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From time to time after the effective date of this Registration Statement.

Province of Ontario, Canada
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A. þ Upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made
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B. o At some future date (check the appropriate box below)

1. o pursuant to Rule 467(b) on ( ) at ( ) (designate a time not sooner than 7 calendar days after filing).

2. o pursuant to Rule 467(b) on ( ) at ( ) (designate a time 7 calendar days or sooner after filing) because the
securities regulatory authority in the review jurisdiction has issued a receipt or notification of clearance
on ( ).

3. o pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the Registrant or
the Canadian securities regulatory authority of the review jurisdiction that a receipt or notification of
clearance has been issued with respect hereto.

4. o after the filing of the next amendment to this Form (if preliminary material is being filed).
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the
home jurisdiction�s shelf prospectus offering procedures, check the following box. þ
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PART I
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New Issue June 23, 2009
SHORT FORM BASE SHELF PROSPECTUS

JAGUAR MINING INC.
US$300,000,000
Debt Securities

Common Shares
Warrants

Subscription Receipts
We may offer from time to time, during the 25-month period that this prospectus, including any amendments hereto,
remains effective, debt securities, common shares, warrants to purchase debt securities or common shares or
subscription receipts which entitle the holder to receive upon satisfaction of certain release conditions, and for no
additional consideration, common shares, warrants or debt securities or any combination thereof, or any combination
of such securities (collectively, the �securities�), with an aggregate initial offering price not to exceed US$300,000,000
(or its equivalent in Canadian dollars or any other currency used to denominate the securities at the time of offering).
The debt securities may consist of debentures, notes or other types of debt and may be issuable in one or more series.
The securities may be offered separately or together, in amounts, at prices and on terms to be determined based on
market conditions and other factors. We will provide the specific terms of any securities we offer in one or more
prospectus supplements which will accompany this prospectus. You should read this prospectus and any applicable
prospectus supplement carefully before you invest.
We may sell securities to or through underwriters or dealers purchasing as principals, and may also sell securities to
one or more purchasers directly (subject to obtaining any required exemptive relief) or through agents. The prospectus
supplement relating to a particular issue of securities will identify each underwriter, dealer or agent engaged by us in
connection with the offering and sale of those securities, and will set forth the terms of the offering of such securities,
including, to the extent applicable, the proceeds to be received by us and any fees payable to underwriters, dealers or
agents, and any other material terms of the plan of distribution. See �Plan of Distribution�.
Our outstanding common shares are listed and posted for trading on the Toronto Stock Exchange (the �TSX�) and on the
New York Stock Exchange Arca Exchange (the �NYSE Arca�) under the symbol �JAG�.
We are permitted under a multi-jurisdictional disclosure system adopted by the securities regulatory
authorities in Canada and the United States to prepare this prospectus in accordance with the disclosure
requirements of Canada. Prospective investors in the United States should be aware that such requirements are
different from those of the United States. The financial statements incorporated by reference in this prospectus
have been prepared in accordance with Canadian generally accepted accounting principles and are subject to
Canadian auditing and auditor independence standards. As a result, these financial statements may not be
comparable to financial statements of U.S. companies.
Owning the securities offered hereby may subject you to tax consequences both in Canada and the
United States. This prospectus or any applicable prospectus supplement may not describe these tax
consequences fully. You should read the tax discussion in any prospectus supplement with respect to a
particular offering and consult your own tax advisor with respect to your own particular circumstances.
Your ability to enforce civil liabilities under the U.S. federal securities laws may be affected adversely because
we are incorporated in Canada, some of our officers and directors and the experts named in this prospectus are
Canadian residents, and a substantial portion of our assets and the assets of those officers, directors and
experts are located outside of the United States.
Neither the U.S. Securities and Exchange Commission nor any state securities regulator has approved or
disapproved the securities offered hereby or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Edgar Filing: Jaguar Mining Inc - Form F-10/A

4



TABLE OF CONTENTS

ABOUT THIS PROSPECTUS 1
PRESENTATION OF FINANCIAL INFORMATION 1
EXCHANGE RATE INFORMATION 2
DOCUMENTS INCORPORATED BY REFERENCE 2
AVAILABLE INFORMATION 3
CAUTIONARY NOTE TO UNITED STATES INVESTORS CONCERNING ESTIMATES OF
MINERAL RESOURCES AND RESERVES 3
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 4
RISK FACTORS 5
JAGUAR 5
CHANGES IN CONSOLIDATED CAPITALIZATION 5
USE OF PROCEEDS 5
PLAN OF DISTRIBUTION 5
DESCRIPTION OF COMMON SHARES 6
DESCRIPTION OF DEBT SECURITIES 6
DESCRIPTION OF WARRANTS 15
DESCRIPTION OF SUBSCRIPTION RECEIPTS 16
EARNINGS COVERAGE 17
PRICE RANGE AND TRADING VOLUME OF LISTED SECURITIES 18
INCOME TAX CONSIDERATIONS 19
LEGAL MATTERS 19
DOCUMENTS FILED AS PART OF THE U.S. REGISTRATION STATEMENT 19
AUDITORS, TRANSFER AGENT AND REGISTRAR 19
EXPERTS 19
INTEREST OF EXPERTS 19
ENFORCEABILITY OF CIVIL LIABILITIES 19

ABOUT THIS PROSPECTUS
You should rely only on the information contained in or incorporated by reference into this prospectus or

any applicable prospectus supplement. References to this �prospectus� include documents incorporated by
reference herein. We have not authorized anyone to provide you with information that is different. The
information in or incorporated by reference into this prospectus is current only as of the date of this prospectus
or the date on the front of such other documents. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted by law.
     In this prospectus and in any prospectus supplement, unless the context otherwise requires, references to �we�, �us� and
�our� refer to Jaguar Mining Inc. together with its subsidiaries.
     All information permitted under applicable laws to be omitted from this prospectus will be contained in one or
more prospectus supplements that will be delivered to purchasers together with this prospectus. Each prospectus
supplement will be incorporated by reference into this prospectus for the purposes of securities legislation as of the
date of the prospectus supplement and only for the purposes of the distribution of those securities to which the
prospectus supplement pertains.

