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Harbinger Capital Partners Master Fund I, Ltd, Harbinger Capital Partners Special
Situations Fund, LP and HGI Funding, LLC
Notice of change of interests of substantial holder for Poseidon Nickel Limited (ASX:POS)

We act for Harbinger Capital Partners Master Fund I, Ltd, Harbinger Capital Partners Special
Situations Fund, LP and HGI Funding, LLC (Harbinger).

On behalf of Harbinger we enclose a copy of the notice of change of interests of substantial holder
in relation to Poseidon Nickel Limited.

Yours faithfully

AUSTRALIA BELGIUM CHINA FRANCE GERMANY HONG KONG SAR INDONESIA (ASSOCIATED OFFICE) ITALY JAPAN
PAPUA NEW GUINEA SINGAPORE SPAIN SWEDEN UNITED ARAB EMIRATES UNITED KINGDOM UNITED STATES OF AMERICA

Ashurst Australia (ABN 75 304 286 095) is a general partnership constituted under the laws of the Australian Capital Territory carrying on practice
under the name "Ashurst" under licence from Ashurst LLP. Ashurst LLP is a limited liability partnership registered in England and Wales, and is a
separate legal entity from Ashurst Australia. In Asia, Ashurst Australia, Ashurst LLP and their respective affiliates provide legal services under the
name "Ashurst". Ashurst Australia, Ashurst LLP or their respective affiliates has an office in each of the places listed above.

220946909.01



Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme Poseidon Nickel Limited

ACN/ARSN 060 525 206

This notice is given by the substantial holders and also for each other entity whose change in relevant interest is
described in section 3.

1. Details of substantial holder (1)

Harbinger Capital Partners Master Fund [, Ltd. and Harbinger Capital Partners Special Situations GP, LLC as general
Name partner of Harbinger Capital Partners Special Situations Fund, L.P.

ACN/ARSN (if applicable) N/A

There was a change in the interests of the

substantial holder on 12/06/2012
The previous notice was given to the company on 07/06/2012
The previous notice was dated 07/06/2012

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:

Previous notice Present notice
Class of securities (4) . )
Person's votes Voting power (5) Person's votes Voting power (5)
7.57% 6.12%
Ordinary Shares 24,908,057 (based on 329,179,699 24,908,057 (based on 407,064,360
ordinary shares on issue) ordinary shares on issue)

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 to give a substantial holding notice to the company or scheme are as follows:

Person whose Consideration Class and
Ehaatﬁgoef relevant interest E:;L;;ee%) given in relation Qggﬁﬁigf g;;?: ds VOIES
changed to change (7) affected
Harbinger Capital I )
12/06/2012  |Partners Master Dilution by an issue of shares on 12y, Nl ordi Nil
Fund I, Ltd. June 2012. il ordinary shares

Dilution by an issue of shares on 12

Harbinger Capital i
12/06/2012 Partners LLC June 2012. N/A Nil ordinary shares N

Harbinger Capital Dilution by an issue of shares on 12
Partners Special June 2012.
Situations GP, LLC
12/06/2012 as general partner of N/A . ) Nil
Harbinger Capital Nil ordinary shares

Partners Special
Situations Fund, L.P.

Dilution by an issue of shares on 12

12/06/2012 HGI Funding, LLC June 2012. N/A Nil ordinary shares Nil
Dilution by an issue of shares on 12
12/06/2012 Harbinger Group Inc. [June 2012. N/A Nil ordinary shares Nil
" Dilution by an issue of shares on 12
Global Opportunities
Jieifoic0siz Breakaway Ltd. eunS20illes puiA Nil ordinary shares Ni
Harbinger Capital Dilution by an issue of shares on 12 .
1210672012 foariners 11 LP June 2012. A Nil ordinary shares Ni
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. . Dilution by an issue of shares on 12
Harbinger Capital .
plibizaie Partners Il GP LLC Fhiner20iliZs WA Nil ordinary shares NI
Dilution by an issue of shares on 12
12/06/2012 Harbinger Holdings, |June 2012. N/A . . Nil
LLC Nil ordinary shares
Dilution by an issue of shares on 12
12/06/2012 Philip Falcone June 2012. N/A Nil ordinary shares Nil
Each of the entities Dilution by an issue of shares on 12
named in the list of 1 [June 2012.
page annexed to this 0
| 2/0e20y2 notice and marked RIA Nil ordinary shares N
"A" (Additional
Entities).

