WOODSIDE

WOOGLSIDE PETROLEUM LD
ABN 5O (04 898 962

Notice of 2006
nnual General Meeting

L

Notice is given that the 35th Annual General Meeting of members of Woodside Petroleum Lid. will be held at 10am
(WST) on Tuesday, 11 April 2006 in the Auditorium, Level 2, Perth Convention Exhibition Centre, 21 Mounts Bay
Road, Perth, Western Australia.

Ordinary Business

1. Anous Accounts
To recewve and conaider the Financial Report of the Corpary and the reperts of the Directors and Auditor for the year ended

3% Decermier 2005,

2, Flection of Dirsctor

To consider and #H thought fit to pass as ordinary resolitions:

B Ms Jillian Rosemeary Broadbent is re-glectad as a Director

fiad s re-alected s & Director

ihi M Erich Frauns
ot D Pierre dear-Marie Henn Jungels is re-elected as a Directorn
i D Ashion Trevor Calvert is elected as & Director

{1 M Dadid lan MeBvoy is elected 85 & Director

#H M Michae! Alfred Chaney iz electad as a Diracior,

{gi M Aussed Ronald Caplan is elected as & Director

3. Remuneration Beport
To consider and 1 thought Tit to pass as an ordinany resolution:
The Rermunargiion Raport for the vear ended 31 Decambear 2008 is adopted.

Mole — the vole on this reselgtion s advisory onby and does not bind e Dirsctors or the Company,

Drated 3 March 2006
By order of the Board

e o s e

Frances Kernot
Compary Sscretary
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EXPLANATORY MEMORANDUM

introduction

This Explanatory Mernorandum has been preparss for the sharsholders of Woodsids
husipess

Al of the resoltions 1o be voted on are ordmary resoitaions. Ordinary resolutions reguire 8 simple majority of votes cast by sharsholders

T vols

Patroleam Lid, 1o provide inforrmation about the iterns of
1o be considarsd at the Annuat Gereral Meeting of shareholders 10 be held on Tessday, 11 April 2008

ertitecd

an the rasclition,

1. FTEM 1 - Annual Accounts

1.1 Hzm oo the 69b}1dd i conzideration of the annual accounts and the azsociaiad reparts of the Du\,uow and the Auditor

1.2 MNo resciution s reoured Tor this item, but sharehclidsrs will be given iha copoertunity 1o ssk gquestions and 10 maks commeants on all
aspects of the accounts and reports.

2. fTEM 2 - Election of Directors
Re-election of Directors

2. Hems 208} 0 o) seek approval for tha re-slection of Dirgetors wiho are refiring by rot'd’;'ion urter Rule 758} of the Company’s Constitution.
This Fude states that a Disctor must retire from office s the third Annual General Meeting after the Direclor was elecizd or maost
recergly re-electad.

22 These Dirsctors retiving under Rule 76} are eligible for elzeton undey Rude 75 and offer themselves for re-glection as Daeciors of
Winodside Petroleurm Lid,
ftern 2{a} — Ms JHlian Bosernary Broadbent, A0

2.3 My Broadibent has bsen a Dirsctor since 12 June 18858 Ms Broadbent is Chair of the Human Besouwrces & Compsnsation Commiltas
and a member of e Audit & Risk and Shaell Belationship (_, srarttees, Ms Broadbent has extansive sxperencs i the finance ssctor,
principaly as a senor executive of Barkers Trust Australs, She = corrently a desctor of Coca-Cols Aamati! Limnited and Specs!
Hroadeasting Service, 2 board member of the Reserve Bank of Ausfralia ard chair of the Nasional Inst:tue of Dramatic Ars. Ms
Slbddaﬁﬂ" is &7 years old and holds a BA (Economics and Maths! and Hon, D, Ligt {JWS),
ftemn 2{b} - Mr Erich Fraunschisi

