meeting
adjourn any meetmg of sharehélders from fime to time to a fixed time and place. If a meeting of
sharcholders is adjotimed for less than thirty (30) days, it is not necessary 10 g:ve notice of the
adjonined meeting other. than by snficuhcemént at the éarlier fiiegting that is: adjourned. If a
meeting of shateholders is 2djouined by one of more ad_wummcms for'an aggregate of thirty (30)
dayS T or more noticé of the adjamned meetmg shall be gwen as for an brigifial meeting: B

@) Any ad_;oumed meetmg sha H be duly wnshtutcd ifheld in accordance with the terms
of the adjournment and » quorum is present at the dpemng thereat. The persons who formed a
quorum at the original meeting are not required to form the quorum at the adjourned meeting. it
there is no quoriim present at the opening of the ‘adjournéd meeting, the original méeting shall be
deemed 16 have terminated forthwith aftet its adjournment, Axy business may be brought before
or déalt with at any adjourned meeting which might have beén brought before or dealt with at the
original meeting in accordance with the notice calfing the same.

69. Quoru . (1) The holder or holders of fifteen (15%) percent of the shares entitled to vote
present i person or represented by proxy shall constitute a quorum, irrespective of the numbers
of persons actually preseiit at thé méeting.



(2) If a quorum is present at the opening of 8 meeting of shareholders, the shareholders
present in person or represented by proxy may proceed with the business of the meeting
notwithstanding that a quorum i$ not present throughout the mesting.

(3) If a quorum is not present at the time appointed for a meéeting of sharcholders, or
within such reasonable time thereafter as’ the sharcholders present may determing, the
shareholders present in person or represented by proxy may adjourn the meetmg to g fixed time
and place but not tranisact any other business.

70, Resolut:on in Lieu of Meeting. Except where a wriltén statenient is submitied by a
director or where representations in writing are submitted by an auditor in accordance with the
provisions of the Act, a resolution in wrltmg signed by all the shareholders entitled to vote on-
that resolution at a meeting of shamhalders is as valid as if it had been passed at a meeting of the
sharcholders; and a resolution i writing dealing. with &ll- matters required to be dealt with at a
meeting of shareholders, and signed by all-the shareholders entitled to. vote at sueh meetmg,
satisfies all the rcqu:rcments of the Act relating to mestings of shareholders

7L __gmﬁgmgg___gn A shareholder may participaté in a meetmg of shareholders of of'
a cominittee of shareholders by means of such telephone or other communication facilities that
permit all persons pamclpatlng in the meetinig to communicate with each other snnultaneously )
and instantaneously, and a shareholder pamclpatmg in such a meeting by such means shall be
' decmed to be present at that meaetmg '

SECURITIBS AND T ,&AESFERS

72. Shares Subject to the arﬁclw, and.to the: prowsnons of the Agt, shares in.the (,orporatmn :
may be Tssued at such times and fo such persons. or clagses of persons and for such cons:deratmn
as the directors may détetinine. -

73. Options or nght_s Subject to the articles, and to the provisions of the Act, the board may
from time to time issue or grant options to purchase or rights 1o acquiré unissued shares of the
Corporation at stich timies and te such persons and for such consideration as the board shall
determme‘

-"74. . Commtssxgns. ’Fhe board may from txme o ume. authorlze thc Cerporgtlon to pay a
“reasonable commiission to dny pérseit in consideration of his purchasing of agreeing to purchase

shares Df the Corporation;, whether from the Corpora,txon 6 from dny other person, or procurmg .
or agreeing to procure purchasers for any such shares.

78, &c_@gﬂ_&g@d_ The Corpotation, shall prépare and maihtain, at its registered office or
at any other place in Ontario designiated by the board, a sécuriti¢s register in which i records the
securiies issued by it in registered form, showing with respect to each class or series. of
securities:

(8)  the names, aiphabetically arranged; of each person whe:



(i) is or has been within six years registered as a shareholder of the
Corporation, the address including, without limitation, the street and
number, if any, of every such person while a holder and the number and
class of shares registered in the name of such holder;

(i)  is or has been within six years registered as a'holder of debt obhganons of
the Corporition, the address including, without limitation, the street and
number, if any, of evéry such person while a holdér and the class or series
and pnncxpal amount of the debt obligations reglstered in the name of such
holder; or

(it))  is or has béen within six years registered as 4 holdcr of warrants of the
+ Corpotation, other than Warrants exercisable within one year from the date
of issue, the address incIudmg, without limitation, the street and number,
if any,. of evéry such person whilé'a regnsterad holder and the tlass or

series and number of warrants registered in the name of such holder; and

(b) the date and partxculars of the issue of‘ each set:umty and warrant.