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

power of greater than 20%.

Holder of Registered Person entitled Nature of Class and
relevant holder of to be registered relevant number of Person'’s votes
interest securities as holder (8) interest (6) securities
Entitled to be registered as holder.
g:[)ti)tlglgs;rtners Goldman Sachs & Co and  |Harbinger Capital Taken under section 608(3)(a) of
Master Fund | other custodial holders as Partners Master Fund  the Corporatior)s Act to have the 1;3,805|098 13,805,098
Ltd ) relevant I, Ltd. same rele\_lant lpter'est as any body | ordinary shares
' corporate in which it has voting
power of greater than 20%.
Harbinger Capital Taken under section 608(3)(a) of
Harbinger Pgnngrs Special the Corporatiorjs Act to have the
Capital Partners Goldman Saphs & Coand [Situations GP, LLC as |same releyant |!1ter.est as any body
Master Fund | other custodial holders as gene.ral partne_r of corporate in which it has voting 7,015,759 7,015,759
Ltd ' relevant Harbinger Capital power of greater than 20%. ordinary shares
' Partners Special
Situations Fund, L.P.
Taken under section 608(3)(b) of
the Corporations Act to have the
same relevant interest as Harbinger
Harbinger . T i
Gapita Parners ot Estod el noMom e [#E) Finding, G conils, - CoPoeie T 4,087,200 4,087,200
Master Fund I, :’el eevracnlis odial holders as unding, Taken under section 608(3)(a) of [ el el
Ltd. the Corporations Act to have the ry
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.
Taken under sections 608(1)(b)
and 608(1)(c) of the Corporations
Act to have a relevant interest by
reason of having control of
securities as investment manager
of Harbinger Capital Partners
Harbinger Goldman Sachs & Co and  [Harbinger Capital Master Fund |, Ltd. (See Annexure
Capital Partners  |other custodial holders as  [Partners Master Fund  |B in the Form 603 dated 13,805,098 13,805,098
LLC relevant I, Ltd. 09/03/2009). ordinary shares
Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.
Harbinger Capital
Partners Special Taken under section 608(3){a) of
Harbinger Goldman Sachs & Co and  |Situations GP, LLC as  |the Corporations Act to have the
Capital Partners  |other custodial holders as general partner of same relevant interest as any body 7,015,759 7,015,759
LLC relevant Harbinger Capital corporate in which it has voting ordinary shares
Partners Special power of greater than 20%.
Situations Fund, L.P.
Taken under section 608(3)(a) of
Harbinger Goldman Sachs & Co and the Corporations Act to have the
Capital Partners  |other custodial holders as HGI Funding, LLC same relevant interest as any body 4,087,200 4,087,200
LLC relevant corporate in which it has voting ordinary shares
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Harbinger
Capital Partners
Special
Situations GP,
LLC as general
partner of
Harbinger
Capital Partners
Special
Situations Fund,
L.P.

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
I, Ltd.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

13,805,098
ordinary shares

13,805,098

Harbinger
Capital Partners
Special
Situations GP,
LLC as general
partner of
Harbinger
Capital Partners
Special
Situations Fund,
L.P.

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Entitled to be registered as hoider.

‘Taken under sections 608(1)(b)
and 608(1)(c) of the Corporations
Act to have a relevant interest by
reason of having control of
securities as general partner of
Harbinger Capital Partners Special
Situations Fund, L.P.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7,015,759

Harbinger
Capital Partners
Special
Situations GP,
LLC as general
partner of
Harbinger
Capital Partners
Special
Situations Fund,
L.P.

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200

HGI Funding,
LLC

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
I, Ltd.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

13,805,098
ordinary shares

13,805,098

HGI Funding,
LLC

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7,015,759

HGI Funding,
LLC

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

Entitled to be registered as holder.
Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200

Harbinger Group
Inc.

