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Dear Sir/Madam,
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In accordance with Rule 12g 3-2(b) under the Securities Exchange Act of 1934, we enclose a
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15 April 2004;

2004 AGM Chief Operating Officer's Address,
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Resignation and Appointment of Directors, lodged with the Australian Stock Exchange
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Appendix 3X Initial Director's Interest Notice (Peter van Rossum), lodged with the
Australian Stock Exchange on 15 April 2004;

Appendix 3Z Final Director's Interest Notice (Ken Dean), lodged with the Australian
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It would be greatly appreciated if you could return by fax (+61 8 9214 2728) a copy of this
letter as proof of receipt.

Yours faithfully
WOODSIDE PETROLEUM LTD.

Rebecca Sims
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WooDSIDE AND TXU FINALISE GAS SALES AGREEMENT

Woodside Energy Litd. and TXU Electricity Ltd have signed a gas sales agreement under which
TXU will buy Woodside's share of natural gas from the Otway Gas Project at up to 30 petajoules a
year for more than 10 years.

The agreement is conditional on the project receiving all joint venture and government approvals by
mid-2004 and follows a heads of agreement signed with TXU in August 2002. The joint venturers
are marketing their gas separately.

TXU Electricity is a subsidiary of TXU Australia, a major gas and electricity retailer in Victoria and
South Australia and operator of the Torrens Island Power Station in South Australia. TXU is the
largest shipper and one-third owner of the recently commissioned SEAGas pipeline between Port
Campbell, in western Victoria, and Adelaide.

The Otway Gas Project includes the development of the Geographe gas field, about 55km south of
Port Campbell in Victorian permit Vic/P43, and the Thylacine gas field, a further 15km south in
Tasmanian permit T/30P.

Natural gas, liquefied petroleum gas and condensate will be produced from the gas_fields and
transferred by subsea and underground pipeline to an onshore gas processing plant next to TXU’s
lona gas plant, about 6km north of Port Campbell.

Production is planned to start in 2006 at up to 60 petajoules a year. This is equivalent to about 10%
of south-eastern Australia’s current gas demand.

The project will produce up to 950,000 barrels of condensate and up to 125,000 tonnes of LPG a
year.

Woodside’s Gas Business Unit Director, David Maxwell, said the gas sales contract with TXU was
an important step in achieving Woodside’s commitment to establish a significant gas business in
eastern Australia.

“The contract involves more than half the gas to be produced from the Geographe and Thylacine
fields,” he said.

“The Otway Gas Project should give south-eastern Australia gas customers the confidence that an
alternative, competitively priced gas supply will be available.”

Participants in the project are Woodside, with 51.55% (Operator), Origin Energy Resources Limited
(29.75%), Benaris International NV (12.7%) and CalEnergy Gas (Australia) Limited (6%).

Woodside Petroieum Ltd., GPO Box D188, Perth, Western Australia 6000. Tel: +61 8 9348 4000
www.woodside.com.au A.B.N. 83 005 482 986
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33" Annual General Meeting
Woodside Petroleum Ltd.
Perth, 15 April 2004

CHAIRMAN’S ADDRESS

Ladies and gentlemen, good morning and welcome to our Annual General Meeting.

In my address today, | will provide an overview of the Company for 2003 before inviting our
Chief Operating Officer, Keith Spence, to summarise the operational highlights of the past 12
months and outline the key objectives for 2004.

Following Keith’'s address, our newly appointed Managing Director and Chief Executive

Officer, Don Voelte, will address you.

We will then move on to the procedural matters where there will be opportunities for

shareholders to ask questions.

Before | begin my overview of the past year, | wish to advise that this year Woodside
celebrates its 50" Anniversary, which is a notable achievement in this age of change and

uncertainty.

From our beginnings as a junior explorer in 1954, Woodside has been transformed into
Australia’s leading oil and gas exploration and production company. Today, you are
shareholders of a top 20 Australian company with a market capitalisation of around 10 billion

dollars.

While the Board remains focussed on its primary objective of delivering top-quartile total
shareholder return into the future, this anniversary year provides an opportunity to

acknowledge our past achievements.

Woodside's history over the past five decades is a remarkable story of pioneering spirit and a

determination to succeed.

This story has been captured in a display on the Mezzanine Level of our new Perth office in
the Woodside Plaza building. | invite all shareholders to visit our new building to view this
public display.




Overview

Let me now present a brief overview of 2003 before discussing in more detail the Company’s
financial performance.

2003 was aﬁ irﬁpbrfaht year.foﬂt: \.N‘oods'ide With Cons‘iderable progress made in deveibping
and shaping the Company to. meet its growth aspirations. .

While continuing to focus on progressirg projects to deliver medium and long-term growth,
efforts in 2003 were also directed to improving Woodside's short-term performance to offset
the forecasted drop in production caused by natural decline in some of our oil reservoirs.

As | stated in my address to shareholders last year, the Company had forecast a fall in
production of 14 percent in 2003, with further-small reductions in 2004 and 2005 before new
projects began operation.

| am pleased to report that the concentrated effort to optimise production from our existing
assets resulted in total production in 2003 of 58.9 million barrels of oil equivalent. This was a
fall of 5:3 million barrels. of oil equivalent over 2002 but 7 percent higher than our original
target for 2003. Y :

This result was largely-due to the outstanding operational performance of the North West
Shelf facilities which set production records, and the strong performance from the Legendre
and Laminaria operations.- ".

Concurrent with our efforts to optimise production, we also introduced a Profitability
Enhancement Program to deliver cost savings of approximately 250 million dollars between
2003 and 2005. Woodside's share of the total net savings in operating costs for the period is
about 60 million dollars. -~ ' ‘

We achieved our target savings for 2003 and further savings and initiatives have been
embedded into our business budgets and plans for 2004 and beyond.

The combination of these initiatives allowed Woodside to strengthen the foundation for its
growth strategy which is centred on developing production assets in the three key regions of

focus, namely Australia and Asia, Africa and America.:

These regions have been chosen for their prospectivity and because, together, they provide
a balanced portfolio in terms of political risk.




Significant progress in developing projects in our three regions of focus was achieved during
the year.

In Africa, the start-up of the Ohanet operations in Algeria late in 2003 was a major milestone
— achieving Woodside’s first revenue from non-Australian oil and gas operations.

In Mauritania, an exciting region for the Company; further oil discoveries were made with the
Tiof well and the subsequent Tiof-West step-out exploration well, 8 kilometres from Tiof. This

is an exéiting discovery and further appraisal dr'illi‘n'g is planned for 2004.

Following t'hé ’su‘ccess of fhe Chinguetti appréisal Weli, Woodside méde'é fyormél“declaration
of commerciality of .the Chinguetti- oil -project inJanuary 2004. - Approval for this-project is
scheduled for this quarter and first oil is expected by December 2005.

In January this year, Woodside also increased its Mauritanian interests from 35 percent to
53.84 percent through the acquisition of part of part.of ENI's interests in‘Mauritania:. ..

We have continued to make progress with the Sunrise Gas Project in Australia. In Mareh this
year, the Australian Parliament passed enabling legislation for the Sunrise international
Unitisation Agreement which is designed to give legal and fiscal certainty for oil and gas
developments within the Australia and Timor. Leste:Joint Petroleum Development Area.

We now look forward to similar legislation being passed in Timor Leste'to complete
ratification of the unitisation agreement. On ratification, Timor Leste will receive 90 per cent
of taxation revenues from new projects in the development area with Australia receiving 10
per cent. '

On the North West Shelf, LNG Train 4 is nearing completion and the:jeint venture hopes to
be considering a final investment decision on Train 5 by the end of 2004, should marketing

efforts succeed.

Agreements with China for the supply of LNG from 2006 are nearing completion. They cover
equity participation in the North West Shelf for the China National Offshore Oil-Corporation;
LNG sales of at least 3.3 million tonnes a year for 25 years; :NG transport to-Guangdong
including construction of two new LNG ships; and establishment of the Australia-China:"-
Natural Gas Technology Partnership Fund to provide training, research and knowledge

transfer between Australia and China.




- Last month, the Board approved a 1.48 billion Australian dollar investment in the Enfield oil
development off the coast of Western Australia. Enfield has reserves of more than 125

- million:-barrels of oil and Woodside is well positioned to bring the field into production in
October 2006. RV

- Subsequent:to-this announcement, Woodsijde finalised the sale of a.40 percent interest in the
Enfield exploration permit and associated Enfield production licence to Mitsui for 464.5 -
million US dollars.

The positive impact of the sale, on 2004 -Net Profit After Tax, is expected to be about 375
million Australian dollars. This will be treated as a one-off significant item.

On safety, | am happy to report that Woodside won the 2003 Australian Petroleum . '
Production and Exploration Association Safety Award. We previously won it in 1992. Safety.
continues to be at the centre of our business and operating culture and the APPEA award,

while pleasing, cannot be considered the end of our journey to a safe working environment.

After taking account of 2003 production, Woodside’s Proved Reserves increased by 3 million
barrels to 980.1 million barrels of oil equivalent. Our Probable Reserves were essentially
unchanged at 1,303.6 million barreis of oil equivalent.

| The three,—ye_,ar average ReeeNee Replacement Ratio is a healthy 132 percent at the Proved
level and 158 percent at the Probable level.

In light of recent events surrounding Sh‘elll’e reeerVes position, it is important to explain the
_distinction between Shell and Wo_odsiq_e reserves reporting.

P

“Shell reports’ reserves under the United States Securities and Exchange Commission
standards due to its listing on the New York Stock Exchange: ‘

Under the SEC rules, Shell is obliged to report reserves using a conservative, “deterministic”
approach on a field-by-field basis to estimate recoverable volumes for which the company

[

' has reasonable certainty of economic recovery

As an Australian‘company quoted only on the Australian Stock Exchange, Woodside reports
under guidelines prepared by the Society of Petroleum Engineers and the World Petroleum
" Congress, both of which are ‘accepted by the Australian Stock Exchange.



In assessing reserves, Woodside examines a wide range of possible reserves outcomes for
each field — known as a “multiple-scenario approach” — and then .probabilistically combines
these to estimate “proved” reserves for which the company has at least a 90 per cent degree
of certainty of economically recovering. ‘

Both the US and the Australian guidelines incorporate technical assessments of volumes and
producticn methods ‘arid rates, and a commercial assessment that includes economics, rates

of return, oil price and political risk.
Under the US guidelines, only “proved” reserves are reported.

Woodside, however, reports “proved” reserves and “probable” reserves, the latter of which
includes “proved” reserves. These are sometimes referred to as P90 and P50 reserves
respectively, and the method of calculation is sometimes referred to as the “probabilistic”
approach. " o R

Proved reserves reported in the US and Australia are similar to the extent that both refer to
volumes for which companies have a high degree’ of confidence that the volumes will be

produced economically.

However, due to the differing guidelines and varying assumptions in both jurisdictions, these
numbers are UnliKEly to be the same for any one field. Proved reserves reported’ﬁnde'ry us
guidelines can be greater or smaller than proved reserves’ }r‘ep‘or'fed under Australian
guidelines, depending onvtechnical and economic factc_)rs.

Indeed, it is possible under Australia’s guidelines, that Proven reserves for some fields may
not qualify as Proved vryeser\_/es“_un‘c’jer the. US guidelines. ,lmportant}ly‘,itgoth methods are
acceptable, depending on the jurisdiction. of the listed company.

As a minimum, Woodside aims to have reserves associated with key assets externally and
independently reviewed at least once every five years. Gas reserves associated with the
North West Shelf Venture, Woodside’s largest single asset representing about 73 percent. of
our total proved reserves portfolio, have been audited and verified several times during the
past 10 years by independent international reserves estimators Miller and Lents.

Currently, about 83 percent of Woodside's provéd 'reser\ve.\s,ltfwa\/‘_ejbée.r‘l éxterna[ly vgr;ifie__‘c;_,._and

this is expected to rise to more than 90 percent by the end of 2006.




Joint venture partners involved in Woodside projects will normally also do their own
independent assessment of reserves, thereby providing further external verification.

In summary, parallels should not be drawn between the reserves positions of Shell or
Woodside. Further, Shell’s disclosures on its reserves position will have no impact on
Woodside’s reserves position because the two are assessed to different standards.

Turning now to the financial results for the year.

As you will have read in this year’'s Annual Report, Woodside achieved a net profit after tax
of 526.7 million dollars. '

This was almost 20 percent Iower than the comparable underlymg proﬂt in 2002 of 657. 7
million dollars — Iargely due to a lower volume of oil sales, the negatlve effect of the stronger
Australian doliar and increased exploration expense.

Total exploratlon expense for the perlod was 295.5 mllhon dollars compared with

166.8 million dollars in 2002.. The higher expense in 2003 arose from the higher overall
spend, the requirement to amortise exploration permit acquisitions made during the year, the
higher proportion of pre-drill expenditure and a lower drilling success rate.

The after tax result was achieved on sales revenues of 2,059.3 million dollars which was 8
percent below the previous year. Net operating cash flow of 1,202.9 million dollars was in line

with the previous year.

The Company achieved earnings per share of 79 cents, a réturn on shareholders funds of
217 percent;_and_a 'r‘etvu_rnv_on average capital employed of 14.9 percent.

Shareholderé were paid dividends for the year totalling 46v cents per share, fully franked.

1 would now like to introduce Keith-Spence to address shareholders on Woodside’s
. operational performance in 2003. . -

Keith was appointed Acting Chief Executive Officer in September following the departure of
John Akehurst who played a key role in the early stages of many of our current expansion

projects.

| welcome. Keith to the lectern to address you.




SS>>>>>>>

Chief Opera;[ihg Officers Addréss

SSSSSS5>> -
Thank you Keith. -
Ladies and Gentlemen.

As you have heard, 2003 was a year of considerable operational achievement and | Wish to
take this.opportunity to pay tribute to the leadership provided to the Company by Keith
Spence during this time.

Before mtroducmg Woodside's Managmg Director and Chief Executive Officer, Don Voelte, |
would llke to make a few brief comments on the Board s actlons to engage a person of his

experlence and callbre

In April last year, the Board announced its decision to begin a global search for a new Chief
Executive Officer. It was expected the search and appointment process would be concluded
by October. The search took longer than anticipated but the Board was determined not to
rush the process if that compromised our selection of the best candidate to lead the

Company.

The strength of Woodside's Leadership Team provided the Board with the:confidence that it
could take the necessary tirne to make this important appointment. .

From our extensive global search, we identified 30 potential candidates.‘Ter; candidates
were inter.viewed, including three Australians.

In appointing Don to the positior of Managing Director‘and Chief Executive Officer the Board

is confident the investment in time and energy will deliver sound shareholder value.

Don brings to Woodside 28 years of extensive experience in the global oil and gas business,
starting with Mobil Corporation in 1975. During his 22 years with Mobil, he held-a variety of
executive roles, including President, New Exploration and - Producing - Ventures, - with
responsibility for world-wide exploration and building and implementing Mobil’s corporate
upstream global growth strategy, reporting-to the Chairman and Chief Executive Officer. .

Don left Mobil in 1997 to join Atlantic Richfield Company, or ARCO as you may know it; as
the head of Corporate Planning responsible for redeveloping global growth and risk
management strategy. In 1998, as Executive Vice President, Exploration and Production; he



- was’ responsible: for a world-wide exploration and production. portfollo remaining- in that
position until BP’s acquisition of ARCO in 2000. '

With his wife, Nancy Keegan, Don has now made Perth his home and we welcome him to
the company and to Australia.

RO S

It is now my pleasure to invite Don to address Woodside's shareholders. -

S>>5>

- Chief Executive Officer Address :

>>>>>
Thank you Don.

I will now outline changes to the Woodside Board and discuss the important subject of
corporate governance before making some brief concluding remarks and moving to the

formal proceedings of the meeting. -
Turning now to our Board.

- Two of our eXIstlng D|rectors Ken Dean and thhard Searby, w1ll be retiring from the Board
effectlve from the close of thls meetlng Although ellglble they have elected not to seek re-
election.

Ken Dean has been on our Board since 1998 and has been an excellent Board member and
we are dlsappomted to lose h|m Unfortunately, due to the demanding nature of his
responSIbllltles as a senlor Shell executlve based in London he has advised of hlS tntentlon
to retire from the WoodS|de Board at this AGM and has not sought re-election.