PRESENTATION OF FINANCIAL INFORMATION
     In this prospectus, all references to �C$� are to the lawful currency of Canada and all references to �$�,�US$� or
�U.S. dollars� are to the lawful currency of the United States.
     Our consolidated financial statements and the Management�s Discussion and Analysis relating thereto referred to in
paragraphs (2) and (4) under the heading �Documents Incorporated by Reference� are reported in United States dollars
and prepared in accordance with Canadian generally accepted accounting principles (�Canadian GAAP�), which differ
in certain respects from United States generally accepted accounting principles (�U.S. GAAP�). For a description of the
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material differences between Canadian GAAP and U.S. GAAP as they relate to our audited consolidated financial
statements, see the supplemental financial information relating to the U.S. GAAP reconciliation of our audited
consolidated financial statements as at December 31, 2008 and 2007 and for each of the years in the three-year period
ended December 31, 2008, referred to in paragraph (6) under the heading �Documents Incorporated by Reference�.

1
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EXCHANGE RATE INFORMATION
     The following table reflects the high and low rates of exchange for one United States dollar, expressed in Canadian
dollars, during the periods noted, the rates of exchange at the end of such periods and the average of such rates of
exchange for each period, based on the Bank of Canada noon spot rate of exchange. On June 22, 2009, the Bank of
Canada noon spot rate of exchange was $1.00 equals C$1.1547.
Annual Data

Period
(Year Ended December 31,) High Low End Average
2008 1.2969 0.9719 1.2246 1.0660
2007 1.1853 0.9170 0.9881 1.0748
2006 1.1726 1.0990 1.1653 1.1340
Interim Period Data

(Three Months Ended March 31,)
2009 1.3000 1.1823 1.2602 1.2456
2008 1.0324 0.9719 1.0279 1.0041

DOCUMENTS INCORPORATED BY REFERENCE
     The following documents filed by us with the securities commissions or similar regulatory authorities in each of
the provinces of Canada, other than Quebec, as well as filed with, or furnished to, the United States Securities and
Exchange Commission (the �SEC�), are specifically incorporated by reference into, and form an integral part of, this
prospectus:
1. our annual information form dated February 11, 2009 for the year ended December 31, 2008 (the �2008 AIF�);
2. our audited consolidated financial statements, including notes thereto, as at December 31, 2008 and 2007 and for

each of the years in the three-year period ended December 31, 2008, together with the auditors� report thereon, and
management�s discussion and analysis relating thereto;

3. our management information circular dated April 6, 2009 in connection with our annual meeting of shareholders
held on May 14, 2009;

4. our unaudited interim consolidated financial statements, including notes thereto, for the three month periods ended
March 31, 2009 and 2008, and management�s discussion and analysis in respect of those statements;

5. our material change report dated February 17, 2009 with respect to the announcement of the pricing of an offering
of common shares; and

6. the supplemental financial information relating to the reconciliation of our consolidated financial statements as at
December 31, 2008 and 2007 and for each of the years in the three-year period ended December 31, 2008 to U.S.
GAAP in accordance with Item 18 of Form 20-F, together with the auditors� report thereon.
Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by

reference herein shall be deemed to be modified or superseded for the purposes of this prospectus to the extent
that a statement contained herein, or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein, modifies or supersedes that statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other information
set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement
shall not be deemed an admission for any purposes that the modified or superseded statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made. Any statement so modified or superseded shall not constitute a part of this
prospectus except as so modified or superseded.
     Any documents of the types referred to in the numbered paragraphs above (excluding confidential material change
reports) or of any other type required to be incorporated by reference into a short form prospectus pursuant to National
Instrument 44-101 � Short Form Prospectus Distributions that are filed by us with a securities commission or similar
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authority in Canada after the date of this prospectus and prior to the termination of the offering under any prospectus
supplement shall be deemed to be incorporated by reference into this
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prospectus. To the extent that any document or information incorporated by reference into this prospectus is filed with
or furnished to the SEC on Form 40-F, 20-F, 10-K, 10-Q, 8-K or 6-K (or any respective successor form) such
document or information shall also be deemed to be incorporated by reference as an exhibit to the registration
statement on Form F-10 of which this prospectus forms a part. In addition, we may incorporate by reference into this
prospectus from documents that we file or furnish to the SEC pursuant to Sections 13(a) or 15(d) of the United States
Securities Exchange Act of 1934, as amended (the �Exchange Act�), after the date of this prospectus if and to the extent
provided in such document.
     Upon a new annual information form and the related annual audited consolidated financial statements and
accompanying management�s discussion and analysis being filed with, and where required, accepted by, the applicable
securities regulatory authorities in Canada during the currency of this prospectus, the previous annual information
form, the previous annual audited consolidated financial statements and accompanying management�s discussion and
analysis and all interim financial statements and accompanying management�s discussion and analysis, material change
reports, information circulars and business acquisition reports filed prior to the commencement of the then current
fiscal year will be deemed no longer to be incorporated into this prospectus for purposes of future offers and sales of
securities hereunder. Upon interim financial statements and accompanying management�s discussion and analysis
being filed by us with, and where required, accepted by, the applicable securities regulatory authorities in Canada
during the currency of this prospectus, all interim financial statements and accompanying management�s discussion
and analysis filed prior to the new interim consolidated financial statements shall be deemed no longer to be
incorporated into this prospectus for purposes of future offers and sales of securities hereunder.
     A prospectus supplement containing the specific terms of an offering of the securities and updated disclosure of
earnings coverage ratios, if applicable, will be delivered to purchasers of such securities together with this prospectus
and will be deemed to be incorporated into this prospectus as of the date of such prospectus supplement but only for
purposes of the offering of securities covered by that prospectus supplement.
     Information has been incorporated by reference in this prospectus from documents filed with securities
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be
obtained on request without charge from the Secretary of Jaguar Mining Inc. at 125 North State Street, Concord, New
Hampshire 03301, U.S.A., Tel. (603) 224-4800, and are also available electronically at www.sedar.com.

