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ARTICLES OF AMALGAMATION 
STATUTS DE FUSION 

1. The name of the amalgamated corporation is: Denomination sociafe de Ia societe issue de Ia fusion: 
- ~ - -

~--~~--G ___ "Q;_~----~----~--M: __ ~__:--~- I 

2. The address of the registered office is: Adresse du siege social: 

Suite 2500, 20 Queen Street West 

(Street & Number or R.R. Number & if Multi-Office Building give Room No.) 
(Rue et numero, ou numero de Ia R.R. et, s'il s'agit d'un edifice a bureaux. numero du bureau) 

City of Toronto 

(Name of Municipality or Post Office) (Postal Code/Code postal) 
(Nom de Ia municipalite ou du bureau de paste) 

3. Number (or minimum and maximum number) of 
directors is: 

Nombre (ou nombres minimal et maximal) 
d'administrateurs: 

Minimum: 3, Maximum: 11 

4. The director(s) is/are: 

First name. initials and surname 
Prenom. initiales et nom de 
famille 

Daniel R. Titcomb 

Robert Jackson 

Gary German 

Administrateur(s): 

Address for service. giving Street & No. or R.R. No., Municipality 
and Postal Code 
Domicile elu, y compris Ia rue et le numero, /e numero 
de Ia R. R., ou le nom de Ia municipalite et le code postal 

48 Pleasant Street, Concord 
NH 03301 

370 Mapie Ave., Oakviiie, Ontario 
L6J 2H9 

Scotia Plaza, 40 King Street West, Suite 3600 I Toronto, Ontario M5H 3Y2 

Resident 
Canadian 
State 
Yes or No 
Resident 
canadien 
Oui/Non 

No 

Yes 

Yes 

1. 



4. The director(s) is.'~ue Administrateur(s): 

First name. initiai~ and surname Address for ser..-ice. ~;.ti."lg St.'OOt & No. or R.R. No., 
Prenom. initiales et nom de 1 Municipality and Postal Code. 
fa mille Domicile elu. y compris Ia rue et le llUITB'O, le ,.....,_, 

de Ia R.R .• le nom de Ia municipaliM et le code postal 

Juvenil Felix Rua Fernandes Tourinho, 487 Sala 402 30.112..000, 

tA 
Res·-.. 
~ ,... 
Yes or No 
Afsidant 
canatll~ 
QMNgn 

Savassi - Beio Horizonte, Minas Gerais, Br.zif No 

Gabriel Crozzoli 161 Bay Street, Suite 2400 
BCE Place, P.O. Box 716 Yes 

Toronto, Ontario M5J 2S 1 
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5. A) The arnalgamatioo cqeemert has been duly adopted 
by the shareholders of each of the amalgamating 
corporations as required by subsection 176 (4) of the r1 
Business Corporations Act onthedateset outbeblv. ~ 

Check 
A orB 

...... 

. ~ 
B) The amalgamatton has been approved by the 

directors of each amalgamating corporation by a D 
resolution as required by section 177 of the Business 
Corporations Act on the date set out below. 
The articles of amalgamaOOn in substance contain the 
provisions of the articles of incorporation of 

and are more particularly set out in these articles. 

A) Les actionnaires de chaque compagnie qui 
fusionne ont dument adopte !a convention de 
fusion conformement au paragraphe 176 (4) 
de Ia Loi sur les compagnies lJ Ia date 
mentionnee ci-dessous . 

Cocher 
AouB 

B) Les administrateurs de chaque compagnie 
qui fusionne ont approuve Ia fusion par voie 
de resolution conformement a /'article 177 de 
Ia Loi sur les compagnies a Ia date 
mentionnee ci-dessous. Les statuts de fusion 
reprennent essentiellement les dispositions 
des statuts constitutifs de 

et sont enounces textuefiement aux presentes 
statuts. 

Names of amalgamating 
corporations 
Denomination sociale des 
compagnies qui fusionnent 

Ontario Corporation Number 
Numero de Ia compagnie en 
Ontario 

Date of Adoption/Approval 
Date d'adoption ou d'approbation 

Rainbow Gold Ltd. 

Jaguar Mining Inc. 

1043593 

1589461 

September 26, 2003 

October 8, 2003 

2. 
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5. A) The an lalgal• llD:l1 ageemert has been dUy acq:xed 
by the shareholders of each of the amalgamating 

~~:=~;;_~=I X I 
Check 
A orB 

.......... 

. ··-·~ B) The amalgamation has been approvea oy me 
directors of each amalgamating corporation by a D 
resolution asreqied by section 177 of the Business 
Corporations Act on the date set out below. 
The articles cl amalgamation in Sl..bstarcecortain the 
provisions of the articles of incorporation of 

and are more particularly set out in these articles. 

A) Les actionnaires de chaque compagnie qui 
fusionne ont dument adopte ~a convention de 
fusion conformement au paragraphe 176 (4) 
de Ia Loi sur les comoaonies IJ Ia date 
mentionnee ci-dessous. · ..., 

Cocher 
AouB 

B) Les administrateurs de chaque compagr;ie 
qui fusionne ont approuve Ia fusion par voie 
de resolution conformement a /'article 177 de 
Ia Loi sur les compagnies a Ia date 
mentionnee ci-dessous. Les statuts de fusion 
reprennent essentiellement les dispositions 
des statuts constitutifs de 

et sont enounces textueiJement aux presentes 
statuts. 

Names of amalgamating 
corporations 
Denomination sociale des 
compagnies qui fusionnent 

Ontario Corporation Number 
Numero de Ia compagnie en 
Ontario 

Date of Adoption/Approval 
Date d'adoption ou d'approbation 

Rainbow Gold Ltd. 

Jaguar Mining Inc. 

1043593 

1589461 

September 26, 2003 

October 8~ 2003 

2. 
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6. RestrOions. if ?nf. onbusinessthecapaalion may cary 
on or on powers the corporation exercise. 

NONE 

1. The classes end~ maxirrun rumerofshares tf'lathe 
corporation is authorized to issue: 

Class of Shares 

Common shares 

Limites. s'il y a lieu. impasses awe lJCtivitftS 3. 
commerciales ou aux pouvoifs de Ia compagnie. 

Categories et nombre ,.--:~.,,;mal s'il y a lieu, 
d'actions que Ia compagnie est autoriSf!e IJ 
emettre: 

Maximum Number 

Unlimited 



8. Rights. privileges. restrictions and conditions (if any) 
attaching to each class of shares and directas authority 
with respect to any dass of shares which may be issued 
in series: 

NONE 

Droits, privileges, restrictions et conditions, s'il y 4. 
a lieu, rattaches a chaque categorie d'actions et 
pouvoirs des administrateurs relatifs b chaque 
categorie d'actions qui peut etre emise en sene: 
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9. The issue. transfer or ownership o1 shares is/is no, 
restricted and the restrictions (if any) are as follows: 

None 

10. Other provisions. (if any): 

L'emission, te transfETt oo Ill P'DPiiM d'llc:tinns 5. 
est/n'Est pas rest1einte. Les rest1 ictioiiS, s11 y a lieu. 
sont les suivantes: 

Autres dispositions, s'il y a lieu: 

(a) The directors of the corporation may, without authorization of the sharehok:lers: 

(i) borrow money on the credit of the Corporation; 

(ii) issue, reissue, sell or pledge debt obligations of the Corporation; 

(iii) subject to the Business Corporations Act of Ontario, give a guarantee on behalf of the 
Corporation to secure performance of an obligation of any person; and 

(iv) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of 
the Corporation, owned or subsequently acquired, to secure any obligation of the Corporation. 

The directors may from time to time delegate to such one or more of the directors .-.d officers cf the 
Corporation as may be designated by the directors all or any of the powers conferred on 1he directors 
above to such extent and in such manner as the directors shall determine with respect to each such 
delegation. 

11 . The statements required by subsection 178(2) of the Les declarations exigfjes 11ux tennes du 
Business Corporations Act are attached as Schedule ·A~. paragraphe 178(2) de Ia Loi sur les c:ompagnies 

constituent l'annexe ·A·. 

i 2. A copy of u-.e aiT.algaiT.ation agreement or directors 
resolutions (as the case may be) is/are attached as 
Schedule "B". 

Ur.e copie de Ia co;;vcr.Jon de fuskJri ou Ills 
resolutions des administrateurs (selon le c.s) 
constitute(nt) f'annexe "8". 
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These articles are signert in duplicate. 

NameS of the amalgamatingcapoiatiollSand sig1aUses 
and descriptions of office of their proper offteers. 

RAINBOW 70 LTD. 

pr-{d~ 
' bi..Lt:;t.."t-/~~~ 
N~·~of r 

__ V() ~ , ... ~ ~r , 
0 held 

Les presents Siatuts sont signes en double 6, 
exemplaire. 

Denomination sociale des cornpagnies qui 
fusionnent. signature et fonction de leurs dirigeants 
regulierement clesignes. 

JAGUAR MINING INC. 

Per:~l/ 
J~!1 e, K.rt£uri-W' 
Name of OfficJtr 
La.hly,c r~~~i.AA'L o~. 
Offtee Held 



SCHEDULE "A" 



SCHEDULE "A" 

STATEMENT OF DIRECTOR OR OFFICER OF 

RAINBOW GOLD LTD. 
(tbe "Corporation") 

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS 
CORPORATIONS ACT (ONTARIO) (the "Ad") 

WHEREAS the Corporation and Jaguar Mining Inc. wish to amalgamate ad 
continue as one corporation (the "Amalgamated Corporation") pursuant to Section 175 of the 
Act; 

AND WHEREAS the undersigned is required to make the following statements 
in connection with the said amalgamation: 

1. The undersigned is President and a director of the Corporation. 

2. There are reasonable grounds for believing that: 

(a) the Corporation is auld the AtTtalga.Tiated Corporation nill be able to pay its 
liabilities as they become due; 

(b) the realizable value of the assets of the Amalgamated Corporation will not be less 
than the aggregate of its liabilities and stated capital of all· classes~ and 

(c) no creditor of the Corporation will be prejudiced by the amalgamation. 

DATED as ofthe~y of L'ck.h.( 2003. 



STATEMENT OF DIRECTOR OR OFFICER OF 

JAGUAR MINING INC. 
(the "Corporation") 

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS 
CORPORATIONS ACT (ONTARIO) (the "Act") 

WHEREAS the Corporation and Rainbow Gold Ltd. wish to amalgamate and 
continue as one corporation (the "Amalgamated Corporation") pursua.~t to Section 175 ofthe 
Act; 

AND WHEREAS the undersigned is required to make the following statements 
in connection with the said amalgamation: 

1. The undersigned is an officer of the Corporation. 

2. There are reasonable grounds for believing that: 

(a) 

(b) 

(c) 

the Corporation is and the Amalgamated Corporation will be able to pay its 
liabilities as they become due; 

the realizable value of the assets of the Amalgamated Corporation will not be less 
than the aggregate of its liabilities and stated capital of all Classes; and 

no creditor of the Corporation will be prejudiced by the amalgamatiSJf. 
/1 1 ,1/ 

DATED as ofthe 30th day of September, 2003. 

{/ 



SCHEDULE "B" 



BETWEEN: 

AMALGAMATION AGREEMENT 

THIS AMALGAMATION AGREEMENT made as of the 16th day of June, 2003, 

RAINBOW GOLD LTD., a body corporate incorporated under the laws 
of Ontario (hereinafter called "Rainbow") 

OF 1liE FIRST PART 

-and-

JAGUAR MINING INC., a body corporate inoorporated under the laws 
of New Brunswick (hereinafter called "Jaguar") 

OF THE SECOND PART 

WHEREAS Rainbow and Jaguar wish to amalgamate and c.ontinue u one-~on to 
be known as "Jaguar Mining Inc." in accordance with the tenns and conditions hereof; 

AND WHEREAS the parties hereto intend to carry out the transactioDs herein 
contemplated by way of Amalgamation under the provisions of the OBCA; 

NOW THEREFORE IN CONSIDERATION of the covenants and agreements herein 
contained and other good and valuable consideration (the receipt ano sufficiency of which are hereby 
acknowledged), the parties hereto covenant and agree as follows: 

1.1 

(a) 

(b) 

(c) 

(d) 

ARTICLE 1 
DEFINITIONS 

In this Agreement, unless the context otherwise requires: 

"Agent" means Kingsdale Capital Partners Inc. or Kingsdale Capital Markets Inc., as 
applicable, with an address at Scotia Plaza, 40 King Street West, Suite 3600, Toronto, 
ON, Canada MSH 3Y2; 

"Agent1s Warrants" means collectively, the Agent's Round A Warrant, tbe Apnt's 
Round B. I Warrant and the Agent's Round B.2 Warrant; 

"Agent1s Round A Warrant" means the agent's warrant issued as of .December 23, 2002 
and January 7, 2003 in connection with the issuance of the Round A Special Wmaats, 
exercisable prior to the Warrant Expiry Time into an Agent's option to pun:hac up to 
80,000 units of Jaguar at US$0.50 per unit, with each unit consisting of one (1) Japar 
Share and one half of one purchase warrant, with each whole purcbue warrant entitling 
the hoider thereof to purchase one (i) jaguar Share at US$0.75 per s.'iaa-e until tbe 
Warrant Expiry Time; 

"Agent's Round B.l Warrant" means the agent's warrant issued as of Aprilll, 2003 in 
connection with the issuance of the Round B. I Special Warrants, exercisable prior to tbe 
Warrant Expiry Time into an Agent's option to purchase up to 30,000 uaits of Japar at 
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US$1.50 per unit, with each unit consisting of one (1) Jaguar Share aad oae bllf of oac 
purchase warrant, with each whole purchase warrant entitling the bolder ...._.. to 
purchase one ( 1) Jaguar Share at US$2 .00 per s!JL-e until the W a.T..nt &pL-y Time; 

