MATERIAL CHANGE REPORT
Reporting Issuer:
Beau Canada Exploration Ltd. ("Beau Canada")
47th Floor, Petro-Canada Centre
West Tower
150 - 6th Avenue SW
Calgary, Alberta T2P 3Y7
Date of Material Change:
October 4, 2000

News Release

A news release was released on October 4, 2000 and both disseminated through the facilities of
Canada Newswire and filed on SEDAR. A copy is attached as Schedule "A".

Summary of Material Change:

Beau Canada and Murphy Oil Corporation ("Murphy") jointly announced they had entered into
an agreement (the "Acquisition Agreement") whereby Murphy agreed to make an offer (the
"Offer") to acquire all of the outstanding common shares of Beau Canada. The Offer provides for
Beau Canada shareholders to receive $2.15 in cash for each Beau Canada common share tendered
pursuant to the Offer.

Full Description of Material Change:

Beau Canada and Murphy jointly announced they had entered into the Acquisition Agreement
whereby Murphy agreed to make the Offer. The Offer provides for Beau Canada shareholders to
receive $2.15 in cash for each Beau Canada common share tendered pursuant to the Offer. The
Acquisition Agreement is attached hereto as Schedule "B".

The Offer will be made in the form of a Take-Over Bid, will be conditional on acquiring a
minimum of 66 */;% of the Beau Canada common shares, and will be subject to all requisite
regulatory approvals and other customary conditions. The directors of Beau Canada have agreed
to tender to the Offer. Beau Canada has also agreed to pay a non-completion fee of $10 million
to Murphy under certain circumstances.

Reliance on Confidentiality Provision:

Not Applicable

Omitted Information:

Not Applicable

Senior Officer:

For further information, contact:

S:\C4\643\21962\1\0024-1-report.doc



Bruce R. Libin, Q.C., Chairman
Beau Canada Exploration Inc.
47th Floor, Petro-Canada Centre
West Tower
150 - 6th Avenue SW
Calgary, Alberta T2P 3Y7
Telephone: (403) 750-3400

9. Statement of Senior Officer:

The foregoing accurately discloses the material change referred to in this report.

DATED at Calgary, Alberta the 12th day of October, 2000.

"Donald M. Boykiw"

Donald M. Boykiw
Secretary
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PRESS RELEASE

FOR IMMEDIATE RELEASE

MURPHY OIL CORPORATION AND BEAU CANADA EXPLORATION LTD.
ANNOUNCE AGREEMENT OF MURPHY TO ACQUIRE
BEAU CANADA SHARES

OCTOBER 4, 2000

Calgary, Alberta, Canada: Murphy Oil Corporation ("Murphy") (NYSE: MUR) and
Beau Canada Exploration Ltd. ("Beau Canada™) (TSE: BAU) today jointly announced that they
have entered into an agreement under which Murphy will make an offer of $2.15 (Cdn) per share
in cash for all of the issued and outstanding common shares of Beau Canada. The aggregate
value of the Offer is approximately $381 (Cdn) million, including assumed indebtedness of Beau
Canada of approximately $183 (Cdn) million at September 30, 2000. The Offer represents a 27%
premium over Beau Canada’s closing price of $1.69 (Cdn) on The Toronto Stock Exchange on
October 4, 2000.

The Offer has the unanimous support of the Board of Directors of Beau Canada and Beau
Canada’s directors have advised that they will tender their Common Shares to the Murphy Offer.
The agreement provides that Beau Canada will pay Murphy a termination fee of $10 (Cdn)
million in certain circumstances. In addition, Beau Canada has agreed to close its data room and
not solicit further offers. The offering circular associated with the transaction is expected to be
mailed to Beau Canada shareholders shortly and the Offer will expire 21 days thereafter. The
Offer will be made through a wholly-owned subsidiary of Murphy. The Offer is conditional on,
among other things, at least two-thirds of Beau Canada’s Common Shares (fully diluted) being
tendered, and receipt of all necessary regulatory approvals and on conditions customary in
transactions of this nature. Beau Canada’s Board has also resolved to extend the separation time
of the Rights to, and to waive the application of Beau Canada’s Shareholders Rights Plan to the
Murphy Offer, immediately prior to the expiry time of the Offer.

Mr. Bruce R. Libin, Q.C., Chairman and Managing Director of Beau Canada, stated, "We
are pleased with the result of an extensive process designed to enhance shareholder value. On
behalf of the Board of Directors and shareholders | thank all employees of Beau Canada who
built the value being recognized today."

Mr. Claiborne P. Deming, President and CEO of Murphy, stated that "the Western
Canadian Sedimentary Basin has been an important contributor to Murphy's operations for many
years. The acquisition of Beau Canada solidifies our position. Currently producing properties
present numerous cost-saving opportunities through synergies and economies of scale, while an
attractive array of exploration prospects offer significant future growth potential. This acquisition
is a strategic step for Murphy in our effort to capitalize on the important North American natural
gas market."
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Murphy is a worldwide oil and gas exploration and production company with refining
and marketing operations in the United States and the United Kingdom. Murphy's exploration
and production activities are centered in four of the world's premier oil and natural gas regions:
off the east coast of Canada, western Canada, the Gulf of Mexico and onshore south Louisiana,
and the United Kingdom.

FirstEnergy Capital Corp., BMO Nesbitt Burns Inc. and Griffiths McBurney & Partners,
Beau Canada's financial advisors, have expressed an opinion to the Board of Directors of Beau
Canada that the Murphy Offer is fair from a financial point of view to Beau Canada shareholders.

For further information, please contact:

Murphy Oil Co. Ltd. Beau Canada Exploration Ltd.
Harvey Doerr Bruce R. Libin, Q.C.
President Chairman
403-294-8829 403-750-3400
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October 4, 2000
Confidential

Beau Canada Exploration Ltd.
47th Floor, Petro-Canada Building
West Tower

150 - 6th Avenue S.W. ;
Calgary, Alberta T2P 3Y7

Attention: Bruce R. Libin, Q.C.
Chairman

Dear Sirs:
This letter sets out the terms and conditions upon which Murphy Oil Corporation ("Murphy") is

prepared to make an offer (the "Offer") for all of the outstanding common shares of Beau Canada Exploration
Ltd. ("Beau Canada™) :

o] Offer

Subject to the provisions hereof, Murphy will, as soon as reasonably practicable but in any event not
later than October 16, 2000 make an offer by way of a takeover bid (as amended, extended or varied from
time to time, the "Offer") to purchase all of the outstanding common shares of Beau Canada (and all shares
issued on exercise of presently outstanding options) on the basis of $2.15 in cash, for each common share
of Beau Canada ("Beau Canada Shares"). The Offer shall be made as a "formal bid" within the meaning of
and in accordance with all applicable securities laws, rules of applicable stock exchanges and applicable
corporation laws in Canada, and if applicable, the United States (collectively the "Applicable Laws").
Murphy agrees to take-up and pay for Beau Canada Shares validly deposited (and not withdrawn) under the

Offer as soon as possible and in any event within three days of being legally able to do so. Murphy may, in

its discretion, make the Offer through a subsidiary which is wholly-owned, directly or indirectly, in which
case it shall cause such subsidiary to comply with its obligations hereunder provided that Murphy shall
remain liable for all obligations hereunder.

The Offer will be conditional upon not less than 66%:% of the outstanding Beau Canada Shares (on
a fully-diluted basis) being tendered under and not withdrawn from the Offer as provided in condition (a)
of Schedule "A" (the "Minimum Condition") and only those other conditions as are set forth in Schedule "A".
Murphy may, in its sole discretion, amend, extend, vary or waive any term or condition of the Offer, provided
that Murphy shall not, without the consent of Beau Canada, waive or reduce the Minimum Condition to
below 50% of the outstanding Beau Canada Shares (on a fully-diluted basis), impose additional conditions
to the Offer or decrease the consideration to be paid for each Beau Canada Share, or make any other change



in the Offer whlch is matenally adverse to the holders of the Bea
_anextension of the Offer or warver of a condmon (other than the Minimum Condition) will not be considered
materrally adverse) " 2

| 2.’ : Condltlons to the Obllgatron to Make the Offer

b. the board of drrectors of Beau Canada shall have recommended (and not modrﬁed or changed such i

. have.

- consultation with its advisors, the Offer is fair to holders of Beau Canada Shares and i is in the best interests

‘of the Offer by Murphy. Murphy agrees to provrde a draft copy of the takeover bid circular settmg forth the -

- such withdrawal, modification or change is requnred in discharge of the fiduciary duties of the board of
- dlrectors of Beau Canada !

