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8 February 2007

Harbinger Capital Partners Master Fund I, Ltd and Harbinger Capital Partners
Special Situations Fund, L.P.~ Notice of initial substantial holder for Housewares

International Limited (ASX:HWTI)

We act for Harbinger Capital Partners Master Fund I, Ttd and Harbinger Capital Partners

Special Situations Fund, L.P. (Harbinger).

In accordance with section 671B(1) of the Corporations Act 2001 (Cth), on behalf of
Harbert we enclose a notice of initial substantial holder in relation to Honsewares

International Limited.

Yours faithfully

B\QWWW

2019889791
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Form 603

Corporations Act 2001
Saction G718

Notice of Inltlal substantial holder

Tp Company Nama/Scheme Housewaras Intarnatlonal Limited

ACN/ARSN Q56933431

1. Detallg of eubgtantial holder (1)

This niotice iz given by Harbinger Capital Partners Master Fund |, Ltd and Harbinger Capital Parners Speciat Situations
Fund, L_P., on hehalf of itself and its contraller Harbert Management Corporation and each of the bodies corporate

Name controllad by Harbern Management Carporation (HMC Entltles) named in the llst of 3 pages annexed to this notica and
rmarked A

ACN/ARSN {if applicable)} NFA

Tha halder bacame a substantial haldar on B6/02/2007

2. Datailz of voting power

The total number of votes attached to all the voting shares in the company o vollng interests in the schems that the substantial holder or an assoclate (2) had a

relavant Interast (3) in on the date the substantial halder bacame a substantial holder are as follows:

Class of securities (4] Number of securities Paraon's votes (5) Voling power (8)
Ordlnary Shares 10,706,000 10,708,000 8.60%

3. Detalls of relevant interasta
The nature of the relevant interast the substartial halder or an agsoclate had In the following voting securilies on the date the substantial holder became a
substantial holder are az follows:

Helder of relevant intarest Mature of relevant interest (7) Class and number of securities

Faglstared halder In respect of 7,140,801
ordinary shares (see Annexura B)
acquired an ASX and taken under
\fecﬁon 608(3)(a} of the Corporations Act
Harbinger Gapital Partners Mastar o have the relavant interest of Harbinger 19,708,000 ordinary Shares
Fund I, Ltd Caphal Partners Special Situations GP
L.L.C. in which itz azscciate Harbert
Management Corporation {or other of It
lassogiates) has vating power of greater
20%
Taken under sectiong 08(1)(b) and
B0B(1)(c) af the Corparations Act to have
g relevant interest by teason of having
sontrol of the saguritice az Investment
margger of Harblinger Gapital Partners
ot ot Master Fund |, Ltd (See Annexure G in
arbinger Capital Partnara hote the Form &04 lodged with ASX an
Manager, LLC 14/8/2006); also faken under section | O/ 01000 ardinary Shares
608(2){a) of the Corporations Act to have
the same relevant interest as any body
corparate in which its associate Harbert
Management Corporation {or other of ita
ﬁﬁ?ﬂwmm} has voting power of greater

202

Taken under section 603(3)(k) of tha
Corpomations Act to have a relevant
interast by reason of having control of
Harhinger Capital Partners Offshore
Manager, LLC; also 1aken under section
HMG Investors LLG 608(3)(a) of tha Corparations Act to have [10,706,000 ordinary Shares
the same relevant inlerest as any body
corporate in which its assoclate Harbert
Managament Corporation {or ather of s
Rasociates) has voting power of greater
than 20%.
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Harbinger Capital Partnets Spacial
Situations GP, LLC as general partnar
of Harbinger Capital Partrars Spaclal
Situations Fund, L.P.

Registered holder In respact of 3,666,000
ordinary shares (See Annexura B)
acquired on ASX, and taken under
sections 508(1)(t) and 808(1)(c) of the
Corparatishs Act to have a ralevant
intetest by reason of having control of the
securities as genetal partner of Harbinger
(Capltal Parners Special Stuations Fund,
L.F. Also taken under sectlon 808(2)(a)

10,706,000 ardinary shares

a3

tha Corporatlons Act to have the
relevant imerest of Harbinger Capital
FPartners Mastar Fund |, Ltd in which ita
geoclata, Harbert Management
Corparation {or other of its associates)
has voting power of greater than 20%.

[Taken under sectlon BOB(3)(b) of the
Corporationg Act to have a relevant
interast by mason of having control of
Harbinger Capltal Partners Special
Gituations GP, LLC. Aleo taken under
section 608(3)(a) of the Corporations Act 10,708,000 ordinary shares
ltes hawver the relavant interest of Harkinger
Capital Partners Master Fund |, Lid in
which its assoclate, Harbert Management
Corporation (or other of ite assoriates)
nas voting power of greatar than 20%.

HMC-New Yark, Ine.

Taken under saction GOB(3}(a) and
G08(3)(b) of the Corporations Act to have
a relavant interest by reasen of having
caontrol of, end voting power of mora than
20% in HMC Investars LLG (and its
controlled bodles corporate) and HMG-
Harbert Managerment Gorporaticn Wew Yark, Ing (and ite eontralled bodles (10,706,000 ordinary shares
corporate) and Marbert Fund Advisers,
Ine;: algo taken under section S08(3Kg) of
the Corporations Act to have the sama
relevant intereat as any bady corporate in
which it {or ather of s agscciates) hag
veting power of greater than 20%.

[Taken under sections B08(1)(h) and
608(1)(c) of the Corparations Act to have
& ralsvart interest by reason of having
eontrol of the securities as investmant
advizer of Harbinger Capital Parinars
Mazter Fund |, Lid (Se¢ Annexure O In
the Form 604 lodged with ASX on
11/8/2006) and investment advisar of
Harbinger Gapital Partners Spacial
Situations Fund, L.P (See Annexure £ in
the Form 804 lodged with ASX on
11/8f2006); alzo taker undat sectlon
B08(3)(a) of the Corporations Act ta have
the same relevant interest as any bady
corporate in which its assaelats Harbert
Maragement Corporation {or cther of its

Harbert Fund Advisers, [ne. 10,708,000 ardinary shares

Taken under section G08(3)(a) of the
Corparations Acd to have a relevant
interast by reason of having voling power
Phillp Faicone above 20% in Harhinger Capltal Partners [10,706,000 ordinary shares
Spegial Siuations GP, LLC and in
Harbingar Capltal Partners Cffshore
Manager, LLC.

Taken under section 808(3)(a) of the
(Corporationg Act 1o have a relevant
imtarast by raason of having voling power
above 20% in Harbert Managament 10,706,000 ordinary shares
Corporation, Harbinger Capital Partners
(Offshore Manager LLG and Harben Fund
Advigom, Inc.

Raymond J Harbert
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Taken under gaction 808(8)(a) of the

Each of HMC Investors LLC's Corporations Acl to have the same

rontrolled body corporates named in relavant intarsst as any bady corparate in

ithe list of 3 pages annexed 1o this which lis agsociate Harbert Management || 0:/08.000 ordinary shares
notlee and marked "A" Corporation {or other of it azsociates)

hag voling powsr of greater than 20%.

Teken under section G02(3)(a) of the

Each of HMC—New Yark, Ine s (Corporations Azt to have the same

controlied body corporales named in ralevart intarest as any body comporate In .

the list of 3 pages annexed to this which tts associate Harbart Management 10,708,000 ordinary sharas
rotice and marked "A" Corporation {or otier of ite aszociates)

has voting power of greater than 20%.

4, Detalls of prazent regletered holdars l
The perscns registerad as halders of the securities referred to In paragraph 3 above are as follows:

Haldar of relevant Reglstered holder of Parson entited t be Clags and number
Interest securities regiatered as holder (8) of securilas
Harhingar  Capital  Partners [Harhinger Caphial Partners Master[Harbingar Capital Partners Master|7,140,901 ordinary
Master Fund 1, Ltd Fund 1, Ltd Fund 1, Lid Shares
Harbinger Capital Partners |Harbinger Gapilal Patners Harbinger Capital Partners
Special Siuations GP, LLC as |Special Sliuations GP, LLC as |Special Stuations GF, LLC &8 | —ae gag oring
general partner of Harbingat |general parner of Herbinger ganeral partner of Harbinger share'a &4
Capital Parneérs Speclal |Capital Pariners Spaclal Capital Partners Spacial
Situations Fund, LP. Situations Fund, LP. Sitwations Fund, L.P.

