INVESTMENT ADVISORY AGREEMENT

AGREEMENT dated November 28, 1997 between Baer Select Management Ltd. (the “Advisor”) and Baer Europe Leveraged Buyout Inc. an open-ended investment company organized under the laws of the Cayman Islands, (the”Company”).

1. DUTIES OF THE ADVISOR

Commencing as of the date hereof and for the period and on the terms and conditions of this Agreement, the Advisor agrees with the Company that the Advisor shall render investment advice and policy guidance for investments of the cash, securities and other property that the Company shall from time to time place under the guidance of the Advisor (such cash, securities and other property initially and as the same shall hereafter be increased or decreased by the investment performance thereof and by additions to and withdrawals therefrom at the discretion of the Company shall hereinafter be referred to as the “Account”).  All activities by the Advisor on behalf of the Company shall be in accordance with the policies and provisions set forth in the Memorandum and Articles of Association relating to the Company (as they may be amended or supplemented from time to time, ), relating to the offering of Non-Voting Shares of the Company and as may from time to time be approved by the Board of Directors of the Company. The Advisor will monitor the underlying investments of the Company on a regular basis.

2. INDEPENDENCE OF THE ADVISOR.  For all purposes herein, the Advisor shall be deemed to be an independent contractor and, unless otherwise expressly provided or authorized, shall have no authority to act for or represent the Company.

3. COMPENSATION


(a) In consideration of and compensation for all of the services to be rendered by the Advisor under this Agreement, the Company shall pay the Advisor an  advisory fee for professional advisory services equal to (.30% annually) of the average net asset value of the Company based on the net asset value of the Company at each Valuation Date accrued pro-rata on that Valuation Date for the period elapsed since the previous Valuation Date.


(b) Fees shall be payable within twenty (20) business days following the end of each period.  In the event of the termination of this Agreement as of any date that shall not be the end of a period, the fee shall be computed as if the effective date of termination were the last day of the then current period and the advisory fee shall be prorated to the effective date of termination.


(c) In addition, the Company will pay reasonable out of pocket expenses incurred by the Advisor as agreed by the Company from time to time.

4. RIGHT TO ENGAGE IN OTHER ACTIVITIES. The services provided by the Advisor hereunder are not to be deemed exclusive.  The Company acknowledges that, subject to the terms of this Agreement, the Advisor and its officers, directors, employees, its shareholders and associated and affiliated companies shall be free to trade for their own accounts and to advise other investors and manage other accounts during the term of this Agreement and to use the same information, computer programs and trading strategies, programs or formulas which they obtain, produce or utilize in the performance of its services for the Company.  However, the Advisor represents, warrants and agrees that the rendering of such consulting, advisory and management services to other accounts and entities will not require any material change in the Advisor’s basic trading strategies and will not effect the capacity of the Advisor to continue to render services to the Company of the quality and nature contemplated by this Agreement.

5. TERM

(a) At any time during the term of this Agreement, the Company may terminate this Agreement upon not less than 90 days notice to the Advisor.


(b) Any termination of this Agreement in accordance with this Paragraph 5 shall be without penalty or liability to any party.

6. USE OF NAME.  The Advisor hereby consents to the non-exclusive use by the Company of its name and performance record in any sales of shares of the Company or any documentation, that may be produced and to the use of various other information provided by the Advisor as long as the Advisor shall render investment advice and policy guidance to the Company.

7. SCOPE OF LIABILITIES AND INDEMNIFICATION

(a) The Advisor shall exercise its best judgement and efforts in rendering services to the Company under this Agreement.


(b) The Advisor agrees to indemnify, defend and hold harmless the Company, its directors, officers, employees and controlling persons and affiliates against any and all costs, losses, claims, damages or liabilities, joint or several, including, without limitation, attorney’s fees and disbursements, judgements and amounts paid in settlement actually and reasonably incurred by it as a result of any act or omission of the Advisor relating to the Company if there has been a final judicial or regulatory determination or, in the event of a settlement of any action or proceeding, to the effect that such acts or omissions violated the terms of this Agreement or involved gross negligence, willful misconduct or reckless disregard of its duties to the Company on the part of the Advisor.


(c) In the event that the Company is made a party to an action, suit or proceedings alleging both matters for which indemnification can be made hereunder and matters for which indemnification may not be made hereunder, the Company shall be indemnified only for that portion of the loss, liability, damage, cost of expenses incurred in such action, suit or proceeding which relates to the matters for which indemnification can be made.