The obhgatlon of Murphy to ake the Offer is subject to the prror satrsfactron of the followmg*
condmons : g RN e Lier
a. Beau Canada shall not be in materral breach of any covenant agreement or representatlon or,

‘warranty contamed in this Agreement : : B :

,;recommendatron) that shareholders of Beau Canada accept the Offer g R
c. no event or occurrence shall have occurred whreh in the opmron of Murphy, acting reasonably,

makes it impossible or rmprobable that any of the condmons set forth in Schedule "A" wrll be By
- satisfied;and - , ~ S : e BRI

d recelpt of all regulatory approvals, waivers and consents to the makmg of the Offer whlch in the sole e ‘
~ judgment of Murphy, acting reasonably, may be necessary or desrrable e

The foregomg condmons are for the exclusrve beneﬁt of Murphy and may be warved by Murphy, in whole ;
or in part, in 1ts sole drscretron, atany trme and from tlme to tlme wrthout preJ udrce to any other rrghts it ma

3. Support of Transactlon -

Beau Canada represents that its board of drrectors has unammously endorsed the makmg of the Offer ;
and that its board of directors has received, or recelved advnce from its ﬁnancral advisors that it will receive, "
a faimess opinion from its financial advisors that the Offer is fair, from a fi nancral point of view, to holder:
of Beau Canada Shares, and has unammously determmed that, upon review of such farmess opinion and i

of Beau Canada and holders of Beau Canada Shares and will unammously recommend acceptance of the
Offer by the holders of Beau Canada Shares. ‘Beau Canada agrees that it shall mail and file a directors'
circular in accordance wrth Applrcable Laws contammg its unanimous recommendatron to shareholders of
Beau Canada and shall use its reasonable efforts to cause such marlmg to occur concurrently wrth the mailing

Offer to Beau Canada prior to the mailing thereof and provrde Beau Canada w1th a reasonable opportunity
to review and provide comments thereon. Beau Canada agrees to provrde a draft copy of such directors' :
circular to Murphy prior to the mallmg thereof and provrde Murphy with a reasonable opportumty to review
and provide comments thereon. Notwrthstandmg the foregomg provrsrons of this section, the board of
directors of Beau Canada may withdraw, modify or change any recommendatlon regardmg the Offer if, i in
the opinion of the board of directors of Beau Canada, actmg reasonably and upon written advice of counsel




: e October

4. Steps to be Undertaken by Beau Canada

As soon as practicable following the date hereof and in any event prior to the close of business 6n
October 5, 2000, Beau Canada shall use reasonable commercial efforts to cause to be delivered to Murphy,
a list (in paper and electronic form, if available) made up to a date not more than two business days before . .
the date hereof setting out the matters set forth in paragraphs 21(3) of the Canada Business Corporations - ..
Act together with supplemental lists (as contemplated in subsection 21(4) of such Act), and lists of holders

of options or other rights to acquire Beau Canada Shares, as and when reasonably requested by Murphy, until
the expiry of the Offer. Beau Canada shall permit and request its registrar and transfer agent to assist
Murphy and Murphy's depositary under and in connection with the Offer and shall from time to time furnish
Murphy with such additional information, including updated or additional lists of shareholders, mailing
labels and lists of securities positions, and other assistance as Murphy may reasonably request in order to
be able to communicate the Offer to the holders of the Beau Canada Shares and to such other persons as are

entitled to receive the Offer under Applicable Laws. If requested by Murphy, Beau Canada shall consent
to and permit its registrar and transfer agent to act as depositary for the Offer. Beau Canada shall also make -

such of its executive officers available for meetings with Beau Canada’s shareholders as Murphy may
reasonably request.

5. Termination Fees Payable by Beau Canada

Prdvided Murphy is not in default or breach of Sections 1, 7 or 8 hereof, Beau Cahada shall pay to
Murphy a fee ("Termination Fee") equal to $10 million, if any of the following occur:

a. the board of directors of Beau Canada fails to recommend that shareholders of Beau Canada accept
the Offer, the board of directors of Beau Canada withdraws or, in 2 manner materially adverse to

the Offer, modifies or changes its recommendation to holders of Beau Canada Shares to accept the
Offer, Beau Canada has entered into an agreement agreeing to a Take Over Proposal or the board -

of directors of Beau Canada fails, prior to expiry of the Offer, to reaffirm its recommendation of the
Offer by press statement within 5 days after public announcement or commencement of any Take-
Over Proposal; ' o , :

b. another bona fide Take-Over Proposal, which is ﬁhéncially superior to the Offer, is :publkicly
announced or made to all or substantially all holders of Beau Canada Shares or to Beau Canada and,
upon the expiry of the Offer: ' :

i such Take-Over Proposal has not expired or been withdrawn; and -

(ii) the Minimum Condition shall not have been satisfied.

For this purpose, "Take-Over Proposal” means a bid or foyffer_t‘d acqulre33‘/3%ormore of the - S
outstanding Beau Canada Shares or any proposal, offer or agreement for a merger, consolidation,

amalgamation, arrangement, recapitalization, liquidation, dissolution, reorganization'into aroyalty

trust or income fund or similar transaction or other business combination involving Beau Canada or

any proposal, offer or agreement to acquire 33%3% or more of the assets of Beau Canada. The value

from time to time of the Offer and any Take-Over Proposal (if not in cash) shall be determined by . -
the parties, or by Murphy, acting reasonably, upon receipt of written opinion of its ﬁnancial advisor’; i

or

4,2000 -
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.



C.

earliest of such event to occur. On the date of the earliest event described above in this Section 5, Beau
Canada shall be deemed to hold such sum in trust for Murphy. In the event that the Termination Fee is not

paid within 3 days, Murphy shall have the right, upon written notice, to acquire such number of Beau Canada
Shares equal to $10 million divided by the "Current Market Price” of Beau Canada Shares. The Current
Market Price being the closing price of the Beau Canada Shares on The Toronto Stock Exchange on the last
day on which the Beau Canada Shares traded prior to the date of notice to Beau Canada. In the event that -

a wrlful breach by Beau Canada of its covenants agreements representatlons and warrantres in thlS‘
Agreement , : :

Beau Canada agrees that the Termination Fee will be pald within 3 business daysof the date ofthe o

the Beau Canada Shares are not listed, the Current Market Price shall be deemed to be $2.15.

6‘

Expense Fee

Proyided ,tha:t the Tennin‘ation Fee is not. payable p'ursua'nt to Section 5 hereof, if the 'Of_ferv‘i's'not

made as the conditions to making the Offer set forth in Section 2 are not satisfied or if Murphy does not
take-up and pay for any Beau Canada Shares pursuant to the Offer as a result of the non-fulfilment of any
of the conditions set forth in Schedule "A" hereto, Beau Canada shall pay to Murphy $1.5 million to
reimburse Murphy for the costs and expenses incurred by Murphy in making the Offer, such amount to be
paid within 3 business days of termination of this Agreement as a result of non-satisfaction of the conditions
in Section 2 hereof or expiry of the Offer, as the case may be,

7.

Representations
Each of Beau Canada and Murphy represents and warrants as is set forth in Schedule "B" hereto.
Covenants

Beau Canada agrees that, from and including the date hereof until the termination of thrs Agreement

unless Murphy agrees otherwise in writing:

a.

except as otherwise permitted in this Agreement, Beau Canada's business (including the business of
its subsidiaries) shall be conducted only in the usual and ordinary course of business consistent with
past practices (for greater certainty, where it is an operator of any property, it shall operate and
maintain such property in a proper and prudent manner in accordance with good industry practice

-and the agreements govemmg the ownership and operation of such property) and Beau Canada shall

consult with Murphy in respect of the ongoing business and affairs of Beau Canada and lts ) ‘. A
subsidiaries and keep Murphy apprrsed of all material developments relating thereto : :

if requested by Murphy, it shall take all steps necessary to terminate its rrghts to acqurre Genoil
Merchant Banking Intragroup Restricted Limited, upon Murphy taking up Beau Canada Shares under
the Offer, and all such rlghts shall be extmgurshed in a manner satrsfactory to Murphy; AN

Beau Canada shall mamtam insurance upon all |ts propertles and with respect to the conduct of its”
business i in an amount not less than that presently camed by |t ' ;

neither Beau Canada nor any of its subsrdranes, as the case may be shall dlrectly or mdlrectly do
or permit to occur any of the followmg (1) amend its constatmg documents, (ii) declare set asrde
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or pay any dwrdend or other distribution or payment (whether in cash shares or property) in respect )
of its shares owned by any person; (iii) issue (other than on exercise of currently outstanding stock
options), grant sell or pledge or agree to issue, grant, sell or pledge any shares of Beau Canada, or

securities convertlble into or exchangeable or exercisable for, or otherwise evidencing aright to

acquire, shares of Beau Canada; (iv) redeem, purchase or otherwise acquire any of its outstanding
shares or other securities, except as permitted hereunder; (v) split, combine or reclassify any of its
shares; (vi) adopt a plan of liquidation or resolutions providing for the liquidation, dissolution,
merger, consolidation or reorganization of Beau Canada; or (vii) enter into or modify any contract,
agreement, commitment or arrangement with respect to any of the foregoing, except as otherwrse
permitted herein or with the consent of Murphy; :

without the prior written conserit of Murphy which shall not be unreasonably withheld Beau Canada “
will not, directly or indirectly do any of the following other than pursuant to commitments entered
into prior to the date of this Agreement (which, for greater certainty, includes the agreement to sell

