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> EMBARGOED UNTIL: 000THRS 1T MARCH 2002

NEW COUNTRY CHAIR FOR SHELL IN THE UK

Shell announced today the appointment of Clive Mather as Country Chair for the United Kingdom, | 5%

succeeding Malcolm Brinded who is proposed to become a Group Managing Director of the Royal
Dutch/Shell Group of Companies. -

In addition to fulfilling the role of the Country Chair, Mr Mather, 54, will continue with other Shell
business interests, working with top management in the Corporate Centre of the Group.

Commenting on the appointment, the Royal Dutch/Shell Group’s Managing Director with responsibility
. for Europe, Paul Skinner said: “I am delighted with this appointment. Clive will bring a wealth of
experience and ability to the role. The UK is one of the two “home” countries of the Royal Dutch/Shell
Group and is host to a number of successful businesses that are central to the fortunes of the whole
Group. In the Shell structure, the role of the Country Chair is important. He or she ensures co-ordination
across the different lines of business, that those businesses act in accordance with our business principles

and that we play our full part in society.”

Shell’s activities in the UK include a major ol and gas exploration and ’production business in the North
Sea, refining and marketing of oil products, manufacture and distribution of chemicals and marketing of

gas.

Mr Mather said: “Qur reputation is a crucial asset. As Country Chair of Shell in the UK I want to work
with all those, both mside Shell and externally, who have a stake in what we do. I want to make sure that,
backed by our business principles and commitment to sustainable development, we can operate
businesses here in the UK of which we can all be proud.”

Mr Mather joined Shell in 1969 after graduating from Oxford University. Following a number of
international postings he returned to the UK in 1984 as a retall manger and then went on to become
Director of Human Resources and Administration first for Shell South Africa and then for Shell UK.
Mr Mather has also been Director of the Shell Group’s International Directorate, providing advice on
country-specific issues affecting major investment decisions. Most recently Mr Mather was Chief
Executive of Shell Services International, which delivered IT and network services to Shell and external

customers worldwide.

- Ends
ENQUIRIES:
Shell International Media Relations +44 (0) 20 7934 3505/4323
Shell International Limited
Shell Centre
Registered in England number 228931 london SET 7NA

Registered office: Shell Centre London SET 7NA Internet hitp://www.shell.com




>  FOR IMMEDIATE USE: 11 MARCH 2002

Issued in Oman on 10 March 2002

OMAN LNG AND SHELL SIGN FIVE YEAR GAS DEAL

Oman LNG LLC announced today (10 March) the signing of a Sale and Purchase Agreement (SPA) to { l
sell 0.7 mtpa Liquefied Natural Gas (LNG) over five years to Shell Western (Shell) to supply Shell’s |
downstream gas markets in Spain. This agreement is Oman LNG's fourth medium/long term SPA, the |

others comprising 4.1 mtpa to Kogas, 0.7 mtpa to Osaka Gas (both 25 years) and Dabhol Power (20
years). | '

Signing of the SPA took place under the patronage of His Excellency Salim bin Mohammed bin Shaban,
Under-Secretary at the Ministry of Oil & Gas and Chairman of Oman LNG, at the Ministry of Oil & Gas.
The agreement was signed by Dr Agnus Cassens, Oman LNG General Manager and Chief Executive and
John Crocker, General Manager of Shell Representative Office in Oman.

Mr Crocker said: “The agreement is significant as it is the first five-year deal that Shell has purchased.
Beginning this year, the LNG will be delivered to Spain by Shell-owned LNG carriers, which Oman LNG
has an option to replace with its own ship from 2004 onwards.”

Dr Cassens explained that: “Originally our customers had been supplying their own ships for these long-
term contracts - KOGAS, Osaka and Dabhol being good examples - while we found an increasing need
to secure some shipping capacity ourselves. This also follows the aspiration of the Government of Oman
considering to build its own fleet of LNG ships to be provided to OLNG.

* “The sale of all the LNG coupled with the rapid development of the project makes Oman LNG one of
the most successful gas ventures undertaken in recent years. This success is a tribute to the Government's
commitment, and its ability to create the kind of climate needed to make a huge undertaking like this

* succeeds. It is also due in no small part to the partnership that has developed between the Government
and the Company’s private shareholders,” said Dr. Cassens.

In October 1996 an SPA was signed with Korea Gas Corporation to supply 4.1 million tonnes per year
(mtpa) LNG for 25 years starting in April 2000. Another SPA was signed in October 1998 with Osaka
Gas of Japan to supply 0.7 mtpa LNG for 25 years starting in November 2000. In December 1998 a SPA
was signed with Dabhol Power Company of India to supply 1.6 mtpa LNG for 20 years starting late 2001.
A SPA was signed in June 1999 with Total of France to sell approximately 130,000 tonnes of NGLs for

18 months, which was later extended.

More
Shell International Limited
Shell Centre
Registered in England number 228931 : London SET 7NA

Registered office: Shell Centre London SE1 7NA Internet http://www.shell.com




FOR IMMEDIATE USE: 20 MARCH 2002

GOLDENEYE VENTURE AWARDS CONTRACTS

Shell UK. Limited, on behalf of co-venturers Esso Exploration and Production UK., Lasmo (TNS),
Paladin Expro Limited and Veba Oil & Gas UK, is delighted to confirm that the £13 million topsides
contract for the Goldeneye gas field in the outer Moray Firth will be awarded to UK fabricator SLP

Engineering Limited, of Lowestoft.

There was stiff competition for the award, with tenders invited from seven companies - four from the
UK and three from Europe. A Letter of Interim Agreement was sent on 15th March 2002 offering SLP

Engineering Limited an Interim Agreement to start work immediately, with the formal contract to follow.

Shell UK can also confirm that the largest part of the development, the onshore module construction and
terminal modifications at St Fergus, in the North-east of Scotland, will be awarded in the UK. There are
four tenders for this main Engineering Procurement and Construction (EPC) contract, all from UK

compantes. It 1s likely the contract will be awarded in April.

The £10 million contract for the jacket will be awarded to Aker Verdal AS in Norway. There were four
tenders submitted for the jacket, one from the UK and three from European yards. Again, competition
was fierce. A Letter of Interim Agreement was sent on 15th March 2002, offering Aker Verdal AS an

Interim Agreement to start work immediately with the formal contract to follow.

Energy Minister Brian Wilson and Tom Botts, Managing Director of Shell UK. Exploration and
Production (Shell Expro) formally announced the Goldeneye Venture on Wednesday 13* March 2002,

ENQUIRIES: :
Shell International Media Relations Cerris Tavinor +44 (0) 20 7934 3045
Shell U.K. Exploration and Production
Media Relations Anne Law +44 (0) 1224 882243
Shell International Limited
Shell Cenfre
Registered in England number 228931 london SET 7NA

Registered office: Shell Centre London SET 7NA Internet hitp://www.shell.com




~ FOR IMMEDIATE USE: 27 MARCH 2002
SHELL CONTRACTS LNG FOR PROPOSED NEW TERMINAL IN WEST MEXICO

Shell Gas & Power (Shell) today announced its intention to develop a new liquéfied natural gas (LNG)
regasification terminal in Baja California, on the West Coast of Mexico. Shell has contracted the supply
of initially 7.5 million tonnes per annum of LNG, to be sourced from projects in the Asia-Pacific region.

The terminal will have a send-out capacity of up to 1.3 billion cubic feet per day and is expected to come
onstream in 2006. Associated investment costs are estimated to be approximately $500 mullion. Shell
ntends to market gas to power plants and other potential customers in Baja California, and to sell surplus

gas into the Southern Californian market.

Shell Gas & Power Director Jon Chadwick, who met with the Baja California Governor Eugenio Elorduy
Woalther yesterday, said: “The development is significant 1n that it furnishes a supply of LNG to the new
terminal, providing Mexico a new supply of gas to meet the growing energy demands of North West
Mexico, whilst providing an outlet to market the surplus gas to the United States.”

Peter Kidd, Shell Mexico’s Country Chairman said: “We are delighted to be working with Mexico to

realise this important project, which will help stimulate the country’s economy by providing a reliable and

clean supply of natural gas. It is good news for Mexico and good news for the people of Baja, who will |

reap the environmental rewards of access to cleaner energy. ”

Shell proposes to locate the terminal in Costa Azul, in the municipality of Ensenada. The company will |

be holding comprehensive consultations with local communities and relevant authorities on the

environmental and social impact of the planned development.

Ends
ENQUIRIES: -
Shell International Media Relations Kate Hill +44 (0) 20.7934 2914
Shell International Limited
Shell Centre
Registered in England number 228931 london SET 7NA

Registered office: Shell Centre london SE1 7NA Internet hittp://www.shell.com




* PRESS RELEASE **

ROYAL DUTCH SHELL TO BECOME LUBES LEADER WITH PENNZOIL-
QUAKER STATE COMPANY ACQUISITION

HOUSTON, March 25, 2002—Shell Oil Company, a wholly-owned member of the
RoyaI‘Dutch / Shell Group, and Pennzeil-Quaker State Company (NYSE: PZL)
today announced that they have entered into a definitive agreement under which
Shell Oil Company will acquire Pennzoil-Quaker State Company at a price of

$22.00 per share in cash.

Paul Skinner, Managing Director of the Royal Dutc.h / Shell Group of Companies
and Chief Executive Officer of the Group's Oil Products business said: “The
combination of Shell and Pennzoil-Quaker State Company, the largest.
independent lubricants company in the world, will make Shell a leader in the US

and global fubricants market. It also strengthens.our,US Oil Products business.”

“This transaction, along with our previously announced transactions in Germany
with RWE DEA and in the US regarding Texaco's former interests in Equilon and
Motiva, marks another important step in extending our sustained downstream

leadership outside the US into a global position.”

The proposed transaction, which was approved by the board of directors of
Pennzoil—Quaker State Company, represents a premium of approximately 42
percent over Pennzoil-Quaker State Company's closing market price of $15.49
per share on the New York Stock Exchange on March 22, 2002. The transaction
has a total equity value of approximately $1.8 billion. Shell Oil Company will also
assume Pennzoil-Quaker State Company’s outstahding debt (Net book debt end

2001 = $1.1blIn).




Under the transaction, Shell Oil Company will acquire Pennzoil-Quaker State
Company through a cash merger. Completion of the transaction is subject to
approval by Pennzoil-Quaker State Company stockholders and customary
reviews by regulatory agencibes in the United States and other relevant
jurisdictions. It is expected that the transaction will be completed in the second
half of 2002 and be accretive to Shell's earnings and cash flow from the first full |

year after completion.

Rob Routs, President and Chief Executive Cfficer of Shell Qil Products US said‘:
“The addition of Pennzoil® and Quaker State®, the number one and two brands in
the key US passenger car motor oil segment, will ultimately more thén replace
our use of the Havoline® brand and complement Shell's brand strength in diesel

engine lubricants.”

"Combining Shell's networks and infrastructure and Pennzoil-Quaker State
Company's leading motor oil brands and portfolio. of other businesses, such as its
car care brands and its large netWork of over 2000 Jiffy Lube® stdres will be a
great strategic fit and will positidn Shell as a leader in-the US lubricants and car
-care business. Additionally, we expect pre-tax benefits from the transaction to
total approximately $140 million per annum by 2004. One-time transaction costs

and costs to achieve these benefits are estimated to be $100 million.”

Jim Postl, Chief Executive Officer of the Pennzoil-Quaker State Company said,
"This is a unique opportunity to immediately increase the value of Pennzoil-.
Quaker State for the benefit of all shareholders. F’enhzoil-Quaker State will
benefit significantly from being a part of an enterprise with the geographic scope,
operatiohal scale, breadth of products and services, and financial resources
necessary to compete in a consolidating industry. . This transaction makes the
combined Shell and Pennzoil-Quaker State Company a stronger competitor in

the lubricants and car care industry. ! lock forward to working closely with Shell




to achieve the timely completion of this transaction and a smooth cperational

integration."

Pennzoil-Quaker State Company will be integrated with the existing Shell Qil
Products US lubricants organization in the United States and will be based in the

Houston, Texas area.

Shell Oil Products US is a leader in the marketing of fuels, lubricants, coolants,
services and solutions to consumer and 'business-to-business customers in
automotive, commerciail and industrial sectors. Shell Qil Products US also
operates refineries and a pipeline-and terminal system and khas a network of
nearly 9,000 brahded gasoline stations in the Western US.YSheII Oil Products US
is also a 50% owner of Motiva Enterprises LLC, which refines and markets

branded products through 13,000 stations in Eastern and Southern states.

Shell Qil Company is an affiliate of the Royal Dutch /. Shell Group of Companies

(NYSE: RD). For more information, please visit www.shell.com.

" Pennzoil-Quaker State Company is a leading worldwide automotive consumer
products company, marketing over 1,300 products.with 20 leading brands in
more than 90 countries. The company markets Pennzoil and Quaker State brand
métor oils, the number one and number two selling motor oils in the United
States. Jiffy Lube®, a wholly owned subsidiary of Pennzoil-Quaker State

Company, is the world's largest fasi-lube operator.and franchiser.

Important Legal Information: Investors and security holders are urged to read the
proxy statement regarding the proposed transaction when it becomes available because
it will contain important information. The proxy statement will be filed with the U.S.
Securities and Exchange Commission by Pennzoil-Quaker State Company and security
holders may obtain a free copy of the proxy statement when it becomes available, and
other documents filed with the SEC by Pennzoil-Quaker State Company, at the SEC's
web site at www.sec.gov. The proxy statement, and other documents filed with the SEC
by Pennzoil-Quaker State Company, may also be obtained for free by directing a
request to Pennzoil-Quaker State Company at 700 Milam, Houston, Texas, 77002.
Investors may obtain a detailed list of names, affiliations and interests of participants in




the solicitation of proxies of Pennzoil-Quaker State Company's stockholders to approve
the transaction at the following address: 700 Milam, Houston, Texas, 77002.

This document has been approved solely for the purposes of section 21 Financial
Services and Markets Act 2000 by Salomon Brothers International Limited, trading as
Schroder Salomon Smith Barney of Citigroup Centre, 33 Canada Square, Canary Wharf,
London E14 5LB. Schroder Salomon Smith Barney is acting for Sheif Oil Company and
no one else in connection with the transaction and will not be responsible to any other
person for providing the protections afforded to clients of Schroder Salomon Smith
Barney or for providing advice in relation to the transaction.

Caution Concerning Forwarding-Looking Statements: This press release contains
certain "forward-looking statements” within the meaning of the U.S. Private Securities
Litigation Reform Act of 1995. These statements are based on management's current
expectations and are naturaily subject to uncertainty and changes in circumstances.
Actual results may vary materially from the expectations contained herein. The forward-
“looking statements contained herein include statements about the proposed transaction,
future financial and operating resuits and benefits of the pending merger. The following
factors, among cothers, could cause actual results to differ materially from those
described herein: failure to obtain certain regulatory approvais; actions of the U.S.,
foreign and local governments; failure of the requisite number of Pennzoil-Quaker State
Company stockholders to approve the proposed transaction; the inability to successfully
integrate the businesses of Shell Oil Company and Pennzoil-Quaker State Company;
the costs related to the merger; the.inability to achieve cost-cutting synergies resulting
from the merger; changing consumer or marketplace trends; the general economic
environment; potential or actual litigation challenging the proposed transaction; and
other econcmic, business, competitive and/or regulatory factors affecting businesses
generally. More detailed information about certain risk factors is set forth in the Form
20-F filed by Royal Dutch Petroleum Company and The Shell Transport and Trading
Company and the Form 10-K filed by Pennzoil-Quaker-State Company, and other
documents filed with or furnished to the SEC by Royal Dutch Petroleum Company and
The Shell Transport and Trading Company and Pennzoil-Quaker State Company. None
of Shell Oit Company, Royal Dutch Petroleum Company and The Shell Transport and
Trading Company and Pennzoil-Quaker State Company is under any obligation to (and
each expressly disclaims any such obligation to) update or alter its forward-locking
statements whether as a result of new information, future events or otherwise.

BH#
Contacts:
- Shell D
.George Smalley (Houston) (713) 277-7600 o
James Herbert (London) 44-207-334-3505;.44-7659-129-454

Mike McGarry (New York) (212) 218-3107 ..

Pennzoil-Quaker State Company
Ray Scippa (713) 546-8942




- EMBARGOED UNTIL 07:00 HOURS 2 April, 2002

2 April, 2002

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN
PART IN OR INTO THE UNITED STATES, AUSTRALIA, CANADA OR JAPAN

Recommended Cash Offer
by‘Schroder Salomon Srﬁith Barney
on behalf of
Shell Resources P.L.C.

a wholly-owned member of the Royal Dutch/Shell
Gloup of Companies*

to acquire

Enterprise Oil plc

Summary

The Directors of Shell Resources and Enterprise announce that they have reached
agreement on the terms of a recommended cash offer of 725 pence per Enterprise Share
for the entire issued and to be issued share capital of Enterprise. This values the entire
issued and to be issued share capital of Enterprise at approximately £3.5 billion, and
inclusive of net debt as at 31 December, 2001 of £0.8 billion, values the Company at
£4.3 billion. The Offer will include a Loan Note Alternative. The Loan Note
Alternative will not be available in certain overseas jurisdictions.

Enterprise Shareholders on the register as at the close of business on 15 February, 2002

~ will be entitled to receive and retain the final dividend of 5.35 pence per share declared

by Enterprise on 5 February, 2002, which is to be paid on 31 May, 2002.

The Offer price of 725 pence per Enterprise Share represents a premium of
approximately 15 per cent. to the Closing Price of 629 pence per Enterprise Share on 28
March, 2002, the last business day prior to the date of this announcement (on the basis

“set out in Appendix II). It represents a premium of 45 per cent. to the Closing Price of

500 pence per Enterprise Share on 7 January, 2002, the last business day prior to the E
announcement by Entelpuse of an unsolicited approach from a third party.

The Enterprise Directors, who have been so advised by Rothschild and Morgan
Stanley, consider the terms of the Offer to be fair and reasonable and intend
unanimously to recommend Enterprise Shareholders to accept the Offer. In providing
advice to the Board of Enterprise, Rothschild and Morgan Stanley have taken account
of the commercial assessments of the Directors of Enterprise.




Commenting on the Offer, Walter van de Vijver, Member of the Committee of Managing
Directors of the Royal Dutch/Shell Group of Companies, said today:

“This 1s an attractive deal that offers a strong complementary fit for Shell EP in the
UK North Sea and supports Shell’s commitment to Norwegian growth. Elsewhere
it provides us with an attractive growth opportunity in Italy and improves Shell’s
position in Brazil. - , y

It gives us a great opportunity to demonstrate our competitive edge by applying our
cost leadership and technical expertise to deliver annual synergies of some $300
million. This transaction will add 6 per cent. to our hydrocarbon production, and
some 1.5 billion barrels of oil equivalent to our reserve base at a competitive
-acquisition cost.” : ’

Commenting on the Offer, Philip Watts, Chairman of the Committee df Managing Directors |
of the Royal Dutch/Shell Group of Companies, said today:

“We are delighted to have agreed a recommended offer with the Board of
Enterprise. This transaction is consistent with our stated strategic direction, and
shifts the Group portfolio more towards the upstream. It delivers value to Shell
shareholders and is imumediately accretive to cash flow at our conservative
reference conditions.** We look forward to integrating Enterprise’s assets and
capabilities into Shell’s existing portfolio.”

Commenting on the Offer, Sir Graham Hearne, Chairman of Enterprise, said today:

“For Enterprise Shareholders, the Offer represents a premium of almost 60 per cent.
to the average price at which Enterprise shares were trading in the month priorto the
announcement on 8 January, 2002 of an unsolicited approach from a third party. It
provides them with a means of realising a substantial amount of the inherent value in
the existing portfolio and accelerates the delivery of shareholder returns. '

For Enterprise employees, there is the opportunity to develop their careers as part of
the Shell Group. They can be proud to have built a high quality portfolio of assets

attractive to Shell. Their contribution to the business over the years has been
immense and | and my colleagues feel privileged to have been a part of it.”