5. GConsideration
The consideration paid for aeh relavant interest referrad to In paragraph 3 above, and acquired in the four months prior to the day thal the substantial hoider
bacama a substantial holder is as follows:

Haolder of relevant Class and number
intersst Date of acqulsition Conslderatlon (3) of securities
Harbinger Capital Parners 7,140,801 ordinary
Master Fund 1, Ltd DBA02/2007 See Annexura B Shares
Harblinger Capital Partners
Special Situations GP, LLC as
enaral parmer of f—!arbingar D6/02/2007 Ses Annaxure B gi&:ﬁ,ﬁmg ordinary
Capital Parnrers Special
Sityations Fund, LP.

a4

8. Asgoclatas
The reasons the persons named in paragraph 3 above are assoclates of the substantial holder are as follows:

Name and AGN/ARSN (If applcable) Nature of assaclation

N/A N/A

7. Addroseas
Tha addrezses of persans hamad In this form are as follows:

Name Address

HMG Ertities As sel out in the llst of 3 pages anngxad to this nofice and marked “A”

1 Riverchase Parkway South, Birmingham, Alabama 35244, United States of
Amatica

16th Floor, 555 Madison Averug, New York, New York 10022, United Stedes of
Amatiea

1 Riverchase Patkway South, Birmingham, Alabama 35244, United States of
Amarica

16th Floot, 555 Madigon Avenuse, New Yark, New York 10022, Linlted States of
| Amarica

HMG Investors LLC

HMC-New York, Inc

Harbert Management Garporation

Phillp Falcone

1 Riverchase Parkway South, Binmingham, Alabama 35244, United States af

‘ Raymond J Harbert America
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Signature
i
print name  Bruge Macdonald / /&}// capacity ?lglpr:rz;:i{:aﬂve
i
glgn here / date a7
ey
DIREGTIONS

{1 J# thare are a number of substantialfolders wilh slmilar or related relevant interests (eg. & cotporation and it related corporalions, or the maneger and

(é)
o)
{4)
(%}
8)

{7

(@)

trugtae of an equity trust), the names gould ba included in an annexure o the form. If the ralevant interests of a group of persons are assentially similar,
they may be rafered to throughaut the form as & specifically named group it the membership of each graup, with the nemss and addresses of meambers
is clearly sat out in paragraph 7 of the torm.

fiaa the definition of "asenclate” in section 8 of the Corporations Act 2001,
See the definition of "relevam imerest® in sectens 508 and 671B{7) of the Corporations Act 2001.
The vating shares of  company constiute one ¢lase unlass divided into separats clazses,

The tatal number of votes attached to all the voling shares in the company or voting imerests in the schema (if any} thal the person or an associate hes a
relevant interest in.

The parson's votes dividad by tha total votes in the body eorporate or scheme multipliad by 100.

Inelude details of;

(a) any relevant agreement or sthar elreumstances by which the relevant infarest was acquired, IF subsectlon 6718(4) applles, & copy of any
document setting put the terms of any relevant agresmant, and a stafemant by the person giving full and accurate detalls of any contract,
scheme or arrangemeant, must aecompany this fom, together with a wriilen statement certifying this contract, scheme or arrangement, and

{h) any gualfication of the powsr of & person to exarcisa, control the exerciss of, or influence the exarclse of, the vofing powars or disposal of the
securitios 1o which the relevant intarest relates (Indiceting cleary the paricular securities 1o which the qualification applles).

tiae the definition of "relevant agreement® in section 8 of the Corporationa Act 2001.

I the substantial holder is unabls to detarmine the identity of the person (eg. if the relevant Interest arises bacause of an aption) wite "unknown,™

Datalls of the consideration rmust Include any and all benafits, moneys and gther, that any person from wham a relevant imerest was acquired has, or
may, become erfitled to racaive in reletion to that acquisition. Detaile must ba included even if the banefli is conditioral an the happening or not of a
contingency. Detalls must be included of any benefit paid on behalf of the substantial holtier of lts associate in relatlon to the acquisitions, even if they
are not pald directly to the person from whom the relevant interast was acquired.
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Annexute "A"

This is the Annexure of 3 pages marked "A" referred

to in the form 603 Notice of initial substantial helde

Sigred by me and datad 8 February 200

Bruce origed Representative

HIGny

HMC Entltles

Harbert Management Corporation controls Harbert Fand Advisers, Inc, HMC Investors, LLC (whose controiled entities are listed below) and

HMC-New York, Inc (whose controlled entities are listed below):

Domieile HMC Subsidiaries % Owned/ Reg
Interest Office

HMC Investors LLC - controlled body corporates

Cayman Islands Harbinger Capital Partners Offshore Fund I, Ltd Managing 1
Member

Caymuan Islands Harbert Capital Structure and Convertible Arbitrage Offshore Fund, Ltd Managing 1
Member

Cayman Islands Harbert Emerging Markets Offshore Fund, Lid Managing 1
Member

Cayman Islands Harbinger Capital Partners Master Fund I, Ltd Managing 1
Member

Cayman Jslands Harbert Capital Structure and Convertible Arbitrage Master Fund, Ltd Managing 1
Member

Cayman Islands Harbert Emetging Markets Master Fund, Ltd Managing 1
Member

United States of Hatbinger Capita! Partners Offshore Manager, L.L.C. Managing 2

America Member

Vnired States of Harbert CSCAF Offshore Manager, L.L.C. Managing 2

America Member

United States of HMC( Emerging Markets Offshore Manager LL.C. Managing 2

America Member

United States of Harbert Merger Arbitrage and Event Driven Offshore Manager, L.L.C. Managing 2

America Member

Cayman Islands Harbert Merger Arbitrage and Event Driven Offshote Pund, Ltd Managing 1

: Member

Cayman Islands Harbert Merger Arbitrage and Event Driven Master Fund Lid Managing 1

Member
HMC-New York, Inc - controlled body corporates ‘

United States of Harbinger Capital Partners Special Situations Fund, L.P. Managing 3

America Member

United States of Harbinger Capital Partners Special Situations GP, L.L.C. Managing 3

America Member

Cayman Islands Harbinger Cipital Pantners Special Sitvations Offshote Fund LP Managing 3
Member

United States of Harbinger Capital Partners Special Situations Offshore GP, LLC Managing 3

America Member

Lnited States of Harhinger Capital Partners Fund I, 1. P Managing 3

America Member

United States of Harbinger Capital Partners GP, L.L.C. Managing 3

America Member

201988204_1
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DPomicile HMC Subsidiaries % Owned/ Reg
Interest Office

United States of Harbert Capital Structure and Convertible Arbimage Fund, LT Managing 3
AmeTica Member

Unjted States of Hatbert CSCAF GP, LL.C. Managing 3
Ametica Member

United States of Harbert Emerging Markets Fund, LP. Managing 3
Ametica Member

United States of HEMC Emerging Markets Fund GP. LL.C. Managing 3
America Member

United States of Harbert Equity Marker Neutral Fund, L.P. Managing 3
America Member

United States of Harbert Merger Arbittage and Event Driven Fund, L.P. Managing 3
America Member

United States of Harbert Merger Arbitrage and Event Driven GP, L.L.C. Managing 3
America Member

2019882041
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Registered Offices

1. c/o International Fund Services (Ireland) Limited, 3rd Floor, Bishop's Square, Redmond's Hill,
Dublin 2, Ireland

2. 1 Riverchase Parkway South, Birmingham, Alabama 35244 Tnited States of America

3. 16th Floor, 555 Madison Avenue, New York, 10022, United States of America

2019852041
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Annexure "B"
This is the Annexure of 2 pages marked "B" referred
to In the form 603 Notice of Iniflal substaniial hojger
Detalls of Consideration
Date Transaction | Holder of relevant interest | Consideration given In relation Clazs and number of Parson's
fo change securities affectad voles
aifected
Harbingsr Capital Partners
23/01/2007 | Acquisitlon Master Fund [, Ltd A$1,31 ,408.32 £83,700 ordinary sharas 693,700
Harbinger Capiial Partners
20/01/2007 | Acquisition Master Fund i, Ltd A$1,455,300.00 660,000 ordinary shares 660,000
Harbinger Capital Partners
31/01/2007 | Acruisition Master Fund |, Lid A$102,308.32 46,540 ordinary shares 46,540
Harbinger Capital Pariners
1/02/2007 | Actuisition Master Fund |, Ltd A$16,567.57 7,356 ordinary shares 7,365
Harbinger Capital Partners
1/02/2007 | Acquisition Master Fund |, Lid A5138,333.18 60,880 ordinary sharas 80,880
Harbinger Cagpital Partners
2/02/2007 | Acquisition Master Fund I, Ltd A$2,688,674.62 1,135,186 ordinary shares | 1,135,185
Harbinger Capital Partners
5/02/2007 | Acquisition Master Fund I, Ltd A%3,202,367.99 1,398,330 ordinary shares | 1,398,330
Hartinget Capital Partners
6/2/2007 | Acquisition Master Fund {, Ltd AS7,375,275.25 3,138.900 ordinary shares | 3,138,800
Harpinger Capital Partners
Special Situations Fund,
33/01/2007 | Acquisition L.P. ABB59,606.39 346,322 ordinary shares 346,322
Rarbinger Capital Partners
Special Situations Fund,
20/01/2007 | Acguisition L.P. Af6H7,000.00 340,000 ordinary sharas -~ | 340,000
Harbinger Capital Parinars
Special Stuations Fund,
31/01/2007 | Acquisition LP. AS28,021.03 12,747 ordinary shares 12,747
Harbinger Capital Pertners
Special Situations Fund,
1/02/2007 | Acquisition L.P. A$8,271.41 3,677 orginary shares 3,677

2019882041
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Date Transaction | Holder of relevant interest | Consideration given In relation Clasa and number of Person's
to change securities atfectad voles
affactad
Harbinger Capital Parners
Special Bituatlons Fund,
1/02/2007 | Acquisition LP. A$68,067.52 30,392 ordinary shares 30,392
Harbingar Capital Partners
Special Situations Fund,
2/02/2007 | Acquisition L.P. A$1,342,278.86 566,745 ordinary shares 566,745
Harbingar Capital Pariners
Special Situations Fund,
5/02/2007 | Acquisition L.P. Ab1,643,714.12 688,118 ordinary shates 698,118
Harbinger Capital Partners
Special Sitvations Fund,
6/2/2007 | Acquisition LP. A$3,682 585 1,567,100 ordinary shares | 1,667,100

2019882041



B3./82 2667 17:26 Bl 2 92386999 + A19ER999273

Annexure "C"
This Is the Annexure of 11 pages marked "C" referred

to In the form 503 Notlce of initial substantial ho)der
Signed by me ang:daled 8 February 200

otiged Representative

201988204 1

HO. SE4

i1
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ORMGIRAL

NVE NAGEMENT AGEE

AMENDET: AN ASSTATED AGREEMENT dalad aa of daruery 4, 200 by and armang
HARAEHT D|STRESSED INVESTMENT MASTER FUND, LTD,, e exampted company organizad undar
e laws of tha Gayman Isiands (the Master Fund), HARBEAT DISTAESSED INVESTMENT
QFFSHORE FUND, LTD,, an sxempted Cempany o/ganizad under the lavwe of the Cayman Ialands (the
Fandar Fund), and HMC DISTRESSED INVESTMENT OFFSHORE MANAGER, L2, 3 U.8. fmiled
liabHiky eompany with its princlpal placw of bugihess in the state of MNaw \"u-dt th (Investment Manager™,

WHEREAS, thia Agresment supervadea the Investment Managament Agragmant dated
Juna 30, 2002 batwean) tha Foedar Fung andibe invostmant Managar.