(e) "Agent's Round B.l Warraot" means the agent's warrant issued a of JuDo 4, 2003 in 
connection with the issuance of the Round B.2 Special Warraots, exeroillble pr8 to the 
Warrant Expiry Time into an Agent's option to purchase up to 190,000. _.of.,_.. at 
US$1.00 per unit, with each unit consisting of one (1) Jaguar Share ad oae llllf of oac 
purchase warrant, with each whole purchase warrant entitling the boWer tlllel8of to 
purchase one (1) Jaguar Share at US$1.75 per share until the Warrant Expiry T&.; 

(f) "Agreement" means this agreement, including the recitals and all Exbibitl to this 
agreement, as amended or supplemented from time to time, and ........., .. , ......_.,, 
•'herein", "hereunder", "herewltll" and similar terms refer to this A1feemeat and not to 
any particular provision of this Agreement; 

(g) "Amalco" means the amalgamated corporation resulting from the ..,.,.,....... of 
Rainbow and Jaguar, which will carry on busmess under the name "J._. Miaiaa Inc." 
or such other name approved by Rainbow and Jquar and acceptable to the Bxctwn&e; 

(h) "Amalco Agent's Warrants" means warrants of Amalea to be issued to the Aaeat in 
exchange for the outstanding Agent's Wanants at the Effective Time; 

(i) "Amalco Purchase Warraots" means the purchase warrants of Amalea to be issued in 
exchange for the outstanding Jaguar Purchase Warrants at the Eticciive Time; 

(j) "Amalco Shares" means the common shares of Amalco to be created aad issued in 
connection with the Amalgamation; 

(k) "Amalco Special Warrants" means the special warrants of Amalco to be issued in 
excha.nge for the outstanding Jaguar Special Wmmts at t..l!e Effective Time; 

(1) "Amalco Options" means the options to purchase Amalea Shlua to be issued in 
exchange for the outstanding Jaguar Options and Rainbow Options at the Etiective Time; 

(m) "Amalgamation" means an amalgamation under the provisions ofSectioas 174 and 175 
of the OBCA. on the tenns and conditions set forth in this Agreement; 

(n) "Applicable Laws" means applicable COipOrate and securities laws, replations and 
rules, all policies thereunder and rules of applicable stock exchanges; 

( o) "Approvals" means aU necessary approvals, permits, sanctions, ruliap, orders or 
consents from any government, governmental body9 regulatory authority, soJt'-Rfllllatol)' 
organization, iender or other third party with respect to the transactions contemplated by 
this Agreement; 

(p) "Articles of Amalgamation" means the articles of amalgamation set forth in Exhibit "1", 
together with such other changes or amendments thereto as are permitted hereby or 
otherwise agreed to by Rainbow and Jaguar; 
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( q) "Automatic Exercise Time" means: 

(i) with respect to the Round A Special Warrants, 5:00 p.m. (Toronto time) on tbe 
sixth (6m) business day after a receipt for a fmal prospectus is received from the 
last of the securities regulators of the jurisdictions in which holders are MSideat 
on the date of the issuance; and 

(ii) with respect to the Round B. I Special Warrants and Round B.2 Special Warraats, 
5:00 p.m. (Toronto time) on the day that is the earlier of (i) the sixth (~ 
business day after a receipt for a prospectus is received from the last of die 
securities regulators of the jurisdictions in which holders are resident on the date 
of the issuance, and (ii) the date that is the day immediateiy prior to the 
completion of the Reactivation Transaction. 

(r) "business day" means a day, other than a Saturday, Sunday or statutory holiday, when 
banks are generally open in the City of Toronto for the transaction ofbaukius business; 

(s) "Certificate .. means a certificate of amalgamation in respect of Amalco issued by the 
Director pursuant to the OBCA; 

(t) "Closing" means the completion of the Amalgamation; 

(u) "Closing Daten means the fifth (5th) business day after the filing of the Articles of 
A...TJalga.T.ation, or SllCh ot.~er date as agreed upon by the parties; 

(v) "Confidential Information .. means any confidential and proprietary information of a 
special and unique nature and value concerning the businesses and aft8irs of Rainbow or 
Jaguar and its subsidiary that is not already generally available to the public; 

(w) "Consultant .. has the meaning set out in Section 11.8; 

(x) 11 Consulting Agreement" has the meaning set out in Section 11.8; 

(y) ''Continuance" means the discontinuance of Jaguar out of tbe NBCA aad the 
continuance of Jaguar into the OBCA; 

(z) "control" means, with respect to control of a body corporate by a person, the hoktioa 
(other than by way of security) by or for the benefit of that person of securities of that 
body corporate to which are attached more than 50% of the votes that may be cast 10 elect 
directors of the body corporate (whether or not securities of any other class or daaes 
shall or might be entitled to vote upon the happening of any event or coatiapa.cy) 
provided that such votes, if exercised, are sufficient to elect a majority of the board of 
directors of the body corporate; 

(aa) "Depository" means Computershare Trust Company of Canada, or such otbcr tmst 
company as may be appointed by Rainbow; 

(bb) "Director" means the Director appointed pursuant to Section 278 ofthe OBCA; 

(cc) "Dissenting Shareholders,. means, as the case may be: (a) with respect to Rainbow, the 
Rainbow Shareholders who exercise the right of dissent available to such holders in 
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respect of the special resolution to be placed before the Rainbow Shareholden at 1be 
Meeting in respect of the Amalgamation; or (b) with respect to Jaguar, the Jap1r 
Shareholders who exercise the right of dissent available to such holders in rapoct of the 
special resolution in respect of the Continuance or the special resolution in lCSI--'CCt of the 
Amalgamation; 

( dd) "Eff~tive Date" means the effective date of the Amalgamation· as set forth in the 
Certificate; 

(ee) ;;Effective Time" means 12:01 a.m. (Toronto time) on the Effective Date; 

(ft) "Encumbrance" includes, without limitation, any mortgage, pledge, assignment, charge, 
lien, security interest, claim, trust, royalty or carried, participation, net profits or other 
third party interest and any agreement, option, right or privilege (whether by Jaw, contnct 
or otherwise) capable of becoming any of the foregoing; 

(gg) "Exchange" means the TSX Venture Exchange; 

(bh) "Financing" means the offering by Jaguar from tbe date hereof to the Effective Time of 
equity securities, debentures or any other instrument of Jaguar made for fair market value 
and the proceeds of which are used for legitimate business purposes of Jaguar (such fair 
market value and legitimate purposes being as the directors of Jaguar shall in sood faith 
determine); 

(ii) "Governmental Authority" includes any federal, provincial, municipal or other political 
subdivision, government department, commission, board, bureau, agency . or 
instrumentality, domestic or foreign; 

G.D "Information Circular" means the information circular of Rainbow to be mailed to 
Rainbow Shareholders in connection with the holding of the Meeting; 

(kk) "Jaguar" means Jaguar Mining Inc., a company incorporated under the NBCA; 

(11) "Jaguar Financial Stateme~ts" means, collectively, the audited consolidated fiDancial 
statements of Jaguar for the financial year ended December 31, 2002 and the unaudited 
interim consolidated financial statements of Jaguar for the three month period ended 
March 31, 2003; 

(mm) "Jaguar MSOL" means Mineracao Serras do Oeste, Ltda., a s-ubsidiary of Jag.= 
incorporated under the laws of the Republic of Brazil; 

(nn) "Jaguar Options" means the outstanding options issued or that may be issued by Jaguar 
prior to the Effective Time under the Jaguar Stock Option Plan; 

(oo) "Jaguar Purchase Warrants" means, collectively, the 420,000 pu_rch!l.se wammts issued 
by Jaguar that are outstanding as of the date of this Agreement, with each warrant 
entitling the holder thereofto purchase one (1} Jaguar Share, of which: 

(i) 120,000 of the Jaguar Purchase Warrants are exercisable at US$0.65 per share 
until one year after the Jaguar Shares become listed and begin trading on a 
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recognized stock exchange, 

(ii) 200,000 of the Jaguar Purchase Warrants are exercisable at US$0.65 per share 
until August 31, 2004; and 

(iii) 100,000 of the Jaguar Purchase Warrants 3l'e exercisable at US$0.75 per share 
until the Warrant Expiry Time; 

(piJ) "Jaguar Shareholders" means the holders of the Jaguar Shares; 

(:tq) "Jaguar Shares" means rite common shares of Jaguar, as presently CODStituled; 

(rr) "Jaguar Special Warrants" means, collectively, the Round A Special Wuran1s, the 
Round B.l Special Warrants and the Round B.2 Special Wammts; 

(ss) "Jaguar Stock Option Plan" means the incentive stock option plan adoptecl"by Jaioar 
on March 19, 2003; 

(tt) "material adverse change", when used in connection with Rainbow or J~p~r, means 
any change, effect, event or occurrence that is, or would re&S"onably be expect.ed to be~ 
material and adverse to the business, operations, financial condition or prospects of .uch 
party and its subsidiaries, taken as a whole, other than any chanp, effect, event or 
occurrence relating to: (i) the Canadian or United States' economy or securities mukets 
in general but not specifically relating to Rainbow or Jaguar or its subsidiary; (ii) the 
trading price of L'le Rainbow ShRres, unrelated to any change, effect, event or OCCUDalCC 

that is, or would reasonably be expected to be, material and advene to the business, 
operations or fmancial condition of Rainbow, taken as a whole; or (iii) the business, 
operations or fmancial condition of Rainbow or Jaguar related to the IIIJJIOWICell1e or 
completion of the transactions contemplated by this Agreement 

(uu) "1'..1eetingn means tlle special meeting of the Rainbow Shareholders to be held to approve 
the Amalgamation at the offices of Fogler, Rubinoff LLP, Suite 4400, Royal Trust 
Tower, Toronto, Ontario or such other place as Rainbow shall determine; 

(vv) "misrepresentation" includes any untrue statement of a material fact, any omission to 
state a material fact that is required to be stated and any omission to state a material fact 
t.l)at is necessary to be stated in order for a statement not to be misleading; 

(ww) "NBCA" means the Business Corporations Act (New Brunswick), as amended, including 
the regulations thereunder; 

(xx) ''OBCA'' means the Business Corporations .Act (Ontario), as amended, including the 
regulations thereunder; 

(yy) "person" includes any individual, partnership, firm, trust, body corporate, government, 
governmental body, agency or instrumentality, unincorporated body of persons or 
association: 

(zz) "Rainbow" means Rainbow Gold Ltd., a company incorporated under the OBCA; 
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(aaa) "Rainbow Counsel" means Fogler, Rubin )ffLLP; 

(bbb) "Rainbow Financial Statements" means, collectively, the audited financial stataDeats 
of Rainbow for the years ended January 31, 2003, 2002 and 2001 and the UllaUdi..a 
interim financial statements of Rainbow for the three month period ended April30, 2003; 

(ccc) "Rainbow Options" means the 347,990 outstanding options issued by Rainbow under its 
stock option plan as of the date of this Agreement; 

(ddd) "Rainbow Shareholders" means bo~ders of the Rainbow Shares; 

(eee) nRainbow Shares" means the common shares ofRainbow, as presendy constituted; 

(ffi) "Reactivation Transaction" means the completion by Rainbow and Jaguar of the 
Amalgamation; 

(ggg) "Round A Special Warrants" means the 800,000 special warrants issued by Japu as of 
December 23, 2002 and January 7, 2003 at a price oi US$0.50 per speciai w.:raat, with 
each Round A Specia1 Warrant exercisable up to the Warrant Expiry Time, without my 
additional consideration, into one ( 1) Jaguar Share and one half of one pun:hae 'tniDDt, 
with each whole purchase warrant entitling the bolder thereof to purcbuc one (1) lap~~" 
Share at US$0.75 per share prior to the Warrant Expiry Time; 

(hhh) "Round 8.1 Special Warrants" weans the 300,000 special warrants issued by Jasuar as 
of April 1 I, 2003 at a price ofUS$1.00 per special warrant, with each Round B.l Special 
Warrant exercisable on or prior to the Automatic Exercise Time, without any addicional 
consideration, into one (l) Jaguar Share and one half of one purchase warrant, with each 
whole purchase warrant entitling the hc.lder thereof to purchase one (1) Japer Sbll'e at 
US$1.50 per share prior to the Warrant Expiry Time; 

(iii) "Round B.2 Special Warrants" means the 1,900,000 special warrants issued by lapar 
(650,000 issued as of May 30, 2003 and 1,250,000 issued as of June 3, 2003) at a price of 
US$1.00 per special warrant, with each Round B.2 Special Warrant exacisablc on or 
prior to the Automatic Exercise Time, without any additional consideratioD, iDto one (1) 
Jaguar Share and one half of one purchase wamnt, with each whole pun:hae Wllll'Ult 
entitling the holder thereof to purchase one ( 1) Jaguar Share at US$1. 75 per share prior to 
the Warrant Expiry Time; 

(jjj) "Share for Debt Transaction" has the meamirag set out in Section 11.8; 

(kkk) .,subsidiary" means, when used to indicate a relationship with another body corporate, 

(i) a body corporate which is controlled by 

{A) that ot.lter, 

(B) that other and one or more bodies corporate, each of which is controlled 
by that other, or 

(C) two or more bodies corporate each of which is controiJed by that other, 
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or 

(ii) a subsidiary of a body corporate that is the other's subsidiary; 

(lll) "Target Business" means 100% of the assets and liabilities of Jaguar including, without 
limitation, Jaguar MSOL, properties, lands and other assets; · 

(nunm) "Tax Act" means the Income Tax Act (Canada); 

(nnn) "Taxes" means all taxes, however denominated, including any interest, penalties or odaer 
additions that are or may become payable in respect thereof imposed by any federal, 
territorial, state, local or foreign government or any agency or political subdivision of any 
such government, which taxes shall include, without limiting the generality of tbe 
foregoing, aU income or profits taxes (including, but not limited to, fcda:al income 1aXes 
and provincial income taxes), payroll and employee withholding taxes, unemployment 
insurance, social insurance taxes, sales and use taxes, value added taxes, exci8e taxes, 
franchise taxes, gross receipts taxes, business license taxes, occupation taxes, !'011 and 
personal property taxes, stamp taxes, environmental taxes, transfer taxes, worbn 
compensation and other governmental charges, and other obligations of the SIIIDe or of a 
similar nature to any of the foregoing, which Rainbow or Jaguar or its subsidiary is 
required to pay, withhold or collect; and 

(ooo) "Warraot Expiry Time" means 5:00p.m. (Toronto time) on the second anniversary of 
the date that the Arnalco Shares are listed for trading on the Exchange. 