Richard Searby QC has also been a WoodS|de Director since 1998 and has given wise and
valued counsel to the Board for WhICh we thank him. R|chard turned 72 thls year and has
adwsed of his intention to rettre from the Board and not seek re- electton We wish Rlchard

an enjoyable retirement.

Rlchard s departure does not create a vacancy on the Board as the appomtments of Ench
Fraunschlel and Pierre Jungels in December 2002 were made Wlth the approaching
retirements of Roger Vines and Richard Searby in mind.

Astyou know Roger Vines retlred trom the Board in June last year having been a valued
contributor to the Board since 1997. Roger is with us today in his capacity as a shareholder.




Ladies and gentlemen, | hope you will join me and the rest of the Board in thanking ali three
Directors — Ken Dean, Richard Searby and Roger Vines — for their dedicated and loyal
service to Woodside and that you will also join us in wishing them the very best in their future

endeavours.

In line with the Board's guidelines that the number of Shell-nominated Dtrectors as a
proportion of the Board should normally be |n the proportron of Shell s holdmg m Woodsnde

Shell has nominated Mr Peter van Rossum to replace Mr Dean.

Peter is a chartered accountant with a Masters of Business Economics from the Free
University of Amsterdam in the Netherlands. He is currently Regional Finance Director for
Shell Exploration and Production in the Asia Pacific-Region and has worked for: Shell for 20
years. We welcome him today.

Governance
| would now like to comment on corporate governance.

As you may be aware, the Australian Stock Exchange released its “Principles of Good
Corporate Governance and Best Practice Recommendations” in March last year. It contains

10 Principles and 28 recommendations.

All ASX listed companles are obliged to report on whether they follow these
recommendations on an “if not, why' not basis in respect to fmancnal years commencrng after
1 January 2003. Under this trmetable Woodside will be- formally required to report’ on rts
compliance in respect to Calendar year 2004 in its annual report for release in 2005.

However you will have seen in your copy of the 2003 Annual Report that we have sought to
comply wrth reportlng |n respect of these recommendatrons a year earlrer Our 2003
Corporate Governance Statement in the Annual Report |s much more detalled than |n '
previous years. T | ’ ‘ B e

Further, on 1 Apr|| thts year Wwe launched a substantlally expanded set of web pages on our
governance practices on the Wood3|de lnvestor Relattons webS|te Wthh [ hope that you will

have the opportunlty to have a look at

Corporate Governance is a SubjeCt that the Woodsrde Board takes very senously and a
considerable amount of Board and management energy goes |nto Governance rewews W|th
aviewtoi lmprovmg our exustlng pohcnes and practlces ' o ' -

Work in this area has been done in recent years under the oversrght of our Governance and

Nominations Commlttee headed by Rory Argyle. It was partly attnbutable to this work that




Woodside was already substantially in compliance with the new ASX principles and: .
recommendations at the time of their release.

In fact when we revrewed our existing governance practlces agalnst the ASX Pnncrples in.
March last year, we found there were only two maln areas that we felt needed immediate
attention in 2003.

The first, wasrecommendatlon 9.3 which states that the payment of retirement benefits to .
Dlrectors is not m line with best practlce corporate governance and that Directors ' v‘
remuneratron should principally be in the form of annual fees and the associated compulsory

superannuation payment.

At last year S AGM I advrsed shareholders that no new Dlrectors appomted after that time
would be entitled to retrrement beneflts and that the Company would consider methods of
restructuring non-executlve Dlrectors remuneration to achieve an outcome which was both

equitable and in line with market expectations.

Our Compensation Committee sought advice from the Hay Remuneration Consultant group
and also looked at what our peer companres were dorng in this area for guidance. The result
of thls work i |s the Drrectors Remuneratlon Restructure and you will be asked to vote on thls

later when we come to Resolutron 3in the formal proceedlngs

The other governance area that we felt needed attention related to recommendation 9.4 in

respect of executive remuneration.

A best practice approach empHasizes the importance of strengthening the links between
individual rewards and Company performance. Woodside has a shareholder approved
employee share plan which is applied fo_r all .employ_ees including senior executives.

However, it is the Board’s view and management agrees ‘that'this Plan does not have a
strong link between |nd|V|dual rewards and the performance of the |ndrv1dua| and the
Company | ' o o




In 2003 the Compensation Committee engaged external remuneration experts and worked
closely with them throughout the year to design an executive incentive plan-that would meet
best practice standards. As the oil and gas projects that are developed by Woodside take
many years to appralse and’ brlng into productlon the setting of appropnate performance
hurdles for this Company is qwte complex ‘ ‘ - ' A

Consultants Stern Stewart are working with the Compensatlon Committee to determlne the
appropriate performance hurdles,” The Compensatron Committee had hoped tohave
completed thls work i tlme to brlng the new plan to shareholders for approval at thls AGl\/l

While substantial progress has been made, the complexity of the task:-has meant that the
work was not able to be completed to the level of detail we require before bringing it to
shareholders The Committee is riow worklng towards finalisation of the work by July this
year. The Board will then consider whether to bnng the plan to shareholders for
consideration at a specially convened meeting in the second half of this year, or to wait until
the 2005 AGM. - B

We also took the opportunity durihg 2003 to undertake a thorough review of all of our existing
'pollcies | procedures and practices As a result of this, 'we‘have lmproved many;"we have
documnented some that were prevrously not well documented and a number of other polrcues
and procedures are in the process of bemg expanded and lmproved and will be placed on
the website during 2004 as and when they have Board approval. .

| can assure shareholders that the Woodside Board will continue to give corporate
governance matters a high profile on the Board agenda and that we wnll contmue to Iook for

ways to build on and i |mprove what we do and how we do lt

In closing, let me reiterate that in 2003 we 'made"consl’derable progress in developing and
shaping the Company to meet,(its growth aspirations.

As we look forward,} we have a production aspiration for 2004 of 58 miilion 'bar_rels of oil
equivalent, about the same as 2003. In reaching this goal, we intend to continue maximising
production from our existing operating projects and will seek opportunities for infill drilling on

our Australian oil fields.

LNG customers for the Company’s various gas projects will be pursued in the Asian and
North American markets.

In the United States, we will work closely with our joint venturers to establish the

commerciality of the Neptune oil field and the Midway gas field.




Activity in the Africa Business Unit will increase with the expected construction of the
Chinguetti project, appraisal drilling. on the Tiof and Banda discoveries and further
exploration drilling in Mauritania. - Other activity planned for Africa during 2004 includes
exploration dnllmg in Algerla and the Canary Islands and geophysrcal activities in Libya,

Sk

Kenya and Sierra’ Léone.-

The current year is particularly important and exciting with up to six more projects likely to be
considered for approval during 2004. These projects are Thylacine-Geographe in Victoria,
Chinguetti in Mauritania, Neptune and Midway in the Gulf of Mexico, Btackttp in the Northern
Terrltory and LNG Train 5 on the North West Shelf,

Should all remamlng pl’OjeCtS receive Board approval Woodside expects to spend about four
billion Australian dollars bringing them into productlon over the next three to five years.

On their successful completion, the Cornpan'y’s,net production in 2b07 is projected to be

about 100 million barrels of oil equivalent — more than 70 percent higher than it is today.

Our exploratton program for 2004 of 16 exptoratlon wells in Austraha Africa and the Gutf of
Mexico is expected to further increase our long-term growth portfoho

The Company’s Board and management are determined to demonstrate Woodside's value
through continued success in optimizing our existing assets, bringing on new projects, and
finding new resources for growth. We-have a very exciting future ahead of us.
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CHIEF OPERATING OFFICER'S ADDRESS

Tl

Thank you Charles and good morning ladies and gentlemen. .\ B

It is my pleasure to present a report on the highlights of -W_ccdside’s perforrn‘ance for
2003. 1 will then briefly outline our business objectives for the year ahead.

" But before | do, | will to take a moment to reiterate Woodside's s'trategic objecti\res. '

Put simply, Woodside’s strategy is to grow the company while dellverrng top quamle

returns to our shareholders, benchmarked agalnst our peers

We intend to continue to pay dividends in line with our historical practice and to achieve
' growth as an exploratron and productron focused company Our busrness rs upstream
and mid stream oil and gas.

The final element of our strategy is about geographic focus. We intend to continue to .
-build our streng, well-established businesses in Australia - our heartland — and to

create new international businesses.

. Today, our businesses are managed in three discrete regions of focus — Australia and
Asia, the US and Africa.

We also characterize our business as having three horizons.

In Horizon 1, we focus on building our existing business, making the most of what

we've got.

In Horizon 2, we drive our discoveries to value, creating new production by the efficient

development of our discoveries.

In Horizon 3, the longest horizon, we create new business through exploration and

business development.
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‘To achieve sustained growth, we aim to have a healthy balance of opportunities across
these three horizons and we apply this approach to each of our three regions.of focus.

Turning now to our performance in 2003.

The past year has been successful for Woodside, characterised by: strong performance
of our-existing assets and the progression of a significant number of key pro;ects
towards the point of investment decision.

N

Agamst thls while |t is pleasrng to report that our health performance improved by 73
percent for the year there was no srgmﬂcant |mprovement in our safety performance
desplte our wrnnlng the APPEA Safety Award Achieving excellence in safety remains
a critical objective for Woodsnde Efforts in 2004 are focussed on reducrng the number
of i injuries with greater emphasis on accountability and safety leadership.

As Charles mentloned we |mplemented a Profltablllty Enhancement Program dunng
~the year "This was a challenglng perlod for all |nvolved but a necessary step for us to
build a more certain future. '

Turning 'now to our operations.

’ : . . . - ., L
In our heartland, Australia and Asia, a key highlight in 2003 was the North West Shelf
Venture's outstandlng operatlonal performance which delivered a record total annual
productlon The main factors underprnmng this achievement were the unprecedented

hlgh demand for LNG and domestlc gas and the hlgh rehablhty of offshore and onshore ...

facrlltles I et

The performance is even more significant because it was achieved while there was
major prolect act|v1ty mvolvmg the constrdction of LNG train ‘4 and the successful
completron of the blggest shutdown in North West Shelf hlstory A 39 day planned shut
down occurred to allow the tie-in of the second gas frunkline. '

>S|multaneous shutdowns also occurred on Goodwyn North Rankin, Cossack Pioneer

"and the onshore gas plant at Karratha to enable gas to flow through the second

trunkline to the plant in the first half of 2004. The interfield shutdown was completed

“head of schedule which was an outstanding performance and | take this opportunity to
‘ank all those involved.

Page 2 of 7
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Construction of the fourth LNG processing train project progressed to being 87 percent
completed by the end of the year and remains on target for a mid-2004 start up. This
project reached a milestone during the year of 8 million hours worked without a lost

time injury.

As well as achieving record.production, the North West -Shelf Venture shipped. a record
139 cargoes in the year. This included the venture’s 1508" LNG cargo to.Japan and its

first LNG cargo to Korea under a new seven-year term contract.

During the. year new LNG sales contracts and sates and purchase agreements were
sngned with Japanese Korean and Chinese customers along wnth Shell Eastern LNG
The addlttonal sales are for approxrmately 180 mllhon tonnes of LNG over the duratlon
of the vanous contracts wuth first LNG under these contracts being dehvered in 2003

As part of China’s Guangdong LNG Project, the North West Shelf Venture tormalised
condtttonal agreements to provide CNOOC Limited w1th 5.3 percent equtty |n reserves
that support LNG supply to China for 25 years. These agreements also altow CNOOC
to access LNG processing tnfrastructure on the North West Shelf

Ongoing infrastructure studies, including a fifth LNG train, continued in 2003. Studies
were also pursued on the expansion of the domestic gas plant facilities to meet future

demand growth from-new and existing customers, .

The Ocean Legend facthty rn offshore Western Australla delrvered lmproved
operational performance dur|ng the year followmg the successful dnlllng and
completion of an infill well on the Legendre north fretd and |mproved compressor
capability.

| The Northern Endeavour FPSO on the Lamlnarla and Coralllna ftelds |n the Trmor Sea
recorded an outstandrng performance of 99 percent facrhty uptrme and rn November it
produced its 150 mllllonth barrel of orl

Operating costs on the facmty were 36 mrlhon dollars, down more than 14 percent on

the prewous year. Further savrngs are expected to drlve the annual operatlng cost to
30 million dollars by the end of 2005.

Page 3 of 7°




As well as our focus on maximising production from its existing assets, throughout
2003 Woodside continued to invest in development and. exploration opportunities. in
Australia and Asia to develop strong growth and future wealth. -

Good progress was made with planning new oil developments. As, Charles has stated,
Woodside has approved the Enfield oil development off the coast of Western Australia.
Production from this field is expected to start in the fourth quarter of 2006.

This will be our first production in the Exmouth region and initial output is planned at
100,000 barrels a day. Further growth potential is provided thraugh the_praspect of the
tie-back of nearby discoveries such as the Laverda field and future regional

discoveries.

The sale of 40 percent of WA-271-P exploration permit and associated Enfield
production licence to Mitsui enabled Woodside to capture immediate value from the
area .while retaining significant' exposure to .the long-term growth potential of the

Greater Enfield area. -

Woodside has a long-established relationship with Mitsui through its involvement in the
North West Shelf Venture-and we are pleased that:this transaction allows us to extend
that relationship.

In. early: 2003, Woodside acquired "a’ 50 percent-equity in the BHP Billiton-operated
exploration permit next to the Enfield area. Two exploration discoveries were

subsequently made at Stybarrow-1 and Skiddaw-1.

Also in offshore Western -‘Australia, the Mutineer-Exeter oil project was approved: in
October with planned start-up scheduled for mid-2005. -

In south east Australia, the development concept was selected for the Thylacine and
Geographe gas fields:in the Otway Basin, offshore Victoria, and the onshore
development site was secured. Fina! approval for this project is planned for this quarter
and first gas is expected in mid-2006.

. During the year, Woodside increased its -equity in the Blacktip gas discovery in offshore
Northern Territory and signed a conditional Heads. of Agreement to supply gas from
Blacktip to Alcan’s Gove mine and alumina refinery over 20 years beginning in 2007.
Approval for this project is scheduled in the fourth quarter of this year.
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We continue to pursue markets and development options for Greater Sunrise in-the
-Timor-.-Sea and expect this year to decide on a preferred concept. Several key
milestones have been passed on the long.and arduous path to developing this project.
As well as Australian legislation covering the International Unitisation Agreement, we

also have environmentai approval for the upstream'development. = =~ .

Our understanding of the Greater Sunrise fields, reserves and development options are
mature and we foresee no technical impediments to a development.

Turning now-to our activities in the United States. -~ .
Woodside is pursuing a balanced portfolio of deepwater and shelf opportunities in a
stable, high-margin area.

In 2003, -we successfuilly appraised the Neptune oil field in the Gulf of Mexico with the
Neptune-5 well. Subject to further assessment and.a declaration of commerciality, first
production from the Neptune field could occur in late 2006 or early 2007 .

During 2003, -emphasis: was placed on.building.a more. balanced Gulf of Mexico
business in the context of commodity type,.time to production and potential for growth.

Woodside has expanded its area of interest to include the Texas Shelf where
discovery-to-production timeframes are typically ‘measured in months compared to
years in the deepwater. ‘

In January 2004, Woodside and Pioneer Natural Resources encountered gas and gas-
bearing sands when we drilled a welt targeting deep gas on the. Texas Shelf. This- -
discovery, known as Midway, is being assessed with a view.to bringing it into -

production this year.

Woodside also successfully bid on 21 blocks in the Gulf of Mexico in March.of this -
year, and once approved, will take to 15C the number of biocks in which.the Company

now has interests in the Guilf.

Finally, in our third region of focus,- Africa, Woodside has made a major effort™o

establish the Company’s interests in recent years.. ST T e S




Woodside . has ‘selected. Africa as an international: focus region based on -its
prospectivity, accessibility and its fit with thee Company’s skills and experience.. - =

In Algeria, Ohanet is operating well “after' ‘coming on stream  within budget and
schedule. As well as having this revenue stream, we are pursumg exploratlon

opportunmes in acreage we have near the Ohanet reglon

In offshore Mauntama on the African west coast development work on the Chlnguettl
field contlnued R « :

In October, Woodside successfully drilled an appraisal well which flowed at a maximum
rate of 15,680 barrels per day wrth an average rate of 11,500 barrels per day durlng the

main flow period.