Enquiries:

‘Shell Investor Relations

London : Simon Henry ' +44 (0)20 7934 3855
, Mike Harrop +44 (0)20 7934 6287
The Hague: _ Bart van der Steenstraten - +31(0)70 3773996
Shell Media Relations S v
London : Mary Jo Jacobi +44 (0)20 7934 5522
: James Herbert . 144 (0)20 7934 2713
The Hague: Herman Kievits ‘ - +31(0)70 377 8750




Schroder Salomon Smith Barney +44 (0)20 7986 4000
(financial adviser and broker to Shell Resources)

David Challen ‘

David Wormsley

Julian Mylchreest

Corporate Broking:
Richard Wyatt
David James

~ Enterprise .
Sam Laidlaw . o +44 (0)20 7925 4199
Andrew Shilston +44 (0)20 7925 4476
Peter Reilly, Head of Investor Relations +44 (0)20 7925 4229
Patrick d’Ancona, Head of Public Relations +44 (0)20 7925 4134
Rothschild +44 (0)20.7280 5000

(financial adviser to Enterprise)
Nicholas Wrigley
Richard Noble

Morgan Stanley a +44 (0)20 7425 5000
(financial adviser to Enterprise) ‘ : '
Piers de Montfort

:

Robert Maguire
- Cazenove & Co - . +44 (0)20 7588 2828
(broker to Enterprise) '
David Mayhew
Hoare Govett L +44(0)20 7678 8000

(broker to Enterprise)
Peter Meinertzhagen

* The companies in which Roya) Dutch and Shell Transport and Trading directly or indirectly own investments
are separate and distinct entities but the collective terms “Group”, “Shell” and “Royal Dutch/Shell Group of
Companies” are sometimes used for convenience in this announcement in contexts where reference is made to
the companies of the Royal Dutch/Shell Group in general. These expressions are also used where no useful
purpose is served by identifying the particular company or companies. '

** This statement should not be interpreted to mean that future earnings per share or cashflow of Royal Dutch or
Shell Transport and Trading following the acquisition of Enterprise will necessarily match or exceed historical
earnings per share or cashflow of Royal Dutch or Shell Transport and Trading.

This summary should be read in conjunction with the full text of the following announcement.

Salomon Brothers International Lumited (trading as Schroder Salomon Smith Barney), which is regulated in the
United Kingdom by The Financial Services Authority Limited, is acting exclusively for Shell Resources and no
one else in connection with the Offer and will not be responsible to anyone other than Shell.Resources for
providing the protections afforded to its clients nor for providing advice in relation to the Offer. Salomon Smith
Barney is a service mark of Salomon Smith Barney Inc. Schroder is a trademark of Schroders Holdings plc and
is used under licence by Salomon Brothers International Limited. ‘




Rothschild, which is regulated in the United Kingdom by The Financial Services Authority Limited, is acting
exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to anyone
other than Enterprise for providing the protections afforded to its clients or for providing advice in relation to
the Offer. ‘ '

Morgan Stanley, which is regulated in the United Kingdom by The Financial Services Authority Limited, is
acting exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to
anyone other than Enterprise for providing the protections afforded to its clients or for providing advice in
relation to the Offer. ‘

" The Offer will not be made, directly or indirectly, in or into or by- the use of the mails or any means of

“instrumentality (including, without limitation, facsimile transmission, telex, telephone or internet) of interstate
or foreign commerce of, or any facilities of a national securities exchange of, the United States, or in or into.
Australia, Canada or Japan. Accordingly, copies of this announcement are not being, and must not be, mailed or
otherwise distributed or sent in or into or from the United States, Australia, Canada or Japan, Persons receiving
this announcement (including without limitation custodians, nominees and trustees) must not distribute or send
it in, into or from the United States, Australia, Canada or Japan. Doing so may invalidate any purported
acceptance. o : : ‘

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will not be, registered
under the United States Securities Act of 1933 (as amended) or under any relevant securities laws of any state or
other jurisdiction of the United States or the relevant securities laws of Japan, nor have clearances been, nor will
they be, obtained from the securities commission or similar authority of any province or territory of Canada and
no prospectus has been or will be filed, or registration made, under any securities law of any province or
territory of Canada, nor has a prospectus in relation to the Loan Notes been, nor will one be, lodged with or
registered by the Australian Securities and Investments Commission nor have any steps been taken, nor will any
steps be taken, to enable the Loan Notes to be offered in compliance with applicable securities laws of Japan or
. the Netherlands. Accordingly, unless an exemption under such Act or securities laws is available, Loan Notes
may' not be offered, sold, re-sold or delivered, directly or indirectly, in, into or from the United States, Australia,
~ Canada, Japan, or the Netherlands or any other jurisdiction in which an offer of Loan Notes would constitute

(or result in the Offer constituting) 2 violation of relevant laws or require registration thereof, or to or for the
account or benefit of any US Person or resident of Australia, Canada, Japan or the Netherlands.

The availability of the Offer and/or the Loan Note Alternative to Enterprise Shareholders who are not resident in
the United Kingdom may be affected by the laws of the relevant jurisdictions. Enterprise Shareholders who are
not so resident should inform themselves about and observe such applicable requirements.

The full terms and conditions of the Offer (including details of how the Offer may be accepted) will be set out in
the Offer Document and the Form of Acceptance accompanying the Offer Document. Enterprise Shareholders
who accept the Offer may only rely on the Offer Document and the Form of Acceptance for all the terms and
conditions of the Offer. In deciding whether or not to accept the Offer in respect of their Enterprise Shares,
Enterprise Shareholders should rely only on the information contained, and procedures described, in the Offer
Document and Form of Acceptance.

Enterprise Shareholders are strongly advised to read the Offer Document when it is available because it will
contain important information. :
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EMBARGOED UNTIL 07:00 HOURS 2 APRIL, 2002

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN
PART IN OR INTO THE UNITED STATES, AUSTRALIA, CANADA OR JAPAN

Recommended Cash Offer |
by Schroder Salomon Sxﬁith Barney
on behalf of
Shell Résources P.L.C.

- a wholly-owned member of the Royal Dutch/Shell
Group of Companies* \

to acquire

Enterprise Oil ple

Introduction

The Boards of Shell Resources and Enterprise today announce that they have
reached agreement on the terms of a recommended cash offer, to be made by
Schroder Salomon Smith Barney on behalf of Shell Resources, to acquire the whole -
of the issued and to be issued share capital of Enterprise. ~ '

The Offer

The Offer, which will be on the terms and subject to the conditions and further terms
set out or referred to in Appendix I to this announcement and the further terms and
conditions to be set out in the Offer Document and the Form of Acceptance, will be
made on the basis set out below: :

for each Enterprise Share ~ 725 pence in cash

The Offer values the entire issued and to be issued ordinary share -capital of
Enterprise at approximately £3.5 billion, and inclusive of net debt as at 31
December, 2001 of £0.8 billion, values the Company at £4.3 billion (on the basis set
out 11 Appendix II). o

The Offer price of 725 pence per Enterprise Share represents a premium of
approximately 15 per cent. to the Closing Price of 629 pence per Enterprise Share on
27 March, 2002, the last business day prior to the date of this announcement. It
represents a premium of 45 per cent. to the Closing Price of 500 pence per




Enterprise share on 7 January, 2002, the last business day prior to the announcement
by Enterprise of an unsolicited approach from a third party.

The consideration will be funded from existing Royal Dutch/Shell Group resources.

The Offer will extend, subject to the terms and conditions to be set out in the Offer
Document and Forms of Acceptance, to all Enterprise Shares unconditionally
allotted or issued on the date on which the Offer is made and any further Enterprise
Shares unconditionally allotted or issued (including existing shares that are delivered
as a result of the exercise of options granted under the Enterprise Group Share
Option Schemes) while the Offer remains open for acceptance (or such earlier date

as Shell Resources may, subject to the City Code, decide). '

The Enterprise Shares which are the subject of the Offer will be acquired under the
Offer fully paid and free from liens, equities, charges, encumbrances, rights of pre-
emption and other third party rights or interests of any nature whatsoever and
together with all rights now or hereafter attaching thereto, including the right to
receive and retain in full all dividends and other distributions declared, made or paid
after the date of this announcement but subject to the terms of the immediately
following paragraph. '

Enterprise Shareholders on the register at the close of business on 15 February, 2002
will be entitled to receive and retain the final dividend of 5.35 pence per share
declared by Enterprise on 5 February, 2002, which is to be paid on 31 May, 2002.

Background to the Recommendation of the Offer and Current Trading
Statement for Enterprise :

On 5 February, 2002, Enterprise’s recently appointed Chief Executive, Sam
Laidlaw, outlined a new strategy for the group going forward. In this strategic
overview, Sam Laidlaw expressed his belief in the role that independent E&P
companies have to play in the industry and his confidence that Enterprise could
deliver competitive shareholder returns. Delivering value for shareholders was the
central goal and this would be pursued in a variety of ways, including unlocking
existing value within the portfolio, seeking growth in new areas and restructuring the
organisation to create a stronger culture of performance and reduced costs.

Significant progress has already been achieved in a short time and the Board of

“ Enterprise remains confident of the long-term attractions of this strategy.

Trading in the current year is in line with the Board’s expectations, with two specific
updates in relation to exploration activities:

s - The Deep Mensa well (Enterprise 16.67 per cent. working interest, Shell
~operator), drilled in Mississippi Canyon Block 687 in the US Gulf of Mexico,
has been temporarily suspended for technical reasons. The objectives of the
well were not reached and the operator and partners are examining data from the

well to determine whether to re-enter the well at a later date.

e The Directors of Enterprise are delighted that ChevronTexaco, as operator,




“vesterday announced “a major discovery” at the Tahiti prospect (Enterprise 17
per cent. working interest) located at the Green Canyon Block 640,
approximately 190 miles south west of New Orleans in the US Gulf of Mexico.
The Tahiti #1 well is located in approximately 4,000 feet of water and was
drilled to a depth of 28,411 feet. Results from the exploratory drilling indicate
the presence of a high quality reservoir with total net pay of more than 400 feet.
A further drilling programme, consisting of at least one sidetrack to the initial
discovery well, will shortly commence to help -assess the full potential of the
discovery. Enterprise Shareholders will be kept informed as further drilling
results become available over the next few weeks.

‘Although Tahiti is a major discovery, its full value is uncertain at this stage and the
Board of Enterprise considers that the Offer provides a means of realising a
substantial amount of the inherent value in the existing portfolio and accelerates the
delivery of shareholder returns. '

Accordingly, the Directors of Enterprise, who have been so advised by Rothschild
and Morgan Stanley, consider the terms of the Offer to be fair and reasonable and
intend unanimously to recommend Enterprise shareholders to accept the Offer. - In
providing advice to the Directors of Enterprise, Rothschild and Morgan Stanley have
taken account of the commercial assessments of the Directors of Enterprise.

Reasons for the Offer.

The Directors of the Offeror believe that the acquisition of Enterprise represents an -
attractive incremental transaction that secures for Shell a complementary portfolio of
assets with strong operational fit and low risks to performance delivery:

¢ Acquisition of the Enterprise portfolio will increase Shell’s total hydrocarbon
production by some 6 per cent. over 2001 levels;

» It will also increase Shell’s reserves by some 1.5 billion barrels of oil eqmvalent
at a competitive acqulsltlon .cost of some $4 per boe for proved and probable
reserves;

.o In the UK North Sea, Enterprise will add appxoxnnately 30 per cent. to Shell’s
current UK production and should provide strong support to its medium term
production profile. It also increases the reserve base ensuring that Shell remains -

— in the longer term ~ one of the key players in this part of the North Sea. In
particular, Enterprise will add to Shell’s position in the Central North Sea and
West of Shetland and bring scope for significant operational synergies (e.g.
Nelson), technology application (e.g. Pierce) and economies of scale;

o In Norway, Enterprise will increase Shell’s Norwegian production by over 50

~ per cent. and support Shell’s commitment to growth there. In particular it builds
on Shell’s recent Draugen acquisition and strengthens our exposure to mid-
Norway - the key growth area on the Norwegian Continental Shelf.
Opportunities to apply Shell’s technological expertise (e.g. Norne) and gas
commercialisation skills (e.g. Skarv area) are significant,

o In Italy, Enterprise’s portfolio provides Shell with a new country growth
opportunity at a key stage in the development of both the Tempa Rossa and Val
d’Agri regions and at a point when there remains significant scope to unlock
value through application of Shell’s technology and development experience;




* In Brazil, Enterprise’s development operatorship builds on Shell’s existing
commitment to this key region and enhances Shell’s holdings in high-potential
deepwater blocks;

e In Ireland, Corrib provides Shell with an operated gas supply position which
leaves it well placed to become a key supplier into the growing Irish gas market;

e And, finally, in both the Gulf of Mexico and in Morocco, Enterprise’s assets
represent attractive additions to existing Shell deepwater positions that can be
easily integrated and offer some attractive exploration potential. Yesterday’s
announcement by ChevronTexaco of the results of the Tahiti #1 well is

particularly encouraging for the potential of Enterprise’s Gulf of Mexico
acreage.

The Directors of the Offeror estimate that the successful integration of Enterprise
with Shell’s existing operations will result in synergies of $300 million per year
through a combination of operational efficiencies and cost reductions ($150 million),
a disciplined choice of exploration prospects ($120 million) and capital expenditure
savings ($30 million). '

Based on Shell’s conservative reference conditions (including $16/bbl Brent), the
Directors of the Offeror believe that the acquisition of Enterprise will be .
significantly accretive to cash flow from 2003. At the average oil price seen to date

this year ($21/bbl Brent), and after annual amortisation of the acquisition premium,

the acquisition is earnings accretive from 2003. At reference conditions and before

premium amortisation, the acquisition is accretive to earnings from 2003; after

premium amortisation the acquisition is mildly dilutive - less than 2 per cent. - to
earnings. ** -

Group ROACE will be within the targeted 13 to 15 per cent. range at reference
conditions and (after inclusion of Pennzoil Quaker State) gearing is expected to be in
the range 20 to 30 per cent.

** This statement should not be interpreted to mean that future earnings per share or cashflow of
Royal Dutch or Shell Transport and Trading following the acquisition of Enterprise will necessarily
- match or exceed historical earnings per share or cashflow of Royal Dutch or Shell Transpoit and

Trading.
The Loan Note Alternative

Enterprise Shareholders, other than certain overseas shareholders, who validly
accept the Offer will be able to elect to receive Loan Notes, guaranteed by The Shell
Petroleum Company Limited as to payment of principal and interest, instead of some
or all of the cash consideration to which they would otherwise be entitled under the
Offer. The Loan Note Alternative will be made available on the following basis:

for every £1 of cash consideration  £1 nominal of Loan Notes

The issue of the Loan Notes will be conditional on the Offer becoming or being
declared wholly unconditional and valid elections having been received by such time
for at least £5 million in nominal value of Loan Notes. If insufficient elections are
received, Enterprise Shareholders electing for the Loan Note Alternative will instead
receive cash in accordance with the terms of the Offer.




The Loan Notes will be unsecured and will be issued credited as fully paid in
“amounts and integral multiples of £1 nominal value. Any fractional entitlements will
be disregarded and not paid. No application will be made for the Loan Notes to be
“issued or dealt in or on any stock exchange but the Loan Notes will be freely
transferable subject to certain restrictions to be set out in the instrument constxtutmg
~ the Loan Notes.

The Loan Notes will bear interest, payable in arrear, up to but excluding the date of
payment (less any applicable tax) in quarterly instalments on 31 March, 30 June, 30
September and 31 December in each year at a rate per annum determined by Shell
Resources as being equal to 0.5 per cent. below LIBOR for three month sterling
deposits. The first interest payment will be made on 30 June, 2002 in respect of the
period from and including the first date of issue of the Loan Notes up to and
including 30 June, 2002.

The Loan Notes will be redeemable in whole or in part (subject, in the case of any
redemption of part, to any conditions set out in the instrument constituting the Loan
Notes) for cash at par (together with accrued interest (after deduction of tax)) at the
option of the holder of the Loan Notes on 31 December, 2002 and on any subsequent
interest payment date.

On any interest payment date falling on or after 31 December, 2002, if 5 per cent. or
less in nominal value of the Loan Notes issued or £5 million or less in nominal value
of Loan Notes remains outstanding, Shell Resources shall have the right on giving to
the remaining holders of Loan Notes not less than 30 days' prior notice in writing to

redeem all (but not part only) of the cutstanding Loan Notes by payment of the
nominal amount thereof together with accrued interest (aftel deduction of tax) up to
but excluding the date of redemption.

Any Loan Notes not previously redeemed or purchased will be redeemed at their -
" principal amount on 30 June, 2007 together with accrued interest (after deduction of
tax) up to but excluding the date of redemption.

The Loan Note Alternative will remain open for acceptance as long as the Offer
remains open for acceptance.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been,
and will not be, registered under the United States Securities Act of 1933 (as
amended) or under any relevant securities laws of any state or other jurisdiction of
the United States or the relevant securities laws of Japan, nor have clearances been,
nor will they be, obtained from the securities commission or similar authority of any
province or territory of Canada and no prospectus has been or will be filed, or
registration made, under any securities law of any province or territory of Canada,
nor has a prospectus in relation to the Loan Notes been, nor will one be, lodged with
or registered by the Australian Securities and Investments Commission nor have any
steps been taken, nor will any steps be taken, to enable the Loan Notes to be offered
in compliance with applicable securities laws of Japan or the Netherlands.
Accordingly, unless an exemption under such Act or securities laws is available,
Loan Notes may not be offered, sold, re-sold or delivered, directly or indirectly, in,




into or from the United States, Australia, Canada, Japan, or the Netherlands or any
other jurisdiction in which an offer of Loan Notes would constitute a violation of
relevant laws or require registration thereof, or to or for the account or benefit of any
US Person or resident of Australia, Canada, Japan or the Netherlands.

Information on the Enterprise Group

Enterprise was formed in 1982 by the British Goverriment to hold the offshore oil
exploration and production interests of the British Gas Corporation and was
subsequently floated in 1984. Enterprise is one of the leading oil and gas companies
based in the UK, with average production in 2001 of 242,796 boepd. The company
has 41 producing fields across the globe, including significant operations in the UK
(where it operates the Nelson, Pierce and Cook fields), Norway, Italy, Brazil and the
Gulf of Mexico. As at 31 December, 2001, Enterprise had estimated proven and
probable reserves of 1,487 mmboe. .

For the year ended 31 December, 2001, Enterprise reported total operating profit of
£660.6 million (2000: £1,096.3 million) and a profit on ordinary activities before
taxation of £667.8 million (2000: £1,059.3 million). Shareholders" funds as at 31
. December, 2001 were £1,243.0 million (31 December, 2000 (as restated): £1,098.1

million).
Information on the Royal Dutch/Shell Group

Royal Dutch and Shell Transport and Trading derive the whole of their respective
incomes, except for the interest income on cash balances or short-term investments,
from their interests in the companies known collectively as the Royal Dutch/Shell
Group of Companies. This Group grew out of an alliance made in 1907 between
Royal Dutch and Shell Transport and Trading by which the two companies agreed to
merge their interests on a 60:40 basis while remaining separate and distinct entities.
The shares of Royal Dutch and Shell Transport and Trading are between them listed
and traded on nine stock exchanges including Amsterdam, London and New York.

The Royal Dutch/Shell Group of Companies is a diverse group of energy companies
with operations in more than 135 countries and employing approximately 90,000
staff. The Group's businesses include oil and gas exploration and production; power
generation; manufacturing, marketing and shipping of oil products and chemicals
and renewable energy projects including wind and solar power.

For the year ended 31 December, 2001, the Royal Dutch/Shell Group of Companies
reported total operating profit of $20 billion (2000: $24.5 billion) and income before
taxation of $19.9 billion (2000: $24 billion). Royal Dutch and Shell Transport and
Trading’s combined interests in Group net assets as at 31 Decembex 2001 were
$56.2 billion (2000: $57.1 billion).