1.2 The following Schedules and Exhibit fonn a part of this Agreement: 

Schedule "A" - Jaguar Action Particulars 
Schedule "B" - Rainbow Option Particulars 
Schedule "C" - Rainbow Debt, Cost and Expense Estimates 

Exhibit "1 11 
- Articles of Amalgamation 

ARTICLE2 
INTERPRETATION 

2.1 The division of this Agreement into Articles, Sections, subsections and paragraphs and 
the insertion of headings are for convenience of refe~'CJlce only and shall not affect in any way 1be 
meaning or interpretation of this Agreement. 

2.2 U.'lless the contrary intention appears, references in this Agreement to an AnicJe, Scctioo, 
subsection, paragraph, clause, subclause or schedule by nwnber or letter or both refer to tbe article, 
section, subsection, paragraph, clause, subclause or schedule, respectively, bearing that designation in this 
Agreement. 

2.3 In this Agreement, unless the contrary intention appears, words importing the singular 
include the plural and vice versa; words importing gender shaU include aiJ genders. 
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2.4 In the event that the date on which any action is required to be taken ha:eaaderby any of 
the parties is not a business day in the place where the action is required to be taken, such acti.oa shall be 
required to be taken on the next succeeding day which is a business day in such place. 

2.5 References in this Agreement to any statute or sections thereof shall include such statute 
as amended or substituted and any regulations thereunder from time to time in effect 

2.6 Unless otherwise stated, all references in this Agreement to sums of money 1ft expressed 
in lawful money of Canada. 

ARTICLE3 
CLOSING CONQITIONS OF JAGUAR 

3.1 The obligations of Jaguar to complete the transactions contemplated haei.n am abject to 
the fulfilment of the following conditions precedent on or before the Effective Date or IUCb other time as 
is specified below: · 

(a) the representations and warranties made by R.ainbow in Section 7.1 of this Apecmcat 
shall be true in all material respects as of the Etfective Date as if made on 8lld as of such 
date, and Rainbow shall have provided to Jaguar a certificate of an officer of Rainbow 
certifying as to such matters on the Effective Date; 

(b) Rainbow shaH have complied in all material respects with its coveaants in this 
Agreement and Rainbow shall have provided to Jaguar a certificate . of an ofticer of 
Rainbow certifying as to such compliance; 

(c) before giving effect to the transactions contemplated by this Agreement, there sball have 
been no material &dverse change to Rainbow; 

(d) the board of directon of Rainbow shall not have changed, withdrawn or modified its 
Pnrln~f"mPnt nf thP A1~·alasnnatinn it~ detenninatinn that the A.malfnlfthttinn i• ft.ir and tft _ .... , __ .,...,...._.., .... _ ...... _ -- _ .. _ .. ·~- .. -·c--·-----, -- ----... ----- -~-- --- u --,..-- ..... 
the best intere:;..ts of RaiJ1htJw and the Rainbow Shareholders and its recommendation that 
Rainbow Shareholders vote in favour of the Amalgamation; 

(e) Rainbow and Jaguar shall have received letters of resignation from each penon in their 
capacities as directors and officers of Rainbow and Jaguar (except to the extent that mch 
persons are named in this Agreement as Dh-ecton of A.-nalco; 

(f) Rainbow shaH not have incurred any expenses or liabilities from April 30, 2003 until tbe 
Effective Date, other than ordinary course operating expenses and thole expenses 
incurred in connect :.on with the transactions contemplated by this ~t, 
sut~stantutHy in accordance with Schedule "C"; 

holders holding not more than 200/o of th~ issued and outstandina Rainbow Shares shall 
have exercised of dissent in relation to the Amalgamation and Rainbow lball have 
provided to a certificate of an officer of Rainbow certifying on the Etfecti.ve Date 
the nwnber of Rainbow Shares in respect of which. to such offiocr's knowlodp, the 
holders thereof have exercised rights of dissent; 

(h) shaH have been satisfied, in its sole discretion, on or before the Closinl Date, of 
the results of Jaguar's due diligence on the affairs of Rainbow; 
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(i) Jaguar shall have received from Rainbow Counsel an opinion in CUSUJmary fonD and 
substance acceptable to Jaguar Counsel acting reasonably; and 

(j) the Share for Debt Transaction shall have been approved by the ExcJumae. 

3.2 The conditions precedent set out in Section 3.1 are for the benefit of Japar aad may be 
waived, in whole or in part, by Jaguar in writing at any time. If any of the said conditioaa precedeDt shall 
not be complied with or waived by Jaguar on or before the date required for the perfouaoce tt.eof, 
Jaguar may, in addition to the other remedies it may have at law or eq-uit"y, IeSCind ilid tenuiuate this 
Agreement by written notice to Rainbow. 

ARTICLE4 
CLOSING CONDWONS OF BAINBQW 

4.1 The obligations of Rainbow to complete the transactions contemplated herein m: subject 
to fulfilment of the following conditions precedent on or before the Effective Date or such other time as is 
specified below: 

(a) the representations and warranties made by Jaguar in Section 6.1 of Ibis~ sba1l 
be true in aU material respects as of the Effective Date as if made on aod a of IUCb date, 
and Jaguar shall have provided to Rainbow a certificate of an officer of Japar certifyiDa 
as to such matters on the Effective Date; 

(b) Jaguar sh3U have complied in all material respects with its covenants in Cbil Aareement 
and Jaguar shall have provided to Rainbow a certificare of an officer certifyiDa a to such 
compliance; 

(c) before giving effect to the transactions contemplated by this Apcemeot, 1heR shall have 
been no material adverse change to Jaguar or the Target Business; 

(d) the board of directors of Jaguar shall not have changed, withdrawn or modified its 
endorsement of the Continuance and Amalgamation, its delamiaalioD dlat the 
Continuance and Amalgamation are fair and in the best interest of Jaguar mel the Japar 
Shareholders and its recommendation that Jaguar Shareholders vote in favour of die 
Continuance and Amalgamation; 

(e) Rainbow shan have been satisfied, in its sole discretion~ of the results of Rainbow's due 
diligence on the affairs of Jaguar and its subsidiary and the Tarpt B1liiDels such due 
diligence being completed by June 9, 2003 and such condition precedcat beiDa doemod 
satisfied or waived for the purposes of this Agreement except to the cx1eat ltaiDbow sbaU 
give notice by June 9, 2003 of specific matters as to which Rainbow hll objection or 
requires specific due diligence in which case the condition precedent shall llOt be waiwd 
under this Agreement as of June 9, 2003; 

( 0 Rainbow shall have received from Jaguar Counsel an opinion in customary form and 
subsumce acceptable to Rainbow Counsel acting reasonably; and 

(g) each Consulting Agreement shall have been executed by Jaguar and to be assumed by 
AmaJco. 
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4.2 The conditions precedent set out in Section 4.1 are for the benefit of Rainbow and may be 
waived, in whole or in part, by Rainbow in writing at any time. If any of the said conditious precedent 
shall not be complied with or waived by Rainbow on or before the date required for the performance 
thereof Rainbow may, in addition to the other remedies it may have at law or equity, resciDd and 
tenninate this Agreement by written notice to Jaguar. 

ARTICLE5 
MUTUAL CLOSING CONDITIONS 

5.1 The obligations of Rainbow and Jaguar to complete the transactions contemplated herOin 
are subject to fhlfilment of the following conditions precedent on or before t_he Effective Date or snclt 
\lther time as is specified below: 

(a) holders of not less than 66 2/3% of the Jaguar Shares shall have voted in favour of the 
Continuance; 

(b) the special resolution approving the Amalgamation shall have been duly ~ by the 
Jaguar Shareholders and the Rainbow Shareholders on or before October 30, 2003 in 
fonn and substance satisfactory to each of Rainbow and Jaguar, acting reasonably; 

(c) Rainbow and Jaguar shall have obtained all Approvals on terms and conditions 
reiLSonably satisfactory to Rainbow and Jaguar; 

(d) the Exchange shall have conditionally approved the Amalgamation; 

(e) there shall be no action taken Wlder any existing Applicable Laws nor any statute, rule, 
regulation or order which is enact~ enforced, promulgated or issued by any 
Governmental Authority, domestic or foreign, that: 

( i) makes iJiegaJ o: otherwise directly or indirectly restrains, enjoins or prohibits the 
Amaigamatio• or any other transactions contemplated herein; or 

(ii) results in a judgment or assessment vf material damagt.~ directly or in~tly 
relating to the transactions ~ontemplated herein; and 

(f) the Amalco Shares shaH have been approved for listing on the Exch.utF as a Tier 2 
company with an active status. 

5.2 The conditions precedent set out in Section 5.1 are for the mutual benefit of Rainbow and 
Jaguar and may be waived, in whole or in part, by Rainbow and Jaguar together, at any time. If any oftbe 
.s.-;id conditions precedent shall not be complied with or waived as aforesaid on or before the date ~ 
for the performance thereof, Rainbow or Jaguar may, in addition to the other remedies it may have at law 
or in equity, rescind and terminate this Agreement by written agreement. 

ARTICLE6 
.REPRESENTATIONS AND WARRANTIES OF JAGUAR 

6.!. Jaguar hereby representst warrants and covenants to Rainbow that: 
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(a) each of Jaguar and its subsidiary is duly organized and validly existiDa liDderdle laws of 
its jurisdiction of incorporation, bas the capacity, power and authority to Ow. or leaee its 
property and assets and to carry on. ·its business as now conducted. by it; 

(b) each of Jaguar and its subsidiary is duly qualified to canyon business ia.Gidajwildiction 
in which the nature of its business or the property or assets owned or l....a by it IDikes 
such qualification necessary, except where the failure to be so quaJ.ifiod wiD DOt have a 
material adverse eff«t on the business, assets, properties, conditba (ftrw.._ and 
otherwise) or results of operations of Jaguar or its subsidiary, takco u a whole; 

(c) Jaguar, riirectly or indirectly, has no subsidiaries other than Jaguar MSOL; 

(d) Jaguar and its subsidiary have complied with and are in compliance widl an laws .or 
regulations applicable to the operation of its business, includin& all Appliwble Laws, 
except where failure to do so would not have a material adverse effect ca the buiaeas, 
assets, properties, condition (financial or otherwise) or results of operati;;m of J'ap8r aad 
its subsidiary, taken as a whole, and Jaguar and its subsidiary have alllicealel, permits, 
orders or approvals of, aud has made all required registrations with any aovemment or 
regulatory body that are material to the conduct of its business; 

(e) Jaguar has all requisite corporate power and authority to enter into this Aareemeat and aJ1 
documents to be delivered pursuant hereto and thereto and, subject to the terms hereof, to 
perfonn its obligations hereunder and thereunder; 

{f) the execution and deiivery of this Agreement and aU docwnents to be delivaai pursuant 
hereto, the performance of the terms hereof and thereof and the consumptioD of the 
transactions contemplated herein and therein do not and will not: 

(i) result in the breach of or violate any term or provision of the articles, by-Jaws or 
governing docwnents of Jaguar or its subsidiary: 

(ii) conflict with, result in a breach or constitute a default under, or acceJerate or 
permit the acceleration of the performance required by, any apeement, 
instrument, license, permit or authority to which Jaguar or its subsidiary an: a 
party or by which they are bound or to which any of its or their property is 
subject; 

(iii) result in the creation of any Encumbrance upon any assets oomprised in the 
Target Business; 

(iv) give to any person any material interest or right, including the riaht of purchase, 
termination, cancellation or acceleration under any such agreemeat, inscnunent, 
license, permit or authority; or 

(v) violate any provision of law or administrative regulation or any judicial or 
admmistrative order, award. judgment or decree applicable to either Jaguar, its 
subsidiary, the Jaguar Shares or the Target Business; 

(g) the board of directors of Jaguar has detennined that the Continumce and the 
Amalgamation are fair to the holders of the Jaguar Shares, that the Continuance and the 
Amalgamation are in the best interests of the holders of the Jaguar Shares, bu approved 
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the Continuance and the Amalgamation and the entering into of this ~ aad will 
recommend that holders of Jaguar Shares vote in favour of the Contilmeare ad tho 
Amalgamation: 

(h) Jaguar has not incurred any obligation or liability, contingent or otherwile, for.._. 
fees, finder's fees, agent's commission, financial advisory fees or oct. siaailw forms of 
compensation with respect to the transactions contemplated herein other tba p8l MUit 1o 
any engagement agreement or agency agreement entered into with tho Aa-t. ,.acular8 
of which have been disclosed to Rainbow; 

