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INVESTMENT ADVISORY AGZZEIMENT

This Investment Adviscry Agreement ("Agreement") made this /2 th day
of _lClr\l_mru , 18 Qi, by and betwesn K.‘Jnr‘{g Th I a2 rde P Ly
~ J ]
{the "Client"), and FAYEZ SARQOFIM & CO., a Texas corporation ("Sarofimn),

WITNESSETH:
WHEREAS, the Client has entered into a Custodial Agreement (the

"Custedial Agreement") with (:mlrhnqc.n _Dache €l (the

"Custodian"), has established an acccunt with the Custedian (the "Accounc"),
ancd has placed the securities, funds, assets, and other Properties listed on

ibit A attached hersts in “ne Aczcun:t: and
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WITNESSETH:
WHEIREAS, the Clisn: desires ro make, constitute and appoin: Sarofim as

investment manager with Tespect teo the investment of such securities, funds,

assets, and other properties; any addéizicnal Securities, funds, assets and

other properties which may subsequentlv be added to the Account and accepted
by Sarcfim; any income therefrom, acecrecions theretc, or mutations theraos
(all such securirties, funds, assecs, other properties, income, accretions, and
mutations being hersinafrer collectively referred to as the "Property"); and

WHERERAS, Sarafim desires to accept aprointment as and to act as
investment manager with respect to the irvestment of all of the Property;

NOW, THEREFCRE, in consideraticon of the pPremises and the mutual promises
contained in this Agreement, the parties agree as follows:

1. (Client Appoints Investment Manager. Upecn and subject to the terms

and conditions of this Agreement, the Client hereby makes, constitutes,
appoints, and retains Sarofim as investment manager with respect to the

investment of all of the Property. 1In consideration of this appeintment,
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Sarofim agress to act as investment manager with respect to the invesctmenrt of
all of the Property. This appointment of Sarocfim as investment manager shall
commence as of the date of this Agresment.

2. Representations bv Investmert Manacer.  Sarofim represents and

warrants that it is, and that at all times during the tarm of this Agreement
it will be, duly registered with the Securities and Exchange Commission

pursuant to the Investment Advisors Act of 1940, as amended.

3. Representations bv Client. The Client represents and confirms thar

the terms of this Agresement de not wviclate any cokbligation by which the Client
iz bound, whether arising by contract, operation of law, or otHsrwise .
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Ducies 2nd Powers oF

&

éhall cocntinue, Sarofim shall have full and absclute discretionary power =c
manage the Property in accorcdance with the terms of this Agreement and
applicable law. In particular, Sarofim shall have the following duties and

(a) 'Sarofim shall regularly and centinucusly collect infcrmaticn

.pertaining to investmentcs, securitias,‘the gconomy, and other mactars
pertinent to making the determinations required of it in subparagraph
(k) of this éaragraph 4.

(b} Sarocfim shall regularl? and ceontcinuously review the asse:s,
securities, funds and other properties included in the Accﬁunt £o
determine in Sarofim’s sole discretion based on the information
available to it, including any information or advice given to Sarsfim by
the Client pursuant to the provisions of paragraph 5(e) of this
Agreement, the adviéability in the interest of the Client of (i)

retaining some or all of the Property, (ii) selling, exchanging,
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redeeﬁing, liquidating or dispesing of some or all of the Property,
(iii) investing some or &1l of the proceeds from such sale, exchange,
redemption, liquidaticﬁ cr dispasition in other assets, securities or
prdperties, or (iv) investing scme cor all of the funds included.in.the
Property in other assets, securities or prqpertieé.

(c) Sarofim shall place ocrders directly with brokers, dealers, or
other persons to sell, exchange, redeem, liguidate, or dispese of any of
assets, securities, or other properties which from time tec time Sarofim
determines should be dispecsed of.

(d) Whenever Sarcfim dstermines that procseds from sales,
exchances, redemptions, licuidatisns, cor dispesitions cr othexr funds in
the Aécount should be investsd in other assets, securities, cx

properties, Sarofim shall maks such investments by placing crdexrs

‘directly with brokers, dealers, or other persons.

(e) = Whenever Sarofim detarmines tc place orders for the exscution
cf portfolioc transactions for the Client, Sarofim shall have full power
in its sole discretion to select any broker, dealsr, or other person to
execute such transactions and to establish the priéé and trade
conditions, including brokerage commissions. Withcut limiting the
generality of the preceding sentence, Sarcf;m may allocate such
:ragsacticns to such brokefs and dealers for execution an such harke:s,
at such prices, and at such commission ratzs, as in the good faith
judgment of Sarocfim will be in the best interest of the Client, taking
iﬁto consideration in the selection of such brokers and dealers not only
the available prices and rates of brokerage commissions, but also other
relevant factors (such as, without limitation, execution capabilities,

research and othar services provided by such brokars or dealers which
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are expected to enhance the general portfclio management capabilities of
Sarofim, and the value of an ongoing relationship of Safafim with such
brekers and dealersi without having to demonstrate that such factors are
of a direct benefit to the Client.