76.  Register of 'I‘r_agsfezs. The Corporation shal 1 cause 1o be kept a register of transfers in
which all transfers of securities issued by the C'orporatmn in regxstered form and the date and
dther paracu]ars of each transfer shall be set out. . .

.77. egistration of Transfers. Sub_pec‘t to the Act, no iransfer of 4 share shall be regtstered ina

secyrities. régister except on presentation of thé cectxf’ tate represenung such share with an

endorsément Which comiplies with the Act made on or delivered With it duly executed by an,

approprisie person as'provided by the Act; mgether with such. reasonable assurance that the

endorsement is geniing aid effective ‘as the board mky ffom time to fifne préscribe, on payment ‘
of al apphcable taxes and any reasonable fees prescribed by the board, on compliance with the

restrictions on issue, transfer or ownership authorized by the articles.

78.  Transfer Agents and Regxstrars The board may frofia time o tife, in tespect of each
class of §ecuritiés issued by it, appoiiit 6né or mofe trustees, transfér or other ageits to keep the
securitios register and the register of transfers and a reglstrar, trustee Or agent to maintain a
 central securitiés registér of issued seeutity certlfic tes niid. sy appoint one oF mofe persons or
agents to keep branch registers, and, subject to the Act ' &
securities regisiér, register of irgiisfers and the records of issued seeurity ‘et cates,. Such &
person may be designated as transfer agent or registrar according to its functions and one person
may be designated both registrar and transfer agent, Thé board midy at; ahy time ferminate siich
appointment.

79,  Non-Recognition of Trusts, Subject o the Act, the Corporation may treat the regxstered
holder of any share as the person excluswely entitied to vate, to receive notices, to receive any
dividend or other payment in respect of the shate and otherwise to exercise all the rights and
powers of an owner of the share.

80.  Security Instniments. Every holder of ofie of more securities of the Cotporation shall be
entitled, 4t the holder's optioh, to & Secutity cettificate in respect of the sectirities held by that



person or to a non-transferable wiilteri acknowkdgemem of that pc,rsons right to obtain a
segurity certificate,- slatmg the number and class or series of shares held by that person as shown
on theé securities register, Security certificates and acknowledgments of a shareholder's right to 4
security certificate, respectively, shall be in such form as the board may from time to time
approve. Unless otherwise ordered by the board, security certificates shall be signed by any one
ofs

‘(a) the chairman of the board, the pres1dent the managing director, 8 vice-president
" or a director,

and any ofe of:

(b)  the secietary, treasurer, any assislant secretary or any assistanf tredsurgr or a
director,ﬂ

and nced not be under corporata seal, Signatires of signing of‘f‘ icers inay bé printed or
mechanically reprodiiced in facsimile upon security certificates and évery such facsimile shall
for &ll purposes be deemed to be the signatire of the officer whose signature it reproduccs and
‘shall ‘be binding upon the Curporatlon, provided that at least one director or officer of the
Corporatlon shall manually sign each certificate (other than a serip certificate or a certificate
representmg a fraction] shire oF a Wattant or a promissory note that Is not issued under a trust
indenture) i the abisence of a manua} signature theréon of a duly appomted transfer ageént; -
registrat, branch. transfer’ a,gent or rssumg or other- authenticatmg agent. of the Corporation or
" trustee who certiffes it in-accordance with & trust indénture, A security certificate executed as

aforesaid shall be valid viotwithstand? iing that an officer whose facsimile sxgna’rure appears.thereon
ne Ionger holds offide at the dsite of fssue of the certificate, .

