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Established as an oil exploration company in Victoria's Gippsland
region in 1954, Woodside is now Australia’s largest independent
exploration and production company by market capitalisation.

Building on the strength of our NWS Venture operations, the
Legendre and Laminaria operations were recently added to our
operating portfolio. This foundation will be strengthened in the
near term by a number of key developments in Australia and from
our three current international focus areas.
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NWS Venture onshore gas plant Communications team members - Andrew Reid and Bruce Simpson.
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Our Mission

To create outstanding growth and shareholder wealth.

Our Vision

To enhance the quality of life by meeting society’s energy needs in ways
that make us proud.

Our Values

Fundamental to creating and maintaining shareholder value is our
commitment to our values of:

° Care and Respect

. Integrity and Trust

o Initiative and Accountability
° Creativity and Enterprise

° Working together



Our Key Strengths

Close attention to health, safety and environment.

Operator of 40 joint ventures, including the NWS Venture which
accounts for 40% of Australian hydrocarbon production.

Market capitalisation of $8 billion and annual production of
more than 228 million barrels of oil equivalent
(Woodside's share 64 million barrels of oil equivalent).

Low cost operating base, competitive finding and production costs.

Diversified asset base in low political risk areas with Probable
Reserves of 1,304 million barrels of oil equivalent (20 years plus life)
located in offshore Australia and key international focus areas.

Competent people with a track record of success.




PERFORMANCE SUMMARY

Full details of the Company’s performance are published in
the 10-Year Comparative Data Summary on page 83 of this Report.

1 Health and Safety

The Total Recordable Case Frequency (TRCF), which
includes lost time injury, medical treatment cases and
restricted work cases, improved 27% on the previous year.

1. Health and Safety ( TRCF)

2 Production
Volume decreased by 2.1 MMboe to 64.2 MMboe in line
with expectations.

Per Million Hours Worked

98 99 00 01 02
Reserves / Reserves Replacement Ratio
3 wn

Probable Reserves have increased by 89.8 MMboe.
Probable annual RRR (3-year average) has increased to
187% from 161%. 4. Finding Cost - 3-Year Average

4 Finding Cost 40
Finding Cost (3-Year Average) has risen slightly from >

$1.23/boe to $1.37/boe, reflecting continued investment
in new opportunities for growth. 25

3.0

2.0

A$/boe

Net Profit After Tax (before Significant Items) 10
5 and Dividends 05

NPAT before Significant Items has decreased $89 million 00
to $729 million reflecting production decreases. The full

year dividend of 62 cents per share maintained a dividend

payout ratio of 57% (before Significant Items).

98 99 00 01 02

6 Operating Cash flow

. . 11 7. ROACE before Significant Items
Net operating cash flow increased by $99 million, ¢

largely due to uplift of cargoes in late 2001 with
payment in 2002. 35

30
25

20

7 Return on Average Capital Employed
(before Significant Items)

Percent

ROACE before Significant Items was down
by 3.3% t0 19.1%.

98 99 00 01 02
8 Gearing
Gearing improved by 1.5% to 35.5%. Gearing is the

proportion of net debt (being debt less cash on deposit) to
net debt plus equity.
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RESULTS FOR 2002

TRCF (per million hours worked)
Production (MMboe)

Probable Reserves (MMboe)

Reserves Replacement Ratio (3-yr Avg) %
Finding Cost (3-yr Avg) (A$/boe)
Revenue ($m)

NPAT ($m)
(before Significant ltems)

EPS (cents)
(before Significant Items)

Operating cash flow ($m)

ROACE (%)
(before Significant Items)

Dividends per share (cents)

Payout ratio (%)
(before Significant ltems)

Gearing (%)

1200 200

50

00

50

Probable RRR Percent

Condensate

2002

6.6
64.2
1,304
187
1.37
2,241
729

109.4

1,207
19.1

62
56.7

355

Probable Reserves (MMboe)
2002

Crude Oil Condensate

Revenue by Product ($m)
2002

Crude Oil

LPG
2001 Change
9.0 -26.7%
66.3 -3.2%
1,214 74%
161 16.1%
1.23 11.4%
2,398 -6.6%
818 -10.8%
122.7 -10.8%
1,108 8.9%
22.4 -14.7%
70 -11.4%
57.0 -0.5%
370 -4.1%
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Production - existing assets

North West Shelf Venture

Legendre Project

Laminaria and Corallina Project

BUSINESS SUMMARY

Page Reference

15

17

18

Development - new production

AUSTRALIA

Enfield Area Development

Otway Basin Development

Gippsland Basin Development

Bonaparte Basin Developments
Sunrise Gas Project

Blacktip Gas Project

Browse Basin Development

INTERNATIONAL

West Africa

Chinguetti Development
North Africa

Ohanet Development
United States

Neptune Development

Exploration - new assets
Australia

West Africa

North Africa

United States

Metasource

20

20

21

21

21

21

22

22

26

27

27

28

24
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Key Achievements in 2002

e |Improved safety performance - notably Train 4 Project recorded
3.9 million hours without lost time injury
e Strong operational performance - new monthly production records
e Goodwyn A facility awarded 1SO14001 certification
e LNG expansion projects (Train 4, second gas trunkline,
new LNG carrier) on schedule
e First China LNG contract - supply 3.3 Mt/a over 25 years
e First full year of production
e Strong HSE performance

e Northern Endeavour exceptional performance - 99% oil
‘uptime’ availability

e Strong focus on cost containment maintained against
natural reservoir decline

e Successful Enfield appraisal - identified as commercial
stand-alone development

e Laverda appraisal drilling found gas

¢ Field development concept selected

e Technical and commercial risks reduced

e Development concept feasibility (Phase 1) complete

e Sold equity share of gas from development to TXU Australia

e Review of market and commercialisation options

e Completed major reviews of domgas and floating LNG technology

e Joint venture agreement floating LNG commercially viable for
Asia/Pacific region and mix Asia/Pacific and the United States

e Development studies ongoing

e Drilled Firetail exploration well after farming in Apache
e Retention lease applications submitted for three gas fields.

e Two successful appraisal wells drilled

e Formal government approval of Woodside's gazetted
entry into project

e Facility construction 94% complete

e Acquired 20% interest in five blocks in the Atwater Valley area
of the Gulf of Mexico (GoM)

e Participated in successful Neptune-3 oil discovery

e Two significant oil discoveries in WA-191-P
(Norfolk-1 and Exeter-1)

e Farmed into Canary Islands
e Drilled successful Banda oil exploration well
e Farmed into Algeria block

e Neptune farm-in in Gulf of Mexico

e Equity stake taken in Hot Dry Rocks developer,
Geodynamics Limited

e Participated in consultative dialogue on Greenhouse initiated
by Commonwealth Government



Key Objectives in 2003

e |Improved HSE performance
e Final investment decision LNG Train 5
e Focus on improving unit operating costs

e Pursue further LNG marketing opportunities
in Japan, South Korea and China

e |Improved HSE performance

e Focus on improving unit operating costs
e Drill Legendre in-fill well

e Improved HSE performance

e Focus on improving unit operating cost

e Complete Laverda appraisal

e Secure environmental approvals

e Formal concept selection

e Permit renewal and relinquishment decision - August

e Complete concept selection

e Finalise all commercial arrangements

e Commence Basis of Design

e Drill Scallop-1 well

e Pursue market options to commercialise gas discoveries

e Secure LNG sales agreement in regional markets

e Finalise joint venture commercial agreements

¢ Negotiate government fiscal, title and regulation agreements
e Secure foundation customers

e Pursue market options to commercialise gas discoveries

e Feasibility review and completion of field development plan

e Formal declaration of commerciality to Mauritanian Government
e Project commissioning

e First production - late 2003

e Appraisal and feasibility studies

e Prepare field development plan and possible further
exploration well

e Drill out all high-value Mauritanian exploration
prospects prior to PSC expiry

e Focus on building oil exploration portfolio

e Negotiate access to undeveloped oil and gas resources

¢ Leverage knowledge and technical competence in GoM

e Drill at least one deepwater well on GoM

e First injection well by Geodynamics

e First System Integrated Product completed for
Ceramic Fuel Cells Limited

e Execution of Greenhouse emission strategy

Future Outlook

e New LNG ship delivery - 2004

e Train 4 Project scheduled start-up - mid-2004

e China LNG supply commences - 2006

e |n-fill drilling prospects under consideration

e Further in-fill drilling prospects

under consideration

e Final investment decision - 2004
e First Enfield oil - 2006

e Final investment decision - 2004
e First Otway gas - mid-2006

e First Kipper gas - 2007

e Final investment decision - 2005
e First Sunrise LNG - 2009

e Source of domgas for the NT

supplying up to 60PJ/a

e Future gas development project

e Subject to results and regulatory

approvals, first Chinguetti oil - late 2005

e Potential future development

e First production - mid-2005

e |everage Mauritania knowledge and competence

to acquire value-adding new business

e |everage knowledge and relationships to build

new core area for growth

e Pursue a balanced portfolio of deepwater

and shelf GoM opportunities

e Build a material renewable and sustainable

energy business

Page 7



Chairman’s
Overview

2002 was a very important year for
Woodside. It was a year in which real
progress was made in firming up a
number of the Company’s medium term
growth initiatives which has increased
our confidence in significantly higher
production levels by 2006/2007. It was
also the first year of significant decline
in production from the Laminaria and
Corallina oil fields. While this was
largely offset by increases in production
from other assets, full year hydrocarbon
production was down by 3% from the
record level achieved in 2001.

