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INTRODUCTION

Please consult (a) the Glossary of Defined Terms for the Debtors’ Plan Documents attached as
Exhibit A-1 to this Disclosure Statement for the meaning of defined terms in the Debtors’ Plan Documents and in the
sections of this Disclosure Statement prepared by the Debtors; (b) the Glossary of Defined Terms for the Parent’s Plan
Documents attached as Exhibit A-2 to this Disclosure Statement for the meaning of defined terms in the Parent’s Plan
Documents and in the sections of this Disclosure Statement prepared by the Parent and AMC; and (c) the Glossary of
Defined Terms for Harbinger’s Plan Documents attached as Exhibit A-3 to this Disclosure Statement for the meaning of
defined terms in Harbinger’s Plan and in the sections of this Disclosure Statement prepared by Harbinger.

The following text uses defined terms from the Debtors’ Glossary.

Three separate plans of reorganization have been proposed for the Debtors: one by the Debtors, one by
the Parent and AMC, and one by Harbinger.

ASARCO LLC and the Subsidiary Debtors have proposed, and are soliciting acceptances of, the Sixth
Amended Plan of Reorganization for the Debtors under Chapter 11 of the United States Bankruptcy Code, As Modified,
which is referred to herein as the Debtors’ Plan. A copy of the Debtors’ Plan is attached hereto as Exhibit B-1.

The Parent and AMC have proposed, and are soliciting acceptances of, ASARCO Incorporated and
Americas Mining Corporation’s Modified Fifth Amended Plan of Reorganization for the Debtors Under Chapter 11 of the
United States Bankruptcy Code, which is referred to herein as the Parent’s Plan. A copy of the Parent’s Plan is attached
hereto as Exhibit B-2.

Harbinger has proposed, and is soliciting acceptances of, the Second Amended Chapter 11 Plan filed by
Harbinger Capital Partners Master Fund I, Ltd., which is referred to herein as Harbinger’s Plan. A copy of Harbinger’s
Plan is attached hereto as Exhibit B-3.

This solicitation is conducted in order to obtain sufficient acceptances to enable one of the Plans to be
confirmed by the Bankruptcy Court pursuant to the provisions of section 1129 of the Bankruptcy Code. As is explained in
the Summary of Voting Procedures below, Classes of Claims that are entitled to vote on the Plans will vote separately with
respect to each Plan, and may vote to accept all Plans, reject all Plans, accept one or more of the Plans while rejecting the
other Plans, or not vote on any Plan. However, the Bankruptcy Court can only confirm one plan; if two or more Plans are
confirmable under section 1129 of the Bankruptcy Code, the Bankruptcy Court will consider the preferences of holders of
Claims and Interests in determining which of the Plans to confirm. Accordingly, preferences are being solicited from all
holders of Claims and Interests.

The purpose of the Disclosure Statement is to set forth (a) the history of the Debtors, their businesses,
and their Reorganization Cases; (b) information concerning the Plans and alternatives to the Plans; (c) information for the
holders of Claims and Interests regarding their rights under each of the Plans; (d) information to assist the holders of
Claims and Interests in impaired Classes in making an informed judgment regarding whether they should vote to accept or
reject any or all of the Plans; and (e) information to assist the Bankruptcy Court in determining whether any or all of the
Plans comply with the provisions of chapter 11 of the Bankruptcy Code and whether one of the Plans should be confirmed.

Pursuant to the Disclosure Order dated July 2, 2009, attached hereto as Exhibit C, the Bankruptcy
Court (a) approved this Disclosure Statement, in accordance with section 1125 of the Bankruptcy Code, as containing
“adequate information” to enable a hypothetical, reasonable investor typical of holders of Claims against and Interests in
the Debtors to make an informed judgment as to whether to vote to accept or reject any or all of the Plans, and
(b) authorized its use in connection with the solicitation of votes with respect to the Plans. APPROVAL OF THIS
DISCLOSURE STATEMENT, HOWEVER, DOES NOT CONSTITUTE A DETERMINATION BY THE
BANKRUPTCY COURT AS TO THE FAIRNESS OR MERITS OF ANY OF THE PLANS. No solicitation of
votes on the Plans may be made except pursuant to this Disclosure Statement and in accordance with section 1125 of the
Bankruptcy Code.

This Disclosure Statement is not intended to replace a careful and detailed review and analysis of the
Plans by each holder of a Claim or an Interest, but instead is intended only to aid and supplement that review. Any
description of the Plans is a summary only. Holders of Claims and Interests and other parties in interest are cautioned to
review the Plans and any related attachments in their entirety for a full understanding of each of the Plan’s provisions.
This Disclosure Statement is qualified in its entirety by reference to the full text of the Plans and the exhibits and
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attachments to each of the Plans. If any inconsistency exists between the terms of the Plans and this Disclosure Statement,
the terms and provisions of the Plans shall control.

Certain of the statements contained in this Disclosure Statement are forward-looking projections and
forecasts based upon certain estimates and assumptions. Such statements may prove to be wrong or materially different
from actual future results, and there can be no assurance that such statements will be reflective of actual outcomes. The
statements contained in this Disclosure Statement, moreover, are made as of the date hereof unless otherwise specified
herein, and the delivery of this Disclosure Statement does not imply that there has been no change in the information set
forth herein since such date.

Holders of Claims against and Interests in the Debtors are encouraged to read and carefully consider the
matters described in this Disclosure Statement, paying careful attention to the summary of each of the Plans and the risks
of each of the Plans. Prior to voting on the Plans, each holder of a Claim should consult such holder’s attorney,
accountant, tax advisor, and financial advisor as to the effect of each of the Plans on such holder, including, without
limitation, the tax effects of each of the Plans. In making a voting decision, each holder must rely on the holder’s own
examination of the Debtors and the terms of the Plans, including the merits and risks involved.

This Disclosure Statement may not be relied upon for any purpose other than to determine whether to
vote in favor of or against any or all of the Plans, and nothing contained herein shall constitute an admission of any fact or
liability by any party, or be admissible in any proceeding involving the Debtors or any other party, or be deemed evidence
of the tax or other legal consequences or effects of the reorganization of the Debtors.

The statements and information about the Debtors, including financial information, financial
projections, and information regarding Claims or Interests contained in this Disclosure Statement, have been prepared
from (a) information provided by the Debtors and their advisors in regards to the Debtors’ Plan; (b) information provided
by the Parent, AMC, and their advisors in regards to the Parent’s Plan; and (c) information provided by Harbinger and its
advisors in regards to Harbinger’s Plan. No statement or information concerning the Debtors (particularly as to future
business, results of operations or financial condition, or with respect to distributions to be made under the Plans) or their
assets, properties, or businesses that is given for the purpose of soliciting acceptances of any of the Plans is authorized,
other than as set forth in this Disclosure Statement.

As noted herein, certain sections of this Disclosure Statement have been prepared solely by the
Debtors, certain sections have been prepared solely by the Parent and AMC, and certain sections have been prepared
solely by Harbinger. The Debtors, the Parent and AMC, and Harbinger do not necessarily agree or disagree with any
of the statements or representations in sections prepared by the others and expressly reserve all rights to contest any
such statements or representations, if appropriate.

As noted at various points herein, this Disclosure Statement contains statements included at the
request of various parties in interest. The Debtors, the Parent and AMC, and Harbinger make no representations as to
the accuracy of such statements. Moreover, the lack of a specific reference to the position of the Debtors, the Parent
and AMC, or Harbinger regarding any such statements should not be taken as the agreement of the Debtors, the
Parent and AMC, or Harbinger with all or any part of such statements.

SUMMARY OF VOTING PROCEDURES

The following text uses defined terms from the Debtors’ Glossary.

Ballots with voting instructions and copies of this Disclosure Statement have been sent to all known
holders of Claims in impaired Classes that are entitled to vote on any of the Plans. All holders of impaired Claims and
Interests should read the Ballot carefully and follow the voting instructions accurately. Holders of Claims should use only
an official Ballot.

A WHO CAN VOTE?

Pursuant to the provisions of the Bankruptcy Code, only classes of claims which are (1) "impaired” by
a plan of reorganization, and (2) entitled to receive a distribution under the plan are entitled to vote on the plan.
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1. The Debtors’ Plan.

Under the Debtors’ Plan, Claims in Classes 2, 3, and 4 are impaired (unless any sub-Classes of Class 2
Secured Claims are Reinstated, in which case the Claims in the sub-Classes that are Reinstated shall be unimpaired), and,
accordingly, the holders of Claims in those Classes are entitled to vote to accept or reject the Debtors’ Plan. Claims in
Classes 1 and 5 and, as previously noted, any Class 2 Secured Claims that are Reinstated are unimpaired by the Debtors’
Plan, and the holders of Claims in such Classes are conclusively presumed by operation of the Bankruptcy Code to have
accepted the Debtors’ Plan.

Claims in Classes 6 and 7 of the Debtors’ Plan, and Interests in Classes 8, 9, and 10 of the Debtors’
Plan, shall not receive or retain any property on account of their Claims and Interests, and the holders of Claims and
Interests in such Classes are conclusively presumed by operation of the Bankruptcy Code to have voted to reject the
Debtors’ Plan.

2. The Parent’s Plan.

Under the Parent’s Plan, Claims in Classes 2 (as to any Claimants receiving the Cash payment option),
3, and 4 are impaired and receiving distributions under the Parent’s Plan, and, accordingly, the holders of Claims in those
Classes are entitled to vote to accept or reject the Parent’s Plan. Claims in Classes 1, 5, and 8 and, as previously noted,
any Claims in Class 2 other than those receiving the Cash payment option are unimpaired by the Parent’s Plan, and the
holders of Claims in such Classes are conclusively presumed by operation of the Bankruptcy Code to have accepted the
Parent’s Plan.

Claims in Classes 6 and 7, and Interests in Class 9, shall not receive or retain any property on account
of their Claims and Interests, and the holders of Claims and Interests in such Classes are conclusively presumed by
operation of the Bankruptcy Code to have voted to reject the Parent’s Plan.

3. Harbinger’s Plan.

Under Harbinger’s Plan, Claims in Classes 2, 3, and 4 are impaired (unless any sub-Classes of Class 2
Secured Claims are Reinstated, in which case the Claims in the sub-Classes that are Reinstated shall be unimpaired), and,
accordingly, the holders of Claims in those Classes are entitled to vote to accept or reject Harbinger’s Plan. Claims in
Classes 1 and 5 and, as previously noted, any Class 2 Secured Claims that are Reinstated are unimpaired by Harbinger’s
Plan, and the holders of Claims in such Classes are conclusively presumed by operation of the Bankruptcy Code to have
accepted Harbinger’s Plan.

Claims in Classes 6 and 7 of Harbinger’s Plan, and Interests in Class 8 of Harbinger’s Plan, are
impaired and are deemed to have voted to reject Harbinger’s Plan.

Interests in Classes 9 and 10 of Harbinger’s Plan, shall not receive or retain any property on account of
their Interests, and the holders of Interests in such Classes are conclusively presumed by operation of the Bankruptcy Code
to have voted to reject Harbinger’s Plan.

The holder of a Claim may not split his, her, or its vote for a particular Claim under any of the Plans.
Accordingly, (a) each holder shall receive a separate Ballot for each Claim held, regardless of whether or not such Claims
are within the same Class; (b) each holder shall have a single vote for each of the Plans for each Claim held; (c) the full
amount of each Claim (calculated in accordance with these procedures) shall have been deemed to have voted either to
accept or reject each of the Plans; and (d) any Ballot that partially rejects and partially accepts one of the Plans shall not be
counted as to that particular plan.

The Bankruptcy Court has established July 2, 2009 as the Voting Record Date for purposes of
determining which holders of Claims are entitled to vote to accept or reject the Plans.

B. WHAT IS THE DEADLINE FOR VOTING?
In order for your vote to be counted for voting purposes, Ballots accepting or rejecting the Plans,
including Master Ballots submitted by (1) nominees for Bondholders and (2) attorneys for Unsecured Asbestos Personal

Injury Claimants must be physically received by the Balloting Agent no later than 4:00 p.m., Prevailing Central Time,
on August 5, 2009. Please allow adequate time for delivery.
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To ensure the integrity of the voting process, all Ballots must be submitted as originals and bear an
original signature in order to be counted. Please plan on voting so that the Ballots can be received in time to be counted.

C. WHERE AND HOW DO | RETURN MY BALLOT?

Ballots should be returned to the Debtors’ Balloting Agent at:

ASARCO Balloting

c/o AlixPartners, LLP

2100 McKinney Avenue, Suite 800
Dallas, TX 75201

You must sign and return the Ballot accompanying this Disclosure Statement to the Balloting Agent in
order to have your vote count. You may return your Ballot by mail, hand delivery, or overnight courier. However, the
Balloting Agent is not able to accept Ballots by email or facsimile. A self-addressed, postage-prepaid envelope is included
for your convenience.

D. CAN MY ATTORNEY VOTE FOR ME?

Yes, under certain circumstances. If you (1) have authorized your attorney to vote for you and (2) have
not changed those arrangements, your attorney may vote as your agent. If your attorney votes for you, you do not need to
complete a Ballot. If you have not authorized your attorney to vote for you, only you may vote on the Plans.

E. I AM A NOMINEE VOTING ON BEHALF OF A BONDHOLDER—WHAT DO | NEED TO DO?

With respect to Bondholders’ Claims, a Nominee may hold the relevant Claims rather than the
Bondholders themselves. To tabulate votes for the Bondholders, the Balloting Agent will deliver solicitation packages to
the Bondholders and Nominees of record as of the VVoting Record Date. Additionally, the Balloting Agent will distribute
Master Ballots to the Nominees. The Debtors, through the Balloting Agent, will instruct the Bondholders to mail their
Ballots to the Nominees in time for the Nominees to cast votes to accept or reject any or all of the Plans and to make
election (if any) on behalf of, and in accordance with, the Ballots cast by the Bondholders through the Master Ballots. The
Balloting Agent will then tabulate the Master Ballots.

Nominees voting on behalf of Bondholders must use and complete the Master Ballots for Bondholders.
Each Master Ballot must be signed by a Nominee under penalty of perjury on behalf of the applicable Bondholders, who
must have authorized the Nominee to vote on their behalf.

Ballots cast by Nominees on behalf of Bondholders must be received by the Debtors’ Balloting Agent
at the address listed on the Ballot by August 5, 2009 at 4:00 p.m., Prevailing Central Time. Ballots may be returned by
mail, hand delivery, or overnight courier. However, the Balloting Agent is unable to accept Ballots by email or facsimile.
Please allow enough time for delivery.

F. I AM AN ATTORNEY VOTING ON BEHALF OF MY CLIENT—WHAT DO | NEED TO DO?

Attorneys voting on behalf of Unsecured Asbestos Personal Injury Claimants must use and complete
the Master Ballots for such Claimants. Each Master Ballot must be signed by an attorney under penalty of perjury on
behalf of his or her clients. In other instances, attorneys voting on behalf of clients (other than Unsecured Asbestos
Personal Injury Claimants) must use and complete the Ballot sent to the client. In either instance, attorneys may vote only
for those clients from whom the attorney has obtained authorization to do so.

Ballots cast by attorneys on behalf of their clients must be received by the Debtors’ Balloting Agent at
the address listed on the Ballot by August 5, 2009, at 4:00 p.m., Prevailing Central Time. Ballots may be returned by
mail, hand delivery, or overnight courier. However, the Balloting Agent is unable to accept Ballots by email or facsimile.
Please allow enough time for delivery.

G. WHAT DO | DO IF | RECEIVED MORE THAN ONE BALLOT?

If you received more than one Ballot, you may hold Claims in different Classes and may be entitled to
vote in more than one Class. Please review the Ballots carefully and consult with your legal and financial advisors for
further advice if necessary.
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H. WHAT DO I DO IF | DID NOT RECEIVE A BALLOT WITH MY SOLICITATION PACKAGE OR
NEED A REPLACEMENT BALLOT?

If you are a holder of a Claim entitled to vote on the Plans and (1) did not receive a Ballot; (2) received
a damaged Ballot; or (3) lost your Ballot (and you are not voting through your attorney), you should contact the Balloting
Agent, by writing to ASARCO BALLOTING, c/o ALIXPARTNERS, LLP, 2100 MCKINNEY AVENUE,
SUITE 800, DALLAS, TEXAS75201, calling 1-888-727-9235 or 1-972-535-7137, or emailing
CMS_Noticing@alixpartners.com (reference “ASARCO” in the subject line). You may also obtain additional information
on the Debtors’ restructuring website: www.asarcoreorg.com.

I CAN | CHANGE MY VOTE?

Once you have sent in your Ballot, you cannot change your vote unless the Bankruptcy Court “for
cause shown,” after a notice and a hearing, permits you to change your vote on one or more of the Plans or the voting
procedures order otherwise permits you to do so.

J. DO I NEED TO VOTE ON THE DEBTORS’ PLAN, THE PARENT’S PLAN, AND HARBINGER’S
PLAN?

The Bankruptcy Court has approved this Disclosure Statement. As explained in the instructions
accompanying your Ballot, the Ballots permit votes to accept or reject one or more of these Plans or none of the Plans, and
to express a preference between the three Plans.

If you have any questions about the procedures for voting on the Plans, you should contact your
attorney or the Balloting Agent.

For detailed voting instructions, see the instructions accompanying your Ballot. Please read and
follow the instructions closely to ensure that your vote is counted.

OVERVIEW OF THE DEBTORS’ PROPOSED PLAN AND THE DEBTORS’ PLAN COMPARISONS

The following text has been prepared by the Debtors with reference to the Debtors’ Plan and using
defined terms from the Debtors’ Glossary. All statements and representations are the sole responsibility of the Debtors.
The Parent and AMC and Harbinger do not necessarily agree or disagree with any of the statements or representations
in this section and each expressly reserve their respective rights to contest any such statements or representations, if
appropriate.

The Debtors urge Claimants to vote in favor of, and to indicate a preference for, the Debtors’ Plan
because the Debtors believe it provides Claimants with the best possible alternative among the Plans. The Debtors’ Plan
proposes significant Cash returns to Claimants on the Effective Date, with the possibility that Class 3 (General Unsecured
Claims) and Class 4 (Unsecured Asbestos Personal Injury Claims) will ultimately receive payment of 100 percent of the
Allowed Amount of their Claims, PLUS payment of Post-Petition Interest and attorneys’ fees as permitted under
applicable law if recoveries are obtained from certain litigation. The Debtors currently estimate that Post-Petition Interest
alone for Class 3 and Class 4 would total between $514.7 million and $546.8 million (depending on the Claims estimate
one uses for the computation). Although this is a sizable figure, ASARCO has the SCC Final Judgment against AMC that
is valued at $7.48 billion as of June 2, 2009 (if collected in full as of that date), an amount more than sufficient to pay
creditors’ Claims in full. Although the SCC Final Judgment is currently being appealed by AMC and the possibility exists
that the SCC Final Judgment will be reversed or modified on appeal, the Debtors believe that the grounds asserted by
AMC for reversal or modification of the SCC Final Judgment lack legal and factual merit. Accordingly, the Debtors
believe that the Debtors’ Plan provides Claimants with a realistic opportunity to be Paid in Full in these Reorganization
Cases, including Post-Petition Interest and attorneys’ fees. The Debtors further believe that this result is achievable
within a reasonable period of time because claims in the SCC Litigation have been reduced to judgment and AMC has
been required to post collateral sufficient to satisfy that judgment to obtain a stay pending appeal. (For additional
discussion of the SCC Litigation, please see Section 2.24(c) below.)

By contrast, the Debtors believe that the Parent’s Plan is inferior to the Debtors’ Plan for a variety of
reasons. First, the Debtors believe it is uncertain if the Parent’s Plan, if confirmed, will ever be effectuated because the
Parent will have little money at risk with respect to the Parent’s Plan until AFTER confirmation or such funds are subject
to so many “outs” under the Parent’s Plan as to not truly be “at risk.” The Parent disagrees. Secondly, the Parent’s Plan
eliminates the possibility that creditors’ Claims will be Paid in Full, because it explicitly provides that Class 3 and Class 4
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Claimants CANNOT receive Post-Petition Interest or attorney’s fees. According to the Debtors’ estimates, the Parent’s
Plan requires that Claimants waive their right to collect over $514 million! Third, the Parent’s Plan offers significant
operational risk in that it requires that the Debtors generate at least $280 million of net operating income during the first
year after the Effective Date to satisfy the promissory note the Parent proposes to issue to the Asbestos Trust on account of
Class 4 asbestos Claimants. The Debtors believe that the Reorganized Debtors may be unlikely to generate this significant
amount of Cash absent very favorable copper prices, which are very volatile. This risk is magnified by the distinct
possibility that the Parent will NOT be able to reach agreement with the Unions, which based on the Parent’s past history
with the Unions, appears likely. If no agreement is reached and a labor strike occurs as a result of the confirmation of the
Parent’s Plan, the ability of the Reorganized Debtors to generate operating income would be in significant doubt. Finally,
in order for Claimants to be paid 100 percent of the principal amount of their Claims under the Parent’s Plan, the Parent’s
litigation trust has to generate material recoveries. The largest asset of that trust is the claims against Sterlite, the
collection of which the Debtors believe would be highly speculative and take many, many years to realize. (See Section
2.28(d) below for discussion of risks associated with litigation against Sterlite.)

The Parent notes that it has guaranteed the promissory note to the Asbestos Trust, minimizing the risks
to Class 4 Unsecured Asbestos Personal Injury Claimants. Moreover, under the Debtors’ Plan, the Parent notes that
creditors are receiving a significant portion of their recovery through a nine-year note in the face amount of $770 million;
if a labor strike or the volatility in copper prices jeopardizes recoveries under a $280 million promissory note payable in
one year under the Parent’s Plan, a significant portion of that risk is also applicable to the nine-year copper note under the
Debtors’ Plan. With respect to the SCC Litigation, the Parent refers creditors to its description of the litigation set forth in
Section 2.24(c)(2) below.

The Debtors believe that Harbinger’s Plan also is inferior to the Debtors’ Plan for a variety of reasons.
First and foremost, the Cash component of the consideration under Harbinger’s Plan is only $500 million. Secondly,
Harbinger’s Plan lacks the support of the asbestos representatives and therefore presents significant confirmation risks.
Accordingly, the Debtors believe that the Debtors’ Plan offers Claimants the best opportunity to be Paid in Full and is in
the best interest of creditors.

The following is a brief summary of certain material provisions of the Debtors’ Plan. By necessity, this
summary is incomplete and is qualified in its entirety by reference to the more detailed information appearing elsewhere in
this Disclosure Statement, the attached exhibits, and the Debtors’ Plan and the exhibits thereto, as amended from time to
time. Please read the entire Disclosure Statement carefully before deciding how to vote because your rights may be
affected by implementation of the Debtors’ Plan.

If approved, the Debtors’ Plan will implement a reorganization that will address the Debtors’ liabilities,
including environmental and asbestos-related liabilities, in a comprehensive and complete manner.

The Debtors have sought to formulate a plan of reorganization that is fair and equitable to all parties in
interest, while allowing the Debtors to restructure and channel all unsecured asbestos-related Claims and Demands against
the Debtors to a trust. The Debtors believe that these objectives have been met, and that the Debtors’ Plan provides for the
maximum recoveries to, and expeditious and equitable treatment of, all holders of Claims and Interests.

The Plan Sponsor of the Debtors’ Plan has reached an agreement on a new collective bargaining
agreement with the United Steelworkers that unequivocally meets the requirements of the special successorship
clause of the CBA, which was approved by the Bankruptcy Court (as discussed below in Section 2.16(b)). The
Parent and Harbinger have concededly not reached such an agreement with the United Steelworkers. Therefore,
the Debtors assert that there is a major confirmation and consummation risk under the plans proposed by the
Parent and by Harbinger that does not exist under the Debtors’ Plan; however, it is not a condition to confirmation
of the Parent’s Plan or to consummation of the Parent’s Plan that the Parent and Reorganized ASARCO have
entered into a new collective bargaining agreement for the period following the Effective Date. Nevertheless, the
Debtors note that the absence of such an agreement under the Parent’s Plan may have a significant detrimental
impact on the Reorganized Debtors’ ability to meet their ongoing obligations, including the Debtors’ ability to
satisfy the $280 million Asbestos Note, if the Parent’s Plan is confirmed and a labor strike ensues. This risk is
absent under the Debtors’ Plan.

The Parent notes that the consideration payable to creditors under the Parent’s Plan is largely in Cash

(other than the $280 million note for the Class 4 Asbestos Personal Injury Claimants) and therefore disagrees with the
Debtors that creditors face a consummation risk under the Parent’s Plan.
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The Debtors’ Plan provides for ASARCO to sell substantially all of its tangible and intangible
operating assets to Sterlite (USA), Inc." The majority of the proceeds from such sale, together with Distributable Cash,
shall be paid to holders of Allowed Claims largely in accordance with the priorities established by the Bankruptcy Code,
as follows:

Holders of Administrative Claims, Priority Tax Claims, and Priority Claims shall be paid the
Allowed Amount of their Claims;

. Holders of Secured Claims, at the applicable Debtor’s option, shall be either paid the Allowed
Amount of their Claims with any applicable post-petition interest or reinstated;

. Holders of Convenience Claims shall be paid the Allowed Amount of their Claims;

. Holders of Unsecured Asbestos Personal Injury Claims shall be entitled to receive
distributions from the Asbestos Trust in accordance with the Asbestos Trust Agreement and
the Asbestos TDP. The Asbestos Trust shall be funded with (a) the Asbestos Ratable Portion
of (1) all remaining Available Plan Funds, (2) the Liquidation Trust Interests, and (3) the SCC
Litigation Trust Interests; (b) 100 percent of the interests in Reorganized Covington; (c) the
Asbestos Insurance Recoveries; and (d) $27.5 million in Cash for purposes of Asbestos Trust
Expenses;

. Holders of Allowed General Unsecured Claims shall receive the Class 3 Claimant’s Ratable
Portion of distributions of (a) all remaining Available Plan Funds; (b) the Liquidation Trust
Interests; and (c) the SCC Litigation Trust Interests; and

. Holders of Late-Filed Claims, Subordinated Claims, and Interests shall not receive or retain
any property under the Debtors’ Plan on account of their Claims and Interests (unless, as
noted below, the Bankruptcy Court determines that the Plan Consideration is sufficient to
permit distributions to such holders).

An Asbestos Trust shall be established for the benefit of Unsecured Asbestos Personal Injury Claims
and Demands. The ASARCO Protected Parties shall be protected from all direct and indirect Asbestos Personal Injury
Claims and Demands by a channeling injunction pursuant to section 524(g) of the Bankruptcy Code, which shall channel
these Claims and Demands to the Asbestos Trust.

The Debtors’ Plan provides that if the Bankruptcy Court determines that the value, as of the
Confirmation Date, of the Plan Consideration exceeds the amount necessary for Claims in Class 3 and Class 4 to be Paid
in Full, then the holders of Late-Filed Claims, Subordinated Claims, and Interests in ASARCO may, after General
Unsecured Claims are Paid in Full and the distributions to the Asbestos Trust on behalf of holders of Unsecured Asbestos
Personal Injury Claims and Demands are made, become entitled to receive interests in the Liquidation Trust and the SCC
Litigation Trust.

The Liquidation Trust and the SCC Litigation Trust shall also be established, with interests therein
issued to holders of General Unsecured Claims and the Asbestos Trust (on behalf of holders of Asbestos Personal Injury
Claims and Demands) and, if required by the Bankruptcy Court, to the holders of Late-Filed Claims, Subordinated Claims,
and Interests in ASARCO.

Certain owned and non-operating properties shall be transferred to Environmental Custodial Trusts for
remediation and restoration, and the Estates shall receive covenants not to sue.

Reorganized ASARCO and the Plan Administrator shall make distributions to the Trusts established
pursuant to the Debtors’ Plan, prosecute objections to Claims (other than objections to Unsecured Asbestos Personal
Injury Claims and Demands and objections to Claims that have been Allowed) and the Vested Causes of Action, and
supervise the Plan Administration Reserve for disposition in accordance with the Debtors’ Plan.

! Background information regarding Sterlite (and provided in its entirety by Sterlite) is attached hereto as

Exhibit N.
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One of ASARCO’s subsidiary debtors, Covington Land Company, shall reorganize and own certain
income-producing property. The Asbestos Trust shall own 100 percent of the interests in Reorganized Covington.

The Debtors’ Plan provides for the Subsidiary Debtors (other than Covington) to be substantively
consolidated with and into ASARCO. Alternatively, the Debtors reserve the right to consolidate those debtors into
ASARCO pursuant to section 1123(a)(5)(C) of the Bankruptcy Code, in which case, votes on the Debtors’ Plan shall be
counted on a Debtor-by-Debtor basis. As a third alternative, the Debtors reserve the right to proceed with the Debtors’
Plan as to only ASARCO, Covington, ASARCO Master, SPHC, AR Sacaton, and the Asbestos Subsidiary Debtors, with
the Subsidiary Debtors (other than Covington, ASARCO Master, SPHC, AR Sacaton, and the Asbestos Subsidiary
Debtors) hereafter filing one or more separate plans under chapter 11 of the Bankruptcy Code or converting their cases to
liquidation cases under chapter 7 of the Bankruptcy Code.

The Plan Administrator shall hold all of the interests in Reorganized ASARCO for the benefit of
holders of Class 3 and Class 4 Claims, and shall manage its business operations.

Integral parts of the Debtors’ Plan are the discharge, Injunctions, and releases set forth in Article XI
thereof.

Summary Description of Classes and Distributions
to Holders of Claims and Interests Under the Debtors’ Plan

The classification of Claims and Interests, the estimated aggregate amount of Claims in each Class, and
the amount and nature of distributions to holders of Claims or Interests in each Class under the Debtors’ Plan are
summarized in the table below, based on the agreement by holders of Class 4 Unsecured Asbestos Personal Injury Claims
to accept an Allowed Claim in the amount of $1 billion and a pro rata distribution based on $750 million. Please read
Section 3 of this Disclosure Statement and Article 111 of the Debtors’ Plan for more detailed and complete
information.