(i) except as disclosed in Schedule "A", there are no actions, .suds, otbar lepl, 
administrative or arbitration proceedings or government investiptica ('lQIWJMDOed, or 1o 
the knowledge of Jaguar, contemplated, at law or in equity or before or by ay COIIlt or. 
other Governmental Authority and which involve or affect Jaguar or abe T ... Bnriaess, 
including, without limitation, the tide to, or ownership of. the TlllJOl BuliMia, which 
could have a material adverse effect, financial or otherwise, on the 1111111, u.bilitios, 
business, operations, affairs, capital or financial condition of J...- or die Taqet 
Business and, to the best of the knowledge, information and belief of Jaau-, them are no 
grounds upon which any such actions, s-uits or proceedings may be \Nf'DMMUIPOd with a 
reasonable likelihood of success; 

(j) the authorized capital of Jaguar consists of an unlimited number of Jquar Shm:s without 
nominal or par value, of which, as at the date hereof, there are 10,280,000 Jill'* Shan:s 
issued and outstanding, all of which are issued as fully paid and non-aaesslble; 

(k) no person has any agreement, option, right or privilege (includin& without limitation, 
whether by Jaw, pre-emptive right, contract or otherwise) to purcbue, subscribe for, 
convert into, exchange for or otherwise require the issuance of any of tbe unismed abates 
or other securities of Jaguar, nor any agreement, option, right or privilep Cllplble of 
becoming any such agreement, option, right or privilege, except for: 

(i) 450,000 Jaguar Shares reserved for issuance Wlder the Agent's Watl'lllts; 

(ii) 420,000 Jaguar Shares reserved for issuance upon due exercise of the Jaguar 
Purchase Warrants; 

(iii) 4,500,000 Jaguar Shares reserved for issuance upon due cxen:ile of the 
previously issued Jaguar Special Warrants; and 

(iv) 1,200,000 Jaguar Shares reserved for issuance upon due exercile of the Jaguar 
Options; 

(1) Jaguar does not have any agreement of any nature to acquire the sJwa of any 
corporation, or to acquire or lease any other business operations out of tbe ordina~) 
course of business of the Target Business; 

(m) the minute books of Jaguar and its subsidiary are true and correct in all material mpects 
and each contains the minutes of all meetings and all resolutions of the din=cton and 
shareholders thereof; 
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(n) since March 31, 2003, other than as disclosed in writing to Rainbow or consented to in. 
writing by Rainbow, Jaguar has: 

(i) not amended its articles, by-laws or other governing docwnents; 

(ii) not disposed of any property or assets out of the ordinary course of business; 

(iii) conducted its business in all material respects in the usual, ordinary and regular 
course; 

(iv) not suffered any material adverse change, fmancial or otherwise, in its businels, 
financial condition, assets, properties, liabilities or operations (mken as a whole) 
or any occurrences or circumstances which have resulted or might IeasODably be 
expected to result in a material adverse change thereto; or 

(v) not made any change in its accounting principles and practices IS tbeaetbte 
applied including, without limitation, the basis upon which its usels and 
liabilities are recorded on iL~ books and its earnings and profits and loues are 
ascertained~ 

( o) except as have been disclosed in writing to Rainbow prior to the date hereof, thae are no 
contracts or arrangements to which Jaguar is a party with any director, officer, employee 
or any other person not dealing at ann's length with Jaguar or its subsidiary, or any 
associate or affiliate of any such director, officer, employee or any other person not 
dealing at arm's length with Jaguar, nor is there any indebtedness owing by Jaguar or its 
subsidiary to any such parties or by any such parties to Jaguar; 

(p) Jaguar and its subsidiary have duly and timely filed, in proper form, returns in n=spect of 
Taxes under the Tax Act, the incor.alC tax legislation of any province of Cauda or my 
foreign coWltry in which it carries on business or to the jurisdiction of whicb it· is 
otherwise subject, and similar legislation of other provinces or jurisdictioaa baviDa 
jurisdiction over the affairs of Jaguar, for all prior periods in respect ofwbich such fi1iDp 
have heretofore been required, and all Taxes shown thereon and all Taxes owiaa wida 
respect to periods ending on or prior to December 31, 2002 have been paid or accl1leCl on 
the books of Jaguar and all payments by Jaguar to any non-resident of Canida bave been 
made in accordance with aU applicable legislation in respect of witllboldina tax; aDd 
Jaguar has withheld from each payment made to any of its officers, directors, fonDer 
directors and employees the amount of all Taxes (including, without limitation, iacomc 
tax) and other deductions required to be withheld therefrom and has paid tho ame to the 
proper tax or other authority within the time required under any applicable tax leplation; 

( q) Jaguar is not a party to or bound by any agreement, guarantee, indemnification or 
endorsement or like commitment of the obligations, liabilities (contingent or otherwise) 
or indebtedness of any person, finn or corporation; 

(r) the Jaguar Financial Statements will be prepared in accordance with Canadian gaaerally 
accepted accounting principles, the requirements of applicable Governmental Authority 
and applicable Canadian securities laws and the Jaguar Financial Statements will present 
fairly, in all material respects, the consolidated fmanciaJ position and results of opcntioas 
of Jaguar and its subsidiary as of the respective dates thereof and for the respective 
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periods covered thereby and reflect appropriate and adequate reserves in rapect of 
contingent liabilities, if any, of Jaguar and its subsidiary on a consolidated basis; and 

(s) to the best of its knowledge, all operations of Jaguar and its subsidilry haw been 
conducted, and are now, in compliance with all applicable environmeotal laws; neither 
Jaguar nor its subsidiary is aware of, or is subject to: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(i) any proceeding, application order or directive which relates to eaviroamcDta1 
health or safety matters, and which may require any wotk, repaiD, CODICrUctiou 
or expenditures; or 

(ii) any demand or notice with respect to the breach of any environmental iaws 
applicable to Jaguar or its subsidiary. 

ARTICLE7 
REPRESENT ATJONS AND WARRANTIES OF RAINBOW 

Rainbow hereby represents and warrants to Jaguar that: 

Rainbow is duly organized and validly existing under the laws of its j1Uidction of 
incorporation, and has the capacity, power and authority to own or leue its property and 
assets and to carry on its business as now conducted by it; 

Rainbow is duly qualified to carry on business in each jwisdiction in which dJe Dllturc of 
its business or the property or assets owned or ieasc-d by it makes such quaiification 
necessary. except where the failure to be so qualified will not have a mato.rial adverse 
effect on the business, assets, properties, condition (financial or otberwisc) or results of 
operations of Rainbow; 

Rainbow, directly or indirectly, has no subsictiaries; 

Rainbow has complied with and is in compliance with all laws or regulations applicable 
to the operation of its business, including all Applicable Laws. except where failun: to do 
so would not have a material adverse effect on the business. assets, properties, condition 
(financial or otherwise) or results of operations of Rainbow, and Rainbow bas all 
licenses, permits, orders or approvals of, and has made all required rqpstratioos with any 
goverr£&T.ent or regulatory body dt.at are rr.aterial to the con<Jl.JCt of its !Jtain-:sl; 

Rainbow has all requisite corporate power and authority to enter into this Apcement and 
all documents to be delivered pursuant hereto and, subject to the tenus hereo( to perform 
its obligations hereunder and thereunder; 

the execution and delivery of this Agreement and aJJ docwnents to be delivcnd pursuant 
hereto, the performance of the terms hereof and thereof and the consummation of the 
transactions contemplated herein and therein do not and will not: 

( i) result in the breach of or violate any term or provision of the articles, by·laws or 
governing documents of Rainbow; 

(ii) ccnt1ict with, result in a breach of, constitute a default under, or accelerate or 
permit the acceleration of the performance required by, any ~t, 
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instrument, license, permit or authority to which Rainbow is a party or by which 
Rainbow is bound or to which any of its property is subject; 

(iii) give to any person any material interest or right, including tho ri&ht ofpmdiase, 
termination, cancellation or acceleration under any such agreemeat, instrument, 
license, permit or authority; or 

(iv) violate any provision of law or administrative regulation or au.y judicial or 
administrative order, award, judgment or decree applicable to Rainbow; 

(g) the board of directors of Rainbow has determined that the Amalgamation is fair to the 
holders of the Rainbow Shares, that the Amalgamation is in the best interalas of the 
holders of the Rainbow Shares, has approved the Amalgamation and the CldaiDa into of 
this Agreement and will recommend that holders of Rainbow Shares vote in favour of the 
Continuance and the Amalgamation; 

(h) Rainbow has not incurred any obligation or liability, contingent 01' otbcrwile, for. 
brokerage fees, finder's fees, agent's commission, financial advisory fees or odlcr similar 
forms of compensation with respect to tl-.e tr-~-tions contemplated b-.~ 

(i) there are no actions, suits, other legal, administrative or arbitration procecdinp or 
government investigations commenced, or to the knowledge of Rainbow contemplated, at 
law or !n equity or before or by any comt or other Governmental Authority aod which 
involve or affect Rainbow which could bave a material adverse effect, financial or 
oLherwise, on the assets; liabilities, business, operations, affairs, capital or financial 
condition of Rainbow and, to the best of the knowledge, informatiOil and belief of 
Rainbow, there are no grounds upon which any such actions, suits or proceedinp may be 
commenced with a reasonable likelihood of success; 

(j) the authorized capital of Rainbow consists of an unlimited number of Rainbow Shares, 
and, as of the date hereof, 5,527,388 Rainbow Shares are issued and outparvting, all of 
which are fully paid and non-assessable; 

(k) no person has any agreement, option, right or privilege (including, without limitation, 
whether by Jaw, pre-emptive right, contract or otherwise) to purchase, sublcribe for, 
convert into, exchange for or otherwise require the issuance of any of the uniaued shares 
or other securities of Rainbow, nor any agreement, option, right or privilep capable of 
becoming any such agreement. option, right or priviiege, except fOr 347,990 outstanding 
options to purchase Rainbow Shares particulars of which are set out in Schedule "B"; 

(1) Rainbow has not conducted any material business since February 1, 2002 other than in 
connection with the Reactivation Transaction pursuant to the rules of the Excbaaae, and 
has made no expenditures or pursued any business in such manner that would otherwise 
be in breach of the rules of the Exchange; 

(m) Rainbow is a reporting issuer in good standing in the provinces of Ontario, Alberta, 
British Columbia, Quebec and Saskatchewan; 

(n) the outstanding Rainbow Shares are listed on the Exchange under Tier 2 wi1h an inactive 
status pending Rainbow's fulfilment of the Exchange's Tier maintenance requirements no 
later than 18 months from February 6, 2002, and that Rainbow has been advised by the 
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exchange that, effective August 18, 2003, the listing of the Rainbow Shares wiD be 
transferred to a newly created board of the Exchange for inactive issuers; 

( o) the minute books of Rainbow are true and correct in all material respects and contain the 
minutes of all meetings and all resolutions of the directors and shareholders thereof; 

(p) since April 30, 200~, other than as disclosed to Jaguar or consented to by Jaguar, · 
Rainbow has: 

(i) not amended its articles, by-laws or other governing documents; 

(ii) not disposed of any property or assets; 

(iii) not suffered any material adverse change, fmancial or otherwise, in its business, 
financial condition, assets, properties, liabilities or operations (taken as a wbolc) 
or any occurrences or circumstances which have resulted or might l'eiiSODIIbly be 
expected to result in a material adverse change thereto; or 

(iv) not made any change in its accounting principles and practices as therefore 
applied including, without limitation, the basis upon which its assets and 
liabilities are recorded on its books and its earnings and profits and losses are 
ascertained; 

( q) with the exception of returns associated with the financial years ended January 31, 2003 
and 2002 (which wilJ be filed by the Closing and accurately and properly retJect thereon 
that no taxes are due), Rainbow has duly and timely file~ in proper form, returns in 
respect of Taxes under the Tax Act, the income tax legislation of any province of Canada 
or any foreign country in which it carries on business or to the jurisdiction of which it is 
otherwise subject, and similar legislation of other provinces having jurisdictioo. over the · 
affairs of Rainbow, for all prior periods in respect of which such filings have heaaofore 
been required~ and all Taxes shown thereon and aU Taxes owing with respect to periods 
ended on or prior to January 31, 2001 have been paid or accrued on the boob of 
Rainbow and all payments by Rainbow to any non-resident of Canada have bceD made in 
accordance with all applicable legislation in respect of withholding tax; and Rainbow his 
withheld from each payment made to any of its officers, directors, fanner directori and 
employees the amount of all Taxes (including, without limitation, income tax) and other 
deductions required to be withheld therefrom and has paid the same to the proper tax or 
other authority within the time required under any applicable tax legislation. 

(r) the Rainbow Financial Statements have been or will be prepared in accordance with 
Canadian genemHy accepted accounting principles, the requiremencs of applicable 
Govenunental Authority and applicable Canadian securities laws and the Rainbow 
Financial Statements present or will present fairly, in all material respects, the 
consolidated financial position and results of operations of Rainbow as of the respective 
dates thereof and for the respective periods covered thereby and reflect appropriate and 
adequate reserves in iespect of contingent liabilities, if a.1y, of Rainbow; 

( s) to the best of its knowledge, all operations of Rainbow have been conducted, and are 
now, in compliance with all environmental laws. Rainbow is not aware of, nul subject to: 
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(i) any proceeding, application order or directive which relates to. arviroo1ue:ntal 
health or safety matters, and which may require any work, repairs, CODStruction · 
or expenditures; or 

(ii) any demand or notice with respect to the breach of any enviJ:onmental laws 
applicable to Rainbow; and 

(t) the total cstimat~d amount of accrued and unpaid indebtedness by Rainbow as at June 6, 
2003, the ordinary course operating expenses of Rainbow and the estimated costs relating 
to the transactions contemplated hereby amount to approximately $300,000, IDOI'e 

particularly described in Schedule "C". 