Major Achievements

An outstanding highlight in 2002 was
the selection of Australia as the
preferred supplier to China’s first LNG
Project in the Guangdong Province of
southern China. Under agreements
signed in October, the NWS Venture,
which is operated by Woodside and in
which we have a 1/6th interest, will
supply about 3.3 Mt/a of LNG for 25
years, starting in 2006. The contract is
worth approximately $25 billion in
export income for Australia and is the
country’s largest single export
transaction. As part of the deal, the
China National Offshore Oil
Corporation (CNOOC) will take an
equity interest in the NWS Venture.
These agreements are expected to lead
to a long term growth in trade between
China and Australia, including future
additional LNG supplies. I wish to
congratulate and thank Woodside’s
employees and management and all
those working for the other companies
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who were involved in this very
significant achievement.

I would also like to give special mention
to the major improvements in the
Company’s health, safety and
environment performance which were
achieved during the year. While there is
more to do in this area, it is good to see
that HSE is back on the long term
improvement trend.

Financial Results

Revenues in 2002 were $2,240.6 million
($2,398.3 million in 2001) with net
operating cash flow of $1,206.9 million
($1,108.4 million in 2001). Revenue was
lower principally due to lower delivered
product volumes in 2002. The reported
net profit after tax for the year was a
loss of $92 million ($909.6 million profit
in 2001).

This result was negatively impacted by
two significant items:

e The write down of the Company’s
investment in Oil Search Limited by
$106 million. This interest was
acquired in 1999 with a view to
indirect participation in the PNG to
Queensland gas pipeline which to
date has failed to make significant
progress towards development.

¢ A change to the ‘Successful Efforts’
accounting approach to exploration
and evaluation expenditure. This
resulted in a $715 million adjustment
in 2002, most of which had been
accumulated since 1968 and had
previously been carried in the
accounts as exploration, evaluation
and development. Woodside had
previously been using the “Full
Cost” approach to exploration



expenditure. This approach is
typically used by smaller exploration
and production companies and was
adopted by Woodside during the
early stages of the Company’s
development. The Successful Efforts
approach is widely used by the larger
oil and gas companies. Recognising
Woodside’s current stage of
development and financial strength,
it was deemed an appropriate time to
make this change as the Company
prepares itself for a major growth
thrust in the next five years.

Excluding these significant items, the
underlying net profit in 2002 was $729
million and earnings per share was
109.4 cents. Return on shareholders’
equity before significant items was 31%
and the Company’s net debt at the end
of 2002 was $1,274 million, a 15%
reduction on 2001. Following the
write-offs, gearing ended the year at
35.5% compared with 37% in 2001.

Woodside will pay a final dividend of
41 cents per share (fully franked) on
23 March 2003 to those holding shares
on 7 March 2003. This comprises a
normal dividend of 23 cents and a
special dividend of 18 cents per share.
Together with the fully franked interim
dividend of 21 cents per share paid to
shareholders in September 2002, the
total dividends for the year were

62 cents per share (fully franked).

Governance

Woodside created a Governance
Committee of the Board in 1998 with
the objective of achieving best practice
governance processes. This Committee
has met frequently and ensured that
Woodside remained abreast of
developments throughout the world in
corporate governance.

During the year, the Board revised its
policy on external auditor engagement.
The Company believes the external
auditor should add value beyond mere
compliance auditing and act, and be seen
to act, free from bias, conflict or
compromise. To this end, Woodside has
reinforced the direct relationship
between the external auditor and the
Audit Committee - setting a broad scope
for the audit role and established clear
independence criteria.

Mr Tim Warren and Mr Peter de Wit
were appointed to the Board as Shell-
nominated non-executive Directors in
July and August respectively, replacing
Mr Peter Duncan and Dr Alan Parsley.
I thank Mr Duncan and Dr Parsley for
their valued contributions to Woodside.

In December, Mr Erich Fraunschiel and
Dr Pierre Jungels were appointed as
independent Directors making a total of
11 non-executive Directors and one
executive Director. It is expected that
the number of non-executive Directors
will return to the previous total of nine
as Directors retire from the Board over
the next few years.

I would like to thank John Akehurst and
his management team, the Company’s
employees and its contractors for their
dedication and commitment throughout
the year.

The Annual General Meeting will be
held on Tuesday, 15 April 2003 at
Sheraton On The Park Hotel, 161
Elizabeth Street, Sydney. All
shareholders are cordially invited and I
look forward to reviewing with you the
Company’s 2002 performance and the
good progress which has been made to
firm-up plans to deliver future growth.

i e

Charles Goode, AC
Chairman

20 February 2003
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Managing
Director’s Report

Mission and Vision

Woodside’s long-term mission is to
create top quartile growth in the value
of the Company when judged against
our peers. We believe that we can
achieve this by providing for society’s
energy needs in ways that make us
proud. We intend that our activities will
enhance the quality of life on the planet.

High-Level Strategic Objectives

During 2002, Woodside continued to
develop its asset portfolio to achieve the
following high level strategic objectives:

e Maintain a clear focus on oil and gas
exploration and production together
with gas processing.

¢ Diversify the number of discrete
revenue streams to reduce the
previous high dependency on the
NWS Venture.

e Increase the breadth of our gas
customer base both in Australia
and internationally.

e Create a balanced portfolio of
long-term gas sales contracts and
shorter-term oil developments.

In developing our growth portfolio, we
have focused on managing three key
risks areas, namely:

1. geological risk, which has led us
to seek international opportunities
as the future prospectivity for oil
in Australia is perceived to decline
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2. political risk, which has
encouraged us to seek a mix of
higher and lower country risk
destinations for investment
outside Australia;

3. product price risk, which has
encouraged us to look for a
balance of higher and lower unit
cost development areas and to
avoid over-dependence on deep
water exploration.

In addition to pursuing a major capital
investment program in Australia, we
have currently selected three
international focus areas in which we
intend to grow significant long-term
businesses, namely, West Africa, North
Africa and the United States. These
areas have been chosen because of their
prospectivity and because, together, they
will provide a balanced portfolio with
respect to political and product price
risks. We also believe that our portfolio
will benefit from identifying one or
possibly two additional locations for
investment which offer the potential to
enhance the Company’s growth beyond
the end of the current decade.

The Company’s key activities during
2002 fell into three broad categories:

1. Optimising production and
the profitability of existing
Australian assets;

2. Creating new production through
effective and profitable investment in
Australia and progressively
internationally; and

3. Growing hydrocarbon reserves
and creating new long-term
business opportunities.



Optimising Production and the
Profitability of Existing Assets

Reservoir depletion of the Laminaria
and Corallina fields, in which Woodside
has a 44.9% and 50% interest
respectively, resulted in a decline in total
production from the Northern
Endeavour FPSO from an average of
87,000 bbl/d in January to 64,000 bbl/d
in December 2002 (on a 100% basis).
This decline would have been more
marked had it not been for the excellent
operational performance of the
Northern Endeavour team which
achieved a best practice installation
uptime of 99%. Increases in production
from Woodside’s other operating assets
also had a significant positive impact
and the Company’s total equity barrel of
oil equivalent production for the year
was down only 3% at 64.2 million boe
compared with the record level achieved
in 2001. As part of their contribution to
this result, the NWS Venture’s
operations teams achieved three separate
monthly production records.

Construction of the NWS Venture’s
Train 4 Project was 60% complete by
December 2002. This is on schedule for
start-up in mid-2004. The latest
completion cost forecasts continue to
indicate an overrun of 2%. The project
achieved the exceptional record of 3.9
million hours without a lost time injury
at the end of the year. Work on the
NWS Venture’s second trunkline, which
will be required to supply gas to the
fourth and likely fifth LNG trains, was
on schedule and more than 30%
complete by the end of the year.

Importantly, improvements in our
health and safety performance
substantially reduced the number of

injuries and incidents experienced by
our people. This result reflects a
focussed effort and commitment by
Woodside people and our contractors to
eliminate all workplace injuries but
there is still more to be done in 2003 in
order to achieve this objective.

Creating New Production

As indicated by the Chairman in his
Overview, a highlight for the year was
Australia’s success in winning the first
contract to supply LNG to China. This
will result in additional gas production
and sales equivalent to some 3.3 Mt/a of
LNG commencing in 2006 for 25 years.
In January 2003, the NWS Venture also
signed a Letter of Intent to supply
500,000 t/a for seven years to South
Korea commencing in 2003. These
marketing successes create the
opportunity for investment in a fifth
LNG train on the Burrup Peninsula.
The choice of the preferred timing of
the fifth train will depend on the level
of further success achieved in our
marketing efforts during 2003.

Woodside made good progress with its
strategy to create new oil production in
the second half of this decade through
successful appraisal campaigns in the
Enfield Area in north west Australia and
in Mauritania, West Africa. On the
basis of the new information acquired,
the Company’s confidence that we will
move ahead with the Enfield Area and
Chinguetti developments is now high.
Milestone decisions to move to the Basis
of Design stage of these two significant
developments are expected in second
quarter 2003, with major new oil
production for Woodside intended for
late 2005/2006.

Our efforts to develop the Company’s
two recent gas discoveries in the Otway
Basin in south east Australia were also
rewarded. In August 2002, the
Company signed a Heads of Agreement
with TXU Australia to supply 30P]/a
commencing in 2006. Field
development planning to achieve this
timetable is now well advanced.

Gas sales to underpin the development
of the Greater Sunrise gas field in the
Timor Sea proved to be a disappointing
area of the Company’s activities in 2002.
The Sunrise Gas Project participants
have yet to finalise the necessary joint
venture gas sales and commercial
agreements for Sunrise gas to be
developed through the world’s first
floating LNG facility. A major market
review conducted during the year
confirmed the technical and economic
viability of a floating LNG development
based on sales to both the Asia-Pacific
region and the United States. The
Project participants also agreed that the
option to supply gas for domestic use
was not viable. In 2003, work will be
focussed on securing the necessary gas
sales and on finalising commercial and
regulatory agreements to move this
development forward.