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
I, Ltd.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

13,805,098
ordinary shares

13,805,098

Harbinger Group
Inc.

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7,016,759

Harbinger Group
Inc.

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

Taken under section 608(3)(b) of
the Corporations Act to have the
same relevant interest as HGI
Funding, LLC. a body corporate
that as sole managing member it
controls.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200

Global
Opportunities
Breakaway Ltd.

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
|, Ltd.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting

power of greater than 20%.

13,805,098
ordinary shares

13,805,098
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Global
Opportunities
Breakaway Ltd.

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capitai
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7.015,759

Global
Opportunities
Breakaway Ltd.

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200

Harbinger
Capital Partners
IILp

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
l, Ltd.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

13,805,098
ordinary shares

13,805,098

Harbinger
Capital Partners
HLP

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7,015,759

Harbinger
Capital Partners
IILP

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

|Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200

Harbinger
Capital Partners
Il GP LLC

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
I, Ltd.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

13,805,098
ordinary shares

13,805,098

Harbinger
Capital Partners
Il GP LLC

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7,015,759

Harbinger
Capital Partners
Il GP LLC

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200

Harbinger
Holdings, LLC

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Master Fund
I, Ltd.

Taken under sections 608(3)(a)
and 608(3)(b) of the Corporations
Act to have a relevant interest by
reason of having control of, and
voting power of more than 20% in,
Harbinger Capital Partners LLC.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

13,805,098
ordinary shares

13,805,098

Harbinger
Holdings, LLC

Goldman Sachs & Co and
other custodial holders as
relevant

Harbinger Capital
Partners Special
Situations GP, LLC as
general partner of
Harbinger Capital
Partners Special
Situations Fund, L.P.

Taken under sections 608(3)(a)
and 608(3)(b) of the Corporations
Act to have a relevant interest by
reason of having control of, and
voting power of more than 20% in,
Harbinger Capital Partners Special
Situations GP, LLC.

Taken under section 608(3)(a) of
the Corporations Act to have the
same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

7,015,759
ordinary shares

7,015,759

Harbinger
Holdings, LLC

Goldman Sachs & Co and
other custodial holders as
relevant

HGI Funding, LLC

Taken under section 608(3)(a) of
the Corporations Act to have the

same relevant interest as any body
corporate in which it has voting
power of greater than 20%.

4,087,200
ordinary shares

4,087,200
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Taken under sections 608(3)(a)
and 608(3)(b) of the Corporations
Act to have a relevant interest by
reason of having control of, and
Goldman Sachs & Coand  |Harbinger Capital votmg power apove 20% in
Philip Falcone  [other custodial holders as  |Partners Master Fund | areinger Holdings, LLC. 13,805,098 13,805,098
relevant I, Ltd. Taken under section 608(3)(a) of ordinary shares
the Corporations Act to have the
same relevant interest as any body
corporate in which he has voting
power of greater than 20%.
Taken under sections 608(3)(a)
and 608(3)(b) of the Corporations
. . Act to have a relevant interest by
Harbinger Capltal reason of having control of, and
e Snectal voting power above 20% in
Goldman Sachs & Coand  [Situations GP, LLC as /) 3 POEr 880VE T2
Philip Falcone other custodial holders as  |general partner of g 98, ' 7,015,759 7,015,759
gelevant Egﬂgf’:ggg‘ggf' Taken under section 608(3)(a) of | °"dinary shares
Situations Fund. L.P the Corporations Act to have the
T same relevant interest as any body
corporate in which he has voting
power of greater than 20%.
Taken under section 608(3)(a) of
Goldman Sachs & Co and the Corporations Act to have the
Philip Falcone other custodial holders as HGI Funding, LLC same relevant interest as any body 4,087,200 4,087,200
relevant corporate in which it has voting ordinary shares
power of greater than 20%.
Each of the
entities named
g‘a;h:;'rsl‘;g)f(;d to Goldman Sachs & Co and  |Harbinger Capital
this notice and other custodial holders as Partners Master Fund  |See Annexure A. 1_3,805|098 13,805,098
marked "A" relevant I, Ltd. ordinary shares
(Additional
Entities).
Est?t?ezfr?;?ned Harbinger Capital
in the list of 1 Partners Special
page annexed to Goldman Saphs & Coand |Situations GP, LLC as
this notice and other custodial holders as gene.ral partner of See Annexure A. 7,015,759 7,015,759
marked "A" relevant Harbinger Capital ordinary shares
(Additional Partners Special
Entities). Situations Fund, L.P.
Each of the
entities named
g]a:_;h:;ﬁ;g(;d 15 Goldman Saphs & Co and )
this notice and other custodial holders as HGI Funding, LLC See Annexure A. {,087,200 4,087,200
marked "A" relevant ordinary shares
(Additional
Entities).

