CLAYTON UTZ

Sydney Melbourne Brisbane Perth Canberra Darwin

27 July 2011
Australian Stock Exchange
Exchange Centre No of pages 5
20 Bridge Street
Sydney NSW 2000

Our reference 15087/80069828

Dear Sirs
Notice of Change of Interests of Substantial Holder - Blackthorn Resources Limited

Attached is a Form 604 - Notice of change of interests of substantial holder in relation to Blackthorn
Resources Limited.

Y ours faithfully

-~

Mot (i

Mark Williamson, Partner
+61 2 9353 4196
mwilliamson@claytonutz.com

Attach

Level 15, 1 Bligh Street, Sydney NSW 2000, Australia
PO Box H3, Australia Square, Sydney NSW 1215, DX 370 Sydney T +61 2 9353 4000, F +61 2 8220 6700
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15 July 2001

Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

ACN/ARSN

1. Petalils of substantial holder (1)
Name

AGN/ARSN (if applicable}

There was a change in the interests
of the substantial holder on

The previous notice was given to the company on

The previous notice was dated

Blackthorn Resources Limited (formerty known as AIM Resources Limited)

009 193 330

North Sound Legacy Institutional Fund LLG (*Fund 1"}, North Sound Legacy Infernational Fund Lid, (*Fund "}, North Sound
Capital LLC ("NS Advisor") and Thomas McAuley (collectively, "NS")

Not Applicable

19 July 2011

29 July 2010
27 July 2010

2. Previous and present voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant

interest {3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities (4) Pravious notice Prasent notice
Person's voles Voting power (5) Person's votes Voting power (5)
Ordinary shares 10,899,781 10.19% 9,909,781 8.06%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or scheme, since
the substantial holder was last required fo give a substantial holding notice to the company ar scheme are as follows:

&F

Date of Persen whose Nature of change (8) Consideration Class and number Person's voles
change relevant interest given in relation of securities affected
changed to change (7} affected
See Annex B Fund i On-market sale See Annex B See Annex B See Annex B
See Annex B Fund il On-market safe See Annex B See Annex B See Annex B
4, Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of Registered holder of Person entitied to be Nature of Class and Person's
relevant interest securities registered as hoider relevani interest number of votes
8) {6) securities
Fund | HSBC Custody Fund | Owner finsert] finsert]
Nominees{Austrajia) Limited >
(*HSBC" 7?2 7g 3 7 ?'2-,7 ‘?-3
Fund 11 HSBC Fund I Owner % fé ? (? g {‘i?m;ﬂ/]é ? ? é
7 r¢
NS Advisor and HSBC Fund | and Fund 1l See Annexure A 9,909,781 9,908,781
Thomas
McAuley
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5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in relation
to voting interests in the company or scheme are as follows:

Name and ACN/ARSN {(if apphcable) Nature of association
MN/A

6. Addresses
The addressas of petsons named in this form are as follows:

Name Address

NS 3 Greenwich Office Park
Greenwich, CT 06831
United States of America

Signature
print name Tom McAuley Chief Investment Officer
sign here 1 date ,,07 /[#] 12011
// Queley 24 20101
T
DIRECTIONS
(1} 1f there are a number of substantial holders with simifar or rejated relevant interests (eg. a corporation and its related corporations, or the manager and tiustee

of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially simitar, they may be
referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is ¢learly set cut in
paragraph 7 of the form.

{2) See the definition of "associate” in section 9 of the Corporations Act 2001.

(3} See the definition of "relevant interest* in sections 608 and 671B(7) of the Corporations Act 2001.
4) The voting shares of a company constitute one class unless divided into separate classes.

(5) The person's votes d‘n\rided by the total votes in the body corporate or scheme multiplied by 100.

(6) Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any documsant
sefting out the terms of any relavant agreement, and a statemnent by the person giving full and accurate detalls of any contract, scheme or
arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities 1o which the relevant interest refates (indicating clearly the particular securities to which the qualification appiies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

7} Details of the consideration must inchrde any and ali benefits, money and other, that any person from whom a refevant interest was acquired has, or may,
became entitled 1o receive in relation to that acquisition. Detaits must be included even if the benefit is conditional on the happening or not of a contingency.
Details must be included of any benefit paid on behalf of the substantial holder or its assoctate in relation to the acquisitions, even if they are not paid directly to
the person from whom the relevant interest was acquired.

8) F the substantial holder is unable to determine the identity of the person { eg. if the relevant interest arises because of an option) write *unknown®.

(9) Give details, if appropriate, of the present association and any chiange in that asseciation since the last substantial holding notice.
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This is Annexure A of 1 page referred to in Form 604 - Notice of change of interests of substantial holder.

Name: Tom McAuley /
Title: Chief Investment Officer
Date: 07/f#}/2011

%3!{ 20

ANNEX A to FORM 604
Filed By North Sound Capital LLC

North Sound Capital LLC is the managing member of North Sound Legacy Institutional Fund LLC and
the investment advisor of North Sound Legacy International Fund Ltd. (the "Funds"). As the managing
member or investment advisor, respectively, of the Funds, North Sound Capital LLC has voting and
investment control with respect to the ordinary shares held by the Funds. The ultimate managing
member of North Sound Capital LLC is Thomas McAuley. North Sound Capital LLC and Mr
McAuley disclaim beneficial ownership of the shares except to the extent of their respective financial
interests in each Fund. The address of ¢ach Fund and of Mr McAuley is 3 Greenwich Office Park,
Greenwich Ct, 06831
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This is Annexure B of 1 page referred ¢o in Form 604 - Notice of change of interests of substantial holder.

Name: Tom McAuley /
Title: Chief Investment Officer
Date: 07/f#]/2011

l Cf 2 ’ /( ANNEX B to FORM 604

Filed By North Sound Capital LLC

Class and
number of
Date of trade Consideration sacurities
Ordinary
Cash (Aud) Non- Cash Shares

insers} fiisert finseri] irisernj
;ZZ, (72677 504 760 790,606 furty
/ 7
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