The Ohanet gas and liquids stripping
development in Algeria remains on
schedule and budget, with project
progress of 94% at year end 2002.
Ohanet will provide Woodside’s first
overseas revenue stream, with first
production forecast in late 2003.
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Woodside’s Production: History and Projection
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Key Objectives
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— Smoothed Forecast Production
Trend Production

Growing Reserves and creating
New Business Opportunities

During 2002 Woodside again achieved
its objective of growing its hydrocarbon
reserves. After replacing annual
production of 64.2 MMboe, Proved
Reserves were increased by 53 MMboe
to 977 MMboe and Probable Reserves
were increased by 90 MMboe to

1,304 MMboe. This resulted in a
Reserves Replacement Ratio of 187% at
the Probable level on a 3-year average
basis. 2002 was the seventh consecutive
year that Woodside has achieved this
key objective with all but a small fraction
of these increases over the period coming
from exploration, appraisal and
development drilling and from currently
producing fields, rather than acquisitions.

In addition to its exploration activities in
Australia, Mauritania and the Gulf of
Mexico, Woodside considered two major
acquisitions during 2002, both of which
would have required the Company to
issue new equity:.

The first was for the assets of Veba Oil
and Gas GmbH which were offered for
sale by BP. Woodside conducted detailed
due diligence on the asset package and
submitted a bid. However, in the final
negotiations we could not see sufficient
value to beat the price of approximately
US$2 billion which was offered by the
successful bidder.

In the second case, Woodside again
conducted detailed due diligence on a
corporate acquisition in the

United States. On this occasion it was
concluded that the risk/reward balance
was not in favour of Woodside
shareholders and the Company did not
proceed with the acquisition.
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Outlook

Over the last 5 to 7 years, Woodside has
developed a very sound approach to the
management of its operations and has
put in place good processes to control its
capital investments. It is now in a
strong financial position with modest
gearing and the ability to fund the
major developments which are planned
for the next five years from cash flow
and debt. It has a strong foundation of
long-term gas contracts, both in
Australia and with international

LNG customers.

The Company’s task now is to implement
its Business Plan in a highly effective
way. We will be concentrating on:

1. Optimising production, operating
costs and profitability, particularly
during the next three years when
production from existing assets is
expected to decline. A Profitability
Enhancement Program (PEP) has
been launched at the start of 2003
with the objective of achieving this.

2. Accelerating our new projects,
particularly the Enfield Area and
Chinguetti developments, and
optimising capital costs.

3. Replenishing the long-term
growth portfolio. This will be
achieved by aggressive marketing of
uncommitted gas reserves, pursuing
exploration further in the Company’s
four current focus areas (with
greater emphasis expected on the
United States) and the search for one
or two additional areas where
prospectivity, country risk and
commercial terms create attractive
exploration opportunities.



The Company also intends to continue
to look for acquisition opportunities.
Following experience with the two
major acquisitions which were
considered in 2002, it is expected that
future acquisition targets will be smaller
and are unlikely to require the raising of
additional equity.

I would like to conclude by thanking the
Board, my leadership team and all the
people in Woodside for their energy,
enthusiasm and support during 2002.
We have a highly competent workforce
and a clear plan to take us forward.
Now we must concentrate on working
the plan and making the next cycle of
growth happen.

T -

John Akehurst,
Managing Director

20 February 2003
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Manfred Henze, Allan Reid, David Craft, and Eric Pegrum review construction progress of the Train 4 Project.

PERFORMANCE AND OUTLOOK

Woodside is focused on maximising production from its
existing assets while pursuing growth through the
development of its current discoveries and new

exploration to replenish its business portfolio and create
shareholder value.
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Production

North West Shelf Venture

The NWS Venture is Australia’s largest
resource development project. It
produces gas for Western Australia’s
domestic market and for export from its
vast offshore gas and oil fields, located
130 kms north of Karratha in north west
Australia. Gas is produced from the
North Rankin, Perseus, Goodwyn and
Echo-Yodel fields through the
Goodwyn A and North Rankin A
production platforms.

The gas is transported by a subsea
pipeline to the NWS Venture’s onshore
gas plant, located on the Burrup
Peninsula, near Karratha. The plant
currently produces LNG, natural gas,
LPG, and condensate. A $2.4 billion
expansion of the NWS Venture’s
facilities is in progress with the
construction of the Train 4 Project and a
second offshore trunkline.

The NWS Venture also produces crude
oil from its Wanaea, Cossack, Lambert
and Hermes fields. The oil is processed
on board the Cossack Pioneer FPSO,
before being loaded on to crude oil
tankers for transport to customers.
Associated gas is piped to shore via the
North Rankin A platform.

Woodside has a 16.67% interest in the
NWS Venture and a 50% interest in the
domestic gas joint venture. Woodside is
Operator of both ventures.

Operation and Production

The NWS Venture delivered another
strong operational and financial
performance in 2002.

A new monthly production record was
set in November, when a daily average
of 557,000 boe/d was achieved. This
surpassed the previous record of
550,000 boe/d set in August and was the
third such record in the year. Notably,
these milestones were achieved with an
improved safety performance.




The Train 4 Project also achieved a
major safety milestone at 31 December
2002, with 3.9 million hours worked
without a single lost time injury
through a work-related incident since
the Project started field activities in
April 2001.

A highlight in 2002 was the award of an
1SO14001 certificate, an international
standard for environmental
management, to the Goodwyn A facility.
This is the first Australian offshore fixed
platform to receive such certification.

The excellent environmental
performance of the onshore gas plant
continued in 2002, however one licence
non-compliance was recorded during
the year, which is detailed on page 41 of
this Report.

Liquefied Natural Gas (LNG)

Total LNG production from the NWS
Venture in 2002 was 7.64 Mt with
Woodside’s share being 1.27 Mt.

The NWS Venture delivered 127 cargoes
of LNG to Japanese customers in 2002.
In addition, three cargoes were sold to
Korea Gas Corporation (Kogas) and one
cargo to BP Gas Marketing.

For the year 2002, the NWS Venture
again proved its reliability by producing
an outstanding 100% LNG cargo
delivery rate.

Domestic Gas (Domgas)

Demand from the NWS Venture’s
Western Australian gas customers
remained strong during 2002.
Production of domgas during the period
averaged 534 Tj/d (Woodside’s share,
267 Tj/d) which was in line with 2001
results. This was an outstanding
achievement given the BHP Billiton
decision to halt production at the

Port Hedland HBI Plant for a period of
three months due to a safety and
maintenance issue.
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During the year, work also continued to
assist Methanex Australia Pty Ltd in
development of its proposed methanol
plant on the Burrup Peninsula. The
NWS Venture signed a Gas Sales
Agreement with Methanex in December
2001 for the supply of up to 200 Tj/d
for 25 years, starting in late 2005.

The 2000 Gas Sales Agreement with
Syntroleum Corporation lapsed in
December 2002, following a decision by
Syntroleum Corporation to suspend its
Sweetwater specialty chemical project
on the Burrup Peninsula.

Condensate

Total condensate production in 2002 was
41.09 MMbb], an 18% increase on 2001.
This increase was largely due to the
Echo-Yodel condensate development
start-up in December 2001. This
development consists of two subsea
production wells tied-back 23 kms to the
Goodwyn A offshore production platform.

Woodside’s share of total condensate
production was 9.95 MMbbl, which the
Company sold on the spot market to
key regional customers.

Liquefied Petroleum Gas (LPG)

LPG production averaged 2,222.3 t/d in
2002, an increase on 2001 due to the
recovery of LPGs from increased
condensate production. Woodside’s
share of total LPG production was
135,188 t.

The Company’s entire LPG entitlement
was sold into Japan under a three-year
term contract, which commenced in
January 2001.

Crude Qil

Crude oil production from the Cossack
Pioneer FPSO averaged 119,900 bbl/d,
which exceeded expectations. This
performance was due to improved
reservoir performance, supported by the
reliability of the FPSO’s production
facilities. Woodside’s share of Cossack
crude oil production in 2002 was

7.29 MMbbl.

All Woodside’s 2002 Cossack crude oil
entitlement was sold on the spot market.
Cargoes were mainly exported to Asia.

Development

The $2.4 billion expansion of the NWS
Venture’s gas processing facilities
remained a major focus of development
efforts during 2002.

The Train 4 Project commenced in April
2001 and was 60% complete by the end
of 2002. This facility will have capacity
to process 4.2 Mt of LNG a year. First
LNG from the Train 4 Project is
expected in mid-2004.

At the end of 2002, the Train 4 Project’s
estimated completion cost was 2% over
budget due to extra costs associated with
additional engineering requirements,
equipment packages, bulk materials

and contracts.

Work on the second trunkline started in
June 2002 and was more than 30%
complete by late December. The project
requires a capital investment of

$800 million.

Woodside has worked closely with State
and Federal government departments to
ensure that every opportunity has been
made to allow Australian companies to
compete for work with both projects.

NWS VENTURE PRODUCTION/SALES/REVENUE - 2002 (Woodside share)

Production
2002 2001
LNG (t) 1,272,685 1,291,703
Domgas (Tj) 97,455 97,820
Condensate (bbl) 9,950,809 8,741,254
Cossack Crude (bbl) 7,291,095 7,147,796
LPG (t) 135,188 133,937

Sales Revenue $m

2002 2001 2002 2001

1,248,444 1,249,969 665.7 705.2
97,455 97,820

9,740,893 8,970,219 397.7 3485

7124.958 7,164,489 296.4 2954

127,372 131,726 58.6 59.9



An LNG ship is also being built to
support the expansion of gas processing
facilities. The ship, at an approved
capital investment of $300 million, will
have a capacity of 137,500m” and is being
built in South Korea. First steel for the
ship was cut in September 2002, with
delivery expected in early 2004. The
new ship will take the NWS Venture’s
fleet to nine purpose-built LNG ships.

