THIS DEED OF INDEMNITY AND RELEASE is made on the            day of                    1999 between Stanley A. Lewis of Penthouse, 226 West 52nd Street, New York, NY 10019 (“the Beneficiary“ which expression shall include the Beneficiary’s legal personal representatives, successors and heirs) and Julius Baer Trust Company (Cayman) Limited a company incorporated and existing under the laws of the Cayman Islands and having its registered office at Kirk House, Albert Panton Street, P.O. Box 1100, Grand Cayman, Cayman Islands, B.W.I.  (the "Trustee“ which expression when the context so permits shall include the Trustee's successors). 

WHEREAS 

(A)
The Trustee is the present trustee of a trust made by the Trustee on 1st May 1996  and known as the Stanley A. Lewis Trust (the "Trust").
(B)
The Beneficiary has become absolutely entitled to the assets listed in the schedule hereto (the “Assets“) and has received or will on or following delivery of this deed receive from the Trustee or at its discretion the Assets as a capital and income distribution from the trust fund of the Trust.

(C)
In consideration of the transfer of the Assets to the Beneficiary the Beneficiary has agreed to provide the Trustee with the protection of the indemnity contained in this deed. 

(D)
The Beneficiary hereby acknowledges that he was advised to seek independent 
legal advice before entering into this deed.

NOW THEREFORE, in consideration of the foregoing premises, the sum of US$ 1.00 in lawful money of the United States of America and other good and valuable consideration, the receipt and sufficiency whereof is hereby acknowledged by the parties hereto, the parties hereto agree as follows

1. The Beneficiary hereby covenants to indemnify the Trustee (for itself and for the benefit of its officers and employees) from and against the liabilities described in clause 2 and with the additional protection subject to the additional conditions contained in clauses 3, 4 and 5.

2.
(1)
The liabilities to which the indemnity in clause 1 relates are  all liabilities, actions, proceedings, claims, demands, costs and expenses for or in respect of which the Trustee or any of its officers or employees may be or become (or may be alleged to be) liable as trustee or former trustee of the Trust or in any way in connection with the funds subject thereto including but not limited to the liabilities described in sub clause (2) of this clause. 

(2) 
Without prejudice to the generality of sub clause (1) of this clause the indemnity in clause 1 shall extend to: 

(a) liabilities in respect of any taxes, duties or fees and interest thereon or penalties in connection therewith;

(b) taxes, interest and penalties arising from any failure by the Trustee or any of its officers and employees to file full and accurate returns; and

(c) liabilities arising in any way from the Trustee's trusteeship of the Trust including but not limited to (i) any liabilities arising in any way from the transfer of the Assets of the Trust to the Beneficiary as referred to in Recital (B) above and (ii) any claims to be made by the Beneficiary or any of the other Beneficiaries of the Trust or by any other person.

3. The indemnity in this deed shall be in addition to any and all other rights of indemnity to which the Trustee may be entitled under any statutory provision or rule of law or by virtue of any deed or document and for the avoidance of doubt the indemnity hereby given by the Beneficiary to the Trustee is expressly in addition to any indemnity contained in the Trust.

4. The Trustee shall as soon as reasonably practicable inform the Beneficiary of any circumstance becoming known to the Trustee which may give rise to a claim under the indemnity in clause 1 and thereafter:

(1) the Trustee shall be under no obligation to resist, settle or compromise such claim except at the written request of the Beneficiary and at the cost (on an indemnity basis) of the Beneficiary;

(2) the Trustee shall be entitled to make the best estimate it can of the expected cost of meeting (or if so requested by the Beneficiary defending) such claim and to adjust its estimate from time to time;

(3) estimates and adjustments under sub-clause 4 (2) shall (except where already paid or provided for by the Beneficiary) be treated as amounts due from the Beneficiary under this deed but repayments shall be made by the Trustee to the extent that such estimates or adjustments turn out to be excessive; and

(4) unless otherwise requested by the Beneficiary as provided in sub-clause 4 (1) the Trustee may settle, resist or compromise such claim in its discretion and the costs (on an indemnity basis) of so doing shall be met by the Beneficiary and the provisions of sub-clauses 4 (2) and 4 (3) shall apply as though the Beneficiary has requested in writing the course taken by the Trustee.

5. The Beneficiary hereby unconditionally and irrevocably releases, discharges and relieves the Trustee from any liability for breach of trust or otherwise which may arise from or as a result of any act or omission of the Trustee in connection with the distribution of the Assets of the Trust to the Beneficiary in the event that, contrary to the belief and understanding of the parties, it transpires that any such act or omission constituted a breach of trust.

6. (1)
Any notice to be served under this deed may be delivered or sent by prepaid first class post to the person to be served at his or its address appearing in this deed, or at such other address as he or it may have notified to the other parties as being his or its address for service.

(2) Any notice shall be deemed to have been served:


(a)
If delivered, at the time of delivery; or


(b)
if posted, seven days after it was put into the post.

7. This deed is made under the laws of the Cayman Islands and this deed shall be read and construed in accordance with, and governed in all respects by, the laws of the Cayman Islands and the parties hereto hereby agree to submit to the non-exclusive jurisdiction of the courts of the Cayman Islands in connection herewith.


IN WITNESS of which this deed has been executed and has been delivered on the date which first appears at the top of the first page hereof.

SCHEDULE

Account/Portfolio ZR 4341.7134 denominated Stanley A. Lewis Trust with Bank Julius Baer & Co. Ltd. Zurich.

SIGNED AND DELIVERED
)

by Stanley A. Lewis in the presence of
)


………………………………………

Witness

Notary Public Signature:

THE COMMON SEAL OF
)

Julius Baer Trust Company (Channel Islands) Limited
)

was hereunto affixed to this deed on its behalf 
)

by                      and  by [                                  ]
)

in the presence of

..................................................... 

...................................................... 

...................................................... 

Witness

Notary Public Signature:
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