' WHEREAS, tha Maatar Pund, tha Faadar Fupd and m= Invesimant Menager docira to
antar Into an agresmmnt setting forth the tams on which the Invegimuant Manxger will pariom cenaln
3erdcas for the Fund; tor purpesws herect, tha Master Bund and the Feader Fund shall be raram )
wclinctivaly g the "Funda® or each individualy 55 a "Fund® o by thair defnad tems.

riz

NOW,  TWEREFORE, In eanuideraion tor the mutual prmisas, hersin, sartainad, S ..

ety Fra A A i R 1

pamnu ngm as fullﬂws ' -

Sockan ], Relenton of i lovestmen: Managgr, '

(") Sach Fund havaby retaing the investmant Mu-nugﬂl‘-ﬂnd the Invaslment Managar
harsy Aftrees to act ag imvestment managst of mach Fund b invent and minvest all of the-cenital of the
Furid. In thig negard, the Fredar Fand vrill harws substanlially Al of ita sszale invested in the Master Eund
and e 'Mmgiar Furd penar=lly wil make all posticlia Invastmants an bahall of tha Faed:w Fund Al
frvasimant decisions for aach Mun wil ba mede by 19 Ivestment Menagac. Each Fund has tumished
o he lnvaammt Managar o aopy ol it Mmmmdum and M‘.urea of Asgociaton and the Feader Bund
han aap fumishad te the Invastment Mahager a copy of s Confidanga Explanatory Mamarandum for
invastors, and each Fund wil fram fma to fime fumish the hwestment Marager with capins of any
amgsdments theratn, Lnﬂ‘t such anandmmnte arg deflvergd 1 the nvestman Managor, matere therain
stated shall nol be binding on the vestmant Manager. All lnvasimenis of aach Fund shal at all Hmes
“onfQin o znd ba in ysecmance with e raqulramams iMposad by () the revislons of aach Pynd's

Mamorandum and Arfgies of A:.aa..atmn. "8 amandad form lme to ima and dalverad to the Investran
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Managar, and (i) the provisina of the Feadar Funds Cenfigential Explanatory Maemorendum, as
amanded I tMe to me and dafiverad to e Investment Manager. Ad Immstmant rmanager for sach
Fund, the Investment Managar shall lumish cohirions invesirmant ﬁmagamm o anch Fynd. The
Investmenrt Marager shall Rol be an arnplyas of sither Fungl; and Ine invasimant Manager shall have ns
sitharity to act for, mnm;n‘t. bind or shligain sither Mund axcapt a3 providad far hargin,

) Such authorty of tha Investrart Manager includes, withaud lmiation, the
autherty to 3 purchase, hold, salt, 3sll shon, over and nlharwise desl In sacuilieg of ary tort ard rlqhu
therein, or sargly or olherwize; (7 wrisa, purchase, hoid, sell and otherwisa deal ir put ared cuit options of
ary sort and any combination thareok {]) purchae, hold zell and alseraise deal in commoeiles,
tommadity sonmacty, commodly fulurés, Shancial futume and opliora in rodpect thargof; povidad,
howeve i estment Manager wil motb do so unt, m-ll.m axtent mequired, M-hm regiatrad with the
United Siates Cammedty Futures Trading Cemmissian; () purchase, hold, sell, and uthnﬁaa deal in
sumeandes, forwands, awaps, parnership Intareets, ntereats In oher umstr e companias end any other

open, mainkaln and cloee bank sccounts emd deaw checks or olhar ordsrs for the payment of monays;
pledge sqcurites for keans, and in cannagtion wih any sugh pladga, ta affél:t bastowinga fiem biokers,
barks and other financial insttlons; and {vi) ena? Inds, make and parforn ay otwr cortracts,
agremants ar offher undartakings f may deem advizable In connacticn with Broviding lnvﬂsh-nant
maragement sarviods 14 e Funds, Iﬁufm bn not limied 1o ewntraciz, agreemeris or olher
und-rmmgx with parsana, finh of comarations with whish tha lnvaatrnnnl Mamager ar any prinoial of
ke invastment Managur is affillatmd ,

{44  Tha Imesment Maragar akall sndeavor o xeap he cppital of esch Furd
Invested to such edent e it desms advivable from fime 1o tlénn. but it riay, i it duems aeisable, maintin
any porlion of the azasts ol sazh Fund In aagh, cash-equivalents and short-torm obligations, The
Investmants utd refvestments rzde by the Investment Manager shall e based on ayeh resaarch and
nquiies as the invesinant Marsger shal daam advisabla, The investrent and rginvestiment o e

cagftal of aaeh Fund, including Ive purchase or sale of any securtes o the Rerewing of any funds or

(LN

+

13

- fhmdalg.inauummlsvm:auiﬂinw‘umm-heraaﬂarummm:"mmﬂhwr‘frmﬂlﬁ"%ﬁﬁﬁiﬁ”ﬁﬂi“ﬁiﬁ% e
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tahad of sach Pund, either on a secured or ungsoursd basis, shall be excluaivaly wiinin the cangrol and

. diserstion of the Investment Manager.

For tha mm-i:m YManagers servieas hereundar, the Investment Manager shall be
entiled to receive wn annual ncardve fee, caloulatnd N accorfance with e falowing dafinitiors and
aulject k i folldwiog sardHiane:

(ﬁ) The "Incentive Eea* {or any fiscal year i an ammount, pald arnualy, by L Fasder
Fund soual 1o twenty pavicant (20%) of 1ha st profita (neludlng net untsatized gaire and leses), if amy,
daring aﬁeh year pllocahin to gach Cemimon Share, subject to u foss camporward, Under 4 "loss
srtyfarmrd” provision, i a Commen Shars has ¢ loes chargeabie 1o it during any flzeal year and during
& subsaquert fisead voar fhem iy & prefit aloeable 1o the shars, them wil be no Incentive Fee fayshl
with mspatt to tha shem unbl e smeyn of 'Ihé loss praviausty aflscated ta the chiro hax bae
regotpan. Tha Feedar Fund, with the condent of the Invzstment Mansger, may waive of racuce the

' ...eeha Pen lor ceain staraidar mat arm srpioyess. ur MWsies of Jhe. nvestmact. Menager,..... .
ratatives af such parears and for certain lerge o sirategic investors.

The tncaviliva Foq aied ba payebla t the \nveatman: Menagar by tha Fesdsr Fund within

30 daye aftar the sad of tha fisal year, unless the Investnent Menager elocta Ly defer racalpt of the
Inaantiva Fan ag furfer deseribad balow. Tha amount of any Incariifa Fee sitribulabla jo any Common
8haras baing receemad wil bq peyable i the Investment Menager following such redemption.

In the svant thal wis Agrgemont |5 tarminates] pursuard b Saclion 8 hm:nfjr'.!r shares wa
it receemad and the dato of temmimstion s net the and of 2 facal yeah, the Incurtdive Frm shall be computad
and wil e payabla to the Invostment Manager as thetgh tha tarmination or sdemplion dite wes the lzat
clay of the flecal year,

{g) ﬁ)' if the Ievastmant Manager {or an antity designated B;y the Invastment Managar)
alwcta ta defer paymert of all or par of Imenmlm Foe, any aush deferrsd amonts payshle 1o tha
Investmant Managar shall be treatad (or an entity davsianatn;d by he lvasimant Managari and the
amounis eventvglly payabls st the and of such dajeraj pertads shall be detamtined, as # such deferrad

ameunts had byen invested n B Faedar Furd (v in such “Allerative Investmenis® a5 fo which tha

ey
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paries hexate may agren) on the flrat day of tha Hscal year fallewing the yaer the Incentiva Fas wag
gamed, £5 e caze may ba, and withdrawn from the Faedar ¥0nd for rom sueh Atameciva Irvmaknants)
as af the lna? cay of the detyimal 2erlod. -The dafered feas and ary appresiation or depreciation thereon
shai b pald promptly aftwr tha and of the defarral pariod,

fm e 1o and Denalicial swmership of e defarsd amcunt refamed 1
above ahall al wil tnes rsmaly with the Feedsr Fund, and the Inveatment Maragar {4 an entity
demighaded by (ha Invasmant Manager) shak ned hava any preperty intarest whiteotver In any apecified
augets of tha Feadar Fund unt auch defarred ameunts are paic to 1, ‘

m Any duimtrad smunts refuraelto abiova shal continue for sllpurposes o
be part of tha geneml hunds of tha Feedar Fund and no sartan other thart the Fsader Fund st by virtus
of tha previzians of thia Agraement have any interast In such finds. To tha extet that the Irvestindnt
Mianagar acquies a tght ta recelve paymants fronr the Fasder Fund ander ihln Agraenenl, such right
shal be no grealar than the ight of any unsaeured cradtor of the Faadar Fune.

