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11 August 2006

HMC Investors LLC — Notice of change of interest of substantial holder for

Fortescue Metals Group Limited (ASX:FMG)

We act for HMC Investors LLC (HMC).

In accordance with section 671B(1) of the Corporations Act 2001 (Cth), on behalf of
HMC we enclose a notice of change of interests of substantial holder in relation to
Fortescue Metals Group Limited dated 11 August 2006 (40 pages).

Yours faithfully 0/
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Form 604
Corporations Act 2001
Eaction 6718

Notice of change of interests of substantial holder

To Compary Name/Scheme Fottescue Metals Group Limited

ACN/AREN 002 564 B72

This notice is given by Harbert Maragament Corpotation on bahalf of el and each of s contralled bodias corporate

including Harbinger Capital Partners Magter Fund I, Lid and Harbinger Capital Parners Special Situations Fund, L.P.
(HMC Entitles) named in the list of 3 pages annexed 1o this notice and marked A.

1. Detalls of substantial holder (1)

Name Harbett Management Comaration, Philip Falcone, Raymond Herbert and each of tha HMG Entities

ACN/ARSN (if applicable) N/A

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

The previous notica was given to the cormpany on
The pravious nofice was dated

See Annexurs B
11/05/2006
11/05/2006

2. Previous and present votlng power

The total number of volas attached 1o all the voting shares in the company or vating interests in the scheme that the substantlal holder or an associate (2) had &

relavant intetest (3) in when last requirad, and when now required, to give & substantial holding natice 1o the company or ashame, are as follows:

Prasant notiea

Person’s votes
38,281 5684

Frevious notice
Parson's votas
35,448,774

Class of securities (4)
Vating power (5)

16.087%

‘Voting powar (5}
14.91%

Ordingry Shares

3. Changea In relevant Interasts

Particulars of each change in, ar change in the naturs of, a relevant interest of the substantal holder of an associata in viting securities of the company or
scheme, since the substantial holder was last required 1o give a substantial holding notlea ta the company ar scheme are as follows:

Date of
change

Parsan whose
relavant interest
changed

Nature of
change (5)

Consideration
given in relation
to change (7)

Class and
number of
securities
affacted

Person's voles
affected

032008

Capital
Mastar

Harbinger
Partners
Fund |, Ltd

Enty into contracis for tha purchase of
1,700,000 ordinary shares {See
Annexura By an Australian Stock
Exchange Limited (ASX) and taken
Lhdar section 608(3)a) of the

Corporations Act to have a ratevant
intarest in shares acquired by Harbinger|
(Capital Partners Special Situations
Fund L.P. in which its sasociate Harbert
Management Corporation (er ather of ite
associates) has voling power of graater
than 20%.

Sea Anhaxura B

2,811,790 ordinary
zhares

2,811,790

3/08/2006

Harbinger  Capital
Partners  Offshora
Manager, LLC

Taken undar sectipns 608(1)(k) and
BOB(1)(c) of the Corporations Ac to
have a ralevant Interast by reason of
having control of the saeudties 3s
investment manager of Harblnger
Capitel Pariners Master Fund I, Ltd
(Sae Annexure C); also taken under
soction B0E(3)(g) of the Corporalions
Act to have the same ralevant Intarest
a5 any body corporate In which Its
associgte Harbert Management
Corporation (or other of its associates)
|nas voting pawar of greatar than 20%.

M/A

2,811,790 ordinary
=hares

5 811,790

201188498 1
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Taken under gection 508(3)(b) of tha
Corporations Act 16 have a relevant
Iterest by reasan of having control of
Harbinger Capital Parners Offshora
Manager, LLG; alzo taken under sectlan
3/08/2008 HMC investors LLC  [808(3)(a) of the Gorporations Actto N/A
have the same relavant interast as any
bady earporate in which lts aseodiate
Harban Management Corporation (o
othor of ity aegociates) has voting
power of greatar than 20%.
Entry into cartracts for the purchase of
1,111,780  ordnary  shares  {Saee
Annexurg B) on ASY and taken undel
sectlon &08(3)(a) of the Corporations|
Act 10 have a relevant interest in share
acquired by Harbinger Capfal Parthers
Magter Fund [, L. in which B
Associate Harber Managamen
Corporation (ur other of itz assoclates)
has voting power ol grester than 20%.
Taken under seclions 808(1)(b) and
608(1)(c) of the Corporations Act 10
have & relevant interast by raason of
having control of the sacurltles as
genatal partner of Harbinger Capital .
Harbinger Capital Partners Speclal Situations Fund, L.P;
3/08/2006 Partners Special also taken under section ADB{3)(A) of  |N/A 2,811,790 ardinary
Situgtions GP, LLC  [the Corporations Act to have the same shares -
relevant Interest as any body corporate
in which itz azsoelate Harbart
Management Corparation (or other of itg|
mssociales) has voting power of greater
than 20%.
Taken under section 808(3)(b) of tha
Corporations Act to have a relevant
Intarast by reasan of having control of
g_etuhmgar g?,pltl_z;_lgarltnars Special
ituations GP, ; also taken under
3/08/2006 HMC-New York, Ine.  |saction 608(8)(a) of the Corporations  [N/A 2,811,730 ordinary
Act to have the samea relevant interest shares
a8 any body corporate in which its
azsociate Harbart Management
Corparation (or other of its agsoclates)
has voting power of graster than 2%,
Taken urder section S08(3)(@) and
G08(3)(b) of the Corporations Act to)
have a relevant inferest by reason 02

2,811,700 ordinary

eharos 2.811,790

Harbinger  Capital
3/08/2006 Partners Special
Situations Fund, L.P.

2,611,790 ardinary

shares 2811780

Sae Annexure B

2,811,790

2,811,790

Harhert having control of, and veting powar o
5/08/2006 Management more then 20% in HMC Investors LLCIN/A P01 790 OrNANY o 511,780
(Corporation (and ite controlled bodies corporate)

and HAMC-New York, Inc (and its
controlled  bodles  corporate)  and
Harbert Fund Advizers, Inc.

Taken under sections GO&(1)(H) and
605(1){c) of the Corporatlons Act to
havea g relevant interest by reasoen of
having contrel of the sacuritios as
investment adviser of Harbinger Capital
Pariners Mastar Fund |, Lid {Saa
Annexura D) and Harbinger Capital

Partners Special Sltuallo?'ls Fun?:l, LP |N/A g&,ﬂ;gm ordinary
(See Annexure E); alzo taken under
seclion 608(3)(a) of the Corporations
Act to have the same relevant interest
as any bady eoporats in which ita
associate Harbert Management
(Carporation (ar other of its associales)
has vatlng powar of gragter than 20%.
Taken under section 808(3)(a) of the
Corporations Act to have & relevant
intarast by reazon of having votin

3/08/2006 Fhilip Falcane power above 20% in Harblﬁger C:gpital N/A, gh?r;'s?gu ordlnary 2,811,720
Parners Offzhore Manager, LLC and
Harhingar Capital Partners Special
Shuations GF, LLE.

Taken under aection 602(3)(a) of the
Corporatians Act to have a ralevant
interest by reason of having votin .
YORE006 Raymond J Harbert  |power abgva 20% In Harbeurt e N/A 2,',3;,;;,,79" ordinary o 814,790
Management Corporation, Harbinger
Capltal Parthers Cffshore Manager LLC
and Harbert Fund Advisors, Inc.

Harbert Fund 2 811,790

3/08/2006 Advisors, Inc.

201188498 1
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Investors LLOYs Taken under section B0B(3)(a} of the
sontrolled body C?émmt:ﬁt"a A‘:t to hav%;};a same
. [releva eraat a3 any bady corporate
alosizo0s  formorales ';3';"'99: " iy whic s associste Harbert - INA 281,790 ordingry 15 244 780
annexed to thiz :‘é’;%gﬁm‘g"; Cﬁfgtcllration (or gfﬂ'lﬂl‘ of its shares
. iates) has votihg power of greatar
PEPGE and marked [ g f po g
\Egﬁ?, ?,:ﬂg" C-New Taken under section 608(3)(a) of the
controllad body G?mor’?tlmps A‘tﬂ to hav?]trc:’a same
. [relevant Interest as any body comparate "
0006 S pages (1 v 5 asseciee Harber - A 2 L oo ornay s 811,790
annexed to this Management Corpetatien (or other of its shares
nofice and marked  [2339ciates) has voting power of greater
'y than 20%.
4, Prasent relevant interests
Partleutars of each relevant Interest of the substantial holder in voting securitles aftar ths &hange are as follows:
Helder of Reglstarad Parsan antitled Nature of Class and
retavant holder of to be reglstarad relevant number of Parson’s voles
interasat securifies &s holder (8) interest (&) Lacurtiog
Entry Into contragts far  the)
purchese and sale of the
sacuritios an ASX and registered
holdar In respect of 37,149,774
Vatiols vendors of ordinary sharss: and taken Lndar
Harbinger securlties on ASX, Harbinger Capital [section  GOB(3)@) of the
Capital Partners || &rbinger Uapital Partnars (Partners Master Fund |, [Corporations At 10 have alon ooy coy
Mastar Fund | [Master Fund |, Lid and Lid and Hawbinger [relevant interest [n  shares rdinare shares  |38:261,564
Lid " |Harbinger Capital Pariners |Capital Pariners Speclal jacquired by Harbinger Cagpital R
Special Situations Fund,  (Situations Fund, LP. Partners Spaclal Situations Fund)
LP. L.P. in which lts assoclata
Harber Managamen
Corporation  {or other of its)
sasociates) has voting power ©
raatar than 209,
Taken under secticns 808(1)(b)
ang] 808(1)(c) of the Corperations
Act to have a relavant interest by
reason of having control of the
Various vendors of securities as investment manager
. of Harbinger Capital Partners
e e o o e o0 Waior o | Ut (500
e o NS Master Furd |, Ltdand |14 and  Harbinger [INOXUS O alsofakenunder 38,201,504y 5y 554
Harbinger Capital Partners |Capital Partners Speclaf ion 608{3)(a) of the ordinery shares
Manager, LLG Spaclal Situations Furd,  |Situations Fund, LP Corporatlons Act to hava the
} L.FI,:'. ! e same relevant interest ag any
bady corporate in which its
associate Harbart Managemant
Corporatlon (or other of its
associates) has voting power of
greater than 20%.
aken under section 608(3)(b) of
the Comporaiiens Act 10 have a
relevant intoarei!s:::r l:af r';hiilaon of
. having contra athinger
Various vendars of
sacurlies on ASX, Haringer Capital ai?'::;lle':r'aﬂlgs NSSE:SE;?I under
HMC  Investars ui:‘t‘:;glflﬂr%ﬂf'ﬁ!ﬂ%"m E&”"“rant"asmﬁm':gm;;; saction BOB(3){a) of the 38,261,564 aa 261 564
LLC Harbinger Capital Partners [Capltal Partners Speclal Corporations Act to have the ordinary sharss
Special Situalions Fund,  |Situations Fund, LP. same relevant ".“E"ES.' a3 any
LE body corporate in which its
asuociate Harbart Managemant
Corporation (or other of its
agsociates) has voling power of
regter than 20%.
Entry into contracts for the
purchaze and sale of the
;ef;ritiles on ASX ?qd1 qe;gi:;gred
Various vendors of older In raspect of 1,111,
Harbinger gecurities on ASX, Harbinger Capital nrdlparysgl'éa:rias ar;? lt:ken under
Caphal Partners |Harbinger Gapitel Pariners [Pariners Master Fund I, [2=oio" o (@)= of ihe 5 261 564
Special Master Fund |, Ltd and 1d  and  Harblngar orparationa Act to have & o 38,261,564
. . . . [relevant Interest In shares ordinary sharas
Situations Fund, |[Harbinger Cepital Partners [Capital Fartners Special acquired by Harbinger Capital
L.P. ﬁp;aclal Sltvations Fund,  |Siluations Fund, L.P. Partriers Master Fund |, Lid. in
T which its associate Harbert
Managemert Corporation (or any
of its associates) has voling
power of greater than 20%.