Over the next few months, our Mauritanian joint ventures will determine an aggresswe
drilling campaign for 2004 that will involve two deepwater rigs.

This campaign could involve up to 20 wells, including six production wells, four water.
injection wells and one gas reinjection well for the Chinguetti development — subject to
final investment approval for the project this quarter; up to four appraisal wells on the
Tiof oil discovery; appraisal of the Banda gas discovery; and in the order of six

exploration wells or more across the Mauritanian acreage.

Our planning will be flexible so we can quickly appraise any new discovery, just as we
did with Tiof last year. In addition we expect to have a similarly intensive campaign in
the first haif of 2005. '

[t will be one of the busiest drilling campaigns in any one region in the company’s .+ -
history.

‘In late 2003, - Woodside signed a 30-year Exploration: and Production Sharing
Agreement covering $ix exploration blocks plus a development feasibility study area,
with the Libyan National Oil Corporation.

This was a significant transaction and the result of several years. of study by
- Woodside and diplomatic engagement. Woodside's entry to. Libya was the first by
an Australian company since diplomatic relations were restored between the two

* countries in 2002.

o




Over the next six years, Woodside will be involved in geological studies, seismic
acquisition and the drilling of 13 exploration wells.

To oversee the program, we have established an office in Tripoli.

Elsewhere in Africa, Woodside secured prospective deepwater exploration .acreage in

Kenya and Sierra Leone, and continues to assess acreage off the Canary Islands.

Reflecting on Woodside's achievements in 2003 | feel proud of our accomplishments
and excited about the strong foundation we have laid to achieve growth across our

three regions of focus. .

-Let me now share how some others at Woodside feel about the Company's. .. -

performance.
Vignettes of employee interviews e
Operating Objectives

[ trust these interviews provided some insight.of the passion'Woodside staff have to -

deliver on the Company’s commitment to growth.. .-

Turning now to the year ahead, we will continue to focus efforts on maximising

production and further reduce operating costs. . - o~ v o0 c

Woodside has a proven track record that demonstrates the Company has the'capacity
to deliver on its commitment to growth with its capable people and competitive and

financial strengths. - . @ -~ .

In closing, | would like to. acknowledge the commitment and support during the year
given to me by the Board, the Woodside leadership team and the Company’s

dedicated employees.
It has been an honour and privilege to serve as the Acting Chief Executive Officer over

the past six months and | look forward.to. working-with Don as'he leads the Company

into such an exciting period of growth.
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ASX ANNOUNCEMENT
(ASX: WPL)

THURSDAY, 15 APRIL 2004

4:00,Mm (WST) Commitment to Growth WOOD Sl D E

MEDIA INVESTORS
RoB MiLLHOUSE MIKE LYNN
W: + 6189348 4281 W+ 618 3348 4283
M: + 61 419 588 166 M: + 61 439 691 592
E: rob.millhouse@woodside.com.au E: mike.lynn@woodside.com.au

- RESIGNATION AND APPOINTMENT OF DIRECTORS

The Board of Woodside Petroleum Ltd. announced the appointment of Mr Peter van
Rossum to the Board, effective 15 April 2004. Mr van Rossum stood for election at
Woodside’'s 2004 Annual General Meeting held earlier today. Mr van Rossum, who is the
Finance Director for Shell Eastern Pefroleum Pte Ltd, fills the position of a Shell-
nominated director previously held by Mr Ken Dean.

The Board also announced the retirement of Messrs Dean and Richard Searby QC,
effective 15 April 2004. Messrs Dean and Searby retired by rotation at Woodside’s 2004
Annual General Meeting held earlier today and did not seek re-election.

KAREN LANGE™
Company Secretary

Woodside Petroleum Ltd., GPO Box D188, Perth, Western Australia 6000. Tel: +61 8 9348 4000 1
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Appendix 3X

Initial Director’s Interest Notice

Appendix 3X

Initial Director’s Interest Notice

Rule 3.194.1

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity Woodside Petroleum Ltd.

ABN 55 004 898962

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent

for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Peter Maas van Rossum

Date of appointment

15 April 2004

Part 1 - Director’s relevant interests in securities of which the director is the

registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed

in this part.

Number & class of securities

Nil

+ See chapter 19 for defined terms.

11/3/2002
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TTAPPeNaIX oA
Initial Director’s Interest Notice

Part 2 - Director’s relevant interests in securities of which the director is not the

registered holder ;
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & hnature of | Number & class of Securities

interest
Note: Provide details of the, circumstances giving rise to |
the relevant interest.

N/A Nil

Part 3 - Director’s interests in contracts

Note: In the case of 2 company, interests which come within paragraph (if) of the definition of “notifiable interest of a director” should be disclosed
in this part. ST ) ’

Detail of contract . .| N/A
Nature of interest .| N/A
Name of registered holder N/A

(if issued securities)

No. and class of securities to | N/A
which interest relates

+ See chapter 19 for defined terms.

‘Appendix 3X Page 2 11/3/2002




. 'Appendix 3Z
Final Director’s. Interest Notice

Rule 3.194.3

Appendix 3Z

- Final Director’s Interest Notice. .

-Information or documents not available now must be given to ASX as soon as available. ~ Information 'qnd
documents given to ASX become ASX's property and may be made public. o v

Introduced 30/9/2001,

ame of entity Woodside Petroleum Ltd.

ABN 55 004 898 962

We (the entity) give ASX the following information under listing rule 3.19A.3 and as agent for the
-director for the purposes of section 205G of the Corporations Act.

| Name of director ' Kenneth Alfred Dean
Date of last notice 3 January 2002
Date that director ceased to be director 15 April 2004

Part 1 — Director’s relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the définition of “notifiable interest of a director” should be disclosed
in this part.

Number & class of securities L ;

1,000 Ordinary fully paid shares

+ See chapter 19 for defined terms. o . Co e
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- '‘Appendix 3Z
- Final Director’s Interest Notice

Part 2 — Director’s relevant interests i
holder :

n securities of which the director is not the registered

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a director” should be disclosed

in this part.

In the case of a trust, this includes interests in the trist made available by the responsible entity of the trust

»

Name of holder & nature of interest
Note: Provide details of the circumstances giving rise to
the relevant interest

N/A

Number & class of secuirities

Nil

N

Part 3 — Director’s interests in contracts

Detail of contract | N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

No. and class of securities to | N/A
which interest relates

+ See chapter 19 for defined terms.

Appendix 3Z Page 2
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" Appendix 3Z
Final Director’s Interest Notice

Rule 3.194.3

Appendix 3Z

'Final Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as avazlable lnfofm‘azian and
documents given to ASX become ASX’s properiy and may be made public. ) :

Introduced 30/9/2001.

ame of entity Woodside Petroleum Ltd.

ABN 55 004 898 962

We (the entity) give ASX the following information under listing rule 3.19A.3 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of director Richard Henry Searby QC

| Date of last notice ‘ 3 January 2002
Date that director ceased to be director 15 April 2004

Part 1 — Director’s relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of thé definition of “notifiable interest of a director” should be disclosed
in this part.

Number & class of securities

Nil

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3Z Page 1



APpeHulA oL
Final Director’s Interest Notice

Part 2 — Director’s relevant interests in securities of which the director is not the registered

holder

Note: In the case of a company, interests which come within paragraph (ii) of the defini

inthispart.

In the case of a trust, this includes interests in the trust made available by the res"pbnsibié entity bf the trust

“noéﬁable imeres’t“cf a director” should be disclosed

Name of holder & nature of interest
Note: Provide details of the circumstances giving rise to
the relevant interest

N/A P

Number & class of securities. -

Nil

" Part 3 — Director’s interests in contracts = -

which interest relates

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities) ' b

No. Vand classﬁ of securities‘ to | N/A

+ See chapter 19 for defined terms.

Appendix 3Z Page 2
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme . GEODYNAMICS LIMITED P e : R

ACN 095 006 080

1. Details of substantial holder (1)

Name WOODSIDE PETROLEUM LTD. and each of its associates as set out in the Schedule to this Notice (such associates are
: together known as the “Group Companies”)

ACN/ARSN (if applicable) 004 898 962

There was a change in the interests of the

substantial holder on 8/04 704

The previous notice was given to the company on 31/03/04

The previous notice was dated 31/03/04

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant
interest (3) in when last required, and when now required, fo give a substantial holding nofice to the company or scheme, are as follows: T

Class of securities (4) Previous notice Present notice

Person’s votes
" 14,554,503

Person’s votes
10,443,392

Voting power (5)
15.38%

Voting power (5)
16.74%

Fully Paid Ordinary Shares

3. Changes in relevant interests

Particutars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securmes of the company or scheme, since the
substantial holder was last required fo give a substantial holding notice to the company or scheme are as follows:

Date of Person whose relevant Nature of Consideration Class and number of Person's votes
change interest changed change (6) given in refation securities affected affected
- " to'change (7) - TR I
13/04/04 | Woodside Petroleum increase in relevant interest under $1,000,000 1,111,111 fully paid . 111111
Ltd. and Group $608 (Woodside) and section 9 and ordinary shares '
Companies 50 (Group Companies)
4, Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of relevant | Registered Person entitled Nature of relevant " Class and number | Person's votes
interest holder of to be registered interest (6) of securities
securities as holder (8)
Woodside Metasource Metasource Pty. Metasource Pty. Ltd. by reason of 11,554,503 fully 11,554,503
Petroleum Lid. and Pty. Ltd. Ltd. $.608(1) of the Corporations Actas | paid ordinary
Group Companies holder of the securities. Woodside | shares

Petroleum Ltd. and Group
Companies by reason of either
5.608(3)(a} and 5.610(1) or
s.608(3)(b) and 5.608(4) of the
Corporations Act,




5. Changes in association ' e

The persons who have become assaciates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder i relation to voting
interests in the company ar scheme are as follows: o ) :

Name and ACN/ARSN (if applicable) ‘ o - Nature of association

6. Addresses

The addresses of persons named in this form are as follows:

Name © | Address )
Woodside Petroleumn Ltd. | 240°St. Georges Terrace, Perth, Western Australia, 6000
Metasource Pty. Lid. © . 7| 240 St Georges Terace, Perth, Western Australia, 6000
Other Woodside Group Companies : 240 St. Georges Terrace, Perth, Westem Australia,"GOOO
Signature S : o
printname  KAREN LANGE o o ; ’ A capacity‘ Secretars}
sign here T date 14 April 2004
) DIRECTIONS
(1) If there are a number of substantial holders with similar o refated relevant interests (eg a corporation and its related comoranons or the manager and trustee of

an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be
referred to throughout the form as a specnflca!ly named group if the. membershup of each group, with the names and addresses of members is'clearly set out in

paragraph 6 of the form. ‘
2 See the definition of “associate” in section 9 of the Corporanons Act 2001.
(3) See the definition of “relevant interest” in sectrons 608 and 671 B( ) of the Corporations Act 2001
4 The voting shares of a company constitute one classc unlessdlwded into separate classes.
5) The person’s votes divided by the total Vv'otes in the body corboréte of scheme multiplied by'1 00.
(6) Include details of: ’
(@ any relevant agreement of othér c'ifc‘uﬁstanbes"bébéusé of which the changé in relevant interest occurred. If subsection 671B(4) éppliés, é copy ;)f

any document setting out the terms of any ._felevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this-form, together with & written statement certifying this contract, scheme or arrangement; and

)] any qualification of the power of a person 1o exercise, confrol the- exercise of, or influence the exercise of, the voting powers or dlSDOSB‘ of the
securities to which the re\evam interest refates (mdlcahng clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

@ Details of the consideration must include éhy and all behefits money and other, that any peréon from whomn a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency.
Details must be included of any benefit paid on.behalf of the substantial holder or its assaciate in relation to the acquisitions, even if they are not paid directly to
the person from whom the relevant interest was acquured

8 if the substantial holder is unable to determine the identity of the person (eq if the relevant interest arises because of an.cption) write “unknown”.

(9) Give details, if appropriate, of the presén‘t'association and any change in that association since the last substantial holding notice..



SCHEDULE TO NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL SHAREHOLDER
WOODSIDE GROUP COMPANIES

Woodside Petroleum Ltd. 004 898 962
100% OWNED SUBSIDIARIES | _ . T
Woodside Energy Ltd. - ) ' ’ N 005 482 986
Woodside Finance Limited ' S 007 285 314
Woodside LNG Pty. Ltd. 008 868 568
Woodside Petroleum (W.A. Oil) Pty. Ltd. 050 135192 :
Woodside Petroleum (Northern Operations) Pty. Lid. . P . 085079 822
Mermaid Sound Port & Marine Services Pty. Ltd. o 008 945 104
Woodside Petroleum Holdings Pty. Ltd. =+ .. . R 1 058 272 781
Woodside Executive Superannuation Fund Pty. Ltd. : s 1 006 895 325
Woodside Group Staff Superannuation Pty. Ltd. ~  ° o : ", 005237285
Woodside Petroleum (Timor. Sea 1) Pty. Ltd. o ~ | . oss 086075
Woodside Petroleum (Timor Sea 19) Pty. Ltd. . ' . 076 371634
Woodside Petroleum (Timor Sea 20) Pty. Ltd. 076 371 670
Wocdside Petroleum (PNG) Pty. Ltd. 067 360 105
Glyde Point Pty. Ltd. - o 077 838 101
Woodside South East Asia Pty. Ltd. 081373757
Woodside Mauritania Pty.. Ltd. . . . . 083070937
Woodside Holdings Pty. Ltd. 086 818 911
Woodside Petroleum (Timor Sea 7) Pty. Lid. 089 147 464
Woodside Energy (Senegal) Pty. Lid. . o, -093023 119
Woodside Eastern Enargy Pty. Ltd. : - . 005 694 593 .
Woodside Technical Services Pty. Ltd. ‘ R 090004 729
Woodside Energy Holdings Pty. Lid. 090 682 803
Woodside Energy (USA) Inc. 1% NA
Woodside Energy Holdings (USA) Inc. D g NA
Woodside Petroleum (NEDSP) Pty. Ltd. 092813 208
Woodside SSW Solutions Pty. Ltd. | 093 277 411
Woodside Guangdong Shipping (Two) Pty. Lid. T © . 094294676 - -
Woodside Guangdong Shipping (One) Pty. Ltd. 094 336 124
Metasource Pty. Lid. 094 813715
Woodside West Kimberley Energy Pty. Ltd. ‘ I oes0e2121
Woodside Energy (Algeria) Pty. Ltd. e o 095259993
Woodside Energy (Sahara) Inc. ) } - N/A
Woodside Energy Holdings (UK) Pty. Ltd.. U . ‘ . S ' . l VO‘96,“90,5 574
Woodside Energy (UK) Limited N/A
Woodside Energy (Kenya) Pty. Ltd. ' ' 097 225 584
Woodside Mauritania Investments Pty. Ltd. =« .- . S - -097'350'844
Woodside Quest Energy Pty. Ltd. T 098480338
Woodside Energy (N.A.) Ltd. NIA
Woodside Insurance Inc. o ] _ N/A
Woodside Energy Iberia S.A. - N/A
Woodside Energy (Carbon Capture) Pty. Ltd. -+ T : 105 069 163
Woodside Energy (SL) Pty. Ltd. 106 377 548
WEL Mauritania BV N/A
Woodside Energy Liaison Company (Korea) Pty. Ltd. 107 829 194




ASX ANNOUNCEMENT
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MEDIA

RoB MiLLHoUSE

W: + 6189348 4281

M: + 61419 588 166

E: rob.millhouse@woodside.com.au

WOODSIDE

INVESTORS
Mike LYNN
W: + 6189348 4283
M: + 81439691592

E: mike.lynn@woodside.com.au

WPL CONSTITUTION

Woodside Petroleum Ltd. adopted the attached Constitution at its 2004 Annual General

Meeting held today.

KAREN LANGE
Company Secretary

Woodside Petroleum Lid., GPO Box D188, Perth, Western Australia 6000. Tel): +61 8 9348 4000 1

www. woodside.com.au

A.B.N. B3 005 482 986



WOODSIDE PETROLEUM LTD.

