WINSTON B. LAYNE

340 West 86th Street,

Apartment llB

New York, NY 10024

February 1998.

To the Trustees

Of the Winston Layne Settlement.

Dear Sirs,

I appreciate that I cannot fetter your discretion or determine the way in which you exercise your powers but the following notes are intended to explain the aims which I have in mind for dealing with the trust assets after my demise and the principles which I would wish you to adopt in the administration of the Settlement.

A gift of fifty thousand dollars (US$50,000) to Miss Joyce Spence, a cousin of 6 Wheatly Close, Hall park, Hendon, London, England, NW4 4LG (tel. 44 181 203 6690) providing that I predecease her.

Fifty thousand Dollars (US$50,000) to Mrs. Dorothy Ransom and in the event of her death, to her estate.  Dorothy Ransom resides at 15 Farm Edge Lane, Tinton Falls, New Jersey, 07724 USA (tel. 908 842 3642).  The two above bequests are to be given free of any administrative charges.

The remainder is to be divided as follows.  One half to my sister, Mrs. Deanna Hadley of 2561 SE Lyman Circle, Port St. Lucie, Florida, 34952 USA .  Should she predecease me, then her portion is to go to her two children who are named below as beneficiaries of the residual in equal shares.

The residual is to be equally divided between my sister’s two children and their issue, namely my nephew Alistair Sadleir of 144A High Street, Teddington, Middlesex, England, TW11 5FP (tel. 44 181 255 6499) and my niece Mrs. Karen Layne of 2572 S.E. Lyman Circle, Port St. Lucie, Florida, 34952 U.S.A (tel. 561 337 0458).  Should Karen Layne die childless then her share should revert to her brother, the above mentioned Alistair Sadleir.  Charges for the costs of administering the above bequests at the time of my decease should be take from the residual.

Any costs concerning the present restructuring of my wishes should be paid from the Trust.

Thank you for your kind attention to this request.  Should you need any further clarification of my intent, please contact me.

This letter of wishes shall remain in force until revoked or updated by me.

Yours sincerely,

Winston B. Layne.

