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March 28, 2001



Murphy Oil USA, Inc.
200 Peach Street
El Dorado, Arkansas 71730
Attention:  Mr. Jason Smith
Senior Planning Analyst

Dear Ladies and Gentlemen:

At your request, Enron North America Corp. (“Enron”) is pleased to forward to you its proposal relating to developing the pipeline infrastructure for Murphy Oil USA, Inc.’s (“Murphy”) Medusa project in the Gulf of Mexico (the “Medusa Project”).  This proposal is an addendum (the “Addendum”) to Enron’s non-binding proposal dated March 20, 2001.  All terms in the March 20 Proposal apply to the Addendum unless specifically noted otherwise.  
THIS LETTER NOR THE ATTACHED NON-BINDING PROPOSAL IS INTENDED TO CREATE A BINDING ENFORCEABLE CONTRACT BETWEEN ENRON AND MURPHY OR A DUTY ON THE PART OF EITHER PARTY TO NEGOTIATE TOWARD A BINDING AGREEMENT, AND IT MAY NOT BE RELIED UPON BY EITHER ENRON OR MURPHY AS THE BASIS FOR A CONTRACT BY ESTOPPEL.  ANY DEFINITIVE AGREEMENTS BETWEEN MURPHY AND ENRON IS CONDITIONED UPON (A) APPROPRIATE DUE DILIGENCE, (B) MANAGEMENT AND BOARD OF DIRECTOR APPROVAL (C) THE EXECUTION OF MUTUALLY ACCEPTABLE DEFINITIVE AGREEMENTS AND RELATED DOCUMENTATION AND (D) SECURING OF FINANCING. 
AS THE DATA CONTAINED IN THIS LETTER AND IN THE ATTACHED NON-BINDING PROPOSAL IS PROPRIETARY ENRON INFORMATION, ENRON EXPECTS THAT MURPHY AND THE MEDUSA PARTIES WILL PRESERVE THE CONFIDENTIALITY OF SUCH INFORMATION AND REFRAIN FROM DISCLOSING SUCH INFORMATION TO THIRD PARTIES.  ENRON MAY ELECT TO INCLUDE OR JOIN WITH OTHER STRATEGIC PARTIES IN THE PURSUIT OF THIS TRANSACTION.
As stated above, this non-binding proposal is subject to, without limitation, securing debt financing.  However, with respect to such debt financing, Enron would propose to underwrite the equity portion of its proposed financial structure.  
We look forward to hearing from you regarding the enclosed.  Please feel free to call either Mr. Kenneth Loch at (713) 345-8962 or Mr. Tom Byargeon at (713) 853-0650 with any questions regarding this letter or its contents.

Sincerely,


ENRON NORTH AMERICA CORP.


_______________________________
Name: _________________________
Title: __________________________
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