' CONSTITUTION

. Aprii2004

This is the form of Constitution tabied at the
Annual General Meeting at Woodssde
Petroleum Lid on 15 April 2004, and
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CONSTITUTION
OF
WOODSIDE PETROLEUM LTD.
~ ABN 55 004 898 962

Preliminary . |
1. (1)  The name of the Company is Woodside Petroleum Ltd
| r.(2) .The Company is a pubhc company I|m|ted by shares

| (3) The replaceable rules in the Act do not apply to the Company
They are replaced by the rules in this Constitution.

lnterpretatlon

2. »(1,) Deﬂnmons and prlncrples of |nterpretat|on used in thrs Constltutron
are set out in rule 120. :

(2)  In interpreting this Constitution, the Listing Rules are paramount.
Rule 119 sets out how the provisions of this Constitution are to be
interpreted so that they are subject to the Listing Rules.

7 SHARES
Issue of shares with special rights

3. Without prejudice to any special rights conferred on the holders of any

shares, any share in the capital of the Company may be issued with

- preferred, deferred or other special rights, obligations or restrictions,

- whether in'regard to dividends, voting, return of share capital, payment of
calls or otherwise, as the Board may determine.

Preference shares |

4 The Company may" issue preference shares rncludlng preference shares
that are liable to be redeemed. The rights attached to preference shares
are, unless other rights have been approved by special resolution of the
Company, the rights set out in or determined in accordance with the

- Schedule.
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Power to pay commission and brokerage

5. The Company may pay a commission to any person for:
(@)  subscribing or agreeing to.subscribe; or
(b)  procuring or.agree;ng to procure subscriptions,

whether absolutely or conditionally, for any shares in the Company. The
commission may be paid or satisfied in cash or in shares, debentures or
debenture stock of the Company or otherwise. The Company may in
addition to or instead of commission pay any brokerage permitied by law.

CE L

Shares at the dlsposal of the Board

6. Subject to sectlon 2590 and to the L|st|ng Rules the Board may, on
behalf of the Company, issue or grant options over unissued shares to
any person on the terms with the nghts and at the times determined by
the Board. : : :

Directors may participate

7. Subject to the Listing Rules, any Director or any person who is an
o associate of a Director for the ‘purposes of the Listing Rules may
participate in any issue of securities by the Company.”

“Surrender of shares

8. In |ts dlscretlon the Board may accept a surrender of shares by way of
compromise of any question as to whether or not those shares have been
validly issued or in any other case where the surrender is within the
powers of the Company. Any shares surrendered may be sold or re-
issued in the same manner as forfeited shares.. L .

Buy-backs

9. ‘ Subject to.-the Act and the L|st|ng Rules the Company may buy ordinary
“shares in itself on the terms and at the trmes determined by the Board.

Joint holders

10.  Where two or more persons are registered as the holders of any'shares
they are deemed to hold the shares as . joint tenants W|th beneflts of
survivorship subject to the- followmg provisions: : :

4 Number of holders :

(a) The Company is not bound to register more than'th're'e"persons as
the holders of the shares (except in the case of trustees, executors
or administrators of a deceased shareholder).
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Liability for payments

(b)  The joint holders of the shares are liable severally as well as jointly
for all payments Wthh ought to be made in respect of the shares

Death of jomt holder

. (c) On the death of any one of the jomt holders the surwvor is the
o only person recognised by the Company as having any title to the
shares but the Board may require evidence of death and the
estate of the deceased joint holder is.not released from any liability

in respect of the shares.

 Power to give_.r'eceipt |

(d)  Any one of the joint holders may give a re‘c‘éiot for any dividend,
bonus or return'of.'capital payable to the joint holders.

Notices and certifioates -

“(e) Only the person whose name stands flrst in the Register as one of
| ~ the joint holders of the shares is entitled, if the Company
'determlnes to issue certlflcates for shares, to delivery of a
certificate relating to‘the shares or to receive notices from the
Company and any notice given to that person is deemed notice to

.all the joint holders.

 Votes of joint holders |

{f Any one of the joint holders may vote at any meeting of the
© Company either personally or by representative, proxy or attorney,
in respect of the shares as if that joint holder was solely entitled to
“the shares. " If more than one of the joint holders are present at
‘any meeting personally or by representative, proxy or attorney,
. only the. jomt holder present whose name stands first in the
" Register in respect ‘of the shares is entitled to vote in respect of
the shares and the vote of only that joint. holder counts.

Non-recognition of equitable or other interests

11.  Except as otherwise provided in this Constitution, the Company is entitled

to treat the registered holder of any share as the absolute owner of the

. share and is not, except as ordered by a Court or as required by statute,

.bound to recognise. (even when having. notice) any equitable or other
clalm to or interest in the share on the part of any other person.

. Constitution of Woodside Petroteum Lid. ACN 004 898 962 : Page 5




FORM OF HOLDING OF SHARES:
Certificates

12.  Subject to the Act and the Listing Rules, the Board may determine to
issue certificates for shares or other securities of the Company;‘to cancel
any certificates on issue and to replace lost, destroyed or defaced
‘Gertificates on issuie on the basis and in the form which it thinks fit, from
‘timetotimé. I R o

'Computerised share transfer system -

13.  Without limiting rule 12, if the Company participates, or to enable the
Company to participate, in any computerised or electronic share transfer
system, introduced by or acceptable to ASX, the Board may:

(a) ‘subject'to the Act, the Listing Rules and the SCH business rules:

(i) provide that shares may be held 'in certificated or

~uncertificated form and make any provision it thinks fit,

_including for the issue or cancellation’ of certificates, to

" enable shareholders to hold shares in uncertificated form

“and to convert between certificated and uncertificated
holdings; o A

(i)  provide that some or all shareholders' are not to be entitled
to receive a share certificate in respect of some or all of the
shares which the shareholders hold in the Company; and

(i) éCcépt‘ any instrument of tr‘ahsfer,- transfer document or
-~ other method of transfer .in accordance with  the
~ requirements of the share transfer system; and

(b) notwithstanding any other provision in this Constitution, do all
" things it considers necessary, required or-authorised by the Act,
the Listing Rules or'the SCH busingss rules iri connection with the

~ share transfer system. e e

CALLS
Power to make calls

14. (1)  Subject to the terms on which any shares may have been issued,
' " the Board may make calls on the shareholders in respect of all
" money unpaid on their shares. Each 'shareholder is liable to pay
the amount of each call in the manner, at the time and at the place
specified by the Board. Calls may be made payable by
instalments.

Constitution of Woodside Petroleum Ltd. AGN 004 838 962 S ’ © . Pageb



(2) The Company must give a shareholder on whom- a call has been
made or from whom an mstalment is due wntten notice of the caII
- or rnstalment ‘

E ‘-;(a)‘” wrthm the time hmlts and
j'(b) inthe form |
" tequired by the Listiné Rules.
Obligation for calls

15. The Company may make arrangements on the |ssue of shares for a
difference between the holders of those shares in the amount of calls to
be paid and the time of payment of the calls.

When a call is made

.- A call is deemed to have been made at the time when the resolution of
the Board authorising the call was passed. . The call. may be revoked or
postponed at the discretion of the Board at any time prior to the date on
~which payment in respect of the call is due.

Interest on the late payment of calls

17. If any sum payable in respect of a call is not paid on or before the date for

payment, the shareholder from whom the sum is due is to pay interest on

. the unpaid amount from the due date to the date of payment at the rate

the Board determines. The Board may waive the whole or part of any
interest paid or payable under this rule.

Instalments

18. If by the terms of an issue of shares any amount is payable in respect of
: any shares by rnstalments then: '

(a) - every mstalment is payable as if rt was a call duly made by the
Board of which:due notice had been given; and

(b). . -all rules in this Constltutlon wrth respect to:

o (i)' | payment of calls and interest;
(i)  forfeiture of shares for non-payment of calls; and
(iif) - . liens or charges;

e O_apply'_to'the‘;.:tn‘stalme’nt and to the shares on which it is payable.
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Payment in advance of calls

19.

lf the Board thrnks fit, rt may receive from any shareholder all or any part
of the money unpaid on all or any of the shares held by that shareholder,
beyond the sums actually called up and then due and payable, either as
a loan repayable or as a payment in advance of calls. The Company
may pay interest on the money advanced at the rate and on the terms
agreed by the Board and the shareholder paying the sum in advance.

Non-receipt of notice of call

20‘. i

The non-receipt of a notice of any call by, or the accidental omission to
grve notlce of any call to, any shareholder does not lnvalldate the call.

FORFEITURE AND LIEN

Notice requiring payment of sums payable

21.

If any shareholder fails to pay any sum payable in respect of any shares,
~ either for issue money, calls or instalments, on or before the day for

payment, the Board may,-at any time after the day specified for payment,
while any part of the sum remains unpaid, serve a notice on the
shareholder requiring that shareholder to pay

(a) all issue money, calls or mstalments payable on the shares but

unpaid; and

by lnterest accrued and all expenses lncurred by the Company
because of the non-payment. , :

Time and place for payment

22.

The notice referred toin rule 21 must specrfy

(@ a day, at least 14 days after the date of the notlce on or before
Wthh the sum, mterest and expenses (|f any) are to be pard and

(b) | the plaoe where payment is to be made

and state that in.the event of non-payment at or. before the time and at
the place specified, the shares rn respect of whrch the sum is payable are
liable to be forfeited. ‘

Forfeiture on non-compliance with notice

23.

If there is non-compliance with the requirements of ‘any notice given
under rule 21, any shares in respect of which notice has been given may,
at any time after the day specified in the notice for payment whilst any
part of issue money, calls, instalments, interest and expenses (if any)
remains unpaid, be forfeited by a resolution of the Board to that effect.
The forfeiture is to include all dividends, interest and other money
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payable by the Company in respect of the relevant shares and not
actually paid before the forfeiture.

Notrce of forfelture

24.. ‘When-any share is forfeited; notice of the resolution of the Board must be

-~ ~=.-given-to the shareholder: in 'whose name the share.stood immediately
prior to the forfeiture, and an entry of the forfeiture and the date of
forfeiture must be made in the Register. Failure to give notice or make
the entry as required by this rule does not invalidate the forfeiture.

- Dlsposal of forfented shares

- Any forferted share is- deemed to be the property of the Company The
‘Board may sell or'otherwise dispose of or deal with any forfeited share in
any manner it thinks fit, with or without any money paid on the share by
any former holder berng credlted as pard up.

Annulment of forferture "

26. The Board may, at any: trme before any forferted share is sold or
' otherwise disposed of; annul the- forferture of the share on any condition it
thrnks fit. - : . :

Llabllrty desplte forfelture

27. Any shareholder whose shares have _been forferted is, despite the

. forfeiture, liable to pay and is obliged to pay to'the Company immediately

all sums of money, interest and expenses owing on or in respect of the

forfeited shares at the time of forfeiture, together with expenses and

interest from that time until payment at the rate the Board determines.

"The Board may enforce the payment or waive the whole or part of any
‘'sum paid or payable under this rule-as it thinks fit.

Company s Ilen or charge

28. '(1‘)v Un!ess the terms. of issue provnde othenNrse the Company has a
first and paramount lien on each share for: .

- (a) - all money called or payable at a fixed time in respect of that

' +. ~share (including.interest due in relation to the calls, and all

costs and expenses incurred by the Company because
payment was not made) that is due but unpaid; and

(b) --. amounts pald by the Company for WhICh the Company is
indemnified under rule 31.

" (2)  The lien extends.to all dividends payable in respect of the share
. and to proceeds of sale of the share.:
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1 (3)  If the Company registers a transfer of any shares on which it has a
lien or charge without giving the transferee notice of any claim it
may have at that time, the shares are freed and discharged from
the lien or charge of the Company in respect of that claim... "

(4) - The Company may do all things necessary or appropriate under
o the.SCH business rules and the Listing Rules in order to- protect or
enforce any lien or charge o

Sale of shares to enforce lien

29. For the purpose of enforcing a lien or charge, the:Board may:- sell the
shares which are subject to the lien or charge in any manner it thinks fit
. but the Company must give notice. of such sale to the shareholder in
“whose name the shares are regrstered if required to do Yo} by the SCH

- - business rules. - : foe

Title to shares forfeited or SOId to e'nforce lien

30. (1) Ina sale or a re-issue of forfeited shares or in the sale of shares to
enforce a lien or charge, an:entry in the Board’s minute book that
the shares: have been forfeited, sold or: re-issued in :accordance
with this Constitution is sufficient evidence of that fact as against
all persons entitled to the shares immediately before the forfeiture,
sale or re-issue of the shares. The Company .may receive the
purchase money or consideration (if any) given for the shares on
any ‘sale or re-issue. The only remedy" available to anyone
claiming to have been adversely affected by the forfelture sale or
re-issue wrll be damages agarnst the Company

2y In a re- tssue a certificate S|gned by a Dlrector or the Secretary to
the effect that the shares have been forfeited and the receipt of
the Company for. the price of thershares ‘constitutes a good title to
them.

(3) In a sale, the Company may appo'int'a person to e”xecute or rnay
otherwise effect, a.transfer m favour of the person to whom _the
shares are sold.. ‘ ‘

- (4) On the issue of.the receipt-or.the: transfer being executed or
- otherwise effected the person to. whom the shares have been re-
. issuedor sold : L

(a)‘ is to be regrstered as the holder of the shares, discharged
- from:all calls or other money due in.respect of the shares
prior to the re-issue or:purchase; -

(b) is not bound to see to the regularity of the: proceedings or to
the application of the purchase money: or consideration;
and
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(c) will take title to the shares without being affected by any
© irregularity or invalidity in the proceedlngs relating to the
forfeiture, sale or re- |ssue . :

(6)  The net proceeds of any sale or re-issue are to be applled

- )
.. (@) - first-in payment of all costs of or rn relatlon to the
enforcement of the lien or charge or the forfeiture (as the
case may be) and of the sale or re-issue;

(b)y next in satlsfactlon of the amount in respect of which the

» -lien or charge exists that is then payable to the Company
(including interest) or the amount in respect of the forfeited
shares then payable to-the Company (|nc|ud|ng interest)
r(as the case may be) and :

{c) asto the residue (if any), in payment to or at the direction
.of the person registered as the holder of the shares
immediately prior-to the sale or re-issue or to the person’s
personal representative or assigns on the production of any
-evidence as to title required by the Board.

| . PAYMENTS BY THE COMPANY
Payments by‘ the Company

31, If any law of any.place imposes or purports to impose any immediate or
future or. possible fiability on the Company to make any payment or
empowers any government or taxing authorrty or government official to
require the Company to make any payment in respect of any securities
held either jointly or solely by any holder or in respect of any transfer of
those securities or.in respect of any interest, dividends, bonuses or other
money due or payable or accruing due or which may become due or
payable to the holder by the Company on. or in respect of any securities

- .or for or-on account or in respect of any holder of securities, whether
because of: A

(a) the death of the holder
| (b) ,‘ the non payment of any income tax or other tax by the holder;

(c)  the non-payment of any estate, probate successmn death, stamp
- or other duty by the holder or a personal representative of that
holder or by or.out of the holder s estate;- .