In formulating the estimated recovery set forth in the charts below, the Debtors made a projection of
Cash anticipated to be on hand on the Effective Date from operations and other sources, added the Cash expected from the
Plan Sponsor, and considered projected uses of Cash between now and the Effective Date. The Debtors also estimated the
aggregate amount of Claims in each of the Classes as set forth below.

Although no assurances can be given, the Debtors believe that Classes 3 and 4 could receive a Cash
distribution on the Initial Distribution Date that will result in a Cash recovery ranging from 75 percent to 87 percent of the
principal amount of their Claims (based on the agreement by holders of Class 4 Unsecured Asbestos Personal Injury
Claims to accept an Allowed Claim in the amount of $1 billion and a pro rata distribution based on $750 million). Classes
3 and 4 would also receive Liquidation Trust Interests and SCC Litigation Trust Interests. These distribution percentages
are based on many assumptions and estimates, and actual results could be significantly higher or lower for a number of
reasons. For example, the amount of the Cash distribution to these Classes is dependent upon, among other things, copper
prices which have been, and continue to be, volatile. The non-Cash consideration, whose value depends on a humber of
factors, including the outcome of litigation, may ultimately be worth significantly more or less than the Debtors currently
estimate. Moreover, the estimates developed for the Claims could vary significantly from the amounts for which those
Claims settle or are actually Allowed by the Bankruptcy Court. Substantial disputes exist between the Debtors and the
Bondholders, including as to the Bondholders’ entitlement to post-petition interest, the appropriate rate of post-petition
interest to be paid on the Bondholders’ Claims, and whether the Bondholders are entitled to a “make-whole premium” that
those Bondholders assert could total in excess of $100 million.

Unclassified Claims Under the Debtors’ Plan

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax
Claims have not been classified. For a discussion of certain additional matters related to Administrative Claims and
Priority Tax Claims, see Section 3.3(a) and (b) hereof.
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Description

Debtors’ Plan

of Claims Under the

Description of Distributions
or Treatment Under the Debtors’ Plan

Estimated Aggregate
Amount of Allowed or Asserted Claims

Estimated
Recovery

Administrative Claims

Shall generally receive the Allowed Amount
of such holder’s Claim, in Cash, on the
Effective Date (except as otherwise provided
in the Debtors’ Plan)

$445 to $481 million (both amounts assume
that the Parent’s Administrative Claim is
denied administrative priority and treated as
a General Unsecured Claim. See Section
2.18(b) below for a discussion of Debtor’s
objection to Parent’s Administrative Claim)

100%

Priority Tax Claims

Shall receive the Allowed Amount of such
holder’s Claim, in Cash, on the Effective
Date

$4 million

100%

Demands and Classified Claims and Interests Under the Debtors’ Plan

Estimated
Aggregate
Amount of
Description Allowed or
of Claims, Demands, and | Description of Distributions Asserted
Interests Under the or Treatment Under the Status/Entitled Claims or
Debtors’ Plan Debtors’ Plan to Vote Demands Estimated Cash Recovery
Class 1 — Priority Claims Shall receive the Allowed | Unimpaired De Minimis 100%
Amount of such holder’s
Claim, in Cash, on the Deemed to Accept the
Effective Date or, if later, the | De€btors” Plan
date or dates on which such | not Entitled to Vote
Priority Claim becomes due in
the ordinary course
Class 2 — Secured Claims Shall, at the election of the | Will Vote, But Only $28 to $33 100%
Debtors, either (a) receive the | the Votes of million
Allowed Amount of such | Claimants Receiving
holder’s Claim, together with | the Cash Payment
any applicable post-petition | Option Will Be
interest, in Cash, on the later | Counted
of the Effective Date or the
date or dates such Secured
Claim becomes due in the
ordinary course or (b)be
Reinstated on the Effective
Date
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Estimated
Aggregate
Amount of
Description Allowed or
of Claims, Demands, and | Description of Distributions Asserted
Interests Under the or Treatment Under the Status/Entitled Claims or
Debtors’ Plan Debtors’ Plan to Vote Demands Estimated Cash Recovery
Class 3 — General Shall receive such holder’s | Impaired $2.0t0$2.4 | 75% to 87% projected Cash
Unsecured Claims Class 3 Claimant’s Ratable billion recovery, plus interests in
Portion of Plan Consideration, . e SCC Litigation Trust (to be
consisting of Cash, | Entitled to Vote funded with the SCC Final
Liquidation Trust Interests, Judgment; see Section 2.24(c)) and
and SCC Litigation Trust e Liquidation Trust (the present
Interests value of the Plan Sponsor

Promissory Note is already
included in the projected Cash
recovery numbers and is valued at
$308.7 million assuming the price
of copper remains below $2.72/Ib
for the life of the note. If the
average price in any given year
during the life of the note is above
$2.72/Ib, the present value will
increase.)

The higher Cash recovery estimate
above assumes the Parent’s
Administrative Claim is disallowed
in full, while the lower Cash
recovery estimate assumes the
Claim is Allowed in the asserted
amount of $161.7 million. If the
Tax Sharing Agreement terminated
in 2007 (which is a disputed issue
before the Bankruptcy Court), the
Debtors contend that the Parent’s
Administrative ~ Claim  would
decrease to $9.2 million and the
Cash recovery range would be
adjusted to 78% to 87%.

IMPORTANT NOTE: THE DEBTORS’ PLAN PROVIDES CREDITORS WITH THE OPPORTUNITY (ALTHOUGH NO ASSURANCES CAN
BE GIVEN) TO BE PAID IN FULL WITH INTEREST AND ATTORNEYS’ FEES IF THE SCC FINAL JUDGMENT IS AFFIRMED ON
APPEAL OR IS RESOLVED CONSENSUALLY IN A SUFFICIENT AMOUNT. THE DEBTORS CURRENTLY ESTIMATE POST-PETITION
INTEREST FOR CLASS 3 TO BE BETWEEN $379.5 AND $411.7 MILLION (DEPENDING UPON WHETHER THE AGGREGATE CLAIM
AMOUNT IS ASSUMED AT THE DEBTORS’ KNOWN AND PRELIMINARY ESTIMATES OR AT THE DEBTORS’ HIGH ESTIMATES).
THE FOLLOWING CHART SHOWS THE POTENTIAL RECOVERIES TO CLASS 3 UNDER VARIOUS SCENARIOS. ASSUMING A
MINIMUM $500 MILLION RECOVERY FROM THE SCC LITIGATION, THE PRINCIPAL AMOUNT OF ALL CLAIMS IS FULLY
SATISFIED AND A PORTION OF INTEREST IS THEN PAID UNDER THE DEBTORS’ PLAN.

Known & Preliminary Estimates High Estimates
Illustrative Potential VValue
of SCC Litigation Trust Post-Petition Post-Petition

(USD mm) Principal Interest Principal Interest

$500 100.0% 26.7% 90.4% 0.0%

$750 100.0% 75.2% 98.2% 0.0%

$1,000 100.0% 100.0% 100.0% 30.5%

$1,250 100.0% 100.0% 100.0% 76.2%

$1,500 100.0% 100.0% 100.0% 100.0%
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Estimated

Aggregate

Amount of

Description Allowed or

of Claims, Demands, and | Description of Distributions Asserted
Interests Under the or Treatment Under the Status/Entitled Claims or
Debtors’ Plan Debtors’ Plan to Vote Demands Estimated Cash Recovery

Demands and Class 4 — Shall  be channeled to the | Impaired $1 billion 75% to 87% projected Cash recovery
Unsecured Asbestos Asbestos Trust, and processed, (based on the agreement by holders
Entitled to Vote of Class 4 Unsecured Asbestos

Personal Injury Claims

liquidated, and paid pursuant to
the terms and provisions of the
Asbestos TDP and the Asbestos
Trust Agreement

The Asbestos Trust shall receive
(a) the Ashestos Ratable Portion
of Plan Consideration,
consisting of Cash, Liquidation
Trust Interests, and SCC
Litigation Trust Interests; (b) the
Asbestos Insurance Recoveries;
(c) 100% of the interests in
Reorganized Covington; and
(d) $27.5 million in Cash for
purposes of Asbestos Trust
Expenses

Personal Injury Claims to accept an
Allowed Claim in the amount of $1
billion and a pro rata distribution
based on $750 million), plus interests
in

e SCC Litigation Trust (to be
funded with the SCC Final Judgment;
see Section 2.24(c)) and

e Liquidation Trust (the present
value of the Plan Sponsor Promissory
Note is already included in the
projected Cash recovery numbers and
is valued at $308.7 million assuming
the price of copper remains below
$2.72/Ib for the life of the note. If the
average price in any given year
during the life of the note is above
$2.72/Ib, the present value will
increase.)

The higher Cash recovery estimate
above  assumes the  Parent’s
Administrative Claim is disallowed in
full, while the lower Cash recovery
estimate assumes the Claim is
Allowed in the asserted amount of
$161.7 million. If the Tax Sharing
Agreement terminated in 2007
(which is a disputed issue before the
Bankruptcy Court), the Debtors
contend that the Parent’s
Administrative Claim would decrease
to $9.2 million and the Cash recovery
range would be adjusted to 78% to
87%.

IMPORTANT NOTE: THE DEBTORS’ PLAN PROVIDES CREDITORS WITH THE OPPORTUNITY (ALTHOUGH NO ASSURANCES CAN BE
GIVEN) TO BE PAID IN FULL WITH INTEREST AND ATTORNEYS’ FEES IF THE SCC FINAL JUDGMENT IS AFFIRMED ON APPEAL OR IS
RESOLVED CONSENSUALLY IN A SUFFICIENT AMOUNT. THE DEBTORS CURRENTLY ESTIMATE POST-PETITION INTEREST FOR CLASS
4 TO BE $135 MILLION. THE FOLLOWING CHART SHOWS THE POTENTIAL RECOVERIES TO CLASS 4 UNDER VARIOUS SCENARIOS.

Known & Preliminary Estimates

Illustrative Potential Value
of SCC Litigation Trust

(USD mm)
$500

$750
$1,000
$1,250
$1,500

Principal
100.0%

100.0%
100.0%
100.0%
100.0%

Post-Petition

Interest
26.7%

75.2%
100.0%
100.0%
100.0%

High Estimates

Principal
90.4%

98.2%
100.0%
100.0%
100.0%

Post-Petition
Interest
0.0%

0.0%
30.5%
76.2%

100.0%

Upon the Effective Date, the Asbestos Trustee has the right to put the pro rata share of the interest in the SCC Litigation which is distributed for the
benefit of holders of asbestos Claims to the Plan Sponsor for $160 million. This option is exercisable one time only, but provides Class 4 Claimants
with the assurance that they will realize at least $160 million on account of the SCC Litigation Trust Interests if the put is timely exercised.
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Estimated
Aggregate
Amount of
Description Allowed or
of Claims, Demands, and | Description of Distributions Asserted
Interests Under the or Treatment Under the Status/Entitled Claims or
Debtors’ Plan Debtors’ Plan to Vote Demands Estimated Cash Recovery
Class 5 — Convenience Shall generally receive the | Unimpaired TBD 100%
Claims Allowed Amount of such
holder’s Claim, in Cash, on the | Deemed to Accept the
Effective Date Debtors’ Plan
Not Entitled to Vote
Class 6 — Late-Filed Shall not receive or retain any | Impaired $10 to $26 0%
Claims property under the Debtors’ . million
Plan on account of such | Deemed to reject the
Claims Debtors’ Plan
Not Entitled to Vote
Class 7 — Subordinated Shall not receive or retain any | Impaired TBD 0%
Claims property under the Debtors’ .
Plan on account of such | Deemed to reject the
Claims Debtors’ Plan
Not Entitled to Vote
Class 8 — Interests in Shall not receive or retain any | Impaired N/A 0%
ASARCO property under the Debtors’ .
Plan on account of such | Deemed to reject the
Interests Debtors’ Plan
Not Entitled to Vote
Class 9 — Interests in Shall not receive or retain any | Impaired N/A 0%
Asbestos Subsidiary property under the Debtors’ .
Debtors Plan on account of such | Deemed to reject the
Interests Debtors’ Plan
Not Entitled to Vote
Class 10 - Interests in Shall not receive or retain any | Impaired N/A 0%

Other Subsidiary Debtors

property under the Debtors’
Plan on account of such
Interests

Deemed to reject the
Debtors’ Plan

Not Entitled to Vote
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Debtors’ Plan Comparison Analysis

To assist creditors in evaluating the three competing Plans in these
Reorganization Cases, the Debtors have prepared the following Plan Comparison Chart
showing the Debtors’ analysis of the aggregate recoveries for each Class of creditors under
the three Plans. This chart shows the aggregate recoveries under the Plans and
demonstrates that the Debtors’ Plan offers a realistic possibility for creditors to be Paid in
Full from the $7.48 billion SCC Final Judgment. In contrast, the Parent’s Plan caps
creditor recoveries and eliminates the possibility that creditors can collect ANY post-
petition interest, yet it nevertheless releases that multi-billion dollar judgment against the
Parent. Under the Debtors’ Plan, there is a reasonable prospect that creditors may recover
over $500 million in post-petition interest to which the Debtors believe the creditors may be
entitled. The Harbinger Plan, in the Debtors’ view, offers insufficient Cash or other
consideration for the assets that Harbinger seeks to acquire under the Harbinger Plan.

The Parent has also included certain comparison charts in its Overview of
the Plans. The Debtors believe that the analysis contained in its Comparison Chart is more
accurate because it assumes:

e Claims are resolved consistent with the Debtors’ Known and
Preliminary Claims Analysis, which is the Debtors’ best estimate of
the outcome of the Claims resolution process (while the Parent
assumes the Debtors’ High Claims case, which the Debtors view as a
“worst case” scenario not likely to occur);

e the Debtors are successful in realizing at least approximately 10
percent of the $7.48 billion SCC Judgment (while the Parent assumes
the recovery on this substantial asset is ZERO); and

e that the recovery on the Sterlite claims that are preserved under the
Parent’s Plan and under Harbinger’s Plan is a more realistic $100
million (while the Parent’s Plan assumes a $400 million recovery).

The Debtors urge creditors to carefully consider this analysis in deciding how
they cast their votes with respect to the Plans and in indicating which of the Plans they
prefer.

[REST OF PAGE INTENTIONALLY BLANK]
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Debtor’s Analysis of Aggregate Recoveries Under Parent’s Plan, Debtors’ Plan and Harbinger Plan

Assumes Known and Preliminary Claims Estimates (1)

($ in millions)
Value Available for Distribution
Debtor Cash
SCC Litigation (2)
Litigation Trust Interests (3)
Cash Infusion from Sponsor
Sterlite Note
Parent Backstop on Asbestos Note
Asbestos Sterlite Judgment Put
Total Sponsor Contribution
Federal Tax Refunds (4)
Cash holdback
Aggregate Plan Consideration
Cash Portion of Plan Consideration

Claims Assessment - Waterfall
Admin Claims: Litigation Trust Expenses

Parent’s Plan (1)

Debtors’ Plan

Harbinger Plan

Admin Claims:
Admin Claims:
Admin Claims:
Admin Claims:
Admin Claims:
Admin Claims:
Admin Claims:
Admin Claims:

Blanket Reserve

Asbestos

Perth Amboy Claim

Contract Cure Claims

Claim Allowance and Miscellaneous
Other

Environmental Custodial Trust
Residual Environmental Claims

Priority Claims
Secured Claims
Subtotal
Amount Available (Deficit)

Asbestos
Demands & Unsecured Asbestos (5)
Cash
Litigation Recovery (6)
Note (4)
Post-Petition Interest
Subtotal
Amount Available (Deficit)

Unsecured Claims Other Than Asbestos
Bonds

Toxic Tort

Other General Unsecured
Environmental

Convenience

AMC Tax Reimbursement Claim (4)

Aggregate Post-Petition Interest for Class 3 (included above)

Subtotal
Amount Available
Late Filed Claims
Late-Filed Claims
Subtotal

Amount Available (Retained by Debtor for benefit of Parent)

HOU01:1120981.1

Value Value Value
1,400.0 1,400.0 1,400.0
N/A 750.0 750.0
100.0 - 100.0
1,462.5 1,100.0 500.0
N/A 308.7 -
274.8 - -
1,737.3 1,408.7 500.0
60.0 60.0 60.0
(50.0) - -
3,247.3 3,618.7 2,810.0
2,9725 3,310.0 2,810.0
Claim Payment Recovery Claim Payment Recovery Claim Payment Recovery
- - N/A 39.2 39.2 100.0% 39.2 39.2 100.0%
30.0 30.0 100.0% 30.0 30.0 100.0% 30.0 30.0 100.0%
275 275 100.0% 275 275 100.0% - - N/A
10.0 10.0 100.0% 10.0 10.0 100.0% 10.0 10.0 100.0%
5.0 5.0 100.0% 5.0 5.0 100.0% 5.0 5.0 100.0%
175 17.5 100.0% 17.5 17.5 100.0% 175 175 100.0%
36.8 36.8 100.0% 36.8 36.8 100.0% 36.8 36.8 100.0%
266.5 266.5 100.0% 266.5 266.5 100.0% 266.5 266.5 100.0%
14.0 14.0 100.0% 14.0 14.0 100.0% 14.0 14.0 100.0%
4.0 4.0 100.0% 4.0 4.0 100.0% 4.0 4.0 100.0%
- - 100.0% - - 100.0% - - 100.0%
411.3 411.3 100.0% 450.5 450.5 100.0% 423.0 423.0 100.0%
2,836.00 3,168.20 2,387.00
1,000.0 750.0 750.0
500.0 569.8 415.2
- 96.8 229.6
274.8 83.4 -
- 105.8 -
1,000.0 774.8 77.5% 750.0 855.8 114.1% 750.0 644.8 86%
2,061.2 2,312.4 1,961.1
439.8 439.8 100.0% 439.8 501.9 114.1% 439.8 378.1 86%
417 41.7 100.0% 41.7 47.6 114.1% 417 35.9 86%
187.0 187.0 100.0% 187.0 2134 114.1% 187.0 160.8 86%
1,357.9 1,357.9 100.0% 1,357.9 1,549.5 114.1% 1,357.9 1167.4 86%
De minimis De minimis 100.0% De minimis De minimis 100.0% De minimis De minimis 100.0%
- - 100.0% - - - 0 96.8%
- - -0- 286
2,026.4 2,026.4 100.0% 2,026.4 2,3124 114.1% 2,026.4 1,742.2 86%
34.8 -0- -
9.7 9.7 100.0% 9.7 0 0% 9.7 - 0.0%
9.7 9.7 100.0% 9.7 0 0% 9.7 - 0.0%
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Notes:

(1) Based on Debtors’ current waterfall. Assumes known and preliminary estimates, which the Debtors believe to be the best estimate of ultimate Claims resolution.

@)

3)

(4)
(5)

(6)

Principal other differences between the Debtors’ chart and the Parent’s chart are highlighted in bold.

The Debtors have included a value of $750 million for the SCC Litigation Trust Interests for illustrative purposes to provide a meaningful comparison for creditors
of the Parent’s projected recoveries in the Parent’s comparison chart. Please note that in connection with the confirmation of the Debtors’ Plan the Debtors are
requesting that (i) the SCC Litigation Trust Interests be the subject of a competitive auction and (ii) the Bankruptcy Court value the SCC Litigation Trust Interests.
It is possible that the auction results could indicate a value above or below the amount the Debtors have used for illustrative purposes or that the Debtors, based on
the quality of the bids received, may decide that no portion of the SCC Litigation Trust Interests should be sold. It is also possible that the valuation of the SCC
Litigation Trust Interests by the Bankruptcy Court could indicate a value above or below the amount the Debtors have used for illustrative purposes.

Full value of litigation against Sterlite estimated at $100 million which the Debtors believe is more realistic in a litigation scenario whereby Sterlite does not also
acquire the Sold Assets than what the Parent has suggested because it appropriately takes into account the significant litigation and collection related risks.

Assumes Debtors prevail in tax litigation, which the Debtors anticipate is the most likely outcome.

Notwithstanding the fact that Class 4 Asbestos Claims and Demands are allowed at only $500 million under the Harbinger’s Plan, the Debtors have used the $750
million figure agreed to by the Debtors for distribution purposes only under the Debtors’ Plan (which is also the amount the Parent has used in its comparison chart
for Harbinger) for the Harbinger’s Plan as well. If the figure of $500 million were used for the Harbinger Plan, aggregate recoveries to Class 3 General Unsecured
Creditors would increase to 94.5 percent under the Harbinger Plan using the Debtors’ assumptions contained in this comparison chart. Class 4 Asbestos Personal
Injury Claims have the potential to be paid in full under the Harbinger Plan from the proceeds of the SCC Final Judgment and the Sterlite claims if actual Allowed
Claims under the asbestos trust exceed the amounts estimated by the Bankruptcy Court if sufficient proceeds from litigation are generated. Under the Asbestos
Settlement, the holders of Class 4 Unsecured Asbestos Personal Injury Claims have agreed to an Allowed Claim of $1 billion and to accept a pro rata distribution
based on $750 million.

The litigation recovery to asbestos in excess of that necessary to equal an aggregate recovery of $750 million is reflected below under post-petition interest.

IMPORTANT NOTE FROM THE DEBTORS:

RECOVERY TO CREDITORS UNDER PARENT’S PLAN WOULD EXPLICITLY BE CAPPED AT THE PRINCIPAL OF THE ALLOWED AMOUNT
OF CLAIMS, WITHOUT POST-PETITION INTEREST. UNDER DEBTORS’ PLAN COMPARISON, CREDITORS UNDER THE DEBTORS’ PLAN
RECEIVE THE ALLOWED AMOUNT OF THEIR CLAIMS, PLUS OVER $391 MILLION IN POST-PETITION INTEREST IF AT LEAST $750
MILLION (OR SLIGHTLY MORE THAN 10 PERCENT OF THE JUDGMENT BASED ON THE JUNE 2, 2009 CLOSING PRICE OF THE SCC STOCK)
IS COLLECTED ON ACCOUNT OF THE SCC FINAL JUDGMENT.

IMPORTANT NOTES FROM THE PARENT REGARDING THE DEBTORS’ COMPARISON CHART:

1. The Debtors’ comparison chart assumes that the SCC Litigation is worth $750 million. However, the Debtors have indicated they will seek an
estimation because this litigation is difficult to value and subject to appellate risk. Moreover, the Sterlite “put” for the SCC Litigation has a present
value of $137 million (applying a discount rate of 8 percent). Extrapolating from the value of the Sterlite “put,” the only market indication of value so
far is $508 million. The Parent refers creditors to section 2.24(c)(2) of this Disclosure Statement for a discussion of the SCC Litigation and the
weaknesses with it from the Parent’s perspective.

2. Sterlite and the Debtors previously agreed that Sterlite would purchase ASARCO for $2.6 billion. Sterlite breached that agreement. Under the
Debtor’s current plan, which releases the Debtors’ breach of contract claims against Sterlite, Sterlite will purchase ASARCO for only $1.1 billion and
the Plan Sponsor Promissory Note. Even though Sterlite is now paying at least $1 billion dollars less for ASARCO than under the agreement it
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breached, the Debtors’ comparison chart values the Sterlite litigation at only $100 million. The Parent believes that the comparison chart grossly
undervalues the Sterlite litigation. If the Parent is correct that the Debtors’ claims against Sterlite are worth $400 million to over $1.0 billion,
recoveries by General Unsecured Creditors will be significantly higher under the Parent’s Plan than those predicted by the Debtors’ comparison
chart.

3. The Debtors’ comparison chart assumes that the AMC Tax Reimbursement Claim will be disallowed, and therefore mistakenly values its at $0. The
Parent believes that AMC will prevail and be entitled to the full amount of its Tax Reimbursement Claims and to ownership of the disputed Tax
Refund. Under the Parent’s Plan, AMC will waive the AMC tax reimbursement Claim and its claim to the Tax Refund in favor of recoveries by other
General Unsecured Creditors. No such waiver will occur under the Debtor’s Plan or Harbinger’s Plan. If AMC prevails in the tax litigation,
recoveries by General Unsecured Creditors under the Debtors’ Plan and Harbinger’s Plan will be significantly lower than those predicted by the
Debtors’ comparison chart.
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The Parent’s Position Regarding The Debtors’ Plan

The Parent contends that the Debtors” Plan is unconfirmable because its treatment of Claims in Class 3
(General Unsecured Claims) and Class 4 (Unsecured Asbestos Personal Injury Claims) violates the absolute priority rule.
Specifically, the Parent asserts that uncapped recoveries to the holders of Class 3 and Class 4 Claims, particularly as they
relate to the proceeds from the SCC Final Judgment, render the Debtors’ Plan unconfirmable. If the Parent’s legal and
factual theories are correct, then there is a risk the Debtors’ Plan cannot be confirmed without a provision limiting these
recoveries. The Debtors believe their plan complies, in all respects, with the provisions of Bankruptcy Code section
1129(a) and (b), including the absolute priority rule, and should be confirmed. Under section 1129 of the Bankruptcy
Code, a creditor may not receive more than payment in full of their claims with post-petition interest. Under the Debtors’
Plan, holders of General Unsecured Claims and the Asbestos Trust (on behalf of Unsecured Asbestos Personal Injury
Claims and Demands) are receiving Cash and interests in the Liquidation Trust and the SCC Litigation Trust.

Because the value of the SCC Final Judgment, the primary asset contributed to the SCC Litigation
Trust, is difficult to value and subject to appellate risks, Article 4.3 of the Debtors’ Plan contemplates that the Bankruptcy
Court shall determine the value, as of the Confirmation Date, of Plan Consideration, including the value of the aggregate
interests in the Liquidation Trust and the aggregate interests in SCC Litigation Trust. In addition, the Debtors will request
that the Bankruptcy Court determine that the value, as of the Confirmation Date, of the Plan Consideration that is to be
distributed on account of Class 3 Claims and Class 4 Claims under the Debtors’ Plan (without regard to Article 4.3(b)
thereof) does not exceed the amount necessary for Claims in Class 3 and Class 4 to be Paid in Full (assuming the value
attributable to the SCC Litigation Trust Interests and the Liquidation Trust Interests were converted to Cash). If the
Bankruptcy Court determines that the distribution of the Plan Consideration on account of Class 3 and Class 4 Claims will
not result in such Claims being paid more than an amount necessary for such Claims to be Paid in Full (assuming the value
attributable to the SCC Litigation Trust Interests and the Liquidation Trust Interests were converted to Cash), then 100
percent of the interests in the Liquidation Trust and 100 percent of the interests in the SCC Litigation Trust (excluding any
interests in the SCC Litigation Trust that are successfully sold pursuant to an auction occurring on or before the Effective
Date of the Debtors’ Plan) shall be distributed to Class 3 Claimants and for the benefit of Class 4 Claimants in accordance
with Article 4.2 and Article VI of the Debtors’ Plan.

If the Bankruptcy Court determines that the value of the Plan Consideration, as of the Confirmation
Date, exceeds the amount necessary for Claims in Class 3 and Class 4 to be Paid in Full (assuming the value attributable to
the SCC Litigation Trust Interests and the Liquidation Trust Interests were converted to Cash), then the Bankruptcy Court
shall determine the percentage of interests in the SCC Litigation Trust necessary to be distributed on the Effective Date
(after taking into account the distribution of the Plan Consideration other than the SCC Litigation Trust Interests) for the
aggregate value of the Plan Consideration to be in an amount necessary for Claims in Class 3 and Class 4 to be Paid in
Full (assuming the value attributable to the SCC Litigation Trust Interests and the Liquidation Trust Interests were
converted to Cash), but no more. That percentage of interests in the SCC Litigation Trust shall be issued and distributed to
Class 3 and for the benefit of Class 4 in accordance with Article 4.2 of the Debtors’ Plan. By way of illustration, if the
value of the SCC Litigation Trust were determined to be $1 billion on the Effective Date and the amount necessary for the
Claims in Class 3 and Class 4 to be Paid in Full (after the credit for the Plan Consideration distributed on account of such
Claims on the Effective Date) were to total $800 million, 80 percent of the interests in the SCC Litigation Trust would be
distributed to Class 3 and Class 4 in accordance with Article 4.2 of the Debtors’ Plan. After the distribution to Class 3 and
Class 4, the remaining interests in the SCC Litigation Trust (in the foregoing illustration, the remaining 20 percent of such
interests) shall be distributed until the value of such interests, based on the Bankruptcy Court’s valuation, is fully
exhausted, in the following order:

First, on account of the Allowed Amounts of any Class 6 Claims, on a Pro Rata basis, until such Claims
are Paid in Full (assuming the value attributable to the SCC Litigation Trust Interests and the Liquidation Trust Interests
were converted to Cash); provided, however, the SCC Litigation Trust Interests, if any, distributed to the Class 6
Claimants shall at all times be a subordinated interest that is not entitled to receive distributions from the SCC Litigation
Trust unless and until Claimants in Class 3 and Class 4 (or their assignees or other successors in interest, which shall be
deemed to include the counterparties to the Put Option if the Put Option is exercised) are Paid in Full on account of the
Allowed Claims of Claimants in Class 3 and Class 4;

Second, on account of Class 7 Claims, on a Pro Rata basis, until such Claims are Paid in Full; provided,
however, the SCC Litigation Trust Interests, if any, distributed to the Class 7 Claimants shall at all times be a subordinated
interest that is not entitled to receive distributions from the SCC Litigation Trust unless and until Claimants in Class 3,
Class 4, and Class 6 (or their assignees or other successors in interest, which shall be deemed to include the counterparties
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to the Put Option if the Put Option is exercised) are Paid in Full on account of the Allowed Claims of Claimants in Class 3,
Class 4, and Class 6; and

Third, on account of Class 8 Interests, on a Pro Rata basis; provided, however, the SCC Litigation Trust
Interests, if any, distributed to the holders of Class 8 Interests shall at all times be a subordinated interest that is not
entitled to receive distributions from the SCC Litigation Trust unless and until the aggregate distributions from the SCC
Litigation Trust to Claims in Classes 3, 4, 6, and 7 (or their assignees or other successors in interest, which shall be
deemed to include the counterparties to the Put Option if the Put Option is exercised) are Paid in Full based on the amount
at which those Claims are Allowed by the Plan Administrator or as determined by the Bankruptcy Court.