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 applicable) Nature of association

n/a

6. Addresses
The addresses of persons named in this form are as follows:

Name Address

Harbinger Capital Partners Master Fund |, |c/o International Fund Services (Ireland) Limited, 78 Sir John Rogerson’s Quay Dublin 2,
Ltd. Ireland.

Harbinger Capital Partners LLC 450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.
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Harbinger Capital Partners Special
Situations GP, LLC as general partner of
Harbinger Capital Partners Special
Situations Fund, L.P.

450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.

HGI Funding, LLC 450 Park Avenue, 27th Floor, New York, New York 10022, United States of America.

Harbinger Group Inc. 450 Park Avenue, 27th Floor, New York, New York 10022, United States of America.

c/o Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, Cayman

Global iti :
obal Opportunities Breakaway Ltd Islands KY1-1104,

Harbinger Capital Partners Il LP 450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.

Harbinger Capital Partners Il GP LLC 450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.

Harbinger Holdings, LLC 450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.

Philip Falcone 450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.

Each of the entities named in the list of 1
[page annexed to this notice and marked |As set out in the list of 1 page annexed to this notice and marked "A",
"A" (Additional Entities).

Signature

. " Authorised
printname  Bruce Macdonald}r capagcity representative

Y =
sign here / date 14 June 2012
//?/_7//

/7 /

(1)

@

6)
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— DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee 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 similar,
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 clearly set out in paragraph 6 of the form.

See the definition of "associate" in section 9 of the Corporations Act 2001,

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

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of;

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a capy
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; 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 to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

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

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included on any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.




(8) If 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 change in that association since the last substantial holding notice.
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Annexure "A"

This is the Annexure of 1 page marked "A" referred /
to in the form 604 Notice of change of interests o stantial holder
Signed by me angd dated 14 June 2012

Additional Entities

Entities contreliéd by the persons giving this notice or acting in concert with those persons in respect of investment decisions of Harbinger Capital
Partners Master Fund |, Ltd. and Harbinger Capital Partners Special Situations GP, LLC as general partner of Harbinger Capital Partners Spegial
Situations Fund, L.P. including those set out below:

Additional Entities Registered Office
Harbinger Capital Partners Special Situations Offshore Fund, L.P. 1
Harbinger Capital Partners Special Situations Offshore GP, LLC 2
Harbinger Capital Partners SSF CFF, Ltd. 1
Harbinger Capital Partners Fund |, L.P. 2
Harbinger Capital Partners GP, LLC 2
Harbinger Capital Partners Offshore Fund |, Ltd. 1
Harbinger Capital Partners Offshore Fund Il, Ltd. 1
Harbinger Capital Partners Intermediate Fund I, Ltd. 1
Harbinger Capital Partners Fund II, L.P. 2
Credit Distressed Blue Line Master Fund, Ltd. 1
Credit Distressed Blue Line Offshore Fund, Ltd. 1
Credit Distressed Blue Line Intermediate Fund, Ltd. 1
Credit Distressed Blue Line Fund, L.P. 2
Credit Distressed Blue Line GP, L.L.C. 2
Harbinger Group Inc. 3
HGI Funding, LLC 3
Global Opportunities Breakaway Ltd. 4
Registered Offices

1. c/o Ogier Fiduciary Services (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman KY1-9007, Cayman Islands.

2. 450 Park Avenue, 30th Floor, New York, New York 10022, United States of America.

3. 450 Park Avenue, 27th Floor, New York, New York 10022, United States of America.

4. clo Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, Cayman Islands KY1-1104.
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