Woodside’s share of the total investment
in these three items is expected to be
about $450 million.

Marketing Activities

In 2002, the NWS Venture continued to
successfully market LNG into the north
Asia region. During the year, the NWS
Venture broadened its customer base
beyond its long-standing relationships
with Japanese customers with the
announcement, in August 2002, that it
had been selected as the preferred supplier
to China’s first LNG project in the
Guangdong Province of southern China.

Sales and Purchase Agreements were
signed in October for the supply of
approximately 3.3 Mt/a of LNG for 25
years, starting in 2006. A Key Terms
Agreement was also signed in October
by the NWS Venture and China National
Offshore Oil Company (CNOOC),
allowing CNOOC the opportunity to
acquire a participating stake in the NWS
Venture’s gas reserves and production
that will supply gas to Guangdong.

Discussions between the NWS Venture
and Chinese companies on shipping

arrangements to service the China trade
route were progressed during late 2002.

A number of other important Sales and
Purchase Agreements were signed by
the NWS Venture in 2002 being:
® March
Osaka Gas Co. Ltd for the supply of
1 Mt/a of LNG for 30 years,
commencing in 2004;
® April

Kyushu Electric Power Co. Inc. for
the supply of 500,000 t/a of LNG for
15 years, commencing in 2006;

* May
Shell Eastern LNG for the sale of up

to 3.7 Mt of LNG over a period of
five years between 2004 and 2009;

* July
BP Gas Marketing for the supply of
one cargo of LNG; and

¢ November

Kogas for the supply of 220,000 t of
LNG. This volume will comprise one
spot cargo and three cargoes to be
redirected from existing contracted
customers where they are surplus to
current requirements.

Future LNG opportunities include
extensions of contracts with existing
Japanese customers, pursuit of further
contracts in South Korea and additional
volumes to China as its markets emerge.

Consideration will be given by the NWS
Venture in 2003 for a fifth LNG
processing train and other infrastructure
that may be required to support the
capture of new business.

Legendre Project

The Legendre Project (Licence WA-20-L)
is located about 100 kms north of
Dampier in north west Australia.
Woodside is Operator of the Project, in
which it holds a 45.94% interest.

The Legendre Project came on-line in
May 2001, with four horizontal producing
wells and one gas injection well. The
Ocean Legend, a mobile offshore
production unit, processes the crude oil
before its transfer via a 2.5 km pipeline
to the Karratha Spirit tanker. The Project
partners have service agreements in place
under which the Ocean Legend facility
(owned by Oceaneering International
Inc.) and the Karratha Spirit tanker (owned
by a wholly-owned subsidiary of Teekay
Shipping Corporation) are operated.

Operation and Production

In 2002, the Legendre Project produced
11.34 MMbb! of oil (Woodside’s share
5.21 MMbbl). Since start-up, a
cumulative 17.81 MMbbl of oil has been
produced from the Project.

Poor gas injection performance, together
with higher than expected gas
production from wells, constrained oil
production for the year. A successful
backflow (without diesel soak) of the
Legendre West-1 gas injection well in
September 2002 proved, however, that
injection performance could be restored
with simple well backflowing, allowing a
significant reduction in gas flaring.

In May 2002, the agreements for the
operation of the Ocean Legend facility
and the Karratha Spirit tanker were
extended from three to five years based
on the field’s production performance
confirming commercial total field life of
at least five years.

The first annual shutdown of the Ocean
Legend facility was successfully
completed during May 2002. All major
process vessels were inspected and found
to be in good condition. Compressor
performance has improved following
enhancements implemented during

the shutdown.

The Project team’s strong health, safety
and environment performance
continued in 2002, with no lost time
injuries recorded and flare gas volumes
less than 10% of total gas produced.

Marketing Activities

Woodside sold its entire Legendre oil
entitlement on a spot basis.
Approximately 20% of sales were to
Australian refineries with the balance
exported to South Korea, China and
South East Asia.

LEGENDRE
PRODUCTION/SALES/REVENUE - 2002
(Woodside share)

2002 2001*
Production 5,209,508 2,975,846
(bbl)
Sales 5,132,164 2,844,026
(bbl)
Revenue 208.5 118.9
($m)

* Production commenced in May 2001
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Laminaria and
Corallina Project

The Laminaria and Corallina Project is
located in the Timor Sea, about 550 kms
from Darwin in north Australia and
160 kms south of Timor, in Licences
WA-18-L and AC/L5. The two oil fields
were developed with the Northern
Endeavour FPSO, which is moored
between the fields in 385 m of water.

Woodside is Operator of the Project and
holds a 50% interest in AC/L5 and the
Corallina field, and a 44.9% interest in
the Laminaria field post unitisation.

Operation and Production

Total production for 2002 was

31.67 MMbbl (29.84 MMbbl from
AC/L5) with Woodside’s share being
15.16 MMbbl. This result was lower
than achieved in 2001 and reflected the
natural decline of the Laminaria
reservoirs and lower than expected
production from the Laminaria Phase II
development. Despite the significant
production decline, unit operating cost
only increased marginally on the
previous year, from $1.26 to $1.33

per barrel. This excellent result was
achieved by maintaining a strong focus
on cost containment during the year.

The Northern Endeavour’s operations
team continued its exceptional
performance record, achieving an oil
‘uptime’ availability of 99%. This result
is also reflected in the facility’s
environmental performance, with gas
flared and oil in water discharge
concentration below target levels.

A number of milestones were achieved
during the year. These included the
successful intervention to restore the
sub-surface safety valve integrity in the
Corallina-3 well in May; the concurrent
operations and start-up of the Laminaria
Phase II in-fill wells in June; and the
200th cargo loading, including the
Project’s 100 millionth barrel, in
November. These achievements were
underpinned by an excellent safety
performance with 500,000 hours with
no lost time injury reached in
September 2002.

Development

The Laminaria Phase II development
consisted of a two well tie-back to the
Northern Endeavour facility. Drilling
commenced early in 2002 with first oil
achieved in June.

The project’s production rate initially
increased by the forecast additional
65,000 bbl/d to 138,000 bbl/d. The
average production rate for the year was
86,800 bbl/d. Well bore instability
above the reservoir resulted in drilling
difficulties and significant changes to
the well designs were required. The
original development proposal allowed
for two horizontal in-fill production
wells but the final development included
two vertical producing wells tied-back
to the FPSO.

Despite the problems encountered
during drilling, the final project cost is
expected to be more than $20 million
lower than the approved $123.3 million
budget. The savings achieved can
predominantly be attributed to excellent
cost management, effective challenge to
existing facility designs and
infrastructure deployment
methodologies, and a best practice well
completion program.

Exploration

During 2002, the Laminaria North-1
exploration well, with potential for
tie-back to the Northern Endeavour, was
drilled but proved dry.

Marketing Activities

Laminaria crude is sought by key
refiners and petrochemical producers.
In 2002, Woodside sold approximately
60% of its entitlement under a variety
of term contracts. The Company’s
entitlement was exported mainly

to Asia.

LAMINARIA/CORALLINA
PRODUCTION/SALES/REVENUE - 2002
(Woodside share)

2002 2001
Production 15,164,362 20,613,879
(bbl)
Sales 14,408,915 20,953,851
(bbl)
Revenue 565.3 816.6
($m)



New Ventures International team members - Pat Boss and Geoff Freer.

Woodside is developing Australian and
international opportunities that will
provide additional cash flows in the
medium term and contribute to

increased shareholder value.

Development

Enfield Area Development

Woodside owns 100% of the Enfield
Area Development, which includes the
Enfield, Laverda and Vincent oil fields in
Permit WA-271-P. These fields are
located approximately 130 kms west of
Onslow in north west Australia.

The fields’ combined Proved oil
Reserves are estimated to be

146.4 MMbbl and 216.4 MMbbl at the
Probable level. The combined Probable
Scope for Recovery (SFR) for the Permit
is 103.1 MMbbl oil.

Development Activities

During 2002, work continued on
progressing exploration activities and
development studies for the oil
discoveries. Key exploration efforts
focused on evaluating prospects within
tie-back range of existing oil discoveries
and on determining the extent of
prospectivity in the Permit’s western half.

Permit assessment work during the year
included processing 3,770 km of 2-D
seismic survey data. The assessment
will be completed in early 2003 and the
Company expects to make a decision on
Permit renewal and relinquishment in
August 2003.

Woodside’s development plans for the
Enfield Area received a considerable
boost in early 2002, following the
drilling and production testing of the
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Enfield-4 appraisal well. The well was
drilled in a separate fault block adjacent
to the main field and encountered an
18.1 m gross oil column, which
subsequently production tested at
5,626 bbl/d of oil and 1.38 MMcf/d

of gas.

The Enfield-5 appraisal well was drilled
in September 2002 and proved the
existence and extent of the gas cap. This
has given considerable robustness to the
development plan. The well provided
good support to the reservoir modelling
assumptions, with excellent correlation
between measured reservoir parameters
and the model. As a result of this well
and Enfield-4, the Proved and Probable
Reserves in the Enfield field have
increased over the Reserves position at
the end of 2001.

Appraisal studies on the Laverda field
continued, culminating in the drilling of
the Laverda-2 appraisal well in late
2002. The well encountered a gross
gas-bearing interval of 33.5 m within
the Macedon Sandstone and was then
plugged and abandoned as planned.

The well results are currently

under evaluation.

The drilling results from both fields will
allow the technical work associated with
the two principal development options
being considered by Woodside to move
ahead with greater confidence. These
options are for an Enfield stand-alone
development to achieve first oil in 2006
and the option of a tie-back with
Laverda at a later date.

Woodside expects to be in a position to
make a decision in 2003 on whether it
will pursue oil production from an
Enfield stand-alone development or a
combined Enfield/Laverda development.