In any event, the Plan Consideration (including the interests in the Liquidation Trust and in the SCC
Litigation Trust) shall pass without limitation or restriction to the recipients under the Debtors’ Plan (as well as to any
successful bidder at an auction of the interests in the SCC Litigation Trust, upon satisfaction of the terms of such auction)
and such recipients shall be entitled to retain all Cash or other property ultimately realized from the Plan Consideration (or
from the auctioned SCC Litigation Interests) even if the amount ultimately realized in the future exceeds the amount
necessary for such Claimants to have been Paid in Full under the Debtors’ Plan (or the amounts paid in connection with
any auction of interests in the SCC Litigation Trust). For avoidance of doubt, the Bankruptcy Court’s determination under
this provision shall constitute a finding that the damages recoverable by the SCC Litigation Trust on account of the SCC
Final Judgment shall not be subject to any limitation, reduction, or cap attributable to the aggregate claims owed by the
Debtors or that are to be paid or otherwise satisfied under the Debtors’ Plan. The Parent has indicated that it will
vigorously oppose such a finding, and will likely appeal such a finding, if made.

ASARCO is considering seeking to sell or auction all or a portion of its interest in the SCC Litigation in
anticipation of Confirmation to, among other things, attempt to monetize the SCC Final Judgment and better assess the
market value of the SCC Litigation. If such an auction is pursued, ASARCO believes the auction will provide a
mechanism to value the SCC Final Judgment in a competitive auction process in which competing bids will be solicited
and the highest and best bid will win (subject to a reserve price). If the auction process does not yield a value sufficient to
pay all Claims in full with post-petition interest, then ASARCO believes the Bankruptcy Court could find, based on,
among other factors, this market test, that as of the Confirmation Date, distributions of Plan Consideration in accordance
with the Debtors” Plan will not result in either Class 3 or Class 4 Claimants receiving more value than the Allowed
Amounts of their Claims, and that the Debtors’ Plan thus may be confirmed over the Parent’s objection. If the Bankruptcy
Court determines for any reason that the Plan Consideration exceeds the Allowed Amounts of Claims paid under the
Debtors’ Plan, the Debtors’ Plan explicitly provides that the absolute priority rule is followed and the requirements of the
Bankruptcy Code have therefore been met. The Parent contends that the Parent’s Plan contains an implicit bid for the
SCC Litigation equal to the difference between the total consideration to be provided by the Parent under the Parent’s Plan
and ASARCO’s enterprise value. The Parent believes that this implicit bid sets the floor for any sale of the SCC
Litigation. The Debtors strenuously disagree that the Parent’s Plan constitutes a “bid” for the SCC Litigation and assert
that, if the Parent wishes to bid on the SCC Litigation, it must do so in accordance with the auction procedures to be
approved by the Court.

OVERVIEW OF THE PARENT’S AND AMC’S PROPOSED PLAN

The following text has been prepared by the Parent and AMC with reference to the Parent’s Plan
and using defined terms from the Parent’s Glossary. All statements and representations are the sole responsibility of
the Parent and AMC. The Debtors and Harbinger do not necessarily agree or disagree with any of the statements or
representations in this section and expressly reserve their rights to contest any such statements or representations, if
appropriate.

The following is a brief summary of certain material provisions of the Parent’s Plan. By necessity, this
summary is incomplete and is qualified in its entirety by reference to the more detailed information appearing elsewhere in
this Disclosure Statement, the attached exhibits, and the Parent’s Plan and the exhibits thereto, each as amended from time
to time. Your rights may be affected by implementation of the Parent’s Plan, so please read the entire Disclosure
Statement and the Parent’s Plan carefully before deciding how to vote. To the extent there are any inconsistencies
between the Disclosure Statement and the Parent’s Plan, the Parent’s Plan shall control.

The Parent has proposed a plan of reorganization for the Debtors that is premised upon the Parent
receiving 100 percent of the equity interest in Reorganized ASARCO and a release of all Claims by the Debtors against
the Parent and its Affiliates, including the $7.48 billion SCC Final Judgment, upon exit from bankruptcy in exchange for
contributing new value to the Debtors’ Estates consisting of (a) Cash in the amount of $1.4625 billion; (b) the issuance of
a $280 million note payable to the Section 524(g) Trust, guaranteed by AMC and fully secured by a pledge of 51 percent
of the New Equity Interests in Reorganized ASARCO and by all of Reorganized ASARCO’s assets; (c) a release of the

HOU01:1120981.1 18



Case 05-21207 Document 11899 Filed in TXSB on 07/06/09 Page 27 of 341

Parent’s Claims against the Estate, including a Claim for reimbursement of $161.7 million for taxes the Parent asserts it
may ultimately be required to pay with respect to the Debtors’ income (but which claim the Debtors assert (1) is not
currently due and is vastly overstated; (2) will be offset substantially by deductions generated by the satisfaction of claims
under the Debtors’ Plan, if confirmed, and completely by deductions generated by confirmation of the Parent’s Plan, if
confirmed; (3) is subject to other defenses of the Debtor; and (4) even if allowed, is more than offset by the value of the
SCC Final Judgment); and a Claim to a tax refund that is presently estimated to be worth approximately $60 million (and
to which the Debtors assert the Parent has no entitlement); and (d) the provision of a $200 million Working Capital
Facility to fund Reorganized ASARCO’s operations upon emergence from bankruptcy. The Parent’s Plan also provides
for the creation of a litigation trust for the benefit of all Class 3 General Unsecured Claims.

To demonstrate its intention and ability to fully and timely consummate the Parent’s Plan, the Parent
has established an Escrow Account into which the Parent has deposited Cash equivalents worth more than $1.3 billion.
The Parent is working with a consortium of financial institutions to replace the Cash equivalents with Cash that will be
available to fund its obligations under the Parent’s Plan at closing. As additional assurance that the Parent will timely
consummate the Parent’s Plan, the Parent is in the process of amending the Escrow Account agreement to provide for a
$125 million good faith Deposit.

If approved, the Parent’s Plan will implement a reorganization that will address the Debtors’ liabilities,
including environmental and asbestos-related liabilities, in a comprehensive and complete manner. The Parent has sought
to formulate a plan of reorganization that is fair and equitable to all parties in interest, while allowing the Debtors to
restructure and channel all unsecured asbestos-related Claims and Demands against the Debtors to a trust. The Parent
believes that these objectives have been met, and that the Parent’s Plan provides for the maximum recoveries to, and
expeditious and equitable treatment of, all holders of Claims. The Debtors disagree and note that the Parent’s Plan
explicitly prohibits the payment of post-petition interest to creditors, which effectively eliminates such creditors’ rights to
collect an amount that the Debtors estimate exceeds $500 million.

A key issue in these Cases has been the resolution of the Debtors’ exposure to substantial claims related
to asbestos, claims which have been asserted to be as high as $2.2 billion. Under the Parent’s Plan, as explained below,
ashestos claims and future demands shall together be allowed in the aggregate amount of $1.0 billion and, on the Effective
Date, the Section 524(g) Trust shall be established and funded with the Section 524(g) Trust Assets, consisting of $500
million in Cash, a secured one-year note in the principal amount of $280 million that is guaranteed by the Parent,
additional Cash in the amount of $27.5 million for the expenses of administering the Section 524(g) Trust, and the
proceeds of specified insurance coverage litigation. In exchange, Reorganized ASARCO, the Parent and other specified
parties will receive the benefit of a section 524(g) channeling injunction which will cap the estate’s exposure to such
claims and future demands and to protect Reorganized ASARCO and the Parent, among other parties, from further
asbestos liabilities. The Parent believes that the treatment of asbestos claims and future demands described below is
superior to that provided by the Debtors’ Plan, and that the Asbestos Claimants’ Committee and the FCR will support the
Parent’s Plan and approve the asbestos channeling injunction. The Debtors dispute that the treatment of asbestos Claims
and Demands under the Parent’s Plan is superior to that offered under the Debtors’ Plan and note that the Asbestos
Claimant’s Committee and the Future Claims Representative also support the Debtors’ Plan.

Under the Parent’s Plan, the Parent’s Plan Administrator approved by the Bankruptcy Court will hold
the Parent Contribution, the Distributable Cash, and all non-Cash assets available for distribution under the Parent’s Plan,
and will be responsible for making all distributions to creditors under the Parent’s Plan and for prosecuting objections to
Claims.

Various trusts will be established under the Parent’s Plan to liquidate certain of the Debtors’ assets,
assume certain of the Debtors’ liabilities, and/or assume responsibility for distributions to certain Classes of Claims and
Demands, including the Section 524(g) Trust, the Litigation Trust, and the Environmental Custodial Trusts.

Under the Parent’s Plan, on the Effective Date, the following distributions will be made:

e Holders of Allowed Administrative Expense Claims and Priority Unsecured Claims,
including Priority Tax Claims, will be Paid in Full.

o Holders of Allowed Secured Claims, at the election of the Parent, will receive Cash equal
to the full value of the Collateral Securing such Secured Claims, be Reinstated, receive
the Collateral securing such Secured Claims, or receive such other treatment as may be
agreed upon between the Parent and the holder of an Allowed Secured Claim.
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e Asbestos Personal Injury Claims and Demands will be channeled to, and assumed and
satisfied by, a Section 524(g) Trust funded with $500 million in Cash, the $280 million
ASARCO Note, the Asbestos Insurance Recoveries, and $27.5 million in funding to
administer the Trust.

e Holders of Allowed General Unsecured Claims (including Bondholder Claims,
Environmental Unsecured Claims, Toxic Tort Claims, and other General Unsecured
Claims) will receive a Pro Rata share of the Available Parent’s Plan Funds and a Pro Rata
share of the Distributed Litigation Trust Interests, provided that in no event shall such
holders receive more than 100 percent of the amount of their Allowed Claims (and
further provided that no post-petition interest shall be paid to such holders). If the class
of General Unsecured Claims votes to accept the Parent’s Plan and expresses a
preference for the Parent’s Plan (or is neutral with respect to all three Plans), then on the
Effective Date (1) Environmental Custodial Trusts substantially identical to those under
the Debtors’ Plan will be established; (2) title to the Designated Sites will be conveyed
and transferred into the Environmental Custodial Trusts for the sole benefit of the
beneficiaries thereof; (3) Environmental Custodial Trust Claims will be treated as
Administrative Claims and the Environmental Custodial Trusts will be funded in Cash in
the full amount set forth in the Debtor’ Plan and the Environmental 9019 Motion; and (4)
the Parent’s opposition to the pending Environmental 9019 Motion will be withdrawn
and any then pending appeals therefrom or from the District Court Order denying
withdrawal of the reference to the Bankruptcy Court with respect thereto will be
dismissed. The Debtors believe the Parent’s Plan treatment regarding environmental
Claims is unclear, particularly as it relates to the administrative portions of such Claims.

e Holders of Late Filed and Subordinated Claims will not receive any distributions under
the Parent’s Plan, except to the extent that Distributed Litigation Trust Interests and/or
funds from the Disputed Claims Reserve are distributed to such holders, and provided
that in no event shall such holders receive more than 100 percent of the amount of their
Allowed Claims (and further provided that no post-petition interest shall be paid to such
holders).

e Environmental Reinstated Claims will be Reinstated and satisfied by Reorganized
ASARCO in the ordinary course.

e  Finally, under the Parent’s Plan, Interests in ASARCO will be canceled and, in exchange
for the Parent Contribution, ASARCO Incorporated or its designee will receive the New
Equity Interests. The Final Judgment (as defined below) will be completely released
under the Parent’s Plan.

Following implementation of the Parent’s Plan, Reorganized ASARCO will remain liable for
Reinstated Environmental Claims, any other Reinstated Claims, and its obligations under the $280 million ASARCO
Note. The Parent’s Plan’s definition of “Reinstatement” mirrors section 1124(2) of the Bankruptcy Code, which sets forth
the requirements for reinstating classes of Claims and interests without impairing them. The Parent is confident there will
be sufficient Cash to address all Reinstated obligations in the ordinary course of business.

The classification and treatment of Claims under the Parent’s Plan is summarized in the charts
immediately below. Following the charts is a table describing the projected sources and uses of consideration under the
Parent’s Plan, including the expected range of recoveries by class. Finally, this section includes a comparison of the
Parent’s Plan to the Debtors’ Plan and Harbinger’s Plan.

Classification and Voting Under Parent’s Plan
In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax
Claims have not been classified. Demands are not Claims for purposes of the Bankruptcy Code; however, under the

Parent’s Plan, Demands will receive the same treatment as Class 4 Asbestos Personal Injury Claims and, accordingly, are
included with Class 4 Asbestos Personal Injury Claims in the chart below.
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Unclassified Claims Under the Parent’s Plan

Description and
Estimate of Claims Under the
Parent’s Plan

Description of Distributions
or Treatment Under the Parent’s Plan

Administrative Claims

Shall be Paid in Full, in Cash, on the later of the Effective Date or the date on
which such Administrative Claim becomes an Allowed Claim; provided,
however, that: (a) Allowed Administrative Claims representing (1) post-petition
liabilities incurred in the ordinary course of business by any Debtor or (2) post-
petition contractual liabilities arising under loans or advances to any Debtor,
whether or not incurred in the ordinary course of business, shall be paid by
Reorganized ASARCO in accordance with the terms and conditions of the
particular transactions relating to such liabilities and any agreements relating
thereto; and (b) the Allowed Administrative Claims of Professional Persons shall
be paid pursuant to a Final Order of the Bankruptcy Court. The Settled Asbestos
Insurance Companies each shall have an Allowed Administrative Claim for the
Pre-524(g) Indemnity, in accordance with the terms and conditions of the
Asbestos Insurance Settlement Agreement.

If Class 3 (General Unsecured Claims) votes to accept the Parent’s Plan and
expresses a preference for the Parent’s Plan (or is neutral with respect to all three
Plans), then on the Effective Date (1) Environmental Custodial Trusts
substantially identical to those under the Debtors’ Plan will be established, (2)
title to the Designated Sites will be conveyed and transferred into the Trusts for
the sole benefit of the beneficiaries thereof, (3) Environmental Custodial Trust
Claims will be treated as Administrative Claims and the Trusts will be funded in
Cash in the full amount set forth in the Debtors’ Plan and the Environmental
9019 Motion, and (4) the Parent’s opposition to the pending Environmental 9019
Motion will be withdrawn and any then pending appeals therefrom or from the
District Court Order denying withdrawal of the reference to the Bankruptcy
Court with respect thereto will be dismissed. If Class 3 votes to reject the
Parent’s Plan or expresses a preference for either the Debtors’ Plan or
Harbinger’s Plan, however, the Environmental Trust Claims shall be Disputed
Claims until the Parent’s opposition to and all appeals from the Environmental
9019 Motion and the District Court Order denying withdrawal of the reference to
the Bankruptcy Court are exhausted and a final order has been entered by a court
of competent jurisdiction regarding the allowed amount and treatment of the
Environmental Trust Claims. The Debtors believe the Parent’s Plan treatment
regarding environmental Claims is unclear, particularly as it relates to the
administrative portions of such Claims.

Priority Tax Claims

Shall (1) be Paid in Full, in Cash, in full satisfaction, settlement, release,
extinguishment, and discharge of such Claim, on the later of the Effective Date or
the date upon which such Priority Tax Claim becomes an Allowed Claim, or
(2) receive treatment in any other manner such that the Allowed Priority Tax
Claim is not impaired pursuant to section 1124 of the Bankruptcy Code,
including, but not limited to, payment in accordance with the provisions of
section 1129(a)(9)(C) of the Bankruptcy Code.

Demands

Shall be accorded the Section 524(g) Treatment provided to Class 4 Asbestos
Personal Injury Claims, and shall be determined, processed, liquidated, and paid
pursuant to the terms and conditions of the Section 524(g) Trust Distribution
Procedures and the Section 524(g) Trust Agreement.

The FCR is entitled to make an election regarding whether to accept or reject the
Section 524(g) Treatment; provided, however, that under the Amended
Agreement in Principle, the FCR has agreed to support the Parent’s Plan,
including the Section 524(g) Treatment. The asbestos representatives have also
agreed to support the Debtors’ Plan.
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Classified Claims and Interests Under the Parent’s Plan

Description and
Estimate of Claims
Under the Parent’s Plan

Description of Distributions
or Treatment Under the Parent’s Plan

Status

Class 1 — Priority Claims

Shall be Paid in Full, in Cash, on the later of the
Effective Date or the date on which such Priority Claim
becomes an Allowed Claim

Unimpaired
Deemed to Accept the Parent’s Plan

Not Entitled to Vote

Class 2 — Secured Claims

Shall, in full satisfaction, settlement, release,
extinguishment and discharge of such Claim, at the
Parent’s election, (1) be paid, in Cash, the full value of
the Collateral securing such Allowed Secured Claim on
the later of the Effective Date or the date on which such
Secured Claim becomes due in the ordinary course,
(2) be Reinstated, (3) receive from Reorganized
ASARCO all Collateral securing such Allowed Secured
Claim, or (4) receive such other treatment as may be
agreed upon between the Parent and the holder of such
Allowed Secured Claim.

Secured Asbestos Personal Injury Claims which are
secured by Liens against proceeds of an Asbestos
Insurance Policy shall be included in the treatment
accorded Class 4 Asbestos Personal Injury Claims, as
set forth in Article 4.2(d) of the Parent’s Plan, and shall
be determined, processed, liquidated, and paid pursuant
to the terms and conditions of the Asbestos TDP and the
Asbestos Trust Agreement.

Will Vote, But Only the Votes of
Claimants Receiving the Cash Payment
Option Will Be Counted

Class 3 — General
Unsecured Claims

Shall receive (1) a Pro Rata share of the Available
Parent’s Plan Funds, and (2) a Pro Rata share of the
Distributed Litigation Trust Interests. In no event shall
Class 3 Claims holders receive more than 100 percent of
the Allowed Amount of such Class 3 Claims and no
post-petition interest shall be paid to such holders.

Impaired

Entitled to Vote

Class 4 — Asbestos
Personal Injury Claims,
and Demands

Shall together be allowed in the aggregate amount of
$1.0 billion. On the Effective Date, the Section 524(g)
Trust shall be established and funded with the
Section 524(g) Trust Assets, consisting of $500 million
in Cash, a secured one-year note in the principal amount
of $280 million, additional Cash in the amount of
$27.5 million for the expenses of administering the
Section 524(g) Trust, and the proceeds of specified
insurance  coverage litigation. In  exchange,
Reorganized ASARCO, the Parent and other specified
parties will receive the benefit of a section 524(g)
channeling injunction.

Impaired

Entitled to Vote

Class 5 — Convenience
Claims

Shall receive the Allowed Amount of such holder’s
Claim, in Cash, on the Effective Date.

Unimpaired
Deemed to accept the Parent’s Plan

Not Entitled to Vote

Class 6 — Late-Filed Claims

Shall not receive or retain any property under the
Parent’s Plan on account of such Claims.

Impaired

Deemed to reject the Parent’s Plan

HOU01:1120981.1
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Description and
Estimate of Claims
Under the Parent’s Plan

Description of Distributions
or Treatment Under the Parent’s Plan

Status

Class 7 — Subordinated
Claims

Shall not receive or retain any property under the
Parent’s Plan on account of such Claims.

Impaired

Deemed to reject the Parent’s Plan

Class 8 — Environmental
Reinstated Claims

Shall, on the Effective Date, be Reinstated and, from and
after the Effective Date, Reorganized ASARCO shall

Unimpaired

assume, pay, perform, and discharge when due all of its | Deemed to accept the Parent’s Plan
Assumed Environmental Liabilities.

Not Entitled to Vote
Class 9 — Interests in Shall be deemed cancelled, and the holder of such | Impaired
ASARCO Interests shall not receive or retain any property under
the Parent’s Plan on account of such Interests. Deemed to reject the Parent’s Plan

Projected Recoveries Under Parent’s Plan

The following table demonstrates recoveries under the Parent’s Plan. Because the Debtors are in
control of the Claims allowance process and have indicated that many claims remain unresolved, the following analysis
shows recoveries based on the Debtors’ low and high estimates for the Claims in each class. Certain adjustments have
been made to the Debtors’ estimates as follows: (a) no funds are committed for litigation trust expenses because the
Parent’s Plan contemplates that Reorganized ASARCO will advance or reimburse necessary amounts to the litigation
trustee pending collection of litigation proceeds; (b) the Debtors’ “blanket reserve” of $55 million for administrative
expenses appears too high to the Parent, so it may reserve as little as $30 million; and (c) AMC’s tax reimbursement Claim
of $161.7 million and its Claim to the federal tax refund of approximately $60 million, both of which presently are subject
to dispute and litigation adverse to the Debtors and their Estates are resolved in favor of the Debtors and their Estates by
the Parent’s Plan. The Debtors believe that the projected recoveries on account of litigation under the Parent’s Plan are
highly speculative.

With respect to the Litigation Trust recoveries, for illustrative purposes the Parent has used $400
million. The Debtors believe that this amount is extremely aggressive and reflects recoveries that are highly speculative,
particularly since the largest claim preserved under the Parent’s Plan is the claim against Sterlite, the collectibility of
which is highly speculative since Sterlite has no known assets in the United States. The Parent nevertheless notes that the
waterfall, with this $400 million assumption, demonstrates a “cushion” of $115.1 to $287.2 million, meaning that, under
the Parent’s Plan, even if recoveries by the Litigation Trust are lower or the amounts of claims higher, General Unsecured
Creditors are still likely to recover 100 percent of the Allowed Amounts of their Claims (excluding any payment on
account of post-petition interest). The Parent’s Plan does not provide for post-petition interest. The Debtors believe that
the projected recoveries on account of litigation under the Parent’s Plan are highly speculative.

[REST OF PAGE INTENTIONALLY BLANK]
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Parent’s Analysis of Recoveries Under Parent’s Plan

($ in millions)
Value Available for Distribution
Debtor Cash On Hand at Effective Date
Litigation Trust (incl Sterlite) (2)
Cash Infusion from Parent

Parent Backstop on Asbestos Notes (3)
Total Parent Contribution
Federal Tax Refund
Working Capital Reserve

Consideration Available

Value

$ 1,400.0
400.0
1,462.5
280.0

1,742.5

60.0
(50.0)

3,552.5

Debtors’ High Claims Estimates

Value

$ 1,400.0
400.0
1,462.5
280.0

1,742.5

60.0
(50.0)

3,552.5

Debtors’ Known & Preliminary

Claims Estimates

Claims Assessment - Waterfall Claim Payment % Pmt Claim Payment % Pmt
Admin Claims: Litigation Trust Expenses - - N/A - - N/A
Admin Claims: Blanket Reserve $ 550 $ 550 100.0% $ 300 $ 30.0 100.0%
Admin Claims: Asbestos 275 27.5 100.0% 27.5 27.5 100.0%
Admin Claim: Perth Amboy 19.0 19.0 100.0% 10.0 10.0 100.0%
Contract Cure Claims 5.0 5.0 100.0% 5.0 5.0 100.0%
Claim Allowance Process and Miscellaneous 175 175 100.0% 175 175 100.0%
Admin Claims: Other 38.8 38.8 100.0% 36.8 36.8 100.0%
Admin Claims: Environmental Custodial Trust (4) 266.5 266.5 100.0% 266.5 266.5 100.0%
Admin Claims: Residual Environmental 14.0 14.0 100.0% 14.0 14.0 100.0%
Class 1 - Priority Claims 4.0 4.0 100.0% 4.0 4.0 100.0%
Class 2 - Secured Claims 5.0 5.0 100.0% - - N/A

Subtotal 452.3 452.3 100.0% 411.3 411.3 100.0%
Amount Available (Deficit) $3,100.2 $3,141.2
Asbestos
Demands & Unsecured Asbestos $1,000.0 $ 1,000.0

Cash 500.0 500.0

Note (4) 280.0 280.0

Subtotal 1,000.0 780.0 78.0% 1,000.0 780.0 78.0%
Amount Available (Deficit) $2,320.2 $2,361.2
Unsecured Claims Other Than Asbestos
Bonds $439.8 $ 439.8 100.0% $ 4398 $ 4398 100.0%
Toxic Tort 51.7 51.7 100.0% 41.7 41.7  100.0%
Other General Unsecured 330.1 330.1 100.0% 187.0 187.0 100.0%
Environmental Unsecured (3) 1,357.9 1,357.9 100.0% 1,357.9 $1,357.9 100.0%
AMC Tax Reimbursement Claim - - N/A - - N/A

Subtotal 2,179.5 $2,179.5 100.0% 2,026.4 $2,026.4  100.0%
Amount Available (Deficit) 140.7 334.8
Late Filed Claims
Late-Filed Claims 25.6 25.6 100.0% 9.7 9.7 100.0%
Amount Available — “Cushion” (Deficit) 115.1 325.1

Notes (continued on next page):

1

Based on Debtors’ estimates dated 3/26/2009, as modified by the Parent.
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2 The Parent’s analysis values the Sterlite claims and other Litigation Trust Claims at $400 million. The Debtors believe
that this amount greatly exceeds the amount reasonably recoverable on account of the litigation claims preserved under
the Parent’s Plan. In fact, the Debtors’ expert at the evidentiary trial before the Bankruptcy Court on the Debtors’
Sterlite 9019 Motion indicated that it is very possible that, in a litigation scenario, the Debtors would never receive a
meaningful recovery at all on account of the claims against Sterlite, which is the principal asset of the Parent’s
Liquidation Trust. The same expert indicated it might take 20 years or more to realize any recovery on account of such
claims. Recovery to creditors is capped at 100 percent of Allowed Amount of Claims.

3 The present value of the Asbestos Note has been computed using an 6.0 percent discount rate.

4 Amounts assume that environmental creditors vote to support the Parent’s Plan. If not, Parent will be forced to continue
to litigate the proper allowable amounts for custodial trust and environmental Unsecured Claims. For each $100 million
that the allowable amounts of environmental Claims are reduced in the aggregate (e.g., reduction by $100 million of the
approximately $187 million Claim amount allocated to the Omaha site in the Residual Superfund Settlement
Agreement), the percentage recovery in Cash to all Unsecured Claims increases by 4.9 percent.

5 No initial Cash outlay. Does not reduce Value Available for Distribution.

Comparison of Parent’s Plan to Debtors’ Plan and Harbinger’s Plan

The Parent submits that the Parent’s Plan provides superior recoveries to the Debtors’ Plan and
Harbinger’s Plan, both in terms of distributions on the Effective Date to creditors holding Allowed Claims and in terms of
ultimate distributions. Moreover, the Parent asserts that the Parent’s Plan is eminently more confirmable than Harbinger’s
Plan, which lacks the support of the Asbestos Claimants’ Committee and the FCR and therefore proposes solutions to the
asbestos liabilities that are unprecedented, contrary to accepted law, unworkable, hotly contested by the Asbestos
Claimants’ Committee and the FCR, and if approved by the Bankruptcy Court would be subject to appeals that likely
would remain viable through appellate determination even in the event of an unstayed appeal, all as discussed more fully
in this Disclosure Statement. The Debtors disagree with the Parent’s contentions and believes that the Debtors’ Plan offers
creditors the best chance of recovering the full amount of their claims, plus post-petition interest and attorneys’ fees.

Distributions on Effective Date

First, the Parent contends that the Parent’s Plan provides for greater consideration to be available to
fund distributions on the Effective Date. All three plans utilize the Debtors’ Cash on hand, which is estimated by the
Parent to be $1.4 billion on the target Effective Date. However, the Parent is also contributing $1.4625 billion in Cash
upfront and giving a guaranty (secured by a pledge of 51 percent of the equity of Reorganized ASARCO and by all of
Reorganized ASARCO’s assets) to support a $280 million promissory note to be contributed to the Section 524(g) Trust
for asbestos Claimants. By contrast, the Debtors will have $1.1 billion in Cash and a $770 million secured note (assuming
that Sterlite actually closes on its Purchase and Sale Agreement) and Harbinger will have $500 million in Cash to
distribute on the Effective Date. Thus, it is clear that creditors will share in a vastly larger pool of funds and receive much
higher percentage distributions on the Effective Date under the Parent’s Plan.

Moreover, the Parent is waiving, on the Effective Date, a Claim for reimbursement under the tax
sharing agreement with ASARCO, asserted in the amount of at least $161.7 million, but which the Debtors dispute and
allege should be disallowed in its entirety or, at a minimum, subordinated to the claims of other creditors. The Parent
asserts, by contrast, those Claims remain unresolved under the Debtors’ Plan and Harbinger’s Plan, such that the Debtors
and Harbinger would have to establish a reserve based on that $161.7 million, thereby reducing the amount available for
distribution on the Effective Date under the Debtors’ Plan and Harbinger’s Plan. However, the Debtors assert that they
have represented the claim in this manner in the waterfall solely to inform creditors fully regarding the potential impact of
such claim if it were allowed as asserted, which the Debtors do not believe is probable. Moreover, under the Debtors’
Plan and Harbinger’s Plan, the Cash reserve ultimately might have to be used to pay such Claims, thus permanently
reducing the near term Cash distributions to creditors. In fact, the Debtors’ waterfall includes the potential payment of the
tax Claim on the “high” side of their estimates, and demonstrates that creditor recoveries ultimately could be reduced by
the tax Claim. However, the Debtors assert that they have represented the claim in this manner in the waterfall solely to
inform creditors fully regarding the potential impact of such claim if it were allowed as asserted, which the Debtors do not
believe is probable. (Note that the analysis below does not contemplate that the Tax Refund will have been received by
the Effective Date; however, the Parent expects that issues with respect to the Tax Refund could be resolved soon after the
Effective Date occurs.)