201188498 _1
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[Taken under sections GOB{1)(b)
and 608(1)(c) af tha Corporations
Actto have a relevant interast by
_ raazon of having gortrol of the
] Varicus vendors of securities az general panner of
Harbinger sacuritias on ABX, Harkinger Capltal |Harbinger Capital Partners
Capil_all Partners  (Harbinger Capital Partners [Parners Master Fund |, |Special Situations Fund, L.P;
Spevial MasterFund |, Lidand  |Ltd  and  Harbinger |aiso faken under section 38,261,564 36,201,564
Situations GF, Harbinger Capital Partners |Caplial Pariners Special |808(2)(a) of the Gurporations Act ordinary shates
LLE Speeclal Sitvations Fund,  [Sltuatiens Fund, L.P, to have the sams relavant
L.P. interest as any body corporate in
which its associate Harbert
Managemeant Garporation (or
other of its assoclates) hag vating
power of graater than 20%.
Takan under gection 608(3)(b) of
the Corporations Act to hava a
relevant interest by reason of
Various vandars of } havi_ng control af Harbingar
zacutltias on ASX, Harbingar Capital g;‘ggﬁés:g::rffgﬁ:é takan
FMG'NHW York, m;t:'e"rgﬁf.rﬁaflmmm Etadrtner:nlélflasta;aljmig‘;,r ”"darse‘:ﬁ"”'eos(é)(a) ofthe 38,261,564 38,261,564
ne. Harkinger Capital Partners |Capltal Parners Special g;r:\?;z:;g ﬁ';tt;% t;etu;i tg:y ordinary shares 2681,
E};‘G‘lﬁlal Situations Fund,  [Situations Fund, LP. body corporate In which its
asgoclate Habert Managemeant
Corporation (or other of lts
associates) has voting power of
regter than 20%.
Taken under sactian B08(3)(b) of]
the Corporations Ael to have
Varous vemdors of rele_vam interest by reazon oai‘
SECUIITES on ASX, ' [Hartingar Capital 'CE‘S”GI z”ﬁ::'cﬂ; HM\? Ll:VE:BﬁCrrBl
Harbert Harbinger Capital Parners |[Parners Mastar Fund |, an "New York, Ins;
Management  [MasterFundl, Lidand  [Lid  and  Harbinger [oo, 18ken under = section33:261.584 a8, 261,564
Corporation Harbinger Capltal Parrers |Capital Partners Spechal Bfa(ﬁgj‘g tlE:;B S:?:";rm'm:‘gﬁt crdinary shares
E;:E?c:lal Situstions Fund,  |Shuatiors Fund, L.P. inleresi &3 any body corporate in
which it {or other of g
assoclates) has votlng power
graslet than 20%.
sken under sections 608(1)(b)
ntt BOB{1)(e) of tha Corporations
ct to have a relevant interast by
reason of having contral of the
seuritios as investiment adviser
of Harbingar Capital Pafthars
Varlous vandars of Master Fund |, Lid (Sea
I:EGE{MES ?:? A_?)I(,P . II;IarhingarM IEEE:IMI“ gnnexure [w)] andSHatbinger
arbinger Cepital Partners |Pariners Master Fund |, |Capital Partnars Speclal
harban Fnd IMaster Fund |, Lidand  |Ld  and  Harbinger [Situstions Furd, LP (See 0261568 (8,281 564
i v Harbinger Capital Partners (Capital Partnars Spedial |Annexure E); also taken under y
Spacial Situations Fund,  |Situations Fund, L.P. saction 60B(3)(a) of the
LP. ‘ Corporations Act to have the
zame relevant interest as any
body corporate in which its
associate Harbert Management
Corporation (ar other of its
associates) has voting power of
greatar than 20%.
\Various vendors of Taken under section GOB(3)(a) of
securition on ASX, Harbinger Caphal 1h? Carp_c:rtationts l:'Act ta havgf a
. Harbinger Capltal Partners [Partnars Master Fund |, Lieyﬂmg_eresowé riﬂbau?,'; 90% |38 961 564
Philip Falcone  |MasterFund |, Lidand  |Ltd  and  Harbinger [ Eg?ux-. gggcpa i alrF atners  |ordinary shares  |75:261.564
Harbinger Capital Partners (Capital Panners Speacial Ofiehore Mana par LLC and
Speclal Situations Fund,  |Sitwations Fund, L.P. . ger,
P Harbl_nger_ Capltal Partners
Spacial Stuations GP, LLGC.
\arious vendors of TaKEn UNder section GUaaH@ar of
sacumies on ASX, Harbinger Capiltal trgfe\?;)nl?ﬁ'lrtaetrlggts@c:;gamvgfa
Raymond J :Iﬂarhlng:r %a:m:_a:jF'ar(linera Ezﬂnam l&daﬂtet ng"d v having voling power above 20%  |38,061, 5684 8 261 5B
Harbeart mster FUnd |, Ltd an d~an Harbingar In Harbingar Capltal Partners erdinary shares 2615
Harhinger Gapital Fardners [Capital Partners Special Ofishare Maneger, LLG. Harbert
Spaclal Shuations Fund,  [Situationa Fund, L.P, e, !
LF. Menagemant Gorporation and
Harbart Fund Advisors, Ine.
Each of HMG )
Investors LLO's  [Various vendors of E}kg; ”':,‘:g{iusﬁfm ?;) ﬁgéat)hgr
contrallad body  [securities an ASX, Harkinger Capital | o rg:wam interset as an
corporates Harbinger Capital Partners |Partners Master Fund |, body ea orau;ln Whizh te 4 a8 281584
namad in the list  [Mester Fund |, Ltd and itd and  Harbinger v IalmH bt M " r& ' h 38,261,564
of 3 pages Harbinger Capital Partners Capital Partners Speclal gﬁ:gmﬁun%&tm?gﬁ:me" ordinary sharea
:233:::::1 ;n this E‘j;b:alclﬂl Silualions Fund,  |Shuations Fund, L.P. associates) has voting power of
marked "A" groatar than 20%.

201185408_1
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Mew York, Inc's  [Various vendors of Taken undear section G08(3)(a) of
controlled body  |securities on ASX, Harbinger Capital the Corporations Act 1o have the
corparates Harbinger Capital Pattners |Parners Master Fynd I, laame relevant Interes_at as any
named In tha list  |Master Fund |, Ltd and Ltd and Harblnger bocy earparate in which its 34,261,604 38,261,554
of 2 pages Harbinger Capital Partners |Capital Partners Speclal (2550118 Harbert Maragement - ordinary shares T
atnexed tothis  (Special Situatlons Fund,  |Situations Fund, L.P. Corporation (or ather of it
notice and L.P. associates) has voting powar of
markaed "A" graater than 20%.

§. Changes In association

The perscns who hava become assoclatas (2) of, ceased to bo associates of, of have changed the nature of thelr assosialion (5) with, the substantial holder in

relation 1o voting interests in the company or schama are as follows:

6. Addrassas

Name and ACN/ARSN (if applicable)

Nature of association

Harbinger

Entltles)

Caplal - Parners
Situations Fund, L.P. and Harbinger Capiltal
Partners Special Situatlons GP, LLC (New

Special
MNewty formed controlled antitios of Harpart Management Corporatlon

HMC entities other than the New Entities

Now agsociates of New Entittes  bacauss the New Entities and the exizting HMG entities
are both eontrollad by Harbent Management Cotporation.

The addresses of parsons named in this form are as follows:!

201188488 _1

Name

Address

HMC Entities

A% set out in the list of 3 papes annaxad to this natice and marked "A,

HMC Investors LLC

1 Riverchage Paroway South, Birmingham, Alabama 35244, United Statas of America

HME-Naw Yark, Inc

16th Floor, 556 Madison Avenue, New York, New York 10024, United-States of Amerea

Harbert Management Carparation

1 Rivarchase Parkway South, Birmingham, Alabama 35244, Unitad States of America

Philip Falcone

16th Floor, 555 Madison Avenue, New York, New York 10022, United Statez of Amerlea

Raymond J Harbert

1 Alverchasa Parkway South, Birmingham, Alabama 35244, United Statas of Amarica
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Signature

Authorised
print rtame  Bruce Macdnnal:’j M capacity Representative

I
gign here Wj’/ date 117 08/ 2008

[

L

DIRECTIONS

{1) If thare ara & number of substantlal holdera with similar of related relevant interests (eg. a eorporation and its related corporatlons, er the manager and
trustee of an aquity truat), the names could be included in an annexure to the form, I the relevant interasts of a group of persons are essentlally similar,
thay may be referred to throughout the fom as a speeifically namad group If the mamberskip of sach group, with the names and addresses of members
is clearty sat ouf in paragraph & of the form.