HO. SE4

P17

-—

s oo Qs I 0 tely- apreed-ant-untorstood-thattha-defarsd g Wi &~

abava may not ba subjact v salmwa For the peymrent of any debts or Judgmments sgainat the lnvestmen
Maneger {or an entity designated By the lnvestmant Manager) and tha Inveetmeant Menager (ar aq anifly
deslnaied By the Ivastmant Maragar) shal have ra At to tranafar, medly, anticlpalw, aastgn or
snounber sy of such defamed ammunts, and none of he deferrad acounts which tnay ba dus and ciwing

P15

in the Investmant Managar {or ar Ehilfy designad Gy tho friasTTnE Mariger) shall b (Enslaizble by

oparatien of law In e svent that i kwestmant Manager becarad inaalvent or banirupt, Ahy purparted
salzure, ranier, modification, anfisipation, essignmaitt, sneumbrance or transtar by oparaiion of faw
ahall ba vaid,
fv) Aw; daterral eleclon by the lnvestmant Masager (or an antty daslgnated
by tha nvasimant Manager) shak Co mads pUTsuant to an "Blection fo Defe™ n a form subatantially
sirnilar i Exhibit A harets of in such other form az tha Investmant Managar and Ihe Fasdar ?und may
AGTH.
(% For purposza of this Zaction, net zsseta of the Pends shall ba detmirringd in

accomzanes wilfy mach Fund's Articles of Asseciztion in aflect on (he daza haraef,
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(e} For purpases of computing the [ncentive Fem, “net Srofit' {Induding both reatized
and unreakzed gaingl shall be computed on the acersal bask of accounting waing UG, genaraly
dceapted aeeaunking principles as a guicalng and in accorddnce with tha principlen applizable to ke
computation of ne! aszats. |

deggp 8. Expenses, The invastment Mans¢wt (or an anlity designated by the
Investment Manager) will b rasponsibia for and will pay or Gaune 3 be pald the foliswing “overhead

txpanses® of the Funde: affice rent; furniture arel ficures; stafionen secratarizladmnistcalive servicas;

salarimy; enteainment expenses; smipioyea irsurance and payioll taxes, Al other axpensaa will be paid
by tha Furds and will include; 1hw Ineanthve Fae, lagal, autt, tax and secountng fincludlag outsourcad
acequrting) fems and expenses; third cwty acministator fess and expansee; Drectors fass am
EMpenses; crganizationsl expensas (including axnenzes of tha intdei olfer and sale of Comman Sharea)s
invaziment expengeg such as commissions, megarch faes and expanses; imersat on mamin Accaunta
o ather Indabtadnass; berrswing ehargas on securiies sald sharg uuahdlalllaas; the Feader Fund's pro

purahasa, aak crtranamital of Fund sseota.

Sagln 4, Reports tg lha Pund. The investment Mariager shali submit or catise in be
submitie<! to the Funds such rapans of the assets of the Funds and o the rmarket valize of such sarels
Under itz mansgemant as the Funds shad ffam mea to Eme reneanably require, The Investmant Mamager
shall nat incur any Individusl lfabifty or respanaibiliy for ary detarmination made, advies qﬁen or ather
aetlon taken or cirimed by it in gond faith with respect to the determination of tha valua of tha aasata af
b Funds under itz manzgetant. )

Seqtions, Selestih gt Srokers and Cystodiags,

{a) Tha Investman) Managwr = gutnrimd te deesrving tha Lroker or daaler o ha
used for emch secuntes tmnsaction for the Funds, In placing orders [t is sach Pund's pakioy ta obta the
kast price and execuiion farits traneacions, Whare tst prica and execution mey ba cutakeed from mam
than ane dedien tha Invasthent Mansgar may purchass and eall securiies troughtdealors wha pmvide
ragearh, stafstical and othar nformation, althauch tha Punde may ot necessadly, fn ary particitar
iiatancs, be the dirsg! or indirect benaficlary of the rezeasch eetvices provided, Resszich fumished by

g

-1l ghave- o e expenses-of-tha- Master Firid:-and-any-othar expensos-reasenably - relatad by e

MiG
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brekars may incluwde, butls not imited 18, written information and analyswe sereaming apesific sacurities,
cormpartas o sectors; markad, finanabal, and’ sconomis wiudies and {foracayte; Hnanclal publicationm:
slaletic and pricing Jerdess, as wall 2o diseubsions with ressanch personaal, along wih Tardwary,
goftimrn, databases and oiher lchnological, tschnical and leiecommunicalion wrviced, lines and
sguipment utifized In the Investment wwnagement procass (rklkding improvements, updates,
mainenance, modficatons, tepairs dnd replasaments) o Wl ca reswarchreiared travel. Researh
werens obtamed by the use of commissions ariing from saoh Fund's porfollo transactions will only be
wad far the banafit of the Funds and such sanjces wil da (imited to sarvioas whieh wotkd otherwind
canatitte An a:pnnli hema by the Funida, In regotisiing cormmivslon states, the Invastment Manager
;MI taka into dccount e firansial stahlity and mputaion of brokersae firms and the brokurage and
reavdih serviess pravided by auch brokeis, although the Funds may not, in any pariculer natenca, be
it Hirmet o indirect berwficiary of the research seriees provided, The ivestment Menagar misy also
consider the refara! of invastors, comeistant with bast syeution

M9

e e (e Fha investment Merzgar shali-alse aver-the suthvsiity o ehangl ot Sdd- s

nokers anxdfor custeciwe of ta asgety of the Pursds without futher natica to the ehamlkalder,

Sagkan 6 Alscatlen. Whan the nvedtment Manager deame the purchead oF sals of
aeeurities 1o be in the besl Imarests of the Fords and of affifates or qiher dllentz of tha Invastmmant
Maragar, & is tha polley of tie Inveatmant Managar to allocate purchzstas and saksa of such secutities In
s manner which the Invagiment Managst cansiders 1o be fair and equitable to af of R cllepl:a. inchuding
ta Funda. ‘
Sedion 7, mmummw Tha Funds shnll Indemnby and hold
hamless the Investment Manzger arel e membens, offcers, attiiates and gmploysas against any and afl
logw, bty and expensa (includng wihout fimitalion attorneys fens, udgmants, finss ard amounts paid
orta be paid in earament rﬂalia:nabry incurrad af suffared by the Inveetrnant Manager (or ita rmenisers,
oiicars, afﬂlhﬁw or amployees) in connactfen wih is pedarmance of iz dities to tlm Funts, providad,
howevar, that nothing barglr shall ber deamad aithsr Yo prolect or to purpert o protedt auch perscns
against any labIny to which ¥ aharwise would ba subject by resison of williu miscondust, bad fzkh or

grosn ragiigance of such pamon in tha perfarmanew of hls durdes, recldess disregard of i obilgationa and

17
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duties undar thia Agraement, vilafians of applicatie law or whare sugh Indemnifieation would be a
violetion of applicable lew. An Inderinifisd party wlll. upen requsst, be advanced amaunta in connaslian
wilh thé Funds' indemnificaten ablgatian, providod, hewever, lhal if 1t ia Yater deferrninad that such pary
witg 10l enfitled to indemnifcation, than sush party wilt promatly reimburse e Fonds for 2il advaresd

ampynis.

Segtion 8. Gther Adlvitlan of th Inyastmani Mangger. Tha invegtment Manager hax '

nvastmenis of B2 own and is acting aa nvastmart maneger for ofiare. Furthar, the Invastment Manags:

may hecomsa asancinted wily ather investmant éntifies and angage O investmant manegemant far athers,
Excagt 10 the extent neccesiry ta padarm ity obligations undar thm Agrmemert, the investment Manager
or i afffiar=s I5 noi firited or resiticlad from engaging In o7 dmunting fime and sttartion B the
rranagaman! of any olhar Business, whaiim of 1 similar or dissitillar naturs, or madering sarvicas of any
kind o any olhar corporatian, fem, Indivicual or askeciation. As @ reiul, the Ivastment Manager and @s
afiliates and othar ellente may hold substantial poditions in terurities thet ars cwned by the Fornds, i the

liggaldity ard cancentration cangldarations may fmit the ety of the Invastment Manager to add 1o tha
p:.«sﬂ].un on behalf of the Funds or oiher ollarts ar to readily disposa of the posiion, Athough the
avaliabibty 2t acceptable prices of investments muy fre tma o tme be Imitad, i 's the goliey of the
Irvagtinant Manager and iy afiiaies to allccate puchases and salss of such sgcudltles 'n a mannar
teamad fair and aquitable to alt cliants, including 1he Funds, Investment may on oicasion give mdvice or
Imka acfion with raspact lo thaee ascatnis that dlff'ar frorn the advies glven with respect ta the Funda,
Segion B. Tam, This Agresment shall continue uvti] the olase of husiness on
Decarrber 31, 2082, excort that eithar PRy mey turininate thi Agreemer offsctive as of the clase of

businegs on the leal day of any Hiecal year by ghing the ather gary no tewar then sidy (60} days’ writtan

netia.

Gaotlon 190. Matize, Al natiess shall be in writing and éhall ba Jesmad o hava bean duly
ghvan if dalivared parsonally ar # maiiad by caqlstered rvai, postage propaic, 'a the foflowing respactive
arirregzes 1l @ Eifmrant addrass 1 spacifled nwniie] by a party te the otfer pary:

To tha Funds:

v2a

" Ivrestment-Mamag e s respective affiaten anet 1y oftee clismg-hold-a substamind gosttion ir-an saees :

M3
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Harber Distrasasd Invesimert Mastr Pund, Lid,
o/o Intemationat Fuad Servicas (ireland) Cimited
Third Flear, Blshop's Square

RAsdmand's Hill

Duniin 2, et

Haroart Distmssad nvesiment Offshom Fund, 1id.
efo Inlernatione) Fund Bardess (irelpnd) Limfted
Thind Figor, Blshop's Stjuana

ftedmond's Hill v

Tubin &, {reland

Tolhw itvastmen: Nansgars

HMC Uistranzed investmant Offshore Managar, LL.C.