The chart on the next page demonstrates the Parent’s view of distributions that would be made on the
Effective Date of all three Plans (assuming hypothetically for these purposes that in the absence of a Section 524(g) Trust
and Injunction Harbinger’s Plan is actually confirmable, and using the Debtors’ estimate of Allowed Claims for ease of
comparison). The estimate of $750 million is used for purposes of Harbinger’s Plan to facilitate comparison with the other
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two plans. Because a number of Claims remain disputed on the Effective Date, and accordingly disputed reserves will
reduce the amount of consideration available for immediate distribution, the chart below uses the high end of the Debtors’
estimate of Claims. From this chart, it is plain that immediate recoveries to holders of Allowed General Unsecured Claims
(including Bondholder Claims, Toxic Tort Claims, and Environmental Unsecured Claims) — if all Claims are treated as

Allowed on the high side of the Debtors’ estimates — will be approximately 85.3 percent under the Parent’s Plan, 65.0
percent under the Debtors’ Plan and 48.4 percent under Harbinger’s Plan!

[REST OF PAGE DELIBERATELY BLANK]
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Parent’s Analysis of Immediate Recoveries Under Parent’s Plan, Debtors’ Plan and Harbinger Plan
Assumes High-End of Debtors’ Claims Estimates

($ in millions)
Value Available for Distribution
Debtor Cash
SCC Litigation
Litigation Trust Interests (2)
Cash Infusion from Sponsor
Sterlite Note
Asbestos Litigation Put to Sterlite
Parent Guaranty of Asbestos Note
Total Sponsor Contribution
Federal Tax Refunds
Cash holdback
Aggregate Plan Consideration

Cash Portion of Consideration

Claims Assessment — Waterfall
Admin Claims: Litigation Trust Expenses
Admin Claims: Blanket Reserve
Admin Claims: Asbestos
Admin Claims: Perth Amboy Claim
Admin Claims: Contract Cure Claims
Admin Claims: Claim Allowance and Miscellaneous
Admin Claims: Other
Admin Claims: Environmental Custodial Trust (2)
Admin Claims: Residual Environmental Claims
Priority Claims
Secured Claims
Subtotal
Amount Available (Deficit)

Asbestos
Demands & Unsecured Asbestos (3)
Cash
Note / Put
Subtotal
Amount Available (Deficit)
Unsecured Claims Other Than Asbestos
Bonds
Toxic Tort
Other General Unsecured
Environmental Unsecured (3)
Convenience
AMC Tax Reimbursement Claim (4)
Subtotal
Amount Available (Deficit)
Late Filed Claims
Late-Filed Claims
Subtotal
Amount Available (Deficit)
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Parent’s Plan (1)

Debtors’ Plan
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Harbinger Plan

Value Value Value
1,400.0 1,400.0 1,400.0
1,462.5 1,100.0 500.0
1,462.5 1,100.0 500.0
(50.0) - -
2,812.5 2,500.0 1,900.0
2,812.5 2,500.0 1,900.0
Claim Payment Recovery Claim Payment Recovery Claim Payment Recovery
- - N/A 39.2 39.2 100.0% 39.2 39.2 100.0%
55.0 55.0 100.0% 55.0 55.0 100.0% 55.0 55.0 100.0%
275 275 100.0% 275 275 100.0% - - N/A
19.0 19.0 100.0% 19.0 19.0 100.0% 19.0 19.0 100.0%
5.0 5.0 100.0% 5.0 5.0 100.0% 5.0 5.0 100.0%
17.5 17.5 100.0% 175 175 100.0% 17.5 175 100.0%
38.8 38.8 100.0% 38.8 38.8 100.0% 38.8 38.8 100.0%
266.5 266.5 100.0% 266.5 266.5 100.0% 266.5 266.5 100.0%
14.0 14.0 100.0% 14.0 14.0 100.0% 14.0 14.0 100.0%
4.0 4.0 100.0% 4.0 4.0 100.0% 4.0 4.0 100.0%
5.0 5.0 100.0% 5.0 5.0 100.0% 5.0 5.0 100.0%
4523 4523 100.0% 4915 4915 100.0% 464.0 464.0 100.0%
2,360.2 2,008.5 1,496.0
1,000.0 750.0 750.0
500.0 487.3 363.0
1,000.0 500.0 50.0% 750.0 487.3 65.0% 750.0 363.0 46.5%
1,860.2 1,521.2 1,133.0
439.8 3754 85.3% 439.8 285.5 65.0% 439.8 2128 48.4%
51.7 44.1 85.3% 51.7 336 65.0% 51.7 25.0 48.4%
330.1 281.7 85.3% 330.1 214.5 65.0% 330.1 159.8 48.4%
1,357.9 1,159.0 85.3% 1,357.9 882.3 65.0% 1,357.9 657.2 48.4%
De minimis ~ De minimis 100.0% De minimis ~ De minimis 100.0% De minimis  De minimis 100.0%
= = N/A 161.7 105.1 65.0% 161.7 78.3 48.4%
2,179.5 1,860.2 85.3% 2341.2 1,521.2 65.0% 2,341.2 1,130.0 48.4%
25.6 - 0.0% 25.6 - 0.0% 25.6 - 0.0%
25.6 - 0.0% 25.6 - 0.0% 25.6 - 0.0%
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Notes:

(1)
()

3)

(4)

Based on the Debtors’ high claims case waterfall dated 3/26/2009, as modified by the Parent.

Amounts assume that environmental creditors vote to support Parent’s Plan. If not, Parent will be forced to continue to litigate proper Allowed Amount for
custodial trust and environmental Unsecured Claims. For each $100 million that Allowed Amount of environmental Claims are reduced, percentage
recovery in Cash to all Unsecured Claims increases by 4.9 percent.

Parent does not believe that Harbinger will be able to limit value of asbestos claims and demands to $500 million, which is a condition to Harbinger’s Plan,
and therefore has used the $750 million figure agreed to by the Parent and the Debtors. If the figure of $500 million were used for Harbinger, aggregate
recoveries to unsecured creditors would increase to 58.5 percent. Based on the Asbestos Settlement entered into between the Asbestos Claimants’
Committee, the FCR, the Debtors, and Sterlite, the holders of Class 4 Unsecured Asbestos Personal Injury Claims have agreed to reduce their aggregate
Allowed Claim to $1 billion and to accept a Pro Rata distribution based on the $750 million.

Subject to litigation under both the Debtors’ Plan and Harbingers’ Plan. The Debtors believe the litigation is ripe for resolution and will more likely than not
be resolved in the Debtors’ favor. The Parent disagrees.

IMPORTANT NOTES FROM THE DEBTORS REGARDING THE PARENT’S COMPARISON CHART:

The Debtors believe the High Claims case used by the Parent is not likely to occur and believe that the Debtors’ Known and Preliminary Claims
estimates provide a much more realistic project of how the Claims will ultimately be resolved. The Debtors further believe that the Parent has used the
High Claims case for its comparison chart to manipulate the analysis in favor of the Parent’s Plan.
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Ultimate Distributions

Factoring in other sources of consideration that will be made available under the Plans, the Parent
maintains that the aggregate distributions that ultimately will be made to holders of Allowed Claims is likely to be highest
under the Parent’s Plan.

The Parent has committed to work with Reorganized ASARCO to have a disputed Tax Refund worth
approximately $60 million be made available for distribution to creditors. Under the Debtors’ Plan or Harbinger Plan,
ownership of that Tax Refund continues to be disputed and, if the Parent prevails, would be an asset of the Parent and not
available to creditors. The Debtors have indicated that they do not believe the Parent is likely to prevail.

Also, under the Parent’s Plan the proceeds of litigation against Sterlite and various other parties will be
distributed to General Unsecured Creditors. Evidence adduced at the hearing on the Sterlite 9019 Motion indicates that
the Claims against Sterlite for its breach of its original Purchase and Sale Agreement are substantial and that a release of
liability is likely worth $400 million to Sterlite. Even without valuing the other causes of action that are being contributed
to the litigation trust (which presently cannot be valued by the Parent because the Debtors are in control of those actions),
the Parent submits that Allowed Claims will likely share in a pool of litigation proceeds that is conservatively worth
$400 million, and potentially worth in excess of $1.1 billion. For comparison purposes, the Parent assumes the same $400
million would be realized under Harbinger’s Plan and that all of those proceeds would be made available to creditors. The
Debtors disagree and believe recovery of $400 million is speculative and that recovery (if any) would likely take many
years.

While the Debtors’ Plan and Harbinger’s Plan purport to distribute proceeds from the SCC Litigation
against the Parent, the Parent submits that any recovery on that litigation is highly speculative. As discussed in
Section 24(c) hereunder, the Parent has commenced an appeal to the Fifth Circuit Court of Appeals from the judgment
entered by Judge Hanen, and believes that numerous internal inconsistencies and other legal and factual errors reflected in
that judgment are highly likely to result in the judgment being vacated and leading to either an outright dismissal of the
litigation, retrial, or a remand for reconsideration of the damages award. The Parent’s Plan calls for a release of the SCC
Litigation, and notably, neither the Debtors nor Harbinger assign a range of values to the SCC Litigation, although the
Debtors have provided illustrative values in their analysis of the respective Plans. The Debtors’ Liquidation Analysis does
not assign a specific value to the SCC Litigation. The Debtors have indicated that this is because the litigation will be
valued by the Bankruptcy Court at the Confirmation Hearing and because the SCC Litigation is available for creditors
both under the Debtors’ Plan and in a liquidation scenario. However, it is not available under the Parent’s Plan because it
is released. For this reason, the Debtors requested that the Parent reflect a value for the SCC Litigation in their liquidation
analysis for purposes of comparison. Notwithstanding this request, the Parent has assigned no value to the SCC Litigation.
As to the other litigation trust claims, the Debtors have not provided a valuation of those Claims; accordingly, since
essentially the same Claims are being placed in trust under all three Plans (other than the claims against the Parent and its
affiliates, which are released under the Parent’s Plan), the value of such claims has been assumed at zero in all three Plans
for comparison purposes.

The chart on the next page demonstrates the Parent’s view of aggregate distributions that ultimately
would be made under all three Plans (assuming for these purposes that the Debtors’ Plan and Harbinger Plan actually are
confirmable, and using the Debtors’ estimate of Allowed Claims for ease of comparison). From this chart, the Parent
submits that the aggregate recoveries to holders of Allowed General Unsecured Claims (including Bondholder Claims,
Toxic Tort Claims and Environmental Unsecured Claims) — again, assuming all Claims ultimately are Allowed on the high
end of the Debtors’ estimates — will be 100.0 percent under the Parent’s Plan, 75 percent under the Debtors’ Plan and 59.4
percent under Harbinger’s Plan.

[REST OF PAGE DELIBERATELY BLANK]
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Parent’s Analysis of Aggregate Recoveries Under Parent’s Plan, Debtors’ Plan, and Harbinger’s Plan

Assumes High-End of Claims Estimates (1)

($ in millions)
Value Available for Distribution
Debtor Cash
SCC Litigation
Litigation Trust Interests (2)
Cash Infusion from Sponsor
Sterlite Note
Parent Backstop on Asbestos Note (3)
Asbestos Litigation Put to Sterlite (4)
Total Sponsor Contribution
Federal Tax Refunds (5)
Cash holdback
Aggregate Plan Consideration
Cash Portion of Plan Consideration

Claims Assessment - Waterfall
Admin Claims: Litigation Trust Expenses
Admin Claims: Blanket Reserve
Admin Claims: Asbestos
Admin Claims: Perth Amboy Claim
Admin Claims: Contract Cure Claims
Admin Claims: Claim Allowance and Miscellaneous
Admin Claims: Other
Admin Claims: Environmental Custodial Trust (6)
Admin Claims: Residual Environmental Claims
Priority Claims
Secured Claims
Subtotal
Amount Available (Deficit)
Asbestos
Demands & Unsecured Asbestos (7)
Cash
Note
Put to Sterlite
Subtotal
Amount Available (Deficit)

Unsecured Claims Other Than Asbestos

Bonds

Toxic Tort

Other General Unsecured

Environmental (6)

Convenience

AMC Tax Reimbursement Claim
Subtotal

Late Filed Claims

Late-Filed Claims

Amount Available (Deficit)
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Parent’s Plan

Debtors’ Plan

Harbinger Plan

Value Value Value
1,400.0 1,400.0 1,400.0
N/A - -
400.0 N/A 400.0
1,462.5 1,100.0 500.0
N/A 308.7 N/A
280.0 N/A N/A
- 137.0 -
1,742.5 1,545.7 500.0
60.0 N/A N/A
(50.0) - -
3,552.5 2,945.7 2,300.0
2,872.5 2,500.0 1,900.0
Claim Payment Recovery Claim Payment Recovery Claim Payment Recovery
- - N/A 39.2 39.2 100.0% 39.2 39.2 100.0%
55.0 55.0 100.0% 55.0 55.0 100.0% 55.0 55.0 100.0%
275 275 100.0% 27.5 275 100.0% - - N/A
19.0 19.0 100.0% 19.0 19.0 100.0% 19.0 19.0 100.0%
5.0 5.0 100.0% 5.0 5.0 100.0% 5.0 5.0 100.0%
17.5 175 100.0% 175 175 100.0% 17.5 17.5 100.0%
38.8 38.8 100.0% 38.8 38.8 100.0% 38.8 38.8 100.0%
266.5 266.5 100.0% 266.5 266.5 100.0% 266.5 266.5 100.0%
14.0 14.0 100.0% 14.0 14.0 100.0% 14.0 14.0 100.0%
4.0 4.0 100.0% 4.0 4.0 100.0% 4.0 4.0 100.0%
5.0 5.0 100.0% 5.0 5.0 100.0% 5.0 5.0 100.0%
452.3 452.3 100.0% 491.5 491.5 100.0% 464.0 464.0 100.0%
3,100.2 2,454.2 1,836.0
1,000.0 1,000.0 750.0
500.0 487.3 4455
280.0 74.9
- 137.0
1,000.0 780.0 78.0% 1,000.0 699.2 69.9% 750.0 4455 59.4%
2,320.2 1,755.0 1,390.5
439.8 439.8 100.0% 439.8 329.7 75.0% 439.8 261.2 59.4%
51.7 51.7 100.0% 51.7 38.8 75.0% 51.7 30.7 59.4%
330.1 330.1 100.0% 330.1 247.4 75.0% 330.1 196.1 59.4%
1,357.9 1,357.9 100.0% 1,357.9 1017.9 75.0% 1,357.9 806.5 59.4%
De minimis De minimis 100.0%  De minimis De minimis 100.0%  De minimis De minimis 100.0%
- - 100.0% 161.7 121.2 75.0% 161.7 96.0 59.4%
2,179.5 2,179.5 100.0% 2,341.2 1,755.0 75.0% 2,341.2 1,390.5 59.4%
25.6 25.6 100.0% 25.6 - 0.0% 25.6 - 0.0%
115.1 - -
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Notes:

(1) Based on the Debtors’ high claims case waterfall dated 3/26/2009, as modified by the Parent.

(2) Full value of litigation against Sterlite estimated by the Parent at $400 million. Other litigation claims unable to be valued by Parent. Recovery to creditors
under Parent’s Plan would explicitly be capped at 100 percent of Allowed Amount of Claims, without payment of any amounts of post-petition interest.

(3) No initial cash outlay. Does not reduce value available for distribution to other creditors. Present value calculated at 6 percent discount rate.

(4) Asbestos Litigation Put to Sterlite is valued at $137 million, based upon conversations with the Asbestos Representatives and applying a discount rate of
8 percent.

(5) Subject to litigation under both the Debtors’ Plan and Harbinger’s Plan. The Debtors believe the litigation is ripe for resolution and will more likely than not
be resolved in the Debtors’ favor. The Parent disagrees.

(6) Amounts assume that Class 3 creditors vote to support the Parent’s Plan. If not, the Parent will be forced to continue to litigate the proper Allowed Amount
for Custodial Trust and Environmental Unsecured Claims. For each $100 million that Allowed Amount of Environmental Claims are reduced, percentage
recovery in Cash to all Unsecured Claims increases by 4.9 percent.

(7) The Parent does not believe that Harbinger will be able to limit value of asbestos Claims and Demands to $500 million, which is a condition to Harbinger’s
Plan, and therefore has used the $750 million figure agreed to by the Parent and the Debtors. Based on the Asbestos Settlement entered into between the
Asbestos Claimants’ Committee, the FCR, the Debtors, and Sterlite, the holders of Class 4 Unsecured Asbestos Personal Injury Claims have agreed to
reduce their aggregate Allowed Claim to $1 billion and to accept a Pro Rata distribution based on the $750 million. If the figure of $500 million were used
for Harbinger, aggregate recoveries to unsecured creditors would increase to 64.6 percent.

IMPORTANT NOTES FROM THE DEBTORS REGARDING THE PARENT’S COMPARISON CHART:

1. The Parent has only used the Debtors’ High Claims case for its comparison chart because, the Debtors believe, it manipulates the analysis in favor
of the Parent’s Plan. The Debtors’ best estimate of how the Claims will ultimately be resolved is the Known and Preliminary Claims estimates that the
Debtors have used in their Comparison Chart.

2. The Parent has overvalued the litigation claims against Sterlite by hundreds of millions of dollars and has failed to value the claims against the
Parent under the Debtors’ Plan. This error and material omission could cause a swing in value under the Parent’s analysis of over a billion dollars in
favor of the Parent’s Plan.

3. The Parent’s Plan DOES NOT offer creditors the opportunity to receive post-petition interest. The Debtors estimate the post-petition interest for
Class 3 General Unsecured Claims at the federal judgment rate would be $321.6 million. If the Bondholders are entitled to interest at their contract
rate, the post-petition interest for the Bondholders increases from $90.1 to $170 million and the aggregate interest payable to Class 3 General
Unsecured Creditors based on the high claims estimate would be $401.1 million. The post-petition interest payable to the Class 4 Unsecured Asbestos
Personal Injury Claimants would be $135.1 million (based on a $750 million claim amount). Therefore, the Debtors believe the reference by the
Parent to payment of 100 percent to Class 3 and Class 4 is misleading.

4. Under the Parent’s Plan and using the Parent’s estimates, $115 million of litigation proceeds is returned to the Reorganized Debtor for the benefit
of the Parent rather than being distributed to creditors on account of the post-petition interest they are owed. The Parent disagrees that excess
proceeds are for the benefit of the Parent; rather, they provide working capital for Reorganized ASARCO which benefits employees and holders of
reinstated claims.

FOR A FULL PLAN COMPARISON, CREDITORS ARE URGED TO REVIEW THE DEBTORS’ PLAN COMPARISON CHART ON PAGE 14.
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Parties’ Positions Regarding the Parent’s “New Value” Plan

The Parent’s Plan is premised upon the Parent receiving 100 percent of the New Equity Interests in
Reorganized ASARCO and a release of all claims by the Debtors against the Parent and its Affiliates, including under the
SCC Final Judgment, in exchange for the Parent contributing “new value” to the Debtors’ Estates. The “new value”
formulation was described by the Supreme Court in Bank of America National Trust and Savings Assoc. v. 203 North LaSalle
Street Partnership, 526 U.S. 434, at 445, and permits a holder of equity (or other junior claim or interest) under certain
circumstances to receive ownership interest in a reorganized debtor in exchange for a contribution of new value. Courts in
the Firth Circuit, among others, have stated that there are four requirements to qualify for the “new value” exception: the
value must be (a) new; (b) in the form of money or money’s worth; (c) necessary for a successful reorganization; and (d)
reasonably equivalent to the value received in return. See Southern Pacific Trans. Co. v. Voluntary Purchasing Groups. Inc.,
252 B.R. 373, 389 (E.D. Texas 2000); In re Mortgage Inv. Co. of El Paso, Tex., 111 B.R. 604, 619 (W.D. Tex. 1996) (citing
Case v. Los Angeles Lumber Products Co., 308 U.S. 106 (1939)); In re Way Apartments, D.T., 201 B.R. 444 (N.D. Tex.
1996). The Parent asserts that the Parent’s Plan easily meets all the requirements of a permissible “new value” plan. The
Debtors and Harbinger disagree.

First, under the Parent’s Plan, the Parent will contribute “new value” to Reorganized ASARCO as follows:
(a) the Parent Contribution in the amount of $1.4625 billion; (b) the issuance of a $280 million note payable to the Section
524(g) Trust, guaranteed by AMC and fully secured by a pledge of 51 percent of the New Equity Interests in Reorganized
ASARCO and all of Reorganized ASARCQ’s assets; (c) a release of the Parent’s claims against the estate, including a claim
for reimbursement of $161.7 million for taxes paid on the Debtors’ income and a claim to a tax refund that is presently
estimated to be worth approximately $60 million; and (d) the provision of a $200 million Working Capital Facility to fund
Reorganized ASARCO’s operations upon emergence from bankruptcy.

The Debtors and Harbinger assert that the Parent’s Plan fails to satisfy the “new value” requirements under
applicable law of the Fifth Circuit Court of Appeals for a variety of reasons. First and foremost, the Debtors and Harbinger
contend that the Parent receives a release of the SCC Final Judgment (valued at $7.48 billion as of June 2, 2009) for little or
no additional consideration. The Debtors and Harbinger reserve the right to assert additional deficiencies regarding the “new
value” contributed under the Parent’s Plan in their respective confirmation briefing.

Regarding the asserted SCC Final Judgment, the Parent notes that the vast majority of the judgment
consists of shares of stock whose market value is subject to substantial fluctuations. In the previous 52 weeks, the share price
has fluctuated between $9.12 and $36.91 per share. Therefore the reference to a specific value should be taken solely as an
indication of value on June 2, 2009.

Second, the Parent believes that the new value provided by the Parent constitutes “money’s worth” as it is
in the form of cash and notes, among other items of consideration. These contributions are all immediate forms of tangible
property with concrete worth, and expose the Parent to serious economic losses. Thus, the Parent asserts that the Parent’s
Plan fulfills the “money’s worth” requirement.

Third, the Parent believes that the consideration to be provided by the Parent under the Parent’s Plan is
clearly “necessary” for the Debtors’” successful reorganization. All three proposed plans provide some form of plan sponsor
consideration as necessary for the proposed reorganization, and no party has proposed that the Debtors can be successfully
reorganized without an infusion of cash and other consideration from a plan sponsor. Therefore, the Parent believes that it is
self evident that a plan sponsor contribution, such as the new value to be provided by the Parent under the Parent’s Plan, is
necessary for the Debtors’ successful reorganization.

Courts construing the necessity requirement have held that proponents of a new value plan need not show
that equity holders are the only source of new capital to satisfy the necessity requirement, but rather that the equity holders
are the most feasible source of the new capital. See Bonner Mall P’ship v. U.S. Bancorp Mortg. Co. (In re Bonner Mall
P’ship), 2 F.3d 899, 911 n.30 (9th Cir. 1993), cert. granted, 510 U.S. 1039 (1994), vacatur denied and appeal dismissed as
moot, 513 U.S. 18 (1994). The Parent submits that the two competing plans offered by the Debtors and Harbinger offer
substantially less consideration and that Harbinger’s Plan lacks a meaningful resolution of the asbestos claims, and are
inferior and unconfirmable. In contrast, the Parent asserts that the Parent’s Plan offers superior recovery to creditors and has
the support of the Asbestos Committee and the FCR. The Debtors’ Plan also has the support of the asbestos representatives.
Accordingly, the Parent asserts that the new value provided in the Parent’s Plan is necessary for the implementation of a
feasible reorganization of ASARCO.
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The Debtors believe the Debtors’ Plan offers consideration superior to that of the Parent’s Plan. The
Debtors’ Plan resolves the Sterlite claims for an amount substantially in excess of that realizable under the litigation strategy
embodied in the Parent’s Plan. Further, the alleged “new value” proposed in the Parent’s Plan is inadequate compensation for
the release of the SCC Final Judgment (valued at $7.48 billion as of June 2, 2009) alone.

Fourth, the Parent believes that the consideration to be paid by the Parent is reasonably equivalent to the
value received in return under the Parent’s Plan. The Debtors’ assets have been fully marketed through a rigorous sale and
auction process, as described in Section 2.28 herein, and three competing plans have been filed. The Debtors asserted and
presented evidence through their officers and experts at the trial regarding approval of the Sterlite 9019 Motion that
ASARCO’s enterprise value is between $700 and $900 million. The Parent asserts that the total consideration provided by
the Parent under the Parent’s Plan is substantially in excess of the enterprise value calculated by the Debtors and the value
offered under either of the competing Plans.

The Debtors and Harbinger assert that the proposed consideration is inadequate given the magnitude of the
approximately $7.48 billion (as of June 2, 2009) SCC Final Judgment entered by the District Court.

Moreover, the SCC Final Judgment is subject to compelling challenges on appeal such that the present
value of the SCC Final Judgment is highly speculative. In light of the likelihood of reversal of the SCC Final Judgment on
appeal, the costs and delays associated with defending the SCC Final Judgment, and the likely lengthy delay in realizing any
monetary value, if any, from the SCC Final Judgment, the Parent believes that the consideration to be provided by the Parent
in exchange for release of the SCC Final Judgment greatly exceeds the present value of the SCC Final Judgment.

The Debtors and Harbinger contend that the maximum potential value of the SCC Final Judgment prevents
the Parent’s Plan from fulfilling the reasonably equivalent value requirement. The Debtors and Harbinger assert that the
proposed consideration to be provided under the Parent’s Plan is inadequate given the magnitude of the approximately $7.48
billion (as of June 2, 2009) SCC Final Judgment entered by the District Court. As noted above, the vast majority of the
judgment consists of shares of stock whose market value is subject to substantial fluctuations. In the previous 52 weeks, the
share price has fluctuated between $9.12 and $36.91 per share. Therefore the reference to a specific value should be taken
solely as an indication of value on a given day.

The Debtors and Harbinger disagree with the Parent’s assessment of the weakness of the SCC Judgment
on appeal, assert that trading the release of the claims under the SCC Final Judgment in order to pursue the much more
speculative recoveries for the Sterlite claims under the Parent’s Plan will result in creditors receiving substantially less in
terms of the ultimate recovery in these chapter 11 cases and that substantial litigation recoveries under the Parent’s Plan could
take years to realize if they ever come to fruition at all.

Moreover, the Debtors already have the SCC Final Judgment in hand, secured by the SCC shares held in
escrow by the District Court. Litigation with respect to the SCC Final Judgment is substantially complete and in the Debtors’
view all relevant appeals likely will be exhausted within less than two years. Therefore, as compared to the litigation of the
claims against Sterlite, the SCC Final Judgment represents a much more rapid recovery for creditors, with few if any
enforcement and collection issues likely to frustrate the recoveries.

Harbinger contends that the value of the release of the SCC Final Judgment vastly exceeds any arguable
value paid for that release under the Parent’s Plan. Harbinger agrees with the Parent that the present value of the SCC Final
Judgment could appropriately reflect some discount from $7.48 billion value (as of June 2, 2009) to reflect the possibility of
reversal on appeal, but no reasonable discount would remotely approach even the highest amount the Parent is arguably
offering for the release. Harbinger believes that no reasonable finder of fact could conclude that there is a greater than 50
percent chance of reversal on appeal, and that accordingly the present value of the SCC Final Judgment is well in excess of
$3 billion.

Harbinger further contends that the litigation rights released under the Parent’s Plan, including the SCC
Final Judgment, may otherwise belong to bondholders and other creditors of the Debtors, and that the release of such
litigation rights is an alteration of the Bondholders’ rights and impairs the Bondholders. The Parent disagrees and will
address more completely in Confirmation briefings.

Finally, the Parent asserts that, because the total consideration provided by the Parent under the Parent’s

Plan offers the maximum Effective Date consideration of any currently proposed plan, avoids the extensive, costly, and time-
consuming litigation of appealing the SCC Final Judgment, and makes proceeds available for immediate distribution to
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ASARCO creditors, and (according to the Parent) is the only plan that is confirmable on its face, the new value provided by
the Parent’s Plan constitutes reasonably equivalent value.

The Debtors disagree with these contentions and assert that the Debtors’ Plan, which now has the support
of all major constituencies in the Reorganization Cases, meets all of the requirements of the Bankruptcy Code, is confirmable,
and provides the maximum consideration of any of the proposed Plans.

Harbinger asserts that neither the Debtors’ Plan nor the Parent’s Plan provides adequate compensation to
creditors for the litigation claims that those plans would release and believes that Harbinger’s Plan, by preserving both the
litigation against Sterlite and the SCC Final Judgment will result in maximum creditor recovery.

Harbinger’s Position Regarding the Parent’s Plan

Harbinger intends to vote to reject the Parent’s Plan. Citigroup Global Markets, Inc. (“Citi”) has also
indicated that it will also vote to reject the Parent’s Plan. Harbinger further asserts that in light of the inadequate
consideration provided to General Unsecured Creditors under the Parent’s Plan, all other creditors holding Class 3 General
Unsecured Claims under the Parent’s Plan should vote to reject the Parent’s Plan as well.

The Parent contends that Bondholder Claims represent roughly 20 percent of General Unsecured Claims,
and therefore Harbinger and Citi do not possess a blocking position with respect to acceptance of the Parent’s Plan.
Moreover, the Parent may request that the Bankruptcy Court strike any votes cast by Harbinger against the Parent’s Plan and
in favor of Harbinger’s Plan pursuant to section 1126(e) of the Bankruptcy Code. Section 1126(e) allows a court to
designate, or disqualify, an entity whose acceptance or rejection of a plan was not in good faith. The Parent believes that
Harbinger’s efforts to block confirmation of a competing plan may be in bad faith and that its votes should be disregarded
under section 1126(e). Harbinger disagrees, and notes that the Parent has not identified any reason for questioning the good
faith of Harbinger’s actions. Moreover, Harbinger has not disclosed detailed information about the claims it has purchased as
required by Bankruptcy Rule 2019, including the nature and amount of the claims and the time they were acquired.
Harbinger’s continued failure to comply with Bankruptcy Rule 2019 may provide another basis for invalidating its votes or
for preventing its participation in the Bankruptcy Cases. Harbinger disagrees, and maintains that it has complied fully with
Bankruptcy Rule 20109.