Otway Basin Development

The Geographe and Thylacine gas fields
(Permits VIC/P43 and T/30P), located

55 kms and 70 kms respectively south of
Port Campbell in south east Australia,
were discovered in mid-2001. The
discovery wells were quickly followed
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with a successful appraisal well,
Thylacine-2, in August 2001 after
which, feasibility studies commenced in
earnest. The first phase of feasibility
studies to define potential development
concepts was completed during the first

half of 2002.

Dry Gas Reserves for both fields are
0.55 Tcf at the Proved level and 0.85 Tcf
at the Probable Level. Condensate
Reserves are 7.0 MMbbl at the Proved
level and 10.7 MMbbl at the

Probable level.

Woodside’s share of Dry Gas Reserves

for both fields is 0.28 Tcf at the Proved
level and 0.44 Tcf at the Probable level.
Condensate Reserves are 3.6 MMbbl at
the Proved level and 5.6 MMbbl at the
Probable level.

Development Activities

Woodside became Operator of both
fields in early 2002 and had a 50%
interest in the Thylacine field and a
55% interest in the Geographe field. In
August 2002, the Company signed a
Heads of Agreement with TXU Australia
for the sale of Woodside gas from the
development. TXU will purchase 30PJ/a
from Woodside over the contract term
of more than 10 years. TXU’s position
as a major shipper on the new SEAGas
pipeline from Port Campbell to Adelaide
will enable Otway gas to flow to
customers in either Victoria or South
Australia. The Otway development will
increase gas supply competition and
enhance the security of gas supply in
south east Australia.

During 2002, work further progressed
on development engineering and sub-
surface studies to select the optimum
development concept and on
environmental approvals. The Otway
development will include installation
and operation of new gas production
wells, subsea manifolds and flowlines,
and possibly a platform, with an export
pipeline to shore. Gas processing will be
onshore in south west Victoria. Gas will
come ashore near the route of the new
SEAGas pipeline.

In early 2003, the joint venture agreed
to equalise interests in the two Permits
and Woodside’s interest was accordingly
adjusted to 51.55% in both Permits and
the Otway development effective from
31 December 2002.

The final investment decision for the
development is expected by March 2004,
with gas expected to be on-stream in
mid-2006. Likely development
expenditure is approximately $1 billion.

Gippsland Basin Development

Woodside’s interests in the Gippsland
Basin comprise the Kipper field (Permit
VIC/RL2) and the Basker, Manta and
Gummy fields (Permits VIC/RL6, 9 and
10), situated approximately 65 kms off
the Victorian coast in south east Australia.

In 2002, Woodside’s activity concentrated
on pursuing a joint venture agreement
to develop the Kipper field (Woodside’s
interest 30%) for the sale of gas to
customers in south east Australia.
Additionally, exploration activities for
this field centred on the maturation of
the Scallop prospect. As a result,
drilling of the Scallop-1 exploration well
is planned for early 2003.

Total Probable SFR for the Kipper field
is 0.40 Tcf Dry Gas, 8.6 MMbbl
Condensate and 6.1 MMbb] oil.
Woodside’s share is 0.12 Tcf Dry Gas ,
2.6 MMbbl Condensate and

1.8 MMbb] oil.

Woodside is the 100% owner and
Operator of the Basker, Manta and
Gummy fields. Total combined Probable
SFR is 0.17 Tcf Dry Gas, 5.8 MMbbl
Condensate and 27.0 MMbbI oil.
Activities during the year focussed on
further evaluating the most economic
way to develop the field’s resources. At
this stage, a tie-back to the Kipper
development is considered the preferred
development scenario.



Bonaparte Basin
Developments

Sunrise Gas Project

The Greater Sunrise gas fields,
comprising the Sunrise and the
Troubadour fields (Permits ZOCA 95-19,
ZOCA 96-20, NT/RL2 and NT/P55),
were discovered in 1974 in the Timor
Sea, 450 kms north west of Darwin and
150 kms south of Timor-Leste.

Total Probable SFR is 7.68 Tcf Dry Gas
and 299.0 MMbbl Condensate.
Woodside’s share is 2.57 Tcf Dry Gas
and 100.0 MMbbl Condensate.

Development Activities

Since 1997, the Sunrise Gas Project
participants have completed a range
of development activities including
reservoir appraisal, plant and pipeline
development studies and gas
marketing activities.

During 2002, a major review of an
onshore gas development for supply to
domestic customers in the Northern
Territory and south east Australia was
undertaken. In addition, a review of a
floating LNG development was
completed. The purpose of the reviews
was to assess the viability of the respective
development opportunities. The reviews
were finalised in November 2002.

It was concluded that the option of
transporting gas via a 500 km pipeline
to Darwin for transmission and
distribution to onshore Northern
Territory and south east Australian
customers was not commercially viable.

It was also concluded that LNG based on
floating LNG technology is cost
competitive for LNG supplied to
customers in the Asia Pacific region,
including the emerging North American
west coast market.

All the necessary technical work for the
Sunrise floating LNG opportunity has
been completed in readiness for a
decision to proceed to the Basis of
Design phase at the appropriate time.

The Project is nearing the end of the
Environmental Assessment phase for the
upstream field development options.
This has involved submissions to the
Northern Territory and Commonwealth
regulatory authorities and the seeking
of public comment.

In 2003, Woodside is working to secure
the necessary gas sales agreements and
to finalise the joint venture commercial
agreements as soon as possible to enable
the development of the Greater Sunrise
gas fields. It is also important that the
International Unitisation Agreement
and the Timor Sea Treaty between
Timor-Leste and Australia be concluded
on acceptable terms and ratified as soon
as possible. These agreements are a
significant step towards ensuring
regulatory certainty for the development
of the Greater Sunrise gas fields.

Success with the gas sales, the joint
venture commercial and the regulatory
agreements will then enable the joint
venture participants to commence the
$200 million Basis of Design phase.

Blacktip Gas Project

The Blacktip gas field (Permit WA-279-P)
was discovered in August 2001 in the
offshore Bonaparte Basin,
approximately 250 kms south west of
Darwin and approximately 90 kms from
the nearest landfall in north Australia.
Woodside is Operator and has a 35%
interest in the Project.

Total Probable SFR is 1.08 Tcf Dry Gas
and 1.7 MMbbl Condensate. Woodside’s
share is 0.38 Tcf Dry Gas and

0.6 MMbbl Condensate.

During 2002, development and
marketing studies were undertaken to
evaluate the opportunity to supply gas
from Blacktip to existing and new
customers in the Northern Territory
from 2007. There is also the
opportunity for Blacktip to be developed
together with other non-Woodside gas
discoveries in the Bonaparte Basin.

In 2003, activity will focus on pursuing
customers to support a viable
development of the gas field.

Browse Basin Development

The Browse Basin gas fields comprise
the Scott Reef, Brecknock and Brecknock
South fields in Permits WA-33-P,
WA-275-P, EP36 and TP/4. Total
Probable SFR is 20.49 Tcf Dry Gas and
311.0 MMbbl Condensate. Woodside’s
share is 9.65 Tcf Dry Gas and

142.0 MMbbl Condensate.

During August 2002, the Firetail-1
exploration well was drilled in Permit

WA-33-P(5). Woodside’s effective
interest in the well was 60%. The well
was plugged and abandoned as a dry hole.

Woodside considers the development of
the Browse Basin fields to be
commercially viable. Development
timing depends on continued growth in
LNG demand and domestic gas markets.
In 2003, the Company will continue to
pursue options to commercialise these
gas discoveries as soon as possible. The
development opportunities include
onshore LNG, floating LNG and
pipeline gas.

Chinguetti Development

The Chinguetti oil field in Production
Sharing Contract (PSC) Area B Block 4
offshore from the Islamic Republic of
Mauritania in west Africa, was
discovered in 2001. The field is located
approximately 80 kms from the
Mauritanian coast, in about 800 m of
water depth.

In 2002, the field was the focus of
appraisal drilling and development
studies. In June pre-development sub-
surface and facilities studies to support
early field development were initiated.
The team working on the development’s
select and develop phases is led by
Woodside and includes staff from the
Italian oil company, AGIP.

Woodside’s interest in PSC Area B is
35%. Woodside is the Operator of PSC
Areas A, B and C.

Probable oil SFR is 100.0 MMbbl.
Woodside’s share is 35.0 MMbbl oil.

Development Activities

Two wells were drilled in the Chinguetti
field in 2002, using the drill ship
Deepwater Discovery. The drilling
campaign’s primary focus was to
confirm Reserves were at sufficient
levels to commercialise the field.

The first of the two wells,
Chinguetti-4-2, was a step-out
exploration well located 2.5 kms north
of Chinguetti-1, and targeted the
northern, up-thrown fault block of the
Chinguetti structure. The well
intersected several oil-bearing
sandstones in the primary objective over
a gross hydrocarbon interval of 94 m.
A shallower zone contains gas-bearing
sandstones over a 3 m interval.
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Four cores were recovered from the
primary reservoir interval and samples
of oil and gas were recovered as part of
the wireline-logging program.

A production test of a single zone
within the primary reservoir interval
was completed successfully, despite
severe sand production constraints. A
planned production test of a second zone
was not conducted due to mechanical
failure of test equipment.

The Chinguetti-4-4 appraisal well
targeted the southern, down-thrown
fault block of the Chinguetti structure.
The well intersected several oil-bearing
sandstones in the primary objective over
a gross hydrocarbon interval of 113.5 m.
Three cores were recovered from the
primary reservoir interval and samples
of oil were recovered as part of the
wireline-logging program.

Field appraisal results are being
incorporated into sub-surface models
and engineering work is progressing
to substantiate development options
and costings.

