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SECTiON 46 AND/OR
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Name ffenng tj cheek fthis is an amendment and name has changed and mdicatc change

Blackthorn und Lt Offering of Non oting Redeemable ParticiatinIShares

dmg Unc er heck boes that apply Rule 501 Rule 505 Rule 500 Section 46 01

Jpe oft ilip New lump Amendment

BASIC IDENTWI Al ION DA IA

nteu the niormatuon requested about the issuu

Name of Issuer check if this us an amendment and name has changed and indicate change

Blackthorn Fund Ltd

Address xeeutive Offices Number and Street ity State lip ode elephone NumI er Jr

Citigroup und Servuces Bermuda Ltd Washington Mall Floor 22 Church 441 2964300

Address of Principal Ilusiness Operatior Number and Street City State lip Code elephone Number Ii
09038227

if difierei hum xecutive Offices Blackthorn Investments Group LLC 10975 913 45I777O

Grands iew Drive Suite 150 Overland Park KS 66210

BnefIesc iptionofl3usiness Mutual Fund Company

ype of 13 smess Organtiation

corporation limited partnership ali idy funned other please specify Bermuda Exempted

business trust jinutedpartnership to he fomied Mutu ii und Co
Month Year

Actual or stimated 1ate of incorporation or Organiiation 101 Actu il

Es imated

urisdic ion of Incorporation or Organua cOon

GENERAL IS1Rt CTIONS Note ibis is special emporary Form 17 FR 2395001 that is ailab etc he filed instead oil orm 17
Cl 239sOO only to issuers that file ss th the ommission notice on emporary from 17 Cl 239500 or an amendment to such notice in

paper fonicat on or at cr September 15 2008 but before March 16 2009 1uring that period cm issuer also may fik paper format an nitial notice

uing Iii 17 Cl 23900 but if it dues the Uuer must file amcndn enta using Ionn 11 ER 239 500 and uthcrsskc comply sluth ll the

requireme its of 230503

ederal

0/to Must Iile All issuers making an offering of securities in reliance on an exemption under Regulation or Sectic 46 17 CIR 230 501 et seq or

151S 7d6
ff hen To File notice in ist bc filed no later than 15 days miller the first sale of securities in the oflering notice is deemed filed with the

Securities nd Lxchanee ommission SI on the earlier of the date it is received by the SI at the address given he ow oi it ieceixed at that idress

after the date on whic it is due on the date it was mailed by United States registered or certified mail to that address

It here tie US Securities and Fxchnge ommission 100 Street NE Washington DC 20549

Copies Ri juiced Icc copies of this notice must be filed with the SL one of cc hich must he manually signee lie copy not manually signed must

he photc copy of the ianually signed copy or bear typed or printed signatures

Informatu Ri quiri ness filing must contain all information requested Amendments need only report the na ice of the issuer and offering any

eliamigcs thereto the information requested in Part and any mnateuial changes from the inform ition previously supplied in Parts and 13 Parr aiid the

Appendix need not be filed with the SI

Filing icc lucre is no federal filing fe

State

Ibis notieshall be used to indicate reliance on the Uniform limited Offering vemption Cl 01 for sales if secuiitics in those states that base adopted

UI 01 an that have adopted this form Issuers relying on UI 01 must file separate notice with the Securi ies Aclininis rator in each ate where sales

ice to be ur base been made If state requires the payment of fee as precondition to the claim for the exemption fee in the prope amount shall

iceomp this form his notice shall he tiled in the appropriate states in accordance with state law he Appenchm to the notice constitutes pail of

this notiec and must be completed

Ni ION

SF 1972 908 Persons who respond to the collection of information con ained in thus form are not requhed to rtspoml

unless the thrm displays currently vahd 0MB control umber

fl



BASIC IDENTIFICATION DATA

Enter the information requested for the following

Each promoter of the issuer if the issuer has been organized within the past five years

Each beneficial owner having the power to vote or dispose or direct the vote or disposition of 10% or more of class of equity securities

of the issuer

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers and

Each general and managing partner of partnership issuers

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Partner

Full Name Last name first if individual

Banks Todd

Business or Residence Address Number and Street City State Zip Code

Blackthorn Investments Group L.L.C 10975 Grandview Drive Suite 150 Overland Park KS 66210

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

McClain Montgomery

Business or Residence Address Number and Street City State Zip Code

Blackthorn Investments Group L.L.C 10975 Grandview Drive Suite 150 Overland Park KS 66210

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Member

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Partner

Full Name Last name first
if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director

