7th May 1998.

Mrs. Shirley S. P. Peng,

Phoenix Trust.

Dear Madam,

Re:  Phoenix Trust Under Agreement

This letter will confirm the fee arrangements that have been agreed upon for the Trust.  For so long as the Trust or any companies owned by it maintain accounts with a minimum balance of US$5,000,000 with Julius Baer Group and custody their assets at Julius Baer Group, Julius Baer Trust Company (Cayman) Ltd., (the “Trustee”) will charge US$2,500 for accepting the trusteeship of the Trust and will charge a flat administrative fee of Six Thousand Dollars (US$6,000) per annum for acting as Trustee of the Trust. 

In addition to the flat fee referred to above , the Trustee will charge a fee for any services provided, including work involved with distributions and withdrawals, exceeding a total of 12 hours annually, based on time spent and out of pocket costs.

If the Trustee retires in favour of another Trustee, or if a trust is terminated, a fee based on the time spent will be charged. 

The Trustee will be entitled to pay from the assets of the Trust the expense of the Trust and any company owned by the Trust, including annual government license fees, registered office fees and corporate management fees of third parties, as well as the Trustee’s out of pocket costs such as telecommunication, courier and postage.

The fee arrangements will be reviewed by the Trustee on an annual basis and any proposed changes will be communicated to the Grantor.  The Trustees accept that the Grantor reserves the right to review the position regarding the trust assets under management of the Julius Baer Group with regard to performance. 

Page 2/……

In accordance with Article Nine of the Trust Deed, if at any time during the trust term there are no persons acting as Protector and the Trustee assumes and shall have the same powers with respect to the stock and securities of Special Companies as it has with respect to all other property in the trust fund, then the Trustee will review the fee arrangements and renegotiate to reflect the increased responsibility.

Please confirm your agreement to these terms by acknowledging and returning the enclosed copy of this letter.

Yours sincerely,





Debra C.  Humphreys


 Christopher Rowlandson

Trust Manager



Managing Director

Agreed

Shirley S. P. Peng

Grantor
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