Harbinger asserts that the Parent’s Plan is non-confirmable for a number of reasons. Without limitation,
Harbinger asserts the following issues with respect to the Parent’s Plan. First, the Parent’s Plan cannot satisfy the best
interests of creditors test as required by section 1129(a)(7). Section 1129(a)(7) prohibits a court from approving a plan of
reorganization unless, with respect to each class of claims or interests, each holder of a claim or interest (1) has accepted the
plan, or (2) will receive or retain under the plan on account of such claim or interest, property of a value, as of the effective
date of the plan, that is not less than the amount that such holder would so receive or retain if the debtor were liquidated under
chapter 7 of the Bankruptcy Code. Harbinger asserts that, were the Debtors liquidated today, the Distributable Cash, the
Final Claims and claims that the Debtors have against Sterlite are more than adequate to pay Class 3 General Unsecured
Creditors under the Parent’s Plan in full with post-petition interest. Notably, the Debtors have indicated that, as of June 2,
2009, the SCC Final Judgment for cash and stock had a value of approximately $7.48 billion, which is significantly in excess
of the Debtors’ estimate of the total Claims against the Debtors. Moreover, although the Debtors’ liquidation analysis
attributes a value of $100 million to the Debtors’ claims against Sterlite, the Parent values such claims at potentially
$1.1 billion. As a result, Harbinger asserts that, after properly taking into account the value of the SCC Final Judgment and
claims against Sterlite, Class 3 General Unsecured Creditors under the Parent’s Plan should be expected to recover 100
percent of the value of their claims (plus post-petition interest). Accordingly, the Parent’s Plan, to the extent it proposes to
pay Class 3 General Unsecured Creditors anything less than 100 percent of the face value of their claims plus post-petition
interest, cannot satisfy the best interests of creditors test.

Second, assuming that creditors holding Class 3 General Unsecured Claims under the Parent’s Plan will
vote to reject the Parent’s Plan, Harbinger believes that the Parent will be unable to demonstrate that its plan does not
discriminate unfairly with respect to such impaired dissenting class as required by section 1129(b) of the Bankruptcy Code.
Harbinger asserts that, by estimating the aggregate amount of Asbestos Personal Injury Claims and Unknown Asbestos
Claims at $1 billion, the Parent’s Plan grossly inflates the true amount of those claims. The Asbestos Claimants’ Committee
and the FCR strongly contest this statement, and note that both the Debtors’ Plan and the Parent’s Plan include an Allowed
Claim of $1 billion for the holders of Class 4 Asbestos Personal Injury Claims. In this regard, Harbinger notes, and directs
creditors’ attention to, the Parent’s prior statements concerning asbestos liabilities including in the Parent’s Disclosure
Statement in Support of its Second Amended Plan of Reorganization, dated September 25, 2008, which was mailed to all
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holders of claims and interests. That prior Disclosure Statement, written before the Parent purchased the Asbestos Claimants’
Committee’s support, included for example the following statements inconsistent with the Parent’s present positions:

. (at page 3) “the Debtors’ Plan would not require holders of such Claims to prove their
entitlement in Court, but would pay them amounts that, in the [Parent’s] estimation, are far in
excess of the legitimate amount of such Claims.”

. (at page 17) “the corporate veil cannot be pierced to hold ASARCO liable for the asbestos-
related liabilities of LAQ and CAPCO. Moreover, even if the corporate veil is pierced, the
[Parent] believes that the Asbestos Claimants’ Committee and the FCR have significantly
overstated the alleged estimated damages, and therefore that the Allowed amount of Asbestos
Personal Injury Claims and Demands would be significantly less.”

. At pages 18 through 20, a lengthy legal discussion of the Parent’s basis for believing that “a
court would not find that ASARCO is the alter ego of the Asbestos Subsidiary Debtors.”

. (at page 20) “the [Parent] believe[s] that, if the Asbestos Contested Matter were fully tried, the
Bankruptcy Court would ultimately determine that, even if ASARCO has any liability for the
Derivative Asbestos Claims, the aggregate liability is much closer to the low end of the range
above [i.e., between $180 million and $2.655 billion]”.

Harbinger believes that the Parent’s new position with regard to asbestos liabilities is disingenuous, and
that the consideration provided to the Parent’s Section 524(g) Trust under the Parent’s Plan will result in holders of Asbestos
Personal Injury Claims and Unknown Asbestos Claims being paid in excess of 100 percent of the value of their total claims.
Accordingly, Harbinger asserts that the Parent’s Plan is not confirmable because it unfairly discriminates against Class 3
General Unsecured Claims under the Parent’s Plan by paying them less than 100 percent of their claims plus post-petition
interest while paying Asbestos Personal Injury Claims and Unknown Asbestos Claims in excess of 100 percent of the value
of their total claims. The Parent contends that Harbinger’s criticism of the Parent’s Plan’s treatment of asbestos claimants is
meritless, because the Debtors control the claims settlement process and the Debtors’ Plan proposes to allow Asbestos
Personal Injury Claims and Unknown Asbestos Claims in an amount equal to the amount allowed under the Parent’s Plan.
Moreover, the Parent believes that holders of General Unsecured Claims are treated fairly under the Parent’s Plan because
they will receive 100 percent of the Allowed Amounts of their claims. The Parent notes that, by contrast, asbestos claims are
paid 78 percent under the Parent’s Plan. Harbinger disagrees, noting that (a) the Parent’s Plan would fail to pay unsecured
creditors any post-petition interest on Allowed Claims, as is required whenever an estate is solvent as Harbinger believes is
clearly the case here; and (b) the assertion that asbestos Claims are paid “78 percent under the Parent’s Plan” is a meaningless
figure based upon an arbitrary and inflated value for asbestos liabilities.

(Harbinger likewise believes that the Debtors’ Plan overstates asbestos liabilities and would pay Asbestos
Personal Injury Claims and Unknown Asbestos Claims in excess of 100 percent of the value of their total Claims. However,
unlike the Parent’s Plan, the Debtors’ Plan does not impermissibly foreclose payment of post-petition interest.)

Third, assuming that Creditors holding Class 3 General Unsecured Claims under the Parent’s Plan will
vote to reject the Parent’s Plan, Harbinger believes that the Parent will be unable to demonstrate that its plan is fair and
equitable with respect to each impaired dissenting class as required by section 1129(b)(1) and (2) of the Bankruptcy Code.
Those sections codify the “absolute priority rule” and provide that a plan is not fair and equitable, and thus cannot be
confirmed over a dissenting class of unsecured creditors, if the holder of any claim or interest that is junior to the claims of
such dissenting class receives or retains any property under the plan on account of such junior claim or interest. Here,
Harbinger asserts that the consideration being distributed to the Parent under the Parent’s Plan (i.e., (1) the release of the SCC
Final Judgment and (2) new equity interests in Reorganized ASARCO) far exceeds the value of any consideration being
provided to the Debtors’ estates. As a result, because the Parent’s Plan does not provide for the payment in full (plus post-
petition interest) of Class 3 General Unsecured Claims, Harbinger asserts that the Parent’s Plan violates the absolute priority
rule and cannot be confirmed.

The Parent believes that the Parent’s Plan conforms to the absolute priority rule, and the consideration to
be provided by the Parent under the Parent’s Plan exceeds the value of the release and the new equity interests.

As an alternative to the Debtors’ Plan and the Parent’s Plan, Harbinger asserts that Harbinger’s Plan,
unlike the Parent’s Plan, (1) will satisfy the best interests of creditors test as required by section 1129(a)(7) of the Bankruptcy
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Code; (2) will not unfairly discriminate against classes of creditors; and (3) will satisfy the fair and equitable requirements of
section 1129(b) of the Bankruptcy Code.

OVERVIEW OF HARBINGER’S PROPOSED PLAN

The following text has been prepared by Harbinger with reference to Harbinger’s Plan and using
defined terms from Harbinger’s Glossary. All statements and representations are the sole responsibility of Harbinger.
The Debtors and the Parent and AMC do not necessarily agree or disagree with any of the statements or representations
in this section and each expressly reserve their respective rights to contest any such statements or representations, if
appropriate.

The following is a brief summary of certain material provisions of Harbinger’s Plan. By necessity, this
summary is incomplete and is qualified by reference to the more detailed information contained in Harbinger’s Plan. Except
as set forth above and below, because Harbinger’s Plan is substantially similar to the Debtors’ Plan, reference should be made
to the more detailed information contained in the Debtors’ Disclosure Statement to the extent not specifically addressed
herein.

Harbinger’s Plan provides for ASARCO to sell substantially all of its tangible and intangible operating
assets free and clear of all liens, Claims interests and encumbrances, to an entity designated by Harbinger (the “Harbinger
Plan Sponsor™) in exchange for $500,000,000 in Cash and the assumption of certain liabilities. In connection with the sale of
the Sold Assets to the Harbinger Plan Sponsor, Harbinger Capital Partners Master Fund I, Ltd.? and Citigroup Global Markets
Inc.® shall provide a $500 million commitment to fund the Harbinger Plan Sponsor and will severally guarantee the Harbinger
Plan Sponsor’s obligations under the Plan Sponsor PSA up to $125 million.

The Harbinger Plan Sponsor shall take the Sold Assets free and clear of any liabilities relating to claims
that are based on any acts or omissions by any of the Debtors. A copy of the proposed purchase and sale agreement is
attached hereto as Exhibit R.

The majority of the proceeds from such sale, together with other available Plan Consideration, shall be
paid to holders of Allowed Claims largely in accordance with the priorities established by the Bankruptcy Code, as follows:

. Holders of Administrative Claims, Priority Tax Claims, and Priority Claims shall be paid the
Allowed Amount of their Claims;

. Holders of Secured Claims, at the Harbinger Plan Sponsor’s option, shall either be paid the
Allowed Amount of their Claims with any applicable post-petition interest or reinstated;

. Holders of Convenience Claims shall be paid the Allowed Amount of their Claims;

. Holders of Allowed Unsecured Asbestos Personal Injury Claims and Unknown Asbestos Claims
shall receive 100 percent of the interests in Reorganized Covington and their pro rata share
(based upon the Class 4 Claims Estimate and as among the Allowed Unsecured Asbestos
Personal Injury Claims, Unknown Asbestos Claims and Allowed General Unsecured Claims) of

2 Harbinger Capital Partners was founded in 2001. It currently manages approximately $6 billion in assets and is led

by its Co-Founder and Chief Investment Officer, Philip Falcone, who has over 20 years of investment experience across an
array of market cycles. The Harbinger team is disciplined and value oriented, focusing on alpha generating ideas that are
uncorrelated to investment cycles.

$ Citigroup Global Markets Inc. is the investment banking division, and a wholly owned subsidiary, of Citigroup Inc.,
a publicly traded Corporation (NYSE: C). Headquartered in New York, Citi is a full-service, global investment bank that
provides advisory and specialty financing services for corporate and government entities as well as underwriting, sales,
research, and trading services for individual and institutional investors. Citigroup Inc. is one of the world’s leading financial
services firms with more than 200 million customer accounts across six continents and 100 countries, over 300,000
employees and total assets of approximately $1.94 trillion. Citigroup Inc. has a significant presence in investment banking,
securities brokerage, asset management, commercial banking, consumer finance, and credit cards, and is a leader in virtually
every debt and equity market, including fixed income securities and municipal finance.
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the Plan Consideration (which will include Cash as well as the Liquidation Trust Interests and
the SCC Litigation Trust Interests);

. Holders of Allowed General Unsecured Claims shall receive their pro rata share (as among the
Allowed Unsecured Asbestos Personal Injury Claims, Unknown Asbestos Claims, and Allowed
General Unsecured Claims) of the Plan Consideration (which will include Cash as well as the
Liquidation Trust Interests and the SCC Litigation Trust Interests);

. Holders of Late-Filed Claims shall receive interests in the Liquidation Trust and the SCC
Litigation Trust to be applied in accordance with the Trust Interest Priorities;

. Holders of Subordinated Claims shall receive interests in the Liquidation Trust and the SCC
Litigation Trust to be applied in accordance with the Trust Interest Priorities; and

. Holders of Interests in ASARCO shall receive (a) interests in the Liquidation Trust and the SCC
Litigation Trust to be applied in accordance with the Trust Interest Priorities and (b) the residual
interests in the Asbestos Claims Liquidation Trust.

An Asbestos Claims Liquidation Trust shall be established for the benefit of Unsecured Asbestos Personal
Injury Claims, Unknown Asbestos Claims, and the Parent. However, unlike the Debtors’ Plan and the Parent’s Plan,
Harbinger’s Plan does not provide for a channeling injunction pursuant to section 524(g) of the Bankruptcy Code. Rather,
holders of Unsecured Asbestos Personal Injury Claims and Unknown Asbestos Claims must first be satisfied by recourse
against the Asbestos Claims Liquidation Trust. Unsecured Asbestos Personal Injury Claimants will be enjoined from ever
asserting Claims against the ASARCO Protected Parties including the Harbinger Plan Sponsor. Holders of Unknown
Asbestos Claims would be enjoined from asserting Claims against the ASARCO Protected Parties including the Harbinger
Plan Sponsor until such time as they have exhausted the remedies provided by the Asbestos Claims Liquidation Trust
Agreement. To the extent any ASARCO Protected Party incurs any liability, damages and costs associated with (a) any
Claims arising out of or relating to the Harbinger Plan Sponsor’s purchase of the Sold Assets or (b) any Claims related to any
Unsecured Asbestos Personal Injury Claim or Unknown Asbestos Claim, the Asbestos Claims Liquidating Trust shall
indemnify and hold the ASARCO Protected Party harmless, or otherwise reimburse or compensate the ASARCO Protected
Party for any such liability, damages and costs; provided, however, that such obligations of the Asbestos Claims Liquidating
Trust with respect to such indemnity shall be subordinate in all respects to the payment in full of all Allowed Class 4 Claims.

Unlike the Debtors’ Plan, the Litigation Claims contributed to the Liquidation Trust under Harbinger’s
Plan will include Claims against Sterlite that the Parent has estimated may be worth as much as $3.0 billion, for the benefit of
General Unsecured Claims, Unsecured Asbestos Personal Injury Claims, Unknown Asbestos Claims, Late-Filed Claims,
Subordinated Claims, and Interests.

In addition, unlike the Parent’s Plan, the SCC Litigation Claim (which the Debtors estimate was worth
approximately $7.48 billion as of June 2, 2009) will be contributed to the SCC Litigation Trust for the benefit of General
Unsecured Claims, Unsecured Asbestos Personal Injury Claims, Unknown Asbestos Claims, Late-Filed Claims, Subordinated
Claims, and Interests.

Harbinger’s Plan will permit any alternative plan sponsor to purchase substantially all of ASARCO’s
assets provided that such alternative plan sponsor (a) has made a bid with a Cash purchase price in excess of $500 million;
(b) has agreed to perform under Harbinger’s Plan and related purchase and sale agreement without any additional conditions
or other modifications; (c) has deposited at least $500 million into escrow as assurance of performance; and (d) has
negotiated a collective bargaining agreement that is acceptable to the United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial, and Service Workers International Union. Harbinger’s Plan does not provide for
the payment of any “topping fee” to Harbinger in the event that an alternative plan sponsor submits a higher bid.

Summary Description of Classes and Distributions
to Holders of Claims and Interests Under Harbinger’s Plan

The classification of Claims and Interests, the estimated aggregate amount of Claims in each Class, and the
amount and nature of distributions to holders of Claims or Interests in each Class under Harbinger’s Plan are summarized in
the table below. Please read Section 10 of this Disclosure Statement and Article 111 of Harbinger’s Plan for more
detailed and complete information.
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In formulating the estimated recovery set forth in the charts below, Harbinger has relied on the Debtors’
projections.

Under Harbinger’s Plan, Class 4 Claims will be estimated at $500 million. However, the Asbestos
Subsidiary Committee and/or the FCR may, within two business days after confirmation of Harbinger’s Plan, request that the
Bankruptcy Court conduct an evidentiary hearing to establish an alternative estimate. Although no assurances can be given,
Harbinger believes that, based on a $500 million Class 4 Claims Estimate, holders of Class 3 Claims would receive a Cash
distribution on the Initial Distribution Date equal to approximately 46 percent of the principal amount of their Claims, and the
Asbestos Claims Liquidation Trust would receive a cash payment of approximately $230 million.*

The value of non-Cash consideration depends on a number of factors, including the outcome of litigation
and success in collecting on judgments. As noted above, the principal non-Cash items are the litigation claims to be held by
the Liquidation Trust and the SCC Litigation Trust, the latter of which presently takes the form of the SCC Final Judgment
from Federal District Court for Cash and SCC stock with a market value of approximately $7.48 billion, as of June 2, 2009.
While there is no guarantee as to how much will ultimately be realized on these litigation claims, Harbinger notes that, based
on a $500 million Class 4 Claims Estimate, aggregate litigation recoveries of $1.490 billion or more would result in a 100
percent recovery to all Holders of Class 3 Claims.

Substantial disputes exist between the Debtors and the Bondholders, including as to the Bondholders’
entitlement to post-petition interest, the appropriate rate of post-petition interest to be paid on the Bondholders’ Claims, and
whether the Bondholders are entitled to a “make whole premium” that those Bondholders assert could total in excess of $100
million.

Unclassified Claims Under Harbinger’s Plan

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax
Claims have not been classified.

Description Description of Distributions Estimated Aggregate
of Claims Under or Treatment Under Harbinger’s Amount of Allowed or Estimated
Harbinger’s Plan Plan Asserted Claims Recovery
Administrative Claims Shall  generally receive the $441 to $612 million (the low 100%

Allowed Amount of such holder’s amount assumes that the Parent’s
Claim, in Cash, on the Effective Administrative Claim is denied
Date (except as otherwise administrative priority and
provided in Harbinger’s Plan) disallowed in full, while the high
amount assumes that the Parent’s
Administrative Claim is granted
administrative  priority in  the
amount of $161.7 million.

Priority Tax Claims Shall  receive the Allowed $4 million 100%
Amount of such holder’s Claim,
in Cash, on the Effective Date

4 This estimate further assumes, among other things, (1) Cash on hand from operations of $1.3 billion; (2) allowed

Bondholder Claims of $440 million; (3) total Administrative Claims of $500 million; and (4) other Claim estimates taken
from the Debtors. Harbinger notes that this 46 percent figure differs from the 44.8 percent estimate set forth by the Parent
principally because the Parent incorrectly assumes $750 million in allowed Asbestos Person Injury Claims.

HOUO01:1120981.1 38




Case 05-21207 Document 11899 Filed in TXSB on 07/06/09 Page 47 of 341

Classified Claims and Interests Under Harbinger’s Plan

Estimated
Aggregate
Amount of
Description Allowed or
of Claims and Unknown Description of Distributions Asserted Claims
Asbestos Claims Under or Treatment Under Status/Entitled or Unknown Estimated
Harbinger’s Plan Harbinger’s Plan to Vote Asbestos Claims Recovery
Class 1 — Priority Claims Shall receive the Allowed | Unimpaired De Minimis 100%
Amount of such holder’s
Claim, in Cash, on the Deemed tc3 Accept
Effective Date or, if later, the Harbinger’s Plan
date or dates on which such | Not Entitled to Vote
Priority Claim becomes due in
the ordinary course
Class 2 — Secured Claims Shall, at Harbinger’s election, | Will Vote, But | $28 to $33 million 100%
either (a) receive the Allowed | Only the Votes of
Amount of such holder’s | Claimants
Claim, together with any | Receiving the Cash
applicable post-petition | Payment  Option

interest, in Cash, on the later
of the Effective Date or the
date or dates such Secured
Claim becomes due in the
ordinary course or (b) be
Reinstated on the Effective
Date

Will Be Counted

Class 3 — General Unsecured
Claims

Shall receive such holder’s Pro

Rata share of Plan
Consideration, consisting of
Cash, Liquidation Trust

Interests, and SCC Litigation
Trust Interests

Impaired

Entitled to vote

$2.1 to $2.3 billion

46% to 100%°

Class 4 — Unsecured Asbestos
Personal Injury Claim

Shall receive such holder’s Pro
Rata share of Plan
Consideration, consisting of
Cash, Liquidation  Trust
Interests, and SCC Litigation
Trust Interests

Impaired

Entitled to vote

TBD

46% to 100%°

Class 5 — Convenience Claims

Shall generally receive the
Allowed Amount of such
holder’s Claim, in Cash, on the
Effective Date

Unimpaired

Deemed to Accept
Harbinger’s Plan

Not Entitled to Vote

TBD

100%

5

Based on a $500 million Class 4 Claims Estimate, Harbinger projects an initial payment of approximately 46

percent in Cash to be made on or soon after the Effective Date. To the extent that the recovery on the litigation claims held
by the Liquidation Trust and the SCC Litigation Trust (which includes the SCC Litigation and the Sterlite Litigation) equals
$1.490 billion or more, taking into account a $500 million Class 4 Claims Estimate, Harbinger asserts that holders of Class 3
Claims will receive a 100 percent recovery.
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Estimated
Aggregate
Amount of
Description Allowed or
of Claims and Unknown Description of Distributions Asserted Claims
Asbestos Claims Under or Treatment Under Status/Entitled or Unknown Estimated
Harbinger’s Plan Harbinger’s Plan to Vote Asbestos Claims Recovery
Class 6 — Late-Filed Claims Shall receive interests in the | Impaired $10 to $26 TBD
Liquidation Trust and the SCC Deemed to reiect million
Litigation Trust to be applied Harbinger’s PIanJ
in accordance with the Trust 9
Priorities Not Entitled to vote
Class 7 — Subordinated Claims Shall receive interests in the | Impaired TBD TBD
Liquidation Trust and the SCC Deemed to reiect
Litigation Trust to be applied Harbinger’s PIanJ
in accordance with the Trust 9
Priorities Not Entitled to vote
Class 8 — Interests in ASARCO Shall receive (i) interests in the Impaired N/A TBD
Liquidation Trust and the SCC Deemed to  reiect
Litigation Trust to be applied Harbinger’s Planj
in accordance with the Trust 9
Priorities and  (ii) residual Not Entitled to vote
interests in the Asbestos
Claims Liquidation Trust
Class 9 — Interests in Asbestos Shall not receive or retain any | Impaired N/A 0%
Subsidiary Debtors property under the Plan on Deemed to reiect
account of such Interests . , J
Harbinger’s Plan
Not Entitled to vote
Class 10 — Interests in Other Shall not receive or retain any | Impaired N/A 0%

Subsidiary Debtors

property under the Plan on
account of such Interests

Deemed to reject
Harbinger’s Plan

Not Entitled to vote

For purposes of distributions on account of interests in the Liquidation Trust and SCC Litigation Trust, the
phrase “Trust Interest Priorities” means the priority of payment of all classes of Claims that are receiving interests in the
Liquidation Trust and the SCC Litigation Trust on account of which the priority of payments shall be as follows:

@) First, on account of the Allowed Amounts of Claims in Class 3 and Class 4, on a Pro Rata basis,
until such Claims are paid in full;

(b) Second, on account of Allowed Amounts of any Class 6 Claims, on a Pro Rata basis, until such
Claims are paid in full;

(c) Third, on account of post-petition interest on any Allowed Amounts of any Class 3 Claims,
Class 4 Claims or Class 6 Claims calculated at the higher of the applicable non-default contract
rate or the federal judgment rate in accordance with section 1962 of title 28 of the United States
Code, on a Pro Rata basis, until such Claims are paid in full;

(d) Fourth, on account of Class 7 Claims, on a Pro Rata basis, until such Claims are paid in full; and

(f Fifth, on account of post-petition interest on any Allowed Amounts of any Class 7 Claims
calculated at the higher of the applicable non-default contract rate or the federal judgment rate in
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accordance with section 1962 of title 28 of the United States Code, on a Pro Rata basis, until
such Claims are paid in full.

Parent’s Position Regarding Harbinger’s Plan

The Parent believes that Harbinger’s Plan is patently unconfirmable. The Asbestos Claimants’ Committee
and the FCR have stated that they will oppose Harbinger Plan. Harbinger has indicated that it will attempt to overcome this
lack of support and confirm a plan containing a non-section 524(g) channeling injunction over the objection of the FCR. The
Parent is not aware of any authority supporting Harbinger’s position given that Congress, through section 524(g), imposed
very specific requirements before a court could approve an ashestos claims channeling injunction. Given the lack of any
other authority upon which Harbinger can rely to cram down its asbestos methodology over the opposition of the Asbestos
Claimants’ Committee and the FCR, the Parent submits that Harbinger’s Plan is patently unconfirmable.

The problems with Harbinger’s Plan are compounded because Harbinger’s Plan and the recovery
percentages Harbinger has estimated for Class 3 and Class 4 Claims are premised on the aggregate amount of Asbestos
Personal Injury Claims and Demands (Class 4 Claims) being no more than $500 million. Following confirmation, however,
Harbinger’s Plan allows parties to request an evidentiary hearing to estimate Class 4 Claims. The asbestos Claims and
Demands have been asserted to be up to $2.2 hillion and the Debtors and the Parent have both allowed asbestos Claims and
Demands in the amount of $1.0 billion. It is highly likely that the Court would estimate asbestos Claims and Demands in
excess of $500 million, thereby enlarging the claims pool and reducing the distribution percentages under Harbinger’s Plan.
In that case, the recovery for Class 3 Claims and Class 4 Claims could be much lower than Harbinger predicts. Given the
issues described above with respect to the size of the Claims pool and the fact that the Debtors at one time agreed the
Asbestos Claims and Demands should be allowed in the amount of $1.25 billion, the Parent submits that Harbinger’s Plan can
never be confirmed as written.

Harbinger disagrees, and observes that, in now asserting that it “is highly likely that the Court would
estimate ashestos Claims and Demands in excess of $500 million,” the Parent brazenly contradicts its earlier vehement public
statements that it held precisely the opposite belief, including for example the assertions made in the Parent’s prior disclosure
statement summarized under “Harbinger’s Position Regarding the Parent’s Plan” above. Harbinger submits that creditors
should view this episode as a valuable demonstration that the Parent’s professions of belief are unworthy of any credence,
and should apply this lesson in evaluating other statements by the Parent, notably including the Parent’s supposed beliefs
concerning the likelihood that the SCC Final Judgment would be reversed on appeal.

Harbinger disagrees with the positions of the Asbestos Claimants’ Committee, FCR, and Parent, and
submits that these parties have fundamentally misconstrued the nature of the channeling injunction sought in Harbinger’s
Plan. Unlike a section 524(g) injunction, the channeling injunction under Harbinger’s Plan would not permanently deprive
Unknown Asbestos Claimants from pursuing putative causes of action against third parties, including purchasers of the
Debtors’ assets. Rather, the channeling injunction would merely require Unknown Asbestos Claimants to seek relief from the
Asbestos Claims Liquidation Trust so long as, and only so long as, there are assets available to that Trust. Put another way,
the channeling injunction uses the excess assets (if any) left after existing Claims are satisfied to create a fund to satisfy
Unknown Asbestos Claims and protect ASARCO Protected Parties from such Claims. Unknown Asbestos Claimants could
not suffer any cognizable injury by having their Claims channeled to an Asbestos Claims Liquidation Trust that has assets to
satisfy such Claims. Harbinger further notes that there is indeed precedent for a limited non-524(g) channeling injunction,
notably including In re National Gypsum, 219 F.3d 478 (5th Cir. 2000).

SECTION 1
GENERAL INFORMATION AND HISTORICAL BACKGROUND

The following general discussion in Section 1 of the history, business activities, and current
management of the Debtors, and the factors leading to the need for bankruptcy relief was prepared by the Debtors and
uses defined terms from the Debtors’ Glossary. Except where otherwise noted, the Parent and AMC and Harbinger take
no position with respect to the Debtors’ descriptions and statements.

1.1 History and Business Activities of the Debtors.

A Drief description of the history and business of the Debtors is set forth below, and a list of some of the
prior names used by the Debtors and entities merged into the Debtors throughout their corporate existence, as well as some of
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their predecessors’ names, is set forth in Exhibit G hereto. The organizational structure of the Debtors and certain related
entities, as it currently exists, is set forth in Exhibit H hereto.

(a) Business Overview.

ASARCO is a leading producer of copper in the United States. ASARCO’s main business is the mining
and processing of copper ore into copper cathode, rod and cake, and the refining and sale of precious metals (silver and gold)
and other by-products (molybdenum, selenium, tellurium, and nickel). ASARCO owns and operates three open-pit copper
mines in Arizona (the Mission mine, the Ray mine, and the 75 percent owned Silver Bell mine), a copper smelter in Hayden,
Arizona, and a copper refinery, rod and cake plants, and a precious metals plant in Amarillo, Texas.

ASARCO, originally organized in 1899 as American Smelting and Refining Company, has operated for
over 109 years. Initially, it was a holding company for diverse smelting, refining, and mining operations throughout the
United States and now operates as a Tucson-based fully integrated copper mining, smelting, and refining company.

(b) ASARCQ’s Current Operating Sites and Facilities.

As detailed in Sections 2.28 and 10.11 below, the Debtors’ Plan and Harbinger’s Plan provide for the sale
of substantially all of the Debtors’ operating assets to their respective Plan Sponsors. Under the Parent’s Plan, these assets
would revest in Reorganized ASARCO. Those assets can be generally described as follows:

1) Mission Complex.