General and/or Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Use blank sheet or copy and use additional copies of this sheet as necessary



INFORMATION ABOUT OFFERING

Yes No

Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering II

Answer also in Appendix Column if filing under ULOE

What is the minimum investment that will be accepted from any individual 1000000

May be reduced at the sole discretion of the Board

Yes No

Does the offering permit joint ownership of single unit

Enter the information requested for each person who has been or will be paid or given directly or indirectly any commission or similar

remuneration for solicitation of purchasers in connection with sales of securities in the offering If person to be listed is an associated person or

agent of broker or dealer registered with the SEC and/or with state or states list the name of the broker or dealer If more than five persons to

be listed are associated persons of such broker or dealer you may set forth the information for that broker or dealer only N/A

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States States

MS

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States
All States

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States
All States

Use blank sheet or copy and use additional copies of this sheet as necessary



OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total

amount already sold Enter if answer is none or zero If the transaction is an

exchange offering check this box and indicate in the columns below the amounts of

the securities offered for exchange and already exchanged

Type of Security

Debt $________

Equity Non-Voting Redeemable Participating Shares $1000000000

Preferred

Convertible Securities including warrants S____________

Partnership Interests $___________

Other specify S_____________

Total $1000000000

Answer also in Appendix Colunm if filing Under ULOE

Enter the number of accredited and non-accredited investors who have purchased

securities in this offering and the aggregate dollar amounts of their purchases For

offerings under Rule 504 indicate the number of persons who have purchased securities

and the aggregate dollar amount of their purchases on the total lines Enter if answer

is none or zero

Accredited Investors _______________________

Non-accredited Investors _______________________

Total for filings Under Rule 504 Only

Answer also in Appendix Column if
filing

under ULOE

If this
filing

is for an offering Under Rule 504 or 505 enter the information requested for

all securities sold by the issuer to date in offerings of the types indicated in the twelve

12 months prior to the first sale of securities in this offering Classify securities by type

listed in Part Question

Type of offering Type of

Security

Rule 505

Regulation

Ru1e504

Total N/A

Furnish statement of all expenses in connection with the issuance and distribution of

the securities in this offering Exclude amounts relating solely to organization expenses

of the issuer The information may be given as subject to future contingencies If the

amount of an expenditure is not known furnish an estimate and check the box to the left

of the estimate

Transfer Agents Fees

Printing and Engraving Costs

LegalFees

Accounting Fees

Engineering Fees

Sales Commissions Specify finders fees separately

Other Expenses identify marketing expenses

Total

Aggregate Amount Already

Offering Price Sold

321306468

321306468

Number Aggregate Dollar Amount

Investors of Purchases

35 321306.468

N/A N/A

N/A

N/A

N/A

Dollar Amount

Sold

N/A

N/A

N/A

N/A

45000

20000

10000

75000



Enter the difference between the aggregate offering price given in response to Part

Question and total expenses furnished in response to Part Question 4.a This

difference is the adjusted gross proceeds to the issuer

Indicate below the amount of the adjusted gross proceeds to the issuer used or

proposed to be used for each of the purposes shown If the amount for any purpose is

not known furnish an estimate and check the box to the left of the estimate The total

of the payments listed must equal the adjusted gross proceeds to the issuer set forth in

response to Part Question 4.b above

FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person If this notice is filed under Rule 505 the following signature

constitutes an undertaking by the issuer to furnish to the U.S Securities and Exchange Commission upon written request of its staff the infonnation furnished by

the issuer to any non-accredited investor pursuant to paragraph b2 of Rule 502

Issuer Print or Type Si ature Date

Blackthorn Fund Ltd 10 2009

Name of Signer Pnnt or Type
Title of Signer Print or Type

Todd Banks Director

Vfn
Attention

Intentional misstatements or omissions of fact constitute federal criminal violations See 18 U.S.C 001

OFFERING PRICE NUMBER OF INVESTORS EXPENSES AN USE OF PROCEEDS

$999925000

Payments To Others

Payments to Officers

Directors Affiliates

Salaries andfees

Purchaseofrealestate

Purchase rental or leasing and installment of machinery and equipment $_________________

Construction or leasing of plant buildings and facilities $__________________

Acquisition of other businesses including the value of securities involved

in this offering that may be used in exchange for the assets of securities

of another issuer pursuant to merger $___________________

Repayment of indebtedness

Working capital

Other Investments in securities

Columntotals

Total payments listed column totals added 999.925.000

999.925.000

999.925.000