Directors and employces
‘Shell believes that Enterprise Group's employees and assets complement Shell’s

existing portfolio, whilst recognising that some overlap exists (mainly in the UK).
The Board of the Offeror has given assurances to Enterprise that the employment
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11.
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rights of Enterprise Group's employees, including pension entitlements, will be fully
safeguarded.

Enterprise Group Share Option Schemes

" The Offer will extend to any Enterprise Shares which are unconditionally allotted or

issued while the Offer remains open for acceptance (or during such earlier period as
the Offeror may, subject to the City Code, decide), including any Enterprise Shares
which are delivered, allotted or issued as a result of the exercise of options granted
under the Enterprise Group Share Option Schemes. -

In the event that the Offer becomes or is declared unconditional in all respects, the
Offeror will write to participants in the Enterprise Group Share Option Schemes, to
inform them of the effect of the Offer on their rights under the Enterprise Group
Share Option Schemes and to set out appropriate proposals, including cash
cancellation, to be made to the holders of options not exercised prior to that date.

Disclosure of interests in Enterprise

Neither the Offeror nor any of the Directors of the Offeror nor, so far as the
Directors of the Offeror are aware, any party acting in concert with the Offeror,
owns or controls any Enterprise Shares or holds any options to purchase Enterprise
Shares or has entered into any derivative transaction referenced to securities of
Enterprise which remains outstanding. In view of the requirement for confidentiality,
the Offeror has not made enquiries at this stage in this respect of certain persons who
may be deemed by the City Code to be acting in concert with it for the purposes of
the Offer.

Compulsory acquisition, de-listing and cancellation of trading

If the Offeror receives acceptances under the Offer in respect of, and/or otherwise

" acquires, an aggregate of 90 per cent. or more of the Enterprise Shares to which the

Offer relates, the Offeror intends to exercise its rights pursuant to the provisions of
sections 428 to 430F of the Act to compulsorily acquire the remaining Enterprise

‘Shares to which the Offer relates.

Once the Offer becomes or is declared unconditional in all respects, the Offeror
intends to procure the making of an application by Enterprise to the UKLA for the
cancellation of the listing of Enterprise Shares on the Official List and to the London
Stock Exchange for the cancellation of trading of Enterprise Shares. It is anticipated
that such cancellations will take effect no earlier than 20 business days after the date
on which the Offer becomes or is declared unconditional in all respects. Such

~cancellation of listing and trading would significantly reduce the hqmdlty and

marketability of Enterprise shares not assented to the Offer.

General

The formal Offer Document setting out the details of the Offer will be posted to
Enterprise Shareholders and (for information only) to participants in the Enterprise
Group Share Option Schemes as soon as is practicable. The conditions and certain .




further terms of the Offer are set out in Appendix I and will be set out in full in the
Offer Document and Form of Acceptance.

The availability of the Offer (including the Loan Note Alternative) to persons not
resident in the United Kingdom may be affected by the laws of the relevant
jurisdiction. In particular, as described in Appendix I, the Offer will not be made
directly or indirectly into the United States, Australia, Canada or Japan. Persons
who are not resident in the United Kingdom should inform themselves of, and
observe, any applicable requirements. Further details in relation to overseas
shareholders will be contained in the Offer Document.

The sources and bases for certain information contained in this announcement and
the definitions of certain expressions used in this announcement are set out in
Appendices II and III respectively. ‘

Save for the disclosure of interests in paragraph 10 above, neither the Offeror nor, so
far as the Directors of the Offeror are aware, any person acting in concert with it
owns or controls any Enterprise Shares or any securities convertible or exchangeable
into Enterprise Shares or any rights to subscribe for or purchase, or options
(including traded options) in respect of, or derivatives referenced to, any such shares

~ (“Relevant Enterprise Securities”) nor does any such person have any arrangement
in relation to Relevant Enterprise Securities. For these purposes, “arrangement”

“includes any indemnity or option arrangement, any agreement or understanding,
formal or informal, of whatever nature, relating to. Relevant Enterprise Securities
which may be an inducement to deal or refrain from dealing in such securities. In
view of the requirement for confidentiality, the Offeror has not made enquiries at
this stage in this respect of certain persons who may be deemed by the City Code to
be acting in concert with it for the purposes of the Offer.

Enquiries:

Shell Investor Relations

London : . Simon Henry +44 (0)20 7934 3855
Mike Harrop +44 (0)20.7934 6287

The Hague: Bart van der Steenstraten +31(0)70 377 3996

‘Shell Media Relations «

London : ~ Mary Jo Jacobi +44 (0)20 7934 5522
James Herbert +44 (0)20 7934 2713

The Hague: ©~ Herman Kievits : - +31(0)70 377 8750

Schroder Salomon Smith Barney - +44 (0)20 7986 4000

(financial adviser and broker to Shell Resources)
David Challen '

David Wormsley

Julian Mylchreest

Corporate Broking:
Richard Wyatt
David James




Enterprise

Sam Laidlaw +44 (0)20 7925 4199
Andrew Shilston +44 (0)20 7925 4476
Peter Reilly, Head of Investor Relations : +44 (0)20 7925 4229
Patrick d’Ancona, Head of Public Relations ' +44 (0)20 7925 4143
‘Rothschild 444 (0)20 7280 5000

(financial adviser to Enterprise)
Nicholas Wrigley
Richard Noble

Morgan Stanley +44 (0)20 7425 5000
(financial adviser to Enterprise) ' '
Piers de Montfort

Robert Maguire

Cazenove & Co | +44 (0)20 7588 2828
(broker to Enterprise)

David Mayhew

Hoare Govett | | 444 (0)20 7678 8000
(broker to Enterprise) : .
Peter Meinertzhagen

* The companies in which Royal Dutch and Shell Transpert and Trading directly or indirectly own investments
are separate and distinct entities but the collective terms “Group”, “Shel” and “Royal Dutch/Shell Group of
Companies” are sometimes used for convenience in this announcement in contexts where reference is made to
the companies of the Royal Dutch/Shell Group in general. These expressions are also used where no useful
purpose is served by identifying the particular company or companies.

Salomon Brothers International Limited (trading as Schroder Salomon Smith Barney), which is regulated in the
United Kingdom by The Financial Services Authority- Limited, is acting exclusively for Shell Resources and no
one else in connection with the Offer and will not be responsible to anyone other than Shell Resources -for
providing the protections afforded to its clients nor for providing advice in refation to the Offer. Salomon Smith
Barney is a service mark of Salomon Smith Barney Inc. Schroder is a trademark of Schroders Holdings plc and
is used under: licence by Salomon Brothers International Limited. ‘ '

Rothschild, which is regulated in the United Kingdom by The Financial Services Authority Limited, is acting
~exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to anyone
other than Enterprise for providing the protections afforded to its clients or for providing advice in relation to
the Offer. ‘

Morgan Stanley, which is regulated in the United Kingdom by The Financial Services Authority Limited, is
acting exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to
anyone other than Enterprise for providing the protections afforded to its clients or for providing advice in
relation to the Offer.

The Offer will not be made, directly or indirectly, in or into or by the use of the mails of or by any means or
instrumentality (including, without limitation, facsimile transmission, telex, telephone or intemnet) of interstate
or foreign commerce of, or any facilities of a national securities exchange of, the United States, or in or into
Australia, Canada or Japan. Accordingly, copies of this announcement are not being, and must not be, mailed or
otherwise distributed or sent in or inteo or from the United States, Australia, Canada or Japan. Persons receiving
this announcement (including without limitation custodians, nominees and trustees) must not distribute or send
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it in, into or from the United States, Australia, Canada or Japan. Doing so may invalidate any purported
acceptance.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will not be, registered
under the United States Securities Act of 1933 (as amended) or under any relevant securities laws of any state or
other jurisdiction of the United States or the relevant securities laws of Japan, nor have clearances been, nor will
they be, obtained from the securities commission or similar authority of any province or territory of Canada and
no prospectus has been or will be filed, or registration made, under any securities law of any province or
territory of Canada, nor has a prospectus in relation to the Loan Notes been, nor will one be, lodged with or
registered by the Australian Securities and Investments Commission nor have any steps been taken, nor will any
steps be taken, to enable the Loan Notes to be offered in compliance with applicable securities laws of Japan or
the Netherlands. Accordingly, unless.an exemption under such Act or securities Jaws is available, Loan Notes
may not be offered, sold, re-sold or delivered, directly or indirectly, in, into or from the United States, Australia,
Canada, Japan or the Netherlands or any other jurisdiction in which an offer of Loan Notes would constitute (or .
result in the Offer constituting) a violation of relevant laws or require registration thereof, or to or for the
account or benefit of any US Person or resident of Australia, Canada, Japan or the Netherlands. '

The availability of the Offer and/or the Loan Note Alternative to Enterprise Shareholders who are not resident in
the United Kingdom may be affected by the laws of the relevant jurisdictions, Enterprise Shareholders who are
not so resident should inform themselves about and observe such applicable requirements.

The full terms and conditions of the Offer (including details of how the Offer may be accepted) will be set out in
the Offer Document and the Form of Acceptance accompanying the Offer.Document. Enterprise Shareholders
-who accept the Offer may only rely on the Offer Document and the Form of Acceptance for all the terms and
conditions of the Offer. In deciding whether or not to accept the Offer in respect of their Enterprise Shares,
Enterprise Shareholders should rely only on the information contained, and procedures described, in the Offer
Document and Form of Acceptance.

Enterprise Shareholders are strongly advised to read the Offer Document when it is available because it will
contain important information. ‘ : .
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APPENDIX I
Appendix I

Conditions and certain further terms of the Offer

The Offer, which will be made by Schroder Salomon Smith Barney'on'behalf of the Offeror,
“will comply with the rules and regulations of the Financial Services Authority Limited, the
London Stock Exchange and the City Code

Part A:

Conditions of the Offer

The Offer will be subject tb the following conditions:

(&)

(b)

valid acceptances being received (and not, where permitted, withdrawn) by not later
than 3.00 p.m. (London time) on the day that is 21 days after the date of the Offer
document (or such later time(s) and/or date(s) as the Offeror may, with the consent of
the Panel or in accordance with the City Code, decide) in respect of not less than 90
per cent. (or such lower percentage as the Offeror may decide) in nominal value of the
Enterprise Shares to which the Offer relates, provided that this condition shall not be
satisfied unless members of the Royal Dutch/Shell Group of Companies, Royal Dutch
and/or Shell Transport and Trading shall have acquired or agreed to acquire, whether
pursuant to the Offer or otherwise, shares in Enterprise carrying in aggregate more
than 50 per cent. of the voting rights then normally exercisable at general meetings of
Enterprise including for this purpose (to the extent, if any, required by the Panel) any
such voting rights attaching to any Enterprise Shares that are unconditionally allotted
or issued before the Offer becomes or is declared unconditional as to acceptances,
whether pursuant to the exercise of any outstanding subscription or conversion rights
or otherwise. For the pulposes of this condition: '

(1) shares which have been unconditionally allotted but not issued shall be
deemed to carry the voting rights they will carry on being entered into the
register ofmembels of Enterprise;

(ii)  the expression “Enterprise Shares to which the Offer relates” shall be
construed in accordance with sections 428 to 430F of the Act;

insofar as the Offer constitutes a concentration with a Community dimension within
the scope of Council Regulation (EEC) 4064/89 (as amended) (the “Regulation”):

(i) - the European Commission indicating, in terms satisfactory to the Offeror
(acting reasonably), that it does not intend to initiate proceedings under Article
6(1)(c) of the Regulation in respect of the proposed acquisition of Enterprise
(or any part thereof) by the Offeror;

(i) in the event that a request under Article 9(2) of the Regulation has been made
by a European Union or EFTA Member State other than the United Kingdom,
the European Commission indicating, in terms satisfactory to the Offeror
(acting reasonably), that it does not intend to refer the proposed acquisition of
Enterprise by the Offeror or any aspect of such proposed acquisition, to a

15




()

v(d)'

competent authority of that Member State in accordance with Article 9(3) of
the Regulation;

(iii)  in the event that a request under Article 9(2) of the Regulation has been made
by the United Kingdom and the European Commission has, in accordance
with Article 9(3) of the Regulation, referred the whole or part of the proposed
acquisition of Enterprise by the Offeror to the United Kingdom for
consideration under the Fair Trading Act 1973 (as amended), (I) the Office of
Fair Trading in the United Kingdom indicating, in terms satisfactory to the
Offeror (acting reasonably), that it is not the intention of the Secretary of State .
for Trade and Industry to refer the proposed acquisition of Enterprise by the
Offeror, or any matter arising therefrom or related thereto, to the Competition
Commission or (II) the Secretary of State for Trade and Industry accepting an
undertaking or undertakings in terms satisfactory to the Offeror (acting
reasonably) pursuant to section 75G of the Fair Trading Act 1973 (as
amended) instead of referring the proposed acquisition of Enterprise by the
Offeror, or any matter arising therefrom or related thereto, to the Competition
Commission; and

(iv)  no indication having been made that a European Union or EFTA Member

\ State may take appropriate measures to protect Jegitimate interests pursuant to
Article 21(3) of the Regulation in relation to the proposed acquisition of
Enterprise by the Offeror or any aspect of such acquisition or in the event that
any Member State takes such measures, receipt of confirmation from such
Member State that the acquisition may proceed, in terms satisfactory to the
Offeror;

all necessary filings having been made and all or any appropriate waiting periods under
the United States Hart-Scott-Rodino Anti-trust Improvements Act of 1976 (as
amended) and the regulations made thereunder having expired, lapsed or been
terminated as appropriate in each case in respect of the Offer and the proposed -
acquisition of any shares in, or control of, Enterprise by the Offeror; ‘

except as disclosed to the Offeror or persons on behalf of the Offeror prior to the date
hereof, there being no provision of any agreement, arrangement, licence, ‘permit or

"other material instrument to which any member of the wider Enterprise Group is a

party or by or to which any such member or any of its assets may be bound, entitled or
subject, which in consequence of the Offer or the proposed acquisition of any shares-or
other securities in Enterprise or because of a change in the control or management of
Enterprise or otherwise, is likely to, to an extent which is material in the context of the
wider Enterprise Group taken as a whole, result in: :

(i) any moneys borrowed by, or any other indebtedness (actual or contingent) of,
“or grant available to, any such member, being or becoming repayable or
capable of being declared repayable immediately or earlier than their or its
stated maturity date or repayment date or the ability of any such member to
borrow moneys or incur any indebtedness being withdrawn or inhibited or
being capable of becoming or being withdrawn or inhibited;
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(il any such agreement, arrangement, licence, permit or instrument or the rights,

 liabilities, obligations or interests of any such member thereunder being

terminated or adversely modified or affected or any obligation or liability
arising or any adverse action being taken or arising thereunder;

(iii)  any material assets or interests of any such member being or falling to be
disposed of or charged or any right arising under which any such material
asset or interest could be required to be disposed of or charged;

(iv)  the creation or enforcement of any mortgage, charge or other security interest
over the whole or any material part of the business, property or assets of any
such member; :

W) the rights, liabilities, obligations or interests of any such member in, or the
business of any such member with, any person, firm or body (or any
agreement or arrangements relating to any such mtelest or business) bemg
terminated or adversely modified or affected;

_ (\_fi) the financial or trading position of any such member being prejudiced or

adversely affected;

(vii) any such ‘member ceasing to be able to carry on business under any name
under which it presently does so; or

(viii) the creation of any liability, actual or contingent, by any such member,

and, except as disclosed to the Offeror or persons on behalf of the Offeror prior to the
date hereof, no event having occurred which, under any provision of any agreement,
licence, permit or other instrument or arrangement to which any member of the wider
- Enterprise Group is a party or by or to which any such member or any of its assets
may be bound, entitled or subject, is likely to, to an extent which is material in the
context of the wider Enterprise Group taken as a whole, result in any of the events or
circumstances as are referred to in sub-paragraphs (i) to (viii) of this paragraph (d);

without prejudice to paragraph (d) above, the Secretary of State for Trade and Industry
not having indicated an intention to revoke or recommend the revocation of any
exploration or production licence held by Enterprise on 2 April, 2002 following the
implementation of the Offer;

no government or governmental, quasi-governmental, supranational, statutory,
regulatory, environmental or investigative body, court, trade agency, association,
institution, body corporate or any other body, entity or person whatsoever in any

~ jurisdiction (each a “Third Party”) having decided to take, institute, or implement, or

threatened any material action, proceeding, suit, investigation, enquiry or reference, or
enacted, made or proposed any material statute, regulation, decision or order, or having
taken any other steps which would or might:

@ require, prevent or, to an extent that is material in the context of the Offer,

delay any material divestiture, or alter the terms envisaged for any proposed
material divestiture by any member of the wider Royal Dutch/Shell Group or
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(i)

(iii)

(iv)

)

(vi)

(vii)

any member of the wider Enterprise Group of all or any material portion of

their respective businesses, assets or property or impose any limitation on the

ability of any of them to conduct their respective businesses (or any of them) -
or to own any of their respective material assets or properties or a material part

thereof;,

require, prevent or delay the divestiture by any member of the wider Royal
Dutcly/Shell Group of any shares or other securities in Enterprise that are
material in the context of the wider Enterprise Group taken as a whole,

impose any material limitation on, or result in a delay in, the ability of any
member of the wider Royal Dutch/Shell Group directly or indirectly to acquire
or to hold or to exercise effectively any rights of ownership in respect of
shares or loans or securities convertible into shares or any other securities (or
the equivalent) in any member of the wider Enterprise Group or the wider
Royal DutclyShell Group or to exercise management control over any such
member that is material in the context of such wider Group taken as a whole;

otherwise adversely affect the business, assets, profits of any member of the
Royal Dutch/Shell Group or of any member of the Enterprise Group to.an
extent that is material in the context of such Group taken as a whole;

make the Offer or its implementation or the acquisition or proposed
acquisition by any member of the wider Royal Dutch/Shell Group of any
shares or other securities in, or control of Enterprise void, -illegal, and/or
unenforceable under the laws of any jurisdiction, or otherwise, directly or

indirectly, restrain, restrict, prohibit, delay or otherwise interfere with the

same, or impose additional conditions or obligations with respect thereto, or
otherwise challenge or interfere therewith to an extent that is material in the
context of such wider Group taken as a whole;

require any member of the wider Royal Dutcl/Shell Group or the wider
Enterprise Group to offer to acquire any shares or other securities (or the
equivalent) or interest in any member of the wider Enterprise Group or the
wider Royal Dutch/Shell Group owned by any Third Party to an extent that is
material in the context of such wider G1oup taken as a whole; or

impose any limitation on the ability of any member of the. wider Enterprise
Group to integrate its business, or any part of it, with the businesses of any other
members of the wider Enterprise Group to an extent that is material in the
context of such Group taken as a whole or the wider Royal Dutch/Shell Group
to an extent that is material in the context of such wider Group taken as a whole, .

and all applicable waiting and other time periods during which any such Third Party
could institute, implement or threaten any such action, proceeding, suit, investigation,
enquiry or reference or any other step under the laws of any jurisdiction in respect of
the Offer or the acquisition or proposed acquisition of any Enterprise Shares having
expired, lapsed or been terminated,;