AVAILABLE INFORMATION
     We have filed with the SEC a registration statement on Form F-10 under the United States Securities Act of 1933,
as amended, with respect to the securities offered hereby. This prospectus, which forms a part of the registration
statement, does not contain all of the information set forth in the registration statement, certain parts of which have
been omitted in accordance with the rules and regulations of the SEC. For further information with respect to us and
the securities offered in this prospectus, reference is made to the registration statement and to the schedules and
exhibits filed therewith. Statements contained in this prospectus as to the contents of certain documents are not
necessarily complete and, in each instance, reference is made to the copy of the documents filed as exhibits to the
registration statement. Each such statement is qualified in its entirety by such reference.
     We are subject to the informational requirements of the Exchange Act and in accordance therewith file and furnish
reports and other information with the SEC. Under a multijurisdictional disclosure system adopted by the United
States and Canada, such reports and other information may be prepared in accordance with the disclosure
requirements of Canada, which requirements are different from those of the United States. We are exempt from the
rules under Section 14 of the Exchange Act prescribing the furnishing and content of proxy statements, and our
officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions
contained in Section 16 of the Exchange Act. Under the Exchange Act, we are not required to publish financial
statements as frequently or as promptly as U.S. companies. Any information filed with, or furnished to, the SEC can
be read and copied at prescribed rates at the SEC�s Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. Information on the operation of the Public Reference Room may be obtained by calling the SEC at
1-800-SEC-0330. Our U.S. filings are available electronically from the SEC�s Electronic Document Gathering and
Retrieval System, or EDGAR, at www.sec.gov.
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CAUTIONARY NOTE TO UNITED STATES INVESTORS CONCERNING ESTIMATES OF MINERAL
RESOURCES

AND RESERVES
     This prospectus, any prospectus supplement and the documents incorporated by reference have been, and will be,
prepared in accordance with the requirements of Canadian provincial securities laws, which differ from the
requirements of U.S. securities laws. Unless otherwise indicated, all reserve and resource estimates included in this
prospectus, any prospectus supplement and the documents incorporated by reference have been, and will be, prepared
in accordance with Canadian National Instrument 43-101 � Standards of Disclosure for Mineral Projects (�NI 43-101�)
and the Canadian Institute of Mining, Metallurgy and Petroleum classification system.

3
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NI 43-101 is a rule developed by the Canadian Securities Administrators that establishes standards for all public
disclosure an issuer makes of scientific and technical information concerning mineral projects.
     Canadian standards, including NI 43-101, differ significantly from the requirements of the SEC, and reserve and
resource information contained in or incorporated by reference into this prospectus and any prospectus supplement
may not be comparable to similar information disclosed by U.S. companies. In particular, and without limiting the
generality of the foregoing, these documents use the terms �measured resources�, �indicated resources� and �inferred
resources�. U.S. investors are advised that, while such terms are recognized and required by Canadian securities laws,
the SEC does not recognize them. Under U.S. standards, mineralization may not be classified as a �reserve� unless the
determination has been made that the mineralization could be economically and legally produced or extracted at the
time the reserve determination is made. U.S. investors are cautioned not to assume that any part of the �measured
resource� or �indicated resource� will ever be converted into a �reserve�. U.S. investors should also understand that �inferred
resources� have a great amount of uncertainty as to their existence and great uncertainty as to their economic and legal
feasibility. It cannot be assumed that all or any part of �inferred resources� exist, are economically or legally mineable
or will ever be upgraded to a higher category. Under Canadian securities laws, estimated �inferred resources� may not
form the basis of feasibility or pre-feasibility studies except in rare cases. Disclosure of �contained ounces� in a mineral
resource is permitted disclosure under Canadian securities laws. However, the SEC normally only permits issuers to
report mineralization that does not constitute �reserves� by SEC standards as in-place tonnage and grade, without
reference to unit measures. The requirements of NI 43-101 for identification of �reserves� are also not the same as those
of the SEC, and reserves reported by us in compliance with NI 43-101 may not qualify as �reserves� under SEC
standards. Accordingly, information concerning mineral deposits set forth herein and in the documents incorporated
by reference may not be comparable with information made public by companies that report in accordance with U.S.
standards.
     For definitions of the terms used in this section, see the 2008 AIF.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
     Certain statements contained in this prospectus and in the documents incorporated by reference in this prospectus,
constitute �forward-looking statements� within the meaning of the United States Private Securities Litigation Reform
Act of 1995 and �forward-looking information� under the provisions of Canadian provincial securities laws.
Forward-looking statements are frequently characterized by words such as �could�, �expect�, �may�, �anticipate�, �assume�,
�believe�, �intend�, �estimate�, �plan�, �project�, �guidance� and other similar words, or statements that certain events or
conditions �may�, �could�, �might�, or �will� occur. Statements relating to �mineral reserves� or �mineral resources� are deemed
to be forward-looking statements, as they involve the implied assessment, based on certain estimates and assumptions,
that the mineral reserves and mineral resources described can be profitably produced in the future. Forward-looking
statements are based on the opinions and estimates of management at the date the statements are made, and are subject
to a variety of risks and uncertainties and other factors that could cause actual events or results to differ materially
from those projected in the forward-looking statements. These factors include the inherent risks involved in the
exploration and development of mineral properties, the uncertainties involved in interpreting drilling results and other
ecological data, fluctuating metal prices, the possibility of project cost overruns or unanticipated costs and expenses,
uncertainties relating to the availability and costs of financing needed in the future, political risks and other factors
described in this prospectus under the heading �Risk Factors�.
     Actual results and developments are likely to differ, and may differ materially, from those expressed or implied by
the forward-looking statements contained in this prospectus. Such statements are based on a number of assumptions
which may prove to be incorrect, including, but not limited to, the following assumptions: that there is no material
deterioration in general business and economic conditions; that there is no unanticipated fluctuation of interest rates
and foreign currency exchange rates; that the supply and demand for, deliveries of, and the level and volatility of
prices of gold as well as oil and petroleum products develop as expected; that we receive regulatory and governmental
approvals for our development projects and other operations on a timely basis; that we are able to obtain financing for
our development projects on reasonable terms; that there is no unforeseen deterioration in our costs of production or
our production and productivity levels; that we are able to procure mining equipment and operating supplies in
sufficient quantities and on a timely basis; that engineering and construction timetables and capital costs for our
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development and expansion projects are not incorrectly estimated or affected by unforeseen circumstances; that costs
of closure of various operations are accurately estimated; that unforeseen changes to the political stability or
government regulation in the country in which we operate do not occur; that there are no unanticipated changes to
market competition; that our reserve estimates are within reasonable bounds of accuracy (including with respect to
size, grade and recoverability) and that the geological, operational and price assumptions on which these are based are
reasonable; that we realize expected premiums over London Metal Exchange cash and other benchmark prices; and
that we maintain our ongoing relations with our employees and with our business partners and joint venturers as well
as those risk factors set out in this prospectus or incorporated by reference herein.
     All of the forward-looking information in this prospectus, and the documents incorporated by reference herein, is
qualified by these cautionary statements. Forward-looking information contained herein is made as of the date of this
prospectus or as of the date of the applicable document incorporated by reference, and we disclaim any obligation to
update any forward-looking information, whether as