(2) See the definition of "associate” in section 9 of tha Corporations Act 2001,

{a) Sea the definition of "relevart interest” in sections BOB and 571 B(T) of the Corporationa Agt 2001,
(4) The voting sharas of 8 company constitute one elags unless divided Into saparate classes.

(%) The pargon's votes divided by tha total vates in the body corporate or schema muli plied by 100,

(&) Include details of:

(a) &ny refevant agraement or other circumstances bacausa of which the change in relevant intarast oeeurred. If subsection 671 B(4) applieg, a copy
of any document setting oLt the terms of any relevant agreemant, and a stalement by the person glving full and accurate details of any contract,
seheme or arrangament, must aceompany this form, together with & written statement certifying this contraet, schema or arrangement; and

[12)] any qualification of the power of & person to exerclss, eontrol the exercise of, or influence the exercise of, the voling powers or disposal of the
gsecurities to which tha relevant interast relates (indicating elsarly the particular securities to which the qualification appties).

See the definltlon of "ralavant agreement” in section 8 of the Corporations Act 2004,

{7) Detalls of the consideration must Include ary and all henefits, money and other, that any pareer fram whom & relevant interest was acqulred has, or may,
become entitied to receive in relation to that acquisition. Details must be included evan if the bansfit s eanditional o the happening or not of a
contingency. Detalls must be included on any banafit pald on behalf of the substantial holder or its assaclata In relatlon to the aequigitions, even if they
are not paid directly to the person from whom the relevant interest was aecLiread,

] If the substantial holder is unable to determine the Identhy of the parson {eg. if the relevant interest arises becausa of an option) write "unknown'™,

) Give detalls, it appropriate, of the present assoclatlon and eny change in that association since tha last substantial helding notica.

201188408_1
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Annexure "A"

Thie is the Annexure of 3 pages maried "A" referrad
to In the form 504 Notice of change of Interests of substantizl halder

Signed by me and dated 11 August

HMC Entities

MO, SEE

as

Harbert Manzgement Corporation controls Harbert Fund Advisers, Inc, HMC Investors, LLC (whose controlled entitiss ate listed below) and
HMC-New Yok, Inc (whose controlled entities are listed below):

Domicile HMC Subsidlaries Fo Owned/ Reg

Interest Office
HMC Investors LLL — controlled bady corporates

Cayman Islands Harbingey Capital Partners Offshore Fand I, Lid Managing 1
Member

Cayman Islands Harbert Arbitrage Offshore Fand, Ltd Managing 1
Member

Cayman Islands Hatbert Emerging Markecs Offshore Fund, Lid Managing 1
Member

Cayman Islands Harhert Global Macro Offshore Fund, Lid Managing 1
Member

Cayman Islands Harbinger Capitzl Partners Master Fund [, Ltd Managing 1
Member

Cayman Islands Harbert Arbitrage Master Fund, Ltd Managing 1
Member

Caymati Islands Harbert Emerging Markets Master Fund, Ltd Managing 1
Member

Cayman Islands Harbert Global Macro Master Fund, Ltd Managing 1
Member

United States of Hatbinger Capital Pantners Offshore Manager, LLC Managing 2

America Member

Undted States of HMC Arbitrage Offshore Manager, LLC Managing 2

America Memher

United States of HMC Emerging Markets Offshore Manager LLC Managing 2

Americy Member

United States of HMC Global Macro Offshore Manager LLC Managing 2

America Member

HMC-New York, Inc - controlled body corporates

United States of Harbinger Capital Parmers Special Simations Fund, L.P. Managing 3

America Member

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

America Member

United States of Hatbinger Capital Partners Fund I, LP. Managing 3

America Member

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

America Member

United States of Harbert Arbitrage Fund, LP. Managing 3

Amenca Member

United Stares of HMC Arbitrage Fund GP, L.L.C. Managing 3

America Member

201188511_1
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TDomicile HMC Subsidiaries % Owned/ Reg
Interest Offlce

United Stateg of Harbert Emerging Markets Fund, LP. Managling 3
America Member

United States of HMC Emerging Markets Fund GP, L1.C, Managing 3
America Member

United States of Harbert Global Macro Fand, LP. Managing 3
America Member

United States of HMC Global Macro Fand GP, L.L.C. Managing 3
Atnerica ' Member

United States of Hatbert Equity Matkct Neutral Fund, L.P. Managing 3
America Member

United States of HMC Equity Market Neutral Fund GF, L.L.C. Managing 3
America Member

201188511_1
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Registered Offices

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

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

3, 16th Floor, 555 Madison Avenue, New York, 10022, United States of America
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Annexure "B"

Thig is the Annexure of 2 pages marked "B" referred

to In the form 504 Notice of change of interests of substantial holder

Signed by me and daled 11 August 2008

Bruce Macdon uthorised Reprasentative

HMC invesférs LLC

DPetails of Consideration
Date Transaction | Holder of relevant interest | Consideration glven In telationto |  Class and number of Parson's
thange securities atfected votes
affected

Harbinger Capital Partnars

11/05/2006 | Acquisition Master Fund |, Ltd Ab1,948,740.00 200,000 ordinary shares | 200,000
Hartinger Capital Pariners

30/06/2006 | Acquisition Mastar Fund |, Ltd Ap2,376,116.71 250,000 ordinary shares 250,000
Harbinger Gapital Pariners

20/07/2006 | Acquisition Mastar Fung |, Ltd Ab2.531,248.50 250,000 ordinary shares 250,000
Harbinger Gapital Partners

20/07/2008 | Acquisition Mastar Fund |, Ltd A%2,505,000.00 250,000 ordinary shares | 250,000
Harbinger Capital Partners

21/07/2006 | Acguisition Mastar Fund |, Lid A81,541,989.04 152,193 ordinary shareg 152,183
Harbinger Capital Partners

24/07/2006 | Acquisition Master Fund |, Ltd A$,979,507.76 87,807 ordinary shares 497,807
Harbinger Capital Partners

250712006 | Acquisition Master Fund |, Ltd A5772103.52 75,552 orginary shares 75,552
Harbinger Capital Partnars

2H/07/2006 | Acquisition Mastet Fund |, Ltd A$1,770,622.64 174,448 ordinary shares 174,448
Harbinger Capital Partners

310720068 | Acquisition Mastar Fund |, Ltd A$2,601,775.47 250,000 ordinary shargs | 250,000
Harbinger Capital Parthars
Special Situations Fund,

1/08/2006 | Acquisition LP. A$2,050,319.72 162,178 ordinary shares | 192,178
Harbinger Cagpitai Partners
Special Situations Fund,

1082006 | Acquisition L.P. Ad2,5d5,964.92 260,000 ordinary shares | 250,000
Harbinger Capital Pariners
Spacial Situations Fund,

282008 | Acruisition LP. Aj631,237.78 f0,356 ordinary shares 60,356
Harbingar Gapital Partners
Special Situations Fund,

3/08/2006 | Acquisition L.P. A$2,605,846.22 247 466 ordinary shares | 247,466
Harbinger Capital Pariners
Spacial Situations Fund,

4/08/2008 Acguisition LP, A$1,048,632.04 100,987 ordinary sharag 100,887
Harbinger Gapital Partners
Special Situations Fund,

7020058 | Acquisition L.P. A$1,542,230.90 160,000 ordinary sharas | 15C,000

201188511_1
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Dale Transaction | Holder of relevant interest | Consideration glven In reiation to | Class and number of Person's
change sacuilties affected votes
affecled
Harbinger Capital Partners
Speclal Situations Fund,
7/08/2006 | Acquisition L.P. A$1,135,926.05 110,803 ordinaty shares ! 110,809

201188511_]
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Annexure "G"
This is the Annexura of 11 pages marked "C" referred
to in the form 604 Notice of change of Interests of substantial holder
The remainder of the Annexure comprises a frue ¢opy of the relevant agreement.

201188511_1
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INVESTMENT MANAGEMENT AGREEMENT

AMENDED AND AESTATED AGREEMENT daled as of January 1, 2003 by and among
HARBERT DISTRESSED INVESTMENT MASTER FUND, LT, an exemptad company orgaenized undar
the laws of tha Cayman Islands {the "Mastar Fund”), HARBERT DISTRESSED INVESTMENT
OFFSHORE FUND, LTD., an exempted company arganized under the lawa of the Gayman Jslands {the
“Feedar Fund"), and HMC DISTRESSED INVESTMENT OFFSHORE MANAGER, L.L.C%, 3 U.S. imitad
liability sompary with its principal place of bustass in the stata of MNaw Yu--k the (‘Investment Manager),

WHEREAS, this Agraemant slpercades the Investment Managament Agraernant dated
Jung 30, 2002 betwsen tha Fasdar Fung and tha Investment Manager.

WHEREAIS. the Master Fund, tha Feedar Fund and the Investment Menager desire to
enter into an agresmant sedting forth the tarma on which the Invegitnent Manager will perfonn cenain
sefvicas far tha Fund: for Rurposes hareof, tha Master Fund and tha Feedar Fund shall ba refemsd to
coliactively a3 the "Funds® or each Individualy as a "Fund”® or by thair definad terms. .

partlaa 'eigrae az follows:

Sgefion 1. Betanttn of tha !Q\fﬂgtmgm Manarjar,

{a) Each Funt hareby ratains tha investmant Marager and thy Invesiment Managar

.

hersby agrees to act ag investment managsr of each Fund to invest and minvest aff of the-capital of tha

Fund. i this regard, the Feeder Fund will have substantially all of ita assels thvested In the Mastar Fund
. -

ard the Kaster Fund generally'wtt make al porticlio lnvastments on behalf of the Feeder Fund. Al

Investment decisions for aach Fum will be rmade by the Investmest Manager. Each Fund has fumished .

