THIS WRITTEN INSTRUMENT OF WITHDRAWAL AND INDEMNITY is made by way of deed this              day of                            1999 between Paulo Fontainha Geyer of 

                                                                                               ("Grantor A" which expression shall include Grantor A’s legal personal representatives, successors and heirs) and Julius Baer Trust Company (Cayman) Ltd. of Kirk House, Albert Panton Street, P.O. Box 1100, Grand Cayman, Cayman Islands, B.W.I. ("the Trustee")     

WHEREAS:

(A) This deed is supplemental to;

(i) a trust agreement made the 26th day of November 1980 between Grantor A and Maria Cecilia Soares de Sampaio Geyer (“Grantor B”) and The Chase Manhattan Trust Corporation Limited and known as the Gainor Trust which itself was subject to an amendment and complete restatement of trust agreement made the 26th day of May 1988 by and between Grantor A and Bank of New Providence Trust Company Limited and which was subject to a second amendment and complete restatement of trust agreement made the 14th day of October 1993 between Grantor A and Chemical Bank & Trust (Bahamas) Limited (formerly known as Bank of New Providence Trust Company Limited) a corporation organised and existing under the laws of the Commonwealth of the Bahamas and having its registered office at Claughton House, Shirley Street, Nassau, Bahamas in its capacity as the then trustee of the Gainor Trust and in this written instrument made by way of deed the trust agreement made the 26th day of November 1980 between Grantor A and Grantor B and The Chase Manhattan Trust Company Limited as amended by the amendment and complete restatement of trust made the 26th May 1988 by and between Grantor A and Bank of New Providence Trust Company Limited and as further amended by the second amendment and complete restatement of trust agreement made the 14th day of October 1993 between Grantor A and Chemical Bank & Trust (Bahamas) Limited shall be treated as a single integrated document and referred to as the "Trust"; and 

(ii) to the deeds, (if any) supplemental thereto as are set out in the schedule hereto.

(B) In as far as the context so permits terms and expressions defined in the Trust shall bear the same meaning in this deed so that inter alia words in the masculine shall include the feminine and vice versa, the neuter shall be deemed to include the masculine and feminine and vice versa and the singular shall include the plural and vice versa.

(C)
The Trustee is the present trustee of the Trust

(D)
By article 2.1. of the Trust it is provided that, "Grantor A may, by written instrument delivered to the Trustee, withdraw any or all property from the trust fund, revoke any trust created under this Agreement, or alter, amend or modify this Agreement."

(E) Grantor A has decided to exercise the power to withdraw property from the trust fund conferred upon him by article 2.1 of the Trust so as to withdraw the sum of US$4,000,000 (four million U.S. dollars) from the trust fund. 

(F)
In consideration of the transfer of the sum of US$4,000,000 (four million US dollars) to Grantor A Grantor A has agreed to provide the Trustee with the protection of the indemnity contained in this written instrument made by way of deed.


Now this written instrument made by way of deed witnesses as follows
1. Grantor A in exercise of the power conferred upon him by article 2.1 of the Trust and by virtue of each and every power him enabling hereby withdraws the sum of US$4,000,000 (four million US dollars) from the trust fund of the Trust and directs that the Trustee immediately transfer the same to Grantor A absolutely freed and discharged from all of the trusts powers and provisions of the Trust.

2. Grantor A 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 3.

3. (i)
The liabilities to which the indemnity in clause 2 relates are all liabilities actions, proceedings, claims, demands, costs and expenses for and in respect of which the Trustee or any of its officers and 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 (ii) of this clause.

(ii) Without prejudice to the generality of sub-clause (i) of this clause the indemnity in clause 2 shall extend to; 

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

(b) taxes, interests and penalties arising from any failure by the trustee or 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 withdrawal of the sum of US$4,000,000 (four million US dollars) from the trust fund by Grantor A referred to in clause 1 above and (ii) any claims to be made by Grantor A or by any other person.

IN WITNESS OF WHICH this written instrument made by way of deed has been executed and has been delivered on the date which first appears at the top of the first page hereof.

                                                 The Schedule

Date
Document or event
Parties

10th June 1987
Acceptance of Successor
Bank of New Providence


Trusteeship
Trust Company Limited

21st December 1992
Merger of Chemical Bank & Trust
Chemical Bank & Trust



(Bahamas) Limited and Bank of
(Bahamas) Limited and


New Providence Trust Company
Bank of New Providence


Limited
Trust Company Limited

28th June 1996
Deed of Appointment and
Chemical Bank & Trust


Retirement of Trustees
(Bahamas) Limited and



The Chase Manhattan



Private Bank & Trust



Company (Bahamas)



Limited

23rd March 1997
Deed of Appointment and
The Chase Manhattan


Retirement of Trustees
Private Bank & Trust



Company (Bahamas)



Limited and Paulo 



Fontainha Geyer



and Julius Baer Trust



Company (Cayman) Ltd.

Signed as a Deed and delivered by
)         .......................................................................

Paulo Fontainha Geyer in the       
)          Paulo Fontainha Geyer

presence of

)

Witness signature
..........................................................

Name in capitals
..........................................................

Address

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

Occupation

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

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

Notary

The common seal of Julius Baer Trust Company
)

(Cayman) Ltd. was hereunto affixed upon this
)

Deed on its behalf

)

by 
.............................................................................


Director / authorised signatory

and by
..............................................................................


Director / authorised signatory

in the presence of

)

Witness signature
..........................................................

Probate

To all to whom these presents shall come, I

Notary Public duly commissioned sworn, admitted and practicing at George Town, Grand Cayman, do hereby certify, that on the       day of                                      One Thousand Nine Hundred and Ninety-            at George Town aforesaid there personally came and appeared before me                                                                         the attesting witness to the due execution of the foregoing Trust who then and there acknowledged that he/she was present and did see                                                                                 and                                          

                                           respectively of Julius Baer Trust Company (Cayman) Ltd., the company mentioned in the foregoing Trust duly sign, affix the  Corporate  Seal  of  the  Company  and  as and for its proper act and deed execute acknowledge and deliver the same for the purposes therein mentioned.

In faith and testimony whereof I, the said Notary Public have hereunto set my hand and affixed my Notarial Seal this           day of                             19     .

_________________________                                       _________________________

Notary public                                                                    Witness