(d) any a_ssessment of income tax agarnst t_he Cornpany in respect of
interest or dividends paid or payable to the holder;. or

(e)  any other act or thing,

the Company in each case:
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() is to -be fully indemnified from all liability by the holder or the
... = holder's personal representative and by any person who becomes
registered as the holder of the securities on the distribution of the

deceased holder s estate

(9) has a Ilen or charge on the securities for all money pald by the
- = -Company in respect of the securities under or because of any law;

(h)  has a lien on all dividends, bonuses and other money payable in
respect of the securities registered in the Register as held either
- jointly or solely by the holder for all money paid or payable by the
Company-in respect of the securities because of any law, together
with-interest at a rate the Board ‘may determine from the date of
payment'to the date of repayment, and may deduct or set off
against any dividend, bonus or other money payable any money

paid or payable by the Co‘rhnpany together with interest;

() ~ may recover as a debt due from the holder or the holder’s
- personal representative, -or any person who becomes registered
- as the holder of the securities on the distribution of the deceased
holder's estate, any money paid by the -Company because of any
law which exceeds any dividend, bonus or other money then due
or payable by the Company to the holder together with interest at
a rate the Board may determine from the date of payment to the
date of repayment; and :

(i) ~ except in the case of a transfer under.the SCH business rules,
' may, if any money is paid or payable by the Company under any
“law, refuse to register a transfer of any secuntles by the holder or

the holder s personal representatlve :

() untll the money and lnte'est is set off or deducted or

(iiy - if the money and lnterest exceeds the’ arnount of any

-~ dividend, bonus or other money then due or payable by the
Company to the holder, until the excess is paid to the
Company

but the Company may not refuse to register any transfer under the
SCH business rules except as permiited by the Act, the Listing
Rules or the SCH busmess rules

Nothlng in thls rule- prejudices or aﬁects any rlght or remedy Wthh any
taw confers on the Company, and, as between the Company and each
holder, each holder's personal representative and estate, any right or
remedy which the law confers on the Company IS enforceable by the
Company.
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TRANSFER AND TRANSMISSION OF SECURITIES

Transfers

32.70 1) ~- Subject to this Constitution, a-shareholder may transfer a share by
oo e any means permitted by the Act or.by law. - The Company must
N not charge any fee on.transfer of a share :

(2) " The Company

(a) maydo anything permitted by the Act the Listlng Rules or
the SCH business rules that the Board thinks necessary or
desirable in connection with the Company.taking part in a
computerised or electronic system established or
recognised by ‘the Act, the Listing Rules or the SCH

. business rules for the purpose of. facnhtating deahngs in
-shares; and C ,

(b) ' must‘comply With obligations imposed on it by the Listing
Rules or the SCH business rules in relation to transfers of
shares.
(38) The tranSferor. of}ma‘ ‘s'hare remains the holder of it:

| "'(a) ‘ if the transfer iS under the SCH business rules, until the
. time those rules specify as the time that the transfer takes
’.effect and .

(b) othen/vise until the transfer is registered and the name of
" the'transferee is entered in the Register as the holder of the
‘share .

Board ‘may refuse to register
33. * Subject to the Act, ‘the: Listing Rules and the SCH business rules, the

'Board may refuse to régister any transfer of securities

o (a)‘ -~ if thes registration of the transfer would result in a contravention of
or failure to observe the provisions of any applicable law, the
Listing Rules or the SCH business rules;

- . (b)  onwhich the Company has a iien

(c) where it is permitted to do so by the Act the Listing Rules or the
' - SCH busmess rules; .

'(d). where it is requrred to do so in- accordance withﬂ a law related to
stamp duty;

(e)  where it is required to do so pursuant to a court order; or
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(f) if permitted to do so under this Constitution. -

Notice of refusal of transfer

34. Subject to the Act and.the Listing Rules, the decision of the Board
relating to the registration of a transfer is absolute. If the Board refuses
to register a transfer, the Board must give the lodging party written notice
of the refusal and the precise reasons for the refusal within the maximum
period permitted by the Listing Rules. Failure to give notice of refusal to
register any transfer as may be required under the Act or the Listing

o ,Rules does not rnvalrdate the decrsron of the Board

| Closmg F{egister entltlement to: vote

35. " Subject to the Act,'the Listing Rules and the SCH business rules, the
g - Register may be- closed at any time the Board thinks fit and the Board
may specify a time by reference to which the entitlement of persons to
vote at any general meetrng of the Company is to be determined.

’ Instrument of transfer and certlflcate (|f any)

36. (1) Every instrument of transfer must be left for registration at the
Office or any other place’the Board determines. Unless the Board
otherwise determines either generally or in.a particular case, the
instrument of transfer is to be accompanled by the certificate (if
any) for the securities to be transferred. In addition, the instrument
of transfer is to be accompanied by any other evidence which the

-Board may require to prove the title .of the transferor, the
transferor’'s right to transfer the securmes due execution of the
transfer or due compliance with the provrsnons of any law relating
to stamp duty. The preceding requirements of this rule do not
apply in respect of a transfer L{Jn_cfjerthe SCH business rules.. -, .-

(2)  Each instrument of transfer which is registered may be retained by
the Company for any period determined by the. Board after which
the Company may destroy it. The’ precedlng requirements of this
. rule do not. apply in respect of a transfer under the SCH business
- rules S

(3)  Subject to rule 36(1)’, on each application to register the transfer of
any securities or to register any person. as the holder in respect of
any securities transmitted to that person by operation of law or
otherwise, the -certificate . (if any) specifying -the securities in
respect of which registration is required must be delivered up to
the Company for cancellation and on regrstratlon the certrfroate is

 deemed to have been cancelled. i
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Transmission on death

37. .

Subject to the Act, the Listing” Rules ‘and the SCH business rules, the

-personal representative of a deceased shareholder (who is not one of

several joint holders) is the only person recognised by the Company as
having any title to securities registered in the name of the deceased

7+ shareholder but the Board may, subject o compliance by the transferee
- with this Constitution, register any transfer signed by a shareholder prior

to the shareholders death, despite the Company having notice of the
shareholder’s death.

Transmission by operatlon of Iaw

38.

A person (a transmittee) who estabhshes to the satrsfactlon of the Board
“that the right to any securities has devolved on the transmittee by will or

by operation -of law may, be registered as a holder in respect of the
securities or may (subjectto the provisions in this Constitution relating to
transfers) transfer the securities. However, the Board has the same right
to refuse to register the transmittee (except for the right conferred by rule
33(f)) as if the transmittee was: the transferee named in an ordinary
transfer presented for registration.

ALTERATION OF CAPITAL

Power to alter share capital

39,

(1) Thé‘Co'mpany in general meeting may reduce or alter its share
capital in any manner. allowed or provrded for. by the Act and the
Listing Rules. .

(2)  Where the Company reduces its share capital in accordance with
Division 1 of Part 2J.1, it may do so by way of payment of cash,
distribution of specific assets (including shares or other securities

of another corporatlon) or in any other manner permitted by law.

- (3) . Where the Company reduces. its share capital by way of

distribution of specific assets, belng shares or other securities in
another corporation, the shareholders are deemed to have agreed
" to become shareholders of that corporation and to have agreed to
be bound by the constitution of that corporation. Each
shareholder also appoints the Company their attorney to:

«(a) agree to the shareholder becomlng a shareholder of that
' ~corporation; and o

(b) - :‘agree to the shareholder being bound by the constitution of
. that corporatlon and ‘

(o) - exeou'te'_‘ any}transfer of shares or securities, or other
document required to give effect to the distribution of
shares or other securities to that shareholder.
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Board may give effect to alteration of share capital

40. - The Board may: do anything which is required to give effect to.any
resolution authorising. reduction or alteration of the share cap tal of the
Company Wlthout llmltatlon the Board may 2o

: (a). ¢ make prOVlSlOl’l for the issue of fractional certlflcates or sale of
~:fractions of shares.and distribution of net proceeds as it thlnks fit;
- and t -

(b) if the reduction is by dlstnbutlon of specmc assets
(i) fix the value of any asset dlstnbuted |

- (n) :.' .:"’make cash payments to shareholders on the basis of the
' value fixed so as to adjust the rights of shareholders
between themselves and

i)y vest an asset in trustees

GENERAL MEETINGS

Calling of general meetings
41. A meeting of shareholders:
(@) may be convened at any time by the Board or a Director; and

(b) - must be convened by the Board when requrred by section 249D or
250N or by order made under section 249G.

Notice of general meeting

42.- (1) Subject to rule 42(3), at lea’st2"‘8:'days‘ written ‘n‘otlce of a meeting
- of-shareholders must be given individually to: -

(a) each shareholder (whether or not the shareholder is entitled
to vote at the meetlng) o

(b) each Dlrector (otherthan an alternate Dlrector) and
: (cl' the Company S audltor

. The notice of meeting must comply with sections 249L and 250BA,
the regulations made under section:1074E and the Listing Rules
and may be given in any manner permitted by section 249J,
including by sending the notice to an electronic address nominated
by the shareholder or making the notice available to shareholders
by other electronic means established by the Company and
‘nominated by the shareholder as a means of receiving notices
from the Company
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(2) )i a meeting of shareholders is postponed -or adjourned-for. 1
month or more, the Company must glve new notice of the
resumed meeting. S ‘S

(3) If a share is held jointly, the Compan‘y need ‘only give ‘n‘otice of a
© . meeting of shareholders (or of.its cancellation:or postponement) to
the joint holder who is named first in the-Register.. -

’ PROCEEDINGS AT MEETINGS OF SHAREHOLDERS -
Busmess of general meetmgs J
43. The busrness of any annual general meetrng is:

(a) to receive and consider the accounts and reports requrred by the
Act to be laid before each annual general meeting;

(b) - to elect Directors;

(c) when relevant, to appornt an auditor and to frx the auditor's
remuneration; and : v

(d) . to transact any other-business which, under this Constitution, is
required to be transacted at any annual general meeting.

All other business -transacted at an annual general meeting and all
business transacted at other general, meetmgs is deemed to be special.
Except with the approval of the Board or with the permission of the
- Chairman or .as. permitted by the Act, no. person may move at any
meeting either: R

(e) in regard to any special business of which notice has been given
under rule 42 any resolutlon or any amendment of a resolution; or

(f)“ 'any other resolutron whrch does not constrtute part of special
busrness of WhICh notice has been grven under rule 42

The audltor or a person authorrsed by the audltor for the purpose of
attending and speaklng at any general meeting; is entitled to attend and
be heard on any part of the business of a meetmg which concerns the
: audltor in rts capacrty as audltor . :

Quorum

44;  Unless the Company in' general meeting decides otherwise, three

: “shareholders present constitute a quorum:for-a meeting. No business

" may be transacted at any meeting except the election of a Chairman and

- the adjournment of the ‘meeting, -unless a quorum is. present at the
commencement of the business. v
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Adjournment in absence of quorum

45.
A_(a)
(b) -
Chalrman
46. (1)
(2)

If within thirty mlnutes after the tlme specified for a general meeting a
quorum is not present the meetlng

(3);_

if convened by or.on a requnsmon by shareholders is to be

dissolved; and" :

-in any other case, is to be adjourned to the same day in the next

week (or, where that day is not a business day, the business day
next following that day) at the same time and place and-if;:at the
adjourned meeting, a quorum is not present within thirty minutes
after the time specified for holding the meeting, the meeting is to

_ be dtssolyed.

The Chairman of the Board is entifled to take the chair at every
general meeting.

If at any general meeting:

-(a)  the Chairman of the Board is not present at the- specified

time for holding the meeting;-or -

’(b) " the Chairman of the Board is present but |s unwnlilng to act

- as chalrman of the meetmg

the Deputy Chalrman of the'Board'is entntleo to take the chair at
the meeting. ‘

If at any ge neral meeting

(a) »there is no Chalrman of the Board or Deputy Chairman of
: the Board SRR -

| (b) the Chalrman of the Board and Deputy Chairman of the

Board are not present ‘at the specmed t|me for ho|d|ng the
“meetlng, or \ T e

(c) the Chalrman of the Board and the Deputy Cha(rman of the
Board are present but each is unwilling to act as chalrman
of the meeting, :

- the Directors present.may choose another Director as chairman of

the meeting and if no ‘Director is present or if each of the Directors

. present ‘is "unwilling 1o -act as -chairman.of the meeting, a

shareholder chosen by the shareholders present may take the
chair at the meeting. : B
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Acting Chairman

47.

- If-during any general meeting the Chairman acting under rule 46 is
. .‘unwilling to act as chairman for ‘any part of the proceedings, the
‘Chairman. may ‘withdraw as chairman during the .relevant part of the

-~ - proceedings and may nominate any person who immediately before the

- ~general meeting-was a Director or who has been nominated for election
~as a Director at the meetingto be Acting Chairman of the meeting during

the relevant part of the proceedings. On the conclusion of the relevant
part of the proceedings the Acting Chairman is to withdraw and the

- Chawman is to resume actmg as chalrman of the meetmg

General conduct of meetmg

48. .

The general conduct of each general meetmg of the Company and the
procedures to be adopted at the meeting are as .determined by the
Chairman. The Chairman may at any time the Chairman considers it
necessary or desirable for the proper and orderly conduct of the meeting
demand the cessation of debate or discussion on any'business; question,
motion or resolution being considered by the meeting and require the
business, question, motion or resolution to be put to a vote of the
shareholders present. - The Chairman may require the adoption of any
procedures which are in the Chairman'’s opinion necessary or desirable
for the proper and orderly’ casting or recording of votes at any general
meeting of the Company, whether on a show of hands'oron a poll.

Adjournment

49. .

The Chalrman may dunng the course of a meetlng

(é)’ ' adjoum the meetlng, or

'.'g(b)~ adjourn any busmess motlon question or resolutlon being

considered or remaining to be considered by the meeting or any
debate or discussion either to a later time at the same meetlng or
to an adjourned meeting. ' :

- If the Chairman exercises a right of adjournment. under this rule, the

Chairman has the sole discretion to decide whether to seek the approval
of the shareholders present to the adjournment and, unless the Chairman
exercises that, discretion, no vote may be-taken by.the. shareholders
present in respect of the adjournment. No business may be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. A resolution passed at

any adjourned meeting shall be regarded as havung been passed on the

day on which it was in-fact.passed.
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Voting on a show of hands

50. (1) - .Each:question submitted to.a general meeting is to be decided by
B '~ . a show of hands of the shareholders present and entitled.to vote,
© ‘unless a'poll is.demanded.’ in the:case of an equality of Votes, the
-~ Chairman has, both ona.show of hands and a poll, a casting vote
. in -addition to the vote or votes to which the Chairman. may be
~entitled as a shareholder or as a proxy, attorney or: representatlve

‘ of a shareholder . .

(2) At any meeting, unless -a poIl is demanded a declaratlon by the
Chairman that a resolution has been passed or lost, having regard
to the majority required, and an ‘entry to that effect in the minutes
of the meeting, signed by the Chairman of that or the next
succeeding meeting, is conclusive evidence of the fact, without

. proof of the number or proportron of the votes recorded m favour
~of or against the resolutlon

"When poII may be demanded

. B1. A poII may be demanded erther lmmedrately before or lmmedlately after
any question.is -put to a show of hands either by a sharehoider in
accordance with the Act (and not otherwise) or by the Chairman: No poll

- may be demanded on the election of a chairman of a meeting or, unless
the Chairman otherwise determines, the adjournment ‘of a meeting.

Taking a poll

52. If a poli is demanded in. accordance with rule 51-it is to be taken in the
manner and at the time and place as the Chairman directs, and the result
of the poll is deemed to be the resolution: 'of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn. In the case of
any dispute as to thé admission or réjection ‘of a vote, the Chairman’s
determlnatron in respect of the dlspute made in good falth is final.

Contlnuat|on of business

53. A demand for a poll does not prevent the continuance of a meeting for
‘the transaction of any business other than the question on‘which a poll
has been demanded. A poll demanded on any guestion of adjournment
IS to be taken at the meetmg and wrthout adjournment e

Spemal meetmgs

54. - All the provisions of this Constrtutlon as to general meeétings’ apply to any
special meeting of any class or shareholders ‘which may be held under
this Constitution or the Act.

Constitution of Woodside Petroleum Ltd. ACN 004 898 962 o L : - © ¢ Page20



' VOTES OF SHAREHOLDERS
Votlng rights

Subject to restrictions on voting affectlng any cIass of shares and subject
» to rules -10(f), 56, 58 and 61: . .

| ‘('a)“ . ona show of hands

(i) subject to rules 55(a)(ii) and (iiit, each shareholder present
- has one vote; .

(i)  where a'shareholder has appointed more than one person

‘ as representative, .proxy or attorney for the shareholder,
“none of the representatlves proxies or attorneys is entitled
to vote; and . : :

(iii) ~ where a p'erso”ri would othenNisef be entitled to vote
because of rule 55(a)(i) in more than one capacity, that
person is.entitled only to one vote; and

A(b) on appt[,'each' shareh‘older present; | |
(I) o has one 'IV_{Jt'e' for“_eacvh fully paid share held; and

()  for each share held, has a vote which carries the same
proportionate value as the proportion of the amount paid up
or agreed to be considered as paid up on the total issue

~ price of that share at the time the poll is taken bears to the
total rssue prrce of the share

Votlng rights of personal representatives, etc

56, Where a person satlsfles the Board, at least 48 hours before the

" scheduled commencement of a general meetlng (unless the person has

' prevrously satlsfled the Board as to the person 's right to vote), that the
'person st

" (a) i" a personal representatlve as referred to in rule 37; or
(b) a transmittee as referred to in ruIe 38,

- thé person may vote at the general meeting in the same manner as if the
* person were the registered holder of the secuntles referred to in rule 37
- or 38, as the case requires. ,
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Appointment of proxies

57. (1) A shareholder who is entitlled to attend and cast a vote at a
meeting of the Company may appoint a person as a proxy to
. attend and vote for the shareholder in accordance with the Act but
not otherwise. A proxy appointed to attend and wvote in
accordance with the Act may exercise the rights of the shareholder
on the basis and subject to the restrictions provided in the Act but

_ not otherwise.