The Mission Complex consists of an open-pit mine, two concentrators, a molybdenum line, a warehouse,
and maintenance and administration facilities. It is located in Sahuarita, Arizona, 18 miles south of Tucson, Arizona, in Pima
County. The principal products produced at the Mission Complex are a concentrate containing copper and silver and a
molybdenum concentrate. Copper concentrates produced at the Mission concentrators are shipped to the ASARCO Hayden
smelter for conversion into copper anodes. Molybdenum concentrates are sold to an unaffiliated company to be refined into a
final molybdenum product.

The Mission open pit and mill began producing in 1961. ASARCO expanded the Mission operation into
what is today known as the Mission Complex through discovery of new ore zones, acquisitions of additional properties, and
mill expansions. ASARCO discovered the San Xavier South and San Xavier North ore bodies, both of which lie in part in
the San Xavier District portion of the Tohono O’odham Indian Reservation, subsequent to the startup of the original Mission
concentrator.  ASARCO acquired the Pima open pit mine and mill from Cyprus Minerals in 1985, and the Eisenhower
Property from Anamax Mining Company in 1987. The original Mission pit, the Pima pit, the Eisenhower property, and the
San Xavier South pit all form one large pit today. Mining ended at the San Xavier North pit in 2001, with the exhaustion of
the known economic ore.

ASARCO operates two mill plants at the Mission Complex, the North Mill and the South Mill. The North
Mill began operation in 1961 and was expanded and modernized in 1967, 1987, 1993, 1995, and 1999. The South Mill was
originally the Pima mine concentrator, which ASARCO converted into a stand-alone mill. The refurbishment and new
construction of the South Mill took place in 1991. After being placed on care and maintenance status in 2001, ASARCO
recommenced operations in September 2007.

During 2006, ASARCO spent $750,000 for refurbishment and start up of the molybdenum plant to process
and produce molybdenum when it is encountered in the mine. The molybdenum line started operations in January 2007.

2 Ray Complex.

The Ray Complex is located in eastern Pinal County and western Gila County, Arizona, southeast of
Phoenix. ASARCO and its predecessor companies have been mining and smelting at the Ray Complex for almost 100 years.
The transition from underground to open pit mining was completed in the 1950s. The Ray Complex produces copper cathode
and copper concentrate.

The present ASARCO smelter began operations in 1983. In November 1986, ASARCO acquired the Ray
mines division of Kennecott Copper Corporation. In 1992, the new Ray concentrator began operations.
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Property at the Ray Complex is situated in two principal locations. The Ray operations include the mine,
the Ray concentrator, and the solvent extraction electrowinning plant, which are located about 82 miles southeast of Phoenix,
near Kearney, Arizona. The Hayden operations include the Hayden concentrator, the copper smelter, and the administration
building. The Hayden operations are about 100 miles southeast of Phoenix at Hayden, Arizona.

There is a rail link between the Ray and Hayden operations, owned and operated by ASARCO’s
wholly-owned subsidiary Copper Basin Railway, Inc.

?3) Hayden Smelter.

The Hayden smelter is located in Hayden, Arizona, approximately 18 miles east of the Ray operations and
70 miles northeast of Tucson, Arizona. The smelter consists of an oxygen flash furnace, converters, anode casting, an oxygen
plant, an acid plant, and associated maintenance, warehouse, and administrative facilities.

The Hayden smelter is situated on a 200-acre site in Gila County, Arizona. Construction of the original
Hayden smelter began in 1911, and was completed in 1912. It was built to smelt the copper ores of what was then Kennecott
Copper Corporation’s Ray mine.

Operations at the smelter began in 1912. In 1980, in order to satisfy emission limits for smelters
negotiated with the EPA, improve air quality in the area, and maximize copper production at reasonable costs, ASARCO
implemented a $133 million capital improvement project for the smelter. The project included the installation of an INCO
flash furnace, an oxygen plant, a water treatment plant, a double-contact acid plant, and modifications to various existing
facilities.

The Hayden smelter processes concentrates and precipitates produced by mines other than Ray and
Mission as well as concentrates produced from Ray and Mission ores.

ASARCO learned in late July 2007 that the EPA was considering placing the Hayden plant site and
surrounding residential areas on the Superfund National Priorities List. The EPA requested the State of Arizona’s views
regarding this proposal. The Governor of Arizona believed it was premature to list the site on the Superfund National
Priorities List at that point and asked that the EPA, the State of Arizona, and ASARCO enter into negotiations to address
environmental conditions at the Hayden site without resorting to such a listing. The parties participated in extensive
negotiations regarding the scope of actions to be taken at the Hayden site, which resulted in an agreement regarding cleanup
of the site. Pursuant thereto, ASARCO has begun work on certain residential yards that the EPA deems to be a high priority,
using funds from the Prepetition ASARCO Environmental Trust. A motion seeking approval of the agreement was filed on
May 1, 2008, and was approved by the Bankruptcy Court by order entered on May 27, 2008.

As required to secure its obligations under the approved settlement agreement, ASARCO established and
funded a $15 million trust on July 3, 2008. The funds in the Hayden site trust are to be used to pay for required cleanup of
the residential areas surrounding the smelter, to pay for additional investigative work at the Hayden site to identify releases of
hazardous substances, and, if releases requiring remediation are found at the Hayden smelter site and are not otherwise being
addressed under any other regulatory program, to pay for such cleanup. Under the settlement agreement, ASARCO’s liability
for cleanup of the residential areas is limited to $13.5 million (with no credit for prior expenditures funded by the Prepetition
ASARCO Environmental Trust). While there is no cap on ASARCO’s liability for the cost of the required investigation
activities or any on-site remediation that may result from the investigation, the funds in the Hayden site trust are believed to
be adequate to cover such costs.

O] Silver Bell Mine.

The Silver Bell mine is one of the oldest ASARCO properties in Arizona, and produces copper cathode.
Silver Bell also operates a solvent extraction plant, tank house, warehouse, and administrative and maintenance areas. In
1996, ASARCO formed Silver Bell Mining, LLC, a limited liability company owned 75 percent by ASARCO’s
wholly-owned subsidiary ARSB and 25 percent by wholly-owned subsidiaries of Mitsui & Co. (U.S.A.), Inc. and Mitsui &
Co., Ltd.

The Silver Bell mine is located approximately 45 miles northwest of Tucson in Pima County, Arizona.
Although ASARCO had completed the purchase of most consolidated mining companies in the area by 1915, geologists did
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not begin to reevaluate the mineral properties in the area until 1946. Stripping for the open pit mine began in 1951, but mine
and mill operations were suspended in 1984 due to low copper prices.

Leach operations continued, however, and in 1978 a feasibility study was undertaken to build a cathode
solvent extraction electrowinning plant that would replace the copper precipitation plant. In 1990, a rubble leaching
evaluation was completed. Construction of the solvent extraction electrowinning plant began in May 1996. The plant started
production in July 1997.

Silver Bell operates four open pit mines: North Silver Bell, El Tiro, West Oxide, and Oxide. El Tiro and
Oxide were sources of sulfide ore for the former milling operation. The North Silver Bell pit was developed specifically for
the Silver Bell solvent extraction electrowinning operation. Silver Bell currently operates a solvent extraction plant, tank
house, warehouse, and administrative and maintenance areas in addition to the four open pits.

Milling of sulfide ores from the Oxide and EI Tiro open pit mines ended in 1984. Concurrent with milling
operations, copper was recovered by dump leaching of run-of-mine waste and precipitating copper cement into launders. The
cement copper was then shipped to ASARCO smelters.

Production of copper precipitates by leaching of the existing dumps continued until 1997, when Silver Bell
commenced production of electrowon copper cathodes in a new solvent extraction electrowinning plant.

5) Amarillo Copper Refinery.

The Amarillo, Texas copper refinery is one of the largest copper refineries in the world. The copper
refinery was constructed in 1973-1974, and was commissioned at the end of 1975. In 1979, the patented Reatrol process
(Reagent Control) increased production efficiency, enabling the plant to exceed design capacity. An electrolyte purification
facility was installed in 1993, improving the quality of refined production. Primarily, the Amarillo refinery produces copper
cathode, rod, cake, silver bars, gold bars, crude nickel sulfate, selenium, tellurium, platinum-sponge, and Enviroalloy ™.

The refinery is located nine miles northeast of Amarillo. The plant consists of an anode department, a tank
house, refined casting departments, precious metals refinery, a copper scrap facility, a precious metals scrap handling facility,
a nickel plant, a selenium/tellurium plant, and support facilities. The facility sits on 250 acres, and the tank house itself is
one-half mile in length.

The plant site is surrounded by 3,000 acres of ASARCO-owned land that is leased to third parties for
farming and grazing.

(6) Corporate Offices.

Prior to 2008, ASARCO’s corporate employees were spread out across three sites in Tucson, Arizona and
one site in Phoenix, Arizona. To increase the Debtor’s efficiency, provide for more effective management, and reduce costs,
ASARCO sought authority to consolidate its Phoenix corporate office with its Tucson corporate headquarters. ASARCO also
sought approval to enter into a new lease of nonresidential real property in Tucson, with premises large enough to
accommodate the relocating Phoenix employees and all Tucson employees in one location. The request was approved by
order entered on February 7, 2008. ASARCO entered into an office lease with WC Partners effective February 1, 2008, for
the location of the Tucson corporate headquarters. ASARCO took possession of the leased premises in April 2008.

On April 16, 2008, ASARCO filed a motion for authority to reject the lease of its Phoenix corporate
office. Rejection of the lease and relocation of its employees who were working out of the Phoenix office to the Tucson
corporate headquarters was a substantial and necessary step towards the much-needed consolidation process. By order
entered on May 7, 2008, the Bankruptcy Court approved the rejection of the lease effective as of April 30, 2008, and set
June 30, 2008 as the deadline for the landlord under the lease, and June 6, 2008 as the deadline for any other Person, to file a
Claim, if any, arising from the relief requested in the rejection motion.

(c) Copper Basin Railway.

In September 2006, ASARCO bought out Rail Partners 11, LLC, its 55 percent majority partner in Copper
Basin Railway, Inc., for $11.5 million. See Section 2.10(c) below for further discussion of this purchase. ASARCO now
owns 100 percent of Copper Basin Railway, Inc.
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Copper Basin Railway, Inc. was formed in 1986 when Rail Management Company purchased Southern
Pacific Railroad’s Hayden Branch extending from Magma to Hayden, Arizona. Soon afterward, Rail Management also
acquired Kennecott Copper Corporation’s private railways at Ray (adjacent to the Ray mine) and Hayden. Today, the
railway comprises approximately 75 miles of track joined from what was once three separate operations. Along the track are
three tunnels and several steel bridges. The railway has a total of 16 locomotives.

Located in the southern Arizona desert, the railway is a Class Il short line freight railroad that primarily
serves ASARCO’s copper mining operations at the Ray mine. The railroad is used to haul ore from the Ray mine to the
Hayden mill, to haul concentrate from the Ray mill to the Hayden smelter, and to haul acid from the Hayden smelter to the
Ray mine for heap and dump leaching, and for other purposes. It ties into the Southern Pacific Railroad at Magma Junction
near Florence, Arizona. Supplies are received by rail, as are concentrates from other mines that are shipped to the Hayden
smelter for custom smelting. Copper anodes produced at the Hayden smelter are shipped by rail and truck to ASARCO’s
Amarillo copper refinery. Throughout its history, the railway has hauled a variety of goods, and while the majority of its
cargo is mining-related, it occasionally carries vehicles for use in military exercises near the town of Florence, Arizona.

(d) Other Assets.

The sale to the Plan Sponsor proposed under the Debtors’ Plan and Harbinger’s Plan does not include,
among other sites, the EI Paso smelter, the Globe, Colorado facility, the East Helena, Montana facility, the AR Sacaton site,
or the Perth Amboy, New Jersey site. Pursuant to the Debtors’ Plan, those assets, which are described below, shall (with the
possible exception of the Perth Amboy property) be transferred to Environmental Custodial Trusts pursuant to the global
settlement of environmental Claims discussed below in Section 2.20 unless ASARCO reaches an agreement with the
concurrence of the governments for the sale of those assets prior to the Effective Date. Mitsui asserted a lien on the silver
located at the El Paso smelter and the East Helena facility and filed an objection to the Environmental 9019 Motion to the
extent the settlement purports to transfer the ElI Paso smelter and the East Helena facility free and clear of Mitsui’s liens.
See Section 2.20(f) below for a discussion of the resolution of Mitsui’s objection to the Environmental 9019 Motion.

Q) El Paso Smelter.

ASARCO owns a former metals smelting site in El Paso, Texas. The facility began operations as a lead
smelter in 1887. The smelter operated continuously until 1999, and saw numerous expansions during its history to allow for
the production of zinc, antimony, arsenic, sulfuric acid, and copper. The facility was dedicated to copper smelting and
sulfuric acid production in 1985.

ASARCO suspended the El Paso smelter’s operations in 1999, and the smelter was placed on standby
status until 2009. In February 2009, ASARCO terminated efforts to reopen the smelter and requested the cancellation of two
air permits issued by the TCEQ necessary for operation of the smelter. ASARCO continues to maintain on-site staff to
provide security and to perform site remediation and plant closure activities.

The State of Texas issued an Agreed Order in 1996 requiring ASARCO to implement corrective actions
for the environmental impact resulting from the handling and disposal of solid waste. Also, an EPA RCRA Consent Decree
issued in 1999 required an additional supplemental environmental project to further protect human health and the
environment.

Beginning in 1996, ASARCO has continued to actively comply with the requirements of the Agreed Order
by implementing corrective measures to protect groundwater. To date, ASARCO has constructed a site-wide stormwater
collection and reclaim system; constructed on-site landfill cells and encapsulated over 75 percent of impacted surface soils;
and constructed 60 percent of the low-permeable asphalt cap on unpaved on-plant areas.

In addition, the investigation and characterization of the groundwater impact has been completed and the
authorization to proceed with final design and construction for a pump and treat network in conjunction with a slurry wall
containment system is pending TCEQ review and approval. The schedule for completing the remaining 25 percent of the
surface soil encapsulation is also pending TCEQ approval.

2) Globe.

The Globe, Colorado facility was acquired by ASARCO’s predecessor in 1899, and operated as a specialty
metals producing facility until 2006. The plant initially produced lead but, in response to market demands, changed to the
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production of arsenic trioxide and cadmium. In the 1990s the facility converted operations to a high-purity metals plant
refining and processing bismuth, litharge, antimony, high-purity copper, and other specialty products.

The Globe smelter ceased operations in 2006 as part of the business plan to sell the property and transfer
the specialty metals operation to the Amarillo refinery. During cessation of operations, ASARCO’s on-site staff continues to
perform routine maintenance duties and operate the on-plant water treatment system.

In accordance with a Colorado Department of Health Compliance Order on Consent and a State of
Colorado Consent Decree, ASARCO implemented an active groundwater recovery and treatment system, utilizing an
on-plant water treatment facility.

3) East Helena.

The lead smelter plant in East Helena, Montana was constructed in 1888, and was acquired by ASARCO’s
predecessor in 1899. The smelter accepted ores from the local area and then transitioned into a custom smelter, processing
ores from a regional client base.

The smelter operated continuously from 1888 through 2000 with numerous improvements and technology
upgrades: in 1927 a zinc plant was built, which operated until 1982; in 1966 an updraft sinter machine was constructed; in
1977 the Clean Air Act led to the construction of an acid plant; in 1990 the Ore Storage and Concentrate Handling Building
was constructed; in 1992 and 1994 two water treatment facilities were built; in 1996 a new dross reverb furnace was built;
and finally, pursuant to an agreement between ASARCO and the State of Montana, the construction of four supplemental
environmental projects for ventilation and dust handling was completed by 1999.

The East Helena smelter suspended operations in 2001, and was placed on standby status. On-site
personnel have continued to provide facility maintenance functions throughout the suspension period. Prior to its bankruptcy
filing, ASARCO entered into Consent Decrees with the MDEQ and the EPA. The MDEQ Consent Decree expired on
December 31, 2006. On October 2, 2007, ASARCO and the MDEQ entered into an Administrative Order on Consent,
Docket No. HW-07-01, to continue ASARCO’s cleaning and demolition program established under the 2005 Consent
Decree. The Administrative Order on Consent requires ASARCO to develop and implement yearly work plans for the
removal, storage, and proper disposal or recycling of all remaining hazardous waste and secondary material located in process
units, pollution control devices, and storage units and other identified areas of the East Helena plant.

ASARCO has been implementing RCRA and CERCLA remedial actions since the late 1980s. The
1998 EPA Consent Decree required an evaluation of historic releases and environmental impacts. The first phase of the
investigation resulted in corrective action mandates for disposal of demolition debris and the resulting exposed soils.
ASARCO is investigating releases to soils, surface water and groundwater, and evaluating and installing source control
measures to address these impacted areas and mitigate the further migration of released contamination. Soil remedial actions
shall be implemented as the demolition (which is substantially completed) proceeds in compliance with the EPA Consent
Decree.

Ongoing monitoring and investigations confirm the existence of an impacted groundwater plume
extending off-property into residential neighborhoods. The extent of the corrective action required for the groundwater has
not been completely identified or planned with the regulatory agencies.

ASARCO is subject to a criminal investigation relating to prepetition conduct at the East Helena plant.
Two grand jury subpoenas have been issued, and ASARCO is responding to them. ASARCO is in settlement discussions
with the United States Attorney to resolve possible charges.

4) AR Sacaton Site.

This site, located in Pinal County, Arizona, is owned by AR Sacaton, a wholly-owned subsidiary of
ASARCO, and is currently utilized as a record storage facility for ASARCO’s historical records. The site consists of nearly
2,020 acres, including a well field and a number of metal buildings that were built in 1972.

In the early 1960s ASARCO discovered a moderate-sized copper deposit northwest of Casa Grande,

Arizona. The construction of the copper concentrator was completed and milling commenced in 1974 and continued until
1984 when economic open pit mine reserves were exhausted. At the time of closing in 1984, Sacaton had an underground
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reserve of 16.5 million tons at 1.25 percent copper. In addition, there is also a probable resource of 46 million tons at
0.98 percent copper as stated with a moderate degree of confidence.

A smaller underground copper reserve was targeted adjacent to and northwest of the open pit mine.
Another site, called Park/Salyer, is located to the southwest. Both mineral deposits contain high grade copper based on
historical geological summary reports, but any additional mining opportunities at the site are totally dependent on the success
of the recovery of 1,023 acres of land, a portion of which includes the deposits mentioned above, transferred initially to AMC
in 2004 for $5 million to raise Cash to pay past due operating expenses of ASARCO. As discussed in Section 2.24(g) below,
AR Sacaton and ASARCO have jointly sued AMC and the current owner to recover the properties transferred as
constructively fraudulent transfers under the bankruptcy laws. If the transferred properties are recovered, the possibility of
realizing value for the undeveloped minerals at the site is enhanced.

There are no on-going corrective action activities at the site, and no remedial investigation or remedial
actions are being considered at this time. The ADEQ filed a Proof of Claim against ASARCO (as a former operator of the
Sacaton site), a portion of which asserts liability relating to the Sacaton site. In informal discussions with the ADEQ
regarding its Claim, the ADEQ has suggested that up to $40 million of its Claim should be apportioned to the Sacaton site.

(5) Perth Amboy.

ASARCO operated the Perth Amboy, New Jersey facility as a nonferrous metals refinery from 1894
through 1976. Following the transfer of the refining functions to the Amarillo Copper Refinery, the Perth Amboy site
transitioned into an industrial/commercial warehouse facility.

The Perth Amboy site is a port facility located in an historical industrial area on the Arthur Kill Sound.
The site occupies 70.5 acres including a waterfront pier, bulkhead, and 16 buildings. There are also several remaining mill
and refining structures that are unused and not part of the 16 building warehouse complex.

The City of Perth Amboy declared the site a “redevelopment zone” in 1997, and has evaluated the
potential to include the site in the City’s comprehensive long-range development plan. The City has selected a designated
redeveloper known by the acronym PA-PDC.

Currently there are 17 leases on-site, which utilize 44 percent of the total available warehouse space and
create a gross annual cash flow of approximately $1 million.

There are no on-going corrective actions. However, ASARCO is performing groundwater investigations
and evaluating remedial options for hydrocarbon and metal impacts in response to requirements by the NJDEP. The full
extent of required remedial action has not been identified.

After investigating the possibility of pursuing a liability transfer, or negotiating an additional custodial
trust agreement, the Debtors filed a motion on May 15, 2009 to sell the ASARCO-owned portion of the Perth Amboy, New
Jersey site. Pursuant to the motion, ASARCO sought authority to sell the Perth Amboy property to RLF and TRC, or such
other higher and better purchaser. ASARCO would sell the property to RLF in exchange for RLF’s payment to ASARCO of
$2,000,000 and TRC’s assumption of certain of ASARCO’s liabilities and obligations. RLF and TRC would release, defend,
and indemnify ASARCO for the assumed liabilities and obligations in exchange for a remediation reimbursement equal to
$12,850,000, which ASARCO would pay to TRC at closing. The assumption of ASARCO’s liabilities and obligations would
be effectuated by the buyers’ negotiation of an administrative consent order with the NJDEP for remediation of the property,
a remediation funding source in an amount satisfactory to the NJDEP to secure the buyers’ obligations under the
administrative consent order, and an environmental insurance policy. Limited objections to the sale motion were filed by PA-
PDC and Morris Realty Associates, LLC. The Bankruptcy Court held a hearing on the sale motion on June 12, 2009, and
conducted an auction in which RLF/TRC, ELT Houston, LLC, and Morris Realty Associates, LLC were qualified to bid.
ELT Houston, LLC was the winning bidder with a bid of $5.1 million and with no changes to the purchase and sale
agreement. On June 22, 2009, the Bankruptcy Court entered an order approving the sale motion and declaring ELT Houston,
LLC’s offer the highest and best offer for the property. If ELT Houston, LLC is unable to negotiate an administrative consent
order with the NJDEP within 60 days, the Perth Amboy property will be transferred to an Environmental Custodial Trust.
Such a transfer will have no impact on the funding of the Environmental Custodial Trusts that are being established as part of
the settlements approved pursuant to the Environmental 9019 Motion.
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(6) Miscellaneous Assets.

ASARCO holds various non-core assets that it has accumulated over its history. ASARCO estimates that
the current aggregate value of these assets is less than $50 million. These assets include a promissory note from AMC, on
which a payment of approximately $20 million is due in October 2009, which the District Court in the SCC Litigation has
relieved AMC from the obligation it has to make. See Section 2.24(c) below for a discussion of the SCC Final Judgment.
Other assets within this category include marketable securities in other companies, various life insurance policies and
settlements, and a royalty stream from ASARCO’s 2006 sale of coal rights in Sebastian County, Arkansas (as noted in
Section 2.11(a) below).

(e) Subsidiary Debtors.

The Subsidiary Debtors are direct or indirect wholly or majority-owned subsidiaries of ASARCO. Prior to
1986, LAQ was in the business of mining asbestos fiber from the Black Lake region of central Quebec, Canada, and CAPCO
formerly manufactured various asbestos-containing cement pipe products. Many of the Subsidiary Debtors do not currently
have any operations. ASARCO Master owns various tracts of real property, including property to be transferred to the
Environmental Custodial Trusts, and owned a site in Houston, Texas that is on the Texas state superfund list. On August 28,
2008, the Debtors entered into an agreement whereby, upon closing, the Houston site and the environmental remediation
obligations and liabilities associated with the site, as well as other obligations and risks associated with real property
ownership, were transferred to ELT Houston LLC for a payment by the Debtors to ELT/ES of $28.9 million. Concurrently,
the Debtors entered into a settlement agreement with the State of Texas that relieved the Debtors from any further
environmental liability for the Houston site, effective upon the closing date of the agreement. A motion seeking approval of
both the liability transfer and settlement agreement was filed in the Bankruptcy Court on August 28, 2008, and approved by
orders entered on September 22, 2008. The Houston site transaction closed on October 1, 2008, and right, title, and interest
in the property as well as all associated obligations and liabilities were transferred to ELT Houston LLC, and the settlement
agreement with the State of Texas related to the Houston site became effective.

1.2 Current Management of the Debtors.

() ASARCO.

ASARCO’s current directors are Carlos Ruiz Sacristan (chairman of the board), Edward R. Caine, and
H. Malcolm Lovett, Jr. As discussed in Section 2.7 below, since December 15, 2005, ASARCO has had a three-member
board of directors, with one director (Mr. Ruiz) appointed by ASARCO’s indirect parent ASARCO Incorporated and two
independent directors (Mr. Caine and Mr. Lovett). If either Mr. Caine or Mr. Lovett resigns or is otherwise unable to serve, a
replacement director shall be selected by the remaining members of the board, subject to approval of the Bankruptcy Court.
The Committees and the FCR shall have an opportunity to interview any such replacement director prior to the hearing on
approval.

Subsequent to its appointment in December 2005, the board undertook an initiative to improve
ASARCO’s management and operations. Beginning in late 2005, it commenced a search for a new Chief Executive Officer
and Chief Financial Officer. The board hired Alvarez & Marsal LLC in April 2005 to supplement internal financial and
operating staff and improve financial and accounting practices, and then hired a new Chief Financial Officer in July 2006. In
2006, the board revamped and expanded compensation and retention programs and then worked with existing management
and creditor constituents to improve labor relations, develop an expanded capital expenditure program, and implement a
revised mine plan in order to improve production levels and efficiencies.

ASARCOQO’s current senior executive officers are:

Name Title

Joseph F. Lapinsky Chief Executive Officer and President

Donald B. Mills Chief Financial Officer

Douglas E. McAllister Executive Vice President, General Counsel, and Secretary
John B. George Vice President, Administration

Gary A. Miller Vice President, Commercial

Manuel E. Ramos Rada Vice President, Metallurgical Operations

Thomas L. Aldrich Vice President, Environmental Affairs

HOUO01:1120981.1 48



Case 05-21207 Document 11899 Filed in TXSB on 07/06/09 Page 57 of 341

Name Title

John D. Low, Jr. Vice President, Mining Operations
Oscar Gonzalez Barron Treasurer

Russell A. Smith Controller

(b) The Subsidiary Debtors.

Attached hereto as Exhibit O is a list of the current officers and directors of the Subsidiary Debtors.

(c) Compensation and Benefits of Officers and Directors.

ASARCO’s directors are paid $100,000 annually for their service as directors and are reimbursed their
reasonable expenses, if any, of attendance at each meeting of the board of directors or such other actions as required of a
director while serving in such capacity, including the reimbursement of all expenses incurred in performing due diligence or
investigation of ASARCO. The by-laws provide that members of special or standing committees may be allowed like
compensation for attending committee meetings. ASARCO’s directors are also entitled to indemnification to the fullest
extent provided under Delaware law and directors’ and officers’ insurance.

Mr. Lapinsky receives an annual base salary of $500,000, pursuant to a two-year employment agreement
with an automatic one-year renewal term in the absence of advance notice of termination by either party, and an expiration
date set one year after the effective date of a plan of reorganization, unless the parties agree to extend it for an additional year.

Mr. Lapinsky is eligible for an annual bonus of up to 75 percent of base salary, which is determined at the
sole discretion of the board of directors and contingent upon his employment on January 1 following the performance year.
He is also eligible for a one-time retention payment equal to 35 percent of his initial base salary, payable 50 percent on the
effective date of a plan of reorganization and 50 percent three months after such effective date, contingent upon his
employment on the date payment is due or upon termination due to death, disability, or circumstances giving rise to severance
eligibility as set forth below.

Additionally, Mr. Lapinsky is eligible to receive a success bonus equal to two times his initial base salary
reduced by (1) the aggregate retention payment set forth above and (2) 50 percent of his initial base salary. The success
bonus shall be payable three months after the effective date of a plan, contingent upon Mr. Lapinsky’s employment on the
date the payment is due.

Mr. Lapinsky’s employment agreement provides for severance in an amount equivalent to 24 months of
Mr. Lapinsky’s base salary as in effect at that time, provided that the severance benefits shall be limited such that the sum of
the severance benefits, success bonus, and the retention payment shall not exceed three times the base salary. Severance shall
be payable only if the employment relationship is either terminated by ASARCO other than for cause or disability, or by
Mr. Lapinsky for good reason (as set forth in the agreement). In the event of such termination or resignation, Mr. Lapinsky
also shall be entitled to life insurance, medical, and long-term disability benefits on the same terms as provided immediately
prior to such termination or resignation, for the greater of 12 months or the remaining term of the agreement. The severance
obligations include a pro rata portion of the annual bonus based on target level and number of days of employment elapsed
during the performance calendar year prior to termination or resignation.

Other benefits to be provided to Mr. Lapinsky under his employment agreement include the following:
four weeks paid vacation each year; use of an automobile in accordance with company policy; reimbursement of travel
expenses and living expenses through the effective date of a plan; reimbursement of reasonable and customary out-of-pocket
expenses (including relocation expenses and up to $20,000 for all expenses incurred in connection with the negotiation and
preparation of the employment agreement); and participation in ASARCO’s benefit plans, consistent with the benefits
afforded to other employees generally. Furthermore, on or prior to the effective date of a plan of reorganization, ASARCO
shall obtain a standby irrevocable letter of credit in favor of Mr. Lapinsky and beneficiaries in an amount equal to the
aggregate of the retention payment, the success bonus, and the severance and other applicable benefits. Mr. Lapinsky
received a one-time “extraordinary performance bonus” in the amount of $85,000 in October 2007.

Additionally, Mr. Lapinsky shall be entitled to indemnification to the full extent available under Delaware
law as an officer of ASARCO, in accordance with the LLC Agreement, and on the same terms afforded the current directors
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and Mr. McAllister during his tenure as interim chief executive officer. See Section 2.7 below for a description of
Mr. McAllister’s service as an officer of ASARCO.