REE Madigon Avania, Sulta ZB00
MNew Yari, Naw York 10083
U SA

HO. SE4

NI S8R

Saction 11, Assignmant. Thia Agreament shall not ba agsignable by eithiar party hassto

witheut tha prior wiitan consent of the other party; provided, howesar, ihat the assignrent of this

=21

“ Kgrament by he-iwestmant-Managsr to-an ently fhat-contrels,-Is-controlled by.o bs. arder common..... ..

conira! with the Investmant Manager shall net recuira sppreval by the Funda,

Saclion 12, Sgles Limiure The Funds shall not apprave o autharize the use o
diatribution i connection wih the sale of its securies of any iteratur o adveriisamsnt in which the
macmnent Manager ie named or refamed to uiless such ftamurs of adverissment shall first bo

supmitiad 1o the Investment Managar for itz approval with respact to makters canceming u-pﬂlrwmlmmt

Maragar

Bpclion 13, Gowming Law. This Agreatrent and all padormances hareundar shell b8
gavared by he laws of tha Stam ef Delawars.

M1
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N WITNESS WHERECF, the parlien herelp have szecuted ihis Agreament &% of the

dete flrgt written abous.

0377003 3203083

B

Harbart Distreased inveatment Maztar Fund, 04,
By: g‘_dﬂ_gé‘ e
NLTII: el 8. ﬁqr:u.f{

Thlez hreedy -

Harbert Distressed investment Offshora Fund, Lid.

N
oo

By:
szn: ontd 1. Brasrch
THs; Drents —

HMC Distressad Investment Offshare Manager,E1.C,

¢

.

Name: wavid dsarwetl
Title: Yain |

HO. SE4
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calivarad 1o

EXHBIT A

HARBERT DISTRESSED INVESTMENT OFFAHDAE FLING, LTD,
ELECTION T¢ DEFEN PAYMENT :

INCENTIVE FEE FOR FiSttAL YEAR ENDING DECEMBER 31,80

Pursuant 1o tha investmane Menagawet Agraemant, daied as of Janusry .. 2008 {the

"Invastment Maragement Agraement®), by anc amang Herbert Distresaad Investment Master Fund, Lid
{the ‘Mastar Fund™), Harhedt Digtrasswd invastmani Offahera Fund, Lid. (the ® ard HMC Distraatad
Invastrnert Déshara Manager, LL.C "MANAGERY, MANAGER hareby qlacts to defer the recalpt of (A)
% of tha "Inc:artive Fea® (a4 deftned I the Investment Managemant Agresmant) (tha "HMG Invasiars
Shrm™) whinh, thaert daferid, wolld b payabi 1o MANAGER for the ficaa yeat of 1ia Fund anding
Pwoarnbay 31, 20_ ., (n axeardanas wiih tha foliowing: paymant of the HMG Inveciers Sham ahall ba
defarnd urtd the sarber of () Jaruary 1, _ ., (i) the ternination of tha invastmat Mabagemnant
menl, {f) the dissclution of the Fund, or (v) the last duy of tha calendsr quarter immadiately
follawing the calkendar quarter In which HMC invastors, LL.G. cemaee (0 be for any raason an active
member of MANAGER; and (8) ___ % of tha Incentive Fes élm "Falcone Bharsy which, abesnt
tiafmpl, would b sayabla 10 MANAGER for tha flseal yaar of the Fund anding Dacernbar 31, 20, In
accordance wih the following:  paymaent of tha Falcone Shane aholl be deferred yndl the =aedioe of i)
January 1, {I) tha taminetion of the Investment Maragemant Agrearen, (1) the dissetution of tha
Fund, or {v) the i35t day of the calendar quaster immadiately ollowing the veisndar quarter in which Philip
Faloone teaces 1o ba lor any reaton an active member of MANAGER. A copy of this alectian shall ba

P=3

Harbert Distressad invesiment Master Fund, Lid,
afe [narnationel Fupg Serdees (Ireland) Limited
THird Floor, BIshap's Squere

H=dmond's HIi
‘[rublr 2, Treland
and
Harbart Distressed Invesiment O fshare Fund, Lid, «
o Intenalional Fund Services (Ireland) Limitad r
Third Flaox, Blahap's Squara
Reximond's Hil
Qubiin 2, Iraland ) .
A
HMC DISTRESSED INVESTMENT OFFSHORE MANAGER, L.L.C.
By:
Nama
Tita
GATFROPD 2289058

K21
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Annexure "D"
This is the Annexure of 9 pages marked "P" referrad
{0 In the form £03 Notice of initial sidntial holder

Signed by mefand datad 8 bal

201588204_1
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ORIGINAL

This Tnvestment Advisory Agtesment as amended and restated as of
anuary 1, 2003 &8 by and between The Hurbinger Group, fic., o corparation orgenized
tmder the laws of the State of Alabams (the "Igvestmant Adyizer”), Harbert Distmated
Invescment Master Fund, an exanipted campany formed under the laws of the Cayman
Kslands (the “Magrer Fund"), and Harhert Distresded Investmept Offshare Fand, Ltd., an
exempted company formed wader tha laws of te Cayraam Blands (the .
Ths Master Fund and the Feeder Fund shall ba referced tq eollsctively 25 the "Funds” ar
each individually a3 a "Fund” or by their dafined terms. C

WIINESSETH

WHEREAS, each Fund degsires that the Mavestment Adviser [rovida
mandzement sexviees and advica k3 soch Fund with reapect to the investigation,
acquisition and disposition of iavestments in distressed and hgh yield dant sacurities {the
“Investments™), and the Tnvestmeant Adviser desiret (o render such servicod 16 each Fund
: i gonslderaticn of an a mapagement fez, a8 herainafter specified, nd wbectthetenns
ua‘-.‘ﬂ-ﬂms-ﬁﬂf.ﬂmﬂﬂﬂ"md'““""“'""""‘“‘”'""'“""‘" RS B TP S S AT, R TS el et o e il 10 TR o

© NOW. THEREFORE, in conslderation of the mutual agrasments set forh
herein, the parties agres as fotlows:

1. atme. The defined terms wsed in this Agroement, shail,
unless the cantext otherwizs requires, have the mesnings specified in this Ssction 1 oy, if
nat so specified, shall heve the meanings specified in the Feeder Fand's Confidental
Explortory Memorsndum as amended from tima to time.

"Adviser Panty* mguns the Investrmsnt Adviser and the Investment
T, Munager, and cach of their officers, directors, mewnbert, ramagers, smployess and
shareholders, and sach Perion of which any of the same i 1 controlled Affiliate,

“Affiliate” shall mean with raspect fo any Pazson: (i) any Persen dirsctly
or indireclly Controlling, Coattelled by or under commen Contra] with such Parson,
(1) any officer, director, zenesal partner, member of trustes of such Ferson, ar (1if) any
Persent who is an officer, director, general parther, membar or tmstse of any Person
degeribed in clauges {1} or (i) of this sentencs,

"4 ot f jptjory" shall roean that certain Articlas of Axsociziion
Agreemian of sach Fund, o8 arended From time to tima.

anfidential M dam” shall mean the Coafidential
Expleritory Memorandum, a5 samendod from time to tre, of the Peeder Furd.

" “Investment Mgnsser” shall mean the Iveastnent Manager of the Punds aa
i set forth in the Acticles of Association of each Fugd.

APTLIAE o g
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"Management Fes" shual] mean the sxpense of the Pasder Fund to
reimbusse the Investmenr Adviser for expensey inenrred in investlgating, selecting,
acquiring and disposing of Investments, and otherwise praviding the services set forth In
Section 3 heraof.

“Net Aggnt Valye™ means the aggregate of the net asset valua of a1l shareg
of the Fund; -

“Perier” shall mean any individual, partnership (whether genersl or
limited), joint ventase, ltmited Hability company, corparation, tmst, ssrate, association,
government, norzinea or nther entity,

“whacehoider’ ghall menn the holder of any Share in the Feeder Fund.

L tovigion of Scrvitgy by thg i Jvjse () Eﬂbjﬂﬂ
always to the dissetlon of the Investment Manager and the wrma of this Agrasment, the
Ievestment Adviser shall, on bebalf of each Fund, investigate potantial Investments,
asslst each Fund in the consummaclon of the acquialtion thexeof, provide for the
anagemnent of such Invostments, and provide advice and susistance with respsct to the
disposidon of Tavestments and such other management services related thereto as each

i

e e T T T R P St A

(b} Subject to the cther provisions of thiy Agreement, asrvices to
be rendered by the Tovestment Adviser in conngetlon with esch Fund's investment
program shall include:

() (A) ovarseeing the investmentss of cach Fund; (B) advising sech
Pond in counection with selecting, acquiring, monitoring and divesting
cummitments for each Fund to make or dispose of Tnvestments; (O
advisfrg each Pund in conmection with wegotiadcg, congendng to,
arending, modifying andior tarminating instraments Aed egreamets with
respect o Ivesiments and the oporations of sach Pund; and (D) advising
each Fund in connaction with entering into option andfor gther agresments
) porchase or gell Investments or other astets by or on behalf of each
Fund;

(it} (A} consmitation with regard to such eserow, investment and
operating accounts as the Investmatt Adviser may deem advissble in
connection with the Investments and other activites of sach Fund; (B)
recommending amounts [o be hefd it such aceounts a3 cash resarves a3 the
Invesmuent Acviser deems nacessary or approptiate for working capital
and to fund costy and sxpenses ncurred by mwch Puad direatly or
Indireclly with seepect to its Investncnts; and (C) recommwnding such
porticn of ench Fund's assets tp he held in eash or shortlarm liquid
investmnents sall be necessary 10 pay each Fand's Jkpenses and
chllparions; ‘ '
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(i) hiing such advisers, conaultants and/or other profesaionsls as
may ba reasanably required to conduct the brsingss of each Pund:

(iv) advising with regard to liquidating alt asesta of each Fund In
conteraplation of e lecraination of each Fuud as may be required by the
Asmicles of Association: and

(v) taking such actions and execwdng such Instruments and
agreaments a3 the Iovesrment Advider may deem advisable or appropeiste
tin conveation with the gomduct of the affairs of ewch Pond or the
transactions contemplated by the Asticles of Assaciation.