81, . Replagement of Secnh ‘ Cerﬁi‘cates [¢)) Sﬂbj&ct to the prov:s;ons of the Act, the board
or any officer or agent designated by the board ‘may in the discretion of (e board or that person
direct the issué of a néw security certificate in lieu of and upon cancellation of a security
certificate claimed to have been lost, apparently destroyed or wrongfully taken on payment of
such fée, prescrlbed by or in acoerdance with the Act, and on sich ternis as to mdemmty,
réimbursement of expenses and evidence of loss and of title as the board may from time to tirme
prescnbc, whether génerally of in any pamcular case. : .

" (2) Jolng Shargholde "Ts. If pwo ot mote | persons are regrstered as jointholders. of any share,
the Cotporation shall not be. bounid fo Issué more than One vertificate in respect of that share and
delivety of sutch certificate to one of those persons shall be sufficient delwery to all of them. Any
orie of those persons may give effectual receipts for the certificate issued in respect of it ar for
any dividend, bonus, return of capital or other money payable or warrant issuable in respect of
that share.

(3) Deceased Sharcholders. In the event of the death of & holder or of one of the joint
holders of any share, the Corporation shall not be required to mike any entry in the securities
register in respect of the death or t6 make any dividenid or other payments In respect of the share
except on product:on of all siich docurnents as may be requiréd by law anid on cormpliancé with

- the reasonable requirements of the Corporation and its transfer agents.



82,  Certificates. The certificates (and the form of stock transfer power on the reverse side
thereof) shall b¢ in'such form as the directors may from time to time by resolution determine,

Such certificates shall be signed manually by at least one director or officer of the Corpotation or
by or on behalf of a registrar, transfer agent or branch transfer agent of the Corpoeration, and any !
additional signatures required on a share certificate may be printed or otherwise mechanically
reproduced thereon. If & share certificate contains a printed or mechanically reproducéd signature
of a person, the Corporation may issue the share certificate notwithstanding that the person has
ceased to be a director or an officer of the Coxjporanon, and thé shate- certlﬁcate is as valid as lf
he were & director of an officer at the date of its issue,’

83,  Surrender of Share Certificates. Subject to the provisions of the Securilles Tramy”er Act,
2006, no transfer of & share issued by the Corporation shall be recorded or registered unless and
unti] either (i) the certificate representing the share to be transfecred has been’ surrendered and
-cancelled.or, (i) if no cettificate has been issued by the Corporatien in respect of sueh share, a
duly executed shart transfer power in respect thereof has been presented for regxstranon '

84,  Defaced, Destroyed, Stolen or Lost Certifi cates If the deficement, destruction or
apparent destruction, theft, or other wrongful taking or loss of 4 share certificate is reported. by
the owner thereof to the Coiporation or to a xegxstmr, branch registfar, transfer agent or branch
transfer agent of the Corporatlon (hereinafter, in this paragraph called the "Corporation's fransfer
agent”) and such owner giveés to the C@rporanon or the Corporation's -tranisfer agent a writtén
stafement verified by vath or statutory declaration. as to the defacenient, destructaon of apparent
destruction, theft, or other swrongfirl taking or loss and the circuthstances coficerning the satie; 2
request for the issuance of a new tertificate to replace the one sa defaced, destroyed, wrongfuny
taken or lost-and 8 bond of a surety company (or other security approved by the direcfots) in such '
form as is approved by the directors of by the chaitman of the board the president, a vice- -
presxdcnt the Secretary or the treasuier of the' Corporatior, Tidernnifying the Corporation (and

timie Corporation's transfer ageént, if any); against all loss, damage or expense, which the

Cérporation and/or the Corporation’s transfer agent may softer or be liable for by reason of the

issviance of a new certificate to. such shareholder, a new certificate may be issued in replacement
of the one defaced, destroyed or appatently destroyed, stoleén or otherwise wrongfully taken or

lost, if such issuanée is ‘ordéred and authorized by any one of the chairman of the board, the

president; a vice-president, the secretary or the treasurer of the Corporatlon or by resolution of -
the directors. . ; ’ oo ' S .

DIVIDENDS

8s. _Declaratxog and Payment of Divldends. (1) Subject to the followmg subparagraph (2), the
directors may from tinie to'tithe by fesolution declare, and the Corporatzon may pay dividends en
its issued shares, subject to the provisions (if any) of the articles, Dividends may be paid in
meney or property or by issuing fully pald shates or optlens or rights to acquire fully pald shares
of the Corporation.