3504131 Canada Ltd., pursuant to an agreement dated September 22,2000): (i) sell, pledge, dispose

of or encumber any assets except for production in the ordinary course of business, for a
consideration in excess of $100,000 individually or $200,000 in the aggregate, other than farmouts
of four sections or less in areas other than Ladyfern, Chinchanga, Hamburg and Cranberry; (ii)
expend or commit to expend more than $250,000 individually or $500,000 in the aggregate with
respect to any capital or operating expense or expenses, unless in accordance with the capital budget
disclosed to Murphy (and Beau Canada shall not amend such budget); (iii) reorganize, amalgamate,
merge or otherwise continue Beau Canada with any other person, corporation, partnership or other.
business organization whatsoever; (iv) acquire (by merger, amalgamation, consolidation or
acquisition of shares or assets) any corporation, partnership or other business organization or
division thereof, or, except for investments in securities made in the ordinary course of business,

make any investment either by purchase of shares or securities, contributions of capital, property S

transfer, or, except in the ordinary course of business, purchase of any property or assets of any other
individual or entity, in each case having a value in excess of $200,000; (v) other than drawing down
on bank lines in the ordinary course of business consistent with past practice, incur any indebtedness -
for borrowed money or any other material liability or obligation or issue any debt securities or
assume, guarantee, endorse or otherwise as an accommodation become responsible for, the
obligation of any other individual or entity, or make any loans or advances in excess of $100,000
individually or $200,000 in the aggregate other than as contemplated by this agreement; (vi) pay,

discharge or satisfy any material claims, liabilities or obligations other than reflected or reserved

against in its financial statements for the year ended December 31, 1999 or incurred in the ordinary

course of business consistent with past practice; (vii) enter into any hedges, swaps or other financial ' ‘ I
instruments or like transactions; (viii) enter into any agreements for the sale of production having
a term of more than thirty (30) days; or (ix) authorize or propose any of the foregoing, or enter into. -

or modify any contract, agreement commrtment or arrangement to do any of the foregomg, .

without the prror consent of Murphy, Beau Canada w1ll not nor allow any of its subsrdtarles to grant -

to any officer or director an utcrease in compensatlon in any form, grant any general salary increase, S
grant to any other employee any increase in compensation in any form other than routine increases

in the ordinary course of business consistent with past practices, make any loan to any officer, -

director or any other party not at arm’s length, or take any action with respect to the grant of any new ;
agreements for severance or termination pay with any officer arising from the Offer or a change o
control of Beau Canada or the entermg into of any employment agreement with, any senior officer |
or director, or with respect to any increase of benefits ‘payable under its current severance or




_to acquire the balance of the Beau Canada Sharesas soon as possible by way of arrangement,

~ October 4, 2000

termination pay policies other than agreements which are presently bemg executed and are intended
to replace existing agreements and have been disclosed in wrrtmg to Murphy and any other
arrangements disclosed in writing to Murphy, ‘ ,

without the prior consent of Murphy, Beau Canada shall not, nor allow any of its subsidiaries to, . - L
adopt or amend or make any contribution to any bonus, profit sharing, option, pension, retirement, -

deferred compensation, insurance incentive compensation, other compensation or other similar plan,
agreement, trust, fund or arrangements for the benefit of employees, except as is necessary tocomply = -
with the, law or with respect to exnstmg prov1sxons of any such plans, programs, arrangements or.
agreements;

if Murphy takes up and pays fot Beau Canada Shares pursuant to the Offer, and thereby acquires at ‘, i
least 66%3% of the outstanding Beau Canada Shares, Beau Canada will use its reasonable
commercial efforts in accordance with applicable law, at the expense of Murphy, to enable Murphy . -

amalgamation, merger, realization, consolidation, recapitalization or other type of acquisition
transaction (provided that nothing herein shall be construed to prevent Murphy from acquiring,
directly or indirectly, additional Beau Canada Shares in the open market, in privately negotiated
transactions, in another take-over bid, tender, exchange offer or otherwise in accordance with
Applicable Laws (including by way of compulsory acquisition) following completion of the Offer);

promptly upon Murphy acquiring at least 50% of the outstanding Beau Canada Shares, Beau Canada.
shall use its reasonable commercial efforts to cause the resignation of such directors and officers of -
Beau Canada as Murphy may specify and to fill the resulting vacancies with designees of Murphy =~
and Beau Canada shall cooperate with Murphy to provide an orderly transition of control and .
management; ,

Beau Canada will use its reasonable commercial efforts to ensure that all outstanding optionsto =~
purchase Beau Canada Shares are either exercised, terminated, expired or surrendered priortoexpiry =~ * *
of the Offer provided that Beau Canada shall not pay any amount in consideration therefor without
the prior approval of Murphy, and to make no amendments to outstanding options without the prior
written consent of Murphy, except to (i) cause the cancellation, termination, expiry or surrenderof =~~~
the options without payment therefor; and (ii) purchase the outstanding in-the-money options foran -
amount equal to $2.15 less the applicable exercise price; and (iii) purchase the outstandmg "
out-of-the-money optlons for an amount not to exceed $25 000 in aggregate g

Beau Canada shall not take any action that would render, or may reasonably be expected to render,
any representation or warranty made by it in this Agreement untrue in any material respect at any
time prior to expiry of the Offer or termination of this Agreement whichever first occurs; and

Beau Canada shall promptly notify Murphy in wntmg of any material change (actual antrcrpated e

contemplated or, to the knowledge of Beau Canada threatened, financial or otherwise) in its
business, operations, affairs, assets, capitalization, fi nancial condition, prospects, licenses, permits,jf
nghts privileges or liabilities, whether contractual or otherwise, of Beau Canada, or of any change -
in any representation or warranty provided by Beau Canada in this Agreement which change iso
may be of such a nature to render any representatlon or warranty misléading or untrue in any -
material respect and Beau Canada shall in good faith discuss with Murphy any change in *
circumstances (actual, anticipated, contemplated or to the knowledge of Beau Canada threatened)
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which is of such a nature that there may be a reasonable questron as to whether notice need to be ,
given to Murphy pursuant to thrs provision. - : : i

Murphy agrees that, from and mcludmg the date hereof untrl the termination of this Agreement [l s

unless Beau Canada agrees otherwise in writing:

a.

9.

mcludmg access to officers and employees, and access to field sites which Murphy may reasonably require o
in connection with this matter, which information shall remain subject to the confidentiality agreement .

Murphy shall use its reasonable commercial efforts to consummate the Offer subject only to the
terms and conditions hereof and thereof;

Murphy shall use its reasonable commercial efforts to obtain all of the regulatory approvals, waivers
and consents set out in Sectron 2(e);

Murphy agrees that, if it acquires Beau Canada Shares under the Offer, it will cause Beau Canada

- to fulfill its obligations pursuant to (i) the written  employment contracts between Beau Canadaand .
the senior executives and other employees of Beau Canada, and (ii) the written termmation

severance and retention plans and policies of Beau Canada, in each case to the extent disclosed in
writing to Murphy prior to the entering into of this Agreement;

Murphy agrees that, if it acquires Beau Canada Shares under the Offer, it will not take any action -
to terminate any indemnity agreements or right to indemnity under Beau Canada's by-laws in favour
of past and present officers and directors of Beau Canada in their capacities as such and currently
in Beau Canada; and

if Murphy takes up and pays for Beau Canada Shares pursuant to the Offer, Beau Canada shall,
provided Beau Canada is able to obtain the same at a cost not exceeding 150% of the annual
premium of Beau Canada's current directors' and officers' insurance policy, obtain and pay for .
directors' and officers' liability insurance on a "trailing" or "run-off" basis for Beau Canada's current
and former directors and officers (whether such insurance is maintained independently of or included
under Murphy's directors and officers insurance policy), covering claims made prior to or within six
years from the date that the director or officer resigns or is removed as a director or officer of Beau
Canada. Coverage of such directors and officers insurance should be substantially equivalent in
scope and coverage to that provided by Beau Canadas current directors and officers i msurance

policy.
Access to Information

Beau Canada agrees to provide Murphy with all infonnation relating to its husiness and affarrs :

previously entered into between the parties. Beau Canada will conduct itself so as to keep Murphy fully
informed as to its business and affairs and as to the decisions required with respect to the most advantageous -

methods of explormg, operating and producing its assets and shall cooperate with Murphy in respect thereof ey

10.