@

(h)

all necessary filings or applications having been made in connection with the Offer and
all statutory or regulatory obligations that are material in the context of the Offer in
any material jurisdiction having been complied with in connection with the Offer or
the acquisition by any member of the wider Royal Dutch/Shell Group of any shares or
other securities 1n, or control of, Enterprise and all material authorisations, orders,
recognitions, grants, consents, licences, confirmations, clearances, permissions and
approvals which are necessary or which are reasonably considered to be appropriate by
the Offeror or any member of the wider Royal Dutcl/Shell Group for or in respect of
the Offer or the proposed acquisition of any shares or other securities in, or control of,
Enterprise by any member of the wider Royal Dutch/Shell Group having been obtained

in terms and in a form satisfactory to the Offeror (acting reasonably) from all

appropriate Third Parties or persons with whom any member of the wider Enterprise
Group has entered into contractual arrangements that are material in the context of the
wider Enterprise Group taken as a whole and all such authorisations, . orders,
recognitions, grants, consents, licences, confirmations, clearances, permissions and
approvals together with all material authorisations, orders, recognitions, grants,
licences, confirmations, clearances, permissions and approvals necessary or
appropriate to carry on the business of any member of the wider Enterprise Group
remaining in full force and effect and all filings necessary for such purpose having
been made and there being no notice or intimation of any intention to revoke or not to
renew any of the same at the time at which the Offer becomes otherwise unconditional
and all necessary statutory or regulatory obligations in any jurisdiction having been

complied with;

except as publicly announced by a member of the Enterprise Group prior to the date of
this announcement, or except as disclosed to the Offeror or persons on behalf of the
Offeror prior to the date hereof, no member of the wider Enterprise Group having since
31 December, 2000: '

(1) save for Enterprise Shares issued pursuant to the exercise of options granted
under the Enterprise Group Share Option Schemes, issued, authorised or
proposed the issue of additional shares of any class;:

(1) save for the grant of options under the Enterprise Group. Share Option
Schemes, issued or agreed to issue, authorised or proposed the issue of
securities convertible into shares of any class or rights, warrants or options to
subscribe for, or acquire, any such shares or convertible securities other than to
Enterprise or a wholly-owned subsidiary of Enterprise;

(iii)  recommended, declared, paid or made or proposed to recommend, declare, pay
or make any bonus, dividend or other distribution other than to Enterprise or a
wholly-owned subsidiary of Enterprise whether payable in cash or otherwise;

(iv)  merged with or demerged any body corporate or acquired or disposed of or
transferred, mortgaged or charged or created any security interest over any
asset or any right, title or interest in any asset (including shares and trade
investments) or authorised or proposed or announced any intention to propose
any merger, demerger, acquisition or disposal, transfer, mortgage, charge or
security interest, such merger, demerger, acquisition, disposal, transfer,




™)

(vi)

(vid) |

(viii)

(ix)

)

(xi)

(xii)

(xiii)

mortgage, charge or security interest being material in the context of the wider
Enterprise Group taken as a whole;

made or authorised or proposed or announced an intention to propose any
change in its loan capital that is material in the context of the wider Enterprise
Group taken as a whole;

issued, authorised or proposed the issue of any debentures or save in the
ordinary course of business incurred or increased any indebtedness or become
subject to any contingent liability and such indebtedness or liability being
material in the context of the wider Enterprise Group taken as a whole; |

purchased, redeemed or repaid or announced any proposal to purchase, redeem
or repay any of its own shares or other securities or reduced or save in respect
to the matters mentioned in sub-paragraph (i) above made any other change to
any part of its share capital; '

implemented, or authorised or proposed its intention to implement, any
material reconstruction, amalgamation, scheme, commitment or other material

transaction or arrangement (other than in the ordinary course of business) or

entered into or changed the terms of any contract with any director or senior
executive; . :

entered into or varied or authorised, proposed or announced its intention to
entel into or vary any contract, transaction or commitment (whether in respect
of capital expenditure or otherwise) which is of a long term, unusually onerous
or of an unusual nature or magnitude or which is or could be restrictive on the
businesses of any member of the wider Enterprise Group or the wider Royal
Dutch/Shell Group or which involves or could involve an obligation of such a
nature or magnitude or which is other than in the ordinary course of business
in either case which is material in the context of such wider Group taken as a
whole; -

taken any corporate action or had any legal proceedings started or threatened
against it for its winding-up, dissolution or reorganisation or for the
appointment of a receiver, administrative receiver, administrator, trustee or
similar officer of all or any of its assets or revenues or any analogous
proceedings in any jurisdiction or had any such person appointed which is
material in the context of the wider Enterprise Group taken as a whole,

entered into any contract, transaction or arrangement which would be
restrictive on the business of any member of the wider Enterprise Group or the
wider Royal Dutch/Shell Group which is material in the context of such wider
Group taken as a whole;

waived or compromised any claim otherwise than of an immaterial amount in
the context of the wider Enterprise Group taken as a whole; or

entered into any contract, commitment, arrangement or agreement or passed
any resolution or made any offer (which remains open for acceptance) with
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respect to or to propose to, effect any of the transactions, matters or events
referred to in this condition;,

except as publicly announced by Enterprise prior to the date of this announcement, or
except as disclosed to the Offeror or persons on behalf of the Offeror prior to the date
hereof; since 31 December, 2000:

(1)

(i)

(iii)

(1v)

"no material adverse change or deterioration having occurred in the business,

assets, .financial or trading position. or profits or prospects of any member of
the wider Enterprise Group which is material in the context of the wider
Enterprise Group;

no material litigation, arbitration proceedings, prosecution or other material
legal proceedings to which any member of the wider Enterprise Group is or
may become a party (whether as a plaintiff, defendant or otherwise) that is
material in the context of the wider Enterprise Group taken as a whole and no
investigation by any Third Party against or in respect of any member of the
wider Enterprise Group having been instituted, announced or threatened by or
against or remaining outstanding in respect of any member of the wider
Enterprise Group that is matenal in the context of the wider Entelprlse Group
taken as a whole;

- no contingent or other liability relating to any member of the wider Enterprise

Group having arisen or become apparent to the Offeror which can reasonably
be expected to be material in the context of the wider Enterprise Group taken
as a whole; and

no steps having been taken which are likely to result in the withdrawal,
cancellation, termination or material modification of any licence held by any
member of the wider Enterprise Group that is material in the context of the
wider Enterprise Group taken as a whole;

except as disclosed to the Offeror or persons on behalf of the Offeror prior to the date
hereof, the Offeror not having discovered:

(1)

(i)

that any financial, business or other information concerning the wider
Enterprise Group as contained in the information publicly disclosed at any
time. by or on behalf of any member of the wider Enterprise Group is
misleading, contains a misrepresentation of fact or omits to state a fact.
necessary to make that information not misleading in any such case to an
extent that is material in the context of the wider Enterprise Group taken as a
whole and has not been corrected prior to the date hereof; or -

that any member of the wider Enterprise Group or any partnership, company
or other entity in which any member of the wider Enterprise Group has a
significant economic interest and which is not a subsidiary undertaking of
Enterprise is subject to any liability (contingent or otherwise) which is not
adequately disclosed in the annual report and accounts of Enterprise for the
year ended 31 December, 2000 and/or the preliminary report for the year
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ended 31 December, 2001 that is material in the context of the wider
Enterprise Group taken as a whole; and

(k) the Offeror not having discovered that, except as disclosed or publicly announced to
the Offeror or persons on behalf of the Offeror prior to the date hereof:

(i) . any past or present member of the Enterprise Group has failed to comply with
any and/or all applicable legislation or regulation of any jurisdiction with
regard to the disposal, spillage, release, discharge, leak or emission of any
waste or hazardous substance or any -substance likely to impair the
environment or harm human health or animal health or otherwise relating to
environmental matters, or that there has otherwise been any such disposal,
spillage, release, discharge, leak or emission (whether or not the same
constituted a non-compliance by any person with ‘any such legislation or
regulations, and wherever the same may have taken place) any of which
disposal, spillage, release, discharge, leak or emission would be likely to give
rise to any liability (actual or contingent) on the part of any member of the
Enterprise Group that is material in the context of the Enterprise Group taken
as a whole; or ‘ :

(ii)  there is, oris likely to be, for that or any other reason whatsoever, any liability -
- that is material in the context of the Enterprise Group taken as a whole (actual
or contingent) of -any past or present member of the Enterprise Group to make:
good, repair, reinstate or clean up any property or any controlled waters now
or previously owned, occupied, operated or made use of or controlled by any
such past or present member of the Enterprise Group, under any environmental
legislation, regulation, notice, circular or order of any government,
governmental, quasi-governmental, state or local government, supranational,
statutory or other regulatory body, agency, court, association or any other -
person or body in any jurisdiction (other than pursuant to any licence or
concession to which such member is a party or is subject or pursuant to any
legislation relating to decommissioning or abandonment of infrastructure or
which requires the reinstatement of on-shore facilities to the extent that the
same has been properly provided for in the accounts of the Enterprise Group).

For the purposes of these conditions the “wider Enterprise Group” means Enterprise and its
subsidiary undertakings, associated undertakings and any other undertaking in which
Enterprise and/or such undertakings (aggregating their interests) have a significant interest
and the “wider Royal Dutch/Shell Group” means Royal Dutch N.V. and The Shell Transport
and Trading Company p.l.c. and their subsidiary undertakings, associated undertakings and
any other undertaking in which they and/or such undertakings (aggregating their interests)
have a significant interest and for these purposes “subsidiary undertaking”, “associated
undertaking” and “undertaking” have the meanings given by the Act, other than paragraph
20(1)(b) of Schedule 4A to the Act which shall be excluded for this purpose, and “significant
interest” means a direct or indirect interest in ten per cent. or more of the equity share capital
(as defined in the Act). |

The Offeror reserves the right to waive, in whole or in part, all or any of the above
conditions, except conditions (a), (b) and (c).
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Conditions (d) to (k) (inclusive) must be fulfilled or waived by midnight on the 21st day after
the later of the first closing date of the Offer and the date on which condition (a) is fulfilled
(or in each such case such later date as the Offeror may, with the consent of the Panel,
decide). The Offeror shall be under no obligation to waive or treat as satisfied any of the
conditions (d) to (k) (inclusive) by a date earlier than the latest date specified above for the
satisfaction thereof, notwithstanding that the other conditions of the Offer may at such earlier
date have been waived or fulfilled and that there are at such earlier date no circumstances
indicating that any of such conditions may not be capable of fulfilment. '

If the Offeror is required by the Panel to make an offer for Enterprise Shares undér the |
provisions of Rule 9 of the City Code, the Offeror may make such alterations to any of the
above conditions, as are necessary to comply with the provisions of that Rule.

The Offer will lapse if it is referred to a serious doubts investigation under Article 6(1)(c) of
Council Regulation (EEC) 4064/89 (as amended) or is referred to the Competition

Commission following a reference back by the European Commission to a competent

authority in the United Kingdom under Article 9 of Council Regulation (EEC) 4064/89 (as
amended) before 3.00 p.m. (London time) on the day following the day that is 21 days after

the date of the Offer document or the date on which the Offer becomes or is declared

unconditional as to acceptances, whichever is the later.

The Offer will be governed by English law and be subject to the jurisdiction of the English
courts, to the conditions and further terms set out below and to be set out in the formal Offer
Document and related Form of Acceptance.

Part B: Certain further terms of the Offer

The Offer will not be made, directly or indirectly, in or into or by the use of the mails of or by
any means or instrumentality (including, without limitation, facsimile transmission, telex,
telephone or internet) of interstate or foreign commerce of, or any facilities of a national
securities exchange of, the United States, or in or into' Australia, Canada or Japan.
Accordingly, copies of this announcement are not being, and must not be, mailed or
otherwise distributed or sent in or into or from the United States, Australia, Canada or Japan.
Persons receiving this announcement (including custodians, nominees and trustees) must not
distribute or send it in, into or from the United States, Australia, Canada or Japan. Doing so
may invalidate any purported acceptance.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will
not be, registered under the United States Securities Act of 1933 (as amended) or under any
relevant securities laws of any state or other jurisdiction of the United States, nor have
clearances been, nor will they be, obtained from the securities commission or similar
authority of any province or territory of Canada and no prospectus has been or will be filed,
or registration made, under any securities law of any province or territory of Canada, nor has
a prospectus in relation to the Loan Notes been, nor will one be, lodged with or registered by
the Australian Securities and Investments Commission nor have any steps been taken, nor
will any steps be taken, to enable the Loan Notes to be offered in compliance with applicable

securities laws of Japan or the Netherlands. Accordingly, unless an exemption under such
Act or securities Jaws is available, Loan Notes may not be offered, sold, re-sold or dehveled,
directly or indirectly, in, into or from the United States, Australia, Canada, Japan or the
Netherlands or any other jurisdiction in which an offer of Loan Notes would constitute (or
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result in the Offer constituting) a violation of relevant laws or require registration thereof, or
to or for the account or benefit of any US Person or resident of Australia, Canada, Japan or
the Netherlands.

The availability of the Offer and/or the Loan Note Alternative to Enterprise Shareholders
who are not resident in the United Kingdom may be affected by the laws of the relevant
jurisdictions. Enterprise Shareholders who are not so resident should inform themselves about

“and observe such applicable requirements. : ‘ ‘

The full terms and conditions of the Offer (including details of how the Offer may be
- accepted) will be set out in the Offer Document and the Form of Acceptance accompanying
the Offer Document. Enterprise Shareholders who accept the Offer may only rely on the
Offer Document and the Form of Acceptance for all the terms and conditions of the Offer. In
deciding whether or not to accept the Offer in respect of their Enterprise Shares, Enterprise
Shareholders should rely only on the information contained, and procedures described, in the
Offer Document and Form of Acceptance.

The Enterprise Shares which are the subject of the Offer will be acquired by the Offeror fully
paid and free from all liens, equities, charges, encumbrances, rights of pre-emption and other
third party rights and together with all rights now or hereafter attaching thereto, including the
right to all dividends and other distributions declared, paid or made on or after the date heleof
but subject to the terms of the immediately following paragraph.

Enterprise Shareholders on the register at the close of business on 15 February, 2002 will be

entitled to receive and retain the final dividend of 5.35 pence per share declared by Enterprise.
~on 5 February, 2002, which is to be paid on 31 May, 2002.

24




APPENDIX 11
SOURCES AND BASES OF INFORMATION
1. GENERAL |

Unless otherwise stated, (i) financial information relating to Enterprise has been extracted
from the relevant published audited Annual Report and Accounts of Enterprise and/or public
statements made by Enterprise; and (ii) financial information relating to Royal Dutch N.V.,
The Shell Transport and Trading Company plc. and the Royal Dutch/Shell Group of"
Companies has been extracted from the relevant published audited Annual Reports and
Financial Statements and/or from the quarterly statements of the Group and/or other public
statements made by the Group.

2. VALUE OF THE OFFER

The Offer values Enterprise at approximately £3.5 billion, based on the offer price for each
Enterprise Share of 725 pence and on 482,636,081 issued and to be issued Enterprise Shares
(as provided by Enterprise), and inclusive of net debt as at 31 December, 2001 of £0.8 billion,
values the Company at £4.3 billion. :

3. SHAREPRICES
The prices of shares on a particular date are derived from the closing middle market prices for

those shares from the London Stock Exchange Daily Official List for that date or have been
taken from Bloomberg. - ' '
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APPENDIX II1

DEFINITIONS

In this announcement, the following definitions apply, unless the context requires otherwise:

"Act" or the "Companies Act"

. "Australia”
"Board" or "Directors”

vablH
Ilboeﬂ
,”boepd”

"Canada"

"Closing Price"

”Cit); Code"

"Enterprise" _

"Enterprise Group"
"Enterprise Sﬁareholders"

"Enterprise Group Share  Option
Schemes"

"Enterprise Shares"

the Companies Act 1985, as amended

the Commonwealth of Australia, its states, territories
Orf possessions

the Board of Directors of Enterprise or Shell

Resources (as the case may be)
barrel

barrel of o1l equivalent

barrels of o1l equivalent per day

Canada, its possessions and territories and all areas

- subject to its jurisdiction or any political sub-division-

thereof

the closing middle market price of a Enterprise Share

as derived from SEDOL or Bloomberg

" the City Code on Takeovers and Mergers

Enterprise Qil ple

Enterprise and its subsidiaries

the holders of Eﬁterprise Shares

the Enterprise Group Elﬁployee Profit Sharing
Schemes, the  Enterprise Group Executive Share

Option Schemes, the Enterprise Group Sharesave
Schemes and the Enterprise -Group Long-term

Performance Related Share Schemes or, where the

context Lequlres each of them

the existing unconditionally allotted or issued and
fully paid ordinary shares of 25 pence each in the
capital of Enterprise and any further such shares
which are unconditionally allotted or issued prior to
the date on which the Offer closes (or such earlier

- date or dates, as the Offeror may, subject to the City

Code, decide)
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"Form of Acceptance"
) ”Japall”

"LIBOR"

"Loan Notes"

- "Loan Note Alternative"

"London Stock Exchange"
"mmboe"

"Morgan Stanley"

"the Netherlands"

"Offer"

"Offer Document"

"Official List"
"Panel" |

Hpoundsn or ll£v|

the form of acceptance, authority and election to
accompany the Offer Document

Japan, = its cities, prefectures, territories and
possessions

London Inter-bank Offered rate

the unsecured loan notes to be issued by Shell
Resources and guaranteed by The Shell Petroleum
Company Limited pursuant to the Loan Note
Alternative ' '

the alternative to be made available under the Offer
whereby Enterprise Shareholders (other than certain
overseas shareholders) who validly accept the Offer
may elect to receive Loan Notes instead of all or part
of the cash consideration to which they will otherwise
be entitled under the basic terms of the Offer ‘

London Stock Exchange plc

million barrels of oil equivalent

‘Morgan Stanley & Co Limited and/or any -of its

affiliates
the Kingdom of The Netherlands

the recommended offer to be made by Schroder
Salomon Smith Barney on behalf of Shell Resources
to acquire the whole of the issued and to be issued
share capital of Enterprise on the terms and subject to
the conditions to be set out in the Offer Document and
the Form of Acceptance, including, where the context
requires, any subsequent revision, - extension or
variation of such Offer

the formal document to be sent to Enterprise
Shareholders * (and, for information only, to
participants in the Enterprise Group Share Option
Schemes) in connection with and constituting the full
terms and conditions of the Offer

the Official List of the UKLA

the Panel on Takeovers and Mergers

UK pounds sterl.ing
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“Rothschiid” |
"Royal Dutch”
"Shell Resources” or "Offeror"
"Shell Transport ahd Tradiﬁg "

"Group", "Royal

Group", "Royal Dutcl/Shell Group

of Companies" or “Shell"

"Schroder Salomon Smith Bamney"

"SEDOL"

"subsidiary”, "subsidiary
undertaking”, "associated

undertaking" and "undertaking"

"UKLA"

Dutch/Shell

NM R(lathsc'hild and Sons Limited

Royal Dutch N.V.

Shell Resources P.L.C.

Thé Shell Transport and Trading Company ‘p.]‘c.

any company which is for the time being directly or
indirectly controlled by Royal Dutch N.V. and The
Shell Transport and Trading Company p.l.c. (the
“Parent Companies”) or either of them (but excluding
Royal Dutch N.V. and The Shell Transport and
Trading Company p.l.c.}. o

for this purpose:

(1) a company is directly controlled by the Parent
Companies or one of them if they beneficially hold or
it beneficially holds shares carrying the majority of
votes at a general meeting of the first mentioned
company; and

(i1) a company is indirectly controlled by the Parent
Company or Companies if a series of companies can
be specified beginning with the Parent Company or
Companies and ending with the particular company,
so related that each company of the series except

-either Parent Company is directly controlled by one or

more of the preceding companies in the series.

Salomon Brothers International Limited, trading as

Schroder Salomon Smith Barney. Salomon Smith
Barney is a service mark of Salomon Smith Barney
Inc. Schroder is a trademark of Schroders Holdings

ple and is used under licence by Salomon Brothers

International Limited
the London Stock Exchange Daily Official List

shall be construed in accordance with the Act (but for
this purpose ignoring paragraph 20(i)(b) of Schedule
4A of the Act) :

the UK Listing Authority, being the Financial
Services Authority Limited acting in its capacity. as
the competent authority for the purposes of the
Financial Services and Markets Act 2000
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"United Kingdom" or "UK"

"United States", "US" or "USA™

"US Person”

"US dollars” or $"

United Kingdom of Great Britain and Northern
Ireland

the United States of America, its territories and
possessions, any State of the United States of
America and the District of Columbla and all other
areas subject to its _]LlllSdlCthl‘l

as defined in Regulation S under the United States
Securities Act of 1933

United States dollars

All times referred to in this announcement are, unless othel\mse expressly stated, London

times.