(2) The directots shall not declare and the Corporation shall not pay a dividend if there
are reasonable grounds for believing that:



(a)  the Corporation is, or would after ihe payment be, unable to pay its liabilities as
they become due; or .

(b) the realizable value of the Corporahons assets would thereby be less than the
aggregate of its liabilities and stated capital of all classes:

(3) Subject to section 38 of the Act, the Corporanon may pay a dividend in property or by
issuing fully paid shares of the Corporation,

86.  Dividend Cheques: A dividend payable in cash shall be paid by cheque drawn on the
Corporaho'ﬁ s bankers or one of them 1o the order of each registered holder of shares of the class
or series in réspectof which it has been declared and mailed by prepand ordinary mail to such
registered holder at the address fecorded in the Corporation's securities register, unless in ¢ach
case such holder otherwise directs: In the case of joint holders the cheque shall, unless such joint
holders otherwise direct, be made payable to the order of all of such Jomt holders and, if .more
than one address i§ recorded in the Corporation’s security rchster in respect of such joint
holding, the cheque shall be mailed to the first address 50 appcarmg The mailing of such-chequo
as aforesald, unless the same is not paid on due presentation, shall satisfy and discharge the
Hability for the dividend to the éxtent of the sumi représented thereby plus the amount of any tax
which the Corporation-is.requited to and-does thhhord,

87 Non-reeexgt or. Loss of Lhegue In the event of non-recenpt or loss of any dwxdend

cheq,ue for a fike amount on such terms as to Inderinty, retmbursement of expenses and
evidence of non-récezpt “and. of title as the boird may. from time © time prescmbe, whethcr
generally Of in any particular ¢ase. :

88. Unclglmed Dividend. Any d:vxdend unclaimed aﬂer 8 pertod of six years from the date
on which the same has been declared to be payable shal] be forfeited and shell revert to the

Corporation,

89,  Receipt of Dividends by Joint Holders, In case twe or more persons are rcglstercd as the

joint holdefs of any. securitiés 6f the Corporation, #ny oné of such persons may give effectiial
receipts for all dividends and paymeits oni acgount of dividenids, principal, interest and/or
tedemption payments on: redamptlon of securities (1f any) subject to. redemptlan in respect of
. stch Secunties

90.  All sécurities of ariy other body corporate earrying voting rights held from time to time
by the Corporation may be voted at all meetings of sharcholders, bondholders, debenttire holders
or holders of such securities, as the caseé may be, of such other body corporats in such manner
and by such person or persons as the directors of the Corporatlon shall from time to time
determine and authorize by resolution, The duiy authorized signing officers of the Corporatxon
indy also from time to time execute and deliver for and on behalf of the Corporation proxnes
and/or arrange for the issuance of voting certificates and/or other evidence of the right to vote in



such names as they may determine without the neeessity of 4 fesolution or other action by the
directors,

NOTICE

91.  Service. Subject to the provisions of the articles, any notice, communication 6r documient
("Notice™) to be given or sent pursuant to the Act, the articles, the by-laws or otherwise to oron a
sharchoider, dxrector, officer, auditor or member of a committee of the board shall be sufficiently
given or sent if given or sent by prepaid mail, prepaid transmltted orrecorded communication, or
delivered personal]y to such person's fatest address as shown on the securities register of the
Corporation or, in the case of 4 director, if more gurrent, the address as shown in the most recent
noticé filed vnder the Corporatxons Information Act (Ontario). A Notice shall be-decmed to have
been received on the date when it is delivered personally, or on the fifth day after mailing, or on
the date of dispatch of a transmitted or recorded communication: The secretary may change or
¢cause to be changed the recorded address of any shareholder, director, officer, auditor or member
of 8 committee of the board in accordance with any information beheved by the secretary 1o be
reliable,

92.  Shares regxstcred in_moré than one name. All notices or other documents requxred to be
serit to n shareholder by the Act; the regulations pinder the Act; the articlés or the by-laws of the

Corporation shall, with respect to any shares in the capital of the Corporation registered in more
than one na:ﬂe, be gwen to whwhever of such persons ls named f rst m the records of the

the Corporatxon shau be bound by every ricticé o other dncument ini respect af stich shares.
which pnor to his naric and address being éntered on the records of the Corporation shall have
been duly given to the person or pétsons from whom be derives his title to such shares.