(o) To the extent permitted under applicable law and the Artieles
of Association, the Invesiment Advisar may hire any Person, including sn Affiliats of the
Investnent Adviser or the Investment Manager, ta provide the services in respect of the
Invesuncnts apd other wsets of each Fund contamplated to be provided by tha vastment
Adviser hersunder and any other ralated services that it deems necessary in it dlscretion,
Any Afflitats of the Investment Adviser or Investment Manager may recelve additonal
campensation fir such services, provided that the fee paid by sach Fand for sueh services
shall be disclosed to the Shareholders and shzll be at rates costomarily charged for shmiler

geographic areq, and the providions of sach such eontract shall be af least as favorable to

oach Fand «8 the tsrms reasquably expected by the Investment Adviser to bs avatiable in
an emy's-length transnction with wn indepandent third party.

(4) Subject ta any restrictions that may apply undey ERISA qr the
lavesmment Advisera Act of 1940, as amended {the “Advisers Act™), and except a8
otherwise expressly provided hersin or in the Artleles of Associaticn, noftiing herein shall
imii the rght of any Adviger Party to enter Into business venhures or offer advice io
business endtles that eompete, divectly or tudirectly, with the Punds. Without Yimiting the
geaerality of the forspoing, each Fund acknowledgea and agrees thet the Tnvestnant
Advizer is and may in the futere become assoctated with other businessss, and, subjacs o
the provigiona of the Anticles of Association, agrees dhat any Adviser Party may engage,
directly or indirectly, i other business vectures of say natwre or deseription,
independently oF with others, without regard to whether such busitess may be
competitive with the business of the Funds. Neither the Funds nor aty Shasehaider shall
have any rights by virnie of this Agteesment in or 4o such Independant ventures or to the
income or profits derved therefrom.  Subject w© the provisions of the Articles of
Association, #ach Fund agraey that nothing in Gz Agreemant shall it the dght of any
Adviser Party {0 ¢iigage in business of any namre, or fo rendar services of any kind to any
other bustiess veniure of eny mature.

3. Monagemest Paw.  As comipsasation for the zsrvices to be
parformed by the Investment Adviser, snd as sonsideraticn therefor, ire Iavestrzent

Adbviser will be paid » Managerient Fes for each calendar qhaster inan amouat, payable
in advagoe, squal w 0.373% (1.3% per annnor) of the net azsets of the Peader Pund an the
first 43y of such quarter, adjustad For subseriptions and pedermptions oasurming duriny the

ATLL s
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quater, The Feedsr Bund will pay the Mapagement Fee in US. dollas promptly
following the beginning of such quarter, unless the Investment Adviser slosta to defer
receipt of the Management Fas 48 Ruriher described below, The Managament Fea will be
deducted in computing e annual net profic of net logs of the Fesder Fund. Tn the aven:
thet the Investment Advisar js uot acting as Investnent Adviser for an entim quarter, the
Mamagement Fea payable by the Faeder Fund for such quarter will be provated Lo juflest
the portion of auch quarter in which the [nvestment Advisar is acting aa such under the
Advigory Services Agreement. Natwithstanding the foragoing, the Feader Find, with the
conseut of the Investant Adviser, may welve ar seduce the Managunent Fee with regard
to eertain Sharcholders that are employeas or affiliates of the Investment Managar, the
Investrment Advizer, relatives of such penens, and for certain large or strateigle investors,

4 Ew Tha Investment Adviser shall be reimbursed in full upen
demard for sll costt or axpenses that it fncura that are properly coats or expenged of the
Feeder Fund pursuant 1o the Confidential Exploratory Mamorandam,

5. ability, B ton and ificatiog.

{8) Each Furd will ndenmify and tiold haraless the Tayestment
Adviser (and its regpsctive memhen, officers, affiliates and mplom

o T, Tiability dhd " éXpenss (imfudmg; witheut liciifation Bitorneys’ fees, Judgments,

fines apd ameunis paid of to be pald in gattlement) reaganably inciered or suffered by the
Invastment Adviser (ar thelr respective memberz, officer, affflistes or amployees) in
cormection with their packarnames of their duries to each Fuad, provided, however, that
there will be no indemnity for Hinbilities arising as 2 result of the willhl misfeasance, bad
feith or prosz oegligence of such person in the performanes of his duties, reckless
disregard of Its obligadons snd duties ynder the regpeccive agresments, viclatons of
appticable law or whers syl indempification would be 4 violaticn of applicable faw, An
indermmified party will. npon request, be advancsd amoants i connection with cach
Turda indemmification obllgaion, provided, however, that if it is laker determined that
sueh party wes not enfitled lo indemnification, then such party will promptly reimburin
gach Fund for all advanced amntints,

(b} The provisiang of this Section 5 shall zurvive the tapmination

of this Azreement.

& g A d
Agrearnent will continue umﬂ the close of busmss on Dncemherﬂ iﬂﬂ‘z excap: that
gither the Master Fund, the Feeder Fund or the Investment Adviger may leminate this
Agresment, 2ffective af the oloss of business on the lnst day of any fiscal yoar Ly giving
the other party ot less than Sldays' weitten natice.

7 Repigaetations ties t Adviser. The
Invesmmeni Advizér represeqs, warraets and covenzuts 10 ::m:h Fund that o itg
Lnowledze:

w22

canyand L
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{a) The Tnvestment Adviser is a duly forrned and vatidly existing
sarporation in good standing wtdar the Jaws of the Stats of Alzbama with Al corporate
powar and anthority to canduct its hnsiness as contemplated in this Agresment.

(b) This Agrecment has been duly suthorized, executed and
daliverad by the Invastrent Adviser and, upan due surharization, exesution and delivery
by each Fund, will coustituta the valid and legally binding igreement of the Tnvestment
Advizer anforzeabla in accordance with hs terma against the Inveatment Advieer.

_ (&) The axecution and delivery of this Agreement by the
Investment Adviser and the performanes of ity duties and obligations hereunder do not
result in a hreach of any of the tems, conditfons or provisions of, or conatiute a default
ander, any indenture, mortgagn, deed of trust, eredit agresment, note or other avidenca of
indebledneas, or any leasa ar other agreement or understanding, or any lcense, permit,
franchise or certifichts to which the Invastment Advisar 15 a party ar hy which it is bonad
ot to which it properties are subject, require any euthorization or approval under or
pursuant to any of the foregeing or violate any statute, mguladon, law, order, wiit,
injunction, judgment or decren to which the tovesiment Adviser is subjest, which hoeach,
defanle, fallure o cbtain authordzation or viclation would matedally adversely affect the

=9

business ar financial condition of the Investnent Advigsr or impair the Investment

"Wikbr'é"uhility"wcmy'nuﬁﬁ'uﬁﬁ-guﬁmmnﬁ&r-tmﬁgrewm” p——

{d) Tha Investment Adviser Is not in defdt (hor bes ary cvent
oecerred that with eoties, Iapse of tims, or both, would constiute 4 default) in the
performance of any cbligation, agrecment ot condition contalned in this Agresment, asy
indennure, mortgage, deed of trust, credit agieement note or other evidence of
Indehiedness or suy lease or other agreement or understanding, of any license, permit,
franchise or certificate, o which it is 2 party or by which it iy bowsd or ta which the
properties of it are aubject, nor is it in violation of any statule, regulation, law, order, writ,
infuntetion, jucgment or decwee to which if is subject, whith default or vielation' would
mamrially adversely affect the business or financial condltien of the Investment Advisst
o impair the [nvestment Adviser's ability to cary ont its obligations under this
Agr2ement.

() Thews it no lilgarien, imvestlgarion or qther procesdicg
pending or, to the knowledge of the Invastment Adviser, Hueatensd against the
Tnvesirment Advisar or any of its Affiliates that, if adversely determined, would materially
adversaly 2ffect the business or financial condition of the Investment Adviser or Impaix
the Tnvestient Adviser's ahility to carry out its obligations nnder this Agresment.

() Nq consent, approval or authorizalion of, or fillng, registraton
¢ quakifiestion with, any eourt or govemments] suthority on the part of the Invesitrent
Adviser is reruired for the ¢xecution and dalivery of this Agreernent by the Invegiment
Adviser zad the performance of its obligaioos und duties hetennder.,

(z) The Tnvestment Adviser is an investrient adviser uader the
Tovescmant Advisers Act of 1540, as amended, aad has registered theramder,

T 100 4 e
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Repres itd Each of the Master
Ford, the Feedcr Fand :md. m Inmnmnr Manager mwr.sam and warrants that to Its
mowlsdge:!

{2) It is duly organized, validly esisting and in good standing
tinder the taws of the Cayman Islands and the State of Delawacs, mapectively, has the
power and suthority to conduct its businass as contemplated hereunder, and his the
power and anihority to execute, deliver and pecfarm its obligations under this Agreement

{(b) This Agresrmenc constitutes its velid and binding obligation,
sub_tcr.t to any bankaupley, ingobvancy, receivership, momtorium or other simifar laws
generatly affacting the enforcament of eracitors’ rights, end the applicaton of general
principles of equity, inchuding prineiples of commercial reasonableness, good Faith and
Fmir dealing, repardless of whether sueh enforcement in sought in a proceeding at Inw ar

in equity.