TP003706063_2 doc
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> EMBARGOED UNTIL: 000THRS 1 MARCH 2002

NEW COUNTRY CHAIR FOR SHELL IN THE UK .

Shell announced today the appointment of Clive Mather as Country Chair for the United Kingdom,
succeeding Malcolm Brinded who is proposed to become a Group Managing Director of the Royal
Dutch/Shell Group of Companies.

In addition to fulfilling the role of the Country Chair, Mr Mather, 54, will continue with other Shell \L_M_
business interests, working with top management in the Corporate Centre of the Group.

Commenting on the appointment, the Royal Dutch/Shell Group’s Managing Director with responsibility
for Europe, Paul Skinner said: “I am delighted with this appointment. Clive will bring a wealth of
- expenence and ability to the role. The UK is one of the two “home” countries of the Royal Dutch/Shell

~Group and is host to a number of successful businesses that are central to the fortunes of the whole
Group. In the Shell structure, the role of the Country Chair is important. He or she ensures co-ordination
across the different lines of business, that those businesses act in accordance with our business principles

and that we play our full part in society.”

Shell’s activities in the UK include a major oil and gas exploration and production business in the North
Sea, refining and marketing of oil products, manufacture and distrbution of chemicals and marketing of

gas.

- Mr Mather said: “Our reputation 1s a crucial asset. As Country Chair of Shell in the UK I want to work
with all those, both inside Shell and externally, who have a stake in what we do. I want to make sure that,
backed by our business principles and commitment to sustainable development, we can operate
businesses here in the UK of which we can all be proud.”

Mr Mather joined Shell in 1969 after graduating from Oxford University. Following a number of
international postings he returned to the UK in 1984 as a retail manger and then went on to become
Director of Human Resources and Administration first for Shell South Africa and then for Shell UK.
Mr Mather has also been Director of the Shell Group’s International Directorate, providing advice on
country-specific issues affecting major investment decisions. Most recently Mr Mather was Chief
Executive of Shell Services International, which delivered IT and network services to Shell and external

customers worldwide.

Ends
ENQUIRIES: A
Shell International Media Relations +44 (0) 20 7934 3505/4323
Shell International Limited
. Shell Centre
Registered in England number 228931 london SE1 7NA

Registered cffice: Shell Centre London SET 7NA Internet http://www.shell.com




> FOR IMMEDIATE USE: 11 MARCH 2002

Issued in Oman on 10 March 2002

OMAN LNG AND SHELL SIGN FIVE YEAR GAS DEAL

Oman LNG LLC announced today (10 March) the signing of a Sale and Purchase Agreement (SPA) to
sell 0.7 mtpa Liquefied Natural Gas (LNG) over five years to Shell Western (Shell) to supply Shell’s |
downstream gas markets in Spain. This agreement is Oman LNG's fourth medium/long term SPA, the ‘\—
others comprising 4.1 mtpa to Kogas, 0.7 mtpa to Osaka Gas (both 25 years) and Dabhol Power (20

years).

Signing of the SPA took place under the patronage of His Excellency Salim bin Mohammed bin Shaban,
Under-Secretary at the Ministry of Oil & Gas and Chairman of Oman LNG, at the Ministry of Oil & Gas.
The agreement was signed by Dr Agnus Cassens, Oman LNG General Manager and Chief Executive and
John Crocker, General Manager of Shell Representative Office in Oman.

Mr Crocker said: “The agreement is significant as it is the first five-year deal that Shell has purchased.
Beginning this year, the LNG will be delivered to Spain by Shell-owned LING carriers, which Oman LNG
has an option to replace with its own ship from 2004 onwards.”

Dr Cassens explained that: “Ornginally our customers had been supplying their own ships for these long-
term contracts - KOGAS, Osaka and Dabhol being good examples - while we found an increasing need
to secure some shipping capacity ourselves. This also follows the aspiration of the Government of Oman

considering to build its own fleet of LNG ships to be provided to OLNG.

“The sale of all the LNG coupled with the rapid development of the project makes Oman LNG one of
the most successful gas ventures undertaken in recent years. This success is a tribute to the Government's
commitment, and its ability to create the kind of climiate needed to make a huge undertaking like this
succeeds. It is also due in no small part to the partnership that has developed between the Government
and the Company’s private shareholders,” said Dr. Cassens.

In October 1996 an SPA was signed with Korea Gas Corporation to supply 4.1 mullion tonnes per year
(mtpa) LNG for 25 years starting in Apnl 2000. Another SPA was signed in October 1998 with Osaka
Gas of Japan to supply 0.7 mtpa LNG for 25 years starting in November 2000. In December 1998 a SPA
was signed with Dabhol Power Company of India to supply 1.6 mtpa LNG for 20 years starting late 2001.
A SPA was signed in June 1999 with Total of France to sell approximately 130,000 tonnes of NGLs for
18 months, which was later extended.

More
Shell International Limited
Shell Centre
Registered in England number 228931 london SE1 7NA

Registered office: Shell Centre London SET 7NA » internet http://www.shell.com
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> FOR IMMEDIATE USE: 20 MARCH 2002

GOLDENEYE VENTURE AWARDS CONTRACTS

Shell UK. Limited, on behalf of co-venturers Esso Exploration and Production UK., Lasmo (TINS),
Paladin Expro Limited and Veba Oil & Gas UK, is delighted to confirm that the £13 million topsides
contract for the Goldeneye gas field in the outer Moray Firth will be awarded to UK fabricator SLP

Engineering Limited, of Lowestoft.

There was stiff competition for the award, with tenders invited from seven companies - four from the
UK and three from Europe. A Letter of Interim Agreement was sent on 15th March 2002 offering SLP

Engineering Limited an Interim Agreement to start work immediately, with the formal contract to follow.

Shell UK can also confirm that the largest part of the development, the onshore module construction and
terminal modifications at St Fergus, in the North-east of Scotland, will be awarded in the UK. There are
four tenders for this main Engineering Procurement and Construction (EPC) contract, all from UK

companies. It is likely the contract will be awarded in Apnl.

The £10 million contract for the jacket will be awarded to Aker Verdal AS in Norway. There were four
tenders submitted for the jacket, one from the UK and three from European yards. Again, competition
was fierce. A Letter of Interim Agreement was sent on 15th March 2002, offering Aker Verdal AS an

Interim Agreement to start work immediately with the formal contract to follow.

Energy Minister Brian Wilson and Tom Botts, Managing Director of Shell UK. Exploration and
Production (Shell Expro) formally announced the Goldeneye Venture on Wednesday 13* March 2002.
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P> FOR IMMEDIATE USE: 27 MARCH 2002

SHELL CONTRACTS LNG FOR PROPOSED NEW TERMINAL IN WEST MEXICO

Shell Gas & Power (Shell) today announced its intention to develop a new liquefied natural gas (LNG)
regasification terminal in Baja California, on the West Coast of Mexico. Shell has contracted the supply
of initially 7.5 million tonnes per'annum of LNG, to be sourced from projects in the Asia-Pacific region. |
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The terminal will have a send-out capacity of up to 1.3 billion cubic feet per day and is expected to come
onstream in 2006. Associated investment costs are estimated to be approximately $500 mullion. Shell

intends to market gas to power plants and other potential customers in Baja California, and to sell surplus

gas 1nto the Southern Californian market.

Shell Gas & Power Director Jon Chadwick, who met with the Baja California Governor Eugenid Elorduy
Woalther yesterday, said: “The development is significant in that it furnishes a supply of LNG to the new
terminal, providing Mexico a new supply of gas to meet the growing energy demands of North West
Mexico, whilst providing an outlet to market the surplus gas to the United States.”

Peter Kidd, Shell Mexico’s Country Chairman said: “We are delighted to be working with Mexico to
realise this important project, which will help stimulate the country’s economy by providing a reliable and
clean supply of natural gas. It is good news for Mexico and good news for the people of Baja, who will

reap the environmental rewards of access to cleaner energy. ”

Shell proposes to locate the terminal in Costa Azul, in the municipality of Ensenada. The company will
be holding comprehensive consultations with local communities and relevant autherities on the

environmental and social impact of the planned development.
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* PRESS RELEASE **

ROYAL DUTCH SHELL TO BECOME LUBES‘LEADER WITH PENNZOIL-
QUAKER STATE COMPANY ACQUISITION

HOUSTON, March 25, 2002—Shel! Qil Compahy, a wholly-owned member of the
Royal Dutch / Shell Group, and Pennzoil-Quaker State Company (NYSE: PZL)
today announced that they have entered into a definitive agreement under which
Shell Qil Company will acquire Pennzoil-Quaker State Company at a price of

$22.00 per share in cash.

Paul Skinner, Managing Director of the Royal Dutbh / SheH Group of Companies
and Chief Executive Officer of the Group's OiI.Products business said: “The
combination of Shell and Pennzoil-Quaker State Company, the largest
independent lubricants company in the world, wil ‘_m,‘ake Shell a leader in the US

and global lubricants market. lt,.also strengthens.ouf US Oil Products business.”

“This transaction, along with our-previously announced transactions in Germany
with RWE DEA and in the US regarding Texaco's former interests in Equilon and
Motiva, marks another important step in extending our sustained downstream

feadership outside the US into a glabal position.”

The proposed transaction, which was approved by the board of'directoré of
Pennzoil-Quaker State Company, represents a premium of approximately 42
percent over Pennzoil-Quaker State Company's closing market price of $15.49
per share on the New York Stock Exchange on March 22, 2002, The transaction
has a total equity value of approximately $1.8 billion. Shell Oil Company will also
assume Pennzoil-Quaker State Company's outsfa‘hding debt (Net book debt end
2001 = $1.1bln).




Under the transaction, Shell Oil Company will acquire Pennzoil-Quaker State |
Company through a cash merger.- Completion of the transaction is subject to
approval by Pennzoil-Quaker State Company stockholders and customary
reviews by regulatory agencies in the United States and other relevant
jurisdictions. It is expected that the transaction will be completed in the second
half of 2002 and be accretive to Shell's earnings and cash flow from the first full

year after completion.

Rob Routs, President and Chief Executive Officer of Shell Oil Products US said:
“The addition of Pennzoil® and Quaker State®, the number one and two brands in
the key US passenger car motor oil segment, will ultimately more than replace

our use of the Havoline® brand and complement Shell's brand strength in diesel

engine lubricants.” -

"Combining Shell's networks and infrastructure and Pennzoil-Quaker State

- Company’s leading motor oil brands and portfolio. of other businesses, such as its
_car care brands and its large network of over 2000 Jiffy Lube'® stores will be a

great strategic fit and will position.Shell as a leader in-the US lubricants and car

care business. Additionally, we expect pre-tax benefits from the transaction to

total approximately $140 million per annum by 2004. One-time transaction costs

and éosts to achieve these benefits are estimated to be $100 million.”

Jim Postl, Chief Executive Officer of the Pennzoil-Quaker State Company said,
"This is a unique opportunity to immediately increase the value of Pennzail- -
Quaker State for the benefit of all shareholders. Pennzoil-Quaker State will
benefit significantly from being a part of an enterprise with the geographic scope,
operational scale, breadth of products and services, and financial resources
necessary to compete in a consolidating industry. . This transaction makes the
combined Shell and Pennzoil-Quaker State Company a stronger competitor in

the lubricants and car care industry. | look forward to working closely with Shell |




to achieve the timely completion of this transaction and a smooth operational

integration."

Pennzoil-Quaker State Company will be integrated with the existing Shell Oit
Products US lubricants organization in the United States and will be based in the

Houston, Texas area.

Shell-Oil Products US is a leader in the marketing of fuels, lubricants, coolants,
services and solutions to consumer and business-to-business customers in
automotive, commercial and industrial sectors. Shell Oil Products US also
operates refineries and a pipeline and terminal-system and has a network of
nearly 9,000 branded gasoline stations in the Western US.ShelI Qil Products US
is also a 50% owner of Motiva Enterprises LLC, w.hicﬁ_ refines and markets

branded products through 13,000 stations in Eastern and Southern states.

Shell Oil Company is an affiliate of the Royal Dutch / Shell Group of Companies

(NYSE: RD). For more information, please visit www.shell.com.

Pennzoil-Quaker State Company is a leading worldwide automotive consumer
products company, marketing over 1,300 products with 20 leading brands in
more than 90 countries. The company markets Pennzoil and Quaker State brand
motor oils, the nu‘mber’ one and number.two selling motor oils in the United
States. Jiffy Lube®, a wholly owned subsidiary of Pennzoil-Quaker State

Company, is the world's largest fast-lube operator and franchiser.

Important Legal Information: Investors and security. holders are urged to read the
proxy statement regarding the proposed transaction when it becomes available because
it will contain important information. The proxy statement will be filed with the U.S.
Securities and Exchange Commission by Pennzoil-Quaker State Company and security
holders may obtain a free copy of theé proxy statement when it becomes available, and
other documents filed with the SEC by Pennzoil-Quaker State Company, atthe SEC's
web site at www.sec.gov. The proxy statement, and other documents filed with the SEC
by Pennzoil-Quaker State Company, may also be obtained for free by directing a
request to Pennzoil-Quaker State Company at 700 Milam, Houston, Texas, 77002.
Investors may obtain a detailed list of names, affiliations and interests of participants in




the solicitation of proxies of Pennzoil-Quaker State Company's stockholders to approve
the transaction at the following address: 700 Mitam, Houston, Texas, 77002.

This document has been approved solely for the purposes of section 21 Financial
Services and Markets Act 2000 by Salomon Brothers International Limited, trading as
Schroder Saloemon Smith Barney of Citigroup Centre, 33 Canada Square, Canary Wharf,
London E14 SLB. Schroder Salomon Smith Barney is acting for Shell Qil Company and
no one else in connection with the transaction and will: not be responsible to any other
person for providing the protections afforded to clients of Schroder Salomon Smith
Barney or for providing advice in relation to the transaction.

Caution Concerning Forwarding-Looking Statements: This press release contains
certain "forward-locking statements" within the meaning of the U.S. Private Securities
Litigation Reform Act of 1995. These statements are based on management's current
expectations and are naturally subject to uncertainty and changes in circumstances. .
Actual results may vary materially from the expectations contained herein. The forward-
looking statements contained herein include statements about the proposed transaction,
future financial and operating results and benefits of the pending merger. The following
factors, among others, could cause actual results to differ materially from those
described herein: failure to obtain certain reguiatory approvals; actions of the U.S,,
foreign and local governments; failure of the requisite number of Pennzoil-Quaker State
Company stockholders to approve the proposed transaction; the inability to successfully
integrate the businesses of Shell il Company and Pennzoil-Quaker State Company;
the costs related to the merger; the.inability to achieve cost-cutting synergies resulting
from the merger; changing consumer or marketplace trends; the general economic
environment; potential or actual litigation challenging the proposed transaction; and
other economic, business, competitive and/or regulatory factors affecting businesses
generally. More detailed information about certain risk factors is set forth in the Form
20-F filed by Royal Dutch Petroleum-Company and The Shell Transport and Trading
Company and the Form 10-K filed by Pennzoil-Quaker State Company, and other
documents filed with or furnished to the: SEC by Royal Dutch Petroleum Company and
The Shell Transport and Trading Company and Pennzoil-Quaker State Company. None
of Shell Oil Company, Royal Dutch Petroleum Company and The Shell Transport and
Trading Company and Pennzoil-Quaker State Company is under any obligation to (and

~ each expressly disclaims any such obligation to) update or aiter its forward-locking
statements whether as a result of new information, future events or otherwise.

R#E#
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NOTFOR RELEASE,AP‘UBLICATION OR DISTRIBUTION IN WHOLE OR IN
PART IN OR INTO THE UNITED STATES, AUSTRALIA, CANADA OR JAPAN

Recommended Cash Offer
by'S‘chroder Salomon Smith Ba‘rney
on behalf of | |
Shell Resources P\.L.C.

a wholly-owned member of the Royal Dutch/Shell
Group of Companies*

to acquire

Enterprise Oil plc

Summary

®  The Directors of Shell Resources and Enterprise announce that they have reached
agreement on the terms of a recommended cash offer of 725 pence per Enterprise Share
for the entire issued and to be issued share capital of Enterprise. This values the entire
issued and to be issued share capital of Enterprise at approximately £3.5 billion, and .
inclusive of net debt as at 31 December, 2001 of £0.8 billion, values the Company at
£4.3 billion. The Offer will include a Loan Note Alternative. The Loan Note
Alternative will not be available in certain overseas jurisdictions.

. Enterprise Shareholders on the register as at the close of business on 15 February, 2002
will be entitled to receive and retain the final dividend of 5.35 pence per share declared
by Enterprise on S February, 2002, which is to be paid on 31 May, 2002.

. The Offer price of 725 pence per Enterprise Share represents a premium of
approximately 15 per cent. to the Closing Price of 629 pence per Enterprise Share on 28
March, 2002, the last business day prior to the date of this announcement {(on the basis
set out in Appendix II). It represents a premium of 45 per cent. to the Closing Price of
500 pence per Enterprise Share on 7 January, 2002, the last business day prior to the
announcement by Enterprise of an unsolicited approach from a third party.

. The Enterprise Directors, who have been so advised by Rothschild and Morgan
Stanley, consider the terms of the Offer to be fair and reasonable and intend
unanimously to recommend Enterprise Shareholders to accept the Offer. In providing
advice to the Board of Enterprise, Rothschild and Morgan Stanley have taken account
of the commercial assessments of the Directors of Enterprise.




Commenting on the Offer, Walter van-de Vijver, Member of the Committee of Managing
Directors of the Royal Dutch/Shell Group of Companies, said today:

“This is an attractive deal that offers a strong complementary fit for Shell EP in the
UK North Sea and supports Shell’s commitment to Norwegian growth. Elsewhere
it prowdes us with an attractive growth opportumty in Italy and improves Shell’s
position in Brazil.

It gives us a great opportunity to demonstrate our competitive edge by applying our
cost leadership and technical expertise to deliver annual synergies of some $300
million. This transaction will add 6 per cent. to our hydrocarbon production, and
some 1.5 billion barrels of oil equivalent to our reserve base at a competmve”
acquisition cost.” :

Commenting on the Offer, Philip Watts, Chairman of the Committee of Managing Directors
of the Royal Dutch/Shell Group of Companies, said today: :

“We are delighted to have agreed a recommended offer with the Board of
Enterprise. This transaction is consistent with our stated strategic direction, and
shifts the Group portfolio more towards the upstream. It delivers value to Shell
shareholders and is immediately accretive to cash flow at our conservative
reference conditions.** We Jook forward to integrating Enterprise’s assets and
capabilities into Shell’s existing portfolio.”

- Commenting on the Offer, Sir Graham Hearne, Chairman of Enterprise, said today:

“For Enterprise Shareholders, the Offer represents a premium of almost 60 per cent.
to the average price at which Enterprise shares were trading in the month prior to the
announcement on § January, 2002 of an unsolicited approach from a third party. It
provides them with a means of realising a substantial amount of the inherent value in
the existing portfolio and accelerates the delivery of shareholder returns. ’

For Enterprise employees, there is the oppoﬁunity to develop their careers as part of
the Shell Group. They can be proud to have built a high quality portfolio of assets

attractive to Shell. Their contribution to the business over the years has been
~immense and I and my colleagues feel privileged to have been a part of it.”