Disclosure

Beau Canada and Murphy agree to consult with each other before making or issuing any press

releases relating to the Offer or this Agreement and that any such press releases shall be mutually satisfactory

to both parties, subject to an acknowledgment by each of Beau Canada and Murphy that they may be required By . ’




" to make certain disclosures under appllcable law or rules of stock exchanges and shall be permrtted to do so.
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Upon execution of this Agreement, Beau Canada and Murphy agree to issue a Press Release in substantrally

the form attached hereto as Schedule "C".

11.

a.

Other Transactions

Beau Canada shall immediately cease and cause to be terminated all existing discussions and -
negotiations (and acknowledges that it has previously agreed to do so pursuant to an agreement with
Murphy dated September 28, 2000), if any, with any parties conducted before the date of this

Agreement with respect to any Beau Canada Acquisition Proposal (as defined below) and if asked

to do so by Murphy, shall inmediately request the return or destruction of all information provided
to any third parties who have entered into a confidentiality agreement with Beau Canada relating to
a Beau Canada Acquisition Proposal (as defined below) and shall use all reasonable commerclal

~ efforts to-ensure that such requests are honoured

Beau Canada shall not, nor allow any of its subsidiaries to, directly or indirectly, nor authorize or
permit any of the officers, directors or employees of Beau Canada or any financial advisor, expert
or other representative retained by any of them to:

i. solicit, initiate or encourage (including, without limitation, by way of furnishing information
or entering into any form of agreement, arrangement or understanding) any inquiry or the
making of any proposal to Beau Canada or its shareholders from any person which
constitutes, or may reasonably be expected to lead to (in either case whether in one
transaction or a series of transactions): (A) an acquisition from Beau Canada or its®
shareholders of any securities of Beau Canada; (B) any acquisition of a substantial amount
of assets of any of Beau Canada; (C) an amalgamation, arrangement, merger, or
consolidation of Beau Canada; or (D) any take-over bid, issuer bid, exchange offer,
recapitalization, liquidation, dissolution, reorganization into a royalty trust or income fund

- or similar transaction involving Beau Canada or any other transaction, the consummation
of which would or could reasonably be expected to impede, interfere with, prevent or delay
the transactions contemplated by this Agreement or the Offer or which would or could
reasonably be expected to materially reduce the benefits to Murphy under this Agreement
or the Offer (any such inquiry or proposal in respect of any of the foregoing being a "Beau
Canada Acquisition Proposal"),

i, _enter into or participate in any discussions or negotiations regardmg a Beau

Canada Acquisition Proposal, or furnish to any other person any information with respect
to the business, properties, operations, prospects or conditions (financial or otherwise) of
Beau Canada or a Beau Canada Acquisition Proposal or otherwise cooperate in any way
with, or assist or participate in, facilitate or encourage, any effort or attempt of any other oy
person to do or seek to do any of the foregomg, or : '

iii. waive, or otherwise forbear in the enforcement of or enter into or partlclpate in any
discussions, negotiations or agreements to waive or otherwise forbear in respect of, any

“rights or other benefits of Beau Canada under confidential information agreements e

, mcludmg, without limitation, any "standstrll provrsrons" thereunder - ‘




(A)

(B)  comply with Section 138
B applicable Canadian securi
appropriate disclosure with respect

Beau Canada shall give Murphy 3 business days' advance notice of any agr

Agreement") to be entered into wit
inquiry, offer or proposal with respecttoa Beau Canada Acquisition

give Murphy an opportunity of not less than 2 business days to amend this Agreement t0 provideat e
Jeast as favourable or more favourable terms than those to be inc

(including that the Beau Canada shareholders will receive consideration

p“rovided,; however, that notwithstanding any other pfovision' heréof, Beau C
and directors may: : o S

engage in discussions or negoti
initiation or encouragement, directly or indirectly,
directors or employees of Beau Canada or any
representative retained b
subject to execution of a confidentiality agreement s
between Beau Canada and Murphy, may furnish such third party information concerning < -

Beau Canada and its business, properties an

that:

(D

a
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anada and its officers
ations with a third party who (without any solicitation,

by Beau Canada or any of the officers,
financial advisor, expert or other
y them) seeks to initiate such discussions or negotiations and,
ubstantially similar to that then in effect

d assets in each case if, and only to the extent

the third party has first made a written bona fide Beau Canada Acquisition Proposal

" which the board of directors of Beau Canada determines in good faith: (x) the funds

or other consideration necessary for the Beau Canada Acquisition Proposal are or
are likely to be available; (y) (after consultation with and obtaining a written
opinion from its financial advisor) would, if consummated in accordance with its
terms, result in a transaction financially superior for shareholders of Beau Canada
than the transaction contemplated by this Agreement; and (z) after receiving the
written advice of outside counsel, that the taking of such action is necessary for the
board of directors in discharge of its fiduciary duties under applicable law; and

prior to furnishing such information to or entering into discussions or negotiations
o Murphy to the

with such person or entity, Beau Canada provides prompt notice t
effect that it is furnishing information to or entering into discussions or negotiations -
with a person or entity together with a copy of the confidentiality agreement

referenced above (if entered into, subject to the identity of the party being kept

confidential if so requested by such party) and if not previously provided to ¥

Murphy, copies of all information provided to such party concurrently with the -

provision of such information to such p
orally and in writing of any inquiries, offers or proposals with respect to a Beau
Canada Acquisition Proposal (including without limitatio
of any such proposal, the identity of the person making it, if not previously provided
to Murphy, copies of all information provided to such party and all other

information reasonab
thereof, shall keep Murphy informed o
offer or proposal and answer Murphy's questions with respect thereto; or

of the Securities Act (Alberta) and similar provisions under

h, or any information to be supplied to, any person making an
Proposal and Beau Canadashall -

luded in the Proposed Agreement
for each Beau Canada Shar

arty. Beau Canada shall notify Murphy e

n,thetermsandconditions A L

ly requested by Murphy), within 24 hours of the receipt - <
f the status and details of any such inquiry,

ties laws relating to the provision of directors' circulars and make
thereto to Beau Canada’s shareholders;and . - - Criia

eement (the "Propbéed L
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equal to or having a greater value than the vaiue pér Beau Canada Share provided in such Beau !
Canada Acquisition Proposal). In particular, Beau Canada covenants to provide Murphy a copy of -
any Proposed Agreement at least three business days prior to its proposed execution by Beau

Canada. In the event Murphy agrees to amend this Agreement as provided above within such 3
business day period, Beau Canada covenants to not enter into the Proposed Agreement.

Murphy agrees that all information provided to Murphy pursuant to Section 1 1(A)(II) hereof shall be treated
as if it were "Confidential Information", as that term is defined in the confidentiality agreement dated March -
31, 2000 (the "Confidentiality Agreement") between Beau Canada and Murphy and shall not be disclosed
except in accordance with the provisions of the Confidentiality Agreement or in order to enforce its rights

under this agreement in legal proceedings.

C 12, Additional Agreements

Subject to the terms and conditions herein provided and to fiduciary obligations under applicable
law, each of the parties hereto agrees to use all reasonable commercial efforts to take, or cause to be taken,
all action and to do, or cause to be done, all things necessary, proper or advisable to consummate and make
effective as promptly as practicable the transactions contemplated by this Agreement and to cooperate with
each other in connection with the foregoing, including using reasonable commercial efforts: (i) to obtain all
necessary waivers, consents and approvals from other parties to material agreements, leases and other
contracts or agreements (including, without limitation, the agreement of any persons as may be required
pursuant to any agreement, arrangement or understanding relating to Beau Canada's operations); (ii) to obtain
all necessary consents, approvals and authorizations as are required to be obtained under any federal, ‘
provincial or foreign law or regulations; (iiii) to defend all lawsuits or other legal proceedings challenging
this Agreement or the consummation of the transactions contemplated hereby; (iv) to cause to be lifted or
rescinded any injunction or restraining order or other remedy adversely affecting the ability of the parties
to consummate the transactions contemplated hereby; (v) to effect all necessary registrations and other filings’
and submissions of information requested by governmental authorities; and (vi) to fulfill all conditions and
satisfy all provisions of this Agreement and the Offer. For purposes of the foregoing, the obligations of
Murphy and Beau Canada to use "reasonable commercial efforts” to obtain waivers, consents and approvals
to loan agreements, leases and other contracts shall not include any obligation to agree to a materially adverse
modification of the terms of such documents or to prepay or incur additional material obligations to such

other parties.
13. Termination

This Agreement may be terminated by written notice given to the other party hereto, atany timevpfio'r =
to completion of the transactions contemplated hereby: ‘ :

%./ by mutual written consent of Murphy and Beau Canada;

b. by Beau Can’ada if the Offer is not mailed oh or priof tb OCtobér‘ 16,2000 or such later date as Beau
Canada shall have agreed to; T ; :

c. by either Murphy or Beau Canada if the Offer terminates or expires and Murphy shall not have taken .
up and paid for Beau Canada Shares under the Offer within the time permitted under the Offeras = -

a result of the failure of any condition set forth in Schedule "A" which has not been waived, unles'syiv,




g

~ the farlure of such condition shall be due to the farlure of the party seekmg to termmate
Agreement to perform the obltgatnons under this Agreement requrred to be performed by it; -

d. by either Murphy or Beau Canada if a court of competent Jurtsdtctron ora govemmental, regulatory e

or administrative agency or commission shall have issued an order, decree or ruling or taken any
other action permanently restraining, enjoining or otherwise prohibiting any of the transactions
contemplated by this Agreement and such order, decree, ruling or other action shall have become
final and non-appealable, provided that the party seeking to terminate this Agreement pursuantto
this Section 13(d) shall have used all commercially reasonable efforts to remove such order, decree '

ruling or injunction; -

e. by Beau Canada if Murphy shall not have taken up and pald for any Beau Canada Shares pursuant
to the Offer on or before December 31, 2000 '

- f. .. : 'by erther Murphy or Beau Canada if the other party isin matertal breach of any matenal covenant

agreement or representation or warranty contained in this Agreement

g. by Murphy if any of the conditions set forth in Section 2 hereof are not satisfied on or before
October 16, 2000 or such later date as Murphy may have agreed to; or :

h. by Murphy upon the occurrence of one or more of the events referred to in Section 5.