(£) Wheﬁ Sarofim dces place orders diresctly with brokers,
dealers, or other perscns to purchase, acguire, sell, exchange, redeem,
liquidate, or dispose cf any property, security, or asset in the
Account, Sarofim shall, as scon as reasonably possible after doing éo,

give notice to the Clisnt of the fact that Sarefim has placed such

order.

directicns cconcerning the exercise of any warrant, convarsion privilege,
subscription right, cr cther right tc make an investmen: cecisicn
available to the Client with respect to the Property as from time to
time Sarcfim in its discreticn beliewves advisable.

{h) It is understcod that Sarofim performs investment adviscry
services for various clisnts other than the Client. The Client agrees
that Sarcfim may give advice and‘take action in the performance cf its
duties with respect to any of its other clients which may differ from
advice given; or the timing or nature of action taksn, with respect to
che Property, s¢ long as it is Sarcfim’s pelicy, to the extent
practical, to-zllocate investment opportunities te the Client over a
pericd cf ctime on a fair and egquitable basis relative to other clients
and in accordance with applicable law. Nothing in this Agreement shall
be deemed to impose upon Sarcfim any obl;gaﬁion to purchzse or sell for
the Client any security or other property which Sarcfim, its principals,

affiliates or emplovees may purchase or sell for its or their cwn
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accounts ar for the accsunt of ahy other client, if in the sole
discretion of Sarofim such transaction or investment appears unsuitable,
impraccical or undesirable for the Client.

(i} Sarofim shail use reasonable efforts te incrzase the wvalue of
the ?rcperty; however, Sarofim cannot and doces not insure any such
imecrease. Sarcfim shall not be liable for any decrease in the <walue of
the Property except to the extent that any such decrease is the raéult
of a breach of Sarofim’s duties with respect to the Property or of a
violation of applicable law. Nothing herein shall in any way consticute
a waiver cf limitation of anv rights which the Client or any pexrscn
imtaerested in the Propersy may haves under any‘a:.:plicabla' £aderal cr
gace laws.

(37 (1) Any instructien, direction or notification given to t:r}e
Cclient in the performance of this Agreement shall be given or confirmed
in writing. |

(2) An officer or diresctor of Sarcfim shall from time to
time certify to the Client the name or names of the person or pexrsons
aurhorized to act on its behalf and furmish the Client a specimen of
t:heir signatures. Any individual so certified shall be deemed o be
Sarefim’s auvthorized representative. When any individual so certified
shall ceése zo have authority to act cn its behalf, Sarofim shall
promptly give nctice of that fact to the Client, but until such noctice
is received by the Client, such individual shall continue to be an
authorized representative.

(k) Sarofim shall not hé.ve any authority to hold or have
possession of any funds, securities or other properties of the Client.

The physical possession of all of the Property shall at all cimes,
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except when securities are held bv some cother party in the course of
effecting a sale, transfer, exchange,'or other disposition, ke Held,
controlled, and administered by the Custodian or ‘its nomines oxr
subagent. Sarofim shall have ho reséonsibility with respect to the
collection of income or the physical acquisition or safskesping cf the
a‘ssets, securities, funds, and other properties which comprise ths
Property. All such duties of collection, physical acguisition, or
safekeeping shall be the sole cbligaticn‘cf ﬁhe Custodian.

(1) The Client agrees that the only responsibility which Sarcfim
shall have with raspect to diversiZization will be to diversify the
investment of thes Property sc as to ccnicrm to any investment cokjsctiives
and restricticns of which Sarofim has received notice as provided in
_parag}:aph S{e} of this Agresment and to minimize the risk cf laxge
losses in the Acccocunt without regard to aor ceonsideraticn of any other
assets, securities, funds, or prcpertiss owned by the Cliant!

(m} The Clienc recognizes the inherent market fluctuation risks
which accompany the investment and rsinvestment of monies.

(n) Sarocfim will maintain records of the assets, securities,
funds, and other properties under management and will prepare qu;.rterly
statements sﬁcwing portfolic trans_ac:ioﬁs during the quarter and the
vé.lue of the Property as of the end of the guarter, decermizned &as
provided in paragraph & of this Agreement.

5. Duties of the Client.

(a) The Client shall czuse the Custodian to provide: Sarofim with

all of ‘the informaticn which ‘Sarcfim may reascnably reguire with respect

to the Property.
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{b) The Client shall cause the Custcdian to receive and maintain
at all times custody and control of the Property as provided in
paragraph 4 (k) of this.Agraement and shall cause the Custodian to
consummate transactions as directed by Sarofim by payment or delivery by
the Custodian of all funds, securities, or other properties due from the
Account upon receipt by or delivery to the Custodian of all Ffunds,
securities, or other prcperties due to the Account. The funds to be
paid shall be the amount of the purchase price plus all applicable
brokerage charges and taxes, and the funds to be recesived shall be the
sales price minus all applicable brokerage charges and taxss.