10 the Invastment Mansger a capy of ts Memomndum and Art‘lclgs of Asgociation and the Fasder Fund
has aiso fumishad to the Invastrent Managaré eony of itz Confiduntal Explanatary Mamoranduym for
inusatbm, and 2ach Fund will from fima to ime fumish the Investment Minager with copies of any
amandments thereta, Lntl spah amandments arg defjvared fo tha investmart Managsr, ma!tai'va mam_‘ﬂ
stated shall not be binding on thy investmant Manager, ANl Investmenie of each Fund shall at all imes
sonfom to and be in ascordancs with the rguiraments imposad 4y () the pravisions of each Fund's

Memszrandum and Arficlas of Asseiation, as amended form time to trna and daliverad to the Investmert

14

ORMSINAL

NOW, THEREFORE, in Sonsideraiion for the mutual praises hersin, contained,. the.. ... .
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Meinager. and (i) the provisions of the Feacar Fund's Confidantial Explanatory Mamorandum, as
amended from time 1o fime and daliverad to tha Invastmant Managar. As Investmant ranager for sach
Fund, the Investment Managﬂrlshalf fumish confintous investment managament to @ach Fund. The
Investment Manager shall not be an arnployes of gjther I‘-“unt_:l; and ihe Invagimant Manager shafl have ng
atthority fo act for, rapresent, hind or obligata afther Fund axcept as providad far hargln,

(] Bueh aufhority of the Investment Manager includes, witheut lirvitation, the

authonity ta @) purchase, hold, sall, sall shont, cover and atharwise deal In sscurilies of any zort and rghts

therain, or margin or otherwize; (i} writa, Jurchase, hoid, sell and sthenwize deal in put 2nd eall optlans of
sy sort and any cnmhinnﬂan tharaot, (i) purchase, hold sell and otherwise deal in commodiios,
commodity eontracts, rommodity futures, financiafl futurea and oplions in respect themeo!; pmvided,
however, the lmvestraent Managsr will not do =g until, o the extent raquired, it has reg!atared with the
United States Commodity Futures Fradlag Cammisslon; (v) purchase, hotd, =ail, and otherwise daal iy

cumencles, forwards, swaps, patnership Intorests, interests iy other investment companias and any other

open, mainiain and close hank ascounts and deaw chacks or othar orders for the payment of monays;
pledge securities for loans, and I connection with any such pladga, to affé:t borowings from brokers,
barks and other financtal insttutions: and {vi) enizr inlo, make and perioim any other contracts,
agragmants ar other undertakinga h may deam advisable i connection with providing invasuﬂent
management zarvices & the Funds, ingluding. but not limited tg contracis, agraaments ar other
undartaklngs with parsans, firms or comarations with which tha Inveatrneni Manager or any princlpal of
tha Invastment Manager is affilialad.

(o} The: Investment Marager shail endeavor W keap the capital of each Furd

Invested 1a such aent as It deams advisabls from tirne o time, but it may, it it deemns advisable, maintain

any portion of the assets of each Fund In cash, cash-equivalents and short-term obligations, The
invastmants and reinvestmants made by the lnvestment Manager shall be based On suich regaarch and
nquines a5 the mdesimant Manager shall deemy advisable. The investment and rainvestment of the

capital of aach Fund, including the purchass or sals of any securites or tha narewing of any funds or

P15
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bahalf of sach Fund, eilher on a secured or unsacurad basis, shall bs axtlusively wilhin the control and

discration of the investment Manager.

Section 2. Cg

For the lwemﬁénl .Managel‘a gervicas hereunder, the lnvestment Manager shafl be
entillad to recaive an annual Inesntive fee, esiculaled in accordance with the fallowing dafinitions and
subjact to the fallowing conditions:

(ﬁ) The “Incentive Fea® for any fiscal ya&r is an amourt, pald annually, by the Fesder
Fund aqual ta twenty percent (20%) of the net profits (including ret urvalized gaing and logsac), If any,
during sﬁch year alloesbie o sach Common Shars, aubject to & loaz carrforward, Under a "loss
cartylorward® provisicn, if 2 Comman Share has a logs chargeable 1o i during any fiseat year and during
a subsaquent fiscal year thors is a prafit allocatie to the share, thers will be no Incentive Fas payabfe
with respect to the shae unil the amounl of the loss pravieusly ailocated to the shars haa bearn

recoupad. The Feedar Fund, with the consent of the Investmant Manager, may waive or reduce tha

MiG

..Aneantvg Fes for centaln sharsholders mat ara emplovaes or affifales. of. the. lavestmant Manager,.......

relalives of such parsans and for ceriain large or siralegls investors,

The: Incanlive Fog shad ba payabla tn the Investment Manager by the Faedar Fund within
30 days after the end of tha fiscal ymar, unless the investment Manager slects to defer recaipt of the
Inedntlve Fea as further dﬁ{scribad below. The ameunt of any Incartiue Fee attributabla io any Sammon
Sharas baing receemed will ba payable to the Investment Manager following such redemptian.

Inthe event that this Agreermant is tarminated purstiard 1o Section § harear':sr shates arm

radeerned and the data of termination is nct ihe and of a fiseal year, the Incentive Fea shall be camputed

and will Es payable w the Investment Manager as though tha termination or rodemplion date was the last

day of the fiscal yaar,

{c) ﬁ). If tha Investmant Managsr {er an antity designatad By the Invastmant Managar)
elecly o dafior pavment of alf or pant of the Incentive Fae, any such taferred amounts payaéie to the
Investmant Manager shall be treatad {or an entity daaignate-d by the lnvestmant Managed, and the
amounis eventually payable st the 2nd of such dafersa pén‘uds shalf be detamiined, as if such deferrad

amounts hzd been invested in fhs Feadar Furd {or in such “Allemative Investmenis” 25 1o which the
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parlles hberato may agres) on the firat day of the fiscal year fellowing the yaar tha Ineentiva Fee was
eamad, &5 the case may be, and withdrawn fram the Feedar Fund {or from such Alfamative invazlneants)
a3 of the fast day of the deterral period. - The dafarrad fees and any appreciation or dapreciation thereon
shall e paid promptly after the and of the deferral period,

{iny Titie 1o and bensficial ownarship of the defarrsd amounts refered to
above shall at all times remain with the Feeder Fund, end the Investment Manager {or an ety
desigraled by the Investmant Manager) shall net have any property intarest whatscaver In ary specified
assats of the Feedar Fund untl sush daterred amounts are paid to it,

(m Any deferred amounts referrad to above ‘ahaﬂ cortinua for all pumcsss ta
be part of tha general funds of the Faedar Fund and 1o person other than the Feader Fund shall by virtug
of the provisions of this Agreemant hava any Interest In such furids. To tha extent that tha Investment
Manager acquires a right ta recefis paymenits from the Feader Fund under ihis Agraernent, such right
shall be no grealar than the rght of any unsecured cradtor of the Faader Fund.

(o S b"ha_'ﬁeby"‘ﬂﬂrEEﬁ-‘ﬂﬂd"ﬂﬂﬂﬂl’s’tﬂﬂd"ﬂ’rat\ﬂ'm-‘defarmd‘mﬁnﬁm“'f@ﬂﬁw" [ RECREE
above may nat be subject to selnra far the Paywent of any debls or Judgments against tha frvesiment
Managar (or an entity desigrated by the lnvestment Manager) am.:f the Investment Manager {or an antity
deslanated by the Invastmant Managar) shall have no right to transfer, modity, anticlpate, assign or
encumber iy of such defarred anwynts, and none of the deferrad ameunts which fray ba dus and owing
to the invesiment Manager (or an shiffy designatad by the Imvasiment Menager) shall b Tansfaisble by~ ~

oparaion of law in tha svent that the Irvestmant Manager becomes insolvant or bankrupt. Any purportad

seizure, transfer, modilcation, m.':cip;aﬁun, assignment, encumbrncs or transfar by opsmtion of law
shall ba void.

] Any dalarral election by the Invastmant Manager {or an ontity deslgnated
by the Invastmant Manager) shall be made pursuant to an "Election to Defer” in a form substansally
similar to Exhibit A harsto or in sush other form as ihé Investment Manager ane thg Faadar Fund may
AGTE,

{dy For purposss of this Saction, nat assets of the Funds shall ba detarmined in

accordanes with sach Fund's Artieles of Assoalstion in afact on ihe date heraof,
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{e) Far purposes of computing the Incentiva Fea, “net profit* {Including both reatizad
ang uhraalimd gaing) shall be computed on the acerual basis of accounting using U.S, ganaraly
accaptad accounting principles as a guidelna and i accordance with the principles applicable to tha
camputation of net aszets, ‘

Section 3, Expenses. The nvasiment Managsr (or an antity designated by tha
Invastment Managar) will be raspansibla for and will Fay of cause ta ba pald the following “overhasd
expenees” of the Funds: office rent; fumiture and fixtures; stationery, secratarial/adminiatrative servicas;

salaries; entartainment expenses; smployea insurance and rayroll taxes. All other axpenses wili be paid

by the Furds and will Inzlude: \he Inesntive Faa, legal, autft, tax and accounting finduding outscurcad

acegunting) fees and expenses; third party adminfstrster fess and expanses; Diractors fees and
expensgs; arganizational expenses {including axpenses of tha inftial offer and sale of Commen Shares);
invastment expenses such a3 commissions, rasgarch fass and expansgs; ‘msreat on mangin accounts

ard gther Indabtadnass borrowing chargas on seourities eold short custedial fass; the Feader Fund's pro

M3

- ralE ahare of-ihe -expenses-of-tha- Master Fund:- and-any- other expansas- raagonably related o the

purchase, aala or tranamital of Fund assets.

