STATEX PETROLEUM I, L.P.

1801 ROYAL LANE, SUITE 110

DALLAS, TEXAS 75229

(972) 869-2800 (Telephone)

(972) 869-2900 (Fax)

March __, 2000

Re:
Letter-In-Lieu of Transfer Order

Gentlemen:

On this date, Statex Petroleum I, L.P., ("Statex") entered into a loan transaction with International Bank of Commerce ("IBC") covering various oil and gas properties owned by Statex.  In connection with the loan, Statex executed a Mortgage, Deed of Trust, Assignment, Security Agreement and Financing Statement (the "Mortgage"), a copy of which is enclosed herewith for your files, whereby all of the revenue interest of Statex in the leases/wells listed on the attached Exhibit "A" (the "Leases") in which you are a purchaser were assigned to IBC.  IBC has not required that checks for proceeds of oil and gas runs be issued in its favor; but Statex has expressly agreed that all checks issued by purchasers of oil and/or gas payable to the order of Statex should be sent in care of IBC.  Therefore, Statex requests that you accept this Letter-in-Lieu of Transfer Order and change your records for payments from the Leases as follows:


Revenue Payments
Statex Petroleum I, L.P.


c/o International Bank of Commerce



130 East Travis



San Antonio, Texas  78205



Attn:  Mr. Mike Sohn



Tax I.D. # _______________



Lock Box # ______________

In consideration for your acceptance of this Letter-in-Lieu, the execution of which will serve as an agreement in lieu of executing separate Transfer or Division Orders, Statex agrees to indemnify, save and hold you harmless from and against any and all claims, demands, judgments, damages, liabilities, losses, costs, charges, recoveries and other expenses of every nature and character that you sustain by reason of your making future payments as requested and authorized pursuant to this letter.  This arrangement shall remain in effect until you are notified in writing by Statex and IBC that this arrangement has been terminated.

It is requested that you DO NOT PLACE ANY OF THE INTERESTS IN SUSPENSE as adjustments between the parties hereto will be made accordingly.  If you should have any questions or need any additional information, please immediately contact Dhar Carman at (972) 869-2800.  Please acknowledge your receipt and acceptance of this Letter-in-Lieu of Transfer Order by signing and returning one copy of this letter in the envelope provided for completion of our files.  Thank you for your cooperation.



Sincerely,



Statex Petroleum I, L.P.



By:  Statex Operating, LLC,




as General Partner




By:  









Title:  Manager

The company to which this letter is addressed has made the requested changes in its records:

(Effective:





)

By:







Date





Printed Name:





Phone






cc:
International Bank of Commerce


130 E. Travis


San Antonio, Texas 78205


Attn: Michael K. Sohn
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