(2) A form of appointment of a proxy is valid if it is in accordance with
the Act or in any form which the Board may prescribe or accept.

(3)°  Any appomtment of proxy - under rule 57(2) which is incomplete
" 7~ 'may’be completed by the Secretary on the authority of the Board
and the Board may authorise completion of the proxy by the
insertion of the name of any Dlrector as the person in whose

‘ ’favour the proxy is glven "

(4) Votmg instructions given’ by a  shareholder to a Director or
employee of the Company. who is appointed as proxy are valid
only if contained in the form of appointment of the proxy or, in the
case of new .instructions or variations to_earlier instructions, if
received at the Office before the meeting or adjourned meeting by
a notice in wrltlng signed by the shareholder.

Valldlty of vote

58. (1) The valrdrty of any reso|ut|on is not affected by the failure of any
proxy or attorney to vote in accordance with instructions (if any) of
the apporntrng shareholder. T TR P _

(2) A vote glven in accordance with the terms of an instrument of

proxy or power of attorney is valld desplte the prevrous death or

unsoundness of mind of the appomtrng shareholder or revocation

of the instrument of proxy or power of attorney or transfér of the

shares in respect of which the vote is given, provided no notice in

. writing of the death, unsoundness .of mind, revocation or-transfer

has been received at the Office before the relevant meeting or
adjourned meeting. : A

(3) . A proxy.is not revoked by the appointing shareholder attending
. and.taking part in the meeting, unless the appointing shareholder
actually votes at the meeting on the resolution for which the proxy

is proposed to be used.

Board to issue proxy forms

59. The Board must issue a proxy form with any notice of general meeting of
shareholders or any class of shareholders. Each proxy form must
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provide for the shareholders to appoint proxies of their choice, but may
include the names of any of the Directors or of any other persons who are
to be proxies where the shareholder does not specify in the form the
name of the person or persons to be appointed as proxies, or where a

‘person:whose name is so specified is not present-at the meeting. The

" forms must provide for the proxy to vote'either for or against each or any

- «of the. resolutions to be proposed, but  may.also provide for the
: f."*shareholder o abstaln from votlng on each resolutlon ' x

Attorneys of shareholders

60.

RO

(1) Any shareholder may, by duly executed power of. attorney, appaint
an attorney to act on the shareholder’s behalf at aII or certam
: specnfled meetlngs of the Company o . -

2y An. appomtment of an attorney is not effectlve for a partlcular
meeting of shareholders unless the instrument effecting the
appointment.is received by the Company at the Office or.is sent to
‘and received at a fax number at the Office.(or another address
including an electronic address specified for the purpose in the
relevant notice of meeting): ‘ \

(a) at least 48 hours before the time for which the meetlng was
called; or 4 .

f (b) |f the meetlng has been adjourned at |east 48 hours before
. theé resumption of the meeting. :

(3‘) : The Board may 'require evidence of: .

. (a) _ .in the case of a proxy form executed by an attorney, the
- power of attorney or a certified copy of it; or

(b) _ inthe case.of a power of attorney, the power of attorney or
_ a certlfled copy of it.

nghts of shareholder mdebted to Company in respect of other
shares

61.

Subject to any restrictions affecting the tight of any’shareholder or class
of shareholders to attend any meeting, a shareholder holding a.share in
respect of which for the time being no money is due and payable to the

. Company is entitled to be present at-any general meeting and to vote and
- be reckoned in a quorum even if money is then due and payable to the

- ; Company by the shareholder in respect of any other share held by the

shareholder. However, on a poll, a shareholder is only entitled to vote in
respect of shares held by the shareholder on which, at the time when the
poll is taken, no money is due and payable to the Company.
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DIiRECTORS

Number of Dlrectors

62,

Unless otherwise: determlned by the Company in general meetlng, the

number . of: Directors- (not: including - alternate Directors) must: be the
-« -number, not-being less than three nor more than fifteen, which the Board

may determine but the Board may not reduce the number.:below the
number of Directors in office at the time of the reduction. AII D|rectors are
to be natural persons. : S

: Power to appornt Drrectors

63,

64. .

The Board has the power at any tlme to appornt any person as a
Director, either to fill a casual vacancy or as an addition to the Board but
so that the number of Directors does not exceed the maximum  number

.+ determined under rule 62. Any Director appointed under this rule may

hold office only until the next annual general meeting of the Company

' and is then, subject to rule 75(c), eiigible for election at that meeting.

Remuneratlon of Drrectors

As remuneration for services, each Non-Executive Director is to be paid
or provided with the amount determined by the Board, which wili be
payable or provided at the time and in the manner determined by the
Board, but the ‘aggregate remuneration paid or provided to all the Non-
Executive Directors in any financial year of the Company may not exceed
an amount fixed by the Company in. general meetrng The expressron
‘remuneration’ in this rule:

(a) does not include: any amount whlch may be paid by the Company
under rules 66, 67 or 118; but =" *

(b) ~ does include amounts pald under rule 65 and superannuation

contributions made by the Company in respect of Non-Executive

. Directors (or cash payments, made to Non Executlve Dlrectors in
lieu of those contributions): '

Remuneratlon of Dlrectors for extra servrces

65. -

Any Director who serves on any committee, or who devotes special

“attention to the business of the Company, or who otherwise- performs

services ‘which ‘in the opinion of the Board are outside the scope of the

_ ordlnary duties of a Director; or who at the request of the Board engages

in any’ journey ‘on the business of the Company, may be pald extra

' ‘remuneratlon as delermlned by the Board
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Travelling and other expenses

66. Every Director is, in addition to any other remuneration provided for in
this Constitution, entitled to be: paid-from -Company funds all reasonable
_ travel, accommodation and other expenses incurred by the Director in
L '-attendrng meetlngs of the’ Company orof the Board or of any Committees
of while'engaged on the business of the Company.

Retirement benefits

67." ' The Company must not pay- any retirement benefits to or in respect of

- +i" “any Non-Executive Director” upon the death ‘of the' Director or other

"~ cessation of the Director's appointment, except as ‘determined by the

~Company in general-meeting. Nothing in'this rule prevents the Company

from making superannuation contributions in respect of -Nonh-Executive

Directors or making payments in lieu of these contnbutrons to the extent
permitted by law.

Directors™ interests and duties

68. . (1)  Each Director must comply with sectlons 180 to 183 in relatlon to
o .dlrectors dutles

(2) Each Director must comply wrth section 191 in relation to
disclosure of matters involving material personal interests and
voting on matters mvolvrng material personal interests.

(8) Each Director must comply with- section 195 in relation to being
" present, and voting, at a Board meeting that considers a matter in
which the Director has a material personal interest. Subject to

section 195:

(@) a'MDir’eotOr:'nt‘aybe counted in a quorurn at a Board meeting
. that considers, and may vote on, any matter in which that
L Drrector has an mterest

c- 0 (b) Cthe Company may proceed with any transaction that relates

-~ " “to the intérest and the Director may participate in the

o execution of any relevant document by or on behalf of the
'Company, ‘ :

(c) - the Director may retain benefits under the transaction even
though the Director has the intetest; 'and

(d) the Company cannot avoid the transaction merely because
of the exrstence of the mterest

~ If the interest is requrred to be drsclosed under section 191, rule
- 88(3){c) applres onIy if it is-disclosed betore the transaction is
E entered |nto :
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(4) The Company cannot avoid an agreement with .a third::party
merely because a Drrector

(a) falls to make a dlsc|osure of an lnterest or:

(b),, |s present at or counted in the quorum for a Board
meet|ng that considers; or votes on that agreement

Director may hold other office in the Company

.69, A Director may hold any other office or. position in the Company (except
. that of aJd|tor) in- conjunction with. the offlce of Director, on terms and at a
. remuneration (in addition to or rnstead of remunerat|on as a Director), as
- the Board .approves not being -a commrssmn on or percentage of
. turnover. , - o ‘ L

Director may hold any other office

70. A Director may be or become a director of or hold any other office or
position in: ' ‘ '

('a) any corporatlon promoted by the Company, or in whrch the
Company may be interested, whether as a vendor or shareholder
~ or otherwise; or . .

"~ (b)  any other corporation or organiz'sation.‘.‘

The Director is .not accountable for anv benefits received as a
shareholder director or holder of any other offrce or position in any other
corporatlon or organlsatlon .

Exercise of voting power.in other corporations

71.  The Board may exercise the votmg power conferred by the shares in any
corporation held or owned by the Company, as the Board thinks fit
(including the exercise of the voting power in favour of any resolution
apporntrng the Drrectors or any of them directors .of that corporation or
voting or providing for the payment of remuneratron to the directors of
that corporation) and a Director of the Company may vote in favour of the
exercise of those voting rights despite the fact that the Director is, or may
be about to be appointed, a director of that other corporation and may be
interested in the exercise of those voting rights.

ALTERNATE DIRECTOR‘S
Director may appomt alternate Dlrector
72. Subject to thrs Constrtutron each Drrector may appornt any person

approved by a majority of the other Directors (other than an auditor or a
partner or employer or employee of an auditor) to act as an alternate
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“Director in the Director's place, whether for a stated period or periods or
until. the happening of a specified event, whenever by absence or illness
or otherwise the Director is unable to attend to duties as .a director. The
appointment must be in writing and signed by the Director and a copy of

- the™ appointment must be-‘given by the 'appointing Director to the
" Company by forwarding: of delivering it to the Office or by forwarding or
delivering it to a meéting of the Board. The ‘appointment takes effect
immediately on receipt of the appointment at the Office or at a meeting of
" ““the Board and approval by a majority of the other Directors, or at a later
" time specified: inthe appointment. The following provisions apply to any
- alternate Director: -~ o R

(@) The alternate Director may be removed or suspended from office
on receipt at the Office of notice by letter, facsimile transmission or
other form of visible communication including notice sent to an
electronic address from the appointing Director.

(b)  The alternate Director is entitled to receive notice of meetings of
- the Board and to &ttend and vote at the meetings if the appointing
Director is not present.

(c)  The alternate Director is entitled to exercise all the powers (except

the power to appoint an alternate Director) and perform all the

~ duties of a Director, in so far as the appointing Director has not

- exercised or performed them or they have not been curtailed or
limited by the instrument or notice appointing him or her.

(d) The alternate Director is not, unless the Board otherwise
' determines, (without prejudice to the right to reimbursement for
- expenses undér rule 66) entitled to receive any remuneration as a
Director from the'Company, and any remuneration (not including
reimbursement for expenses) paid to the alternate Director by the
Company is to be .deducted from the remuneration of the

appointing Director.

(€)  The office of the altemate Director is vacated on the death of, or
vacation of office by, the appointing Directqr. :

(f) -The altemate Director is not to be taken into account in
.. determining the number of Directors or rotation of Directors.

(9 The alternate Director is, while acting as a Director, responsible to
~ the Company for the alternate Diréctor's own acts and defaults
and is not deemed to bé the agent of the appointing Director.
VACATION OF OFFICE OF DIRECTOR -
Vacation of office by Director

73. The office of é_Dire‘;ct‘o;r‘ is vacated:
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on the Director becoming an insolvent under .administration,

-suspending payment generally to creditors or compounding with or

aSSigning the Director S estate for the benefit of creditors

-on the Director becoming a person of unsound mind or a person

who_is. a patient -.under laws, relating to mentai health.or whose

estate.is. administered under laws relating to mentalrhealth"v

on the Director being absent from meetings of the Board during a
.period of three consecutive calendar months Without leave of

absence from the Board where the Board has not, Within fourteen
days of having been served by the Secretary with a notice giving

. particulars of -the absence resolved that - leave of absence be
; granted : »

on the Director reSigning otfice by notice in; writing to the

Company,
on the Director being removed from office under the Act;

on the Director being prohibited from being a Director under the

- Act;or

on the Director, or on any. pa‘rtne‘r., employer or employee of the

. Director, accepting or holding the office of auditor of the Company.

Directors who are employees of the Company -

74,

75.

The office of a Director who is an employee of the Company or any of its

subsidiaries becomes vacant on the Director ceasing to be employed but

~ the person. concerned is eligible for reappomtment or re-election as a

Director of the Company in accordance with this Constitution

Retirement of Directors

@

ELECTION OF DlRECTORS

. The following provisions apply to all the D'recwfsa -

L

A Director (other than a Director who is Managing Director) must

retire from office at the third annual general meeting after the
_Director was elected or most recently re-elected. - A Director who

is l‘eClUlred to retire at an annual general meeting under this rule

retains office until the conclusion of the meeting.

Who must retire

(b)

An election of Directors must be held at the annual general
meeting each year. If no election of ‘Directors is scheduled to
occur at an annual general meeting under rule 63 or 75(a) then
one Director must retire from office at the annual general meeting.
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The Director to retire under this rule 75(b) is the Director longest in
office since last being elected. As between Directors who were
elected on the same day. the Director to retire is (in default of
agreement between them) determined by ballot. The length of
time' a Director has been in office is calculated from the Director's
last election or appointment.

Elrgrble candldates

E (c)f : The Company in general meetrng cannot valldly elect a person as
“a Director unless: :

(i) the Board recommends the apporntment or

(ii) at least 35 busrness days (or in the case of a meeting that
shareholders -have requested Directors to call, 30 business
days) before the meeting at which the relevant resolution
will be considered, the Company receives both:

(A)  a nomination of the person by a shareholder (who
may be the person); and ‘ ‘

(B) - a consent to act as-a Director srgned by the person,
at the Offrce |

The Company must notify shareholders of eyery candidate for
election as a Dlrector at least 7 days. before the relevant general
meetrng '

MANAGING DIRECTOR
Managing Director
76.‘ (_1) | _ The Board may appornt a person to be a. Managlng Director either
" for a specified term (but not for life) or without specrfylng a term.

,‘ ‘The terms of apporntment must specify:

(@) .the circumstances in which the appomtment may be
terminated; and

“"'(b)". ‘"the consequences of termination, |nclud|ng any entltlement
I, (¢ payment arising on termlnatlon '

| (2) The Board may delegate any of the powers of the Board to the
* Managlng Dlrector

(a)‘ -on the terms and subject to any restrrctrons the Board
C decides; and o

(b) so as to be concurrent with, or to the exclusion of, the
powers of the Board,

Constitution of Woodside Petroleum Lid. ACN 004 898 962 Page-29




R AR and may revoke the delegation at any time.
{3) _" The apporntment of a Managrng Director terminates if:

(a) ., the Managlng Dlrector ceases for any reason to be a
Director, Carea

(b) the Board removes the Managing Director from the office of
Managing Director (which, without affectlng the nghts of the
- Managing Director under any -contract between the
Company and the Managing Director, the' Board has power

to do) or

(c)w 'the contract between the Company and the Managing
- . Director as the chief executive officer of the Company
- terminates for any other reason,

) whether or not the apporntment was expressed to be for a
specrfred term

Managmg Director not to be subject to retlrement by rotation

77.7 A Managing Director is not subject to retirement as a Director by rotation
while continuing to hold the office of Managing Director and is not to be
taken into account in determining the rotation or retirement of Directors,
but (subject to any contract between the Managing Director and the
Company) is othenNrse subject to the same provrswns as to resignation

" and removal as the other Directors of the Company. '

PROCEEDINGS AT ME_ET_IN‘QS OF DIRECTORS
Procedures relating to Board meetings

78.  The Board may meet together for the despatch of business, ad;ourn and
otherwise regulate its meetings as it thrnks frt Untit otherwise determined
by the Board, three. Directors form - a quorum Subject to the Act, an
interested Director is to be counted in a quérum despite'the interest.