ARTICLES 
COVENANTS OF JAGUAR 

8.1 Jaguar hereby covenants and agrees that, until Closing or the termination of this 
Agreement, whichever is earlier, except with the prior written consent of Rainbow (and except in the 
ordinary course ofbusiness of the Target Business, unless expressly modified below): 

(a) Jaguar will not, directly or indirectly, do or permit to occur any of the following: 

(i) other than as contemplated herein, solicit any other material corporate acquisition 
or disposition, amalgamation, merger, arrangement or purchase or sale of assets 
or make any other material adverse· change to the business, capital or affairs of 
Jaguar; 

(ii) other than pursuant to the Financing or the Jaguar Stock Option Plan, enter into 
any agreement to issue, or grant any right to acquire (whether absolute or 
contingent) any securities of Jaguar; 

(iii) propose or effect any changes in its capital struct'I.Lre or its articles or by-laws; 

(iv) split, combine or re-dassify the outstanding Jaguar Shares, or declare, set aside. 
or pay any dividend or other distribution payable in cash, stock, property or 
otherwise in respect of Jaguar Shares; 

(v) reduce the stated capital of Jaguar or any of its outstanding shares; 

(vi) acquire or agree to acquire (by merger, amalgamation, acquisition of securities or 
assets or otherwise) any corporation, partnership or other business or 
organization or division or, except in the ordinary colJI'('...e of business, any assets 
or property; 

(vii) subject to the terms hereof, conduct any activity or operations that would 
othenvise be detrimental to the Amalgamation (the parties acknowledging and 
agreeing that the conduct of normal course business including ongoing mineral 
exploration or mining activities are not in themselves considered to be 
detrimental to the Amalgamation); 
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(viii) sell, dispose of, transfer, convey, encumber, surrender, releue or......_ the 
whole or any part of its assets, other than production in the ordiuary C01D'Ie and 
other than leases that expire in accordance with their terms; 

(b) Jaguar will carry out the terms of the proposed Continuance and the AmaJgamatioa to the · 
extent applicable to Jaguar provided that nothing shall require Jaguar to consent to any 
modification of this Agreement, the Continuance, the Amalgamation or the obligations of 
Jaguar hereunder or thereunder; 

(c) Jaguar shall: 

(i) except as otherwise permitted in this Agreement, conduct Jaguar's business only 
in the usua) ordinary course of business; and 

(ii) promptly notify Rainbow orally and in writing of any material adverse change in 
the normal course of its business or in the operation of its business or in the 
operation of its properties, and of any materiai governmental or ihini. party 
complaints, investigations or hearings (or communications indicating that the 
same may be contemplated); 

(d) Jaguar will not disclose to any person, other than officers, directors and key employees 
and professional advisors cf Jaguar, any confidential information relating to Rainbow or 
Jaguar except information disclosed in the Information Circular, required to be disclosed 
by law, in connection with the Financing, or otherwise known to the public; 

(e) Jaguar will not take any action that would deliberately rende ... , or that may reasonably be 
expected to render, any representation or warranty made by Jaguar in this Agreement 
untrue at any time prior to the Effective Time; 

(f) Jaguar will use its reasonable commercial efforts to fulfil or cause the fulfilment of the 
conditions set forth in Sections 4.1 and 5.1 as soon as reasonably possible to the extent 
the fulfilment of the same is within the control of Jaguar; 

(g) Jaguar will recommend to the Jaguar Shareholders that they vote in favour of the 
Continuance and the Amalgamation, and use its best efforts to obtain the requisite 
approval of Jaguar Shareholders for the Continuance and the Amalgamation, and its 
board of directors shall not modify or withdraw the recommendation in. favour of the 
Continuance or the Amalgamation unless a failure to do so shall be a breach of the 
·fiduciary duty of the directors of Jag'.uu-; 

(h) Jaguar will assist Rainbow in the preparation of the Information Circular and provide to 
Rainbow such information on Jaguar and its subsidiary that is required to be disclosed in 
the Information Circular; 

(i) Jaguar will make other necessary filings and applications under applicable Canadian 
federal and provincia] laws required on the part of Jaguar in connection with the 
transactions contemplated herein and take all reasonable action necessary to be in 
compliance with such laws and regulations; 

U) Jaguar will conduct its affairs in a reasonable manner so that all of the representations 
and warranties of Jaguar contained herein, insofar as the accuracy of such representations 
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and warranties constitute a condition of closing under subsection 4.l(a), shall be 
materially true and correct on and as of the Closing Date as if made thereon; 

(k) all information relating to Jaguar and its subsidiary provided by Jaguar to Rainbow for 
inclusion in the Information Circular will be true and complete in all material respects 
and will not contain any misrepresentation or omit to state a material fact required to be 
stated therein or necessary to make the statements contained therein not misleadiJls in 
light of the circumstances in which they were made; 

(1) Jaguar will permit representatives of Rainbow to have full access to all premises, properties, 
personnel, books, records (including tax records), contracts, and documents of or pertaining 
to Jaguar, its subsidiary and the Target Business for the purpose of conducting a due 
diligence review; 

(m) Jaguar will treat and hold as such any Confidential Infonnation it receives 1iom Rainbow .in 
the course of Jaguar's due diligence reviews contemplated by Section 9.1(1), wiD not use any 
of the Confidential Information except in connection with this Agreement, and, if this 
Agreement is terminated for any reason whatsoe"ver, agrees to return to Rainbow all Uingt"ble 
embodiments (and all copies) thereof which are in its possession; 

(n) Jaguar will use re3sonable efforts to obtain amendments to the Round A Special Warrants 
so that they are aut(}matically exercisable at the Automatic Exercise Time. To the extent 
such amendments are not obtained prior to the Effective Date, Jaguar will notify the 
Round A Special Warra11ts holdeiS and recommend s-uch holdeiS to exercise s-uch Round 
A Special Warrants prior to the Reactivation Transaction; 

( o) Jaguar win promptly provide Rainbow any information relating to the Financing; and 

(p) Jaguar will use commercially reasonable efforts to obtain on or prior to ClosiD& from 
Brazilian counsel to MSOL either an opinion addressed to Rainbow and Rainbow 
Counsel as to title of MSOL to its mining rights in Brazil in substantially the same form 
as the most current opinion rendered to MSOL, Jaguar and the Agent, or a reliance letter 
from Brazilian counsel to MSOL to the effect that Rainbow and the Rainbow Couusel 
may rely on the most current opinion as to title of MSOL to its mining rights in Brazil 
that has been rendered to MSOL, Jaguar and the Agent. 

ARTICLE9 
COVENANTS OF RAINBOW 

9.1 Rainbow hereby covenants and agrees that, until the Closing or the termination of this 
Agreement, whichever is earlier, or until such time as is contemplated below: 

(a) Rainbow will not, directly or indirectly, do or pennit to occur any of the following: 

(i) solicit, initiate or encourage the submission of any proposal or offer relating to 
any other material corporate acquisition or disposition, amalgamation, merger, 
arrangement or purchase or sale of assets or make any other material adverse 
change to the business, capital or affairs of Rainbow; 

(ii) other than in connection with the exercise of the currently outstanding Rainbow 
Options (the exercise price paid being a Rainbow asset on the Effective Date), 
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issue, enter into any agreement to issue, or grant any right to acquile (whether 
absolute or contingent) any securities of Rainbow; 

(iii) propose or effect any changes in its capital structure or its articles or by-laws; 

(iv) split, combine or re-classify the outstanding Rainbow Shares, or dccl.ate, set aside 
or pay any dividend or other distribution payable in cash, stock, property or 
otherwise in respect of Rainbow Shares; 

(v) reduce the stated capital of Rainbow or any of its outstanding shares; 

(vi) acquire or agree to acquire (by merger, amalgamation, acquisitioa of securities or 
assets or otherwise) any person, corporation, partnership or other busiDeu or. 
organization or division or, except in the ordinary course of business, any assets 
or property; 

(vii) subject to the terms hereof, conduct any activity or operations that would 
otherwise be detrimental to the Amalgamation (the parties aclmowledsins md 
agreeing that the conduct of normal course operations are not in themselves 
considered to be detrimental to the Amalgamation); 

{viii) pay, discharge or satisfy any matexial cifiir.rui$ liabilities or obligations other than 
in the ordinary course of business consistent with past practice or in accordance 
with Section 16.1; 

(ix) sell, dispose of, transfer, convey, encumber, surrender, release or abandon the 
whole or any part of its assets, other than in the ordinary course and other than 
leases that expire in accordance with their terms; 

(b) Rainbow shall promptly notify Jaguar orally and in writing of any ma&erial adverse 
change in the normal course of its business or in the operation of its business or its status, 
aitd of any governmental or L'iird pa.TJ investigations or hea..-=.nga (or \AIIUU.Iunications 
indicating that the same may be contemplated) and any material govemmental or third 
party complaints; 

(c) Rainbow will .~0~ disclose to any person, other than officers, directors and key employees 
and profe"sivnal acivisors of Rainbow, any confidential infonnation relating to Rainbow 
or Jaguar except information disclosed in the Information Circuha, required to be 
disclosed by law or otherwise known to the pubHc; 

(d) Rainbow will not take any action that would deliberately render, or that may reuoaabJy 
be expected to render, any representation or warranty made by ·Rainbow in this 
Agreement untrue at any time prior to the Effective Time; 

(e) Rainbow wiU use its reasonabie commerciai efforts to fulfil or cause the fulfiiment of the 
conditions set forth in Sections 3.1 and 5.1 as soon as reasonably possible to the extent 
the fulfilment of the same is within the control of Rainbow, including without limitation, 
obtaining the Exchange's approval of the Amalgamation; 

(f) Rainbow will convene the Meeting and solicit proxies to be voted at the Meeting in 
favour of the AmalgcuT.ation and Rainbow and its board of directors shall r.ot modift or 
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withdraw the recommendation in favour of the Amalgamation unless a failure 1o do so 
shan be a breach of the fiduciary duty of the directors of Rainbow; 

(g) Rainbow will prepare (in consultation with Jaguar), tile and distribute 1o die Raiabow 
Shareholders in a timely and expeditious manner, the Information Cin:ular, aDd aay 
amendments or supplements to the Information Circular, all as rcquiRd by Applicable 
Law, in all jurisdictions where the same is required complying in all JDiterial Jelpects 
with all applicable legal requirements on the date of issue thereof; 

(h) Rainbow will include in the Information Circular the recommendatioa of tbe boml of 
directors of Rainbow that the Rainbow Shareholders vote in favour ofdae Amalpmation; 

(i) Rainbow will promptly advise Jaguar of the number of Rainbow Sblna for which 
Rainbow has received notices of dissent or written objections to the ~ and 
will provide Jaguar with copies of such notices or written objections; 

(j) Rainbow will conduct its affairs so that all of the representations aad wmmties of 
Rainbow contained herein, insoiar as the accuracy oi such represcDiatioas llld warrmties 
coJlstitute a condition of closing under subsection 3.l(a), shall be true and COil'RM:t oa and 
as of the Closing Date as if made thereon; 

(k) all information relating to Rainbow in the Information Circular will be true and complete 
in all material respects and will not contain any misrepresentation or omit 1o state a 
material fact iequired to be stated therein or necesw-y to n-sake the ~ contained 
therein not misleading in light of the circumstances in which they were made; 

(I) Rainbow will permit representatives of Jaguar to bave full access to Ill pranises, properties, 
person:1el, books, records (including tax records). contracts, and ciocumeiD of or pertaining 
to Rainbow for tbe purpose of conducting a due diligence review; atid 

(m) Rainbow will treat and hold as such any Confidential Infonnation it receives fivm J88UII" in 
the course of Rainbow's due diligence review contemplated by Sectiao 8.1(1), will not use 
any of i.he Confidential Information except in connection with this Aareemeatt and, if tbis 
Agreement is terminated for any reason whatsoever: agrees to retwn to Japar all tangible 
embodiments (and all copies) thereof which are in its possession. 

ARTICLE 10 
AMALGAMATION 

l 0.1 Rainbow and Jaguar hereby agree to amalgamate pursuant to the provisioas of the OBCA 
and to continue as one corporation on the terms and conditions set forth in this Agreement 

10.2 
Agreement: 

On the Effective Date, subject to the OBCA and the specific tenns and provisions of this 

(a) the amalgamation of Rainbow and Jaguar and their continuance as one corporation, 
Amalco. under the tem1s and conditions prescribed in this Agreement shall be effective; 

(b) the 1:roperty of each of Rainbow and Jaguar shall continue to be the property of Amalco; 

(c) Aiualco shaH continue to t,-.,e liable for t'le obligations of each of Rainbow and Jag-uar; 
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(d) any existing cause of action, claim or liability to prosecution with respect to either or both 
of Rainbow or Jaguar shall be unaffected; 

(e) my civil, criminal or adminisu-ative action or proceeding pending by or against Rainbow 
or Jaguar may be continued to be prosecuted t,y or against P._rnalco; and 

(f) any conviction against, or ruling, order or judgment in fa \'Our of or against, Rainbow or 
Jaguar may be enforced by or against Amalco. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(a) 

ARTICLE 11 
AMALCO 

Certain provisions applicable to Amalco. 

The name of Amalco shall be "Jaguar Mining lnc.u or such other name approved by 
Rainbow and Jaguar and acceptable to tl!e Exc.b1u1ge; 

The registered office of Arnalco shall be located at c/o MiUer Thomson LLP, 2500, 20 
Queen Street West, Toronto, ON, Canada M5H 3Sl; 

Amalco shall be authorized to issue an unlimited nwnber of Common Shares, which shall 
have the rights, privileges, restrictions and conditions set forth in the Articles of 
Amalgamation; 

The minimum number of directors of Amalco shall be three (3) and the maximum 
nwnber of directors of Amalco shall be eleven (ll); 

There shall be no restrictions on the right to transfer any shares of AmaJco as set forth in 
the Articles of Amalgamation: and 

There shaH be no restriction on the business that Arnalco may carry on. 