Enquiries:

Shell Investor Relations

London : Simon Henry +44 (0)20 7934 3855
Mike Harrop +44 (0)20 7934 6287
The Hague: Bart van dex Steenstraten ' +31 (0)70 377 3996
Shell Media Relations _
London : Mary Jo Jacobi ' +44 (0)20 7934 5522
: _ James Herbert . ’ +44 (0)20 7934 2713
The Hague: Herman Kievits +31(0)70 377 8750




Schroder Salomon Smith Barney +44 (0)20 7986 4000
(financial adviser and broker to Shell Resources)

David Challen '

David Wormsley

Julian Mylchreest

Corporate Broking: - : ‘ o .
Richard Wyatt : 3

David James

Enterprise

Sam Laidlaw - : : +44 (0)20 7925 4199
Andrew Shilston ‘ +44 (0)20 7925 4476
Peter Reilly, Head of Investor Relations +44 (0)20 7925 4229
Patrick d’Ancona, Head of Public Relations +44 (0)20 7925 4134
Rothschild +44 (0)20 7280 5000

(financial adviser to Enterprise)
Nicholas Wrigley
Richard Noble

'Morgan Stanley - ' 444 (0)20 7425 5000

(financial adviser to Enterprise)
Piers de Montfort

Robert Maguire

Cazenove & Co . +44 (0)20 7588 2828
(broker to Enterprise) : o ' '
David Mayhew

Hoare Govett : +44 (0)20 7678 8000

(broker to Enterprise) -
Peter Meinertzhagen

* The companies in which Royal Dutch and Shell Transport and Trading directly or indirectly own investments
are separate and distinct entities but the collective terms “Group”, “Shell” and “Royal Dutch/Shell Group of
Companies” are sometimes used for convenience in this announcement in contexts where reference is made to
the companies of the Royal Dutch/Shell Group in general. These expressions are also used where no useful
. purpose is served by identifying the particular company or companies.

** This statement should not be interpreted to mean that future earnings per share or cashflow:of Royal Dutch or
Shell Transport and Trading following the acquisition of Enterprise will necessarily match or exceed historical
earnings per share or cashflow of Royal Dutch or Shell Transport and Trading.

This summary should be read in conjunction with the full text of the following announcement.

Salomon Brothers International Limited (trading as Schroder Salomon Smith Barney), which is regulated in the
United Kingdom by The Financial Services Authority Limited, is acting exclusively for Shell Resources and no
one else in connection with the Offer and will not be responsible to anyone other than Shell Resources for
providing the protections afforded to its clients nor for providing advice in relation to the Offer. Salomon Smith
Barney is a service mark of Salomon Smith Bamey Inc. Schroder is a trademark of Schroders Holdings plc and
is used under licence by Salomon Brothers International Limited.




Rothschild, which is regulated in the United Kingdom by The Financial Services Authority Limited, is acting
exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to anyone
other than. Enterprise for providing the protections afforded to its clients or for providing advice in relation to

the Offer.

Morgan Stanley, which is regulated in the United Kingdom by The Financial Services Authority Limited, is
acting exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to
anyone other than Enterprise for providing the protections afforded to its clients or for providing advice in
relation to the Offer. ‘

" The.Offer will not be made, directly or indirectly, in or into or by the use of the mails or any means of
instrumentality (including, without limitation, facsimile transmission, telex, telephone or internet) of interstate
or foreign commerce of, or any facilities of a national securities exchange of, the United States, or in or into
Australia, Canada or Japan. Accordingly, copies of this announcement are not being, and must not be, mailed or
otherwise distributed or sent in or into or from the United States, Australia, Canada or Japan. Persons receiving
this announcement (including without limitation custodians, nominees and-trustees) must not distribute or send
it in, into or from the United States, Australia, Canada or Japan. Doing so may invalidate any purported

acceptance.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will not be, registered
under the United States Securities Act of 1933 (as amended) or under any relevant securities laws of any state or
other jurisdiction of the United States or the relevant securities laws of Japan, nor have c¢learances been, nor will
they be, obtained from the securities commission or similar authority of any province or territory of Canada and
no prospectus has been or will be filed, or registration made, under any securities faw of any province or
territory of Canada, nor has a prospectus in relation to the Loan Notes been, nor will one be, lodged with or
tegistered by the Australian Securities and Investments Commission nor have any steps been taken, nor will any
steps be taken, to enable the Loan Notes to be offered in compliance with applicable securities laws of Japan or
the Netherlands. Accordingly, unless an exemption under such Act or securities laws is available, Loan Notes
may not be offered, sold, re-sold or delivered, directly or indirectly, in, into or from the United States, Australia,
~ Canada, Japan, or the Netherlands or any other jurisdiction in which an offer of Loan Notes would constitute

(or result in the Offer constituting) a violation of relevant laws or require registration thereof, or to or for the
account or benefit of any US Person or resident of Australia, Canada, Japan or the Netherlands.

The availability of the Offer and/or the Loan Note Alternative to Enterprise Shareholders who are not resident in
the United Kingdom may be affected by the laws of the relevant jurisdictions. Enterprise Shareholders who are
not so resident should inform themselves about and observe such applicable requirements.

The full terms and conditions of the Offer (including details of how the Offer may be accepted) will be set out in
the Offer Document and the Form of Acceptance accompanying the Offer Document. Enterprise Shareholders
who accept the Offer may only rely on the Offer Document and the Form of Acceptance for all the terms and
conditions of the Offer. In deciding whether or not to accept the Offer in respect of their Enterprise Shares,
Enterprise Shareholders should rely only on the information contained, and procedures described, in the Offer
‘Document and Form of Acceptance. S

Enterprise Shareholders are strongly advised to read the Offer Docuiment when it is available because it will |
contain important information. '




2 April, 2002

EMBARGOED UNTIL 07:00 HOURS 2 APRIL, 2002

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN
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Recommended Cash Offer |
by Schroder Salo;xlon Smith‘Barne)"
on beha]f of
Shell Resources P.L.C.

a wholly-owned member of the Royal Dutch/She]]
Group of Companies*

to acquire

Enterprise Oil plc

Introduction

The Boards of Shell Resources and Enterprise today announce that they have
- reached agreement on the terms -of a recommended cash offer, to be made by
Schroder Salomon Smith Barney on behalf of Shell Resources, to acquire the whole
of the issued and to be issued share capital of Enterprise.

The Offer

The Offer, which will be on the terms and subject to the conditions and further terms
set out or referred to in Appendix [ to this announcement and the further terms and
conditions to be set out in the Offer Document and the Form of Acceptance, will be
made on the basis set out below:

for each Enterprise Share 725 pence in cash

The Offer values the entire issued and to be issued ordinary share capital of
Enterprise at approximately £3.5 billion, and inclusive of net debt as at 3]
December, 2001 of £0.8 billion, values the Company at £4.3 b11 ion (on the basis set
out in Appendix II).

The Offer price of 725 pence per Enterprise Share represents a premium of
approximately 15 per cent. to the Closing Price of 629 pence per Enterprise Share on
27 March, 2002, the last business day prior to the date of this announcement. It
represents a premium of 45 per cent. to the Closing Price of 500 pence per




Enterprise share on 7 January, 2002, the last business day prior to the announcement
by Enterprise of an unsolicited approach from a third party.

The consideration will be funded from existing Royal Dutch/Shell Group resources.

The Offer will extend, subject to the terms and conditions to be set out in the Offer
Document and Forms of Acceptance, to all Enterprise Shares unconditionally
allotted or issued on the date on which the Offer is made and any further Enterprise
Shares unconditionally allotted or issued (including existing shares that are delivered
as a result of the exercise of options granted under the Enterprise Group Share
Option Schemes) while the Offer remains open for acceptance (or such earlier date
as Shell Resources may, subject to the City Code, decide).

The Enterprise Shares which are the subject of the Offer will be acquired under the
Offer fully paid and free from liens, equities, charges, encumbrances, rights of pre-
emption and other third party rights or .Interests of any nature whatsoever and
together with all rights now or hereafter attaching thereto, including the right to
receive and retain in full all dividends and other distributions declared, made or paid
after the date of this announcement but SUbJGCl to the terms of the immediately

followmg paragraph. '

| Enterprise Shareholders on the register at the close of business on 15 February, 2002
will be entitled to receive and retain the final dividend of 5.35 pence per share
declared by Enterprise on 5 February, 2002, which is to be paid on 31 May, 2002.

Background to the Recommendation of the Offer and Current Trading
Statement for Enterprise '

On 5 February, 2002, Enterprise’s recently appointed Chief Executive, Sam
Laidlaw, outlined a new strategy for the group going forward. In this strategic
overview, Sam Laidlaw expressed his belief in the role that independent E&P
companies have to play in the industry and his confidence that Enterprise could
deliver competitive shareholder returns. Delivering value for shareholders was the
central goal and this would be pursued in a variety of ways, including unlocking
existing value within the portfolio, seeking growth in new areas and restructuring the
organisation to create a stronger culture of performance and reduced costs.

Significant progress has already been achieved in a short time and the Board of
Enterprise remains confident of the long-term attractions of this strategy.

Trading in the current year is in line with the Board’s expectatlons with two specific
updates in relation to exploration activities:

e The Deep Mensa well (Enterprise 16.67 per cent. working interest, Shell
operator), drilled in Mississippi Canyon Block 687 in the US Gulf of Mexico,
has been temporarily suspended for technical reasons. The objectives of the
well were not reached and the operator and partners are examining data from the
well to determine whether to re-enter the well at a later date.

e The Directors of Enterprise are delighted that ChevronTexaco, as operator,




yesterday announced “a major discovery” at the Tahiti prospect (Enterprise 17
per cent. working interest) located at the Greenm Canyon Block 640,
approximately 190 miles south west of New Orleans in the US Gulf of Mexico.
The Tahiti #1 well 1s located in approximately 4,000 feet of water and was
drilled to a depth of 28,411 feet. Results from the exploratory drilling indicate
the presence of a high quality reservoir with total net pay of more than 400 feet.
A further drilling programime, consisting of at least one sidetrack to the initial
discovery well, will shortly commence to help assess the full potential of the
discovery. Enterprise Shareholders will be kept informed as further drilling
results become available over the next few weeks.

Although Tahiti i1s a major discovery, its full value is uncertain at this stage and the
Board of Enterprise considers that the Offer provides a means of realising a
substantial amount of the inherent value in the existing portfolio and accelerates the
delivery of shareholder returns.

Accordingly, the Directors of Enterprise, who have been so advised by Rothschild
and Morgan Stanley, consider the terms of the Offer to be fair and reasonable and
intend unanimously to recommend Enterprise shareholders to accept the Offer. - In
providing advice to the Directors of Enterprise, Rothschild and Morgan Stanley have
taken account of the commercial assessments of the Directors of Enterprise. :

Reasons for the Offer

The Directors of the Offeror believe that the acquisition of Enterprise represents an
attractive incremental transaction that secures for Shell a complementary portfolio of
assets with strong operational fit and low risks to performance delivery:

e Acquisition of the Enterprise portfolio will increase Shell’s total hydrocarbon
production by some 6 per cent. over 2001 levels;

» It will also increase Shell’s reserves by some 1.5 billion barrels of oil equwalent
at a competitive acqu151t10n cost of some $4 per boe for proved and probable
Ieserves; :

* In the UK North Sea, Enterprise will add approximately 30 per cent. to Shell’s
current UK pIOdUCUOH and should provide strong support to its medium term
production profile. It also increases the reserve base ensuring that Shell remains
— in the longer term — one of the key players in this part of the North Sea. In
particular, Enterprise will add to Shell’s position in the Central North Sea and
West of Shetland and bring scope for significant operational synergies (e.g.
Nelson), technology application (e.g. Pierce) and economies of scale;

o In Norway, Enterprise will increase Shell’s Norwegian production by over. 50
per cent. and support Shell’s commitment to growth there. In particular it builds

on Shell’s recent Draugen acquisition and strengthens our exposure to mid-
Norway - the key growth area on the Norwegian Continental Shelf.
Opportunities to apply Shell’s technological expertise (e.g. Nome) and gas
commercialisation skills (e.g. Skarv area) are significant;

» In Italy, Enterprise’s portfolio provides Shell with a new country growth
opportunity at a key stage in the development of both the Tempa Rossa and Val
d’Agri regions and at a point when there remains significant scope to unlock
value through application of Shell’s technology and development experience;




« In Brazil, Enterprise’s development operatorship builds on Shell’s existing
commitment to this key region and enhances Shell’s holdings in high-potential
deepwater blocks; ‘

e In Ireland, Corrib provides Shell with an operated gas supply position which -
leaves it well placed to become a key supplier into the growing Irish gas market;

» And, finally, in both the Gulf of Mexico and in Morocco, Enterprise’s assets
represent attractive additions to existing Shell deepwater positions that can be
easily integrated and offer some attractive exploration potential. Yesterday’s
announcement by ChevronTexaco of the results of the Tahiti #1 well 1s
particularly encouraging for the potential of Enterprise’s Gulf of Mexico
acreage. \ ’ '

The Directors of the Offeror estimate that the successful integration of Enterprise
with Shell’s existing operatiops will result in synergies of $300 million per year
* through a combination of operational efficiencies and cost reductions ($150 million),
‘a disciplined choice of exploration prospects ($120 million) and capital expenditure
savings ($30 million).

Based on Shell’s conservative reference conditions (including $16/bbl Brent), the
Directors of the Offeror believe that the acquisition of Enterprise will be .
significantly accretive to cash flow from 2003. At the average oil price seen to date
this year ($21/bbl Brent), and after annual amortisation of the acquisition premium,

the acquisition is earnings accretive from 2003. At reference conditions and before
premium amortisation, the acquisition is accretive to earnings from 2003; after
premium amortisation the acquisition is mildly dllutwe - less than 2 per cent - to
eammgs ** - : :

Group ROACE will be within the targeted 13 to 15 per cent. range at reference
conditions and (after inclusion of Pennzoil Quaker State) gearing is expected to be in
the range 20 to 30 per cent.

** This statement should not be interpreted to mean that future earnings per share or cashflow of
Royal Dutch or Shell Transport and Trading following the acquisition of Enterprise will necessarily -
match or exceed historical earnings per share or cashflow of Royal Dutch or Shell Transport and

Trading.
The Loan Note Alternative

Enterprise Shareholders, other than certain overseas shareholders, who validly
accept thé Offer will be able to elect to receive Loan Notes, guaranteed by The Shell
Petroleum Company Limited as to payment of principal and interest, instead of some
“or all of the cash consideration to which they would otherwise be entitled under the
Offer. The Loan Note Alternative will be made available on the following basis:

for every £1 of cash consideration  £1 nominal of Loan Notes

The issue of the Loan Notes will be conditional on the Offer becoming or being
declared wholly unconditional and valid elections having been received by such time
for at least £5 million in nominal value of Loan Notes. If insufficient elections are
received, Enterprise Shareholders electing for the Loan Note Alternative will instead
receive cash in accordance with the terms of the Offer.




The Loan Notes will be unsecured and will be issued credited as fully paid in
“amounts and integral multiples of £1 nominal value. Any fractional entitlements will
be disregarded and not paid. No application will be made for the Loan Notes.to be
issued or dealt in or on any stock exchange but the Loan Notes will be freely
transferable subject to certain restrictions to be set.out in the instrument const1tutmg
the Loan Notes.

The Loan Notes will bear interest, payable in arrear, up to but excluding the date of
payment (less any applicable tax) in quarterly instalments on 31 March, 30 June, 30
September and 31 December in each year at a rate per annum determined by Shell
Resources as being equal to 0.5 per cent. below LIBOR for three month sterling
deposits. The first interest payment will be made on 30 June, 2002 in respect of the
period from and including the first date of issue of the Loan Notes up to and
mcludmg 30 June, 2002.

The Loan Notes will be redeemable in whole or in part (subject, in the case of any
redemption of part, to any conditions set out in the instrument constituting the Loan ,
Notes) for cash at par (together with accrued interest (after deduction of tax)) at the
option of the holder of the Loan Notes on 31 December 2002 and on any subsequent
interest payment date.

On any interest payment date falling on or after 31 December, 2002, if 5 per cent. or
less'in nominal value of the Loan Notes issued or £5 million or less in nominal value
~ of Loan Notes remains outstanding, Shell Resources shall have the right on giving to

the remaining holders of Loan Notes not less than 30 days' prior notice in writing to
redeem all (but not part only) of the outstanding Loan Notes by payment of the
‘nominal amount thereof together with accrued interest (after deduction of tax) up to
but excluding the date of redemption.

Any Loan Notes not previously redeemed or purchased will be redeemed at their
_principal amount on 30 June, 2007 together with accrued interest (after deduction of
tax) up to but excluding the date of redemption.

The Loan Note Alternative will remain open for acceptance as long as the Offer
remains open for acceptance. _

" The Loan Notes to be issued pursuant to the Loan Note Alternative have not been,
~and will not be, registered under the United States Securities Act of 1933 (as
amended) or under any relevant securities laws of any state or other jurisdiction of
the United States or the relevant securities laws of Japan, nor have clearances been,
nor will they be, obtained from the securities commission or similar authority of any
province or territory of Canada and no prospectus has been or will be filed, or
registration made, under any securities law of any province or territory of Canada,
nor has a prospectus in relation to the Loan Notes been, nor will one be, lodged with
or registered by the Australian Securities and Investments Commission nor have any
steps been taken, nor will any steps be taken, to enable the Loan Notes to be offered
in compliance with applicable securities laws of Japan or the Netherlands.
Accordingly, unless an exemption under such Act or securities laws is available,
Loan Notes may not be offered, sold, re-sold or delivered, directly or indirectly, in,




into or from the United States, Australia, Canada, Japan, or the Netherlands or any
other jurisdiction in which an offer of Loan Notes would constitute a violation of
relevant laws or require registration thereof, or to or for the account or benefit of any
US Person or resident of Australia, Canada, Japan or the Netherlands.

Information on the Enterprise Group

Enterprise was formed in 1982 by the British Goveriiment to hold the offshore oil
exploration and production interests of the British Gas Corporation and was
subsequently floated in 1984, Enterprise is one of the leading o1l and gas companies
based in the UK, with average production in 2001 of 242,796 boepd. The company
- has 41 producing fields across the globe, including significant operations in the UK
(where it operates the Nelson, Pierce and Cook fields), Norway, Italy, Brazil and the
Gulf of Mexico. As at 31 December, 2001, Enterprise had estimated proven and
probable reserves of 1,487 mmboe

For the year ended 31 December, 2001, Enterprise reported total operating profit of
£660.6 million (2000: £1,096.3 million) and a profit on ordinary activities before
taxation of £667.8 million (2000: £1,059.3 million). Shareholders' funds as at 31
~ December, 2001 were £1,243.0 million (31 December, 2000 (as restated) £1,098.1 °

million).
Information on the Royal Dutch/Shell Group

Royal Dutch and Shell Transport and Trading derive the whole of their respective
incomes, except for the interest income on cash balances or short-term investments,
from their interests in the companies known collectively as the Royal Dutch/Shell
Group of Companies. This Group grew out of an alliance made in 1907 between
Royal Dutch and Shell Transport and Trading by which the two companies agreed to
merge their interests on a 60:40 basis while remaining separate and distinct entities.
The shares of Royal Dutch and Shell Transport and Trading are between them listed
and traded on nine stock exchanges including Amsterdam, London and New York.

The Royal Dutch/Shell Group of Companies is a diverse group of energy companies
with operations in more than 135 countries and employing approximately 90,000
staff. The Group's businesses include oil and gas exploration and production; power
generation; manufacturing, marketing and shipping of oil products and chenncals
and renewable energy projects including wind and solar power.

For the year ended 31 December, 2001, the Royal Dutch/Shell Group of Companies
reported total operating profit of $20 b1 lion (2000: $24.5 billion) and income before
taxation of $19.9 billion (2000: $24 billion). Royal Dutch and Shell Transport and
Trading’s combined interests in Group net assets as-at 31 December, 2001 were
$56.2 billion (2000: $57.1 billion). ' ' :

Directors and employees
Shell believes that Enterprise Group's employees and assets complement Shell’s

existing portfolio, whilst recognising that some overlap exists (mainly in the UK).
The Board of the Offeror has given assurances to Enterprise that the employment
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10.

11.