In the event of the termination of this Agreement as provrded in this Section 13, this Agreement shall '
forthwith have no further force or effect and there shall be no liability on the part of Murphy or Beau
Canada hereunder except as set forth in Sections 5, 6, 16 and 19 (provided that in the case of Section 5, the
right of payment (in the case of Section 5(b), being the public announcement or making of such Take-Over
Proposal) arose prior to termination of this Agreement) and this Section 13, which provisions shall survive =~

_ the termination of this Agreement. Nothing contained in this Sectton 13 shall relieve any party from habrhty -

for any breach of any provision of this Agreement.

In the event of termination of this Agreement, each of the parties shall forthwith return to the other
all confidential and other information relating to such other party. -

14. Amend‘ment

Thrs Agreement may be amended by mutual agreement between the parties hereto. This Agreement

‘may not be amended except by an instrument in wrrtmg stgned by the appropnate officers on behalf of each -

of the parties hereto.
15. Waiver

Each of Murphy, on the one hand, and Beau Canada on the other hand, may: (l) extend the time for

the performance of any of the obligations or other acts of the other; (ii) waive compliance with any of the L

other's agreements or the fulfillment of any conditions to its own obligations contained herein; or (iii) waive

inaccuracies in any of the other's representations or warranties contained herein or in any document delivered =
by the other party hereto; provided, however, that any such extensron or warver shall be vahd on ly 1f set forth o

in an instrument in wntmg signed on behalf of such party
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16.  Confidentiality Agreement

With respect to the Offer, Beau Canada hereby consents to the Offer and Murphy is hereby released ,.,

from any of the restrictions set forth in Section 9 of the Confidentlahty Agreement.

- 17. Miscellaneous

This Agreement: (i) constitutes the entire agreement and supersedes all other prior agreements and
understandings, both written and oral, between the parties, with respect to the subject matter hereof (other

than the Confidentiality Agreement); and (ii) shall be binding upon and enure to the benefit of the parties

hereto and their respective successors and assigns. The parties hereto shall be entitled to rely upon delivery
of an executed facsimile copy of this Agreement, and such facsimile copy shall be legally effective to create
a valid and binding agreement among the parties hereto. The parties hereto agree that irreparable damage

~ may occur-in the event that any of the provisions of this Agreement were not performed in accordance with -
their specrﬁc terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to -

an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof in any court of the Province of Alberta having jurisdiction, these being in addition to any
other remedy to which they are entitled at law or in equity.

18. Assignment

Except as expressly permitted by the terms hereof, neither this Agreement nor any of the rights,.
interests or obligations hereunder shall be assigned by either of the parties hereto without the prior written

consent of the other party. Notwithstanding the foregoing, Murphy may assign its rights under this
Agreement to a direct or indirect wholly-owned subsidiary, in which event Murphy would continue to be
liable for the default and performance by such subsidiary.
19. Expenses

Other than as provided in Sections 5 and 6 hereof, all fees, costs and expenses incurred in connection
with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such cost
or expense, whether or not the Offer is consummated.
20. Currency

Unless otherwise stated, all dollar amounts herein are in Canadian dollars.

21. Severability

Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be
effective and valid under applicable law. Any provision of this Agreement that is invalid or unenforceable

inany jurisdiction shall be ineffective to the extent of such invalidity or unenforceability without invalidating
or rendering unenforceable the remaining provisions hereof, and any such invalidity or unenforceability in
any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.




22, Counterpart Execution

This Agreement may be executed in any number of counterparts and each such counterpart shall be i

deemed to be an original instrument but all such counterparts together shall constrtute but one agreement
23. Governing Law

This letter agreement shall be governed by and construed i m accordance with the laws of the Province
of Alberta. o : :

Ifyouare in agreement with the foregoing, please execute this letter agreement in the space prov1ded '

Your execution of this letter agreement shall constitute this document to be a binding agreement (this

"Agreement") between us on the terms as aforesaid.

o _Yours truly,

MURPHY OIL CORPORATION

ACCEPTED AND AGREED TO this 4" day
of October, 2000

BEAU CAN 0) LTD.

Per:

G:\05000 [\000NAcquisition Letter #8.wpd\jir

 October 4, 2000




 To letter dated October 4,2000 from -
‘ Murphy to Beau Canada R

a.

Murphy reserves the right to withdraw or terminate the Offer and not take up and pay for, or

extend the period of time during which the Offer is open and postpone taking up and paying for, any Beau = b
Canada Shares deposited under the Offer unless all of the following conditions are satisfied or waivedby -~ :

prior to the expiry time of the Offer (the "Expiry Time") and at the time Murphy firsttakesup
and pays for Beau Canada Shares under the Offer, there shall have been validly deposited under o
the Offer and not withdrawn at least 66%3% of the outstanding Beau Canada Shares (calculated

~ on a fully diluted basis) other than those owned at the date of the Offer by Murphy, its associates

~or affiliates (as defined in the Business Corporations Act (Alberta)) or by persons whose Beau . -~
'Canada Shares may not be included as part of the minority approval of a subsequent acquisition . = .

transaction; T

the Commissioner of Competition (the "Commissioner”) ‘appointed under the Competition Act - - -

(Canada) shall have issued an advance ruling certificate under Section 102 of the Competition '
Act (Canada) in respect of the acquisition of Beau Canada Shares by Murphy under the Offer (the
"Transaction"), or the applicable waiting period under Section 123 of the Competition Act

(Canada) shall have expired without the Commissioner having given notice that he intends to .
make an application to the Competition Tribunal for an order under Section 92 of the
Competition Act (Canada) in respect of the Transaction; and no proceedings shall have been

taken or threatened under the merger provisions of Part VIII or under Section 45 of the *
Competition Act (Canada) in respect of the Offer; o S e

the transaction shall have received the allowance or approval or deemed allowance or approval = -
of the responsible Minister under the Investment Canada Act, to the extent such allowanceor
approval is required, on terms and conditions satisfactory to Murphy; Leh

all other government and regulatory approvals, orders, rulings, exemptions and consents
(including, without limitation, those of any stock exchanges or other securities or regulatory - -

authorities) which, in the sole judgment of Murphy, acting reasonably, are necessary or desirable o

shall have been obtained on terms and conditions satisfactory to Murphy in its sole judgment,

_ acting reasonably, and shall be in full force and effect, and no objection or qppositioh shall ha’v’e_'; s

been filed, initiated or made during any ap'plipable statutory or regulatory period; -

no act, action, suit or proceeding shall have‘ beerj threatened or taken before or by any domgst‘ic"i,a

or foreign court or tribunal or governmental agency or .other regulatory authority or
administrative agency or commission by any elected or appointed public official orbyanyprivate - .