Amal£o Directors and Officers. 

The first Directors of Amalco, and of Jaguar upon the Continuance if necessary, three (3) 
of whom are resident Canadians, shaH be the persons whose names and addresses appear 
below unless Jaguar shaH substitute some other person acceptable to the Exchange: 

Daniel R. Titcomb 

Robert Jackson 

Gary German 

Juvenile Felix 

Address 

Brazilian Resources, Inc., 48 Pleasant Street, 
Concord, NH 03301 

3 70 Maple A venue, Oak ville, Ontario, Canada, L6J 
2H9 

Kingsdale, Scotia Plaza, 40 King Street West, Suite 
3600, Toronto, ON, M5H 3Y2, Canada 

Rua Fernandes Tourinho, 487 Sala 402 30.112-000 



11.3 

Gabriel Crozzoli 

-23-

- Savassi - Belo Horizonte, MiMI~ Blail 

Rockwater Capital Corporation. 161 Bay Street, 
Suite 2400, BCE Place, P.O. BoA 716, T wuuCu, 
Ontario, Canada MSJ 2S 1 

The first directors of Amalco shall hold office until the first llllmal DllllliD8 of the 
shareholders of Amalco or until their successors are duly elected or appoiDted. 

(b) The first officers of Amalco, and of Jaguar upon the Continuance if nac ry, ~hall be 
the persons whose names and titles appear below: 

(a) 

Daniel R. Titcomb 

Jeffi'ey C. Kirchhoff 

Robert J. Lloyd 

President 

Chief Financial Officer and Treuwer 

Secretary 

The ftrSt officers of Amalco shall hold office until the tint IDil1l8l moetiDa of the 
directors of Amalco or until their successors are duly appointed. 

Certificates. 

On the Effective Date: 

(i) upon surrender to the Depository of the certificates rep~ceeaq the iaued and 
outstanding Jaguar Shares held by the Jaguar Shareholders, other tban DillentiDg 
Shareholders, the registered holders of Jaguar Shares shaD be eadtlecl to receive 
certificates representing that number of Amalco Shares determined in IICCOidancc 
with Article 13 of this Agreement; 

{ii) upon surrender of the certificates representing the Rainbow Sban:s held by 
Rainbow Shareholders, other than Dissenting Shareholders, the reai*nd holders 
of Rainbow Shares shall be entitled to receive certificates JeptC.ding that 
nwnber of Amalco Shares detennined in accordance with Article 13 of this 
Agreement; and 

(iii) the share certificates evidencing Rainbow Shares and Jaauar Shan:a sbd cease to 
represent any claim upon or interest in Rainbow or Jaguar or Amalco other f.bar. 
the right of the holder to receive, pursuant to the tenDI heRof IDd the 
Amalgamation. Amalco Shares in accordance with Article 13 heteo£ 

(b) On the Effectivt Date: 

(i) upon surrender to the Depository of the certificates tepresentirJ& the issued and 
outstanding Jaguar Purchase Warrants, the registered holders of Japar Pun:huc 
Warrants shaU be entitled to receive certificates represeutiJls tbat ll1IIJJber of 
Amalco Purchase Warrants determined in accordance with Article 13 of this 
Agreement~ 
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(ii) upon surrender to the Depository of the certificates tepreaeatiaa - -.eel aad 
outstanding Jaguar Special Warrants, the registered holden of J.- Special 
Warrants shall be entitled to receive certificates teptesenq either. 

(A) that number of Amalea Special Warrants; or 

·(B) that number of Amalea Shares and Amalco purcbue·wanaiaas; 

as the case may be, determined in accordance with Article 13 of this ApaDont; 

(iii) upon surrender to the Depository of the certificates ~ lbo .._. and 
outstanding Agent's Warrants, the Agent shall be entided to receMt oedi&cates 
representing that number of Amalco Agent's Warrants detormiaDcl ia. accordanc:e 
with Article 13 of this Agreement; and 

(iv) the certificates evidencing Jaguar Purebue Warrants, Jaguar Special Warrants, 
and the Agent's Wammts shall cease to represent any claim upoa 01' ildenlst in 
Rainbow or Jaguar or Amalco other than the right of the hoklir' to rocoive, 
pursuant to the tenns baeof and the Amalgamation, the Alnico Purcbae 
Warrants, the Amalco Special Wammts or the Amalea Apata Wanmts, as 
applicable, in accordance with Article 13 hereof. 

11.4 The frrst auditors of Amalea shall be KPMG LLP, Suite 3300, COIDIIIIei'Ce Court West, 
P.O. Box 31, Station Commerce Court, Toronto, ON, MSL 1B2, ~ which shall hold otlice UDtil the 
first annual meeting of Amalco following the Amalgamation or until their succeaon are elected or 
appointed. 

11.5 The by-laws of Amalco shall be the by-.laws of Jaguar, until repealed, ·ainended or 
altered, and such by-laws shall be in a form compatible to the OBCA and to a public company. 

11.6 The financial year end of Amalco shall be December 31. 

l 1 . 7 AmaJco shall continue the Jaguar Stock Option Plan, subject to the CODiellt of the 
Exchange and/or other applicable Governmental Authority. 

11.8 Consulting Agreement. Jaguar shall on or prior to Closing offer to enter into a COD!Ulting 
agreement (each a .. Consulting Agreement") with each of Robert Yeoman, Ken lolmeou, Jade Tindale 
and Kerry D. Smith (each a "Consuitant"), which Consuiting Agreements sbaU provide ior ihe 
engagement of each Consultant in providing consulting services to Jaguar and that, subject 10 approval of 
the Exchange, any accrued and unpaid indebtedness owing by Rainbow to each Cousul1ant OU1ItaDding 
as at the Effective Date shall be satisfied in full by issuance of Amalco Shares to such Coosukant on 
Closing at US$1.00 per share (the "Share for Debt Transaction") and upon such other tams and 
conditions as are reasonable. Amalco shall assume each Consulting Agreement as of the Btfect.ive Date. 

ARTICLE 12 
ARTICLES OF AMALGAMATION 

12.1 Rainbow and Jaguar hereby agree that the a..ttides of amalgamation of Amalco shall be 
the Articles of Amalgamation. 
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12.2 Subject to the provisions hereof, Rainbow and Jaguar will jointly file, with the DiRctor, 
the Articles of Amalgamation of Amalco and such other documents as may be required by the OBCA to 
give effect to the Amalgamation as contemplated herein as soon as practicable after the Meeting, but no . 
iater than October 22, 2003. 

13.1 

(a) 

(b) 

(c) 

13.2 

(a) 

(b) 

13.3 

(a) 

ARTICLE 13 
EFFECT OF THE AMALGAMATION 

Subject to Section 13.2 hereof, on the Effective Date: 

each Jaguar Shareholder, other thari Dissenting Shareholders and other than Rainbow and 
Jaguar, shall receive one (1) fully-paid and non-assessable Amalco Share for each one (1) 
issued and outstanding Jaguar Share held by such Jaguar Shareholder and the Jaguar 
Shares thus exchanged shall be cancelled without reimbursement of the capiml 
represented by such securities; 

each Rainbow Shareholder, other than Dissenting Shareholders and other than Rainbow 
and Jaguar, shall receive one ( 1) fully-paid and non-assessable Amalco Share for each 
fourteen (14) Rainbow Shares held by such Rainbow Shareholder; provided, hOwever, 
that no fractional shares shall be issued in this connection; rather, any Rainbow 
Shareholder entitled to receive 0.50 or greater of an Amalco Share shall receive one (1) 
Amalco Share, while any Rainbow Shareholder entitled to receive less than 0.50 of an 
Amalco Share shall forfeit such interest and receive no compensation in lieu thereof; and 
the Rainbow Shares thus exchanged shall be cancelled without reimbursement of the 
capita! represented by such securities; and 

notwithstanding the provisions of this Article 13, all Rainbow Shares and Jaguar Shares 
held by or on behalf of Rainbow or Jaguar immediately prior to the Effective Time and 
pursuant to the Amalgamation shall be cancelled without reimbursement to Rainbow or 
Jaguar for the capital represented by such Rainbow Shares or Jaguar Shares. 

On the Effective Date: 

the registers of transfer for the Rainbow Shares and Jaguar Shares shall be closed; 

subject to Section 13.1, the registered holders of Rainbow Shares and Jaguar Shares shall 
cease to be holders of Rainbow Shares and Jaguar Shares, respectively. 

Warrants, Special Warrants and Options. 

At the Effective Time, 

(i) each outstanding Jaguar Purchase Warrant will be replaced, without any further 
action on the part of the holder, with a wa.rrant to purchase one (1) A_rnaloo Share 
at the ~arne price per share and otherwise upon the same terms and conditions as 
set forth in the Jaguar Purchase Warrant replaced; 

(ii) each outstanding Round A Special Warrant will be replaced, without any further 
action on the part of the holder, with a special warrant of Amalco that is upon the 
same terms and conditions as the Round A Special Warrant replaced, namely, 
convertible, without any additional consideration, into one unit of Amalco, with 
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each unit consisting of one ( 1) Amalco Share and one half of oae putdulae 
warrant, with each whole purchase warrant entitling the holder 1bcnof 1bc 
purchase of one (1) Amalco Share at US$0.75 per share until the Warrant Expiry 
Time; 

(iii) the Agent's Round A Warrant, if outstanding, will be replaced, Without 811)' 

further action on the part of the Agent, with an Agent's warrant that is upoa die 
same terms and conditions as the Agenfs Round A Warrant rep&.cod, Damely. 
excisable prior to the Warrant Expiry Time into an option to putdulae an 
aggregate of 80,000 units of Amalco at US$0.50 per unit, with . ada uait 
consisting of one ( 1) Amalco Share and one half of one purchue wamm.t, with 
each whole purchase warrant entitling the holder thereof the pun:bUe of one (I) 
Amalco Share at U.S. $0.75 per share until the_ Warrant Expiry Time; 

(iv) the Agent's Round B. I Warrant, if outstanding, will be replaced, widaout 811)' 

further action on the part of the Agent, with an Agent's warrant 1bat iJ upon 1bc 
same terms and conditions as the Agent's Round B.l Warrant replaced, Dlllldy, 
excisable prior to the Warrant Expiry Time into an option· to purchue an 
aggregate of 30,000 units of Amalco at US$1.50 per unit, with each UD.it 
consisting of one ( 1) Amalco Share and one half of one purchue wamm.t, with 
each whole purchase warrant entitling the holder thereof the purchase of oae (1) 
Amalco Share at U.S. $2.00 per share until the Warrant Expiry Time;· 

(v) the Agent's Round B.2 Warrant, if outstanding, will be replaced, without any 
further action on the part of the Agent, with an Agent's W811lUlt tbat is upon the 
same tenns and conditions as the Agent's Round B.2 Warrant replaced; 

(vi) each outstanding Jaguar Option will be replaced by one Amalco Option with 
each AmaJco Option exercisable into one (1) Amalco Share (A) at au exercise 
price equal to, (B) with the expiration time for exercise of the Amalco Oplion 1bc 
same as, and (C) otherwise upon the same terms and conditions as that set forth 
in t.~e Jaguar Option replaced; and 

(vii) the Rainbow Options shall be replaced by one (1) Amalco Option for cacb 
fourt-.:en (14) Rainbow Options, with each Amalco Option exercisable into one · 
( 1) Amalco Share 

(A) at an exercise price fourteen (14) times the exercise price contained in 
the Rainbow Option being replaced, 

(B) with the expiration time for exercising the Amalco Option being the 
same as contained in the Rainbow Option being replaced, and 

(C) otherwise upon the same tenns and conditions as that set forth in the 
Rainbow Option being repiaced; 

provided, however, that no fractional Amalco Option shall be issued by Amalco 
in connection with such exchange; rather, any bolder of any outstanc.ting Rainbow 
Option entitled to receive 0.50 or greater of an Amalco Option shaU receive one 
(1) Amalco Option, while any holder of any Rainbow Option entitled to receive 
less than 0.50 of ~u1 .A~T.alco Option shall forfeit such interest a.'ld receive no 



-27-

compensation in lieu then:of; and the Rainbow Options thus ex- h 11d m.ll be 
cancelled without reimbursement of the capital represented by IOCb llcWitiel.. 

(b) All Jaguar B.l Special Warrants and Jaguar B.2 Special Wm ............... 
immediately before the Automatic Exercise Time shall be auiDIDMiei!Uy ~ 
without any further action on the part of the holder at the Automatic Bxea;ile TilDe. 

ARTICLE 14 
TERMINATION 

14.1 Notwithstanding any other rights contained herein, this Agreement may be leJminated 
with the prior authorizations of the respective board of directors as follows: 

(a) Rainbow and Jaguar may terminate this Agreement by mutual written c:o.eat at -.y time 
prior to the Effective Time; 

(b) either party may terminate this Agreement by giving written notice to 1be other party 
prior to the Effective Time if the Amalgamation has not become etfective oa or before 
October 30, 2003; 

(c) this Agreement may be terminated: 

(i) by Rainbow if: 

(A) the conditions set forth in Sections 4.1 or 5.1 hereof arc not satisfied at 
Closing; or 

(B) Jaguar shall have change<L withdrawn or modified its recammea.dation to 
Jaguar Shareholders to vote in favour of the Contiauaace IDdlor the 
Amalgamation, or · 

(ii) by Jaguar if: 

(A) the conditions set forth in Sections 3.1 or 5.1 hereof arc not satisfied at 
Closing; or 

(B) Rainbow shall have changed, withdrawn or modified its JeCOIDIIlelldaton 
to the Rainbow Shareholders to vote in fa vow- of the AmaJpmation. 

