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Form 603

Corporations Act 2001
Section 671E

Notice of initial substantial holder

To Company Mame/Scheme Base Resqurees Lid.

AGNIARSN 125 546 910

1. Details of substantial holder (1)

Passport Materials Master Fund, LP, Passport Materials Master Fund 11, LP, Blackwell Partners LLC, Norges

Name Bank of Nerway, Passport Advisers, LP, Passport Haidings, LLC Passport Capltal, LLC, and Johkin H. Burbarik 1.
ACN/ARSN (if applicable) N/A
The holder became a substantial holder on 09/02/2011

2. Details of voting power
The total ALmbET of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder of an azzociate (2) had a
reievant interest (3) in an the date the substantial holder became a substantial helder are ag fallaws:

Class of securities (4) Number of securities Pergon's votes (5) Voting pawer (&)
Ordingry Shares 17,500.000 17,500,000 11.08%

3. Details of relevant interests
The nature of the relevant interest the substartial holder or an asseciate had in the following vating securities on the date the substantial holdes became a
substantial holder are as follows:
' Hotder of relevant interest Nature of relevant interest (7) Class and number of securities

Entry into contracts for the purchase of
the securities on ASX, Holder of
cacuritios purguant to 60801 of the
Corparations Act.

Passpart Materials Master Fund, LP 5.472,900 Qrinary Shares

Entry inta contracts for the purchase of
the securities on ASX, Holder of
secufities pursuant fo B08(1) of the
Corporations Act,

Fagzport Materlals Magter Fund If, LF 2,230,400 Ordinary Shares

Entry into contracts for the purchase of
the securities on ASX, Heolder of
cecurities pursuant to 608(1) of the
Corporations Act.

Blackwell Partners LLC [2,896.700 Ordinary Shares

Entry inte contracts for the purchase of
the securities on ASX, Holder of
securities pursuant fo 608(1) of the
Corporations Act,

Norges Bank of Norway 4,700.000 Ordinary Sharss
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Taken under sections B08(1)(b) and
BOB(1){c) of the Carporations Act to have
a relavant interest by reason of having
Paszzport Advizors, LP cantrol of the securities as general 3,803,200 Ordinary Shares
partner ta Pagsport Materials Master
Fund, LP andPassport Materiale Maztar
Fund I, LP .

Taken under sections 608(1)(b) and
608(1)(c) of the Corporations Act fo have
Passpert Holdings, LLC a relevant interest by reason of baving |8 303,300 Ordinary Shares
cantrol of the securitie: as general
partner to Passport Advisors, LP.

'Taken under section 808(3)(h) of the
Corporations Act to have a relevant
interest by reason of having cantrot of
Passport Capital. LLC Passport Advizors, LP and Pazsport
Holdings, LLC, Invesiment advisor to
Blackwell Partners LLC and Norges Bank
of Norway.

17,500,000 Ordinary Shares

Taken under section 808(3)(b) of the
Gorporations Act to hava a ralevant 17,500,000 Ordinary Shares
interest by reason of having conirol of
Fassport Capital. LLG.

Johe H. Burbank [l

4. Details of present registered holders
The persons registered as holdars of the securities referrad te in paragraph 2 above are as follows:

Helder of relevant Registered holder of Parsen entitied to be Class and number
interast securities regigtered a8 holdsr (8) of gacuritios
Pazgport Materials Master Passport Materals Master Fund.  |Passport Materigls Master Fund, g:‘ :rze‘g 00 Ordinary
Fund, LP LF LP
Passpert Materiale Magter Fund  |Passport Materials Master Fund  |Passport Materials Master Fund g.::%;mo Ordinary
I, LP I, LP Il. LF
3,096,700 Drdinary
Blackwell Partners LLC Blackwell Partners LLC Blackwell Partners LLC Shares
4,700,000 Ordinary
Morges Bank of Norway Norges Bank of Norway Norges Bank of Norway Shares

£. Congideration
The consideration paid for each relevant interest referred o in paragraph 3 above, and acquired in the faur monthe prior to the day that the gubstantial holder
became a subsiantial holder is as follews:

Holder of relevant Lol . - Class and number
interest Date of acguisition Cansideration (9) of securities
See attached Annex Cash Nan-cash

