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Item 2. DISPOSITION OF ASSETS:

on May 20, 1996, Croff 0il Company, the Registrant, sold all of its interest
in the Taylor Ina field in Medina, County, Texas. Croff had purchased this
interest by buying Production Resources, Inc., on October 1, 1993, and
transferring a carved-out production leasehold interest to Croff and then
transferring Production Resources, Inc. to Renny Walker, a local operator.
Croff sold its interest back to Production Resources, Inc. in this sale. The
sales price was $103,700, including two pieces of equipment.

Croff had purchased Production Resources, Inc. on October 1, 1993. 1In
October, 1993, it had sold all of the stock in the Company to Renny Walker, a
local operator in Medina County, Texas, and reserved a carved-out production
payment, secured by a mortgage on the equipment and leases. Croff had paid
an initial payment of $90,000 for the field and a second payment, a year
later, of $45,000. During the period of ownership by Croff 0il Company, the
carved-out production payments yielded a cash flow of approximately $75,000.
Croff determined to sell its interest in the field when the local operator
proposed to but out Croff's carved-out production payment, on the basis that
he could not maintain these expense-free payments.

The Company felt that the reliance on a single operator made this investment
more risky than an investment in which the production came from larger wells,
operated by more significant companies. The Board had authorized the
President to negotiate the sale at the Board Meeting in February, 1996.

Croff's basis in the properties was approximately the same as the sales
price, so the sale was approximately break even.

Croff intends to use the proceeds from the sale of this field to purchase
other producing oil and gas properties. The sale was pending for a period of
approximately two months while the purchaser obtained bank financing. Bank
financing by the purchaser was obtained from Community National Bank in
Hondo, Texas. There is no personal or business relationship between buyer
and seller, and the sale was an arms length transaction.

Item 7. Other Significant Events
On June 1, 1996, Croff 0il Company moved its corporate offices to
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