14.2 The exercise by any party of any right of termination hereunder shall be without tbrther 
recourse by either party; provided, however that the provision.~ of Article 17 of tbia ApeemcDt shall 
swvivc such termination. 

ARTICLE 15 
AMENDMENT 

1 5 .1 This Agreement may, at any time and from time to time before or after the boldiua of fbe 
Meeting, be amended by written agreement of the parties hereto without further notice to or authorization 
on the part of their respective shareholders, and any such amendment may t without limitatioa: 

(a) change the time for perfonnance of any of the obligations or acts of the parties hereto; 
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(b) waive any ina\";curacies or modify any representation, term or provision contained hcnia 
or in any docwnent delivered pursuant hereto; or 

(c) waive compliance with or modify any of the covenants or conditions herein CODtaiDed 
and waive or modify performance of any of the obligations of the parties hereto; 

provided that any such amendment may not reduce or materially adversely affect the consideration to be 
received by a Jaguar Shareholder for each Jaguar Share or by an Rainbow Shareholder for each Raiabow 
Share. 

ARTICLE 16 
COSTS 

16.1 Jaguar covenants and agrees to bear its costs and expenses in connection with the 
transactions contemplated hereby. 

16.2 Jaguar agrees to pay costs and expenses to be incurred by Rainbow in conncctioa wim 
the transactions contemplated hereby in accordance with the tenns and conditions of this ~t 
without delay, provided that: 

(a) Rainbow shall promptly provide notice to Jaguar of any such costs and expenses to be 
incurred by Rainbow other than those listed on Schedule "C"; 

(b) such costs and expenses are substantially in accordance with Schedule "C" and 
reasonable; however, in the event Jaguar is of the opinion that the costs or expenses 
submitted by Rainbow are not reasonable, Jaguar shall provide an alternative for 
performing each task for which the cost and expenses are to be incurred and Jaguar shall 
pay the costs and expenses for such alternative without delay; and 

(c) to the extent any of the costs and expenses may be paid at or after Closin&, such costs 
shaU be paid at or after closing; however, for greater certainty, Jaguar agrees to paid costs 
incurred under Section 16.2 notwithstanding whether Closing occurs. 

16.3 Notwithstanding anything in this Agreement, the provisions in this Article 16 shall 
survive the termination of this Agreement and the Closing. 

ARTICLE 17 
DISCLOSURE AND CQNFIJ)ElfiiALITY 

17.1 Upon execution of this Agreement, the parties hereto shall issue a joint paess mease 
which announces that the parties hereto have entered into a formal· agreement providing for the 
implementation of the Amalgamation. Other than the ioregoing, no party shall issue any press release or 
make any public statement regarding, or disclose to any third party (except to the Exchqe or otherwise 
as required by Jaw. administrative regulation or legal process), and any of the tenns of, the tl'aDSaCtionl 
contemplated hereby, without prior approval of the other party, provided that both parties may, if they 
mutually agree. issue or make appropriate press releases or public announcement relatin& to the 
transactions contemplated hereby. 

l 7.2 Rainbow and Jaguar shall each promptly notify the other if at any time before the 
Effective Time it becomes aware that the Information Circular contains any untrue statement of a material 
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fact or omits to state a material fact required to be stated therein or necessary to IDIB die till ... 
contained therein not misleading in light of the circumstances in which they were made, atdllta .. wiw 
requires a supplenk;ant or a.-nendn1ent to the lraformation CL--c'.dar. In any such e"• ~ ==llap;r 
shall co-operate in the preparation of a supplement or amendment to the InformatioD Citadlr ar MlCb 
other document, as required and as the case may be, and, if required, sball caUR die ...., to be 
distributed to Rainbow shareh\llders and/or filed with the relevant securities regulatoly atdbi;iiitie& · 

17.3 

(a) 

(b) 

Confidentiality. 

Jaguar acknowledges and agrees that Rainbow would not have an adecpate IWIIIIdy at law 
and would be irreparably harmed in the eveot that Section S.l(cl) or 8.16&)- WM not 
perfonned in accordance with its specific terms or was otherwise ~ aadlap;r 
agrees that Rainbow shall be entitled to injunctive relief to prevent breacbel of Section 
S.l(d) and 8.1 (m) and to specifically enforce their terms and provisioal ill edditioa. 1o aay 
other remedy to which Rainbow may be entitled in law or in equity. 

Rainbow acknowledges and agrees that Jaguar would not have an adequate IWIIIIdy at law 
and would be irreparably harmed in the event that Section 9.l(c) or -9.l(m) w. aot 
perfonned in accordance with its specific terms or was otherwise bleeched, aad Raiabow 
agrees that Jaguar shall be entitled to injunctive relief to prevent breacbel of Secdon 
9.1 (c) and 9.1 (m) and to specifically enforce their terms and provisioas m ldditiGa to Ill)' 
other remedy to which Jaguar may be entitled in law or in equity. 

ARTICLE il 
NOTICES 

18.1 Any notice, consent, waiver, direction or other communication mplinld or permitted to 
be given under this Agren1umt by a party to any other party shali be in writinc aad may be aiveo by 
delivering same or sending same by facsimile transmission or by band delivery addreeaid 1o the party to 
WhOffi die f.iOtice iS iO be giVefi it its adfu-esi f01 iervice ~.n:;irL Airy notice, COiiieiit, WT~1 ~iiou Of 

other communication aforesaid shall, if delivered, be deemed to have been given and receivecl 011 the date 
on which it was delivered to the address provided herein (if a business day and, if not, tbe next succeeding 
business day) and if sent by facsimile transmission be deemed to have been given and n=a=ived at abe time 
of receipt unless actually received after 5:00 p.m. at the point of delivery in which cue it lbaJl be deemed 
to have been given and received on the next business day. 

18.2 The address for service of each of the parties hereto shall be as follows: 

if to Jaguar: 

Jaguar Mining Inc. 
48 Pleasant Street 
Concord, NH 03301 

Fax: 
Attention: 

and a copy to: 

(603) 228-8045 
Daniel R. Titcomb 

Hinckley, Allen & Snyder LLP 
43 North Main Street 
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Concord, NH 03301-4934 

Fax: (603) 225-8350 
Attn: Robert J. Lloyd, Esq. 

if to Rainbow: 

Rainbow Gold Ltd. 
27 Airdrie Road 
Toronto, Ontario M4G 1L8 

Fax: 
Attention: 

with a copy to: 

(416) 861-0057 
Robert Yeoman 

Fogler, RubinoffLLP 
Suite 4400, Royal Trust Tower 
77 King Street West 
Toronto, Ontario M5K 1G8 

Fax: 
Attention: 

(416) 941-8852 
A vi Greenspoon 

ARTICLE 19 
TIME 

Time shall be of the essence in this Agreement. 

ARTICLElO 
SURVIVAL OF REPRES.ENT ATIONS 

20.1 The representations and warranties of each of Rainbow and Jaguar contained herein shall 
survive the execution and delivery of this Agreement and shall terminate on the earlier of: (i) the 
tennination of this Agreement in accordance with its terms; and (ii) the Effective Date. 

21.1 

(a) 

(b) 

This Agreement: 

ARTICLE21 
ENTIRE AGREEMENT 

from the date hereof constitutes the entire agreement and supersedes all other prior 
agreements and undertakings, both written and oral, between the ~ with respect to 
the subject matter hereof; and 

is not intended to confer upon any other person any rights or remedies hereunder. 
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ARTICLE22 
SEVERABILITY 

22.1 If any one or more of the provisions or parts thereof contained in this Agreement shoulcl 
be or become invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions 
or parts thereof contained herein shall be and shall be conclusively deemed to be, as to such jurisdictioa, 
severable therefrom and: 

(a) the validity, legality or enforceability of such remaining provisions or parts thereof sball 
not in any way be affected or impaired by the severance of the provisions or parts thenof 
severed; and 

(b) the invalidity, illegality or unenforceability of any provision or part thereof contained in 
this Agreement in any jurisdiction shall not affect or impair such provision or part theRof 
or any other provisions cf this Agreement in any other jurisdiction. 

ARTiCLE23 
FURTHER ASSURANCES 

23.1 Each party hereto shall, from time to time, and at all times hereafter, at the request of the 
other party hereto, but without further consideration, do all such further acts and execute and deliver all 
such further documents and instruments as shall be reasonably required in order to fully perform and 
ca..rry out t.l]e tew.s atld intent hereof. 

ARTICLE24 
GOVERNING LAW 

24.1 This Agreement shall be governed by, and be construed in accordance with, the laws of 
the Province of Ontario and applicable federal laws of Canada but the reference to such laws sba1l not, by 
conflict of laws rules or otherwise, require the application of the law of any jurisdi\.1ion other than tile 
Province of Ontario. 

24.2 Each party hereto hereby irrevocably attoms to the jurisdiction of the courts of the 
Province of Ontario in respect of all matters arising under or in relation to this Agreement. 

ARTICLE 25 
EXECUTION IN COUNTERPARTS 

25.1 This Agreement may be executed in identical counterparts, each of which. is and is hereby 
conclusively deemed to be an original and counterparts collectively are to be conclusively deemed one 
instrument. For the purpose of this Section, a facsimile copy of the counterpart shall be deemod to be an 
originaL 

ARTICLE 26 
WAIVER 

26.1 No waiver by either party hereto shall be effective unless in writing and any waiver sha1 
affect only the matter, and the occurrence thereof, specific"'lly identified and shall not extend to any otJx 
matter or occurrence. 
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IN WITNESS WHEREOF, the pa..rties hereto have executed this Agreement as oftbe dale 
first above written. 

RAINBOW GOLD LTD. 

I have the authority to bind the Corporation. 

Pa:~~~~-+~~~~------­
Name: 
Title: Presirl'!nt 

I have the authority to hind the Corporation. 

K:\Jwilkin\WPData\Rainbow Gold Ltd'Jaguar Mining Inc \Amalgamation Agrccment\Amalgamation Agreemcnt.6.doc 



SCHEDULE "A" 

JAGUAR ACTION PARTICULARS 

The guaranty of the debt of Minercao Santa Maria, Ltda. to DSI Consult-Projectos, Consultoria e 
Services, Ltda. in the approximate amount US $50,000 and which has been agreed to ·be paid by Brazilian 
Resources, Inc. in installments over the months of June through October 2003 and which panmty will 
not have an adverse effect on the ability ofMSOL to develop or mine its properties. 



SCHEDULE "B" 

RAINBOW OPTION PARTICULARS 



06/~0/2003 13:49 FAX '1~ 881 0057 RAINBOW GOLD LTD .... 1 

RAINBOW GOLD LTD. 

LIST OF OPTIONS GRANTED AS AT JUNE 10, 2003 

NAME EXERCISE PRICE EXPIRY DATE TOTAL 

Estate of 
Dennis Gray $1.50 October 2, 2003 3,000 

Griffiths, Glyn 1.50 Octob« 2) 2003 3,000 

Haber, Lawrence o.so March 26, 2004 25,000 
0.50 MaJcb 6~ 200S 10.000 35,000 

Jolmson, Kenneth 0.50 March 6, 2005 40,000 
o.os December 7, 2006 100.000 140,000 

MU1'J'a)'. V cma 1.50 October 2, 2003 1.500 

Ramsden~ Bruce 0.50 March 6, 2005 20,000 

Satchu, Fareeda 0.50 March 6, 2005 2,SOO 

Shaw, Tim 1.50 October 2, 2003 3,000 

Smith, Kerry o.so June 2, :zoos 10,000 
0.05 Decembec 7, 2006 so,ooo 60,000 

Timiale, John 0.50 Junc~2005 10,000 
0.05 December 7, 2006 50.000 60,000 

Yeoman, Robert 0.50 March 6, 2005 !2aZ22 7 

GRAND TOTAL 347,990.,.,. 

RGY 
June 1 0,2003 

06/10/Z003 TUE 14:53 (TI/Rl NO 1406] 



SCHEDULE "C" 

RAINBOW DEBT, COSTS AND EXPENSE ESTIMATES 
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RAINBOW GOLD LTD. 

FORECAST OF ACCOUNTS PAYABLE AND ACCRUED LIABILITIES 

ON ASStJMED DATE OF .A....MALGAMATION AUGUST 31,1003 

Creditors and accruals as at June 6, 2003 per attached scheduie 

Normal monthly expenses to date of amalgamation: 

Robert Yeoman 
Rent 
Cumputcrshare 
Sundiy 

$2~500 
soo 

1,200 
soo 

$4t700 X 3 

Expenses of Extraordinary General M£etloe: 

Mailing of Infonnation Circular $10,000 
Printing of Information Circular 9,000 
KPMG input to Information Circular 20,000 
Printing of Annual Report 4,500 

Amalgamation Expsses: 

Computershare 
Fogler, RubinoffLLP 
Share Certificates 

$15,000 
112,500 

1.500 

Estimated creditors and accruals as at August 31 ,2003 

United States Dollars 

1A1M .. -----., ....... ,.,... 

43.500 

129.000 

$300,156 

$223,2!}7 

..... 

06/06/03 FRI 15:50 (TI/RX NO 9510] 
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RY 

RAINBOW GOLD LTD. 