Meetings by telephone or other means of‘oom‘muniéation

79. The Board may meet either in person, by telephone, by video
‘ conferencrng facrhty or by using any other technotogy consented to by all
the Directors. A consent may be a standing one. A Director may only
withdraw consent within a reasonable period before the meeting. A
meeting conducted by telephone, vrdeo conference or other means of
communication is deemed to be held at the place agreed on by the
Directors attending the meeting if at least one of the Directors present at

the meeting was at that place for the duration of the meeting.
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Votes at meetings

80. . Questions arising at any meeting of the. Board are decided by a majority
... of votes,‘and, in the case of an equality of votes, the Chairman has
10 o (except when only two Directors are present or except when only two

- -.-: Directors are competent to vote on the questlon then at.issue) a second
or casting vote. N LT

Convenmg of meetmgs

81 The Board may. at any- time, and the Secretary.. on the request of any
- Director must, convene a meeting of the Board.

Chalrman

82. 'The Board may elect a Chalrman and a Deputy Chalrman of lts meetings

~and determine the period for which each is to hold office. If no Chairman

or Deputy Chairman is elected or if at any meeting the Chairman and the

. Deputy Chairman are not: present at the time specified. for holding the

meeting, the Directors present may choose one of thelr number 1o be
chairman of the meeting. S :

Powers of meetings -

83. A meeting of the Board at which a quorum is present is competent to
exercise any of the authorities, powers and discretions for the time being
‘. vested in or exercrsable by the Board.

‘Delegatlon of powers to Commlttees

84. " The Board may-delegate’ any of its powers'to Commrttees consisting of

- ¢ . one or more Directors or any other person or persons as the Board thinks

*- fit and may at any time: revoke such delegation. . In the exercise of
' delegated powers Commlttees and their members must conform to:

L "(a) the terms of reference or charter of the relevant Committee; and
(b) any other regulatlons that may be |mposed by the Board.

A delegate of the Board may be authonsed to sub delegate any of the
powers for the tlme berng vested in the delegate

Proceedings of Committees

85. The meetings and proceedings of any Committee are to be govemed by
- the provisions -of this Constitution for regulating -the meetings and
~_ proceedings of the Board so far-as they- are applicable and are not

_superseded by any rules or regulations applicable under rule 84.
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Validity of acts

86.

(1) All acts done at any meeting of the Board or by a Committee or by
any person acting as'a Director are valid even if the appointment
~of any of the Directors, the petson-acting as ‘a Director or the
. Committee was defective crinvalid under this Constltutlon; the Act
or the Listing Rules. S

(2)  If the number of Directors is reduced below the minimum number
fixed under this Constitution, the continuing Directors may act for
‘the purpose of increasing the number of Directors to that number
or of calling a general meeting of the Company but for-no other
purpose.

(3)  All acts done at any meeting of the Board at which a quorum is
* - present but.of which notice has not been duly given to every
- - Director will be as valid as if proper notice of such meeting had
been duly given and received by all the Directors, provided the
*Dlrector or Directors who have not recelved proper notrce erther

(e) attend the meetmg, or

(b)  having been informed of the agenda for-and outcome of the
meeting, consent to waive the requrrement for notlce

Resolutron in wrltmg

87.

A resolution in writing signed by all Directors or a resolution in writing of
which notice has been given to all Directors and which is signed: by a
majority of the Directors entitled to vote on the resolution (not being less
than the number required for a quorum at.a meeting of the Board) is as
valid as if it had been passed at a meeting-of the Board duly called and
constituted and may consist of several documents:in the same form each
signed by one or more of the Directors. - For the.purposes: of this rule the
references to Directors include any alternate Director for the time being
present in Australia - who is appointed by.a Director not for the'time being
present in Australia but do not include any other alternate Director. A
facsimile" transmission or other document :produced by- mechanical or
electronic means under the name of a Director with the Director's
authority is deemed to be a document in wrmng srgned by the Dlrector

POWERS OF THE BOARD

General powers of the Board

88.

The management and control of the busrness and affairs. of the Company
are vested in the Board, which:{in addition-to the powers and authorities
conferred on it by this Constitution) may exercise all powers ‘and do all
things that are:

(a) within the power of the Company; and
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(b) are not by this Constitution or by law directed or required to:.be
exerC|sed or done by the Company in general meetlng

: Power to. borrow and guarantee

89.

Without limiting the generality of rule 88, the Board may exercise all the
powers of the Company to:raise or borrow money, may guarantee the
debts or obligations of any person and may enter into any other financing
arrangement, in each case in the manner and on the terms it thinks fit.

Power to glve securlty

90.

it

Wlthout Ilmmng the generallty of rule 88, the Board may charge any

.property or business of the Company or any of its uncalled capital and

may issue debentures or give any other security for a debt, liability or
obligation of the Company or of any other person, in each case in the
manner and on the terms |t thlnks fit.

Power to authorise debenture holders etc. to make calls

o1.

Without Iimiting' the generality of rule 88, if any uncalled capital of the
Company is included in or charged by any debenture, mortgage or other

_security, the Board may ‘authorise the person in whose favour the

debenture; mortgage or other security is executed or any other person in
trust for the person to make calls on the shareholders in respect of that
uncalled capital and to sue in the name of the Company or otherwise for
the recovery of money becoming due in respect of calls made and to give

valid receipts for that money, and the authority subsists during the

continuance of the debenture mortgage or that other security, despite
ahy change in the Directors, 'and is assignable if expressed to be.

Power to issue bond, debénture or other security

92.

Any bond, debenture or other security may be issued with or withoUt the

~_Tight of. or obligation on the holder to exchange the bond, debenture or
* securlty in whole or in part for shares in the Company at any time and

with any special pnvneges as to redemptlon surrender, drawings, issue
of shares, attending and voting at general meetings of the Company,

- appointment of .Directors and with the general nghts and on the
. conditions as the Board thinks fit. : o

Personal Ilablllty of offlcer

93.

Subject to the law, If any Dlrector or any offlcer of the Company is or may
become personally liable for the payment of any sum which is or may
become primarily due from the Company, the Board may charge the

- whole or any part of the assets of the Company by way of indemnity to

secure the Director or officer from any loss in respect of the liability.
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Seal:

94. The Company may have a common seal and a duplicate common seal
which are to be used by the Company as authorised or ratified: by-the
Board.

MINUTES
'Minutes : -

95. (1) The Board is to ensure that minutes:are duly recorded :in
accordance with the Act but otherW|se in any manner it thinks f|t

t (a) 3 of the names of the Dnrectors present at each meetlng of
: the Board and of any Committees;

‘(b) of all resolutrons and. proceedlngs of general meetrngs of
the Company and of meetlngs of the Board and any
- Committees; e _

~(c)  of resolutions passed by Directors without a meeting; and

(d) ofall dlsclosures and declaratrons made or notrces glven by
any Director of an interest i in any contract office, or property
or other matter which may . create any confhct of duty or
mterest :

| (2) A minute recorded and signed 'in accor'd'an"ce with sections 251A
and 251AA is evidence of the proceedlng, resolution or
. declaratron to which it relates unless the contrary is proved

DIVIDENDS
Dividends

96. (1) : Subject to the Act rules 96(2) and (3) and the ferms of issue of
- shares, the Board ‘may resolve ‘to pay any dwudend rt thinks
' appropnate and f|x the time for payment ‘

(2) - The Company does not incur a debt merely by flxmg the amount or
time for payment of a dividend. ‘A debt arises only when the time
fixed for payment arrives. The decision to pay a dividend may be
revoked by the Board at any time before then. A resolution of the
Board as to the amount of the Company'’s profits and the amount of

‘ 'them avallable for d|V|dend is concluswe

(3) A dividend is (subject to the nghts of, or any restrlctlons on, the
- holders of shares created or raised under -any special
arrangements as to dividend) payable on each share on the basis

of the proportion which the amount paid is of the total amounts
paid, agreed to be considered to be paid or payable on the share,
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and: may be’ paid at a rate per annum in respect of a. specified
period but no amount paid on a share in advance of calls is to be
treated as paid on that share. S

’DIVIdend Plans T

97. The Board may establlsh determlne rules for and malntarn one or more
dividend plans under which shareholders may elect with respect to some
Loeor all of therr shares (subject to the rules of the relevant plan)

@

(b)

to reinvest in whole or'in part dividends paid. or payable or which
may become payable by the Company to the shareholder in cash
by subscribing for shares in the capital of the Company;

to receive a dividend from the Company by way. of -the issue of

shares pald up from the Company S share premlum account;

that drvrdends from the Company not be pald and that lnstead a
payment.or distribution .other .than a dividend be made by the
Company;

that cash dividends from the Company not be paid and that
instead -a cash dividend be recelved from a related corporation
nominated by the Board; and

to participate’in a dividend selection plan, including but not limited
toa plan under whrch shareholders may elect

(i) to receive a drvrdend from the Company or any related
corporation which is less in amount but franked to a greater
extent than the ordinary cash dividend paid or payable by
the Company or any related corporation; or

-(ii).. - to. receive -a:dividend from the :Company or any related

corporation-which is greater in.-amount but franked to a
lesser extent than the ordinary cash dividend paid or
payable by the Company or any related corporation.

DeS|gnated shares

9. (1)

Under a dwrdend plan estabhshed in accordance wrth rule 97, any
shareholder may elect for a specified period or for a period to be
determined by specified notice (in either case determined by the
Directors and prescribed in the rules of the plan) that all or some
of the ordinary shares held by that shareholder and designated by
the shareholder in accordance with the rules of the plan (the
designated shares) are to participate in the dividend plan. During

- that period the designated shares are entitled to participate in the
- dividend plan subject to the rules of the dividend plan.
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e {2) o If there is . any inconsistency between any :dividend plan
- .- ‘established in accordance with rule 97 or the rules of any dividend
plan and this Constitution, this Constitution. prevails.

(3) The Board is authorised to do all things which it considers:tc-be
desirable or necessary for the purpose of lmplementlng every
dividend plan establlshed in acrordance with rule 97..

4) The Board is authorlsed to. vary the rules of any leldend plan
established in accordance with rule 97 at its discretion and to
- . suspend or: terminate any:dividend plan. at its. discretion. Any
. dividend plan may also be-suspended, terminated or varied by
_ resolution.of-a.general meeting of the Company.

Share Plans ‘
99. | (1) | 'The Board may establlsh and glve effect to any plan for:
- (a) - the purchase of shares for or- forthe benefit of; or |
(b)  the issue of shares to, or for the benefit of

employees of the Company and its wholly owned SUbSldlarleS
which has been approved by the Companyln general meeting.

'(2)  Subject to the Act and-the Listing Rules, the Board may establish
a plan or.plans under which. shares or. other securities of the
Company or a related body corporate may be purchased for the
benefit of Directors of the Company or- ar*y of its related bodies

; 'corporate S

Interim Dividends B

.100. The Board may pay to the shareholders any interim dividend the Board
. considers justified by the profits of the Company. -
Dividends out of pr.ofi.ts-? .
101. No dividend is payable except out of the profits of the Company,.and.no
dividend or other money payable on or in respect of a share carries

interest as against the Company.. The declaration of the Board.as to the
amount of the proflts of the: Company is concluswe S

Reserves
102. Before paylng any leldend to shareholders the Board may

(a) set asrde out of proflts of the Company reserves to be applied, in
the Board’s discretion, for any purpose it decides and use any
sum so set aside in the business of the Company or invest it in
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investments selected by the Board and vary and deal with those
investments as it decides; or

(b) carry forward any amount.out of- prolits which the Board decides
not to dlstrlbute W|thout transferrlng that amount toa reserve or

» (c) do both
Dlstrlbutlon otherwrse than in cash
103. (1) When resolvmg to pay a drvrdend the Board may

(a) drrect payment of the dwrdend wholly or in part by the
distribution of specific assets or -documents of title and in
particular by the issue or transfer of paid up shares,
debentures or debenture stock or options of the Company

~orany other company, and

(b)  where the Company in general meeting has approved the
-~ ‘adoption ‘of :a dividend plan, determine and announce that
‘each shareholder entitied to participate’in the dividend may
elect that the payment of the dividend be satisfied in respect
- of all, or a number of shares less than all, of the shares held
by the shareholder by the issue of paid up shares in

’ accordance W|th the plan

(2) The Board may’ appornt any offrcer of the Company to sign on
behalf of each shareholder entitied to participate in the dividend
any document rn the Board S oplnlon desrrable or necessary:

lrr

: (a) to vest |n the shareholder t|tle to assets; and

! ;(b). An’ the case of a dlstrlbutlon of shares in any corporation, to
constitute the shareholder’s agreement to become a
v shareholder of the corporation, :

and, in executing a document the offrcer acts as agent and
attorney for the shareholder. .

Power to capltallse proflts

104 The Board may resolve that the whole or any portlon of the sum formrng
part of the undivided proflts of the Company or standing to the credit of
any reserve or other account, and which is- available for distribution, be
capltallsed and dlstrlbuted to shareholders:

(a) in the same proportlons in Wthh they would be entrtled to receive
- it if distributed by way of dividend; or

(b) in accordance with either;
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© (i) - theterms of issue of any shares; or -

(ii) the terms of any plan for the issue of securltles for the
benefrt of offrcers or emp'oyees :

and that all or any part of the sum be apphed on thelr behalf

(c)

(d)

@)

in paying up the amounts for the time belng unpard on any issued
shares held by them; cr. : . T

in paying up in full unissued shares or other securities of :the
Company to be lssued to them accordlngly, or

partly ln one: way and partly m the other

Capltallsatlon procedures ,

105.

(1)

The Board may specify the manner in which any fractional
entitlements and any difficulties relating to distribution are to be

. dealt with and, without limiting.the generality of the foregoing, may
+ specify:that fractions are o be disregarded or that any fractional

@

()

entitlements are to be increased to the next whole number or that

payments in cash in lieu of fractional entitlements be made.

The Board may make all necessary appropriations and
applications of the amount to be capitalised under ruie 104 and all
necessary issues of fulIy paid shares or debentures.

Where requrred the Board may appo'nt a person to sign a
contract on behalf of the shareholders entitled on a capitalisation
to any shares or debentures, which provides for the issue to them,
credited as fully paid, of any further shares or debentures or for

' . the"payment by the Company on:their behalf of the amounts or

any part of the amounts:remaining unpaid on their existing shares
by the application of their .respective proportions of the sum

resolved to be capltahsed

Transfer of shares

106. Subject to the Act and the SCH business fulés; a transfer’ of shares
registered after the record date for dividend purposes, but before a

leIdend is payabte does notpass the rlght to that dlwdend

Retention of leldends

107 The Board may retain the dwrdends payable on secuntles referred to in
rules 37 and 38 until the personat representative or the transmittee (as

the case requires) becomes registered as the holder oi the securities or
duly transfers them. The Board may:
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(a) retain any dividends if the Company has a lien or charge under
rule 28 over the d|v1dends or the shares on WhICh the dividends
are payable; and :

(b) may apply any retalned leldends towards satlsfactlon of the
amounts in respect of which the lien or charge-exists.

;,How dlwdends are’ payable

'»108 Payment of any drvndend may be made in any way determlned by the
- Board. . Without prejudlce to:any other method of payment which the
. Board may adopt, .in each case at the risk of the shareholder, payment
may be.made to the shareholder entitled to the dividend or in the'case of
~ joint holders to the shareholder whose name stands flrst in the Reglster in

- respect of the joirit holding:: T : ‘

Unclaimed dividends
109. All unclaimed dividends may be invested or otherwise made use of by the
Board for the benefit of the Company until clalmed or otherwise disposed
of according to law. .- . \
NOTICES
Service of notices :
110. (1) A notice will be deemed to have been validly given by the

Company to any shareholder, or in the case of joint holders to the
shareholder whose name stands first in the Register, if given by:

(a)  delivering it to the shareholder personally; -
(b)  leaving it at the shareholder’vs registere,d address;

(c) ., sending it by prepaid post or facsimile transmission
' addressed to the shareholder s reglstered address

(d) sending it to an electronic address nominated by the
shareholder for receipt ofnotices; or

() any other electronic means approved by the Board and
nominated by the shareholder as a means of receiving
__notlces

(2) A notice will be deemed to have been vahdly given by the
Company to any Director if: :

(a) sent by mail (electronic or otherwise),

(b)  delivered personally; or
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- - {c) . sent by facsimile transmission,

to the usual p‘laoev of residence of the Director or any other
address grven to the Secretary by the Director.