4
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a result of new information, future events or results or otherwise, except as required by law. There can be no assurance
that forward-looking information will prove to be accurate, as actual results and future events could differ materially
from those anticipated in making such statements containing forward-looking information. Accordingly, readers
should not place undue reliance on forward-looking information.

RISK FACTORS
     An investment in our securities involves a high degree of risk. Before making an investment decision, you should
carefully consider the risks under the heading �Risk Factors� in our 2008 AIF, as well as the other information contained
in and incorporated by reference in this prospectus (including subsequently filed documents incorporated by
reference) and those risks described in the applicable prospectus supplement. Any of these risks could materially
adversely affect our business, financial condition, or results of operations, which could in turn materially adversely
affect the value of our securities. Additional risks and uncertainties not currently known to us, or that are currently
considered by us to be immaterial, may also materially and adversely affect our business, financial condition or results
of operations.

JAGUAR
     We are a corporation, incorporated under the laws of Ontario, that is engaged in gold production and in the
acquisition, exploration, development and operation of gold-producing properties in Brazil. Our properties, except
Pedra Branca, are located in, or adjacent to, the Iron Quadrangle region of Brazil, a greenstone belt located east of the
city of Belo Horizonte in the state of Minas Gerais. We have three operating properties: Sabará, Turmalina and
Paciência. Our only property under development is the Caeté project, which we intend to continue to develop.
Pursuant to a joint venture agreement with Xstrata plc., we are currently exploring the Pedra Branca property in North
Eastern Brazil. For a detailed description of our business, please refer to �Description of the Business� in the 2008 AIF.

CHANGES IN CONSOLIDATED CAPITALIZATION
     There have been no material changes to our share or loan capital on a consolidated basis since March 31, 2009.

USE OF PROCEEDS
     Any net proceeds that we expect to receive from the issue of securities will be set forth in a prospectus supplement.
Unless otherwise specified in the applicable prospectus supplement, the net proceeds of an offering will be used for
any one or more of debt repayment, working capital, acquisitions or other general corporate purposes. We may, from
time to time, issue common shares or other securities other than through the issue of securities pursuant to this
prospectus.

PLAN OF DISTRIBUTION
     We may offer and sell securities to or through underwriters or dealers purchasing as principals, and also may sell
securities to one or more purchasers directly (subject to obtaining any required exemptive relief) or through agents.
The distribution of securities may be effected from time to time in one or more transactions at a fixed price or prices
or at prices which may be changed, at market prices prevailing at the time of sale, at prices related to such prevailing
market prices or at prices to be negotiated with purchasers. The price at which securities will be offered and sold may
vary as between purchasers during the distribution period.
     The prospectus supplement with respect to any securities being offered will set forth the terms of the offering of
those securities, including:

� the name or names of any underwriters, dealers or other placement agents;

� the purchase price of, and form of consideration for, those securities and the proceeds to us from such sale;

� any delayed delivery arrangements;

� any underwriting discounts or commissions and other items constituting underwriters� compensation;

� any offering price (or the manner of determination thereof if offered on a non-fixed price basis);

� any discounts, commissions or concessions allowed or reallowed or paid to dealers; and
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� any securities exchanges on which those securities may be listed.
5

Edgar Filing: Jaguar Mining Inc - Form F-10/A

14



     Only the underwriters named in a prospectus supplement are deemed to be underwriters in connection with
securities offered by that prospectus supplement.
     Under agreements that may be entered into by us, underwriters, dealers and agents who participate in the
distribution of securities may be entitled to indemnification by us against certain liabilities, including liabilities under
Canadian and United States securities legislation, or to contributions with respect to payments which such
underwriters, dealers or agents may be required to make in respect thereof. The underwriters, dealers and agents with
whom we enter into agreements may be our customer, or engage in transactions with or perform services for us, in the
ordinary course of business.
     In connection with any offering of securities (unless otherwise specified in the prospectus supplement), the
underwriters, dealers and agents who participate in the offering may over-allot or effect transactions which stabilize or
maintain the market price of the securities offered at a level above that which might otherwise prevail in the open
market. Such transactions, if commenced, may be discontinued at any time.
     Without limiting the generality of the foregoing, we also may issue some or all of the securities offered by this
prospectus in exchange for property, including shares or assets of other companies which we may acquire in the
future.