ACCOUNTS PAYABLE AND ACCRUED LIABII..ITIES 

AS AT Jl.)i'f"E 6, 2003 

ALL DOLLARS ARE CANAD.IAN 

Churchill Property Vendors $20,000.'00 
Computershare: Wammt Rcgistcr(l) $3,174.13 

Comm. Share Register 4,743.76 
Consolidation Fees 6,042.17 13.960.06 

Kensington Corporation 271.78 
ADP CanS ale 318.33 
Automatic Data Processing US$ ale 1 ,312.02 
Deneys Reitz Inc. 394.35 
Fogler, RubinoffLLP (2) 1,377.95 
Seal River E~lorations Ltd. 4,171.93 
Robert Yeoman Office Rent 1,605.00 

Consulting Fees June 2002-May .2003 27,857.47 
Loan to Rainbow 21,550.47 

cmc World lvfarkets 
Year ended JaiL31, 2003 KPMG 1lp bal.audit fcc acaual 
Group Telecom accrual 
Tax returns 2002 fee accrual 
Tax returns 2003 fee accrual 
Jack Tindale consulting accrual 
AT & T accrual 
Ken Jolmson consulting accrual 
Visa card 
Digital Plus Graphics 
2003 audited financial statements filinx fees(3) 
Less; GST recoverable included in above 

·Total 

(I) Relates to warrants which have expired. 
(2) Excludes amalgamation expenses. 
(3) Includes SEDAR and SEDI filing fees also. 

3.277.35 
5,0(. 'lO 

s• o 
3,500.00 
3~500.00 
2~500.00 

49.00 
3,000.00 

460.86 
69.00 

4,000.00 
(4,669.15) 

$113,556.42 

May 2, 2003 

..... 

06/06/03 r~l 15:50 lTI/RJ NO 95101 
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ARTICLES OF i~...M..4.LGAM..4. TION 



Form 4 
BusineSS 

Corporations 
Act 

Formule 
I1!.Jil7t§ro4 
LoiStKies 

compagnies 

>Of<MliBCAj 
CAKE;oft Inc (08100) 

For Ministry use Only 
A l'usage exclusif du ministere 

ARTICLES OF AMALGAMATION 
STA1UTS DE FUSION 

1. The name of the amalgamated corporation is; Denomination sociale de Ia societe issue de Ia fusion: 

~l~ =y ___ ,A __ ~:_~_:_:-__ -_-~_-_-_-_: __ -___ -__ : ___ ~_-_-~:_-_: __ -_~ __ -_ :=_~_N __ ----~--------~--~_!-_ =-=-~_J ___ -_+crc_}_--_-_-__ : ___ : ·- r: T~-Ti~ 
-~~:~---~---- :· - - - - _T -~--- _;~ __ ; ~ -- L -- L . - .L .. -- . ; .. _; ... L ... i ... L. _____ ; ___ L_i 
2. The address of the registered office is: Adresse du siege social: 

Suite 2500, 20 Queen Street West 

(Street & Number or R.R. Number & if Multi-Office Building give Room No.) 
(Rue et numero, ou numero de Ia R.R. er. s'il s'agit d'un edifice a bureaux, numero du bureau) 

City of Toronto 

(Name of Municipality or Post Office) (Postal Code/Code postal) 
(Nom de Ia municipalite ou du bureau de paste) 

3. Number (or minimum and maximum number) of Nombre (au nombres minimal et maximal) 
directors is: dladmir1istrateurs: 

Minimum: 3, Maximum: 11 

4. The director(s} is/are: 

First name, initials and surname 
Prenom, initiates et nom de 
famme 

Daniel R. Titcomb 

Robert Jackson 

Gary German 

Administrateur(s): 

Address for service, giving Street & No. or RR. No., Mu'1qlality 
and Postal Code 
Domicile elu, y compris Ia rue et le numero, le numero 
de Ia R.R., ou le nom de fa municipalite et le code postal 

48 Pleasant Street, Concord 
NH 03301 

370 Maple Ave., Oakville, Ontario 
L6J 2H9 

Scotia Plaza, 40 King Street West, Suite 3600 
Toronto, Ontario M5H 3Y2 

No 

Yes 

Yes 

1. 



4. The director(s) is/are: Adminisrrateur(s): 

First name. initials and surname Address for service, giving Street & No. or R.R. No., 
Prenom, initiales et nom de I Municipality and Postal Code. 
famme Domicile elu. y compris Ia rue et le numero, 1e llfJI1Jffro 

de Ia R.R., le nom de Ia municipalite et le code pasta' 

Juvenile Felix Rua Fernandes Tourinho, 487 Sala 402 30.112-000, 
Savassi - Belo Horizonte, Minas Gerais, Brazil No 

Gabriel Crozzoli 161 Bay Street, Suite 2400 
BCE Place, P.O. Box 716 Yes 

Toronto, Ontario M5J 251 

A 
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:AKE~oh Inc (08/00) 

5. A} lheanalgan'latjooageemerthasbeenciAy~ 
by the shareholders of each of the amalgumating 
~asrequiredbySLbsection 176(4)dthe r:l 
Business ColpolatiOIIS /40. on thedcmsetoutbeloN. ~ 

I Check 
AaB 

~ 

A) Les actionnaires de t:1111qw conJ(Jfl(lllle qui 
fusionneontchlment....,ll~de 
fusion confOITIH!trJent ., ,_.,.,_ 176 (4) 
de Ia Loi sur les con..,ries t Ill daCe 
mentionllf1e ci·dessous. 

B) The amalgamation has beerl approved by the ...,.... B) Les administrafefi'S de c.tJaqca compagnie 
directors of each amalgamatingcorporatioo by a D qui fusionne ont .,..-rxMf laiUslon par YOie 
resok.OOn as required by section 177 d1he8usiness de resolution confoml6nent t r.t1c1e 177 de 
Corporations Act on the date set out below. Ia Loi sur les ~ t 18 date 
TheCitidesdanalgamationnstbstan:eanaintha mentiont'H!eci..clessous. LesstMutsdefusion 
provisions of the articles of incorporatJon of reprennent essent.lellemeut lfls disf...w.JSitions 

des statuts constitutifs de 

and are more particularly set out in these articles. et sont eno:.mces textl..lelletralJUx pntsentes 
statuts. 

Names of amalgamating 
corporations 
Denomination sociale des 
compagnies qui fusionnent 

Rainbow Gold Ud. 

Jaguar Mining Inc. 

Ontario Corporation Number 
Numero de Ia compagnie en 
Ontario 

Date of AdoptloniApproval 
Date dadoption ou dapprobation 

2. 
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CAKEoo~tlnc {G8100i 

6. Restrictions. if arry. on busiless the ropcx-atio1 may cary 
on or on powers the corporation exercise. 

NONE 

7. The classes and any muximum nurrm of shares that the 
corporation is authorized to issue: 

Common shares 

Limites. s'il y a lieu, imposees awe etetlvitcfs 3. 
commerciales ou aux pouvoirs de Ia compagnie~ 

Categories et nombre maximal, s'il y a lieu, 
d'actions que Ia compagnie est autorisee a 
emettre: 

Maximum Number 

Unlimited 
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8. Rights, privileges. restrictions and conditions (if any) 
attaching to each class or shares and di"ectors CUhority 
with respect. to any dass of shares which may be issued 
in serie5: 

NONE 

Droits. privileges. restrictions et conditions. s'il y 4. 
a lieu, rattaches a chaque catf!gorltl. tfactions et 
pouvoirs des administrateurs rellltifs b claque 
categorie d'actions qui peut tJtre flmlseen Sflrie: 
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9. The issue. transfer or ownership or shares is/is not 
restricted and the restrictions (if any} are as follows: 

None 

10. Other provisions. (if any): 

L'Bmission. le transfert ou Ill /114fil-~ S. 
est/n'estpas restreinte. Les1..,..._ d yalilu.· 
sont les suivantes: 

Autres dispositions. s'il y 11 lieu: 

(a) The directors of the corporation may, without authorization of the shareholders: 

(i) borrow money on the credit of the Corporation; 

(ii) issue, reissue, sell or pledge debt obligations of the Corporation; 

(iii) subject to the Business Corporations Act of Ontario, give a guarantee on behalf of the 
Corporation to secure performance of an obligation of any person; and 

{iv) mortgage, hypothecate, pledge or otherwise create a security interest in all or -.y property of 
the Corporation, owned or subsequently acquired, to secure any obligation of the Corporation. 

The directors may from time to time delegate to such one or more of the directors .-KI oftlcers of the 
Corporation as may be designated by the directors all or any of the powers oonfemld on the dllectors 
above to such extent and in such manner as the directors shall determine with respect to each such 
delegation. 

11. The statements required by subsection 178(2) of the Les declarations exigffles aux termes du 
Business Corporations Act are attached as Schedule "A". paragraphe 178(2) de Ia Loi sur les compagnies 

constituent l'annexe "A". 

12. A copy of the amalgamation agreement or directors 
resoiutions (?s the case may be) is/are attached as 
Schedule "8". 

Une copie de Ia convention de fusion ou les 
;esolutions des administrate1.1rs (selon 1e cas} 
constitute(nt) rannexe ·a·. 
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These articles are signed in dupiicate. 

Names of the amalgamating caporations and siglatLres 
and descriptions of office of their proper officers. 

RAINBOW GOLD lTD. 

Per:-------------

Name of Officer 

Office held 

Les presents statuts sont signtls en double 6. 
exempt a ire. 

Denomination sociale des comoagnies qui 
fusionnent signature ec fonctic .:urs dirigellnts 
regulierement designes. 

JAGUAR MINING INC. 

Per:--------------

Name of Officer 

Office Held 



RET\\'EI<:N: 

ADDENDll~1 T(} AMAL(;Al\1ATION AGREI~MENT 

THIS ADDENDll~v1 ·ro ·rriE A~v1ALGA~v1ATION 
AGRFFMFNT made as of the 81

h day of October, 2003, 

RAINS{}\\'' GOLI> LTil.~ a body corporate incorporated under 
the laws of Ontario (hereinafter called "Rainbow") 

OF Ttt:: FIRST PART 

-and-

J:\GLAR :\·liNING INC., a hody corporate incorporated under 
the la\vs of Ontario ( hen:inatlcr called "Jaguar"} 

OF THE SECOND PART 

WHEREAS Rainho\v and Jaguar entered into an amalgamation agreement dated 

June 16, ?.003 (the ·'Amalgamation i\greemenC)~ 

AND WHEREAS the Amalgamation Agreement provided, inter alia, that the 
company resulting from the amalgamation ( "Amalco") shall conr.inue to be liable for the 
obligations of each of Rainbo\v and Jaguac 

ANil \VJIEREAS pursuant to Jaguar's "Financmg'', as that term is defined in the 
Amalgamation Agreement and in furtherance of the sponsorship of the proposed listing of 
Amalcr• on the TSX Venture !::-;change, but subsequent to the execution of the Amalgamation 
Agreement by the parties thereto, Jaguar entered into an option agreement with Kingsdalc 
Capital J\.1arkcts Inc. { "Kmgsdalc") dated September 2J. 100J to purchase up to 350,000 Jaguar 
common shares (the ''( >ption Agreement"), an additional option agreement with Kingsdale dated 
! >ctober l. :2003 to nurchasc up to l 02,500 Jaguar common shan~s (the "Additional Option 
/\grccmc:nt" L and granted to Kingsdalc a purchase warrant certificate dated October 8, 2003 
entitling Kingsdale to purchase 100,000 Jaguar common shares (the "Sponsor Warrant")~ 

N()\V TIIEI{EF<)Rt: IN ('()~SIDERATJ()N of the covenants and agreements 
in the Amalgamation i\t_;.rcemcnt and herein contained and other good and valuable consideration 
(the rcc-:ipt and sufficiency of which arc hereby acknowledged). the parties hereto covenant and 
agree a~ folhnvs: 

Th1s (H.hkndurn to the Amalgamation Agreement (the "Addendum") shall be 
deemed to form part of the original Amalgamation Agreement: 

"' The Option Agreement and the Additional Option Agreement will, upon the 
cnmplct1nn of tht' :1m:11p:nn:1tinn of Rainh(wv and Jaguar. he replaced, without any further action 
on the part of Kingsdak except the surrcndcnng of the Option Agreement and Additional Option 
Agreement to i\malco, with <• <,;,inglc Amalco option agreement entitling Kingsdale to purchase 



common shares of Amalco at an exercise price of US$2.00 pt~r Amalco common share 
upon the same terms and conditions set forth in the Option Agreement and 

Option Agreement 

3. The Sponsor Warrant in accordance with the provisions hereof upon the 
completion of the amalgamation of Rainbow and Jaguar, be replaced, without any further action 
on the part of Kingsdale except the surrendering of the Sponsor Warrant to AmaJco, with an 
Amalco sponsor warrant entitling Kingsdale to purchase 100,000 common shares of Amalco at 
an exercise price of US$1.SO per Amalco common share and otherwise upon the smne terms and 
conditions set forth in the \\'arrant 

IN \VITNESS WI 
October; 1003. 

the parties hereto have executed this Addendum as of this 81
h day of 

(;OLD LTD. 

Per: 
Name: 
Title: <."fl. .... £- .... ·~"-'' S c'-"u: 

I have to bind the CofNration 



MILLER THOMSON 
~:Barristers & SoUcitors, Patent & Trade ~.,~ark Agents 

1591416 

LLP 

2500. 20 Queen Street West 

Toronto. ON. Canada M5H 351 

Tel. 416.595.8500 

Fax: 416.595.8695 

.,NV/VII' rnli!erthamson.com 

Direct Line: 416.597.43 70 
E-mail: elaius@millerthomson.ca 

• ~ -... 
2()10 

VANCOUVER 

• FRIEND 

BOX#48 
October 8. 2003 

Companies and Personal Property Security Branch 
Ministry of Consumer and Business Services 
393 University Avenue 
Suite 200 
TORONTO ON 1vi5G 2l'v12 

Dear Sirs: 

Re: Jaguar Mining Inc. (the "Corporation") 

On behalf cfthe Corporation, J enclose the following for appropriate filing: 

·Yours truly, 

Eh Laius 

Ends. 

At1icles of Amalgamation with an Addendum in r1uplicate 
with cheque for $330.00 
~/dJB ii&BIC JC&i€h tepott 