_ person (including, without limitation, any individual, body corporate, partnership, syndicateor =~ i
other form of unincorporated entity) in Canada or elsewhere, whether or not having the forceof
law, and no law, regulation or policy shall have been proposed, enacted, promulgated or applied, b

whether or not having the force of law which, in the sole judgment of Murphy, acting reasonably -

i. ' has the effect or m‘ayv‘vha\v"e the ‘éffeéi’vt’d‘céé:seuitéde,éhjoih'; prohibit or impose
material limitations, damages or ¢

nditions on the purchase by, or the saleto,Murphy .~~~




of the Beau Canada Shares or the right of Murphy to own or exercise full rights’of‘ :
‘ownership of the Beau Canada Shares or the ability of Murphy to complete a
compulsory acquisition or subsequent acquisition transaction; or PR

ii. would materially and adversely affect Beau Canada or Murphy and its subsidiaries
considered on a consolidated basis, or Murphy's ability to effect or to complete a
compulsory acquisition or a subsequent acquisition transaction;

Murphy shall have determined in its sole judgment, acting reasonably, that there shall not exist
any prohibition at law against Murphy making the Offer or taking up and paying for all of the
Beau Canada Shares under the Offer or completing any compulsory acquisition or any subsequent
acquisition transaction; : :

Murbhy- shall in its sole judgment, acting reasonably, be satisfied. that all outstanding. stock

options of Beau Canada shall either have been exercised or terminated or may beterminatedon |

a basis acceptable to Murphy in its sole judgment, acting reasonably, prior to expiry of the Offer;

there shall not have occurred (and there shall not have been publicly disclosed, and Murphy shall
not have otherwise learned of, if previously not publicly disclosed) any change (or any condition,
event or development involving a prospective change) not publicly disclosed prior to the
announcement of the Offer in the business, operations, assets, capitalization, financial condition,

licenses, permits, rights, liabilities, prospects o privileges, whether contractual or otherwise, of .

Beau Canada or any of its subsidiaries which, in the sole judgment of Murphy, acting reasonably,
is materially adverse to the business of Beau Canada or to the value of the Beau Canada Shares
to Murphy; B AR S

there shall not have occurred any actual or threatened change (including any proposal to amend
the Income Tax Act (Canada) or any taxation or regulatory regime or any announcement,
governmental or regulatory initiative, condition, event or development involving a change or a
prospective change) that, in the sole judgment of Murphy, acting reasonably, directly or
indirectly, has or may have material adverse significance with respectto the current or anticipated
business or operations of any of Murphy or Beau Canada and their respective subsidiaries or
entities in which either of them has a material interest or with respect to the regulatory regime
applicable to their respective businesses and operations or with respect to completing a
compulsory acquisition or any subsequent acquisition transaction or with respect to any potential

integration of Beau Canada with Murphy or any subsidiary, associate or affiliate of Murphy or

any reorganization of Beau Canada or Murphy in connection with any such potential integration;

Murphy shall have determined in its sole judgement, acting reasonably, that: (i) Beau Canada
shall not have breached, or failed to comply with, any of its covenants or other obligations under
the agreement dated October 4, 000 between Beau Canada and Murphy with respect to the Offer
(the "Acquisition Agreement"); and (ii) all representations and warranties of Beau Canada
contained in the Acquisition Agreement shall have been true and correct in all material respects
as of the date of the Acquisition Agreement and shall not cease to be true and correct inall -

material respects as of the date of take up and pay of the Beau Canada Shares;

the Acquisition Agreement shall not have been terminated pursuant to its terms or Murphy shall sl

have determined in its sole judgment that such termination shall not affect its ability to

~ consummate the Offer; and




A Murphy shall have determined in its so le judgme

~shall have extended the Separation Time under B Canada's Shareholder nghts Plan dated
May 5, 1999 (the "Beau Canada Shareholder Rxghts Plan") and shall have waived the apphcatlon; 2
of the Beau Canada's Shareholder nghts Plan upon the taking up of the Beau Canada Shares by
Murphy under the Offer, a compulsory acquisition and any subsequent acquisition transaction
' onterms satisfactory to Murphy acting reasonably and the Beau Canada Shareholder RightsPlan -~ .
- does not make it inadvisable for Murphy to proceed with the Offer and/or with takingupand
- paying for all of the Beau Canada Shares under the Offer, a compulsory acqunsltton and any e

b ‘subsequent acqulsltlon transactlon W R A s




SCHEDULE B ;
To letter dated October 4, 2000 from

Murphy to Beau Canada
Beau Canada Representations. Beau Canada represents and warrants to Murphy that:

Beau Canada is a corporation duly incorporated and validly subsisting under the laws of Canada

and has the requisite corporate power and authority to carry on its business as it is now being
conducted. Beau Canada is duly registered to do business and is in good standing in each
jurisdiction in which the character of its properties, owned or leased, or the nature of its activities
make such registration necessary, except where the failure to be so registered or in good standing
would not have a material adverse effect on Beau Canada and its subsidiaries taken as a whole;

' ‘Eachof Béau Canada's subsidiaries has been duly incorporated and are validly subsisting under .

the respective laws of incorporation and have the requisite corporate power and authority to carry 'f
on their business as is now being conducted. Each subsidiary is duly registered to do business
and is in good standing in each jurisdiction in which the character of its properties, owned or
leased, or the nature of its activities makes such registration necessary, except where the failure
to be so registered and in good standing would not have a material adverse effect on such
subsidiary;

Beau Canada has the requisite corporate authority to enter into this Agreement and to carry out
its obligations hereunder. The execution and delivery of this Agreement and the consummation
by Beau Canada of the transactions contemplated hereby have been duly authorized by Beau
Canada's board of directors and no other corporate proceedings on the part of Beau Canada are
or will be necessary to authorize this Agreement and the transactions contemplated hereby. This
Agreement has been duly executed and delivered by Beau Canada and constitutes the legal, valid
and binding obligation of Beau Canada enforceable against Beau Canada in accordance with its
terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and
other laws relating to or affecting creditors’ rights generally and to general principles of equity;

Except under Beau Canada's credit facility with the Bank of Nova Scotia and Royal Bank of
Canada dated September 21,2000 and the Enron Term Credit Facility Agreement dated June 11,
1998, as amended on May 30, 2000, neither the execution and delivery of this Agreement by
Beau Canada, the consummation by Beau Canada of the transactions contemplated hereby nor

‘compliance by Beau Canada with any of the provisions hereof will: (i) violate, conflict with, or

result in breach of any provision of, require any consent, approval or notice under, or constitute
a default (or an event which, with notice or lapse of time or both, would constitute a default) or
result in a right of termination or acceleration under, or resultina creation of any lien, security
interest, charge or encumbrance upon any of the properties or assets of Beau Canada or any of
its subsidiaries under, any of the terms, conditions or provisions of (x) the articles or bylaws of
Beau Canada or any of its subsidiaries, or (y) any note, bond, mortgage, indenture, loan
agreement, deed of trust, agreement, lien, contract or other instrument or obligation to which
Beau Canada or any of its subsidiaries is a party or to which it, or any of its properties or assets,
may be subject or by which Beau Canada or any of its subsidiaries is bound; or (ii) subject to
compliance with the statutes and regulations referred to in the next succeeding paragraph, violate
any judgment, ruling, order, writ, injunction, determination, award, decree, statute, ordinance,
rule or regulation applicable to Beau Canada or any of its subsidiaries (except, in the case of each
of clauses (i) and (ii) above, for such violations, conflicts, breaches, defaults, terminations which,




or any consents, approvals or notices which if not given or received, would not have any material
adverse effect on the business, operations or financial condition of Beau Canada or on the ability
of Beau Canada and its subsidiaries taken as a whole to consummate the transactions
contemplated hereby); or (iii) cause a suspension or revocation of any authorization for the
consent, approval or license currently in effect which would have a material adverse effect on the
business, operations or financial condition of Beau Canada and its subsidiaries taken as a whole;

Other than in connection with or in compliance with the provisions of Applicable Laws, the
Competition Act (Canada), the Investment Canada Act and the Alberta Energy and Utilities
Board Act (Alberta), (i) there is no legal impediment to Beau Canada's consummation of the
transactions contemplated by this Agreement and (ii) no filing or registration with, or
authorization, consent or approval of, any domestic or foreign public body or authority is
necessary by Beau Canada in connection with the making or the consummation of the Offer,
except for such filings or registrations which, if not made, or for such authorizations, consents
or approvals, which, if not received, would not have any material adverse effect on the ability.of
Beau Canada to consummate the transactions contemplated hereby;

Beau Canada had issued and outstanding as at October 2, 2000 no more than 91,971,329 Beau
Canada Shares, stock options entitling the holders thereof to acquire no more than 5,299,879
Beau Canada Shares at an average exercise price of $2.00 and, except as aforesaid, there are no
outstanding shares of Beau Canada or options, warrants, rights or conversion or exchange
privileges entitling anyone to acquire any shares of Beau Canada or any other rights, agreements
or commitments of any character whatsoever requiring the issuance, sale or transfer by Beau
Canada of any shares of Beau Canada (including Beau Canada Shares) or any securities
convertible into, exchangeable or exercisable for, or otherwise evidencing a right to acquire, any
shares of Beau Canada. All outstanding Beau Canada Shares have been duly authorized and
validly issued, and are fully paid and non-assessable and are not subject to, nor issued in violation
of, any pre-emptive rights, and all Beau Canada Shares issuable upon exercise of outstanding
stock options, in accordance with their terms, will be duly authorized and validly issued, fully
and non-assessable and will not be subject to any pre-emptive rights;