Saclion 4, Repons to lhe Fund. The investmant Marager shall submit or catmse to be
submittad to the Funds such raparts of tha assels of the Funds and of the market valus of such aysels
Under itz managemant as the Funds shall fiom time Yo time reasanably require. Tha nvastment Manager
shall not incur any individual Fakilty or rezponsibility for any determirstion made, advica gi_hi'en or ethar
action taken or omitted by it in goed fath with respect to the determination of tha valua of tha assets of
tha Funds undet its management, )

Secfion . Selection of Brokers and Custediags,

{a) The Invesiment Managar is autharizad to detamming tha bruker or dealer to ba
used for sach securiles transaction for tha Funds. In planing orders it is each Pund's poliey to obtain the
Lasl price and execution for its transactions, Whare best price and exscutian may ba obtained from more
than ane dealer, tha Invastient Manzgar may purchasz and se!f secuiiiies thiough dealers who provide
rezqarch, statisfical and athar information, although the Purds may not necessanly, in any padicular

instanca, be tha direcl or indirect beneficiary of the rezearch cervices pravidad, Fesaarch fumished by
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brokers may include, but is not limited 1, written information and analyses concaming specific sacurities,
companfes of sectors; markel, financhal, and sconomis studies and forecasty; finanoial publizations;
statistic and pricing services, as wall as discuisions wilh rasearch personnsl, along with' hardwara,
coftwars, databases and other lechnoiogical, technical and telecommunication gorvices, lnes and
equipment uliized in the jnvestment management procass {including improvemants, updates,
mairtenance, modifications, repalrs and raplacements) az well a8 mesearch-related travel. Heaa;amh
services obiained by tha use of commissions arising from sach Fund'y partfolio transactons will only be
used for the banafit of the Funds and such sanvices will ba limited to services which would otherwise
GoNstite an expense bame by the Funda. In negotiating sommission states, the Investment Manager
MI take into account the financlal stahiity and reputation of krokarage firms and the brokerege and
reseamn sericas provided by such brokers, atthaugh the Funds may not, in any padisular instanca, be
the direct or indirect bensficiary of the research services provided. Tha nvestment Manzgar may also

consider {he refaral of investors, consiztent with bast sxecution.

M1

R { "'Thﬂ""lﬂ\?ﬂsWﬂm"‘Mﬂn&gﬂr"'Sha‘ﬂ”"ﬂf&ﬁ""h&\b’ﬂ""tﬁﬂ' ‘Eumﬁty"m “ehangE o sl ptineg

brokers andor custodians of the asssls of tha Fures without further natica to the sharshalders.

Saction 5. Allocagtion. When the Investment Manager deams the purehgse or sale of
gecunilies to be in the best Imerests of the Funds and of affiiates or other cliemts of the Investrmant
Manager, it is tha polley of the Investmant Managar to allocate purchasas and salas of such securiies In
a mannar which the Invastment Managsr considers o be fair and equitable to af of its clia;nta, including
tha Funds.

Sectign 7. fity of the |nvestma : r. Tha Funds shall indemnify and hold
hamiess tha Investment Managar and its members, officers, afilates and amployeas against any and all
losa, liabiity and expanse (including without limitation attomeyy’ fees, judgmants, fines and amounts paid
or to be paid in satloment) raal.snnably incurrad ar suflared by tha Invastmant Manager (or s mambers,
offtcars, affllates or amployees) in connectfon with its pedormance of is duties to tl-;a Funds, }:mvidad.
nowever, that nothing hersin shalf be deemad sithar to protect or to purpert o protest such persons
against any zblty to which # ctharwise would be subject by reason of wllful miscondyst, bad fzith ar

gross negigsnee of sush parson in the pertermanca of his dutles, reckless disrsgard of its atiigations and
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duties under this Agraement, vinlations of appiicabls faw or whare sech indamnification would be &
violation of applicable law. An inderriniflad party will, upen requast, be advanced ameunts in connection
with tha Funds' indemnification abligatian, pravided, however, thal f it is Yatar determined that such party
was not entitled to indemrification, than such perty will promplly reimburse the Funds ior all advanesd

ampunts.

Seclion 8. Other Activities of the Inyastment Manager. The Investment Manager has ‘

Invastments of ta ¢wn and is acting as invastment manager for athera. Further, the Investmant Managsr

may hacoma associated wilth ather investment entities and engaga in investmant management for athers,
Excapt to the extent necessary to parfamm ity obligatiens under this Agresment, tha Inveatrient Manager
or fts affliates is not limited or restricted fram engaging In or devating ime and attamion o the
managament of any othar busineas, whaiﬁor of a similar or dissimilar nature, or rendering sarvices of any
kind to any other eorporatian, firm, Individual or asscckaiion. As a result, the Invaztment Manager and ita

affiliztes and other clients may hold substantial positicns in securites that ars owned by the Furds, ¥ the

Tequldity and concentration considarations may fmit tha akifty of the investment Manager to add 1o tha
pnﬁ'iﬁ-un on behalf of the Funds or othar cliants or fo readily disposa of the positicn. Although the
avafiability at acceptabla prices of investments may frorm tima to time be lmited, il Is the policy of the
Invastmant Manager and its affilales to allocate purchases and sales of such securfles In a manner
dsemed fair and aquitabla to al! clents, including the Funds. Invaﬁtmant may on aceasion qj\fa advice or
iaka acion with raspect to those accounis that dirfér ftom the advite glven with raspect ta the Funds.
Seclion 8. Tam, This Agreament shall continue uniil the olose of bysiness on
Decernber 31, 2032, excapnt thai eithar party may terminate the Agreement effective as of the close of

business on the last day of any fiscal year by giving the other party no fewer than sixty (60} days’ written

notiza.

Section 10, Metize, Al notices shall be in wiiting and shall be deemed ‘o hava been duty
Givan if dalivared parsenally or # mailed by reglstered mail, pustags prapaid, ‘o the following respective
addresses uat] a dffarent addrass Is spaciffad nwniting bya party to e othar party:

To the Funds:

28

' Investment Munayer ity respective- afiiffates and i altar cliems hold-& sub=tantial pasition i an jssuer;
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Harbert Cistressed Invesireant Mastar Fund, Lid,
e/o Intsmational Fund Services {lreland) Limited
Third Flear, Bishop's Square

Aadmend's Hill

Duhfin 2, Irelandg

Harbert Distmsged Invasiment Offshom Fund, Ltd.
cfo International Fund Services (lrelsnd) Limitad
Third Floor, Blshop's Squara

Aedmond'a Hill .-

Bublin 2, Ireland

To iha investnent Managar:

HMC Dictressed Invesiment Offshore Manager, L LG,
BES Madizan Avenus, Suita ZEDD

MNow Yark, New York 10022

U.5.A

MO, SEE

Saction 11. Agsiggment This Agraement shali not ba assignable by sither party harete

witheut the pror writtan conaent of the other party; provided, however, that the assignment of thig

" Agresment by ihe Tnvestinant Manager- to-an entity that-controls, -is-2ontrolled . By or. s under commen.... .

conirol with the Investment Manager shall nel reguire approval by the Funds.

Saction 12, Sales literalyrg. The Funds shall not approva o authorize the use or

distribution in connection with the sala of fts securifies of any lteratura or advertisemant in which the

vestrer! Manages is named or raferred to unless such ltemume of adverisemant shall first be

subnitted to the Inveatment Manager for its approval with respact to matters corceming mqlnvastmam

Mariagar.

Sactiop 13, Goyeming Law. This Agreament and all padormances hereunder shall ba

gavemad by tha laws of tha State of Dalawara.

K21
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iN WITNESS WHEREOF, the parties hereto have executed this Agreement as of tha

dete first writtan abows,

03774.003 §2BI0ED

Harbart Digtrezsed Invaztment Maztar Fund, Lid,

f v a

By.
Nama: el B. Prarcech
Title: e e by~

Harbert Distressed Investment OHshora Fund, Lid.

By: MM__
Mama: Tl . Eraseeci

THa: Drreeto —

HMG Distressad Invasimant Offshora Manager, LL.C,

-

Natme: DAVIE Lot Wil
Title: Vet {Ziname

r=2z
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EXHIBIT A

HARBERT DISTRESSED INVESTMENT OFFRHORE FUND LTD,
ELECTION TO DEFER PAYMENT

INCENTIVE FEE FOR FISCAL YEAR ENDING DECEMBER 31, 20

Pursuant 1o the investmant Managemeant Agraemant, dated as of January ., 2002 {the
"Investiment Managsment Agraement®), by and among Harber Distressed investment Master Fund, Ltd,
(tha "Mastar Fund®), Harhert Distreszod Investment Ofshore Fund, Lid. (the *Fund™) and HMG Distraszed
investrnan: Offshara Manager, LLC. "MANAGER"), MANAGER heraby alscts to defer the recelpt of (A)
o of tha "Incantive Faa® {as defined in the investment Management Agreament) (the "HMC Invastars
Shara®) which, absant deferrs, would be payatis to MANAGER far the fiscal yoar of the Fund anding
Decernber 31, 20_ _, In accordanca wilh tha following: payment of the HMC Investors Shara shall ba
defered urtl the aearier of () Jamuary 1, , (i} the temnination of tha lnvastment Management
Agreement, () the dissciution of the Fund, or (v) the last day of the calendar quarter immadiataly
following the calandar quarter In which HMC [nvastors, LL.C. ceasas to be for any reason an active
member of MANAGER; and (B) ___ % of tha Incentiva Fes (the "Falcons Shars®) which, absant
defemral, would be payabla to MANAGER for tha flscal yaar of the Fund anding Decersdsar 31, 20, in
sccordance with the following: payment of the Falsone Share shall be defemmed until the sanler of {i)
January 1, ___, {i) the termninativn of the investmant Management Agrezment, (i) the dissclution of tha
Fung, or {iv) the iast day of the calendar quader immedialely lofowing the calondar quartar In which Philip
Falmnﬂdcemes 13 ba lor any reason an active mermnbar of MANAGER. A copy of this alection shall be
delivared 1o;

Harbert Distregsed inveaiment Master Fund, Lid.
/o Inlernational Funyg Sendrag (Irefand) Limited
Third Floor, Bishop's Sagsire

Redmond's Hill

Dubln 2, reland

and

Harbert Distrassed Invesimant Qffshiore Fund, Lid, :
wa Intemallonal Fund Services (Ireland) Limited r
Third Fioor, Bishop's Squara
Redmond's Hill

Dresbiin 2, Iraland

By,

Nama
Tite

93773.003 3289052

e ' -
HMC DISTRESSED INVESTMENT OFFSHORE MANAGER, L.L.G.