Z.4 My Fraunschist has been g Director since ¥ December 2002, Mr Fraunachisl is Chalr of the Addit & Risk Comerittes and 8 member of
the Governagnce & Nominations and Shel ﬂele‘lzionshia Cormnittsss. Mr Fraunschis! has over 18 years expensncs i Serioy exstutve
positons with Wesfarmers Limitad, including t2n years as chigf Enancial officer and executive dirsctor. He s currently chair of Lumlsy
Gararat insurance Limitad and Wesfarmers Fedaration Insurance Limited, and a dirgctor of \J\G'{f—\"PcI{L ans Limted, West Agsivalian
Meswspapsrs Bofdings Limited, Rabobank Austratia Limited, Habo Austrslia Limited, The Hoyte Corporation Pay Ltd, The WM Group Lid
an The West Australian Opera inc. Wy Fraunschiel is 60 vaars old and hoids & BCom (Hons) degree from Lh.: University of Wesie
Australa.
{tern 2{c} — Or Pierrs Jean-Marie Henri Jungels, CBE

25 Dir dungeds has been a Director since 1 Decemibar 2002, Dr Jungels i a member of the Human Besowees & Compensation and She
HAalationship Committess. Dr Jungsis has over 30 years expariznee w the mismmational ol and gas industry, Dr Jangels s currsntyy char
of Gifehore Bydrocarbon Mapping Pie, o director of impaeial Tobacco Group Plo ard Offshors Logistics ne, and executive chairman of
Aockhopper Exploration Fie, He is the former chief executive officer of Enterprise O Pic and pregident of the Institute of Petroleurn, Dr
Jungels i 81 years of agb anc heins a Phe [Geophysics and Hydrawics) {Calizeh),
Etection of Directors

2.4 fama 2 {0) o lg) ssek approval for the slection of Directors whe have besn appomted to the Board since the last Annual Gerssral
Meeting under Rule 82 of the Comgary’s Constitution. This Rule states that thwe Board has the |3l’“\'\*’—._2l' 1o apcing sy DErsBON 8% a
Directey either 1o 81 a casual vacancy or 85 an addition 1o the Board. Any Director appointed undesr this Bulz may hold officz only wnti!
1'“1(—; fient Annuat Gdl"eld' heeting and is Li ven eligible for eleciion af that mesting.

27 The Dirsctors apponted to the Board undesr Rules 63 are eliginle for election under Hule 780 and offer themselves for electon as
Directors of Woodside Petrsieum Lid.
ftert 2{d} — O Ashten Trevor Calvert, AC

2.8 O 1 SBeptember 2005 the Board appointed Dr Calvart as a Director to 8l the vacancy oreated by the rstirement of Dr john Rose, AOD.

Or Cavert fiow sesks election by shareholders in sccardance with Rules 431k 83 and 75(c of the Constitution,
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2.5 Oir Cabvert is a Mermber of the Human Besowrces & Compensation, Governarnce & Nomirations, ard Shelt Helationship Comnitisss, Dr
Calvart is currsntly a director of Rio Tinto ple and S Tinto Limited. Dr Calvest retired as Str“reid'y of the Agstrafian Department of
rForegn Affairs and Trade i January 2008, He served as Ambassador to Japan (1883 1o 1998} and & senior advissr in the Office of the
Frime Minigter (1897 w5 19935 Dr Caivert is 60 yvears oid and holds a BSe (Honst (Tag), OPhit (Mathematics! {Qxont, Hoen DSe (Tas).

ftent 2{e} — Mr David lan McEvoy

20 Ol Septembsr 2008 the Board appointed Mr McBvoy as a Dirsctor, with the mdention that be shoald be avadable o flf the vacancy
cregzed by Mr Rory Argyle’s retirement at the conclusion of the 2008 Annual General Meeting, MMr MecEvoy now seeks election by
shareholders in aceordance with Rules 431, 82 and 75{) of the Constitution.