94.  Degeased Sharcholder. Any notice or othef document delivered or sent by post or left at
the addreSS of any shareholder as the Samc appcars m the records of tha Cm'poratlon shall

jeg eath, be. deemed 1o have beei duly senied m respect of the sharcs he!d by such
shas '_alde (whether held solely or with Gther persons) antil somé diher pérson be eritéred int his -
stead i the records of thé Corporation as the holder 6r oné of the holders théreof and such
service shall forall purposes be deéimed a sufficient service of such netice or other document on

Tis heirs, executors or administrators and all persons (if any) interested with him I such shares.

95, Signatures 1o Notices, The signature of eny director or officer of the Corporation to any
notice nidy be ertten, stamped, typewritten or printed or partly viritien, stamiped, typewritien or
printed.

96, Comgutatlon of Time. Where a given number of days' notice ot notice extending over
any period is required to be giver uiider any provisions of the articles or by-laws of the
Corporation, the day of service or posting of the notice shall, unless it is otherwise provided, be



counted in such number of days or other period and such notice shall be deemed to have béen
given or sent on the day of service or posting. Co

97.  Proofof Service. A certificate of any ofticer of thé Corporation in office at the time of the
making of the certificate or of an agent of the Corporation as to facts in relation to the mailing or
~ delivery or service of any notice or other documents to any shar¢holder, director, officer or
auditor or publication of any: notice or other document shall be conclusive evidence thereof and
shall be binding on every shareholder, director, officer or auditor of the Corporanon, as the case
may be.

98.  Undelivered Notice. If any notice given or sent to a shareholder pursuant to Section 91 is
retugned on three corisecutive occasions because the person eannot be found, the Corporation
shaU not be requlred to nge or send any further nouce to such shareholder until the Corporation

99,  Omissions and Errors, The accidental omission to gwe or send any notice to any
shareholder, tHrector, officer, audltor or member of a comirittee of the board or the norn-receipt
of any noticé by any such persan or aity error in any notice not affecting the substance thereof
shall not invalidate any action takﬁn st any meeting hcld pursuant to such notice of otherwise
baséd thereon.

100.  Waiver of Ngt:ce Any shareholder (or shareholder‘s duly appointed proxyholder),
- dlfector, officer, auditor or mémber of a commiitée of the hoard may &t any time waive the
giving or sending of ahy notice, or waive or abr;dgc the time for any notice required to be given.
. ) that pezson under any pmvismn of th& .A(;t, the amcles the by-laws or otherwise and swgh,

nonce, as thé case may be. Any such Wawer ar abrldgement shall be in Wutmg except 4 wa,werj

of hotite of a meeting of‘ shareholders of of the board which may be given in any mianner. '

Attenidance of a director at a meeting of directors or of a shareholdét or any other person entitled
10 attend & meeting of sharcholders is a waiver of notice of the meeting except where such
difector; shareholder or other person; as the case may bé, attends a miseting for the éxpress
purpose of objecting to the transaction: of any business on the grounds that the meeting is not
lawfu]ly calléd.

. , CHEC UES, DRAFTS' NOTES

101, Al cheques, drafts ot brdecs for the payment of moncy and all notes, acceptanteés and
bills of gxchange shall be sxgned by suoh officer ot officers or pther person ot pcrsons, whether
or not officers of tie Corporation, and in §iich manner as the directors may from time {o time
designate by resolution.

CUSTODY OF SECURITIES

102 (1) Al securities (including warrants) owned by the Corporatxon shall be lodged (in the
name of the Corporation) with a chartered bank or a trust company ot in a safety depom( box or,
if so authorized by reselution of the directors, with such other depositaries or in such other
manner as may bé determined from time to time by the directors,



(2} All securities (mcludmg warranls) belonging to the Corporation may be issued and/
held in the name of a nominee or nominees of the Corporation (and if issued o held in the names
of more than one nominee shall be held in the names of the nominees jointly with right of

- survivorship) and shall he endorsed in blank with endorsement guaranteed in order to enable
transfer thereof to bé completed and registration thereof to be effected.