P23
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Annexure "D"
This is the Annexure of 9 pages marked "D" referred

to In the form 604 Notice of change of Interests of substantial holder

The remainder of the Annexure comprises a true copy of the relevant agreement.
Signed by me and dated 11 August 2006

Bruce Macdonal ised Represeniative

2011885111
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CRIGINAL

ADVISORY SERVICES AGREEMENT

This Investment Advisory Agreement as amended and restated as of
January 1, 2003 is by 2nd between The Harbinger Group, Inc., a corporation organized
tnder the laws of the Staee of Alabama (the "Investrnent Adviser™), Harhert Distrrssed
Investment Master Fund, an exermpted company formed under the laws of the Caywan
Islands (the "Magter Fund"), and Harbert Distressed Investment Offshore Fund, Ltd., zn
exempted company formed under the laws of tha Cayman Islands (the "Feedsy Fand"™,
The Master Fund and the Feeder Fund shall ba referced to collectively as the "Funds” or
each individually as a "Fund"” or by their defiped terme. :

WIINESSETH

WHEREAS, each Fund desires that the Investment Adviser provide
mandgement services and advice to cach Fund with feSpect to the investigation,
ecquisition and disposition of investments in distressed and high yield debt szcurities (the
“Investments”), and the Investment Adviser desires o render such services to each Fund
in consideration of an a management fae,

NOW, THEREFORE, in consideration of the mutual agreements set forth
herzin, the parties agree as follows:

1. Defined Terme. The defined terms used i this Agreement, shall,
unless the contaxt otherwise requires, have the meanings specified in this Section 1 or, if
nat so specified, shall heve the meanings specified in the Feader Fand’s Confidential
Exploratory Memoranduimn as amended from time to time,

"Adviser Party" means rhe Investmeat Adviger and the Investment
Magager, and each of their officers, directors, members, managers, employees and
sharcholders, and cach Person of which any of the sarue i3 a controlled Affiliate,

“Affiliate” shall mean with respect to any Person: (i) any Person directly
or indirectly Coutrolling, Contrelled by or under common Control with snch Person,
(it) any officer, directar, general partner, member of trustes of such Person, or (iif) sy
Person who is an officer, director, general partner, member or tustee of any Person
deseribed in clauses @) or (i1} of this sentence,

"Articles of Association” shall mean that certain Articles of Association

Agreernent of sach Fund, as arended from time to time,

“Canfidential Exploratory Memorandum™ shall mean the Confidentis)
Exploratary Memorandum, as amended from tims to time, of the Feeder Fupd.

“Investment Manazer” shall roean the Investment Manager of the Punds a5
set forth in the Acticles of Association of each Pund,

AFLLIEI (oo s

ag hereinafter specified, and subjncttnmetm



25787 2886

et

1@: 19

Bl 2 92386999 + A19ER999273

"Management Fee" shall mean the expense of the Fesder Fund to
reimburse the Investment Adviser for expenses inenrred in investigating, selacting,
acquiring and disposing of Investments, and otherwise providing the services set forth in
Seection 3 heraof.

“Net Asset Valye” means the aggregate of the net asset value of all shares
of the Fund;

“Person” shall mean any individual, partnershup (whather general or
limited), joint venture, limited Habiliry company, corporation, brust, astate, asgaciation,
gavernment, notninea or other entity,

“Shacehoider” shall mean ths holder of any Share in the Feeder Fund.

1, ovision of Services b Inves t_Adviser, (a) Subject
always to the direction of the Investment Manager and the terms of this Apresment, the
Investment Adviser shall, on behalf of each Fund, investigate porential Investments,
sssist each Fund in the consummation of the acguisition theyeof, provide for the
management of such Investments, and provide advice and assistance with respect to the

MO, SEE

26

digposition of Investments and such other management services related thereto as each

(b} Subject to the other provisions of this Agresment, services to
be rendered by the Investment Adviser in connection with each Fund's investment
program shall include:

(i) (A) overseeing the investments of each Fund; (B} advising each
Pund in comnection with selecting, acquiring, manitoring and divesting
commitments for each Fund to make or dispose of Tavestments: {C)
advising each Fund in connection with negoliaiing, consentng 1w,
amending, modifying and/or terminating instruments apd agreements with
respect to Investments and the operations of sach Fund; and (D) advising
each Fund in connection with entering into option and/or other agreements
to purchase or sell Investments or other asgets by or on behalf of each
Fund;

(ii} (A} consultation with regard to such escrow, investment and
operating accotnis as the Investment Adviser may deem advisable in
connection with the Investments and ather activities of sach Fund; (B)
recornmending amounts to be held in such aceounts as cash reserves as the
[ovesment Adviser deems necessary or appropriate for working capital
ind to fund cos's and expenses incurmed by sach Fund directly or
indirectly with respect to its Investments; and {C) recomimending such
porticn of each Fund's assets to he held in cash or shoblerm liquid
nvestments shall be necessary (o pay each Pund's expenses and
cbligations; '

I~

ATLLINDE 1181208, §
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(iif) hiring such advisers, consultants and/or other professionals as
may be reascnably required to conduct the business of each Fund:

(iv) advising with regard to liquidating alt assets of each Fund in
contemplation of the termination of each Fund as may be required by the
Armicles of Agsociation: and

(v) taking such actions and executing such instruments and
agreaments a3 the Investment Adviser may deem advisable or appropriate
tn congection with the conduet of the affajys of each Fund or the
transactions contemplated by the Articles of Association. «

(c) To the extent permitted under applicable law and the Articles
of Association, the Investment Adviser may hire any Person, including an Affiliate of the
Investnent Adviser or the Investment Manager, to provide the services in tespect of the
Investments and other assets of each Fund contampiated to be provided by the Investrnent
Adviser hersunder and any other related services that it deems necessary in its discretion.
Any Affiliate of the Investment Adviser or Investment Manager may recelve additional
campensatton far such services, provided that the fee paid by each Fund for suck services
shall be disclosed to the Shareholders and shall be at rates customarily charsed for similar .

-services By-Persons-engaged in the same-or substantindty similag Se6vites s wlevan
geographic area, and the provisions of each such contract shell be at least as favorable to
each Fund as the tzrms reasonably expected by the Investment Adyiser to ba availahle in
an arm's-length transaction with an independent third party.

(d) Subject to any restrictions thet may apply under ERTSA or the
Investment Advisers Act of 1940, as amended (the “Advisers Act”), and except as
otherwise expressly provided herein or in the Articles of Assaciation, notliing herein shall
Limit the right of any Adviser Party to enter into business ventures or offer advice to
tusiness entities that compete, directly or indirectly, with the Funds. Without limiting the
_ generality of the foregoing, each Fund acknowledges and agrees that the Tavestment
- Adviser is and may in the futers become associatad with other businesses, and, subjact to
the provisions of the Articles of Association, agrees that any Adviser Party may engage,
directly or irdirectly, in other business ventures of any noature or descripton,
independenily or with others, without regard to whether sich business may be
competitive with the business of the Funds. Neither the Funds nor any Sharshalder shall
have a0y rights by virtue of this Agreertent in or to such independent ventures or to the
income or profits dedved therefrom.  Subject to the provisions of the Articles of
Association, each Fund agrees that aothing in this Agreement shall limit the right of any
Adviser Party (o engage in business of any nature, ¢r fo render services of any kind to 2ay
other businass venture of any paturs.

-

3. Managegent Fee.  As compensation for the sarvicss io be
performed by the Investment Adviser, and as consideration therefor, the Ynvestment
Adviser will be paid a Managerient Fee for each aalendar quarter in an amouat, payable
in advaare, squal w 0.375% (1.5% per anznm) of the net assets of tha Fesder Pund oo the
254 first day of guck quarter, adjustsd for subscriptions and redemptions ogsurring during the

_‘
2
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quarter. The Feeder Fund will pay the Management Fee in U0.5. dollars promptly
following the beginning of such quarter, unless the Investment Adviser elects to defer
receipt of the Management Fee as further described below. The Management Fes will be
deducted in compating the annual net profit or net loss of the Feeder Fund, In the even:
that the Investment Adviser is ot acting as Invesunent Adviser for an entire quarter, the
Management Fee payable by the Feeder Fund for such quarter will be prorated to reflect
the portion of such quarter in which the Investment Adviser is acting as such under the
Advisory Services Agreement. Natwithstanding the foregoing, the Feeder Fond, with the
conssat of the Investment Adviser, may waive ar reduce the Management Fee with regard
to certain Shavcholders that ars zmployees or affiliates of the Investment Meanager, the
Tnvestment Adviser, relatives of such persons, and for certain large or straregic invastors.

4. Elgmm. The Investment Adviser shall be reimbursed iv full upon
demand for all costs or expenses that it lncurs that are properly costs or expenses of the
Feeder Fund pursuant to the Confidential Exploratory Mamorandum,

5. Liability. Exculpation and Indemnification.

(a) Each Fond will indemnify and hold harmless the Tnvestment

r23

Adbviser (and its respective membeérs, officors, affiliates and employeee) against any and =~

- all'loss, Tiability and expense (including without limifation attorneys' fees, judgments,

fines and amounts paid or to be paid in settlement) reasanably inenrred or suffered lay the
Investment Adviser (or their respective members, officers, affiliates or employees) in
connection with their performmance of their duties to each Fand, provided, however, thae
there will be no indemnity for liabilities arising as a result of the wilfAul misfeasance, bad
faith or gross negligence of snch person in the pesformance of his dutics, reciless
disregard of its bligations md duties under the respective agreements, violations of
applicable law or where such indemnification would be a viclation of applicable faw, An
indemnified party will, npon request, be advanced amounts in connection with each
Fund's indemmification obligation, provided, however, that if it is lzter dstermined thar
such party was not entitled to indemuification, then such party will promptly reimburse
gach Furd for all advanced ampounts.

(b} The provisions of this Section 3 shall survive the tarmination
of this Azreement.

6. Temn of Agreement: Removal of Investment Adviser, This
Agresment will continue undi the close of husiness oo December 31, 2032, except that
either the Master Fund, the Feeder Fund or the Investment Adviser may terminata this
Agresment, ffective at the close of business on the last day of any fiscal year by giving
the other pacty not lass than S0 days' woten natice,

7. Representations and Warraytles of the Investment Adviser. The
[nvestment Adviser represems, warranis and covanams to cach Fund that o its
Knowledge: :
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(a} The Investment Adviser is a duoly formed and validly existing
carporation in good standing under the laws of the State of Alabama with full corporate
power and authority to canduct its business as contemplated in this Apgreement.