12.

rights of Enterprise Group's employees, including pension entitlements, will be fully
safeguarded. ‘

Enterprise Group Share Option Schemes

The Offer will extend to any Enterprise Shares which are unconditionally allotted or

issued while the Offer remains open for acceptance (or during such earlier period as
the Offeror may, subject to the City Code, decide), including any Enterprise Shares
which are delivered, allotted or issued as a result of the exercise of options granted
under the Enterprise Group Share Option Schemes. ' :

In the event that the Offer becomes or is declared unconditional in all respects, the
Offeror will write to participants in the Enterprise Group Share Option Schemes, to
inform them of the effect of the Offer on their rights under the Enterprise Group
Share Option Schemes and to set out appropriate proposals, including cash
cancellation, to be made to the holders of options not exercised prior to that date.

Disclosure of interests in Enterprise

Neither the Offeror nor any of the Directors of the Offeror nor, so far as the
Directors of the Offeror are aware, any party acting in concert with the Offeror,
owns or controls any Enterprise Shares or holds any options to purchase Enterprise
Shares or has entered into any derivative transaction referenced to securities of
Enterprise which remains outstanding. In view of the requirement for confidentiality,
the Offeror has not made enquiries at this stage in this respect of certain persons who
may be deemed by the City Code to be acting in concert with it for the purposes of

the Offer.

Compulsory acquisition, de-listing and cancellation O,f trading

If the Offeror receives acceptances under the Offer in respect of, and/or otherwise
acquires, an aggregate of 90 per cent. or more of the Enterprise Shares to which the
Offer relates, the Offeror intends to exercise its rights pursuant to the provisions of
sections 428 to 430F of the Act to compulsorily acquire the remaining Enterprise
Shares to which the Offer relates.

Once the Offer becomes or is declared unconditional in all respects, the Offeror
intends to procure the making of an application by Enterprise to the UKLA for the
cancellation of the listing of Enterprise Shares on the Official List and to the London
Stock Exchange for the cancellation of trading of Enterprise Shares. It is anticipated

that such cancellations will take effect no earlier than 20 business days after the date

" on which the Offer becomes or is declared unconditional in all respects. Such

cancellation of listing and trading would significantly reduce the liquidity and .
marketability of Enterprise shares not assented to the Offer.

General

The formal Offer Document setting out the details of the Offer will be posted to
Enterprise Shareholders and (for information only) to participants in the Enterprise
Group Share Option Schemes as soon as is practicable. The conditions and certain .
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further terms of the Offer are set out in Appendix I and will be set out in full in the
Offer Document and Form of Acceptance.

The availability of the Offer (including the Loan Note Alternative) to persons not
resident in the United Kingdom may be affected by the laws of the relevant
jurisdiction. In particular, as described in Appendix I, the Offer will not be made
directly or indirectly into the United States, Australia, Canada or Japan. Persons
who are not resident in the United Kingdom should inform themselves of, and
observe, any applicable requirements. Further details in relation to overseas
shareholders will be contained in the Offer Document. '

The sources and bases for certain information contained in this announcement and
the definitions of certain expressions used in this announcement are set out in
Appendices 1] and III respectively.

Save for the disclosure of interests in paragraph 10 above, neither the Offeror nor, so
far as the Directors of the Offeror are aware, any person acting in concert with it
owns or controls any Enterprise Shares or any securities convertible or exchangeable
into Enterprise Shares or any rights to subscribe for or purchase, or options
(including traded options) in respect of, or derivatives referenced to, any such shares
(“Relevant Enterprise Securities™™) nor does any such person have any arrangement

~ in relation to Relevant Enterprise Securities. For these purposes, “arrangement”
includes any indemnity or option arrangement, any agreement or understanding,
formal or informal, of whatever nature, relating to Relevant Enterprise Securities
which may be an inducement to deal or refrain from dealing in such securities. In
-view of the requirement for confidentiality, the Offeror has not made enquiries at
this stage in this respect of certain persons who may be deemed by the City Code to
be acting in concert with it for the purposes of the Offer.

Enquiries:

Shell Invves‘.tor Relations . ‘ '
London : Simon Henry - +44 (0)20 7934 3855

. Mike Harrop +44 (0)20.7934 6287
The Hague: Bart van der Steenstraten +31 (0)70.377 3996
Shell Media Relations |
London: Mary Jo Jacobi +44 (0)20 7934 5522

, James Herbert +44 (0)20 7934 2713
The Hague: Herman Kievits +31 (0)70 377 8750
Schroder Salomon Smith Barney . ‘ +44 (0)20 7986 4000
(financial adviser and broker to Shell Resources)
David Challen

David Wormsley
Julian Mylchreest

Corporate Broking:
Richard Wyatt
David James




Enterprise , _ :
Sam Laidlaw +44 (0)20 7925 4199

Andrew Shilston | +44 (0)20 7925 4476
Peter Reilly, Head of Investor Relations +44 (0)20 7925 4229
Patrick d’Ancona, Head of Public Relations - +44(0)20 7925 4143
Rothschild | © +44(0)20 7280 5000

(financial adviser to Enterprise)
Nicholas Wrigley
Richard Noble

Morgan Stanley - ’ +44 (0)20 74255000
(financial adviser to Enterprise) ' :
Piers de Montfort

Robert Maguire

Cazenove & Co o +44 (0)20 7588 2828
(broker to Enterprise) ‘
David Mayhew

‘Hoare Govett 444 (0)20 7678 8000
(broker to Enterprise) ‘ ' '
Peter Meinertzhagen

* The companies in which Royal Dutch and Shell Transpert and Tr admc directly or indirectly own investments
are separate and distinct entities but the collective terms “Group”, “Shell” and “Royal Dutch/Shell Group of
Companies™” are sometimes used for convenience in this announcement in contexts where reference is made to
the companies of the Royal Dutch/Shell Group in general. These expressions are also used where no useful
purpose is served by identifying the particular company or companies. '

Salomon Brothers International Limited (trading as Schroder Salomon Smith Barney), which is reguiated in the
United Kingdom by The Financial Services Authority Limited, is acting exclusively for Shell Resources and no
‘one else in connection with the Offer and will not be responsible to anyone other than Shell Resources for
providing the protections afforded to its clients nor for providing advice in relation to the Offer. Salomon Smith
Barney is a service mark of Salomon Smith Barney Inc. Schroder is a trademark of Schroders Ho dings plc and
is used under licence by Salomon Brothers International Limited.

Rothschild, which is regulated in the United Kingdom by The Financial Services Authority Limited, is acting
exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to anyone
‘other than Enterprise for providing the protections afforded to its clients or for providing advice in relation to

the Offer.

Morgan Stanley, which is regulated in the United Kingdom by The Financial Services Authority Limited, is
acting exclusively for Enterprise and no one else in connection with the Offer and will not be responsible to
anyone other than Enterprise for providing the protections afforded to its clients or for providing advice in
relation to the Offer. '

The Offer will not be made, directly or indirectly, in or into or by the use of the mails of or by any means or
instrumentality (including, without limitation, facsimile transmission, telex, telephone or internet) of interstate.
or foreign commerce of, or any facilities of a national securities exchange of, the United States, or in or into
Australia, Canada or Japan. Accordingly, copies of this announcement are not being, and must not be, mailed or
otherwise distributed or sent in or into or from the United States, Australia, Canada or Japan. Persons receiving
this announcement (including without limitation custodians, nominees and trustees) must not distribute or send
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it in, into or from the United States, Australia, Canada or Japan. Do‘ihg so may invalidate any purported
acceptance.

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will not be, registered
under the United States Securities Act of 1933 (as amended) or under any relevant securities laws of any state or
other jurisdiction of the United States or the relevant securities laws of Japan, nor have clearances been, nor will
they be, obtained from the securities commission or similar authority of any province or territory of Canada and
no prospectus has beein or will be filed, or registration made, under any securities law of any province or
territory of Canada, nor has a prospectus in relation to the Loan Notes been, nor will one be,*lodged with or
registered by the Australian Securities and Investments Commission nor have any steps been taken, nor wiil any
steps be taken, to enable the Loan Notes to be offered in compliance with applicable securities laws of Japan or
‘the Netherlands. Accordingly, unless.an exemption under such Act or securities laws is available, Loan Notes
may not be offered, sold, re-sold or delivered, directly or indirectly, in, into or from the United States, Australia,
Canada, Japan or the Netherlands or any other jurisdiction in which an offer of Loan Notes would constitute (or
result in the Offer constituting) a violation of relevant laws or require registration thereof, or to or for the
account or benefit of any US Person or resident of Australia, Canada, Japan or the Netherlands.

The availability of the Offer and/or the Loan Note Alternative to Enterprise Shareholders who are not resident in
the United Kingdom may be affected by the laws of the relevant jurisdictions, Enterprise Shareholders who are
not so resident should inform themselves about and observe such applicable requirements.

The full terms and conditions of the Offer (including details of how the Offer may be accepted) will be set out in
the Offer Document and the Form. of Acceptance accompanying the Offer. Document. Enterprise Shareholders
who accept the Offer may only rely on the Offer Document and.the Form of Acceptance for all the terms and
conditions of the Offer. In deciding whether or not to accept the Offer in respect of their Enterprise Shares,
Enterprise Shareholders should rely only on the information contained, and procedures described, in the Offer
Document and Form of Acceptance. ' , ' '

Enterprise Shareholders aré strongly advised to read the Offer Document when it is available because it will
contain important information.




APPENDIX I
Appendix [

Conditions and certain further terms of the Offer

~ The Offer, which will be made by Schroder Salomon Smith Barney on behalf of the Offeror,
will comply with the rules and regulations of the Financial Services Authority Limited, the
London Stock Exchange and the City Code. :

Part A: Conditions of the Offer

(2)

(b)

The Offer will be subject to the following conditions:

valid acceptances being received (and not, where permitted, withdrawn) by not later
than 3.00 p.m. (London time) on the day that is 21 days after the date of the Offer
document (or such later time(s) and/or date(s) as the Offeror may, with the consent of
the Panel or in accordance with the City Code, decide) in respect of not less than 90
per cent. (or such lower percentage as the Offeror may decide) in nominal value of the
Enterprise Shares to which the Offer relates, provided that this condition shall not be
satisfied unless members of the Royal Dutch/Shell Group of Companies, Royal Dutch
and/or Shell Transport and Trading shall have acquired or agreed to acquire, whether
pursuant to the Offer or otherwise, shares in Enterprise carrying in aggregate more
than 50 per cent. of the voting rights then normally exercisable at general meetings of
Enterprise including for this purpose (to the extent, if any, required by the Panel) any
such voting rights attaching to any Enterprise Shares that are unconditionally allotted
or issued before the Offer becomes or is declared unconditional as to acceptances,
whether pursuant to the exercise of any outstanding subscription or conversion rights
or otherwise. For the purposes of this condition:

() shares which have been unconditionally allotted but not issued shall be

deemed to carry the voting rights they will carry on being entered into the
register of members of Enterprise; ‘

(i1) ~ the expression “Enterprise Shares to which the Offer relates” shall be
construed in accordance with sections 428 to 430F of the Act;

insofar as the Offer constitutes a concentration with a Community dimension within
the scope of Council Regulation (EEC) 4064/89. (as amended) (the “Regulation”):

(1) the Euwropean Commission indicating, in terms satisfactory to the Offeror
(acting reasonably), that it does not intend to initiate proceedings under Article
~ 6(1)(c) of the Regulation in respect of the proposed acquisition of Enterprise

(or any part thereof) by the Offeror;

(11) in the event that a request under Article 9(2) of the Regulation has been made
. by a European Union or EFTA Member State other than the United Kingdom,

the European Commission indicating, in terms satisfactory to the Offeror
(acting reasonably), that it does not intend to refer the proposed acquisition of
Enterprise by the Offeror or any aspect of such proposed acquisition, to a




(©)

(@)

competent authority of that Member State in accordance with Article 9(3) of
the Regulation; ,

(iii)  in the event that a request under Article 9(2) of the Regulation has been made

‘ "~ by the United Kingdom and the European Commission has, in accordance
with Article 9(3) of the Regulation, referred the whole or part of the proposed
acquisition of Enterprise by the Offeror to the United Kingdom for
consideration under the Fair Trading Act 1973 (as amended), (I) the Office of
Fair Trading in the United Kingdom indicating, in terms satisfactory to the
Offeror (acting reasonably), that it is not the intention of the Secretary of State
for Trade and Industry to refer the proposed acquisition of Enterprise by the
Offeror, or any matter arising therefrom or related thereto, to the Competition
Commission or (II) the Secretary of State for Trade and Industry accepting an
undertaking or undertakings in terms satisfactory to the Offeror (acting
reasonably) pursuant to section 75G of the Fair Trading Act 1973 (as
amended) instead of referring the proposed acquisition of Enterprise by the
Offeror, or any matter arising therefrom or related thereto, to the Competition
Commission; and

(iv)  no indication having been made that a European Union or EFTA Member
State may take appropriate measures to protect legitimate interests pursuant to
Article 21(3) of the Regulation in relation to the proposed acquisition of
Enterprise by the Offeror or any aspect of such acquisition or in the event that
any Member State takes such measures, receipt of confirmation from such
Member State that the acquisition may proceed, in terms satisfactory to the
Offeror;

all necessary filings having been made and all or any appropriate waiting periods under
the United States Hart-Scott-Rodino Anti-trust Improvements Act of 1976 (as
amended) and the regulations made thereunder having expired, lapsed or been
terminated as appropriate in each case in respect of the Offer and the proposed
acquisition of any shares in, or control of, Enterprise by the Offeror; '

except as disclosed to the Offeror or persons on behalf of the Offeror prior to the date
hereof, there being no provision of any agreement, arrangenent, licence, permit or

~other material instrument to which any member of the wider Enterprise Group is a

party or by or to which any such member or any of its assets may be bound, entitled or
subject, which in consequence of the Offer or the proposed acquisition of any shares-or
other securities in Enterprise or because of a change in the control or management of
Enterprise or otherwise, is likely to, to an extent which is material in the context of the
wider Enterprise Group taken as a whole, result in:

1) any moneys borrowed by, or any other indebtedness (actual or contingent) of,
or grant available to, any such member, being or becoming repayable or
capable of being declared repayable immediately or earlier than their or its
stated maturity date or repayment date or the ability of any such member to
borrow moneys or ‘incur any indebtedness being withdrawn or inhibited or
being capable of becoming or being withdrawn or inhibited,;
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(i1) any such agreement, arrangement, licence, permit or instrument or the rights,
liabilities, obligations or interests of any such member thereunder being
terminated or adversely modified or affected or any obligation or hablhty
arising or any adverse action being taken or arising ther eunde1

(iii)  any material assets or interests of any such member being or falling to be
disposed of or charged or any right arising under which any such material
asset or interest could be required to be disposed of or charged;

(iv)  the creation or enforcement of any mortgage, charge or other security interest
‘over the whole or any material part of the business, property or assets of any
such member;

(v) the rights, liabilities, obligations or interests of any such member in, or the
business of any such member with, any person, firm or body (or any
agreement or arrangements relating to any such interest or business) bemg
terminated or adversely modified or affected;

(vi)  the financial or trading position of any such member being prejudiced or

adversely affected;

(vii) any such member ceasing to be able to carry on business under any name
under which 1t presently does so; or ‘

(viii) the creation of any liability, actual or contingent, by any such member,

and, except as disclosed to the Offeror or persons on behalf of the Offeror prior to the
date hereof, no event having occurred which, under any provision of any agreement,
licence, permit or other instrument or arrangement to which any member of the wider
Enterprise Group is a party or by or to which any such member or any of its assets
may be bound, entitled or subject, is likely to, to an extent which is material in-the
context of the wider Enterprise Group taken as a whole, result in any of the events or
circumstances as are referred to in sub-paragraphs (i) to (viii) of this paragraph (d);

without prejudice to paragraph (d) above, the Secretary of State for Trade and Industry
not having indicated an intention to revoke or recommend the revocation of any
exploration or production licence held by Enterprise on 2 Apul 2002 following the
1mplementat10n of the Offer;

no government or governmental, quasi-governmental, supranational, statutory,
regulatory, environmental or investigative body, court, trade agency, association,
institution, body corporate or any other body, entity or person whatsoever in any
jurisdiction (each a “Third Party”) having decided to take, institute, or implement, or
threatened any material action, proceeding, suit, investigation, énquiry or reference, or
enacted, made or proposed any material statute, regulation, decision or order, or having

" taken any other steps which would or might:

1) require, prevent or, to an extent that is material in the context of the Offer,
delay any material divestiture, or alter the terms envisaged for any proposed
material divestiture by any member of the wider Royal Dutch/Shell Group or
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(i)

(iif)

()

V)

(vi)

(vii)

any member of the wider Enterprise Group of all or any material portion of

their respective businesses, assets or property or impose any limitation on the

ability of any of them to conduct their respective businesses (or any of them) -
or to own any of their respective material assets or properties or a material part

thereof,

require, prevent or delay the divestiture by any member of the wider Royal
Dutcly/Shell Group of any shares or other securities in Enterprise that are
material in the context of the wider Enterprise Group taken as a whole;

impose any material limitation on, or result in a delay in, the ability of any
member of the wider Royal Dutch/Shell Group directly or indirectly to acquire -
or to hold or to exercise effectively any rights of ownership in respect of
shares or Joans or securities convertible into shares or any other securities (or
the equivalent) in any member of the wider Enterprise Group or the wider
Royal Dutch/Shell Group or to exercise management control over any such
member that is material in the context of such wider Group taken as a whole;

otherwise adversely affect the business, assets, profits of any member of the -
Royal Dutcl/Shell Group or of any member of the Enterprise Group to an
extent that is material in the context of such Gloup taken as a whole;

make the Offer or its implementation or the acquisition or proposed
acquisition by any member of the wider Royal Dutch/Shell Group of any
shares or other securities in, or control of Enterprise void, illegal, and/or
unenforceable under the laws of any jurisdiction, or otherwise, directly or
indirectly, restrain, restrict, prohibit, delay or otherwise interfere with the
same, or impose additional conditions or obligations with respect thereto, or
otherwise challenge or interfere therewith to an extent that is materlal in the
context of such wider Group taken as a whole;

require any member of the wider Royal Dutcl/Shell Group or the wider
Enterprise Group to offer to acquire any shares or other securities (or the
equivalent) or interest in any member of the wider Enterprise Group or the
wider Royal Dutch/Shell Group owned by any Third Party to an extent that 18
material in the context of such wider Group taken as a whole; or

impose any limitation on the ability of any member of the. wider Enterprise
Group to integrate its business, or any part of it, with the businesses of any other
members of the wider Enterprise Group to an extent that is material in the
context of such Group taken as a whole or the wider Royal Dutch/Shell Group
to an extent that is material in the context of such wider Group taken as a whole, .-

and all applicable waiting and other time periods during which any such Third Party
could institute, implement or threaten any such action, proceeding, suit, investigation,
enquiry or reference or any other step under the laws of any jurisdiction in respect of
the Offer or the acquisition or proposed acquisition of any EnteIpnse Shares having
expired, lapsed or been terminated;




@

(h)

all necessary filings or applications having been made in connection with the Offer and
all statutory or regulatory obligations that are material in the context of the Offer in
any material jurisdiction having been complied with in connection with the Offer or
the acquisition by any member of the wider Royal Dutch/Shell Group of any shares or
other securities in, or control of, Enterprise and all material authorisations, orders,
recognitions, grants, consents, licences, confirmations, clearances, permissions and
approvals which are necessary or which are reasonably considered to be appropriate by
the Offeror or any member of the wider Royal Dutch/Shell Group for or in respect of
the Offer or the proposed acquisition of any shares or other securities in, or control of,
Enterprise by any member of the wider Royal Dutch/Shell Group having been obtained
in terms and in a form satisfactory to the Offeror (acting reasonably) from all
appropriate Third Parties or persons with whom any member of the wider Enterprise