Outlook

Development work is continuing at a
fast pace with a feasibility review
planned for second quarter 2003 and
completion of a field development plan
in third quarter 2003. A formal
declaration of commerciality to the
Mauritanian Government could be made

in the middle of 2003.

Subject to continued favourable results,
a development utilising a leased FPSO
could be in production by the end of 2005.
The preliminary development concept
for the FPSO is a permanently turret
moored vessel with 1.1 MMbbl storage
and likely oil capacity of 50,000 to
70,000 bbl/d. The potential subsea
development may involve five
production wells, four water injection
wells and one gas injection well.

The Chinguetti field could be
supplemented with additional reserves
from the tie-back of the Banda
discovery. The Banda field was
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discovered via the Chinguetti-4-3
exploration well, drilled during the 2002
drilling campaign, which intersected a
gross gas column of 110 m immediately
overlying a gross oil column of 23 m.
Studies to better assess the appraisal
requirements for Banda and the
potential for further nearby fields are in
progress. It is likely that these studies
will lead to one or more wells being
drilled on the Banda discovery and
nearby prospects in 2003.

Ohanet Development

The Ohanet gas and liquids stripping
project involves the development of four
gas-condensate reservoirs in the Illizi
Basin, approximately 1,000 kms south
east of Algiers, in Algeria.

The project will provide a gas treatment
facility of 20 million m’/d fed by 47
production wells, of which 32 will be
new and 15 will be re-completions of
existing production wells. To date, 25
new wells have been drilled out of the
32 planned and all workovers of the
existing wells have been completed.

During 2002, Algerian Government
approval of Woodside’s entry into the
project was given. The Company has a
15% interest in the project, which is run
under a Risk Service Contract with
Sonatrach, Algeria’s national oil company.
Under the contract terms, the project
participants receive a fixed rate of return
based on the sale of LPG and condensate.
Woodside’s share of Dry Gas Reserves is
0.02 Tcf and 13.1 MMbbl Condensate at
the Proved and Probable Levels.

The project represents a total
investment of US$1.03 billion
(Woodside’s share is approximately
US$154 million). Construction is well
advanced and is due to move into
commissioning in the second half of
2003. At the end of December 2002, the
project was 94% complete and remained
on schedule and budget. First
production is expected in late 2003.

Neptune Development

Woodside acquired a 20% interest in
five blocks in the Atwater Valley area of
the Gulf of Mexico, containing the
Neptune oil field, by participation in the
Neptune-3 well in July 2002. Water
depths over the field vary between
1,300 m and 1,900 m. Probable oil SFR
of 105.4 MMbbl has been estimated for
the Neptune field. Woodside’s share is
21.1 MMbbl.

The Neptune-3 well encountered a

137 m gross hydrocarbon column with
approximately 40 m of net oil pay,
which demonstrated better flow
characteristics than Neptune-2. Further
appraisal drilling and seismic
interpretation is required to determine

the size of the field.

A fourth appraisal well, Neptune-4, was
spudded in December 2002. The latter
well was found to be dry and was
temporarily abandoned in January 2003.

Since August 2002, a joint study team
has been progressing the development
opportunity through the early
assessment phase, building a technical
and commercial basis to support the
continued appraisal of the field.

A major objective of the team is to
define a minimum acceptable reserve
threshold for development. A number
of development concepts are being
considered, including a mini-tension leg
platform, a semi-submersible, an FPSO
or a subsea tie-back to the nearby
Atlantis Development. Concept selection
is likely to be in the second half of 2003,

depending on appraisal results.



Geomatics team members Paula John and Bruce Chapman.

Woodside’s growth strategy includes a
significant exploration program which
aims to deliver profitable discoveries and
development opportunities in core

Australian and international acreage.

Through its 100% subsidiary,
Metasource, Woodside is investing in
support of profitable development of
renewable and sustainable energy

projects and technologies.

Exploration

In 1997, Woodside recognised that the
remaining hydrocarbon prospectivity in
Australia was unlikely to provide all of
the projects required to maintain its
production growth targets. This led the
Company to expand its exploration
efforts into international areas assessed
to have greater potential for oil or
monetisable gas and a higher probability
of success than domestic opportunities.

A small number of international focus
areas have been targeted for their
prospectivity, accessibility, available
market (for gas), growth potential,
sovereign risk and fiscal terms, as well
as their fit with the Company’s existing
opportunity portfolio. Entries were
made into Mauritania in 1998, the Gulf
of Mexico (GoM) in 1999, and Algeria
in 2001. In 2002, Woodside took up
initial interests in the Canary Islands as
a follow up to its successes in Mauritania.

Key elements of Woodside’s exploration
strategy are to:

e Australia

Optimise the value of the existing
Australian acreage portfolio by
pursuing both oil and rapidly
monetisable gas opportunities which
lie close to existing markets and
infrastructure. In addition, extract
value from, or accelerate the
development of, non-producing assets.
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e West Africa

Build on Mauritania successes
through continued exploration
activities, exploratory appraisal
drilling and studies. Identify and
capture other West African
opportunities that allow Woodside to
leverage its Mauritanian knowledge
and expertise.

e North Africa

Deliver low cost production by
participation in the Ohanet gas and
liquids stripping project and gain
access to additional onshore gas
and/or oil production business by
pursuing further brownfield and
greenfield opportunities.

® United States (GoM)

Leverage Woodside’s pre-investment
in regional 3-D seismic and technical
competence to deliver growth in a
stable, high-margin area. The
Company will pursue a balanced
portfolio of deepwater and shelf
opportunities.

e Other areas

Woodside aims to identify one or two
additional focus areas to position
itself for long-term growth and
mitigate any under-performance in
current focus regions.

Exploration Portfolio

As at 31 December 2002, Woodside had
interest in 182 titles covering more than
263,000 km? (Woodside’s share

113,000 km?). The Australian portfolio
comprises 78 domestic exploration
permits and retention leases, and 16
production licences. Internationally, the
Company has interest in 88 exploration
licences (79 in GoM), covering over
38,000 km* (Woodside’s share

14,000 km?).

Woodside continuously high-grades its
portfolio and actively divests the lowest
performing acreage. During 2002, the
Company increased its interest in two
permits, relinquished six and divested
six to assist in managing its exploration
risk and spend profiles.

As an enabler for growth, the Group
acquired interests in an additional 37
titles (26 in GoM) during 2002.

Woodside employs robust technical and
commercial assurance, global portfolio
management and capital allocation
processes to ensure it maintains its
competitive advantage as an explorer
and Operator. Between 1997 and 2001,
approximately one in five exploration
wells resulted in commercial discoveries.
In 2002, this lifted to one in three, with
commercial discoveries being made in
four of 12 exploration wells drilled.

e Australian Activities

During 2002, Woodside acquired over
1,670 line kms of 2-D seismic data in
the Polkadot survey, completed the
Skorpion (3,770 km 2-D) and
Coverack (880 km? 3-D) surveys and
purchased more than 18,240 line km
2-D and 1,050 km? 3-D of
speculative seismic data in support of
future Australian drilling programs.
A total of seven exploration wells
were drilled in Australian acreage
resulting in two oil discoveries in the
Carnarvon Basin in offshore north
west Australia. The well results and
Woodside’s interests are detailed on
pages 26 and 27 of this Report.

e International Activities

Over 2,400 km? of seismic data were
acquired in international acreage
during the year. A total of five
exploration wells were drilled in the
Company’s international acreage in
2002, which resulted in a GoM
discovery and a further Mauritania
discovery. Well results are outlined
on pages 27 and 28 of this Report.

Outlook

In support of its exploration strategy,
Woodside will maintain a substantial
exploration spend in 2003, with a budget
of $356 million of which approximately
24% is being invested in Australian
acreage and the remainder overseas.



2002 Wells Drilled

Australia
(7, 2 successes)

Mauritania
(2, 1 success)

GoM
(3, 1 success)

2002 Woodside Exploration
Expenditure Breakdown

Drilling
(57%)

Seismic
(14%)

Geological
& Geophysical Lease Costs
(26%) (3%)

2003 Planned Drilling Program

Aust Gas

Aust Oil (5 wells)

(4 wells)

Mauritania
(2 wells)

GoM
(7 wells)

2003 Planned Exploration
Expenditure Breakdown

Seismic
(8%)

Geological
& Geophysical
(21%)

Drilling
(57%)

Lease Costs
(14%)

Eighteen exploration wells are planned
for 2003. Nine wells are planned in
Australian acreage, of which five will
fulfil permit commitments. Seismic data
will be acquired in Australia, Algeria,
Canary Islands, GoM and Mauritania to
support long-term portfolio growth.

During 2002, Woodside developed
considerable technical competence in the
GoM via development of regional
geological models for reservoir
distribution, hydrocarbon migration and
trap geometry. In 2003, this knowledge
will underpin the capture of additional
opportunities in the deepwater GoM. In
the short term, the Company will also
pursue high-margin growth opportunities
for deep gas on the GoM shelf. During
2003, Woodside will participate in the
drilling of six wells on the shelf and will
complete one deepwater well in the
GoM. The Company will purchase
additional 2-D and 3-D seismic data to
support this activity.

In West Africa, the Company plans to
drill out all high-value Mauritania
exploration prospects prior to PSC
expiry between 2007 and 2009, and will
further investigate both the deepwater
‘Chinguetti play” and the shelf ‘Banda
play’. In addition, Woodside will
leverage knowledge and competencies
acquired in Mauritania to capture value-
adding new business elsewhere in West
Africa (e.g. Canary Islands).

In North Africa, the 2003 focus will be
on building the oil exploration portfolio
and negotiating access to undeveloped
oil and gas resources.

Metasource

Woodside’s Investment in Renewable
and Sustainable Energy

Metasource Pty Ltd. (Metasource) was
launched as Woodside’s wholly-owned
renewable and sustainable energy
subsidiary in 2001.