(b) This Agreement has been duly autborized, executed and
delivered by the Investment Adviser and, upon due authorization, execution and delivery
hy each Fund, will constituta the valid and legally binding agreement of the Investment
Adviser enforceable in accordance with its terms against the Investment Adviser.

(c) The sxecution and delivery of this Agreement by the
Investment Adviser and the performance of its duties and obligations hereunder do not
result in a breach of any of the terms, conditions or provisions of, or conskifute a default
under, any indenture, mortgage, deed of tnist, credit agreement, nate or other evidence of
indebtedness, or any lease or other agreement or understanding, or any licanse, permit,
franchise or certificate to which the Investment Adviser is a party or by which it is bound
or to which its properties are subjsct, require any euthonzation or approval under or
pursuant to any of the foregoing or violate any statute, regulation, law, order, writ,
injunction, judgmeat or decrea to which the Tnvestment Adviser is subject, which breach,
defanit, failure to obtaln authorization or viclation would matedally adversely affect the
business or financial condition of the Invastment Adviser or lmp'cur the Investmcnt

T AdvEer'y ability W cay ot IS obligationy ander iy Agresmant, T

(d) The Investment Adviser is not in default (nor has amy event
ocensred that with noties, Iapse of time, or both, would constitute a default) in the
performarnce of any abligation, agreement or condition contained in this Agresment, any
indenture, mortgage, deed of trust, credit agreement, note or other evidence of
indebtedness or any lease or other agreement or understanding, or any license, permit,
franchise or certificate, to which it is a party or by which it i3 bound or ta which the
properties of it are subject, nor is it in violation of any statule, regulation, law, order, writ,
injunction, judgment ar decree to which it is subject, which default or viclation' would
materially adversely affect the business or financial condition of the Investment Adviser
or impair the Investnent Adviser's ability to carry out its obligations under this
Agreement.

e

(¢) There is no litigation, investigation or other procesding
pending or, to the knowledge of the Imvestment Adviser, theeatensd against the
Investment Adviser or any of its Affiliates that, if adversely determined, would materially
adversely affect the business or financial condition of the fnvestment Adviser or impair
the [nvestment Adviser's abilify o carry out its obligations vader this Agreement,

() No consent, approval or authornzation of, o filing, registration
oF qualification with, any court or governmental authority on the part of the Investment
Adviser is required for the execation and delivery of this Agreement by the Investment
Addviser ead the performance of its obligations und duties herennder.

{(z} Ths Inveatment Adviser is 2n investment adviser wndar the
wag) Bovestrient Advisers Act of 1940, as amended, aad has registered thereunder,

P
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8. Representations and Warranties of the Fyad. Hach of the Master

Furd, the Feeder Fund and the Investment Manager represents ane warzanes that o its
knowladge:

{@) It is dwly organized, validly existing and in good standing
under the laws of the Cayman Islands and the State of Delaware, mspectively, has the
power and authority to conduct its business as contemplated hereunder, and has the
power and anthority to execute, deliver and pecform its obligations under this Agresment

{b) This Agreement constitutes its velid and binding obligation,
SUbJBGt to any bankoptey, insolvency, receivership, moratorium or other similar laws
generally affecting the enforeement of creditors® rights, and the application of gereral
principles of equity, including principles of commercial reasonableness, good faith and
faic dealing, regardless of whether such enforcement is sought in a proceeding at law ar

{o equity.

{¢) The representations and warrantias of the Investment Manager,
each Fund and the Shareheolder ju their respective Subseription Agreements shall inure to
the benefit if the Investment Adviser and the Investment Adviser shall be entitled to rely
thereon each time that such rnpmsenmnons and warranties are deemed to he :epubhshad

- purstant to.the terms of those agresments. .. R A i e s e

9. Miscellapcons.  (a) This Agreement may be amended,

. supplemnented or waived at any tinae and ftom time to time by an instrument in writing

R signed by each party herelo, or their espective successors or assigns, or otherwise as
provided herain.

(b) Notices that may or are required to be given hereunder by any
party to another shall be o writing and depostted in the United States mail, delivered
through a United States nationally recognized evernight delivery service, hand delivered

: or sent by confirmed facsimile ransmission, telegram or tested telex in accordance with
s the instructions therefor appearing in the Subscription Agrzement. In the case of the
Investment Adviser, notices shall bs sent to the Investment Adviser at the following
address: The Harbinger Group, Inc,, One Riverchase Parkway South, Birmingham,
Alabama 33244, Attention: Michae] Luce, Facsimile number {205) 937-3505,

(c) This Agreement shall bind any successors or assigns of the
parties hereto as herein provided.

(d} This Apreement may be exscuted through the vse of separate
signature pages and in any sember of counterpars, and each of such counterparts shall,
ior all purposes, constinite one agreement bivding on all the parties, notwithstanding that
adi the parties w0e nal signatacies to the same couaterpart.

{2) This Agreement is intended to create, and craates, a contractual
telationship for services to he rendeced by the Invesiment Adviser acting i the ordinary
course of its business as an indspencent contractor and i3 not intended 1 create, and does
mot crzate, 2 DATRSrsAD, joint venture or any like relationship armong tha parties hereto

2
Eps
i
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(or any other ba-.rtics). The provisions of this Agreement shall be canstiued in accordanes
with and governed by the laws of the State of New York, without regerd to the conflict of

laws provisions therecf,

() The Investment Adviser may be reconstituted or reorganized
from the corperate form to the Ifmited liability company form ar to the partnership form
or gther form of business entity or vice versz. No party to this Agreement may assign all
or any part of its right, title and interest in and to this Agresment or its obligations and
lizbilities hereunder, withour the prior written consent of the other parties hereto,

{g) There are no third party bensficiaries of this Agreeraent or any
of the terms ar provisions hereof or any of the rights, privileges, duties, liabilities or
pbligations created hereby.

ATLIISOL LIICD9.F
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IN WITNESS WHEREQF, the partles hereto have cansed this Agreement
to be executed by their representative thereunto duly authorized effective as of the day
and year first above writtan.

HARBERT DISTRESSED INVESTMENT
MASTER FUND, LTD,

By
NamefToel B. Piassick
Title: Director

HARBERT DISTRESSED INVESTMENT
OFFSHORE FUND, LTD.

By: d—/ !’? Jfa,_‘“/f&
Nime: Joei B, Plassick
Title: Director

THE HARBINGER GROUF, INC.

£
By z
N Juel B. Piassick
Title: Vice Prasident and General Counsel

37730003 8176372

ATLWEBE T ey
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Annexure "E"
This Is the Annexure of 8 pages marked "E" refarred
1o in the form 604 Notice of change of interests of substantial holder
The remainder of the Annexure cumprise;rue copy of the relevant agresment,

Signed by me

- Authorised Repressntative

MC Investors LLC

201188511_1
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INVESTMENT ADVISORY AGREEMENT
berween

HARBERT FUND ADVISORS, INC.

and

HARBINGER CAFITAL PARTNERS SPECIAL SITUATIONS FUNL, L.I.

775056v9
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INVESTMENT ADVISORY ACGREEMENT

This INVESTMENT ADVISORY AGREEMENT (the “Agreement™) is entered
into on June [_], 2006 by and between HARBERT FUND ADVISORS, INC, an
Alabama corporation (the “Investment Adviser”™), and HARBINGER CAPITAL
PARTNERS SPECIAL SITUATIONS FUND, L.P., a Delaware limited partnership (the
“Partnership™).

WHEREAS, the Parnership desires that the Investment Adviser provide
investment advisory services to the Partnership with respect to the investigation,
acquisition and disposition of investments in accordance with the Investment Objective
and Investment Program set forth in the Confidential Offering Memorandum, dated as of
May 2006, as amended from time to time (the “Confidential Offering Memorandum’)
and the Amended and Restated Agreement of Limited Partnership, dated as of June [ ],
2006, as amended from time to time (the “Partnership Agreement”), and the Investment
Adviser desires to render such services to the Partnership in consideration of a
management fiee, as hereinafter specified, and subject to the terms of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenanits set forth herein,
the Partnership and the Investment Adviser agtee as follows:

1. Defined Terms, The defined terms used in this Agreement, shall, unless
the context otherwise requires, have the meanings specified in this Section 1 or, if not so
specified, shall have the meanings specified in the Partnership Agreement.

“ddviser Party” shall mean the Invesiment Adviser, and its officers, directors,
members, managers, employees and shareholders, and Affiliates.

“dedvisers Act” shall mean the U8, Investment Advisers Act of 1940, as amended
from time to time.

“Affiliate” shall mean with respect to any Person: (i) any Person directly or
indirsctly Controlling, Controlled by or under commean Control with such Person, (i1) any
officer, director, general partner, manager, mermber or trustee of such Person, or (iii) any
Person who is an officer, director, general partner, manager, member or trustee of any
Person described in clauses (1) or (i) of this sentence.

“Control”, “Controlling”, and “Controlled” shall mean the ability to direct the
business or affairs of a Person.

2 Provision of Services by the Investment Adviser.

(a).  Subject always to the direction of the General Partner and the terms of this
Agreement, the Investment Adviser shall, on behalf of the Partnership, investigate
potential investments, assist the Partnership in the consummation of the acquisition
thereof, provide for the management of such investments, and provide advice and
assistance with respect to the disposition of investments and such other management
services related thereto as the Partnership may reasonably request.

MO, SEE
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(b)  Such services to be rendered by the Investment Adviser in connection with the
Partnership’s investment program shall include:

(i) (A) overseeing the investments of the Partnership; (B) advising the
Partnership in connection with selecting, acquiring, monitoring and divesting
investrents for the Partnership or commitments therefor; (C) advising the
Partnership in connection with negotiating, consenting to, amending, modifying
and/or terminating instruments and agreements with respect to investments and
the operations of the Partnership; and (D) advising the Partnership in connection
with entering into securities transactions by or on behalf of the Partnership;
provided, that, notwithstanding anything herein to the contrary, the Investment
Adviser shall not advise the Partnership with respect to the selection, acquisition,
monitoring or disposition of any “commodity”, as defined in the U.5. Commodity
Exchatge Act, as amended from time (o time;

(ii) (A) conanltation with regard to such escrow, investrent and
operating accounts as the Investment Adviser may deem advisable in connection
with the investments and other activities of the Partnership; (B) recommending
amounts to be held in such accounts as cash reserves as the Investment Adviser
deems mnecessary or appropriate for working capital and to fund costs and
expenses incurred by the Partnership directly or indirectly with respect to ils
investments; and {C) recommending such portion of the Partnership’s assets to be
held in cash or short-term liquid investments as shzll be necessary to pay the
Partnership’s expenses and obligations;

(ii)  hiring such advisers, consultants and/or other professionals as may
be reasonably required to conduct the business of the Partnership;

(iv)  advising with regard to liquidating all assets of the Partnership in
conternplation of the termination of the Parmership as may be required by the
Partnership Agreement; and

(v)  taking such actions and executing such instruments and agresments
as the Investment Adviser may deem advisable or appropriate in commection with
the conduct of the affairs of the Partnership or the transactions contemplated by
the Partnership Agreement.