DESCRIPTION OF COMMON SHARES
     Our authorized capital consists of an unlimited number of common shares without par value. As of May 31, 2009,
77,980,381 common shares were issued and outstanding, all of which are fully paid and nonassessable.
     Holders of common shares are entitled to receive notice of any meetings of shareholders and to attend and to cast
one vote per common share at all such meetings. Holders of common shares do not have cumulative voting rights with
respect to the election of directors and, accordingly, holders of a majority of the common shares entitled to vote in any
election of directors may elect all directors standing for election. Holders of common shares are entitled to receive on
a pro rata basis such dividends, if any, as and when declared by our board of directors at its discretion from funds
legally available therefore and upon the liquidation, dissolution or winding up of our company are entitled to receive
on a pro rata basis our net assets after payment of debts and other liabilities, in each case subject to the rights,
privileges, restrictions and conditions attaching to any other series or class of shares ranking senior in priority to or on
a pro rata basis with the holders of common shares with respect to dividends or liquidation. The common shares do
not carry any pre-emptive, subscription, redemption or conversion rights, nor do they contain any sinking or purchase
fund provisions.

DESCRIPTION OF DEBT SECURITIES
     We may offer unsecured general obligations or secured obligations, which may be senior (the �senior debt
securities�) or subordinated (the �subordinated debt securities�). The senior debt securities and the subordinated debt
securities are together referred to in this prospectus as the �debt securities�. Unless otherwise provided in a prospectus
supplement, the senior debt securities will have the same rank as all of our other unsubordinated debt. The
subordinated debt securities may be senior or junior to, or rank pari passu with, our other subordinated obligations and
will be entitled to payment only after payment on our senior indebtedness.
     The senior debt securities and the subordinated debt securities may be issued under an indenture to be entered into
among us, Computershare Trust Company of Canada and a U.S. trustee, as supplemented by one or more
supplemental indentures. When we issue debt securities, the terms and provisions that are particular to those securities
will be set forth in a supplemental indenture. When we refer to the indenture in this prospectus in respect of a
particular series of debt securities, we are referring to the indenture, as supplemented by the supplemental indenture
applicable to such series. The following summary is of certain provisions of the indenture and certain general features
of the debt securities and this summary does not purport to be complete and is subject to, and is qualified in its entirety
by reference to, all the provisions of the indenture and the applicable provisions of the Business Corporations Act
(Ontario) and any other applicable statute of Canada or a province thereof as well as the U.S. Trust Indenture Act of
1939, as amended. A copy of the form of indenture will be filed with the SEC as an exhibit to our registration
statement on Form F-10.
     The following description of the terms of the debt securities is a summary only and sets forth certain general terms
and provisions. The particular terms of debt securities offered by any prospectus supplement and the extent, if any, to
which such general terms and provisions may apply to those debt securities will be described in the related prospectus
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supplement. Accordingly, for a description of the terms of a particular issue of debt securities, reference must be made
to both the related prospectus supplement and to the following description. Prospective investors should rely on
information in the applicable prospectus supplement if it is different from the following information. In this
description, the words �we�, �us� and �our� refer to Jaguar Mining Inc. (or its successors, if any, under the indenture) and
not any of its subsidiaries.
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General
     The debt securities may be issued in one or more series as may be authorized from time to time. Reference is made
to the applicable prospectus supplement for the particular terms of the debt securities being offered, including, where
applicable:
� the title of the debt securities;
� any limit upon the aggregate principal amount of the debt securities that may be authenticated and delivered under

the indenture;
� the date or dates on which the principal of the debt securities is payable;
� the rate or rates at which the debt securities will bear interest, if any, the date or dates from which interest will

accrue and the dates on which interest will be payable;
� the basis upon which interest will be calculated if other than on the basis of a 360-day year of twelve 30-day

months;
� the place or places, if any, other than or in addition to Toronto, where the principal of (and premium, if any) and

any interest on debt securities will be payable, any debt securities may be surrendered for registration of transfer,
debt securities may be surrendered for exchange and the place or places where notices or demands to or upon us in
respect of the debt securities may be served;

� whether we have the option to redeem the debt securities, whether in whole or in part, and the period or periods
within which, the price or prices at which, the currency in which, and other terms and conditions upon which debt
securities may be redeemed;

� whether we have the obligation, if any, to redeem, repay or purchase the debt securities pursuant to any sinking
fund or analogous provision or at the option of a holder of debt securities, and the period or periods within which,
the price or prices at which, the currency in which, and other terms and conditions upon which debt securities will
be redeemed, repaid or purchased, in whole or in part, pursuant to such obligation;

� if other than denominations of $1,000 and any integral multiple thereof, the denominations in which any debt
securities will be issuable;

� if other than us or one of the trustees, the identity of each registrar and/or paying agent;
� if other than the principal amount, the portion of the principal amount of debt securities that will be payable upon

declaration of acceleration;
� if other than U.S. dollars, the currency in which payment of the principal of, and premium, if any, or

interest, if any, on the debt securities will be payable or in which the debt securities will be denominated;
� whether the amount of payments of principal of, and premium, if any, or interest on the debt securities may be

determined with reference to a formula or other method, and the manner in which such amounts will be determined;
� whether the principal of, and premium, if any, and interest, if any, on the debt securities are to be payable, at our

election or at the election of a holder, in a currency other than that in which such debt securities are denominated or
stated to be payable, the period or periods within which, and the terms and conditions upon which, such election
may be made, and the time and manner of determining the exchange rate between the currency in which such debt
securities are denominated or stated to be payable and the currency in which such debt securities are to be so
payable;

