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May 24, 2000

Mr. Dean B. Truitt

Deer Park Rail Terminal, Inc.

9800 Fairmont Parkway

Pasadena, Texas  77507

Dear Dean:

After our conversation yesterday, I did follow-up with Mike Curry on the status of the $50,000 obligation and payment due Houston Pipe Line.  Fundamentally, I was surprised to learn through Mike that your company is currently unable to meet its financial obligations relative to our agreement.  Mike stated that because of project overruns, he was going to have to seek additional lines of credit in order to meet his outstanding obligations.  He stated that this would be accomplished in the next 10-14 days, and that we should expect payment at the end of that period.  We certainly do not find that response acceptable or in concert with the terms of our agreement, which we entered into in good faith based upon your representation.

Having said such, our new expectation in to have such funds due and owing to Houston Pipe Line delivered and in hand by June 6, 2000.  If for any reason the time table of such payment to Houston Pipe Line is not going to be completed by June 6, I would appreciate a call from either Mike Curry or yourself stating the reasons and when it can be accomplished.  I am trying to work with you in completing this transaction as agreed to by the parties.  Regrettably, I submit a copy of the Petition we have prepared and are ready to file with the Court absent some sort of reasonable effort by your company to honor our agreement within this new time table.  It is not intended as a threat, as we would much prefer to complete the transaction and move on about our normal business.  Thank you for your efforts in trying to accomplish the same end result.

Sincerely,