AUDITOR

 103. At ench annual meeting of the shareholders of the Corporation an auditor may be

appointed for the purpose of auditing and verifying the accounts of the Corporation for the then
current year and his.report shall be submitted at the next annual meeting of the shareholders, The
auditor shall not bé a director or an officer of the Corporauon Unless fixed by the meeting of
shareholders at which he is appointed, the remuneration of the auditor shall be determined from

time to timé by the directors,

' FISCAL YEAR

104 "The fiscal period of the Corporahon shall terminate on such day. in each year gs the
directors' may from time to time by reésolution determine,
*r‘nﬁ*&****%‘***Q‘#%ﬁ#&‘****iﬁ;k.

3 AMENDED AND RESTATED by the boaxvd ‘of directors of the Corporatlon on 1he lSth
. day of March, 2009, WITNESS the corporate seal of thé Corporation.

Js! Rebest ), Lioyd
Secretary







ADVANCE NOTICE BY-LAW
OF

JAGUAR MINING INC.
(the “Corporation”)

INTRODUCTION

The Corporation is committed to: (i) facilitating an orderly and efficient annual or, where the
need arises, special meeting, process; (ii) ensuring that all shareholders receive adequate notice
of director nominations and sufficient information with respect to all nominees; (iii) allowing the
Corporation and shareholders to evaluate all nominees’ qualifications and suitability as a director
of the Corporation; and (iv) allowing shareholders to cast an informed vote.

The purpose of this Advance Notice By-law (the “By-law”) is to provide shareholders, directors
and management of the Corporation with guidance on the nomination of directors. This By-law
is the framework by which the Corporation seeks to fix a deadline by which holders of record of
common shares of the Corporation must submit director nominations to the Corporation prior to
any annual or special meeting of shareholders and sets forth the information that a shareholder
must include in the notice to the Corporation for the notice to be in proper written form.

It is the position of the Corporation that this By-law is beneficial to shareholders and other
stakeholders. This By-law will be subject to an annual review, and will reflect changes as
required by securities regulatory agencies or stock exchanges, or so as to meet industry
standards.

NOMINATIONS OF DIRECTORS

1. Nomination procedures. Subject only to the Business Corporations Act (Ontario) (the “Act”)
and the articles of the Corporation (the “Articles”), only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors of the
Corporation. Nominations of persons for election to the board of directors of the Corporation
(the “Board”) may be made at any annual meeting of shareholders, or at any special meeting
of shareholders if one of the purposes for which the special meeting was called is the election
of directors:

a. by or at the direction of the Board, including pursuant to a notice of meeting;

b. by or at the direction or request of one or more shareholders pursuant to a
proposal made in accordance with the provisions of the Act, or a requisition of the
shareholders made in accordance with the provisions of the Act; or

c. by any person (a “Nominating Shareholder”): (A) who, at the close of business
on the date of the giving of the notice provided for below in this By-law and on



the record date for notice of such meeting, is entered in the securities register as a
holder of one or more shares carrying the right to vote at such meeting or who
beneficially owns shares that are entitled to be voted at such meeting; and (B)
who complies with the notice procedures set forth below in this By-law.

2. Timely notice. In addition to any other applicable requirements, for a nomination to be made
by a Nominating Shareholder, the Nominating Shareholder must have given timely notice
thereof in proper written form to the Secretary of the Corporation at the principal executive
offices of the Corporation.

3. Manner of timely notice. To be timely, a Nominating Shareholder’s notice to the Secretary
of the Corporation must be made:

a. in the case of an annual meeting of shareholders, not less than 30 nor more than
65 days prior to the date of the annual meeting of shareholders; provided,
however, that in the event that the annual meeting of shareholders is to be held on
a date that is less than 50 days after the date (the “Notice Date”) on which the
first public announcement of the date of the annual meeting was made, notice by
the Nominating Shareholder may be made not later than the close of business on
the tenth (10th) day following the Notice Date; and

b. in the case of a special meeting (which is not also an annual meeting) of
shareholders called for the purpose of electing directors (whether or not called for
other purposes), not later than the close of business on the fifteenth (15th) day
following the day on which the first public announcement of the date of the
special meeting of shareholders was made. In no event shall any adjournment or
postponement of a meeting of shareholders or the announcement thereof
commence a new time period for the giving of a Nominating Shareholder’s notice
as described above.