(c) Tha representations and warrantiss of the Investment Manager,
each Fund and the Sharahnlder in their respective Subseription Agresments shall inure to
the beaefit if he Investment Adviser and the Investmant Adviser shadl be entitled to rely
thereon each tme that such rnpmsnntmma angd warranties ary deemed ta be mpublmhad

- -purseant.to.the teevna.of those agrementa. . s e A o e A

9. Misesllageons. (a) This Agreement miy be amended,
suptlemented or waived at any time and from time to time by an nstroment o wridng
signed by each party hersio, or thelr mspective successors or assigns, or otherwise as
provided herzin.

(t) Notiges that mey of are requived to be given hersunder by any
party to ancther shall be in writing and deposited in the United Staws mall, delivered
furenrgh a United States nationlly recognized avernight delivery servios, hand delivered
ok sent by confimed facsimils wransmissiog, tetegram or bested talex in accordance with
thy lstructions therefor appesring in the Stbecription Agreement. In the case of the
Investoenr Adviser, noticas shall be sent to the Invesunant Adviser at the following

address: The Harbinger Growp, Ine., One Rivemhaes Faricony South, Birmingharo,

Alabamz 35244, Attention: Micharl Loce, Eacsimile number (203) 937-550%,

(¢} This Agreement shall bind any successors or assigns of the
parties hereto as herein pravided.

(dy Thix Apreement may be exacuted throtigh the vsa of separate
signamre pages and ie any nember of eounterparts, and each of such counterpars shall,
for all purposes, constnuts one agreemen! binding on all the parties, notwithstanding that
uil the parties voe pal signatories o the same counterpart.

(#) This Agreement is intended to creats, and ersates, 3 contractua]
mintionship {or secvices w be rendeced by the Inveriment Adviasr acting i the ordinary
course of 1is busioess 43 an indspendent contactor and i3 tot intended 1o creats, and does
pot creite, 2 painership, joint vemture or any [iks ralationship amang the parties hansto

ATLLITEL I LTS
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-

(ar any other 'panles). The provisions of this Agreement shail be constrved in ascordanes
with and governed hy the laws of the Sare of Mew York, without regard ta the canflict of
laws pravisions therect, ‘

(f) Tha Tnvestment Advizer may be rezanstituted or reorginized
from the cotperats form Lo the fmitad Hability company form ar ta the parncrship farm
or other form of business entity or vies versa. Na party to this Agreemnant may assign all
or any pare of hts rght, ttle and intsrest in and to this Agrezment of its obligations and
Nlabilitleg hereunder, withoue the prior written consent of the other parrles harata,

(g) There are o third party beneficiaries of this Agresment or any
of the terma ar provisions hersof or my of the rights, privileges, dutics, liabllides or
shbligations ereated hereby.

e i

XTLTIE0L LINC9F
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¥ WITNESS WHEREOF, the partles haretn have cansed this Agreemant
to be execured by thelr représentative (hereunto dwly suthorized effective a5 of the day
andl year Iirst sbove writien,

BARDERT DISTRESSED INVESTMENT
MASTER FUND, LTD.

By
N oal B. Plagsick
Title: Director

HARBERT DISTRESSED INVESTMENT
COFFSHORE FUND, LTD.

senn m o
f
. " n
et BY. ﬂ

Mime: Josl B, Plassick
Titla: Dlirector

#

THE HARBINGER GROUP, INC.
.
By -
N Jorl T, Plassick
Title: Vice Pregident and General Cotnsel
lf
037730043 MI26372
4
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Annexure "E"
This is the Annexure of 9 pages marked "E" referred
to in the form 803 Notice of initlal substyntial heifier

Signed by me

- Authorised Representative

Investors LLC

201988204_1
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INVESTMENT ADVISORY AGREEMENT
between

HARBERT FUND ADVISORSE, INC.

end

HARBINGER CAPITAL PARTNERS SPECIAL SITUATIONS FUND, LE
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INVESTMENT ADVISORY AGREEMENT

This INVESTMENT ADVISORY AGREEMENT (the “dgreemens’™) is enered
into on June [ 3, 2006 by and between HARBERT FUND ADVISORS, INC, an
Alsbama corporation (the “Jmvesimenr Adviser”), and HARBINGER CAPITAL
PARTNERS SPECIAL SITUATIONS FUND, L., a Delawars limited partnersh:p (the
“Partﬂﬂﬂkip”).

WHEREAS, the Parmership desives that the Investment Adviser provide
investment advisory services to the Parmership with respect to the invesligation,
acquisition and disposition. of investments in accordance with the Investment Ghjective
and Tnvesiment Program set forth in the Confidential Offering Memorandum, dated 4§ of
May 2006, az amended from time to time (the “Confldential Offering Memorandum®)
and the Amended and Restated Agrzement of Litnited Partnership, dated as of Je [ ],
2006, a5 amended from time to tine {the “Parmership Agreement™), and the Investment
Adviser desires to render such services to the Paxtmership in consideration of &
management fae, a8 hereinafter specified, and subject to the ters of this Agreement;

NOW, THEREFORE, in congideration of the mumal covenanty set fotth herein,
the Partnership and the Investment Adviser agree as follows:

1.  Defined Terms. The defined terms used in this Agreement, shall, unless
the context otherwise requires, bave the micanings specified in this Section 1 or, if not so
specified, shall have the meapings specifiad in the Parinership Agreement.

“4dviger Party” shall mean the Irvestment Adviser, and its officers, directors,
members, managers, employees and shareholders, and Affiliates,

“Advisers Act” shall mesn the U.S. Investment Advisers Act of 1940, a4 amended
from time to time.

“Affillate” shall mesn with respect to any Person: (i) any Person dizectly or
indirsetly Controlling, Comtrolled by or under common Control with such Person, (i) any
officer, director, general parmer, manager, member or trustee of such Person, af (ili) any
Person who ig an officer, director, general partner, manager, member or trustee of any
Person described in clauses (1) or (i) of this sentence.

“Control”, “Cantrolling”, and “Controlled” shall mean the ability to direct the
businass or affairs of 4 Person.

2. Pyovision of Services by the [uvesoment Adviser,

(3).  Subject always to the direction of the General Partner and the terms of this
Apreement, the Investment Adviser shall, on behalf of the Parmership, investigate
porentia] mmvestments, assist the Partnership in the gansummation of the acquisition
thereof, provide for the management of such investments, and provide advice and
assistance with fespect to the disposition of investments and such other management
gervices related thereto as the Partnership may reasonably request.

HO. SE4
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3

P33



H3.A2 26887

25487 2056

17:26 Bl 2 92386999 + A19ER999273

HO. SE4
18: 19 g1 2 92586909 + BLOBRSISETD MO, SR PEL]

(6)  Such services to be rendered by the Investment Adviser in connection with the
Partriership’s investment program shall include:

() (A) overseeing the investments of the Partnershlp; (B) advising the
Partnership In connection with selecting, aequiring, monitoring and divesting
investments for the Parnership or commitments therefor; (C) advising the
Partmership in connection with negatiating, consenting to, amending, modifying
and/or terminating instruments and agreements with respect to investoents and
the operations of the Partnership; and (D) advising the Partnership in connection
with entering into securities transactions by ar on behalf of the Partnemship;
provided, that, notwithstanding anything herein o the contrary, the Investment
‘Adviser shall net advise the Partnership with respect (0 the selection, acqulsition,
monitoring or disposition of any “commodity”, as defined in the 1.8, Commodity
Exchange Act, as amended from time to time;

(i) (A) consuhation with regard [0 such sscrow, investment and
operaling accounts as the Investment Adviser may deem edvisable in connection
with the investments and other activities of the Partership; (B) recommending
smounts to be held in such accounts as cash reserves s the Investment Adviser
deems necessary of appropriste for working capital and to fund costa and
expenses incurred by the Parmership directly or indirectly with respect 10 iis
investments; and (C) recommending such portion of the Parmership’s assets to te
neld in cash or shori-term liquid investments as shall be necessary 1o pay the
Partnership’s expenses and obligations,

(i) hinng such advisers, consultanta andfor other professionals &8 may
be reasonably required to conduct the business of the Partnership;

(v) advising with regerd to liquidsting all assets of the Faringmhip in
contemplation of the termination of the Pertnership as may be required by the
Partnership Agreement; and

(v)  taking such actions and executing guch instruments and agrecmenta
2 the Investment Adviser mey deem advisekle or appropriate in connection with
the conduct of the affzirs of the Partnership or the transactions contemplated by
the Partnership Agrecment,

(@  To the extent permitted under applicable Law and the Partnership Apgreement, the
Investment Adviser may hire any Person, including eny Adviger Party, Lo provide the services in
respect of the investments and other assets of the Parmership contemplated to be provided by the
Tnvestment Adviser hereunder and any other related services that it deems necossery il its
discretion. Any Adviser Perty may receive additional compensation for such services.