211 3y MoBvoy is o Member of the Audit & Risk, Govemance & Nominss
dirgctor of Inmaraincks Petrotsum Lid and Po Valley Ensray Lid, BHe had a 3d-vear career with Exxondobil invoiving extensive
internations expioration and development expenence. My McBvoy is 58 years old and hoids & B3¢ (Physics), Grad Dip {Geophysics)

gons and Shetl Relationshup Comenittess, My MoEvoy i currenthy a

ftent 2{f) — Mr Michas] Alfred Chaney, AQ

202 O 20 Noverber 2008 (e Board appointed Mr Charey as a Dirscton, with the mdention that he would seeeeed M Goode ag Chaman
foilowing M Goode's retirerers in mid-2007, My Chaney now seeks election by sharsholders in accordance with Aules 42k, 63 and
Tl of the Congtitution,

203 My Chansy i a Member of the Audit & Risk, Human Resources & Compensation and Shell Ratationshy Committees. M Chansy's
sxperience nciaoss 22 years with Wesfarmers Limted {inciuding holding the offices of managing director and chief executve officer
frowm 1982 o 2004), 3 years with investimient bank Australian Ingustry Developraert Corporation, and sight vears s a petroleam

gaotogist. He s currentty chair of National Avstralia Bank Ltd and the Australian Research Alliance for Chidrarn arnd Youth Limited snd

Chancetlor of the University of Western Austratia. My Chanzy is 55 yvears old and his guaiifications include a B3c, MBA, Bon, LL0 WL

Aust, FAINV angd FAICD.

{tern 2{g} — Mr Bussell Borald Caplan

204 G 15 Fabraary 2006 the Board appointad Wy Caplan as 2 Director to fill the vacancy ereated by the retirerment of My Tien Warrsn on
15 Feiruary 2008 Me Caplan was nomirated for election by Shell Ensrgy Moldings Australia Limnited, which is a 34 27 % sharehoidsr in
the Company. Mr Caplan now sseks eleciion by sharebolders in accordancs with Ruies 43{k0, 83 and 7hlch of the Constitution.

205 My Caplan is a Member of the Govemance & MNomirations and Human Resources & Compenaation Committees. My Caplan has hald a
saviss of senior appormeants with Shell during a 37 year carger withy the company. He wag 8 sanion vice presidant on Shali's globsl
dovvnatream isadership team based in London prior to succeeding Mr VWarren as chaly of the Shell compames in Awstralia on 1 February
2006, This will be Mr Caplan's second appontmeant 1o the Board of Woodside Petroleurn Lidh BHe was a Dirsctor of the Company frem
1988 1o ?990 white general manager natural gas of Shell Australia L. Mr Caplan iz 58 yaars oid and holds an LLE (Meiboume),

Board recommendation

206 The Board rscommends the re-slection of My Broadbent, My Fraunschiet ard Dr Zungels as Dirsctors of tha Cormpary and the slection of

O Cabvert and Messrs MeEwoy, Chansy and Caplan as Directors of the Cornpany.

3. fTEM 3 - Hemuneration Heport

31 A resoiution for adoption of the Rermuseration Report is reguired to ke considered and voted onon accordance with section Z50R of
the Corporations Act 2001 (Cth).

aticn of Nor-Executive Directors, exscutive Directo
aternel wehsile

32 The Remuneration Beport details the Companys polioy on the ramr
SEMOr execldives and 15 581 cut o pages B to 80 of the Conaige Anvual Report, 1S also availabie on the Woodsid

WL woodsIde . comau.

33 The viste or the adoption of the Remuneration Report rassiution is advisony onty and does not bind the Directors or the Company.
However, the Board witl take the owtcemes of the vols o consideratzon whan reviswing the remuneraion practicss and poleizs
of the Cornpary.

3.4 Sharsholders will be given the opportunily 1o ask guestions and to make comments on ihs raticn Report.

Wionds wlern L

3 March 2006
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