When notlce deemed to be served

111. Any notice sent by post is deemed to have been served-at the gxpiration

of twenty-four hours after the envelope containing the notice is posted

~and, in proving service, it is sufficient .to ‘prove that the envelope

-~ containing' the notice was properly addressed and posted. Any notice

. served. personally or left at an address is deemed to have been served

" “when delivered.” Any notice served by: facsimile transmission, or by

- sending it to'an electronic address,.is.deemed to have been served when

the transmission is sent or when the notice is sent to the electronic
address (as applicable).

Shareholder not known at reglstered address

112 Where a shareholder does not have a reglstered address or where the
Company has a reason in good faith to believe that a shareholder is not
known at the shareholder’s registered address, a notice is deemed to be
given to the shareholder if the notice is exhibited in the Office for a period
of 24 hours (and is deemed to be duly served at the commencement of
that period) unless and until the shareholder informs the Company of a
registered place of address.

Signature to notic‘e‘

113. The srgnature to any notice to be grven by the Company, if signed, may
be written or printed.

L ;
shy v o

Reckoning of period of notice

114, If a grven number of days notice of notlce extendlng over any other
period is required to be given the day of service is not to be reckoned in
the number of days or other period.

Notice to transferor binds transferee

115. Every person who, by operation of law, transfer or any other means,
becomes entitled to be registered as the holder of .any shares is bound by
every notice which, prior to the person’s name and address being entered
in the Register in.respect of the shares, was dJIy grve to the person from
whom title to the shares is derived. - : ‘
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Service on deceased

116. A notice served in accordance with this Constitution -is (despite: the fact
that the shareholder is then dead and whether or not the Company has
notice of the shareholders death) deemed to have been duly served in
respect of any registered shares, whether held solely or jointly with other

' persons by the shareholder, until some other person is registered in the
‘shareholder’s place as the holder or joint holder and the service is for all
* purposes deemed to be sufficient service ‘of the notice or document on
- the shareholder’s personal representative and all persons (if any) jointly
- interested with the shareholder in the shares. - - -
- WINDINGUP = .-

Rights on winding up
117. (1) If the Company is wound up, whether voluntarily or otherwise, the
liquidator may divide among all or any of the contributories, as the
* liquidator thinks fit, -in specie or kind. any part of the assets of the
Company, and may vest any part of the assets of the Company in

trustees’ on any ‘trusts. for' the benefit of all or any of the
contributories as the liquidator thinks fit.

(2)  Any division: .under. rule: 117(1) may be otherwise than in
accordance with the legal rights of the contributories and, in
* particular, any class may'be given pteferential or special rights or
may be excluded altogether or in part, but if any division otherwise
than in accordance with the legal rights of the contributories is
determined,- any contributory’who' would be prejudiced by the
division has a right to dissent and ancillary rights as if the
determination were a special resolution passed under the Act
“relating to the sale’ or transfer of the Company’s assets by a

-~ liquidator in a voluntary winding up. - -

(8} If any shares to be divided in accordance with rule 117(1) involve
- a'liability to calls or otherwise, any person entitled under the

. division"to any of the shares-may, by notice in"writing within ten

" “business days after the passing of the special resolution, direct the
liquidator to' sell the person’s proportion and ‘pay the person the

net proceeds and the liquidator is to act accordingly, if practicable.

"~ (4)  On:the sale of the Company’s main ‘undertaking or- on the
+ " liquidation of the Company, no commission or fees will paid to a
Director, the Board or a liquidator unless the commission or fees
have been ratified by the shareholders. Prior notification of the
amount of such proposed payments will be given to all registered
holders of shares at least seven days prior to the meeting at which

any such payment is to be considered.

* Constitution of Woodside Petroleum Ltd. ACN 004 898 962 Page 41




INDEMNITY

Indemmty of offlcers

118

(1)

Subject to and so far as permttted by the Act:

r-,',;—-l(a);ffthe Company must to the extent the person is not

otherwise. . indemnified,. mdemnlfy every. ..officer and
 employee of the . Company and its . wholly owned
- subsidiaries and mayrndemmfy its auditor against a Liability
incurred as such an officer,.employee or auditor to-a person
(other than the Company or a related body corporate)
including a Liability“incurred as a result of appointment or
nomination by the Company or subsidiary as a trustee or as
an officer of another corporation: or body (including a
statutory authority), unless the Liability arises out of conduct

-, involving &' Iack of good faith; and L

(b) xthe Company may mat'e a payment (whether by way of

- advance, loan or otherwise) in. respect of legal costs

incurred_by an officer or- employee or auditor in defending

an action for a Liability: incurred as such an officer,

employee or auditor or in resisting or responding to actions
taken by a. government agency ora hqmdator ‘

In thls rule, Llablllty means a I.ablhty of any kind (whether actual
or contingent and whether fixed or unascertained) and inciudes
costs, damages and expenses, including costs and expenses

» incurred in . connection with any mvestngatron or inquiry by a

government agency or a I|qU|dator

'»Subject to the - Act the Company may enter into, and pay

premiums on, a contract of insurance in. respect of any person
where it is in the interests of the Company to do so.

- The |ndemn|ty in favour of offlcers and employees under rule

118(1) is a continuing indemnity. . 1t applles in respect of all acts
done by a person while an officer.or employee of the Company or

~one.of its. wholly owned subsidiaries even though.the person is not

an officer or employee at the time the claim is- made.

Subject to the Act, without limiting a person’s rights under this rule

- 118, the Company may. enter into. an agreement with a person

who is or has been an officer of -the Company or any of the

~ Company’s subsidiaries, to give effect to the rights of the person

under this rule 118 on any terms and conditions. that the Board

. thinks fit.
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INTERPRETATION

ASX Llstlng Rules

119

“‘L-(a)#'

. Listing‘Rules prohibit-an -act being done, the act must not be done.

If the Company is admltted to the oh‘lc:al hst of ASX it must comply with
the following:

(b)

Notwﬁhstandmg anythlng contalned in thlS Constltutlon if the

Nothing contained in this Constitution prevents an act being done
that the Llstlng Rules reqU|re to be done

If the L|st|ng Rules require an act to be done or not to be done,
authority is given for that act to be done or not to be done (as the
case may be). -

If the Listing Rules require this Cénstitution to contain a provision
and it does not contain the prowsnon thls COﬂStItUthﬂ is deemed
fo contaln that prov15|on

If the Listing Rules require this Constltut|on not to contain a
provision but it contains the provision, this Constitution is deemed
not to contam that provnsnon

\ ?If any provision of this Constltutlon is or becomes inconsistent with

the Llstmg Rules; this Constitution is deemed not to contain that
prov:smn to the extent of the |nconS|stency

Deflnltlons and |nterpretat|on

120.

(1)

In this Constitution unless the context requires otherwise:

Act means the Corporatlons Act 2001 (Cth)

ASX means Australlan Stock Exchange lelted (ABN 98 008 624

691).

B 'Board means the Dlrectors for the time belng of the Company or

those -of 'them who are present. at a meetlng at which there is a
quorum. ' -

Board: Charter means the charter, if any, adopted by the Board
from time to time

- business day means a day WhICh is a busmess day for the

purposes of the Listing Rules.

~call includes any instalment of a call and any amount due on

allotment of any share.

Chairman includes an Acting Chairman under rule 47.
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Commitiee means a Committee to which powers have been
delegated by the Board under rule 84.

Company means Woodsrde Petroleum Ltd (ABN‘55 004 898
962). S ) R S T

Director means a person appointed or elected to the office of
.- Director;of the Company in -accordance with this Constitution and
includes any alternate Director-duly acting as a Director.

- dividend lncludes bonus. .
Llstrng Rules means the Llstlng Rules of ASX

J lf, Non-Executrve Drrector means a dlrector of the Company not
employed by the Company in an executrve capaClty

- Office means the reglsteredvoffice of the Company.

person and words |mport|ng persons include partnerships,
associations and corporations, unlncorporated and incorporated
by Ordinance,. Act of . Parliament or reglstratlon as well as
_individuals. T

Register means the reglster o'f shareholders of the Company and
. -includes a computerised or electronic subregister established and
~ administered under the SCH business rules.

registered address means the address of a shareholder specified

on a transfer or any other address. of which the shareholder

notifies the Company as a place at which the shareholder is willing
-to accept service of notices. ey / o

retiring Director means a Director who is required to retire under
rule 75(a) or (b) and a Dlrector who ceases to hold office under
‘rule 73. . . . Lt : :

SCH business rules means the operating rules of ASX
Settlement and Transfer Corporation Pty-Ltd (ABN 49 008 504
532) (ASTC) or of any .relevant organisation which is an alternative
to, or successor or replacement for ASTC.

- -Schedule means the schedule to this: Constrtutlon

Secretary means a person apponnted as Secretary of the
Company and includes: any person appornted to perform the duties
of Secretary. : v

securities includes shares, rights to. shares, options to acquire
shares and other securities with rights of conversion to equity and
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3)

(4)

(5)

debentures, debenture stock, notes and other obligations of the
Company.

shareholders present means shareholders present at a general
meeting of the Company in person or by representatlve proxy or
attorney. : .

‘writing-and written includes printing, typing, llthography and other

modes of reproducing words in a visible form.

Words and phrases which are given a meaning by the Act have

the same meaning in this Constitution. Words in the. singular
include the plural and vice versa.

A reference to a Chapter, Part, Division or section is a reference to
a Chapter, Part, Division or section of the Act.

A reference to the Act or any other statute or regulation is to the
Act, statute or regulation (and any chapter, part, division or section
within them) as modified, substituted, re-enacted, amended or
replaced. S

A reference to the Listing Rules or the SCH business rules is to
the Listing Rules or the SCH business rules (as the case may be)
in force iy relation to the Company after taking into account any
waiver or.exemption which is-in force either'generally or in relation
to the Company.

P

The headings do not affect the construction of this Constitution.
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SCHEDULE

- TERMS OF ISSUE OF PREFERENCE SHARES

1.

Defmltlons

s - The: following definitions apply in relation to a preferenoe share issued

under rule 4.

-.'Dividend Amount for any Dividend Period means the amount calculated

a8 oy o
DA=M
AN 0368
_where

“ :vDA wadend Amount
| DR D|V|dend Rate and

N = number of days in the relevant D|V|dend Period.

| leVldend Date means a date specmed in the Issue Resolutlon on which
- a dividend in respect of that preference share is payable. -

Dividend Period means:

(a) the 'period.'that begins on and includes the Issue Date and ends on
and includes the day before the first Dividend Date after the Issue
Date; and

(b)  the period that begins on and includes each Dividend Date and
ends on and includes the day before the next Dividend Date; and

(c) the period that begins on and includes the last Dividend Date and
ends on and includes the day before the Redemption Date.

Dividend Rate means the rate specified in the Issue Resolution for the
calculation of the amount of dividend to be paid on that preference share
on any Dividend Date.

franked dividend means a distribution franked in accordance with
section 202-5 of the Tax Act.

Issue Date means the date on which the share is issued.

Issue Resolution means the resolution passed under clause 2 of this
schedule.
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redeemable preference share means a preference share which the
Issue Resolutlon specrfres is hable to be redeemed

(a) at a frxed t|me or on the happenlng of a particular event;
by atthe Company’s.'option"f or
(c) at the holder's optlon -

Redemptron Amount in. relation to a redeemable preference share
. . means the amount specified in the Issue Resolution to be paid on
redemptlon of that share.: Lo :

Redemptron Date in relatlon toa redeemable preference share, means
the date on which the Issue Resolution requrres the Company to redeem
that share. . :

- Tax Act means the Income Tax Assessment Act 1936 (Cth), the Income
Tax Assessment Act 1997 (Cth) or both, as- appllcable

2. vlssue Resolutlon

|t the Board resolves to issue a preference share |t must pass an Issue
Resolution which specifies:

(a)  the Dividend Date;
(b)  the Dividend Rate;
(c)  whether dividends are cumulative or non-cumulative;

- (d), ., the.priority with respect to payment of dividends and repayment of
capital over other classes of shares;

(e).. whether the.share is a redeemable preference share or not, and if
‘ so: . o | ' '

) the Redemptron Amount; and

(i) if the share is redeemable at the end of a fixed period, the
Redemption Date, or otherwise the circumstances (if any)
in which the share is redeemable at the option. of the holder
or of the Company, the way in which that option must be
exercised and the way in which the resultlng Redemption
Date is-ascertained, :

| and may aIso speC|fy that the leldend must be a franked dividend or
must not be a franked dividend.
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3.  s‘Franked dividends

If the Issue Resolutlon specnfies that the leldend on preference shares
must.be a franked dividend, it may also specify: - ,

(@) the extent to which the. dividend must be franked (within the
meaning of the Tax Act); and

(b)  the consequences of the dividend not being franked to that extent,
-7 which may include an increase: of the dividend by an. amount
" equal to the additional amount of franking credit which would have
been imputed to the holder of the share under the: Tax Act if the
dividend had been franked m accordance with the Issue

' Resoiuuon ) e C

4, Dividend entltlement

- The holder of a preference share-is entitled to be. paid on each Dividend
Date, in priority to any payment of dividend on'any other ciass.of shares,
a preferential dividend of the Dividend Amount for the Dividend Period
ending on the day before that Dividend Date. The dividend entitiement is
cumulative if the Issue Resolution states that it is cumulatlve and

“otherwise is non-cumulative. - '

5. Priority on winding up

The holder of a preference share is entltled ona W|nd|ng up, to payment
in cash of:

(a) theamount then paid up on the share; ‘and =

by if the Issue Resolutlon states that leldends are cumulatlve any
arrears of dividend, - B

in priority to any payment to the holders of ordinary shares and any other

class of preference share over which the relevant Issue Resolution or

rights conferred under rule 4 give it priority, but has no rlght to participate

in surplus assets and profits of the Company.”

6. Voting |

"The holder of a preference share has no nght to vote at any meeting of

shareholders except '

(a) ifthe Issue Resolutlon states that dividends are cumulative, during
~ a period during which a diV|dend (or part of a d|v1dend) on the
share is in arrears;

(b)  on a proposal to reduce the Company’s share capital,

(c) on a resolution to approve the terms of a buy-back agreement;
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{d) onaproposal that affects rights attached to the share;
(e)  on a proposal to wind up the Company;

(f) on a proposal for the disposal of the whole of the Companys ‘
property, business and undertaking;

“(g)  during the winding up of the Company; and

”(h) in any other circumstances as the Board determines prior to the
allotment of preference shares.

7. Notices-

‘The Company must give the holder of a preference share notlce of each
“meeting of shareholders in accordance with rule 42 ‘

8. Redemption of redeemable preference shares

Subject to the Act, the Company must redeem a redeemable preference
share on the Redemption Date by paying the Redemption Amount to the
holder in cash, by cheque or in any other form that the holder agrees to
in writing. |f the Company sends the holder of a redeemable preference
share a cheque for the Redemption Amount, the share is redeemed on-
the date on which rule 111 would treat the cheque as being received by
the holder, whether or not the holder has presented the cheque. If the
holder of a redeemable preference share does not present a cheque for
the Redemption Amount within a reasonable period after it is sent, the
Company must deal with the Redemption Amount in accordance with
rule 109.

9. Equal ranking issues

Subject to the terms of issue of any particular class of preference share,
the issue of further preference shares that rank equally with any issued
preference shares is not taken to affect the rights of the holders of the
existing preference share whether or not the Dividend Rate for the new
preference share is the same as or different from that applicable to that
preference share.
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ASX ANNOUNCEMENT
(ASX: WPL)

. FRIDAY, 16 APRIL 2004 o woOODS
3:00rPm (WST) Commitment to Growth n ' DE

Mepia =~ L L . L , INVESTORS
ROB MILLHOUSE o S MIKE LYNN
W: + 61 8 9348 4281 ' A ' ‘ W: + 61 8 9348 4283
M: + 61419 588 166 L N " ‘ s, M:+61439 691592
E: rob.millhouse@woodside.com.au E: mike.lynn@woodside.com.au

CHANGE OF A COMPANY SECRETARY

Pursuant to Listing Rule 3.16.1, we advise that Ms Frances Kernot has been appointed as
an additional Company Secretary of Woodside Petroleum Ltd., effective 16 April 2004.

KAREN LANGE
Company Secretary

Woodside Petroleum Ltd., GPO Box D188, Perth, Western Australia 6000. Tel: +61 8 9348 4000 1
www.woodside.com.au A.B.N. 63 005 482 986