(d)  Subject to any reatrictions that may apply under the Advisers Act, and except as
otherwise expressly provided hersin o in the Partnership Agreement, nothing herein shall mit
the right of any Adviser Party to enter into business ventures OF affer advice to business entities
that compets, directly or indirectly, with the Partnership, Without limiting the generality of the
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foreging, the Partnership acknowledges and agtees that the Advisory Partiss are and may it the
future become associaed with other businesses, and, subject to the provisions of the Partnersbip
Agreement, agrees that any Adviser Party may engugs directhy or indirectly, in other business
vemures of any nature or description, independently or with others, without regard to whather
such buslness may be competitive with the business of the Partnership, Neither the Partnarship
nor any Limited Parmer shall have sny rights by virtue of this Agreement in or to such
independent ventures or to the income or profita derived therefrom. Subject to the provisions of
the Partnership Agreement, the Parmership agrees that nothing in this Agreement ghall limit the
right of any Adviser Party 0 engage in business of any nature, ot to render servicea of any kind
to any other busingss venturm of any nature,

3 Managgment Fee. The Parmership shall pay the Investment Adviser the
Managament Fee, in the amounts and at the times provided in Section 2.07 of the Partoership
Agreement, The Investment Adviser hereby represents that it is familiar with the Partmership
Agreement and agress (o all arrangements stated fherein ragarding the Mapagement Fee.

d, Exnpenses. Thc Invesument Adviser shall be reimbursad in full upon demand for
all costs or expensed that it incurs that are properly costs or expenses of the Partnership pursnant
to Section 2.07 of the Parnership Agreement.

5. Liahil ation and In tion.

(1) The [nvestment Adviser and its sgents, shareholders, directors, officers,

employees, controiling Persons and Affiliates (i) shall be and hersby are indemnified and held

harmless by the Partnarship in accordance with the terms of 2.06 of the Partnership A greement
and (if) shall not be llable to the Partnership except 9 provided in ssction 2.05 of the Partne:ship

Agresment.
()  Tha provisions of this Ssction 5 shall survive the termination of this Agreement.

6. Daration apid Termination. This Agreement shall bacome effective an the date
hereof and shall reroein in full force and effect until the earlier to necur of (i) the dissclution of
the Partnership or (if) such date as the Partnership and the Tnvesmment Adviser matually agree.
Any termination of this Agreement pursuant to this Section § shall he without penalty or other
additional payment; provided, that (4) the Pertnership shall pay the Management Fee referred
in Section 3 hereof pro-rated o the date of teymination and (B) the Partnership shall honor any
transactions entared inta before the date of any such termination.

7. Representatigns and Warcayiips of the Invggpment Adviser. The Investment
Adviser represents, warrants and cavenants to the Partnership that, o its knowledge:

(a)  The Investoent Adviser i2 a duly formed and validly existing corpofation in_goad
standing under the laws of the State of Alabama with full corporate power and suthomty t0
conduet 1ts business as contemplated in this Agreement,

(v)  This Agreement has been duly authorized, executed and delivered by the
Tnvestment Adviser and, vpon due suthorization, execution and dellvery by the Partnership, wi_ll
constitute the valid and legally binding agreement of the Investment Adviser enforceable
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accordance with its tarms against the Investment Adviser, subject to any bankrupicy, insolvency,
receivership, moratoriam or other similar laws generally affecting the enforcement of creditors’
tights, and the application of generel principles of equity, including principles of commercial
reasonableness, good faith and fair dealing, regardless of whether such enforcernent is sought in
a proceeding ot law or in equity.

(¢) No consent, approval ar aothorization of, or filing, tegistration or qualification
with, any court or governmental authority on the part of the Investment Adviser is required for
the execution and delivery of this Agreement by the Investment Adviser and the perfarmance of
its obligationa and duties hereunder.

(&)  The Investruent Adviser i3 an “investment adviser’’, as defined in the Advisers
Act and has reglsterad thersunder.

8 Representgfions and Wagppniies of the Partnership. The Partnership
represents and warrants that, 1o its knowledgs:

(®) It is duly organized, validly existing and In good standing under the laws of the
staie of Delawsare, has the power and anthevity to conduct it business &8 contemplated
hereunder, and has the power and authonty to execute, deliver and perform its obligations under
this Agrecment.

(b) This Agreement has heen duly authordzed, executed and delivered by the
Partnership and, upon due suthorization, execution and delivery by the Invesiment Adviser, will
canstitute the valid and legally binding agreement of the Parmership enforceable in accordance
with its terms against the Parmership, subject to amy bankraptey, ingolvency, receivership,
moratorinm af other sigilar faws generally affecting the enforcerent of ereditors” rights, and the
application of general prin¢iples of equity, inclnding principles of sorrmercial reasonableness,
zood faith and falr dealing, regardiess of whether sach enforcament is sought in a proceeding at
law or in equity.

@)  No consent, approvel or authacization of, or filing, registration or qualification
with, any court or gavernmental suthority on the part of the Parmership is required for the
axecutton and delivery of this Agreement by the Partnership and the performance of its
obligations and duties hereunder,

(@  The epresentations and warranties of the General Partner, ths Partnership and the
Limitad Partners sat forth in the Partnership Agteemen: and the Subseription Documents of each
Limited Partner shall inure to the berefit of the Investment Adviger and the Invesrmant Adviser
ahall be entitled to rely thereon each time that such representations and warranties ate deemed 10
he repablished parsuant to the terms of those agreernents.

9.  Miscellanspus.
(&) Independgot Contractor Slius. The Investment Adviser shall for all purposes

nerein be deemned to be an indspendent contractor and shall, unless otherwise expressly provided
hersin or authotized by the General Partner from time to time, have na euthority to sct for or
represcnt the Partnership in any way or ofherwise be decmed an egent of the Partnership,

5
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Nathing contained herein chall be deemed to constitate the parties horeto {or any of them) as
members of any partnership, joint venture, association, syndicale or other entity. The parties
futther agree that arly amounts paid to the Investment Adviser pursuant to this Agreement shall
conatitute payments for services tendered.

(M)  Serviges Not Exclnsive. The services of the Investment Adviser ars not exclusive
to the General Partrier and the Parinership, Afly Adviser Party may, ta the extent not prohibited
by the Parmership Agreement, render similar services to others and engage in additonal
activities so long as the Investment Adviser performa its obligations hereunder.

¢) Goveming Law. This Agreement shall be governed by and comstrued in
accordance with the laws of the State of New York,

(&)  Jurisdict ue. FEach of the parties hereto (i) irevocably and
unconditionally submits to the exclusive jurisdiction of the courts of the State of New Yotk
Yocated in New York County, New York and of the United States District Court for the Southern
District of New York with respect to all actions and preceedings arising out of or relating to this
Agrsement and the transactions contemplated hereby; (i1} agrees that all claims with respect 1o
any such action ar proceeding shall be heard and determined in such couns and agrees not to
commence any action or proceeding relating to this Agreetment or the trensactions conternplated
hereby except in such courts; (iif) itrevocably and unconditionally waives agy ohjection to the
laying of venue of any action or proceeding arising out of this Agreement or the transactions
contemplated hereby and irrevocably and unconditionally waives the defense of an inconvenient
forum; end (iv) agrees that a final judgment in any such action o proceading shall be conclusive
and may be enforced in other jurisdictions by swit on the judgrment or in any other manner
provided by law,

() Waiver of Jury Trigl. BACH PARTY HERETO HERERY IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONIRACT.
TORT OR ANY OTHER THECRY).

@ Successors and Assigns. This Agreement shall inure to the henefit of the parties
hereto and any Indemnified Party, and shall be binding upon the parties hereio, and their
tegpective successors, permitted assigns and, in the ¢ase of an mdividual Indemnified Party, heirs
and legal representatives. :

[ ility, Evary term and provision of this Agreement is intended o be
saverable, If any term or provision hereef is illegal or invalid for any reason whatsoever, such
tarm or provision will be enforced to the maximum extent permitted by law and, in any event,
such illegality or invalidity shall not affect the validity of the remaindar of this Agresment,

(hy  Entirg Agreement. This Agreement constinytes the entira agreement among the
parties with Tespect to the subject mattet hereaf and supersedes any prior agresment or
understanding among them with respect to such subjact matter.

P
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@)  Headings The headings of the sections of this Apreement are ingerted far
convenience only and shall not be deemed to constitute a part hercof or affect the interpretation
thereof,

()  Coungrparts. This Agreement may be executed in any muribar of counterparts,
each of which shall be desmed an original and all of which taken together shell constitutz a
single agreement,

&  Survival of Certain Provisions. The provisions of Sections 4, 5 and 3(c), (d), (e),
{k) of this Apreement shall survive any teomipation or expiration of this Agreement and the
disgolution, termination and winding up of the Parmership.

()  Waiver. No waiver of the provisions of this Agreement shall be valid unless in
witing and signed by the party to be hound. No failure or delay by any party in exercising any
right or remedy hereunder shall operaie as a waiver thereof, and 2 waiver of @ particular right or
remedy on one occasion shall not be deemed a waiver of any other right or remedy or & waiver

on any subsaquent oecasion,

(m) Intent This Agresment is intended to confirm the artangements provided for in
the Partnership Agreement for the services and duties of the Investment Adviser to the
Partership. Accorcingly, the Pastnership Agreoment shall govem in the event of any conflict,
ambiguity or meonsistancy between this Agreement and the Partnership Agresment.

[signature page follows]

[LLIE]

r33



B3./82 2667 17:26 Bl 2 92386999 + A19ER999273 HO. SE4 r39

29/a7 2806 18: 1% &1 2 92586539 » E19@@9992'70 HNO. S8a 41

IN WITNESS WHERECF, the parties hereto have caused this Agreement to be executed
by their respective represantatives hersunto duly anthorized as of the date firat above writtsr.

INVESTMENT ADVISER:

Harbett Fund Advizors, Ine.

BFTM@‘
Name: Wilham R Luces, Fo.

. Title: Semves Viea Peanident

PARTNERSHIP:

Harbinger Capital Partners Special Situations Fund,
LP

By: Harbinger Capital Paringra Special Situations
GP, LLC, it general parinet

By: HMC-New Yark, Inc., its Managing Member

o s £

Name: Willinmwn ;’\'-LH.J:M, -
Title: Senipr Vice President

. Slgaatune paoe o
Taveatment Advisory Agreement of
Harhinger Capitel Parmers Special Sitations Fand, LP,