{¢)  To the extent permitted under applicable Law and the Partnership Agreement, the
Investment Adviser may hire any Person, including any Adviser Party, to provide the services in
respect of the investments and other assets of the Partnership corntemplated to be provided by the
Investment Adviser hereunder and any other related services that it deems necessary in its
discretion. Any Adviser Parly may receive additional compengation for such services.

(d)  Subject to any restrictions that may apply under the Advisers Act, and except a8
otherwise expressly provided herein or in the Partnership Agreement, nothing herein shall limit
the right of any Adviser Party to enter into business ventures or offer advice to business entities
that compete, directly or indirectly, with the Partnership. Without limiting the generality of the

Y36
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foregoing, the Partnership acknowledges and agrees that the Advisory Parties are and may in the
future become associated with other businesses, and, subject to the provisions of the Partnership
Agreement, agrees that any Adviser Party may engage, directly or indirectly, in other business
ventures of any nature or description, independently or with others, without regard to whether
such business may be competitive with the business of the Partnership. Neither the Partnership
nor any Limited Partner shall have any rights by virtue of this Agreement in or to such
independent ventures or to the income or profits detived therefrom. Subject to the provisions of
the Partnership Agresment, the Partmership agrees that nothing in this Apreement shall limit the
right of any Adviser Party to engage in business of any nature, or to render services of any kind
to any other business venture of any natute.

3 Management Fee. The Partnership shall pay the Investment Adviser the
Management Fee, in the amounts and at the times provided in Section 2.07 of the Partnership
Agreement. The Investment Adviser hereby represents that it is familiar with the Partnership
Agreement and agrees to all arrangements stated therein regarding the Management Fee.

4, Expenses. The Investment Adviser shall be reimbursed in full upon demand for
all costs or expenses that it incurs that are properly costs or expenses of the Partnership pursnant
to Section 2.07 of the Partnership Agreement.

5. Liability, Exculpation and Indemmification.

(a) The Investment Adviser and its agents, shareholders, directors, officers,

employees, controlling Persons and Affiliates (i) shall be and hereby are indemnified and held

harmless by the Partnership in accordance with the terms of 2.06 of the Partnership Agreement
and (ii) shall not be liable to the Partnership except as provided in section 2.03 of the Partnership

Agreement.
(k) The provisions of this Section 5 shall survive the termination of this Agreement.

6. Duration and Termination. This Agreement shall become effective on the date
hereof and shall remain in full force and effect until the earlier to occur of (i) the dissolution of
the Partnership or (ii) such date as the Partnership and the Investment Adviser mutually agree.
Any termination of this Agreement pursuant to this Section 6 shall be without penalty or other
additional payment; provided, that (4) the Partnership shall pay the Management Fee referred to
in Section 3 hereof pro-rated to the date of termination and (B) the Partnership shall honor any
transactions entered into before the date of any such termination.

7. Representations and Warranties of the Inyestment Adviser. The Investment
Adviser represents, warrants and covenants to the Partnership that, to its knowledge:

(8)  The Investment Adviser is a duly formed and validly existing corporation in good
standing under the laws of the State of Alabama with full corporate power and authority to
conduct its business as contemplatad in this Agreement.

(b)  This Agreement has been duly authorized, executed and delivered by the
Tnvestment Adviser and, upon due authorization, execution and delivery by the Partnership, will
constitute the valid and legally binding agreement of the Investment Adviser enforceable in
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accordance with its terms against the Investment Adviser, subject to any bankrupicy, insolvency,
receivership, moratorium or other similar laws generally affecting the enforcement of creditors’
tights, and the application of general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing, regardless of whether such enforcement is sought in
a proceeding at law or in equity.

(¢)  No consent, approval or authorization of, or filing, registration 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 performance of
its obligations and duties hereunder.

(d)  The Investment Adviser is an “investment adviser”, as defined in the Advisers
Act and has registered thereunder.

.8 Representations _and Warranties of the Partnership. The Partnership
represents and warrants that, to its knowledge.

(@) It is duly organized, validly existing and in good standing under the laws of the
state of Delaware, has the power and authority to conduct its business as contemplated
hereunder, and has the power and autharity to execute, deliver and perform its obligations under
this Agreement.

(b)  This Agreement has been duly authorized, executed and delivered by the
Partrnership and, upon due authorization, execution and delivery by the Investment Adviser, will
constitute the valid and legally binding agresment of the Partnership enforceable in accordance
with its terms against the Partnership, subject to any bankmptey, insolvency, meceivership,
moratorium or other similar laws generally affecting the enforcement of creditors’ rights, and the
application of general principles of equity, including principles of eommercial reasonableness,
good faith and fair dealing, regardless of whether such enforcernent is sought in a proceeding at
law or in equity.

(c)  No consent, approval or authorization of, or filing, registration or qualification
with, any court or governmental authority on the part of the Partership is required for the
execution and delivery of this Agreement by the Partnership and the performance of its
obligations and duties hereunder,

(d The representations and warranties of the General Partner, the Partnership and the
Limited Partners sat forth in the Partnership Agreement and the Subscription Documents of each
Limited Partner shall inure to the benefit of the Investment Adviser and the Investment Adviser
shall be entitled 10 rely thereon each time that such representations and warranties are deemed to
be republished pursuant to the terms of those agreements.

9, Miscellaneous.

(8)  Independent Contractor Status. The Invesiment Adviser shall for all purposes
herein be deemed to be an independent contractor and shall, unless otherwise expressly provided
herein or authorized by the General Partner from time to time, have no authority to act for or
represent the Partnership in any way or otherwise be deemed an agent of the Partnership.
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Nothing contained herein shall be deemed to constitute the parties hereto (or any of them) as
members of any partnership, joint venture, association, syndicate or other entity. The parties
further agree that any amounts paid to the Investment Adviser pursuant to this Agreement shall
constitute payments for services rendered.

(b) Services Not Exclusive. The services of the Investment Adviser are not exclusive
to the General Partnier and the Partnership. Any Adviser Party may, to the extent not prohibited
by the Parinership Agreement, render similar services to others and engage in additional
activities s0 long as the Investment Adviser performs its obligations hereunder.

(c) Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.

(d) Jurisdiction and Venue. Each of the parties hersto (i) irrevocably and
unconditionally submits to the exclusive jurisdiction of the courts of the State of New York
located in New York Ceunty, New York and of the United States District Court for the Southemn
District of New York with respect to all actions and proceedings arising out of or rzlating to this
Agreement and the transactions contemplated hereby; (i) agrees that all claims with respect to
any such action or proceeding shall be heard and determined in such courts and agrees not to
Commence any action or proceeding relating to this Agreement or the transactions conternplated
hereby except in such courts; (iii) itrevocably and unconditionally waives any objection to the
laying of venue of any action or proceeding arsing out of this Agreement or the transactions
contemplated hereby and irrevocably and unconditionally waives the defense of an inconvenient
forum; and (iv) agrees that a final judgment in any such action or proceeding shall be conclusive
and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law,

(¢)  Waiver of Jury Tral. EACH PARTY HERETO HEREBY 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 CONTRACT,
TORT OR ANY OTHER THEORY).

H Successors and Assigns. This Agreement shall inure to the benefit of the parties
hereto and any Indemnified Party, and shall be binding upon the parties hereto, and their
tegpective successors, permitied assigns and, in the case of an individual Indemnified Party, heirs
and legal representatives.

(g)  Severability. Every term and provision of this Agreement is intended to be
severable. If any term or provision hereof is illegal or invalid for any reason whatsoever, such
term 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 remainder of this Agreement.

(h) Entire_ Apreement. This Agreement constimutes the entire agreement among the
parties with tespect to the subject matter hereof and supersedes any prior agreement or
understanding among them with respect to such subject matter.
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6)] Headings. The headings of the sections of this Agreement are inserted for

convenience only and shall not be deemed to constitute a part hereof or affect the interpretation
thereof.

@) Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which taken together shall constitute a
single agreement.

(k)  Survival of Certain Provisions. The provisions of Sections 4, 5 and 9(c). (d}, (e),
(k) of this Apgreement shall survive any temnination or expiration of this Agreement and the
dissolution, termination and winding up of the Partnership.

(1)) Waiver. No waiver of the provisions of this Agreement shall be valid unless in
writing and signed by the party to be bound. No failure or delay by any party in exercising any
right or remedy hereunder shall operate as a waiver thereof, and a waiver of a particular right or
remedy on one occasion shall not be deemed a waiver of any other right or remedy or a waiver
on any subsequent occasion.

(m) Intent. This Agreement is intended to confirm the arrangements provided for in
the Partmership Agreement for the services and duties of the Investment Adviser to the
Partnership. Accordingly, the Partnership Agreement shall govemn in the event of any conflict,
ambiguity or inconsistency between this Agreement and the Parmership Agreement.

[signature page follows]
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_ IN WIT‘I\’ESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their respective representatives hersunto duly authorized as of the date first ahove written,

INVESTMENT ADVISER:

Harbert Fund Advisors, Inc.

s ML |

Name: Willigen RLbu_qslﬁ
- Title: Semior Vice Pregident

PARTNERSHIP:

Harbinger Capital Partners Special Situations Fund,
LP.

By: Harbinger Capital Pariners Special Situations
GP, LLC, its general partner

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

o= f L ./

Name: Willi g on R. Lucas, ¥
Title: Sonior Vice President

Signaiure page to
Investment Advisory Agreement of
Harbinger Capital Partners Special Situations Fund, L.