� the designation of the initial exchange rate agent, if any;
� any provisions limiting the applicability of, in modification of, in addition to or in lieu of the defeasance provisions

of the indenture that will be applicable to the debt securities;
� provisions, if any, granting special rights to the holders of debt securities upon the occurrence of such events as may

be specified;
� any deletions from, modifications of or additions to the events of default or covenants with respect to debt

securities, whether or not such events of default or covenants are consistent with the events of default or covenants
in the indenture;

� whether any debt securities are to be issuable in global form and, if so, whether beneficial owners of interests in any
such global security may exchange such interests for debt securities of such series and of like tenor of any
authorized form and denomination and the circumstances under which any such exchanges may occur;
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� the person to whom any interest on any security will be payable, if other than the person in whose name that
security is registered at the close of business on the record date for such interest;

� if debt securities are to be issuable in definitive form, whether upon original issue or upon exchange of a temporary
security of such series, only upon receipt of certain certificates or other documents or satisfaction of other
conditions, the form and/or terms of such certificates, documents or conditions; and

� any other terms, conditions, rights and preferences, or limitations on such rights and preferences, such as the
subordination of the debt securities to our senior debt.

     Unless we indicate differently in the applicable prospectus supplement, the indenture pursuant to which the debt
securities are issued does not contain any provisions that give you protection in the event we issue a large amount of
debt, or in the event that we are acquired by another entity. Unless otherwise indicated in the applicable prospectus
supplement, the indenture will not afford holders the right to tender debt securities to us for repurchase or provide for
any increase in the rate or rates of interest at which the debt securities will bear interest in the event we should become
involved in a highly leveraged transaction or in the event of a change of control of our company.
Form and Denomination of Debt Securities
     Unless we indicate differently in the applicable prospectus supplement, the debt securities will be denominated in
U.S. dollars, in minimum denominations of $1,000 and integral multiples thereof.
     We may issue the debt securities in registered form, in which case we may issue them either in book-entry form
only or in �certificated� form. We also will have the option of issuing debt securities in non-registered form, as bearer
securities, if we issue the securities outside the United States to non-U.S. persons. In that case, the applicable
prospectus supplement will set forth the mechanics for holding the bearer securities, including the procedures for
receiving payments, for exchanging the bearer securities for registered securities of the same series and for receiving
notices.
Convertible Debt Securities
     The prospectus supplement will describe, if applicable, the terms on which debt securities will be convertible into
our equity. The prospectus supplement will describe how the number of our shares to be received would be calculated
and the anti-dilution protections, if any.
Events of Default
     You will have special rights if an Event of Default occurs with respect to your debt securities and such Event of
Default is not cured, as described later in this subsection.
     Unless otherwise specified in the applicable prospectus supplement, the term �Event of Default� with respect to the
debt securities offered means any of the following:
� we do not pay the principal of, or any premium on, the debt security on its due date;
� we do not pay interest on the debt security within 30 days of its due date;
� we do not deposit any sinking fund payment, if applicable, with respect to the debt securities on its due date;
� we remain in breach of a covenant or warranty (other than any payment covenant or a covenant or warranty

included solely for the benefit of a different series of debt securities) in the indenture for 60 days after we receive a
written notice of default stating that we are in breach. The notice must be sent by either of the trustees or the holders
of at least 25% of the principal amount of the debt securities of the affected series;

� we default in the payment, at the stated maturity, of any of our indebtedness for borrowed money in excess of
$20 million;

� we file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur; and/or
� any other Event of Default that may be described in the applicable prospectus supplement, and set forth in

the applicable supplemental indenture, occurs.
     An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for
any other series of debt securities issued under the indenture.
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Remedies if an Event of Default Occurs
     If an Event of Default has occurred and has not been cured within the applicable time period, the trustees or the
holders of 25% in principal amount of the debt securities of the affected series (or, in some cases, the holders of 25%
in principal amount of the debt securities of all series) may declare the entire principal amount of all the debt
securities of that series to be immediately due and payable. This is called a declaration of acceleration of maturity. A
declaration of acceleration of maturity may be rescinded in certain circumstances by the holders of at least a majority
in principal amount of the debt securities of the affected series or of all series, as the case may be. A declaration of
acceleration of maturity following an event of default caused by a default in payment or acceleration of any of our
indebtedness for borrowed money will be automatically annulled if such indebtedness is discharged or the holders of
such indebtedness rescind their declaration of acceleration.
     The trustees may withhold notice to the holders of debt securities of any default, except in the payment of principal
or interest or the payment of any sinking fund instalment, if they consider the withholding of notice to be in the best
interests of the holders. Additionally, the trustees are not required to take any action under the indenture at the request
of any of the holders of the debt securities unless such holders offer the trustees reasonable protection from expenses
and liability (called an �indemnity�). If reasonable indemnity is provided, the holders of a majority in principal amount
of the outstanding debt securities of the relevant series may direct the time, method and place of conduct of any
lawsuit or other formal legal action seeking any remedy available to the trustees. The trustees may refuse to follow
those directions in certain circumstances. No delay or omission in exercising any right or remedy will be treated as a
waiver of that right, remedy or Event of Default.
     Before a holder is allowed to bypass the trustees and bring its own lawsuit or other formal legal action or take other
steps to enforce its rights or protect its interests relating to its debt securities, the following must occur:
� the holder must give the trustees written notice that an Event of Default has occurred and remains uncured;
� the holders of 25% in principal amount of all outstanding debt securities of the relevant series or, in some cases, of

all series must make a written request that the trustees take action because of the default that has occurred and must
offer reasonable indemnity to the trustees against the cost and other liabilities of taking that action;

� the trustees must not have taken any action for 60 days after receipt of the above notice, request and offer of
indemnity; and

� the holders of a majority in principal amount of the debt securities of the relevant series or, in some cases, of all
series must not have given the trustees a direction inconsistent with the above notice or request.