Beau Canada has made all material filings required under applicable securities laws with the
applicable regulatory authorities, all such filings have been made in a timely manner, and all such
filings and information and statements contained therein and any other information or statements
disseminated to the public by Beau Canada, were true, correct and complete in all material
respects and did not contain any misrepresentation, as at the date of such information or
statements;

since December 31, 1999 except as has been publicly disclosed: (i) there has been no material
adverse change, (or any condition, event or development involving a prospective change that
would be materially adverse to Beau Canada and its subsidiaries taken as a whole) in the
business, affairs, operations, assets, capitalization, financial condition (including, but not limited
to, all hedging activities), prospects, licenses, permits, rights, privileges or liabilities, whether
contractual or otherwise, of Beau Canada or any of its subsidiaries; (ii) Beau Canada and each
of its subsidiaries have conducted its business only in the ordinary and normal course: and (iii)
no liability or obligation of any nature (whether absolute, accrued, contingent or otherwise)
material to Beau Canada or any of its subsidiaries has been incurred other than the ordinary and
normal course of business;
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except as disclosed in writing to Murphy and to the best of Beau Canada's knowledge, the data
and information in respect of Beau Canada and its subsidiaries and its assets, reserves, liabilities,
business and operations provided by Beau Canada or its advisors to Murphy or its advisors was
and is accurate and correct in all material respects as at the respective dates thereof and did not
and does not omit any material data or information necessary to make any data or information
provided not misleading as at the respective dates thereof;

except as disclosed in writing to Murphy, there are no outstanding or threatened claims, suits,
actions or proceedings (including, but not limited to, any administrative hearings) against Beau
Canada or its subsidiaries which, if determined adversely to Beau Canada, would have a material
and adverse effect on the assets, liabilities, business or operations of Beau Canada and its
subsidiaries on a consolidated basis, or on the ability of Beau Canada and Murphy to consummate
the transactions contemplated hereby;

‘the ﬁ'rllanc'i‘é’l' statements of Beau Canada for the year ended:‘li)eéer‘nbef 31,»’1999" and. the six -

months ended June 30, 2000 fairly present, in accordance with generally accepted accounting
principles in Canada, consistently applied, the financial position and condition of Beau Canada
and its subsidiaries on a consolidated basis at the date thereof and the results of the operations
of Beau Canada and its subsidiaries on a consolidated basis for the period then ended and reflect
all material assets, liabilities or obligations (absolute, accrued, contingent or otherwise) of Beau
Canada and its subsidiaries on a consolidated basis as at the date thereof; :

Neither Beau Canada nor any subsidiary is aware of, or has received:(a) any order or directive

which relates to environmental matters and which requires any material work, repairs,
construction or capital expenditures; or (b) any demand or notice inrespect to a material breach
of any environmental, health or safety law applicable to Beau Canada or any subsidiary or any
of their business undertakings, including, without limitation, any regulations respecting the use,
storage, treatments, transportation or disposition of environmental contaminants;

except as disclosed in writing to Murphy, Beau Canada has not received notice of any material
violation of or investigation relating to any federal, provincial or local environmental or pollution
law, regulation or ordinance with respect to the assets, business or operations of Beau
Canada and, all permits, licenses and other authorizations which are required under federal,
provincial or local laws with respect to pollution or protection of the environment relating to the
assets, business or operations of Beau Canada. All of the assets of Beau Canada operated and

maintained by Beau Canada or any subsidiary are in compliance with all terms and conditions -

of such laws, permits, licenses and authorizations in all material respects, and are also in
compliance with all other limitations, restrictions, conditions,  standards, prohibitions,
requirements, obligations, schedules and timetables contained in such laws or contained in any
regulation, code, plan, order, decree, judgment, notice or demand letter issued, entered,
promuigated or approved thereunder relating to the assets operated by Beau Canada or any
subsidiary in all material respects; E

it has disclosed to Murphy in writing the details, in all material respects, of all employment,
severance, change of control or retention arrangements with directors, officers or employees of
Beau Canada and all subsidiaries, other than bonus arrangements which have been disclosed to
Murphy in writing; '

A e ot
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other than as disclosed in writing to Murphy on or prior to the date hereof, Beau Canada has no
defined benefits plans and has no other employee benefit plans and has made no agreements or
promises with respect to any such plans;

Beau Canada has not retained any financial advisor, broker, agent or finder, or paid or agreed to
pay any financial advisor, broker, agent or finder on account of this Agreement or the Offer, any
transaction contemplated hereby or any transaction presently ongoing or contemplated, except
that FirstEnergy Capital Corp., BMO Nesbitt Burns Inc. and Griffiths McBurney Partners have
been retained as Beau Canada's financial advisors in connection with certain matters, including
the transactions contemplated hereby (a copy of which retainer has been provided to Murphy),
and Beau Canada has retained Bennett Jones as Beau Canada’s legal advisors in connection with
certain matters, including the transactions contemplated herein; -

Al ag'reements:.entgred-int_o by Beau Caniada with persons other than Murphy regarding the

' confidentiality of information provided to such persons or reviewed by such person inthedata -

room are in substantially the form of the confidentiality agreement between Murphy and Beau
Canada dated March 31, 2000. Beau Canada has not negotiated any Beau Canada Acquisition
Proposal with any person who has not entered into such confidentiality agreement;

Beau Canada has completed its divestiture of its investments in Genoil Inc. ("Genoil") in
accordance with its public disclosure and there are no continuing obligations or liabilities with

respect to Beau Canada's shareholdings in Genoil and in particular no continuing obligations, .

liabilities or other exposures regarding Genoil's operations in Cuba;

Beau Canada reasonably estimates that the aggregate of amounts payable by Beau Canada under
any obligations or liabilities of Beau Canada to pay any amount to its officers, directors,
employees or consultants other than for salary and directors' fees in the ordinary course, in each
case in amounts consistent with historic practices and, without limiting the generality of the
foregoing, including the obligations of Beau Canada to officers, head office employees, head
office consultants, employees or-consultants for severance, retention, termination or bonus
payments on the change of control of Beau Canada and pursuant to Beau Canada's severance
policy, will not exceed $3.5 million (excluding the amount of $2.7 million previously disclosed
in writing to Murphy with respect to those officers and management employees who have change
of control agreements) as calculated as of the date of this Agreement;

the board of directors of Beau Canada has unanimously endorsed the making of the Offer and
approved this Agreement, has determined that the Offer is fair, from a financial point of view,
to holders of the Beau Canada Shares and has resolved to recommend acceptance of the Offer by
holders of Beau Canada Shares;

Beau Canada has not waived the applicability of any nstandstill" or other provisions of any
confidentiality agreements entered into by Beau Canada which have not automatically expired
by their terms; ‘

Beau Canada currently holds less than U.S. $15 million of assets (on a book-value basis) located
in the United States and had sales in or from the United States of less than U.S. $25 million in
their most recently completed fiscal year. The level of ownership by U.S. holders of Beau
Canada Shares is less than 40% of the total of such outstanding class of securities. The term
"U.S. holder" means any person whose address appears on the records of Beau Canada, any

e
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voting or other trustee, any depository, any share transfer agent or any person acting in a similar
capacity on behalf of Beau Canada, as being located in the United States;

Beau Canada is not a party to, and prior to the expiry of the Offer Beau Canada will not
implement, a shareholder rights plan or any other form of plan, agreement, contractor instrument
that will trigger any rights to acquire Beau Canada Shares or other securities of Beau Canada or
rights, entitlements or privileges in favour of any person upon the entering into of this Agreement
or the making of the Offer other than the Shareholders Rights Plan dated May 5, 1999;

As at December 31, 1999, Beau Canada’s Canadian tax pools were not less than
Cdn. $226,692,000 (excluding capital losses of Cdn $7.48 million and foreign tax pools of
approximate Cdn. $22 million) subject to a possible adjustment with respect to an audit matter .