Mr. McAllister receives an annual base salary of $266,520. He is entitled to indemnification, to the full
extent provided under Delaware law, and to participate in ASARCO’s salary, incentive, and employee retention and
recruiting plan (which is discussed below in Section 2.16(d)). Mr. McAllister also participates in the ASARCO involuntary
severance plan.

Mr. Perrell receives from the Asbestos Subsidiary Debtors a monthly fee of $4,000 and any reasonable and
necessary travel expenses incurred in the performance of services as officer and sole director of the Asbestos Subsidiary
Debtors. ASARCO guarantees payment of this compensation. Mr. Perrell is also entitled to indemnification from the
Asbestos Subsidiary Debtors.

1.3 Factors Leading to the Need for Bankruptcy Relief.

In 2005, ASARCO was suffering from the effects of a downturn in the copper market. Additionally,
despite its efforts to negotiate new contracts with its labor unions, ASARCO was experiencing a labor strike at its copper-
mining, smelting, and refining facilities. Furthermore, ASARCO was subject to substantial environmental Claims and was
burdened by Asbestos Personal Injury Claims pending against it and the Asbestos Subsidiary Debtors. ASARCO also had
nearly $440 million in bond debt. As a result of the foregoing, ASARCO elected to seek protection under the bankruptcy
laws for the benefit of all its creditors and stakeholders.

(a) Longstanding Insolvency.

In 1999, Grupo México acquired ASARCO in a leveraged buyout. ASARCO was saddled with the debt
from the transaction, including an $817 million loan from various banks. After paying down some of that debt by selling two
of its non-mining subsidiaries, the company remained indebted on a $450 million revolving credit facility (in addition to the
$440 million in bond debt). By late 2001, ASARCO also faced Claims of trade creditors, ashestos claimants, and
environmental Claimants — all debts it was unable to pay as they became due. ASARCO monetized insurance policies, sold
valuable mining properties for surface value, and curtailed crucial operational stripping for want of funds. These desperate
actions afforded the company little relief. At the end of fiscal year 2003, ASARCO had a negative annual cash flow of
$151.1 million.

In the midst of this financial crisis, in 2002 to 2003, Grupo México decided that ASARCO should sell its
most valuable asset, its controlling interest in SCC, to AMC, another of Grupo México’s subsidiaries. The DOJ filed suit to
block the transaction out of concern that ASARCO would be unable to pay the environmental obligations on which it was
already in default, as well as substantial future Claims. The government settled the suit, agreeing to dismiss its request that
ASARCO be enjoined from proceeding with the sale and providing ASARCO a three-year limitation regarding enforcement
of certain environmental Claims in exchange for the restructuring of the terms of the proposed sale, including the addition of
a $100 million promissory note assigned to an environmental trust. See Section 3.9(g) for further discussion of the
Prepetition ASARCO Environmental Trust under the Debtors’ Plan and Harbinger’s Plan. In addition to funding the trust as
part of the SCC transaction, AMC gave ASARCO $500 million in Cash and a note with a nominal value of $123 million and
forgave intercompany debt of $41.75 million. ASARCO’s officers at the time testified that the transaction gave the company
no additional working capital. After the sale, ASARCO continued in crisis mode, unable to resume normal operations or
catch up from years of operational neglect despite the substantial rise in copper prices.

In 2007, ASARCO filed suit against AMC alleging that the SCC sale was a fraudulent transfer. See
Section 2.24(c) below.

The Parent asserts that the terms of the transaction were negotiated openly and transparently with the DOJ,
and the price AMC paid for the SCC shares was agreed to by the DOJ, and found to be reasonably equivalent to the value of
the shares by independent third party advisors and directors (including Ernst & Young Corporate Finance, as well as
ASARCO’s general counsel and independent directors). The Parent asserts that current and former ASARCO officers
testified that after the transaction, they believed Grupo México and AMC were doing everything possible to keep ASARCO
viable during what was a severe downturn in the copper industry.

The Debtors and Harbinger disagree with the Parent’s conclusions and assert that Debtors’ description of
the above events contained in Section 2.24(c) of this Disclosure Statement is more accurate and much of the Debtors’
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description has been incorporated in the SCC Final Judgment more fully described in Section 2.24(c) of this Disclosure
Statement.

(b) Environmental Obligations.

As a result of ASARCO’s more than 100 years of operating history, ASARCO and certain of its non-
operating subsidiaries are subject to actual and potential environmental remediation and reclamation obligations at numerous
sites around the country. There are more than 100 sites spread over approximately 16 states, in which ASARCO or one of its
subsidiaries is alleged to be responsible for environmental clean-up costs. ASARCO is a party to numerous consent decrees
and lawsuits brought by federal and state governments and private parties as a result of its lead, zinc, cadmium, arsenic, and
copper mining, smelting, and refining operations. The three-year limitation regarding enforcement of certain environmental
Claims of the federal government described above ended in early 2006, causing ASARCO to feel rising pressure from federal
and state governments to meet increased remediation demands.

(c) Asbestos-Related Claims.

The Debtors’ alleged asbestos liabilities relate primarily to historical operations of CAPCO and LAQ.
Although LAQ has not milled asbestos since the late 1980s and CAPCO has not produced asbestos-containing products for
over a decade, by the late 1990s, both CAPCO and LAQ had been named in thousands of asbestos lawsuits around the
country. As a result of the massive asbestos litigation, five of ASARCO’s non-operating subsidiaries filed the Asbestos
Subsidiary Cases.

ASARCO was also named as a defendant in a large number of the asbestos actions against CAPCO and
LAQ. ASARCO took the position that it had never directly mined, milled, manufactured, or sold asbestos or asbestos-
containing products and therefore should have no liability for any materials or products mined, milled, manufactured, or sold
by CAPCO or LAQ. Many of the ashestos Claimants took a different position, arguing that ASARCO was liable for the
materials or products mined, milled, manufactured, or sold by CAPCO or LAQ under various Alter Ego Theories. Although
a limited number of the Claims (estimated by ASARCO’s expert at less than one percent of the total active asbestos-related
Claims filed as of the Petition Date) are based on direct theories of liability arising primarily from alleged exposure to
asbestos at facilities owned or operated by ASARCO, the majority are derivative of Claims against CAPCO or LAQ.

(d) Labor-Related Issues.

Unionized workers, represented primarily by the USW, and certain other hourly paid employees
representing nearly 1500 employees in total (about 70 percent of the workforce), went on strike beginning on July 2, 2005.
The plants affected by the strike were ASARCO’s refinery in Amarillo, Texas, its smelter in Hayden, Arizona, as well as
ASARCO’s Ray, Mission, and Silver Bell copper mines and associated mills. At the center of the strike were nine collective
bargaining agreements. Eight of these agreements, covering about 750 workers at ASARCQ’s Mission and Silver Bell mines
and its smelters in Hayden and Amarillo, had expired in 2004. The ninth contract, which expired on June 30, 2005, covered
about 800 workers at the Ray mine. ASARCO used salaried employees and some temporary workers to operate these plants
during the period of the strike.

Because it is a high cost producer in the copper industry, ASARCO sought to reduce costs, and a
significant component of the company’s cost structure was its labor costs. Since approximately June 2004, ASARCO had
been negotiating new collective bargaining agreements and retiree benefits with union officials. During this period,
ASARCO was owned and directed by the Parent. The Unions filed charges against ASARCO with the National Labor
Relations Board, accusing it of failing to bargain in good faith. Thereafter, the Unions commenced a four-month strike.

(e) Bond Debt.

On the Petition Date, ASARCO had approximately $440 million in long-term bond debt, with maturities
ranging from April 2013 to October 2033, as follows:

Bond Maturity Face Value
CSFB JP Morgan Sec Debentures at 7.875% April 15, 2013 $100.00m
Nueces River Env Bond (IRB) Series 1998 A 5.60% April 1, 2018 $22.20m
CSFB Corporate Debentures at 8.50% May 1, 2025 $150.00m
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Bond Maturity Face Value

Gila County - Installment Bond 5.55% January 1, 2027 $71.90m

Lewis & Clark County Env Bond (IRB) 5.60% January 1, 2027 $33.16m

Nueces River Env Bond (IRB) 5.60% January 1, 2027 $27.74m

Lewis & Clark County Env Bond (IRB) 5.85% October 1, 2033 $34.80m

Total $439.8m
SECTION 2

EVENTS DURING THE REORGANIZATION CASES

Except where otherwise noted, the following general discussion in Section 2.1 through 2.33 of the
events during the Reorganization Cases was prepared by the Debtors and uses defined terms from the Debtors’ Glossary.
Except where otherwise noted, the Parent and AMC and Harbinger take no position with respect to the Debtors’
descriptions and statements.

2.1 Commencement of the Reorganization Cases.

The Debtors filed voluntary petitions for reorganization under chapter 11 of the Bankruptcy Code in the
Bankruptcy Court at various times in 2005, 2006, and 2008 as is shown in Exhibit K attached hereto. The Reorganization
Cases are being jointly administered as In re ASARCO LLC, et al., Case No. 05-21207.

2.2 First Day Relief.

(a) Asbestos Subsidiary Debtors.

When the Asbestos Subsidiary Debtors filed their bankruptcy cases on April 11, 2005, they concurrently
filed several “first day” motions. As a result, the Bankruptcy Court entered orders granting joint administration of the cases;
extending the time for filing Schedules; authorizing the retention of Jordan, Hyden, Womble, Culbreth, & Holzer, P.C. as
their attorneys; establishing procedures for interim compensation and reimbursement of expenses for professionals; and
authorizing the Asbestos Subsidiary Debtors to (1) file a consolidated list of creditors in lieu of a matrix, (2)file a
consolidated list of the Asbestos Subsidiary Debtors’ largest creditors, and (3) serve all required case notices.

The Bankruptcy Court also approved notice procedures for asbestos Claimants and authorized the
Asbestos Subsidiary Debtors to list addresses for counsel of represented asbestos Claimants in the creditors’ matrix in lieu of
the asbestos Claimants’ addresses. As a result, the Asbestos Subsidiary Debtors were authorized to send notices relating to
their bankruptcy cases to counsel of record for the individual asbestos claimants, and were not required to send such notices
directly to asbestos Claimants who are represented by counsel who receive notice. The Bankruptcy Court also entered an
order directing all counsel who receive notice of the Asbestos Subsidiary Cases and the related adversary proceeding (which
is discussed below in Section 2.19(b)) to notify their affected clients of the pendency of the proceedings.

(b) ASARCO.

In connection with the Reorganization Cases, the Debtors devoted significant attention to continuing
ASARCO’s operations in chapter 11 with as little disruption and loss of productivity as possible, maintaining the confidence
and support of employees and service providers, obtaining post-petition financing, and establishing procedures for the smooth
and efficient administration of these cases.

In order to provide for the continued and uninterrupted service of its employees, ASARCO obtained
authority on the Petition Date, in accordance with its stated policies and in its sole discretion, to honor and pay in full the
accrued and unpaid compensation, benefit, and reimbursement obligations to employees, and authorize and direct all
applicable banks and other financial institutions to honor and pay any and all checks drawn on ASARCO’s payroll and other
disbursement accounts in respect of such employee obligations, provided that sufficient funds were available in the applicable
accounts to make those payments.

In addition, the Debtors obtained authority shortly after the Petition Date to continue their prepetition
insurance program.

HOUO01:1120981.1 52



Case 05-21207 Document 11899 Filed in TXSB on 07/06/09 Page 61 of 341

Other “first day” relief included: (1) joint administration of the Reorganization Cases; (2) an extension of
time to file Schedules; (3) authority to file a consolidated list of creditors in lieu of a matrix and to serve all notices in the
Reorganization Cases; (4) an extension of the notice procedure approved in the Asbestos Subsidiary Cases for asbestos
Claimants to ASARCO, thereby authorizing ASARCO to serve notices related to the Reorganization Cases upon counsel of
record for asbestos or toxic tort Claimants rather than notifying each individual Claimant; (5) retention of attorneys for
ASARCO; (6) an order restraining utilities from discontinuing, altering, or refusing service, and establishing procedures for
determining that adequate assurance has been provided to utilities; and (7) authority to maintain the Debtors’ cash
management systems, to continue to use prepetition bank accounts, checks, and other business forms, and to continue to
apply existing investment guidelines.

All of the foregoing relief was essential to minimize disruptions to ASARCQO’s business as a result of the
commencement of the Reorganization Cases and to permit the Debtors to make a smooth transition to operations in
chapter 11.

2.3 Retention of Professionals by the Debtors.

(a) Retention of Professional Persons and Entry of Interim Compensation Order.

The Debtors have obtained Bankruptcy Court approval to retain a number of Professional Persons to
represent them in their Reorganization Cases. Exhibit J to this Disclosure Statement contains a list of the Professional
Persons retained by the Debtors pursuant to a separate retention application and order.

By order entered on December 15, 2005, the Bankruptcy Court established procedures for interim
compensation and reimbursement of expenses of professionals of ASARCO and the ASARCO Committee that are retained
by separate application and order. Pursuant thereto, court-approved professionals may submit a monthly statement to
ASARCO, counsel to the Debtors’ post-petition lenders, the U.S. Trustee, and a representative of the ASARCO Committee.
If no objection is served within 20 days after receipt of the monthly statement, ASARCO may pay 80 percent of the fees and
100 percent of the out-of-pocket expenses requested in the statement. The order further provides for the professionals to file
with the Bankruptcy Court interim fee applications approximately every four months.

(b) Retention of Lehman Brothers as Financial Advisor to Debtor.

On August 30, 2005, ASARCO engaged Lehman Brothers as exclusive financial advisor to provide
financial advisory and investment banking services with respect to its financial restructuring. From that time until its
investment banking and capital markets businesses were acquired by Barclays Capital on September 22, 2008, Lehman
Brothers provided assistance to ASARCO in evaluating and addressing the complex financial and economic issues raised by
the Reorganization Cases and conducting a process to identify and select a plan sponsor.

In addition to the services envisioned in the original engagement letter from August 30, 2005, Lehman
Brothers provided many other services at the request of ASARCO’s management, including, without limitation: (1) on-site
personnel for extended periods during 2005 and 2006 to support ASARCQO’s chief executive officer, chief financial officer,
and finance staff on issues critical to the operations of the business; (2) creation and implementation of Debtor’s post-petition
employee recruiting and retention strategy; (3) key assistance in the efforts to hire a permanent chief executive officer and
new chief financial officer; (4) support to the board of directors in the process of selecting and hiring Alvarez & Marsal LLC;
(5) assistance in negotiations with labor and advice in connection with the business impact of the 2007 labor agreement;
(6) expert litigation support for the fraudulent transfer action filed in connection with the South Mill; (7) introduction of
bidders as part of the auction of the Tennessee Mines Division; (8) assistance in implementation of changes to ASARCO’s
internal management reporting; and (9) assistance in the evaluation, analysis, and implementation of a strategic hedging
program.

(c) Retention of Barclays Capital as Financial Advisor and Investment Banker to the Debtors.

The acquisition of the investment banking and capital markets businesses of Lehman Brothers by Barclays
Capital closed on September 22, 2008. Gilbert Sanborn and his team, who had acted as financial advisors and investment
bankers to the Debtors while at Lehman Brothers, are now employed by Barclays Capital.

ASARCO sought to retain and employ Barclays Capital as financial advisor and investment banker to the
Debtors, effective September 22, 2008. The request was approved on an interim basis (except for the indemnification
provisions of the engagement letter, which were approved on a final basis) by order entered on October 29, 2008. A hearing
was held on November 13, 2008, and the application was approved by final order entered on November 26, 2008.

On June 4, 2009, ASARCO filed an application seeking the retention of Barclays Capital as financial
advisor and investment banker to ASARCO in connection with the auction and potential sale of all or a portion of the SCC
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Final Judgment, the Grupo Litigation, and the Derivative D&O Litigation. Barclays Capital’s marketing efforts have already
started, and so ASARCO requested that its application be approved effective as of June 1, 2009. An objection to the
application was filed by the Parent and AMC. The Bankruptcy Court held an expedited hearing on the application on June
16, 2009, and took the matter under advisement.

(d) Ordinary Course Professionals.

By order entered on October 3, 2005, the Bankruptcy Court permitted the Debtors to employ Professional
Persons in the ordinary course of their business without the necessity of filing individual retention applications for each such
professional, and to pay the ordinary course professionals in the ordinary course of business without formal application to the
Bankruptcy Court by any such professional; provided, however, that such fees and disbursements do not exceed an average of
$20,000 per month (calculated on a rolling six-month average) per professional. With respect to those ordinary course
professionals who do not exceed the $20,000 per month limitation, the Debtors were authorized, in their discretion, to pay
100 percent of their interim fees and disbursements upon the submission to the Debtors of an appropriate invoice setting forth
in reasonable detail the nature of the services rendered. In addition to the ordinary course professionals included in the
Debtors’ original list, the Debtors have filed a number of supplements to the ordinary course professionals list.

By order entered on April 20, 2007, the Bankruptcy Court extended the ordinary course professionals
order and the interim compensation order (described above in Section 2.3(a)) to apply to all of the Debtors including any
Debtor in bankruptcy cases subsequently filed by affiliates of the current Debtors, but not including the Asbestos Subsidiary
Debtors.

2.4 Appointment of Official Committee of Unsecured Creditors for ASARCO.

On August 25, 2005, the U.S. Trustee appointed an official committee of unsecured creditors for
ASARCO. The current membership of the ASARCO Committee is as follows:

Deutsche Bank Trust Company Americas United Steelworkers
Attn: Stanley Burg Attn: David R. Jury
60 Wall Street Five Gateway Center
NYC 60-2715 Pittsburgh, PA 15222

New York, NY 10005
The Doe Run Resources Company

Wilmington Trust Company Attn: Lou Marucheau

Attn: Steve Cimalore 1801 Park 270 Drive, Suite 300

Rodney Square North St. Louis, MO 63146

1100 North Market Street

Wilmington, DE 19890 Gold Fields Mining, L.L.C.
Roger B. Wolcott, Jr., President

Pension Benefit Guaranty Corporation 14062 Denver West Parkway

Attn: Roger Reiersen Golden, CO 80401

1200 K Street, N.W.
Washington, D.C. 20005-4026

The ASARCO Committee has retained the following professional persons:

Name Description of Services
Reed Smith LLP Counsel
Fulbright & Jaworski L.L.P. Local Counsel
FTI Consulting, Inc. Financial Advisors
Bates White LLC Consultant on Asbestos and Silica Related Matters
Exponent, Inc. Environmental Consultant
25 Appointment of an Official Committee of Unsecured Creditors for the Asbestos Subsidiary Debtors and

Appointment of an Official Committee of Asbestos Claimants.

On April 27, 2005, the U.S. Trustee appointed an official committee of unsecured creditors for the
Asbestos Subsidiary Debtors. The current membership of the Asbestos Subsidiary Committee is as follows:
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Barbara Zondervan Robert H. Lawhorn Timothy Crisler
c/o Robert Phillips c/o Charles Finley c/o Lou Thompson Black
Simmons Cooper, LLC Williams Kherkher Hart Boundas, Brent Coon and Associates
707 Berkshire Blvd. LLP Weslayan Tower
PO Box 521 8441 Gulf Freeway, Suite 600 24 East Greenway Plaza, Suite 725
East Alton, IL 62024 Houston, TX 77017 Houston, TX 77046
Thomas Brown Benito T. Caceres Myra Meiers
c/o Ryan A. Foster clo Eric Bogdan
R : c/o Thomas W. Bevan
yan A. Foster Law Firm The Bogdan Law Firm .

440 Louisiana St., Suite 2100 i E ite 51 Bevan & Associates, LPA
Houston. TX_ 77002 8866 Gulf Freeway, Suite 515 10360 Northfield Rd.

' Houston, TX 77017 Northfield, OH 44067

Melvin Eldon Boggs

c/o Steve Baron and Natalie
Duncan

Baron & Budd, P.C.

James A. Bailey
c/o Brian Blevins
Provost Umphrey Law Firm

Samuel M. Cox
¢/o Thomas M. Wilson
Kelley & Ferraro, LLP

3102 Oak Lawn Ave., Suite 1100 é?agfni;krftfx 7708 2200 Key Tower
Dallas, TX 75219 ' 127 Public Square
Robert Ryan Cleveland, OH 44114

Kenna Hall Terrell

c/o Steven Kazan

Kazan McClain Abrams
Lyons Greenwood & Harley

171 Twelfth St., Suite 300

Oakland, CA 94607

The Asbestos Subsidiary Committee has retained the following professional persons:

c/o Christina Skubic
Brayton Purcell

222 Rush Landing Rd.
Novato, CA 94948

Name Description of Services

Stutzman, Bromberg, Esserman, & Plifka, P.C. Counsel

L Tersigni Consulting PC Financial Advisors (terminated on 6/6/07)
Charter Oak Financial Consultants, LLC Financial Advisors

Risk International Insurance Advisors

David P. Anderson and The Claro Group, LLC Insurance Advisors

Legal Analysis Systems, Inc. Asbestos Claims Consultant

Law Offices of Dean Baker Connecticut Local Counsel

By order entered on August 26, 2008, and upon the Debtors’ motion, the Bankruptcy Court directed the
U.S. Trustee to appoint the Asbestos Claimants’ Committee to represent the specific class of creditors with asbestos-related
Claims against the Debtors in the Reorganization Cases. The Asbestos Claimants’ Committee consists of the current
members of the Asbestos Subsidiary Committee and the following three additional members who have Asbestos Premises
Liability Claims:

Gary Ellis Elizabeth Scanlon Rory Lewis

c/o Robert Phillips c/o Robert Phillips c/o Christina Skubic
Simmons Cooper, LLC Simmons Cooper, LLC Brayton Purcell

707 Berkshire Blvd. 707 Berkshire Blvd. 222 Rush Landing Rd.
P.O. Box 521 P.O. Box 521 Novato, CA 94948
East Alton, IL 62024 East Alton, IL 62024

The new Asbestos Claimants” Committee shall have all the rights and powers of an official committee
in the Reorganization Cases, and the existing Asbestos Subsidiary Committee shall continue its existence in the Asbestos
Subsidiary Cases for purposes of fulfilling its obligations in connection with any and all pending matters including matters
in which the Asbestos Subsidiary Committee has been granted standing by order of the Bankruptcy Court and for any
other proper purpose. By order entered on September 16, 2008, the Asbestos Claimants’ Committee obtained authority to
employ Stutzman, Bromberg, Esserman & Plifka, P.C. as its bankruptcy counsel. By orders entered on October 10, 2008,
the Asbestos Claimants’ Committee also obtained authority to retain Legal Analysis Systems, Inc. as asbestos Claims
estimation consultants, Charter Oak Financial Consultants, LLC as financial advisors, and David P. Anderson as insurance
advisor.
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2.6 Appointment of a Future Claims Representative.

By order entered on April 19, 2005, the Bankruptcy Court approved the selection of Judge Robert C.
Pate as the legal representative in the Asbestos Subsidiary Cases to represent the interests of future asbestos-related
Claimants. By orders entered on August 15 and 26, 2008, the Bankruptcy Court appointed Judge Pate as the legal
representative for future Claimants with asbestos-related Claims against ASARCO and the other Subsidiary Debtors.

Judge Pate is a former Texas State District Judge holding visiting status, and is a solo practitioner in
Corpus Christi, Texas with extensive experience in complex business and personal injury cases. Judge Pate has been
appointed in numerous complex bankruptcy proceedings to provide special services to the Court and litigants, including In
re TransTexas Gas Corporation, et al., Case No. 99-21550 and In re EnRe, L.P., Case No. 02-21354, both filed in the
Bankruptcy Court. Judge Pate was appointed and serves as the future claims representative in the silicosis mass-tort
bankruptcy case, In re Clemtex, Inc., Case No. 01-21794, also filed in the Bankruptcy Court. In that case, the Bankruptcy
Court confirmed a consensual plan of reorganization, pursuant to which a trust for present and future silicosis Claimants
was created, and a channeling injunction was imposed. Judge Pate receives $350.00 per hour as compensation for his
services, and reimbursement of his out-of-pocket expenses. Judge Pate’s resume is attached hereto as Exhibit I.

The FCR has obtained approval of the Bankruptcy Court to retain the following Professional Persons:

Name Description of Services
Oppenheimer, Blend, Harrison & Tate, Inc. Counsel
Legal Analysis Systems, Inc. Asbestos Claims Consultant
Charter Oak Financial Consultants Financial Advisors

2.7 Corporate Governance and Appointment of Examiner.
(a) The Debtors’ Description.

In September 2005, all of ASARCO’s prepetition directors resigned from the board of directors. On or
about September 23, 2005, Carlos Ruiz Sacristan and Javier Perez Rocha were appointed as directors by ASARCO’s
ultimate parent, Grupo México. In early October 2005, Mr. Rocha resigned from the board, leaving Mr. Ruiz as the sole
director. On or about November 14, 2005, Daniel Tellechea resigned as chief executive officer.

In November 2005, the ASARCO Committee, the Asbestos Subsidiary Committee, and the FCR filed
pleadings seeking the appointment of a chief restructuring officer and raising questions about the independence of Mr.
Ruiz as sole director. Pursuant to the Corporate Governance Stipulation, agreed to by the ASARCO Committee, the
Asbestos Subsidiary Committee, the FCR, ASARCO, the Parent, and Mr. Ruiz, and entered by the Bankruptcy Court on
December 15, 2005, two independent directors, H. Malcolm Lovett, Jr. and Edward R. Caine, were appointed to join Mr.
Ruiz, and Douglas McAllister was appointed as interim chief executive officer. Mr. McAllister had previously served as
vice president, general counsel, and secretary of ASARCO for approximately four years. The stipulation also
implemented controls and amendments to ASARCO’s LLC Agreement to assure the independence of its board of directors
from the interests of ASARCQ’s indirect parent companies, AMC and Grupo México, set compensation, and provided
indemnity and insurance for the directors and Mr. McAllister. The LLC Agreement was amended, by written consent of
the directors dated January 9, 2006, and effective as of December 15, 2005, to implement the changes required by the
stipulation. The Bankruptcy Court approved additional amendments to the LLC Agreement by order entered on April 3,
2006.

On January 23, 2006, the board unanimously determined to create a special committee of independent
directors to handle matters where conflicts of interest may be present. By written consent in lieu of a meeting on
February 3, 2006, the board appointed the independent committee to oversee transactions with Grupo México and its
affiliates. Thereafter, additional matters, including all litigation regarding the Tax Sharing Agreement between ASARCO
and AMC, and the SCC Litigation, were referred to the independent committee.

In mid-2006, the board selected Joseph F. Lapinsky as president and permanent chief executive officer,
and Tom S.Q. Yip as vice president and chief financial officer. Their employment agreements were approved, effective
July 1, 2006, by the Bankruptcy Court on July 13, 2006. Mr. McAllister became executive vice president and also
resumed his former duties as general counsel and secretary. Similarly, the Asbestos Subsidiary Debtors each selected
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William Perrell as sole director and president, and his employment was approved by the Bankruptcy Court on August 22,
2006. Mr. Yip later resigned, and Donald Mills now serves as ASARCO’s chief financial officer.

The Corporate Governance Stipulation permits the two independent directors to hire, at ASARCO’s
expense, independent counsel and other advisors. By order entered on March 12, 2007, the Independent Committee was
authorized to retain Porter & Hedges L.L.P. as independent counsel to the independent committee to address matters
relating to its role and responsibilities in that capacity.

On January 23, 2007, the Parent filed a motion to amend the Corporate Governance Stipulation and the
LLC Agreement to provide for ASARCO to have a five-member board of which three directors would be appointed by the
Parent. Objections to this motion were filed by ASARCO, the ASARCO Committee, the Asbestos Subsidiary Committee,
the FCR, the USW, the majority bondholders, and the United States on behalf of the EPA, the USDA, and the Interior.
After a hearing thereon on February 16, 2007, the Bankruptcy Court ruled that there was not sufficient evidence to alter
the Corporate Governance Stipulation.

On March 23, 2007, the Parent filed a motion seeking access to information or, alternatively, for an
order amending the Corporate Governance Stipulation to provide for a five-member board, with three members appointed
by it. The motion sought to compel ASARCO to provide the Parent’s financial advisor with immediate access to financial
and operational data in order to allow the Parent, subject to its due diligence review, to propose a plan of reorganization
that would pay all creditors in full and allow the Parent to retain its Interest in ASARCO. During the April 11, 2007
hearing thereon, ASARCO agreed to provide the Parent and all qualified, interested plan sponsors equal access to financial
and operational information for the purpose of submitting chapter 11 plan sponsor proposals for ASARCO’s
consideration, upon execution of a mutually agreeable confidentiality agreement and ASARCO’s completion of an
electronic data room. On May 1, 2007, the Bankruptcy Court entered an order on the motion, which denied the request for
amendment of the Corporate Governance Stipulation and directed ASARCO and the Parent to promptly negotiate a
mutually acceptable confidentiality agreement. Upon execution of such agreement, the order called for ASARCO to
provide the Parent, on a non-exclusive basis, access to the information that has been or is shared with Harbinger or any of
its affiliates.

On August 13, 2007, the Parent filed a motion seeking to require ASARCO to obtain consent from the
Parent before entering into a settlement or compromise that results in a Cash payment or Claim allowance in excess of
$10 million. Objections to this request were filed by ASARCO, the ASARCO Committee, the Asbestos Subsidiary
Committee, and the FCR. After conducting a hearing thereon, the Bankruptcy Court denied the motion by order entered
on November 20, 2007. The Parent filed a notice of appeal from that order, thereby initiating Civil Action No. 07-461.
By order entered on April 18, 2008, the District Court denied the appeal as procedurally infirm and substantively without
merit. On May 19, 2008, the Parent filed a notice of appeal to the United States Court of Appeals for the Fifth Circuit
from the District Court’s order, which initiated Docket No. 08-40570. On August 14, 2008, the appeal was dismissed
without prejudice to its refiling within 180 days. On February 10, 2009, the Parent and AMC filed a notice of
reinstatement of appeal, and the court of appeals reinstated this appeal on February 13, 2009. The Parent and AMC
subsequently filed a motion to withdraw the appeal with prejudice and, by order entered on March 30, 2009, the appeal
was dismissed.