A strategic review of activities and
approach conducted in 2002, resulted in
a focus on investment rather than
operational development of sustainable
energy opportunities. This included a
rationalisation of the existing investment
portfolio to those with the strongest
potential for a material renewable and
sustainable energy business.

New investment opportunities were also
evaluated for their potential to provide a
platform for Woodside to capitalise on
future changes in the global

energy paradigm.

New investment during 2002 was a
cornerstone position taken by
Metasource in Geodynamics Limited’s
(Geodynamics) listing on the ASX.
Geodynamics was established to develop
the first commercial application of the
Hot Dry Rock renewable energy
technology. This technology involves
converting heat energy stored in
subterranean granite structures into
electrical energy at the surface.
Metasource holds a 31.6% interest in
Geodynamics, which has two leases in
the Cooper Basin in South Australia, the
site of one of the best-known Hot Dry
Rock resources in the world.
Geodynamics estimates that the
resource within the two leases has

the thermal energy potential of

50 billion boe.

Metasource’s most significant existing
investment is in Ceramic Fuel Cells
Limited (CFCL), an Australian company
developing a solid oxide fuel cell
technology for low emission, high
efficiency conversion of fuel (such as
natural gas) into electricity. CFCL
remains at the forefront of the
commercial development of solid oxide
fuel cell technology, widely regarded as
the technology of choice for stationary
fuel cell applications.

Other investments in Metasource’s
portfolio include natural gas hydrates,
wave-energy power systems and
carbon sinks.

Metasource also manages Woodside’s
greenhouse strategy and will leverage
its significant expertise being developed
in this area to identify and manage the
commercial risks and opportunities
associated with emerging emission
abatement policies. Metasource is an
active participant in policy forums,
including the Dialogue on Greenhouse
initiated by the Commonwealth
Government in August 2002.

Metasource will continue to look for
renewable and sustainable energy
opportunities that support Woodside’s
existing core business and to create
options for future business growth

in this area.
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Woodside’s Exploration and Production Interests

AUSTRALIA
Number Current
Interest
%
North West Australia
WA-1-P 45.94
WA-28-P 16.67
WA-7-R Wilcox (33% equity
WA-9-R Dixon in new oil
WA-10-R Egret discoveries)
Production licence areas 16.67
(WA-1-L to WA-6-L, (33% equity
WA-9-L, WA-11-L, in new oil

WA-16-L, WA-23-L, discoveries)

WA-24-L)

WA-20-L 45.94
WA-191-P 8.20
WA-205-P 5.00
WA-208-P 44.03
WA-215-P 40.00
WA-248-P 80.00
WA-254-P (P1, 3, 4) 24.38
WA-254-P (P2) 17.06
WA-269-P 80.00
WA-270-P 100.00
WA-271-P 100.00
WA-293-P 80.00
WA-294-P 16.00
WA-296-P 14.33
WA-297-P 16.00
WA-299-P / WA-300-P 1.00
North Australia

EP 36 50.00
TP/4

WA-33-P

WA-242-P 66.67
WA-275-P 25.00
AC/L5 50.00
AC/P 4 80.00
AC/P 8 85.00
AC/P 17 30.00
NT/P 49 33.33
NT/P 57 60.00
WA-279-P 35.00
WA-280-P 35.00
WA-313-P 33.33
NT/P 55 26.67

2002 Work Program 2002 Exploration
Expenditure

$m

Permit renewed, seismic re-processing and 0.9
geological studies.

Seismic and geological studies to determine 1.4
remaining prospectivity. WA-9-R retention lease
renewed for a further five years.

Exploration and development studies. Three well 0.0
workovers executed to maximise condensate

production in the Goodwyn field. Completed

review of structural geology of Tidepole

accumulation leading to a Reserves upgrade.

Ocean Legend Service Agreement extended from
3 to 5 years following a review of field
performance. Reprocessed Panaeus 3-D seismic
survey. Continued to optimise facility performance.

Three exploration wells, four appraisal wells 4.9
and one geological sidetrack were drilled

in 2002. The exploration wells resulted in

two significant oil discoveries, Norfolk-1 which is

now considered part of the Mutineer field and

Exeter-1 which discovered the Exeter field.

Commerciality studies commenced.

Evaluation studies. 0.0

Permit renewed, seismic re-processing and 0.5
geological studies.

Permit relinquished. 0.3
Farmed out 20% equity. Geological and 0.3
geophysical studies.

Drilled and assessed impact of Argos-1 well. 0.7
3-D seismic re-processing completed.

Farmed out 20% equity. Interpretation of 1,012 km 1.6
newly acquired 2-D seismic and

geological studies.

Geological studies. 0.1

Skorpion 2-D seismic survey acquisition and 6.8
interpretation, which resulted in portfolio

additions. Drilled Enfield-4 well which flowed

5,626 bbl/d of oil with 1.38 MMcf/d of gas

and Enfield-5 well which encountered a

64.5 m gross hydrocarbon column of gas

and oil. The Laverda-2 well encountered a gross

gas-bearing column of 33.5 m.

Interpretation of the Araneus 2-D seismic survey to 0.2
evaluate permit prospectivity.

Regional appraisal of the permit, 0.2
including 3-D seismic interpretation.

Matured the Whitetail prospect to drillable status 2.7
and prepared for drilling.

Interpret the 3-D seismic survey over the 0.2
Huntsman East prospect.

Acquired and processed 878 km? 3-D seismic data. 0.0
Seismic interpretation and geological studies.

Studies. Drilled Firetail-1 (with effective interest of 74
60%) and evaluated impact on prospectivity.

Seismic interpretation and geological studies. 0.3
Submitted notification of intention to relinquish.

Geological studies. 0.0

Drilled and assessed impact of Laminaria North-1 8.0
exploration well. Sub surface studies to evaluate
recovery enhancement opportunities.

Permit renewed. Drilled Lantana-1 and evaluated 1.7
impact on prospectivity.

Geological studies. Permit renewed. 0.0

Evaluation of Audacious oil commerciality. 0.6
Permit renewed.

Studies. 0.1
Well proposal for Shakespeare-1 exploration well. 1.0

Evaluated impact of Blacktip-1 gas discovery 0.0
on prospectivity.

Evaluation of impact of Sandbar-1 on prospectivity. 0.3

Polkadot 2-D seismic survey and 1.0
seismic re-processing.

Completion of sub surface evaluation based on 3-D 0.0
survey. Development studies and gas marketing.
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2003 Planned Activity

Geological studies.

New 3-D seismic to improve data quality.
The Egret Deep prospect will be drilled to
explore for gas.

New 3-D seismic acquisition planned in 2003 as
part of a larger survey.
Well interventions and development studies.

Reinterpretation of Panaeus 3-D seismic survey
and associated geological studies. Continue to
optimise facility performance.

Prepared field development plans.
Possible further exploration well.

Evaluation studies.

Seismic interpretation and
geological studies.

N/A.

Drill one exploration well.
Technical studies.

Continue geological studies including re-processing
of older 2-D data. Drill year six commitment well.
Renew or relinquishment decision.

Geological studies. Renew or
relinquishment decision.

Studies including permit renewal work program
and relinquishment proposal.
Possible exploration well.

Assess impact of Whitetail-1 well results and
permit prospectivity

Integrate results of early 2003 deepwater
wells in the region to establish
permit prospectivity.

Complete drilling of the Whitetail-1 well and
integrate results into evaluation of the permit.

Integrate results of early 2003 deep water
wells in the region to establish permit prospectivity.

Drill Herdsman-1 (WA-299-P). Geological and
geophysical studies.

Development and market evaluation.

N/A.

Permit evaluation. Develop relinquishment
or renewal strategy.

Sub surface studies.

Studies.

Permit evaluation to identify potential drilling.
Studies and seismic re-processing.

Renew or relinquish decision.
Drill Shakespeare-1 exploration well.
Drill Weasel-1 exploration well.

Studies.
Studies.

Undertake gas marketing activities.



NT/RL 2

ZOCA 91-01

ZOCA 94-07

ZOCA 95-19

ZOCA 96-20

South East Australia
EPP 27

EPP 28
EPP 29

EPP 30
EPP 31
T/30P

VIC/P 43

VIC/RL 2

VIC/RL 6, VIC/RL 9,
VIC/RL 10

PAPUA NEW GUINEA

Number

PPL 188

PPL 199
PPL 218

NORTH AFRICA

Number

Algeria
ALG-401D

Ohanet Nord,
Ohanet Sud, Dimeta
QOest, Askarene Guelta

WEST AFRICA

Number

Canary Islands

CANARIAS-1 to
CANARIAS-9

Senegal

CASAMANCE |,
CASAMANCE I,
CASAMANCE llI

Mauritania
PSC Area A

PSC Area B

PSC Area C2
PSC Area C6

Block 7

35.00

40.00

10.00

27.67
26.67

90.00

40.00
40.00

40.00
40.00
51.55

51.55

30.00

100.00

Current
Interest
%

40.45

35.00
50.00

Current
Interest
%

35.00

15.00

Current
Interest
%

30.00

46.25

35.00

35.00

48.00
37.568

35.00

Completion of sub surface evaluation based on
Mescal 3-D survey.

Permit extended. Jahal/Kuda Tasi
development evaluation. Exploration
prospect evaluation.

Studies.

Development studies and gas marketing.
Development studies and gas marketing.

Purchased and interpreted 300 km? of
3-D seismic, studies.

Seismic interpretation and geological studies.
Seismic interpretation and geological studies,
prepared to drill well.

Seismic interpretation and geological studies.
Awarded permit in June 2002.

Purchased and interpreted 1,598.4 km of 2-D
seismic, development feasibility study.

Evaluation of Geographe North-1 well results.
Acquired 284 km of 2-D seismic and
undertook development feasibility study.