. raised by Revenue_Canada‘, and ‘disc_los.ed to Murphy;

Beau Candda’ s total debtand working cé.pital ’d:efici.en‘c))‘ asat September 30, 2006 did not eiceed. 3
$189 million;

To the best of Beau Canada's knowledge, Beau Canada has provided to Gilbert Laustsen Jung
Associates Ltd., all material information concerning land descriptions, well data, facilities and
infrastructure, ownership and operations, future development plans and historical technical and
operating data respecting the principal oil and gas assets of Beau Canada, in each case as at
July 1, 2000 and, in particular, all material information respecting Beau Canada's interests in its
principal oil and gas assets and the royalty burdens and net profits interests burdens thereon;

Except as disclosed in writing to Murphy, Beau Canada has made all filings required under
applicable securities Jaws with the applicable regulatory authorities, all such filings have been
made in a timely manner, and all such filings and information and statements contained therein
and any other information or statements disseminated to the public by Beau Canada, were true,
correct and complete in all material respects and did not contain any misrepresentation, as at the
date of such information or statements; ‘

Other than Belmoral Marketing Corp., Environmental Technologies Inc., Beau (U.S.) Exploration
Inc., Beau Canada Pipeline (U.S.)11Inc,, Beau Canada Pipeline (U.S.) II Inc., Beau Canada NGL
(U.S.) 1 Inc., Beau Canada NGL (U.S.) II Inc,, Siding Resources (Partnership), Langevin
Resources (Partnership) and 3504131 Canada Ltd, Beau Canada has no subsidiaries or
partnerships or agreements of any nature to acquire any subsidiary, or to acquire or lease any
other business operations out of the ordinary course; ‘ :

The corporate records and minutes books, books of account and other records of Beau Canada
and each subsidiary have (whether financial or accounting nature or otherwise) been maintained
in accordance with, in all material respects, all applicable statutory requirements and prudent
business practice and to the best of its knowledge, are complete and accurate in all material
respects; :

Except as has been disclosed in writing to Murphy prior to the date'hereof, there is not any defect
or alleged defect in the right, title or interest of Beau Canada in its properties or rights, whether
Crown, freehold, jeasehold or other, which may have a significant adverse effect on the ability
to profitably produce or market hydrocarbons from the properties or rights and which would have
a material adverse effect upon Beau Canada; and A
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The Board of Directors of Beau Canada has irrevocably resolved to waive the application of the
Beau Canada Shareholders Rights Plan immediately prior to taking up the Beau Canada Shares
under the Offer and any other actions taken by Murphy in furtherance of acquiring all of the Beau
Canada Shares and to take all action necessary pursuant to the Beau Canada Shareholders Rights
Plan to effect such waiver no earlier than the expiry time of the Offer and to ensure that the
Separation Time (as defined in the Beau Canada Shareholders Rights Plan) does not occur.

Murphy Representations. Murphy represents and warrants to Beau Canada that:
Murphy is a corporation duly incorporated and validly subsisting under the laws of Delaware and

has the requisite corporate power and authority to carry on its business as it is now being
conducted. Murphy is duly registered to do business and is in good standing in each jurisdiction

. in which the character of its properties, owned or leased, or the.nature of its activitiesmake such . -
" registration necessary, except where the failure to be so registered or in good standing would not

have a material adverse effect on Murphy and its subsidiaries taken as a whole;

Murphy has the requisite corporate authority to enter into this Agreement and to carry out its
obligations hereunder. The execution and delivery of this Agreement and the consummation by
Murphy of the transactions contemplated hereby have been duly authorized by Murphy's board
of directors and no other corporate proceedings on the part of Murphy are or will be necessary
to authorize this Agreement and the transactions contemplated hereby. This Agreement has been
duly executed and delivered by Murphy and constitutes the legal, valid and binding obligation
of Murphy enforceable against Murphy in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other laws relating to or affecting
creditors' rights generally and to general principles of equity;

Neither the execution and delivery of this Agreement by Murphy, the consummation by Murphy
of the transactions contemplated hereby nor compliance by Murphy with any of the provisions
hereof will: (i) violate, conflict with, or result in breach of any provision of, require any consent,
approval or notice under, or constitute a default (or an event which, with notice or lapse of time
or both, would constituté a default) or result in a right of termination or acceleration under, or
result in a creation of any lien, security interest, charge or encumbrance upon any of the
properties or assets of Murphy or any of its subsidiaries under, any of the terms, conditions or
provisions of (x) the articles or bylaws of Murphy, or (y) any material note, bond, mortgage,
indenture, loan agreement, deed of trust, agreement, lien, contract or other instrument or
obligation to which Murphy or any of its subsidiaries is a party or to which any of them, or any
of their respective properties or assets, may be subject or by which Murphy or any of its
subsidiaries is bound; or (ii) subject to compliance with the statutes and regulations referred to
in the next succeeding paragraph, violate any judgment, ruling, order, writ, .injunction,
determination, award, decree, statute, ordinance, rule or regulation applicable to Murphy or any
of its subsidiaries (except, in the case of each of clauses (i) and (ii) above, for such violations,
conflicts, breaches, defaults, terminations which, or any consents, approvals or notices which if
not given or received, would not have any material adverse effect on the business, operations or
financial condition of Murphy and its subsidiaries taken as a whole or on the ability of Murphy
to consummate the transactions contemplated hereby); or (iii) cause a suspension or revocation
of any authorization for the consent, approval or license currently in effect which would have a
material adverse effect on the business, operations or financial condition of Murphy and its
subsidiaries taken as a whole; ‘




Other than in connection with or in compliance with the provisions of Applicable Laws, the
Competition Act (Canada), the Investment Canada Act and the Alberta Energy and Utilities
Board Act (Alberta), (i) there is no legal impediment to Murphy's consummation of the
transactions contemplated by this Agreement and (ii) no filing or registration with, or
authorization, consent or approval of, any domestic or foreign public body or authority is
necessary by Murphy in connection with the making or the consummation of the Offer, except
for such filings or registrations which, if not made, or for such authorizations, consents or
approvals, which, if not received, would not have any material adverse effect on the ability of
Murphy to consummate the transactions contemplated hereby;

the aggregate cash con51derat10n payable pursuant to the Offer is available to Murphy so that
Murphy is in a position to pay for all the Beau Canada Shares tendered pursuant to the Offer in
; ~accordance thh the terms of the Offer; and : , . e

Murphy is not aware of any fact or clrcumstance whlch would be reasonably expected to prevent
Murphy from consummating the Offer.
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PRESS RELEASE

FOR IMMEDIATE RELEASE

MURPHY OIL CORPORATION AND BEAU CANADA EXPLORATION LTD.
ANNOUNCE AGREEMENT OF MURPHY TO ACQUIRE
BEAU CANADA SHARES

| .. OCTOBER4,2000 |
Calgary, Alberta, Canada: Murphy Oil Corporation ("Murphy") (NYSE: MUR) and

Beau Canada Exploration Ltd. ("Beau Canada") (TSE: BAU) today jointly announced that they
have entered into an agreement under which Murphy will make an offer of $2.15 (Cdn) per share
in cash for all of the issned and outstanding common shares of Beau Canada. The aggregate
value of the Offer is approximately $381 (Cdn) million, including assumed indebtedness of Beau
Canada of approximately $183 (Cdn) million at September 30, 2000. The Offer represents a 27%

premium over Beau Canada’s closing price of $1.69 (Cdn) on The Toronto Stock Exchange on
October 4, 2000,

The Offer has the unanimous support of the Board of Directors of Beau Canada and Bean
1ada’s directors have advised that they will tender their Common Sharss to the Murphy Offer.
the agreement provides that Besu Canada will pay Murphy a termination fee of $10 (Cdn)
million in certain circumstances. In addition, Beau Canada has agreed to close its data room and
not solicit further offers. The offering circular associated with the transaction is expected to be
mailed to Bean Canada sharcholders shortly and the Offer will expire 21 days thereafter. The
Offer will be made through a wholly-owned subsidiary of Murphy. The Offer is conditional on,
among other things, at least two-thirds of Beau Canada’s Common Shares (fully diluted) being
tendered, and receipt of all necessary regulatory approvals and on conditions customary in
transactions of this nature, Beau Canada’s Board has also resolved to extend the separation time
of the Rights to, and to waive the application of Beau Canada’s Shareholders Rights Plan to the
Murphy Offer, immediately prior to the expiry time of the Offer. '

Mr. Bruce R. Libin, Q.C., Chairman and Managing Director of Beau Canada, stated, "We
are pleased with the result of an extensive process designed to enhance shareholder value. On
behalf of the Board of Directors and shareholders I thank all employees of Beau Canada who
built the value being recognized today."

Mr. Claiborne P. Deming, President and CEO of Murphy, stated that "the Westem
Canadian Sedimentary Basin has been an important contributor to Murphy's operations for many
years. The acquisition of Beau Canada solidifies our position. Currently producing properties
present numerous cost-saving opportunities through synergies and economies of scale, while an
~~tractive array of exploration prospects offer significant future growth potential, This acquisition

strategic step for Murphy in our effort to capitalize on the important North American natural
xas market,"




Murphy is a worldwide oil and gas exploration and production company with refining
and marketing operations in the United States and the United Kingdom. Murphy's exploration
and production activities are centered in four of the world's premier oil and natural gas regions:
~“F the east coast of Canada, western Canada, the Gulf of Mexico and onshore south Louisiana,

the United Kingdom.

FirstEnergy Capital Corp., BMO Nesbitt Bums Inc. and Griffiths McBumey & Pariners,
Beau Canada's financial advisors, have expressed an opinion to the Board of Directors of Beau
Canada that the Murphy Offer is fair from a financial point of view to Bean Capada shareholders.

- For further information, please contact:

Murphy Oil Co. Ltd. Beau Canada Exploration Ltd.
Harvey Doerr Bruce R. Libin, Q.C.
President Chairman

403-294-3829 ; 403-750~3400
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