     Notwithstanding the above, a holder is entitled at any time to bring a lawsuit for the payment of money due on its
debt securities on or after the due date for payment.
     Holders of a majority in principal amount of the debt securities of the affected series or, in some cases, of all series
may waive any past defaults other than:
� the payment of principal of, or any premium or interest on, the affected series of debt securities; or
� a default in respect of a covenant that cannot be modified or amended without the consent of each holder of the

affected series of debt securities.
Book-entry and other indirect holders should consult their banks or brokers for information on how to give

notice or direction to or make a request of the trustees, and how to declare or rescind an acceleration of
maturity on their debt securities.
Merger or Consolidation
     Unless otherwise specified in the applicable prospectus supplement, the terms of the indenture will generally
permit us to amalgamate or consolidate with or merge into another corporation or convey, transfer or lease
substantially all of our assets to another corporation. However, we may not take any of these actions unless, among
other things, the following conditions are met:
� in the event that, as a result of the transaction, we are not the surviving entity or we convey, transfer or lease all or

substantially all of our assets, the surviving entity must be a corporation, partnership or trust organized under the
laws of a jurisdiction in Canada or the United States and such entity must agree to be legally responsible for the
debt securities; and

� after giving effect to the transaction, no Event of Default shall have occurred or be continuing.
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Modification or Waiver
     There are three types of changes we can make to the indenture and the debt securities issued thereunder.
Changes Not Requiring Consent of Holders
     There are certain changes that we may make to your debt securities without your specific approval and without any
vote of the holders of the debt securities of the same series. Without your approval, we will be permitted to:
� evidence the succession of another person to our obligations;
� add covenants for the benefit of the holders of all or any series of debt securities or to surrender any right or power

conferred to us in the indenture;
� add any additional Events of Default;
� add to or change any of the provisions of the indenture to the extent necessary to permit or facilitate the issuance of

debt securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons, or
to provide for uncertificated debt securities, in compliance with applicable laws and regulations;

� change or eliminate any of the provisions of the indenture; provided that any such change or elimination shall
become effective only when there are no debt securities outstanding of any series created prior to the execution of
such supplemental indenture which is entitled to the benefit of such provision;

� establish the form or terms of securities of any series as permitted by the indenture;
� evidence and provide for the acceptance of appointment of a successor trustee with respect to the debt securities of

one or more series and to add to or change any of the provisions of the indenture as is necessary to provide for or
facilitate the administration of any trusts established under the indenture by more than two trustees;

� close the indenture with respect to the authentication and delivery of additional series of debt securities, to cure any
ambiguity, to correct or supplement any provision therein which may be inconsistent with any other provision
therein, or to make any other provisions with respect to matters or questions arising under the indenture; provided
that any such action will not adversely affect the interests of the holders of debt securities of any series in any
material respect; or

� supplement any of the provisions of the indenture to such extent as shall be necessary to permit or facilitate the
defeasance and discharge of any series of debt securities; provided that any such action will not adversely affect the
interests of the holders of debt securities of such series or any other series of debt securities in any material respect.

Changes Requiring Consent of Holders
     There will be changes that we will not be permitted to make to the terms or provisions of your debt securities
without your specific approval. Subject to the provisions of the indenture, without your specific approval, we will not
be permitted to:
� change the stated maturity of the principal of, or interest on, your debt securities;
� reduce the principal amount of, or premium, if any, or interest on, your debt securities;
� reduce the amount of principal payable upon acceleration of maturity of your debt securities;
� make any change that adversely affects any right of repayment at your option;
� change the place or currency of payment on your debt securities;
� impair your right to sue for payment on your debt securities;
� reduce the percentage of holders of outstanding debt securities of your series or of all series whose consent is

needed to waive compliance with certain provisions of the indenture or to waive certain defaults of the indenture; or
� modify any of the provisions of the indenture dealing with modification, waiver of past defaults or the waiver of

certain covenants relating to your debt securities except to increase the percentage of holders of the debt securities
required to approve certain matters or to require all holders of debt securities to approve certain matters.
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Changes Requiring Majority Approval
     Subject to the provisions of the indenture, any other change to, or waiver of, any provision of the indenture and the
debt securities issued pursuant thereto would require the following approval:
� if the change affects only one series of debt securities, it must be approved by the holders of a majority in principal

amount of the outstanding debt securities of that series;
� if the change affects more than one series of debt securities issued under the indenture, it must be approved by the

holders of a majority in principal amount of the outstanding debt securities of all series affected by the change, with
all affected series voting together as one class for this purpose; or

� waiver of our compliance with certain provisions of the indenture must be approved by the holders of a majority in
principal amount of the outstanding debt securities of all series issued under the indenture, voting together as one
class for this purpose, in accordance with the terms of the indenture.