On January 10, 2008, the Parent filed a motion seeking the appointment of an examiner to investigate
the good faith of ongoing plan negotiations among the Debtors and certain constituents, conduct a valuation of the
Debtors, investigate the good faith of the settlements of Claims reached by ASARCO with the asbestos Claimants, and
investigate whether ASARCO has been properly fulfilling its fiduciary duties to the Parent. Numerous objections were
filed. After conducting a hearing on the motion on February 8, 2008, the Bankruptcy Court entered an order on March 4,
2008, which directed the appointment of an examiner. While any party could ask the Bankruptcy Court to assign specific
duties to the examiner at any time, the examiner was not given any duties at that time.

On March 11, 2008, the Parent filed a petition for writ of mandamus in the District Court, seeking a
writ of mandamus ordering the Bankruptcy Court to assign to an examiner the topics listed in the Parent’s motion. The
Parent asserted that the Bankruptcy Court constructively disregarded sections 1104(c) and 1106(b) of the Bankruptcy
Code by assigning no duties to the examiner. The District Court granted the Parent’s request for expedited consideration
of the petition and set oral arguments for April 22, 2008. However, prior to the oral arguments, the Parent filed an
unopposed motion to dismiss its mandamus petition, which was granted on April 18, 2008.
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On April 9, 2008, the Bankruptcy Court entered its Order Establishing the Scope of the Examiner
Pursuant to 11 U.S.C. § 1104(b). In that order, the Bankruptcy Court directed the examiner to monitor and assess whether
the meeting to select a plan sponsor for a plan of reorganization providing for the sale of substantially all of ASARCO’s
operating assets (as discussed in Section 2.28 below) was conducted in a manner consistent with the Bid Procedures
Order. Any party, including the examiner, may request an expansion or reduction of the examiner’s powers and duties.

On April 14, 2008, the U.S. Trustee filed an application for approval of his appointment of Michael
Denis Warner of the law firm of Warner Stevens L.L.P. as the examiner. By order entered on April 16, 2008, Mr. Warner
was appointed as examiner. By order entered on May 20, 2008, Mr. Warner was authorized to employ the law firm of
Warner Stevens L.L.P. as his counsel in the Reorganization Cases. Pursuant to the order appointing him, Mr. Warner
monitored the plan sponsor selection process, and reported that it was conducted in accordance with the Bid Procedures
Order.

(b) The Parent’s Description.

The following discussion was prepared by the Parent and AMC and uses defined terms from the
Parent’s Glossary. Except where otherwise noted, the Debtors and Harbinger take no position with respect to the
Parent and AMC’s descriptions and statements.

As of its Petition Date, ASARCO was operating under that certain Limited Liability Company
Agreement, dated February 4, 2005, that provided for management of ASARCO to be vested in a board of directors (the
“Board”). On December 15, 2005, the Bankruptcy Court approved a Corporate Governance Stipulation, agreed to by the
Committees, the FCR, ASARCO, the Parent, and Carlos Ruiz Sacristan, who was the only member of the Board at the
time. Pursuant to the Corporate Governance Stipulation, the Parent currently does not have the normal unilateral power of
a sole owner to replace the members of ASARCO’s board of directors. Given the inability of the Parent to remove and
replace directors at will, the majority of the Board has caused ASARCO to pursue certain actions that, in the Parent’s
view, are inconsistent with their fiduciary duties to the Parent.

Pursuant to the Sterlite 9019 Order, dated April 22, 2009 [Docket No. 10935], if the Parent’s Plan is
confirmed, the Bankruptcy Court has ordered the Debtors and the Board to cooperate with the Parent in preparing to make
the Parent’s Plan go effective, and such cooperation will not trigger a release of Sterlite’s liability for the breach of the
Original PSA. Specifically the Sterlite 9019 Order provides: “From and after the date of confirmation of an Alternative
Plan, ASARCO and its Board shall take such actions as are necessary to effectuate such Alternative Plan and such actions
shall not be deemed to be support of such Alternative Plan and shall not be a Release Condition of Sterlite’s liability under
the Original Sterlite PSA.”

2.8 Payment of Prepetition Obligations to Certain Critical Vendors.

ASARCO obtained authority to pay prepetition amounts owed to six critical vendors, conditioned upon
their providing goods and services post-petition on terms mutually acceptable to ASARCO and the vendor, and approval
and funding of a debtor-in-possession credit facility. In each instance, payment of the critical vendors’ prepetition claims
was vital to ASARCO’s reorganization efforts because (a) the goods and services provided by them were the only
meaningful source from which the Debtors could procure the goods and services; (b) failure to pay the critical vendors
would likely result in loss of the goods and services; and (c) such loss would have an immediate and severe impact that
would jeopardize ASARCQO’s operations and ability to reorganize. The amount paid to critical vendors totaled about
$4 million.

2.9 Extensions of Exclusivity.

The Bankruptcy Court has entered several orders extending the Debtors’ exclusive periods to file a
chapter 11 plan of reorganization and solicit acceptances of such plan. On July 2, 2008, the Bankruptcy Court entered an
order extending the Debtors’ exclusive periods to file and solicit acceptances of the plan until August1, 2008 and
January 16, 2009, respectively. The Debtors’ exclusive right to file a plan was modified to allow the Parent and AMC to
file a competing plan and solicit acceptances of that plan. ASARCO filed a plan of reorganization and accompanying
disclosure statement on July 31, 2008, as amended on September 12, 2008 and on September 25, 2008. The Parent and
AMC filed their plan of reorganization and disclosure statement on August 26, 2008, as amended on September 20, 2008
and on September 25, 2008. As discussed in Section 2.30 below, the solicitation procedures relating to these plans were
subsequently suspended.
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By order entered on January 13, 2009, the Bankruptcy Court extended the Debtors’ exclusive periods to
file and solicit acceptances of a plan until March 17, 2009 and May 18, 2009, respectively; provided, however, that the
Debtors’ exclusivity periods are modified to allow the Parent and AMC to file a competing plan and solicit acceptances
thereof.

On April 22, 2009, the Debtors filed a motion seeking to extend their exclusive right to solicit
acceptances of their plan until September 30, 2009, which was granted by order entered on May 12, 2009.

On May 21, 2009, Harbinger filed a motion to terminate exclusivity in order to file and solicit
acceptances to a plan filed by Harbinger. The Bankruptcy Court granted the motion after conducting a hearing thereon on
May 26, 2009.

2.10 Executory Contracts and Unexpired Leases.

(a) Extension of Time to Assume or Reject Unexpired Leases of Nonresidential Real Property.

The Bankruptcy Court has entered several orders extending the time by which ASARCO must
determine whether to assume or reject its unexpired leases of nonresidential real property. By order entered on
December 30, 2008, the Bankruptcy Court extended this deadline until August 1, 2009.

(b) Motions Under Section 365 of the Bankruptcy Code.

Since their bankruptcy filing, the Debtors have filed motions, and obtained authority, pursuant to
section 365 of the Bankruptcy Code, to assume certain executory contracts and unexpired leases and to reject others.

(c) Assumption of Shareholders” Agreement and Related Contract Regarding Copper Basin Railway, Inc.

Copper Basin Railway, Inc. owns a Class Il short-line freight railroad located in South Central
Arizona. The railroad is ASARCO’s sole means of transporting work-in-process inventory to and from the Ray mine and
the Hayden smelter. On the Petition Date, ASARCO owned 45 percent of the outstanding capital stock (1,800 shares) of
Copper Basin Railway, Inc., with the remaining 55 percent of the stock (2,200 shares) owned by Rail Partners Il, LLC
f/k/a Rail Partners, LP.

The stockholders agreement dated April 10, 1986, among Copper Basin Railway, Inc. and the
predecessors in interest to Rail Partners and ASARCO, provided a “put” right in favor of Rail Partners, pursuant to which
Rail Partners could require ASARCO to buy all of Rail Partners’ capital stock in Copper Basin Railway, Inc. for the fair
market value of such shares (with such fair market value determined by agreement or, if no agreement could be reached,
by third party independent appraiser). The stockholders agreement also provided “call” rights in favor of ASARCO,
pursuant to which ASARCO could require Rail Partners to sell it either (1) the 45 percent of Rail Partners’ capital stock
formerly held by Green Bay, (2) the 10 percent of Rail Partners’ capital stock formerly held by Durden, or (3) both, either
at the same or different times, for the fair market value of such stock, determined in the same manner as described above
for the put right.

By motion filed on August 29, 2006, as amended on September 8, 2006, ASARCO sought to assume
the stockholders agreement and a related contract for the sale of the shares owned by Rail Partners, cure all defaults and to
purchase Rail Partners’ 55 percent equity interest in Copper Basin Railway, Inc., thereby obtaining control and sole
ownership of this critical transportation asset. ASARCO was forced to take action at that time, rather than addressing the
option rights at confirmation, because Washington Corporation sought to control the railroad by acquiring Rail Partners.
Objections to the motion were filed by the ASARCO Committee, the Asbestos Subsidiary Committee, and Rail Partners.
The Bankruptcy Court entered an order approving the motion on September 12, 2006, whereby ASARCO was authorized
to assume the stockholders agreement and the sale contract, effective as of the date on which the original motion was filed,
and to purchase Rail Partners’ 55 percent interest in Copper Basin Railway, Inc. for an agreed-upon total purchase price of
$11,455,000. That purchase closed on September 26, 2006.

(d) Cure Procedures for Contracts and Leases Identified by the Debtors for Assumption.

By motion filed on August 29, 2008, the Debtors sought to implement a procedure to set cure amounts
on executory contracts and unexpired leases to be assumed by a Debtor in accordance with sections 365(b)(1)(A), 1123,
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and 105(a) of the Bankruptcy Code, in advance of confirmation. Pursuant to the procedures, the Debtors would send
notice of the proposed cure amount to the counter-party to the lease or contract, and the counter-party would have 15 days
to object to the proposed cure amount. If the parties are not able to resolve an objection, the Debtors may file a formal
motion for approval of the assumption and establishment of the cure amount or address the dispute as part of the
confirmation process. The cure procedures were approved by order entered on September 23, 2008.

211 Asset Sales.

(a) Real Property Sales.

The Debtors have obtained Bankruptcy Court orders authorizing them to sell certain real property. The
significant sales are listed below.

Proceeds and Other Consideration

Property Buyer Realized by the Estate
Coal rights in Sebastian Hartshorne Carbon Company $500,000 Cash and a royalty to be paid over
County, Arkansas, owned by 35 years
ASARCO

Tacoma, Washington, owned MC Construction Consultants, Inc. | $4,700,000 Cash and assumption of certain

by ASARCO (primarily environmental) liabilities by buyer.
ASARCO may also realize additional proceeds of
up to $5,000,000 pursuant to a Development

Payout Agreement
Hardshell Mine Property in Arizona Minerals, Inc.? $4,000,000 Cash and $4,500,000 to be paid
Santa Cruz, Arizona, owned pursuant to a promissory note secured by a Lien
by ASARCO on the property
Tennessee Mines Division, Glencore Ltd. $63,551,286
owned by ASARCO
Approximately 125.957 acres | MEGACON, LLC $4,180,263
of vacant real property in El
Paso, Texas, owned by
ASARCO
Salt Lake City real property, Olene S. Walker Housing Loan $1,732,440
owned by ASARCO Fund

(b) Stock Sales.

On September 11, 2006, ASARCO sought authority to sell stock in certain publicly-traded companies,
which, pursuant to a separate Bankruptcy Court order, was filed under seal to avoid any detrimental impact on the stock
market that might result from ASARCO’s sale of such stock. The sale motion was approved by order entered on
September 19, 2006, and permitted ASARCO to sell the stock free and clear of Liens, Claims, encumbrances, and interests
and to open a brokerage account for that purpose.

On April 3, 2008, ASARCO filed a motion seeking authority to sell certain stock free and clear of liens,
claims, encumbrances, and interests, which was approved on April 28, 2008. ASARCO is authorized, but not obligated, to
sell (1) 388,002 shares of Metlife Company stock; (2) 16,800 shares of Nymex Holdings Inc. stock; (3) 134 shares of
Freeport McMoRan Copper & Gold Inc. stock; and (4) 2,956 shares of stock in various agricultural cooperatives,
including 1,404 shares of Ag-Land FS, 840 shares of Gateway Co-op, and 712 shares of Riverland FS. While the stock is
unencumbered, ASARCO obtained approval, out of an abundance of caution, to sell it free and clear of any Liens, Claims,

2 The buyer is in bankruptcy in a chapter 11 case pending in the United States Bankruptcy Court for the Western

District of Arkansas as Case No. 09-72912. ASARCO intends to enforce its rights, claims, and property interests in the
bankruptcy case to the fullest extent of applicable law.

HOU01:1120981.1 60




Case 05-21207 Document 11899 Filed in TXSB on 07/06/09 Page 69 of 341

encumbrances, or interests, pursuant to section 363(f) of the Bankruptcy Code. Any such Liens or other encumbrances
would attach to the proceeds of the sale of the assets, subject to the rights and defenses of ASARCO, if any, with respect
thereto.

ASARCO has been engaged in the process of selling the stock on the open market. To date, ASARCO
has sold a substantial majority of the stock, which has yielded approximately $21.25 million. ASARCO continues to
maintain a modest portfolio of a few low value stocks.

(c) De Minimis Sales of Personal Property.

By agreed order entered on March 28, 2006, the Debtors obtained authority to sell de minimis personal
property (with a value of less than $100,000) in the ordinary course of business, without need for Bankruptcy Court
approval upon 10 Business Days’ notice to the parties on a notice list. They have used this procedure a number of times to
sell de minimis personal property.

2.12 Purchases.

Pursuant to the order entered on December 30, 2005, ASARCO was authorized to assume an agreement
with Pitney Bowes Credit Corporation for the lease of five haul trucks and a shovel, cure prepetition defaults, and exercise
the option to purchase three of the haul trucks and the shovel. Pursuant to an order entered on December 4, 2006,
ASARCO was authorized to exercise its option to purchase the two haul trucks remaining under this lease agreement.
ASARCO cured the defaults and exercised the options to complete the purchase of all five haul trucks and the shovel for
approximately $4.5 million.

Pursuant to agreed orders entered on January 19, 2006, June 30, 2006, September 18, 2006, and
November 27, 2006, ASARCO was authorized to assume several equipment leases with Banc of America Leasing &
Capital, LLC relating to certain mining and other equipment, cure the defaults, and exercise the options to purchase the
equipment. ASARCO cured the defaults and exercised the options to complete the purchase of the equipment for
approximately $8.9 million.

Pursuant to an agreed order entered on January 6, 2006, ASARCO was authorized to assume an
equipment lease with M&T Credit Services, LLC relating to an electric mining shovel, cure the defaults, and exercise its
option to purchase the shovel. ASARCO cured the defaults and exercised the option to complete the purchase of the
electric mining shovel for approximately $2.5 million.

By order entered on March 28, 2006, ASARCO obtained authority to purchase from Liebherr Mining &
Construction Equipment, Inc. d/b/a Liebherr Mining Equipment Co. nine haul trucks to be delivered in 2007 and 2008,
with an option to buy 12 additional trucks in 2009, 2010, and 2011, for a purchase price of $3.5 million per truck, subject
to an agreed-upon price escalation and other terms and conditions set forth in the purchase agreements and related
documents. ASARCO completed the purchase of the nine haul trucks, which were delivered in 2007 and 2008, for
approximately $32.6 million. Subsequently, the board authorized ASARCO to move forward with the purchase of
additional trucks in 2009 and 2010 for a purchase price of approximately $4 million per truck, and the company exercised
its option for those years.

Pursuant to an agreed order entered on September 15, 2006, ASARCO was authorized to assume an
equipment lease with Wachovia Financial Services, Inc. relating to two haulpak trucks, a fork lift, five 100-ton railroad ore
cars, and other equipment. ASARCO assumed the equipment lease and purchased the leased equipment for $1,250,000.

Pursuant to an order entered on April 2, 2007, ASARCO was authorized to replace the primary crusher
at the Ray mine by installing a new crusher in a different location and decommissioning the existing crusher at the earliest
date possible. ASARCO purchased the replacement crusher, conveyor, and support wall for approximately $44.8 million.
It is anticipated that this work will cure slope degradation issues, and may increase ASARCO’s cash flow by
approximately $74.4 million over the life of the project on an undiscounted basis.

By agreed order entered on March 25, 2008, ASARCO was authorized to assume an equipment lease

and related agreements with BNY Capital Resources Corporation, whereby ASARCO leases five haul trucks and various
mining equipment, cure defaults, and exercise the option to purchase the equipment under the agreement. ASARCO cured
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the defaults and exercised the options to complete the purchase of the five haul trucks and the mining equipment for an
aggregate total of approximately $1.7 million.

In each instance, the purchased assets are indispensable to ASARCO’s successful operation of its mines
and contribute to increased production and therefore revenue.

2.13 Proofs of Claim and Administrative Claims.

(a) Bar Dates for Proofs of Claim.

By order entered on April 28, 2006, the Bankruptcy Court set August 1, 2006 as the general bar date,
and September 30, 2006 as the ashestos Claims bar date, for the Debtors other than the 2006 Subsidiary Debtors and the
2008 Subsidiary Debtors. An asbestos-related Proof of Claim form was approved for use in connection with all Proofs of
Claim for asbestos Claims. Pursuant to the Bar Date Order, asbestos Claimants were permitted to obtain an exemption
from filing a Proof of Claim by supplying ASARCO’s asbestos Claims-data management consultants, Claro Group, with
certain information on the ashestos Claims electronic database prior to June 30, 2006.

The Bar Date for filing Claims against the 2006 Subsidiary Debtors was May 21, 2007 for non-
governmental creditors and June 25, 2007 for governmental creditors.

The Bar Date for filing Claims against the 2008 Subsidiary Debtors was September 16, 2008 for
non-governmental creditors and October 21, 2008 for governmental creditors.

Claims which were not filed by the applicable Bar Date (except as otherwise specifically provided by
order of the Bankruptcy Court) are forever barred and discharged.

(b) Obijections to Claims.

More than 100,000 general and asbestos-related Claims have been filed in the Reorganization Cases. In
conjunction with their ongoing review and reconciliation of the Proofs of Claim, the Debtors determined that many of the
Proofs of Claim may be targeted for disallowance and expungement, reduction and allowance, or reclassification pursuant
to objections that are similar in nature as to one or more Proofs of Claim. Pursuant to the order entered on November 5,
2007, the Debtors were authorized to pursue omnibus objections to Proofs of Claim, in accordance with certain procedures
and guidelines consistent with Bankruptcy Rule 3007(f).

Since that time, the Debtors have filed a number of objections to specific Claims, as well as omnibus
claim objections seeking the disallowance of certain Proofs of Claim on various grounds. For example, on January 13,
2009, ASARCO filed objections to the allowance and amounts of the Bondholders’ Claims, wherein ASARCO asked the
Bankruptcy Court to disallow all of the Bondholders’ Claims, to the extent they claim post-petition interest, interest-on-
interest, no-call damages, or prepayment premiums. On January 26, 2009, the Asbestos Claimants’ Committee filed a
joinder in the Debtors’ objections to the Bondholders’ Claims and further limited objections to two such Claims. The FCR
filed a joinder in these objections to the Bondholders” Claims on January 28, 2009.

The Bondholders contend that, in addition to the principal and pre-petition interest accrued on the
Bonds, their Claims include charges and damages for prepayment of the Bonds in violation of the Indentures. The
Bondholders estimate that these prepayment charges and damages exceed $100 million in the aggregate across all bond
issues. The Bondholders allege that there are provisions of their Indentures that expressly provide that the Bonds are non-
callable in advance of their maturity dates, that the Indenture Trustees did not seek to accelerate or demand payment of the
Bonds prior to or subsequent to the bankruptcy filing, and that under New York law, which governs the corporate bond
Indentures, there is a damage claim for early payments in the face of such provisions.

The Bondholders contend that amounts due for such fees, expenses, charges, and damages need to be
included as part of the Bondholders’ Allowed Claims or a reserve must be established pending final allowance or
disallowance.

Although no assurance can be provided that the Bondholders will not ultimately prevail in these
contentions, the Debtors believe that the “prepayment charges and damages” sought by the Bondholders are neither legally
nor factually appropriate under the facts of this case.
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(c) Administrative Claims Bar Date.

On July 16, 2008, the Debtors filed a motion seeking entry of an order establishing September 19, 2008
as the last day for Entities that assert Administrative Claims against the Debtors to file a proof of Administrative Claim
form. The motion was granted by order entered on July 30, 2008, as amended by stipulations and agreed orders entered on
August 15, 2008 and September 15, 2008. The following types of Claims are excluded, and are not subject to the Initial
Administrative Claims Bar Date:

. Administrative Claims of one Debtor against another Debtor but only to the extent such
Administrative Claims (1) are less than $1 million or (2) relate to a transaction that has been
expressly approved by prior order of the Bankruptcy Court;

. Administrative Claims of Professional Persons retained pursuant to an order of the
Bankruptcy Court for compensation of fees and reimbursement of expenses and any
Administrative Claims by professionals for the United Steelworkers;

. Administrative Claims of the members of the Committees and counsel to such members for
compensation of fees and reimbursement of expenses;

. Administrative Claims for post-bankruptcy goods or services due and payable in the ordinary
course of the Debtors’ business;

. Administrative Claims of current or former employees, or labor unions representing such
individuals or benefit plans to whom contributions or premiums are made under a collective
bargaining agreement or the Coal Act, for post-bankruptcy wages, compensation, expenses,
grievances, medical benefits, retirement benefits, or any other post-bankruptcy benefits under
an employee benefit plan of a Debtor or court-approved post-bankruptcy retention, severance,
or recruiting plan, including, without limitation, any amounts authorized to be paid by the
Debtors under the order authorizing payment of prepetition wages and benefits;

. Administrative Claims previously allowed by order(s) of the Bankruptcy Court;

. Administrative Claims on account of which a motion requesting allowance and payment
already has been filed in the Bankruptcy Court, against the Debtor(s);

. Administrative Claims held by the U.S. Trustee which arise under section 1930(a)(6) of
title 28 of the United States Code;

. Administrative Claims of professionals and their counsel, including the Examiner, and
Administrative Claims of current officers and directors of a Debtor and their counsel;

. Administrative Claims relating to Claims of federal and state governmental agencies under
state or federal environmental laws that relate to property owned by the Debtors;

. Administrative Claims for payments required under settlement agreements approved by the
Bankruptcy Court;
. Administrative Claims relating to liabilities that the Plan Sponsor shall assume under the New

Plan Sponsor PSA; and
. Administrative Claims held by Asbestos Personal Injury Claimants.
Holders of Administrative Claims that are required, but fail, to file a proof of Administrative Claim
prior to the Initial Administrative Claims Bar Date shall be barred, estopped, and enjoined from asserting such Claims

against the Debtors and their Estates, and shall not be entitled to receive further notices regarding such Administrative
Claims.

HOU01:1120981.1 63



Case 05-21207 Document 11899 Filed in TXSB on 07/06/09 Page 72 of 341

AMC and the Parent filed an Administrative Claim against ASARCO which is the subject of an
objection, as discussed below in Section 2.18(b).

Article 15.13 of both the Debtors’ Plan and the Parent’s Plan and Article 15.12 of Harbinger’s Plan
provide a Subsequent Administrative Claims Bar Date for Administrative Claims that arise after the Initial Administrative
Claims Bar Date.

(d) Procedures Regarding the Debtors” Objections to Administrative Claims.

On January 23, 2009, the Debtors filed a motion seeking approval of procedures and deadlines in
connection with their objections to Administrative Claims. The Debtors asked that application of the November 5, 2007
order approving procedures for omnibus objections to Claims be extended to Administrative Claims, and that they be
authorized to prosecute common objections to such Claims by one or more omnibus objections in compliance with the
procedures described in the Motion. The Debtors also requested that the Bankruptcy Court establish a streamlined and
shortened scheduling order for litigation of Administrative Claims (other than the Administrative Claim of AMC and the
Parent discussed below in Section 2.18(b), which shall be resolved under a separate scheduling order). The motion was
approved by order entered on February 17, 2009.

2.14 Schedules and Statements of Financial Affairs.

The Debtors have filed their schedules and statements of financial affairs required under section 521 of
the Bankruptcy Code and Bankruptcy Rule 1007, and have subsequently filed certain amendments thereto. Copies of the
Debtors’ original and amended schedules and statements may be viewed online any time through the Bankruptcy Court’s
PACER System at www.ecf.txsb.uscourts.gov or at the Debtors’ restructuring website www.asarcoreorg.com.

2.15 Financial.

(a) DIP Financing.

With the assistance of Lehman Brothers, ASARCO obtained the approval of the Bankruptcy Court for a
DIP Facility provided by The CIT Group/Business Credit, Inc. as DIP Agent to enable ASARCO to have additional
liquidity during the pendency of the Reorganization Cases. Under the DIP Facility, the DIP Agent made a revolving line
of credit available to ASARCO for working capital, capital expenditures, general corporate purposes, and costs of
administration. Under the DIP Facility, the revolving line of credit was in the maximum amount of $75 million, inclusive
of an amount equal to $50 million for letters of credit, which revolving line of credit was subject to being increased to an
amount not to exceed $150 million at ASARCO’s option, subject to appraisals and availability. The initial borrowing base
was subject to a minimum availability reserve of $10 million at all times. The utilized portion of the DIP Facility would
bear interest at a rate of either the prime rate plus 1.00 percent or LIBOR plus 2.50 percent, at the DIP Agent’s option.

All amounts owing by ASARCO under the DIP Facility were secured by superpriority blanket liens
pursuant to section 364(c)(2), (c)(3), and (d)(1) of the Bankruptcy Code on ASARCO’s real and personal property, subject
to prior Liens and a carve-out in a maximum amount of $5 million for (1) professional fees and expenses; (2) fees pursuant
to 28 U.S.C. § 1930; and (3) out-of-pocket expenses of the members of the ASARCO Committee. Such amounts were
also subject to a superpriority Claim pursuant to section 364(c)(1) of the Bankruptcy Code over all other Claims against
ASARCO, other than Claims seeking payment out of the carve-out or from the collateral excluded from the DIP Liens.

Because of improved cash flow resulting from high copper prices, ASARCO did not utilize the DIP
Facility. Prior to its expiration, ASARCO elected not to pursue renewal of the DIP Facility, and it expired on its own
terms on or about December 15, 2007.

(b) Letter of Credit Facility.

To replace the letter of credit sub-facility under the DIP Facility, ASARCO negotiated the terms of a
$5 million senior secured twelve month credit facility for the issuance of letters of credit with Chase, and sought approval
of the Credit Facility by motion filed on March 31, 2008. The Credit Facility was needed because, in the ordinary course
of business, ASARCO is required to post letters of credit from time to time. The terms and conditions of the Credit
Facility are set forth in the motion. The request was approved by order entered on April 25, 2008, which was
supplemented by a Stipulation and Order entered on July 7, 2008.
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On June 15, 2009, ASARCO filed an expedited motion seeking authority to amend and extend the
Credit Facility. The proposed amendment would, among other things, extend the maturity date of June 25, 2009 by one
year and pay Chase a $5,000 up-front deposit for reasonable fees and expenses for due diligence and documentation. The
Bankruptcy Court entered an order approving the motion on June 23, 20009.

(c) Secured Intercompany DIP Credit Facility.

By motion filed on August 5, 2008, ASARCO and the Asbestos Subsidiary Debtors sought approval for
ASARCO to loan, on a senior secured basis, up to $10 million to the Asbestos Subsidiary Debtors, and for the Asbestos
Subsidiary Debtors to enter into a secured debtor-in-possession term loan credit facility of up to $10 million from
ASARCO, pursuant to section 364 of the Bankruptcy Code. The proffer of Douglas McAllister supporting the motion for
approval of the Secured Intercompany DIP Credit Facility stated that “To raise cash, ASARCO monetized insurance
coverage for ashestos-related liability and used the money to pay its own expenses and other debts rather than to pay
settlement agreements previously reached with asbestos plaintiffs. This monetization and diversion practice is
documented repeatedly in the findings included in Judge Hanen’s recent ruling. ASARCO’s debt to the Asbestos
Subsidiary Debtors for such actions is more than the $10 million face amount of the Intercompany DIP Loan. Thus, even
if the Joint Plan is not confirmed for any reason, ASARCO may offset against such intercompany liability to ensure
satisfaction of the loan.” See Proffer of Douglas E. McAllister in Support of Joint Motion of ASARCO LLC and the
Asbestos Subsidiary Debtors for Order Authorizing Secured Intercompany Debtor in Possession Financing, 1 15 [Docket
No. 9202]. The request was approved by order entered on September 19, 2008.

Because the Asbestos Subsidiary Debtors have no current operations and currently generate no income,
they are unable to obtain unsecured credit to continue to fund their reorganization fees, costs, and expenses including
(1) professional fees and expenses payable pursuant to the order establishing procedures for interim compensation of
professionals or other order of the Bankruptcy Court; (2) taxes and other statutory fees and costs; (3) U.S. Trustee fees as
required by law; and (4) administrative expenses incurred in the ordinary course of business.

The intercompany loan is secured by a first priority Lien on the Asbestos Subsidiary Debtors’ personal
property, and amounts due constitute superpriority administrative expense Claims under section 364(c)(1) of the
Bankruptcy Code. ASARCO shall credit all amounts due under the intercompany loan as a portion of ASARCO’s
contribution to the Asbestos Trust under the Debtors’ Plan.

The debtor-in-possession term loan credit facility expired on April 1, 2009, but has been extended
through July 31, 2009. The total balance under the credit facility was $2.1 million as of April 17, 2009. The Asbestos
Subsidiary Committee and the FC