- Group has entered into contractual arrangements that are material in the context of the

wider Enterprise Group taken as a whole and all such authorisations, . orders,
recognitions, grants, consents, licences, confirmations, clearances, permissions and
approvals together with all material authorisations, orders, recognitions, grants,
licences, confirmations, clearances, permissions and approvals necessary or
appropriate to carry on the business of any member of the wider Enterprise Group
remaining in full force and effect and all filings necessary for such purpose having
been made and there being no notice or intimation of any intention to revoke or not to
renew any of the same at the time at which the Offer becomes otherwise unconditional
and all necessary statutory or regulatory obligations in any jurisdiction having been

complied with;.

except as publicly announced by a member of the Enterprise Group prior to the date of
this announcement, or except as disclosed to the Offeror or persons on behalf of the
Offeror prior to the date hereof, no member of the wider Enterprise Group having since
31 December, 2000:

(1) save for Enterprise Shares issued pursuant to the exercise of options granted
under the Enterprise Group Share Option Schemes, issued, authorlsed or
proposed the issue of additional shares of any class;

(i)  save for the grant of options under the Enterprise Group Share Option

Schemes, issued or agreed to issue, authorised or proposed the issue of
securities convertible into shares of any class or rights, warrants or options to
subscribe for, or acquire, any such shares or convertible securities other lhan to
Enterprise or a wholly-owned subsidiary of Enterprise;

(iii)  recommended, declared, paid or made or proposed to recommend, declare, pay
or make any bonus, dividend or other distribution other than to Enterprise or a
wholly-owned subsidiary of Enterprise whether payable in cash or otherwise;

(iv)  merged with or demerged any body corporate or acquired or disposed of or
transferred, mortgaged or charged or created any security interest over any
asset or any right, title or interest in any asset (including shares and trade
investments) or authorised or proposed or announced any intention to propose
any merger, demerger, acquisition or disposal, transfer, mortgage, charge or
security interest, such merger, demerger, acquisition, disposal, transfer,




v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii‘)

(xiii)

mortgage, charge or secunty interest being material in the context of the wider
Enterprise Group taken as a whole;

made or authorised or proposed or announced an intention to propose any
change in its loan capital that is material in the context of the wider Enterprise
Group taken as a whole;

1ssued, authorised or proposed the issue of any debentures or save in the
ordinary course of business incurred or increased any indebtedness or become
subject to any contingent liability and such indebtedness or lability being
material in the context of the wider Enterprise Group taken as a whole;

purchased, redeemed or repaid or announced any proposal to purchase, redeem
orrepay any of its own shares or other securities or reduced or save in respect
to the matters mentioned in sub-par ag1aph (1) above made any other change to
any part of its share capital; :

implemented, or authorised or proposed its intention to implement, any
material reconstruction, amalgamation, scheme, commitment or other material
transaction or arrangement (other than in the ordinary course of business) or
entered into or changed the terms of any contract with any director or senior
executive; ' ’

entered into or varied or authorised, proposed or announced its intention to

‘enter into or vary any contract, transaction or commitment (whether in respect

of capital expenditure or otherwise) which is of a long term, unusually onerous
or of an unusual nature or magnitude or which is or could be restrictive on the
businesses of any member of the wider Enterprise Group or the wider Royal-
Dutch/Shell Group or which involves or could involve an obligation of such a
nature or magnitude or which is other than in the ordinary course of business

‘in either case which is material in the context of such wider Group taken as a
“whole; ‘

taken any corporate action or had any legal proceedings started or threatened
against it for its winding-up, dissolution or reorganisation or for the
appointment of a receiver, administrative receiver, administrator, trustee or
similar officer of all or any of its assets or revenues or any analogous
proceedings in any jurisdiction or had any such person appointed which is
material in the context of the wider Enterprise Group taken as a whole,

entered into any contract, transaction or arrangement which would be
restrictive on the business of any member of the wider Enterprise Group or the
wider Royal DutclyShell Group which is material in the context of sucl \mdel
Group taken as a whole;

waived or compromised any claim otherwise than of an immaterial amount in
the context of the wider Enterprise Group taken as a whole; or

entered into any contract, commitment, arrangement or agreement or passed
any resolution or made any offer (which remains open for acceptance) with

20




(i)

@)

respect to or to propose to, effect any of the transactions, matters or events
referred to in this condition; '

except as publicly announced by Enterprise prior to the date of this announcement, or
except as disclosed to the Offeror or persons on behalf of the Offeror prior to the date
hereof, since 31 December, 2000: :

()

(i)

(iii)

(iv)

"no material adverse change or deterioration having occurred in the business,

assets, financial or trading position or profits or prospects of any member of
the wider Enterprise Group which is material in the context of the wider
Enterprise Group;

no material litigation, arbitration proceedings, prosecution or other material
legal proceedings to which any member of the wider Enterprise Group is or
may become a party (whether as a plaintiff, defendant or otherwise) that is
material in the context of the wider Enterprise Group taken as a whole and no
investigation by any Third Party against or in respect of any member of the

- wider Enterprise Group having been instituted, announced or threatened by or

against or remaining outstanding in respect of any member of the wider
Enterprise Group that is material in the context of the wider Enterprise Group
taken as a whole; :

no contingent or other liability relating to any member of the wider Enterprise
Group having arisen or become apparent to the Offeror which can reasonably
be expected to be material in the context of the wider Enterprise Group taken
as a whole; and

no steps having been taken which are likely to result in the withdrawal,
cancellation, termination or material modification of any licence held by any
member of the wider Enterprise Group that is material in the context of the
wider Enterprise Group taken as a whole;

except as disclosed to the Offeror or persons on behalf of the Offeror prioi to the date
hereof, the Offeror not having discovered: '

(i)

(if)

that any financial, business or other information concerning the wider
Enterprise Group as contained in the information publicly disclosed at any
time by or on behalf of any member of the wider Enterprise Group is
misleading, contains a misrepresentation of fact or omits to state a fact.
necessary to make that information not misleading in any such case to an
extent that is material in the context of the wider Enterprise Group taken as a
whole and has not been corrected prior to the date hereof; or

that any member of the wider Enterprise Group or any partnership, company
or other entity in which any member of the wider Enterprise Group has a
significant economic interest and which is not a subsidiary undertaking of
Enterprise is subject to any lability (contingent or otherwise) which is not
adequately disclosed in the annual report and accounts of Enterprise for the
year ended 31 December, 2000 and/or the preliminary report for the year
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ended 31 December, 2001 that is material in the context of the wider
Enterprise Group taken as a whole; and

(k)  the Offeror not having discovered that, except as disclosed or publicly announced to
the Offeror or persons on behalf of the Offeror prior to the date hereof:

‘(i) any past or present member of the Enterprise Group has failed to comply with
any and/or all applicable legislation or regulation of any jurisdiction with
regard to the disposal, spillage, release, discharge, leak or emission of any
waste or hazardous substance or any substance likely to impair the
‘environment or harm human health or animal health or otherwise relating to
environmental matters, or that there has otherwise been any such disposal,
spillage, release, discharge, leak or emission (whether or not the same
constituted a non-compliance by any person with ‘any such legislation or
regulations, and wherever the same may have taken place) any of which
disposal, spillage, release, discharge, leak or emission would be likely to give
rise to any lability (actual or contingent) on the part of any member of the
Enterprise Group that is material in the context of the Enterprise Group taken
as a whole; or :

(1) there is, or is likely to be, for that or any other reason whatsoever, any liability
- that is material in the context of the Enterprise Group taken as a whole (actual
or contingent) of any past or present member of the Enterprise Group to make
good, repair, reinstate or clean up any property or any controlled waters now
or previously owned, occupied, operated or made use of or controlled by any
such past or present member of the Enterprise Group, under any environmental
legislation, regulation, notice, circular or order of any government,
governmental, quasi-governmental, state or local government, supranational,
statutory or other regulatory body, agency, court, association or any other
person or body in any jurisdiction (other than pursuant to any licence or
concession to which such member is a party or is subject or pursuant to any
legislation relating to decommissioning or abandonment of infrastructure or
which requires the reinstatement of on-shore facilities to the extent that the
same has been properly provided for in the accounts of the Enterprise Group).

For the purposes of these conditions the “wider Enterprise Group” means Enterprise and its
subsidiary undertakings, associated undertakings and any other undertaking in which
Enterprise and/or such undertakings (aggregating their interests) have a significant interest
and the “wider Royal Dutch/Shell Group” means Royal Dutch N.V. and The Shell Transport
and Trading Company p.l.c. and their subsidiary undertakings, associated undertakings and
any other undertaking in which they and/or such undertakings (aggregating their interests)
have a significant interest and for these purposes “subsidiary undertaking”, “associated
undertaking” and “undertaking” have the meanings given by the Act, other than paragraph
20(1)(b) of Schedule 4A to the Act which shall be excluded for this purpose, and “significant
interest” means a direct or indirect mtelest in ten per cent. or more of the equity share capital
(as defined in the Act).

The Offeror reserves the right to waive, in whole or in part, all or any of the above
conditions, except conditions (a), (b) and (c).
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Conditions (d) to (k) (inclusive) must be fulfilled or waived by midnight on the 21st day after
the later of the first closing date of the Offer and the date on which condition (a) is fulfilled
(or in each such case such later date as the Offeror may, with the consent of the Panel,
decide). The Offeror shall be under no obligation to waive or treat as satisfied any of the
conditions (d) to (k) (inclusive) by a date earlier than the latest date specified above for the
satisfaction thereof, notwithstanding that the other conditions of the Offer may at such earlier
date have been waived or fulfilled and that there are at such earlier date no cncumstances ‘
“indicating that any of such conditions may not be capable of fulfilment.-

If the Offeror is 1'equu'ed by the Panel to make an offer for Enterprise Shares under the
provisions of Rule 9 of the City Code, the Offeror may make such alterations to any of the
above conditions, as are necessary to comply with the provisions of that Rule.

The Offer will lapse if it is referred to a serious doubts investigation under Article 6(1)(c) of

Council Regulation (EEC) 4064/89 (as amended) or is referred to the Competition

Commission following a reference back by the European Commission to a competent
authority in the United Kingdom under Article 9 of Council Regulation (EEC) 4064/89 (as

amended) before 3.00 p.m. (London time) on the day following the day that is 21 days after

the date of the Offer document or the date on which the Offer becomes or is declared

unconditional as to acceptances, whichever is the later.

The Offer will be governed by English law and be subject to the jurisdiction of the Englisli
courts, to the conditions and further terms set out below and to be set out in the formal Offer
Document and related Form of Acceptance.-

Part B: Certain further terms of the Offer

The Offer will not be made, directly or indirectly, in or into or by the use of the mails of or by
any means or instrumentality (including, without limitation, facsimile transmission, telex,
telephone or internet) of interstate or foreign commerce of, or any facilities of a national
securities exchange of, the United States, or in or into Australia, Canada or Japan.
Accordingly, copies of this announcement are not being, and must not be, mailed or
otherwise distributed or sent in or into or from the United States, Australia, Canada or Japan.
Persons receiving this announcement (including custodians, nominees and trustees) must not
distribute or send it in, into or from the United States, Australia, Canada or Japan. Doing so
may invalidate any purported acceptance. '

The Loan Notes to be issued pursuant to the Loan Note Alternative have not been, and will
not be, registered under the United States Securities Act of 1933 (as amended) or under any
relevant securities laws of any state or other jurisdiction of the United States, nor have
clearances been, nor will they be, obtained from the securities commission or similar
authority of any province or territory of Canada and no prospectus has been or will be filed,
or registration made, under any securities law of any province or territory of Canada, nor has.
a prospectus in relation to the Loan Notes been, nor will one be, lodged with or registered by
the Australian Securities and Investments Commission nor have any steps been taken, nor
will any steps be taken, to enable the Loan Notes to be offered in compliance with applicable
securities laws of Japan or the Netherlands. Accordingly, unless an exemption under such
Act or securities laws is available, Loan Notes may not be offered, sold, re-sold or delivered,
directly or indirectly, in, into or from the United States, Australia, Canada, Japan or the
Netherlands or any other jurisdiction in which an offer of Loan Notes would constitute (or
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result in the Offer constituting) a violation of relevant laws or require registration thereof, or
to or for the account or benefit of any US Person. or resident of Australia, Canada, Japan or
the Netherlands.

The availability of the Offer and/or the Loan Note Alternative to Enterprise Shareholders
who are not resident in the United Kingdom may be affected by the laws of the relevant
jurisdictions. Enterprise Shareholders who are not so 1651dent should inform themselves about
“and observe such applicable 1equnements

The full terms and conditions of the Offer (including details of how the Offer may be
accepted) will be set out in the Offer Document and the Form of Acceptance accompanying
- the Offer Document. Enterprise Shareholders who accept the Offer may only rely on the
Offer Document and the Form of Acceptance for all the terms and conditions of the Offer. In
deciding whether or not to accept the Offer in respect of their Enterprise Shares, Enterprise
_Shareholders should rely only on the information contained, and procedures described, in the
Offer Document and Form of Acceptance. '

The Enterprise Shares which are the subject of the Offer will be acquired by the Offeror fully
paid and free from all liens, equities, charges, encumbrances, rights of pre-emption and other
third party rights and together with all rights now or hereafier attaching thereto, including the -
right to all dividends and other distributions declared, paid or made on or after the date hereof
but subject to the terms of the immediately following paragraph.

Enterprise Shareholders on the register at the close of business on 15 February, 2002 will be

entitled to receive and retain the final dividend of 5.35 pence per share declared by Enterprise
on 5 February, 2002, which is to be paid on 31 May, 2002.
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APPENDIX 11
SOURCES AND BASES OF INFORMATION
1. GENERAL

Unless otherwise stated, (i) financial information relating to Enterprise has been extracted
from the relevant published audited Annual Report and Accounts of Enterprise and/or public
statements made by Enterprise; and (ii) financial information relating to Royal Dutch N.V.,
The Shell Transport and Trading Company p.l.c. and the Royal Dutch/Shell Group of

Companies has been extracted from the relevant published audited Annual Reports and
Financial Statements and/or from the quarterly statements of the Group and/or other public
statements made by the Group.

2, VALUE OF THE OFFER

The Offer values Enterprise at approximately £3.5 billion, based on the offer price for each
Enterprise Share of 725 pence and on 482,636,081 issued and to be issued Enterprise Shares
(as provided by Enterprise), and inclusive of net debt as at 31 December, 2001 of £0.8 billion,
values the Company at £4.3 billion. :

3. SHARE PRICES

“The prices of shares on a particular date are derived from the closing middle market prices for
those shares from the London Stock Exchange Daily Ofﬁc1al List for that date or have been
taken from Bloomberg. -
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APPENDIX 111

DEFINITIONS

In this announcement, the following definitions apply, unless the context requires otherwise:

“Act" or the "Companies Act"

~"Australia”

"Board" or "Directors”

: ] llbbl"
nboeu
uboepdn

"Canada"

"Closing Price”

"City Code"
"Enterprise"
"Enterprise Group"

"Enterprise Shareholders”

"Enterprise  Group Share Option

Schemes”

"Enterprise Shares”

the C0111pa1lies Act 1985, as amended

the Commonwealth of Australia, its states, territories

Or possessions

the Board of Directors of Enterprise or Shell
Resources (as the case may be)

barrel

barrel of oil equivalent
barrels of oil equivalent pér day

Canada, its possessions and territories and all areas

- subject to its jurisdiction or any political sub-division

thereof

the closing middle market price of a Enterprise Share
as derived from SEDOL or Bloomberg

the City Code-on Takeovers and Mergers

Enterprise 0il plc

Enterprise and its subsidia;'ies

the holders of Enterprise Shares

the Enterprise Group Employee Profit SHariﬁg
Schemes, the Enterprise Group Executive Share

Option Schemes, the Enterprise Group Sharesave
Schemes and the Enterprise Group Long-term

Performance Related Share Schemes or, where the

context requires, each of them

the existing unconditionally allotted or issued and’
fully paid ordinary shares of 25 pence each in the
capital of Enterprise and any further such shares
which are unconditionally allotted or issued prior to
the date on which the Offer closes (or such earlier

- date or dates, as the Offeror may, subject to the City

Code, decide)
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"Form of Acceptance”

"Japan"

"LIBOR"

"Loan Notes"

"Loan Note Alternative"

"London Stock Exchange"

"mmboe"

"Morgan Stanley"

"the Netherlands"

"Offer”

"Offer Document”

"Official List"
"Panel"

"pounds" or "£"

the form of acceptance, authority and election to
accompany the Offer Document

Japan, its cities, prefectures, territories and
possessions

London Inter-bank Offered rate

the unsecured loan notes to be issued by Shell
Resources and guaranteed by The Shell Petroleum
Company Limited pursuant to ‘the Loan Note
Alternative '

the alternative to be made available under the Offer
whereby Enterprise Shareholders (other than certain
overseas shareholders) who validly accept the Offer
may elect to receive Loan Notes instead of all or part
of the cash consideration to which they will otherwise
be entitled under the basic terms of the Offer ‘

London Stock Exchange plc
million barrels of oil equivalént

Morgan Stanley & Co Limited and/or .any of its
affiliates

the Kingdom of The Netherlénds

the recommended offer to be made by Schroder
Salomon Smith Barney on behalf of Shell Resources
to acquire the whole of the issued and to be issued
share capital of Enterprise on the terms and subject to
the conditions to be set out in the Offer Document and
the Form of Acceptance, including, where the context
requires, any subsequent revision, extension or

“variation of such Offer

the formal document to be sent to Enterprise
Shareholders ~(and, for information only, to
participants in the Enterprise Group Share Option
Schemes) in connection with and constituting the full
terms and conditions of the Offel

the Official List of the UKLA
the Panel on Takeovers and Mergers

UK pounds sterling
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“Rothschild”

"Royal D'utch.”

"Shell Resources” or "Offefor"
"Shell Tran‘sport and Tradiﬁg "
“"Group", | "Royal © Dutch/Shell
- Group", "Royal Dutch/Shell Group

of Companies" or “Shell"

"Schroder Salomon Smith Barney" |

"SEDOL"
"subsidiary", "subsidiary
undertaking”, "associated

undertaking"and "undertaking” |

- "UKLA"

NM Rothschild and Sons Limited

Royal Dutch N.V. -

Shell Resources P.L.C.
The Shell Transport and Trading Company p.l.c.

any company which is for.the time being directly or
indirectly controlled by Royal Dutch N.V. and The
Shell Transport and Trading Company p.lc. (the
“Parent Companies™) or either of them (but excluding
Royal Dutch N.V. and The Shell Transport and
Trading Company p.l.c.). '

for this purpose:

(1) a company is directly controlled by the Parent
Companies or one of them if they beneficially hold or
it beneficially holds shares carrying the majority of
votes at a general meeting of the first mentioned
company; and

(i1) a company is indirectly controlled by the Parent
Company or Companies if a series of companies can
be specified beginning with the Parent Company or
Companies and ending with the particular company,
so related that each company .of the series except

either Parent Company is directly controlled by one or

more of the preceding companies in the series.

Salomon Brothers International Limited, trading as
Schroder Salomon Smith Barney. Salomon Smith
Bamney is a service mark of Salomon Smith Barney
Inc. Schroder is a trademark of Schroders Holdings
plc and is used under licence by Salomon Brothers

International Limited

the London Stock Exchange Daily Official List

shall be construed in accordance with the Act (but for
this purpose ignoring paragraph 20(1)(b) of Schedule
4A of the Act) ‘

the UK Listing Authority, being the Financial
Services Authority Limited acting in its capacity as
the competent authority for the purposes of the

Financial Services and Markets Act 2000 o
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"United Kingdom" or "UK"

"United States", "US" or "USA"

"US Person"

"US dollars” or $"

United Kingdom of Great Britain and Northern

- Ireland

the United States of America, its territories and
possessions, any State of the United States of
America and the District of Columbia and all other
areas subject to its jurisdiction

as defined in Regulation S under the United States
Securities Act of 1933

United Stateé dollars

All times referred to in this announcement are, unless otherwise expressly stated, London

times.
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