4. Proper form of timely notice. To be in proper written form, a Nominating Shareholder’s
notice to the Secretary of the Corporation must set forth:

a. as to each person whom the Nominating Shareholder proposes to nominate for
election as a director: (A) the name, age, business address and residential address
of the person; (B) the principal occupation or employment of the person; (C) the
class or series and number of shares in the capital of the Corporation which are
controlled or which are owned beneficially or of record by the person as of the
record date for the meeting of shareholders (if such date shall then have been
made publicly available and shall have occurred) and as of the date of such notice;
and (D) any other information relating to the person that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of proxies
for election of directors pursuant to the Act and Applicable Securities Laws (as
defined below); and

b. as to the Nominating Shareholder giving the notice, any proxy, contract,
arrangement, understanding or relationship pursuant to which such Nominating



5.

6.

7.

Shareholder has a right to vote any shares of the Corporation and any other
information relating to such Nominating Shareholder that would be required to be
made in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Act and Applicable Securities Laws (as
defined below).

The Corporation may require any proposed nominee to furnish such other information,
including a written consent to act, as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as an independent director of the
Corporation or that could be material to a reasonable shareholder’s understanding of the
independence, or lack thereof, of such proposed nominee.

Eligibility for nomination as a director. No person shall be eligible for election as a director
of the Corporation unless nominated in accordance with the provisions of this By-law;
provided, however, that nothing in this By-law shall be deemed to preclude discussion by a
shareholder (as distinct from the nomination of directors) at a meeting of shareholders of any
matter in respect of which it would have been entitled to submit a proposal pursuant to the
provisions of the Act. The Chairman of the meeting shall have the power and duty to
determine whether a nomination was made in accordance with the procedures set forth in the
foregoing provisions and, if any proposed nomination is not in compliance with such
foregoing provisions, to declare that such defective nomination shall be disregarded.

Terms. For purposes of this By-law:

a. “public announcement” shall mean disclosure in a press release reported by a
national news service in Canada, or in a document publicly filed by the
Corporation under its profile on the System of Electronic Document Analysis and
Retrieval at www.sedar.com; and

b. “Applicable Securities Laws” means the applicable securities legislation of each
relevant province and territory of Canada, as amended from time to time, the
rules, regulations and forms made or promulgated under any such statute and the
published national instruments, multilateral instruments, policies, bulletins and
notices of the securities commission and similar regulatory authority of each
province and territory of Canada.

Delivery of notice. Notwithstanding any other provision of this By-law, notice given to the
Secretary of the Corporation pursuant to this By-law may only be given by personal
delivery, facsimile transmission or by email (at such email address as stipulated from time to
time by the Secretary of the Corporation for purposes of this notice), and shall be deemed to
have been given and made only at the time it is served by personal delivery, email (at the
aforesaid address) or sent by facsimile transmission (provided that receipt of confirmation of
such transmission has been received) to the Secretary at the address of the principal
executive offices of the Corporation; provided that if such delivery or electronic
communication is made on a day which is a not a business day or later than 5:00 p.m.
(Toronto time) on a day which is a business day, then such delivery or electronic




communication shall be deemed to have been made on the subsequent day that is a business
day.

8. Board Discretion. Notwithstanding the foregoing, the Board may, in its sole discretion,
waive any requirement in this By-law.

CURRENCY

This By-law was approved and adopted by the Board on March 20, 2013 (the “Effective Date”)
and is and shall be effective and in full force and effect in accordance with its terms from and
after such date. Notwithstanding the foregoing, if this By-law is not ratified by ordinary
resolution of the shareholders of the Corporation present in person or voting by proxy at the next
meeting of the shareholders validly held following the Effective Date, then this By-law shall
terminate and be of no further force and effect following the conclusion of such meeting of
shareholders.