(d) None of the indemnifications contained in this Paragraph 7 shall be applicable with respect to default judgements, confessions of judgements or settlements entered into by the party claiming indemnification without the prior written consent, which shall not be unreasonably withheld, of the party obligated to indemnify such party.


(e) The provisions of this Paragraph 7 shall survive the termination of this Agreement.

8. REPRESENTATIONS, WARRANTIES AND AGREEMENTS

(a) The Advisor represents and warrants that:


(i) The Advisor is in compliance with such registration and licensing requirements as shall be necessary to enable it to perform its obligations hereunder, and agrees to maintain and renew such registrations and licenses during the term of this Agreement.


(ii) The Advisor is duly organized, validly existing and in good standing under the laws of Cayman Islands and has full power and authority to enter into this Agreement and to provide the services required of it hereunder.


(iii) The Advisor will not, in acting as Advisor to the Company, breach or cause to be breached any undertaking, agreement, contract, statute, rule or regulation to which it is a party or by which it is bound.


(iv) This Agreement has been duly and validly authorized, signed and delivered by the Advisor and is a valid and binding agreement of the Advisor enforceable against the Advisor in accordance with its terms.


(v) If at any time during the term of this Agreement the Memorandum or Articles of Association are to be revised or supplemented, the Advisor agrees upon the request of the Company to provide the Company with such information as shall be necessary to facilitate revisions or supplements.


(b) The Advisor agrees with the Company as follows:-


(i) The Advisor will promptly notify the Company of (a) the commencement of any suit, action, proceeding examination or investigation involving it, whether or not any such suit, action, proceeding examination or investigation also involves the Company and (b) the happening of any of the following events:


(i) the Advisor merges, consolidates with another entity, sells a substantial portion of its assets, or becomes bankrupt or insolvent,


(ii) significant principals of the Advisor die, become incapacitated, leave the employ of the Advisor, cease to control the Advisor or are otherwise not managing the trading programs of the Advisor or


(iii) the registration of the Advisor with any regulatory authority is terminated or suspended.


(ii) In the placement of orders for the Company’s account, the Advisor will utilize a fair and reasonable order entry system, which shall, on an overall basis, be no less favorable to the Company than to any other account managed by the Advisor.

9. EXPENSES. Under normal circumstances the Advisor will bear all expenses in connection with the performance of its services under this Agreement, including compensation of and office space for its officers and employees connected with investment advice and research.  The Advisor will bear the costs of and expenses of any sub-advisors that it shall engage.  The Company will bear certain other expenses to be incurred in its operation, including: organizational expenses; taxes (if any), interest, brokerage costs and commissions (if any); fees and certain expenses of the Administrator, Registrar and Transfer Agent, auditing and legal fees and expenses; costs of maintenance of the Company’s existence; costs of shareholders’ reports and meetings of the shareholders of the Company and of the officers and Board of Directors of the Company; and litigation (not subject to indemnification by the Advisor) and other extraordinary or non-recurring expenses.

10. COMPLETE AGREEMENT.  This Agreement constitutes the entire agreement between the parties pertaining to the subject matter hereof.

11. COUNTERPARTS.  This agreement may be signed in one or more counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same agreement.

12. ASSIGNMENT.  This Agreement may not be assigned by any party without the express written consent of the other party, except that the Advisor may engage sub-advisors with the prior written consent of the Company and delegate the Advisor’s duties hereunder to such sub-advisors.

13. AMENDMENT.  This Agreement may not be amended except by written consent of the parties.

14. NOTICES.  All notices, demands or requests required to be made or delivered under this Agreement shall be in writing and delivered personally or by registered or certified mail (air mail if international) return receipt requested, postage prepaid, to the addresses below or to such other addresses as may be designated by the party entitled to receive the same by notice similarly given:


If to the Advisor

BAER SELECT MANAGEMENT LTD.






KIRK HOUSE, P.O. BOX 1100G






GRAND CAYMAN, B.W.I.






TELEPHONE #345-949-7212





TELECOPIER # 345-949-0993


If to the Company:

BAER EUROPE LEVERAGED BUYOUT INC.






KIRK HOUSE, P.O. BOX 1100G






GRAND CAYMAN, B.W.I.






TELEPHONE #345-949-7212






TELECOPIER # 345-949-0993

15. GOVERNING LAW.  This Agreement shall be governed by and construed in accordance with the laws of the Cayman Islands.

By:    Baer Select Management
By:   Baer Europe Leveraged Buyout Inc. 

Name:___________________
Name:_____________________

Title:____________________
Title:______________________
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