     In each case, the required approval must be given in writing.
Satisfaction and Discharge
     The indenture will cease to be of further effect with respect to any series of debt securities and the trustees will
execute proper instruments acknowledging satisfaction and discharge of the indenture as to a particular series of debt
securities, when (A) either (1) all debt securities of such series authenticated and delivered have been delivered to the
trustees for cancellation or (2) all debt securities of such series not so delivered to the trustees for cancellation (i) have
become due and payable, or (ii) will become due and payable at their maturity within one year, or (iii) if redeemable at
our option, are to be called for redemption within one year, and we have deposited or caused to be deposited with one
of the trustees an amount, in the currency in which the debt securities of such series are payable, sufficient to pay and
discharge the entire indebtedness on such debt securities not previously delivered to the trustees for cancellation, for
principal, and premium, if any, and interest to the date of such deposit in the case of debt securities that have become
due and payable or to maturity or redemption date, as the case may be and (B) we have paid or caused to be paid all
other sums payable by us.
Defeasance
     If specified in the applicable prospectus supplement and subject to the provisions of the indenture, we may elect
either:
� to be released from some of the covenants in the indenture under which your debt securities were issued (referred to

as �covenant defeasance�); or
� to be discharged from all of our obligations with respect to your debt securities, except for obligations to issue

temporary debt securities, to register the transfer or exchange of your debt securities, to replace mutilated,
destroyed, lost or stolen debt securities, to maintain paying offices or agencies and to hold moneys for payment in
trust (referred to as �full defeasance�).

Covenant Defeasance
     In the event of covenant defeasance, you would lose the protection of some of our covenants in the indenture, but
would gain the protection of having money and government securities set aside in trust to repay your debt securities.
     Subject to the provisions of the indenture, to accomplish covenant defeasance with respect to the debt securities
offered:
� we must deposit in trust for the benefit of all holders of the debt securities of the same series as your debt securities

a combination of money and government obligations issued in the currency in which the debt securities of the
applicable series are payable, that would generate enough cash to make interest, principal and any other payments
on such series of debt securities on the various dates when such payments would be due;

� no Event of Default or event which with notice or lapse of time or both would become an Event of Default,
including by reason of the above deposit of money, notes or bonds, with respect to your debt securities
shall have occurred and be continuing on the date of such deposit or at any time during the three-month
period after such a deposit in respect of certain bankruptcy or insolvency events;

� we must not be insolvent on the date of the deposit of the funds or at any time during the three-month period after
the date of such deposit;

� no breach or violation of any covenant under the indenture shall occur as a result of such deposit;
11

Edgar Filing: Jaguar Mining Inc - Form F-10/A

23



Edgar Filing: Jaguar Mining Inc - Form F-10/A

24



� we must deliver to the trustees of your debt securities a legal opinion of our counsel to the effect that, for U.S.
federal income tax purposes and Canadian federal or provincial income tax or other tax purposes, you will not
recognize income, gain or loss as a result of such covenant defeasance and that such covenant defeasance will not
cause you to be taxed on your debt securities any differently than if such covenant defeasance had not occurred;

� we must deliver to the trustees of your debt securities an officers� certificate and a legal opinion of our counsel
stating that all conditions precedent to covenant defeasance, as set forth in the indenture, had been complied with;
and

� we must comply with certain additional terms of, conditions to or limitations to covenant defeasance, as set forth in
the indenture.

     If we were to accomplish covenant defeasance, you could still look to us for repayment of the debt securities if
there were a shortfall in the trust deposit or the trustees were prevented from making payment. In fact, if an Event of
Default (such as our bankruptcy) occurred after we accomplish covenant defeasance and your debt securities became
immediately due and payable, there might be a shortfall in our trust deposit. Depending on the event causing the
default, you might not be able to obtain payment of the shortfall.
Full Defeasance
     If we were to accomplish full defeasance, you would have to rely solely on the funds or notes or bonds that we
deposit in trust for repayment of your debt securities. You could not look to us for repayment in the unlikely event of
any shortfall in our trust deposit. The conditions to accomplish full defeasance set out in the indenture include
conditions to protect the trust deposit from claims of our lenders and other creditors if we were to become bankrupt or
insolvent.
     Subject to the provisions of the applicable indenture, in order to accomplish full defeasance with respect to the debt
securities offered:
� we must deposit in trust for the benefit of all holders of the debt securities of the same series as your debt securities

a combination of money and government obligations issued in the currency in which the debt securities of the
applicable series are payable, that would generate enough cash to make interest, principal and any other payments
on such series of debt securities on the various dates when such payments would be due;

� no Event of Default or event which with notice or lapse of time or both would become an Event of Default,
including by reason of the above deposit of money, notes or bonds, with respect to your debt securities
shall have occurred and be continuing on the date of such deposit or at any time during the three-month
period after such a deposit in respect of certain bankruptcy or insolvency events;

� we must not be insolvent on the date of the deposit of the funds or at any time during the three-month period after
the date of such deposit;

� no breach or violation of any covenant under the indenture shall occur as a result of such deposit;
� we must deliver to the trustees of such debt securities a legal opinion of our counsel stating either that we have

received, or there has been published, a ruling by the Internal Revenue Service or that there had been a change in
the applicable U.S. federal income tax law, in either case to the effect that, for U.S. federal income tax purposes,
you will not recognize income, gain or loss as a result of such full defeasance and that such full defeasance will not
cause you to be taxed on your debt securities any differently than if such full defeasance had not occurred and we
had just repaid your debt securities ourselves at maturity;

� we must deliver to the trustees of your debt securities a legal opinion of our counsel to the effect that, for Canadian
federal or provincial income tax purposes or other tax purposes, you will not recognize income, gain or loss as a
result of such defeasance and that such defeasance will not cause you to be taxed on your debt securities any
differently than if such defeasance had not occurred;

� we must deliver to the trustees of your debt securities an officers� certificate and a legal opinion of our counsel
stating that all conditions precedent to full defeasance, as set forth in the indenture, had been complied with; and

� we must comply with certain additional terms of, conditions to or limitations to full defeasance, as set forth in the
indenture.

Information Concerning the Trustees
     Computershare Trust Company of Canada and a U.S. Trustee will be the trustees under the indenture. We may
maintain deposit accounts and conduct banking and other financing transactions with the trustees in the normal course
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of business.
Governing Law
     The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the
Province of Ontario and the federal laws of Canada applicable therein.
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