6. Ascociates
Tha rmasons the persons namad in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of assoclation
N/A NIA
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7. Addresses
The addresses of persons named i this ferm are as follows:

MNarme Addrass

/o WiSmiths Fingnge Limitad, Nemours Chambers, PO Box 3170, Road Town.
Tortola, British Virgin Iglands

clo WSmiths Finance Limited, Nemours Chambers, PO Bax 2170. Road Town,
Tortela, Britizh Virgin Iglands

Passpart Materials Master Fund, LP

Prasspart Materials Master Fund II, LF

Passport Advisors, LP 30 Metaling Place Suite 300, San Francisco, CA 94111, United States of America
Passport Holdings, LLC 30 Motaling Place Suite 300, San Francisce, CA 94111, United States of America
Pazgport Capital, LLG =0 Hotaling Plase Suite 300, San Frangiseo, GA 84111, United States of Amernca
John H. Burbank It 30 Hotaling Place Suile 200, San Francisco, CA 94111, United States of America

Signature
. . . Authoriged
print name  Jeanne Cormican capacity Representative
sign here  /3/ Joanne Cormigan date 08/02/2011
DIRECTIONS
{n If there are & number of substantial helders with similar or related relevant interests (eg. 8 corporation and its related corperations, or the manager and

trustes of an equity trust), the names could be included in an annexure to the form. If the relevard interests of a group of persans are essentially simiar,
they may ba raferred to throughout the form as & specifically named group if the membership of each group, with the names and addresses of members
iz glearly set out in paragraph 7 of the form.

{2) See the definition of "ps=ociats” in section 9 of the Corporafions Act 2001.

)] Sae the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001,

) The voting sharas of & campany sanstitute one class unless divided inte separate classes.

(5) The total number of votas attached 1o all the voting shares in the company or voting interests in the sehame (if any) that the person or an assoeiate has 2

relevant interest in.

(&) The person’s votes dividad by the total votes in the body eorporate or scheme multiplied by 100.

(M Includs details of:

(a) any relavant agreement or other circumnatanceas by which the relevant inferest was acquirsd. [f subsection 6718(4) applies, a copy of any
documant setting out the terms of any relevant agreement, and a statement by the parson giving full and accurate details of any contract,
scheme or arrangarment, must accompany this form, together with a written statement certifying this eontract, scheme or amangement; and

(B any qualification of the power of a persan to exercise. control the exercize of, ar influsnce the exercise of, the voting powers or disposal of the
meturities o which the Televant interest relates (indisting clearly the particular securities o which the qualiication applies).

See the definition of "ralevant agreement” in section 9 of the Comerations Act 2001,




L]

{8)
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If the substantial holder is unakle to determine the identity of the person (ag. if the relevant interest arises because of an oplion) write “unkmown,”

Detalls of the consideration must include any and a1l benafits, moneys and cther, that any person fom whom 2 relevant interast was acquired has, or
fray. become entitied to receive in ralation to that acquisition. Details must be included even if the banefit is canditional on the happening or not of a
contingency. Details must be includad of any benefit paid on behalf of the substantial holder or its apsociate in relation ta the acquisitions, evan if they
are not paid directly to the persan from whom the relevant interest was acquired.
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ANNEX A

Holder of Relevant Interest

Passport Materials Master Fund, LP
Passport Materials Master Fund, LP
Blackwell Partners LLC

Blackwell Partners LLC

Norges Bank of Norway

Passport Materials Master Fund [1,
LP

Passport Materials Master Fund I,
LP

PASSPORT CAPITAL

Details of Transactions

Date of
Acquisition

07/02/2011
05/02/2011
O7/02/2011
02/08/2011
02/0272011
07/02/2011

02/08/2011

Consideration

Cash AUD
87.519.81

2,486,563.20
75,632.72
1,803,700.20
2,213,418.00
63,700.27

1,502,298.60

Non
Cash

NO. 883 P

Class and Number of Shares

192,900
5,280,000
166,700
3,830,000
4,700,00
140,400

3,190,000

Ordinary Shares
Ordinary Shares
Ordinary Shares
Ordinary Sharas
Ordinary Shares
Ordinary Sharas

Ordinary Shares