{c) The Cliert shall notify Sarcfim in Wwrlting as sccn as
raaéonably pessible wnenever the funds in the Accsunt availz=ls Ffer
investment have increased because the Client has depcsited additicna
funds in the Account.

{d) The Client shall cause the Custzdiazn te deliver menthly
scatements to Sarofim showingball transactions in the Account and =z
notify Sarcfim in writing whenever an elscrion concerning any conversicn
privilege, subscripticn right, or other right to make an inves:iment
decision is available to the Client with respect to the Property as soon
as reascnabl? possible after it becomes available.

(e) The Client shall advise Sarofim cf the investment objectives
of the Client with respect to the Property and of any changes or mcdifi-
cations therein as well as any gpecific investment restrictions
applicable thereto and shall give prompt written no:i;e if the Client
deems any investments madé for the Client with respect to the Property
to be in violation of such objectives or restricticons. Unless the

Client notifies Sarofim in writing of specific restrictions, the
238 7
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investments recommended for, or made on behalf of, the Client shall be

deemed not to be restricted under the‘cufrant or‘future laws of anv

state or by virtue of.che terms c©i any othér contract ¢r instrumentc
purpcrting‘to biﬁd the Client.

g . Comﬁensation. For its services Sarofim shall be paid by the
Custodian from the account, promptly after the end of each quarter, a fee
based ort the market value of all assets managed by Sarofim as investment
manager pursuant to this Agreement. The ﬁee on equity éssets shali be
se&ency—fiva one hundredths of one per cent (0.75%) per annum on the firs:t cwo
million deollars of assets ($2,000,000), five-tenths of cne ée: cent (0.50%)
per annum on assets Detwesn two millicn deollars ($2,000,000) and twenty
millicn doilars,( 20,000,000}, four-tenths of one per cent (0.40%) per annum
on assets bertween twenty million dollars {$20,000,000) and for:y.millian
dollars ($40,000,000), thirty-five one hundredths of one per cent (0.35%) rer
annum on assets between forty million aollars and sixty million dollars )
($60,000,000), and two-tenths of one per cent (0.20%) per amnum On assets in
excess of sixty million dollars (SEQ,OOO‘ODO) in market valus. The fee on
fixed income assets shall be two-tenths of one per cant (0.20%) pé; arnmum
based ocn the market value. Tﬁe fee will be billed gquarterly and will be based
on the value of thé Property as of the last day of each gquarter on which the
New York Stock Exchange is open. Securities traded on a national securities
exchange will be valued at the last sale price orni the Composite Tape, or if
there has been no sale that day, at the last known bid price. Securities
traded OveI‘The—Coﬁnter will be valued at the last known sale price.
Securities for which market quotations are not readily available will be

valued at the known current bid price believed by Sarcfim mest nearly to
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‘reprssent current market value. Other sescurities and all other asssecs will be

valuaed at sale value as detsrmined in good faith by Sarofim.

7. Termination.

(a) This Agresement shall continue in effect until terminated by
either party by giving to the other éarty notice in writing at least
thirty (30) days prior to the date of termination.

{(b) The Client may at any time without prior notice order Sarofim
to cease activity with respect to the Account.

() 'I‘hJ:.s Agreement shall nct ke assignable by either party.

{d) Not:withstanding any ‘other provisicn of this Agrsement to the

contrary, the Client may terminatZe this Agrsement without any
obligation, including any cbligation to pay any compensaticn te Sarofim,
and without any penalty, at any time du;-:ing the five Dusiness davs
Eollowing the execution of this Agresment. Such termination may be

effected by notice to Sarofim, given or confirmed in writing.

8. Effective Date and Performance. This Investment Management

Agrssment shall not be effective until accepted in writing by the Investment
Manager ab its offices in Houston, Texas, by exascution cf this Agr=ement. It
is agreed that the duties of the Investment Manager tc be performed hersunder
shall be performed.by it at its offices in Houston, Texas.’
3. Netices. Unless ctherwise specified herein, all written notices

ith respect to security transacticns or any other matters contemplated by.
this Agreement shall be deemed duly given when received in writing by Sarcfim
at Two Houston Center, Suite 2907, Houston, Texas 77010 or when deposited by

first-class mail postage prepaid addressed to (or delivered by hand to) the

aien: = [ | or at

Hewstom, TX 77017

i
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notice similarly given, with a copy to

Szrofim may rely upon any nocice (wricten or oral)

. -~ £ L. (q
from any person reascnably believed by it to be genuine and authorized.

IN WITNESS WHEREOF, the parties heretc have gxecuted this Agreement as

of (}D//ﬁ.//f?,éﬂ . S A . 197?‘

: - : // M#7é
J | ’i%/ﬁ@

%/féfi& P u. KM*@,}’/)/—— 3

FAYEZ SARCFIM & CD.
Investment Manager
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FAYEI SAROCFIM & .CO

EXHIBIT A

Initial Funding:

$2.000,000 in cash held in Goldman Sachs account number [Illl4090.
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