Kipper development studies.

Scallop prospect maturation studies.
Purchased additional 50% equity in VIC/RL 9
and VIC/RL10. Seismic re-processing (PSDM)
and interpretation.

2002 Work Program

Studies, applied for retention lease over
Uramu discovery.

Studies, permit relinquished.

Geochemical field studies to high grade
hydrocarbon prospectivity.

2002 Work Program

Farmed into block. Commenced acquisition of
600km? of 3-D seismic.

Development drilling continued with 16 wells
drilled and 15 re-completions.
Project 94% complete.

2002 Work Program

Farmed into Canary Islands. Studies.

Studies, permits relinquished.

Farmed out 12% of Block 2. Drilled Banda
exploration well which encountered a 23 m oil
column with 100 m of gas. Acquired the
Ouadane 3-D seismic survey.

Chinguetti appraisal drilling: Chinguetti-4-2
encountered a 94 m gross oil column and
production tested at 1,560 bbl/d of oil

with 650 Mcf/d of gas. Chinguetti-4-4
discovered 113.5 m of gross oil bearing
sands. Ouadane 3-D survey extended into
this PSC. Coppolani 3-D seismic also

was acquired.

3-D seismic acquisition (Koumbi Saleh).

Divested 21.92% equity prior to drilling Thon-1
exploration well, which was a dry hole.

Seismic interpretation, studies,
permit relinquished.

0.7

0.1

0.1

0.2
0.1

8.2

0.3
2.1

0.3
0.0
0.5

0.0

0.0

0.0

2002 Exploration
Expenditure

$m

0.4

0.0
0.0

2002 Exploration
Expenditure
$m

4.9

0.0

2002 Exploration
Expenditure
$m

0.0

0.0

15.0

14.5

17
8.5

Undertake gas marketing activities.

Jahal/Kuda Tasi development studies.
Exploration prospect evaluation.

Drill or relinquish decision.
Undertake gas marketing activities.
Undertake gas marketing activities.

Studies.

Geological studies.
One commitment well, geological studies.

Geological studies.
Reprocess existing seismic, geological studies.
500 km 2-D seismic, development-related studies.

Development-related studies.

Drill Scallop-1. Review and select
development scenarios.

Geological and development studies.

2003 Planned Activity

PRL10 to be awarded. Commercial studies.

N/A.

Renewal or relinquish decision.

2003 Planned Activity

Complete 3-D acquisition and processing.
Seismic interpretation and geological studies.

Drill eight wells. Forecast first production is fourth
quarter of 2003.

2003 Planned Activity

3-D seismic acquisition.

N/A.

Contingent exploration and Banda appraisal
drilling, studies.

Two exploration wells, contingent 2-D seismic
acquisition, studies.

Contingent exploration well, studies.

Evaluation of Thon well results,
2-D seismic acquisition.

N/A.
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Woodside’s Exploration and Production Interests

UNITED STATES

Number

Gulf of Mexico (GoM)
AT279

KC155
KC199
KC199

GC246

MC1008, AT40
GC688

KC434, KC477, KC478
MC993

WR123

GB563

AT95

WR77, WR122, WR165,
WR166, WR121

WR37, WR81

AT445, AT446
AT489 to AT491
AT488, AT534

AC73, AC117
GC569, AT529

GCe48
GC283, GC284

MC449, MC447
KC387, KC388, KC431

AT573 to AT575,
AT617, AT618

GC410
GC1001

GB935, GB936,
GB937, GB979

AC445, AC489, AC490,
AC533, AC534

AM91, AM92, AM93
GC328

WR342

AT370, AT371
KC287

MC598, MC599,
MC554, MC555

MC294, MC338, MC339
AC946
KC301, KC302

KC511, KC512, KC555,
KC599, KC467, KC598

GC388

United States (GoM) total expenditure

Current
Interest
%

16.67

19.74
26.32
13.00

33.33

33.33
25.00
33.33
45.00
33.33
16.67
40.00

6.78

33.33
16.67

16.25
33.33

25.00
12.50

25.00
33.33
20.00

12.50
25.00
12.50

45.00

33.33
12.50
33.33
25.00
16.25
2.75

12.50
16.25
33.33
15.00

25.00

2002 Exploration
Expenditure
$m

2002 Work Program

Beaujolais prospect, studies.
Berlin lead, studies.

Blackwater prospect, poststack depth migration
seismic re-processing.

Brazos Bend prospect, geological studies.
Brunello, prospect evaluation.

Comanche lead, studies.

Acquired at Central Lease sale, geological studies.
Elm lead, studies.

Gillette lead, studies.

Guava lead, prestack depth migration
seismic re-processing.

Helena lead, studies

Hickory lead, studies

Farmed in and participated in Kansas-1 well,
which will require further drilling to fully evaluate
the prospect.

Krakow prospect, mapping and volumetric update.

Elected not to participate in the Komodo
exploratory well and forfeited interest in
these two leases.

Merida lead, studies.

Monongahela prospect, evaluation of 2001
reprocessed (PDSM) data.

Mt Revelstoke, prospect evaluation studies.
Natchez lead, studies.

Farmed in and participated in Neptune-3 well,
which discovered 137 m of gross
hydrocarbons, with 40 m of net oil pay.
Participated in Neptune-4 well.

Neuces lead, post stack seismic re-processing.
Participated in Redwood-1 well which was a dry hole.

Rio Ladron lead, studies.
Sentinel lead acquired at Western Lease Sale.

Shenandoah lead, studies.
Shiner lead, studies.
Shiraz lead, studies.
Spatlese lead, studies.
Strasbourg lead, studies.

Evaluated Terra Nova (Timber Wolf)
discovery announced late 2001.

Teton prospect, studies.
Tralee lead, studies.
Tuscarora prospect evaluation studies.

Voss farm in deal completed and
drilling commenced.

Yapacana lead, studies.
73.6
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2003 Planned Activity

Lease.

Lease prospectivity review.

Prospect evaluation.

Prospect evaluation.
Commercialisation studies.

Lease prospectivity review.
Prospectivity studies.

Studies.

Regional seismic mapping.
Prospect mapping and evaluation.

Lease prospectivity evaluation

Studies
Seismic re-processing, mapping and evaluation

Studies.
N/A.

Lease prospectivity evaluation.
Seismic purchase and re-processing.

Project execution strategies.
Lease prospectivity evaluation.
Ongoing appraisal and feasibility studies.

Evaluation of seismic data.
Lease prospectivity evaluation.
Prospect maturation studies.

Prospect maturation studies.

Lease prospectivity evaluation.
Studies.

Studies.

Studies.

Studies.

Commercialisation studies.

Seismic purchase and re-processing.
Studies.
Commercialisation studies.

Completion of drilling operations on Voss-1 and
evaluation of well results.

Lease prospectivity evaluation.



Reserves
Statement

This statement presents a summary of
the changes to Woodside’s hydrocarbon
resource portfolio during 2002 and the
resulting Reserves position as at 31
December 2002. Unless otherwise
indicated, all Reserves and Scope for
Recovery (SFR) volumes quoted are
100% Permit or Licence totals.

Woodside now uses a 10-year average
crude oil price for determining oil
Reserves. This approach is more
representative of longer-term price
expectation, is transparent and results in
more realistic oil Reserve estimates. Gas
Reserves determination continues to be
based on individual project terms.

As a result of activities and studies
undertaken during 2002, Probable
hydrocarbon recovery attributable to
Woodside has increased by an amount
that exceeds production for a seventh
successive year. Woodside’s Reserves
Replacement Ratio in 2002 was 240% at
the Probable level. A summary of
Woodside’s year-end Reserves position
is provided in the above table.

Full replacement of 2002 production
plus Reserves growth was realised from
revisions incorporating exploration and
appraisal well results and study results
as follows:

e Sub-surface and development
optimisation studies incorporating
the Enfield-4 and Enfield-5 well
results, allowing for transfer of
substantial SFR volumes to Reserves;

e Sub-surface, environmental and
development studies; and conditional
Heads of Agreement for sale of
Thylacine and Geographe gas
resulting in SFR volumes transferred
to Reserves;

e Incorporation of the now substantial
production performance of the
Perseus gas field;

e Multi-disciplinary studies in the
Wanaea oil field incorporating the
latest production performance; and

e Development studies incorporating
the successful Mutineer and Exeter
exploration and appraisal well results.

WOODSIDE RESERVES STATEMENT

Woodside’s share 2002
Gas (Tcf) 3.81
Condensate  (MMbbl) 117.0
Qil (MMbbl) 191.7
Total (MMboe) 9771

NWS Venture - Gas Recovery

Studies completed in 2002 have led
to revisions of remaining Dry Gas
recovery in several fields in the
NWS Venture acreage.

Analysis of the reservoir production
performance of the Perseus gas field has
allowed a significant increase in
Ultimate Recovery of 1.00 Tcf at the
Proven level and 1.09 Tcf at the
Probable level. The revised estimates
include the volumes in the extension of
the Perseus reservoir into the adjacent
WA-17-L License area, generally
referred to as Athena. Commercial
agreements with the WA-17-L joint
venture partners dedicate the Athena
gas in this extension to the

NWS Venture, as announced in the
2001 Reserves Statement. As a result of
the revisions, Perseus Dry Gas
remaining recovery has increased to
7.08 Tcf at the Proved level and 9.41 Tcf
at the Probable level.

As a result of re-interpretation of
seismic data, the Sculptor-Rankin
volumes have decreased. Revised Dry
Gas remaining recovery is 0.04 Tcf at
the Proved level and 0.38 Tcf at the
Probable level.

For the Tidepole field, re-interpretation
of the seismic data has led to the view
that the reservoir is less
compartmentalised by faulting than
previously thought. As a result,
recoverable volumes in the peripheral
areas of the field, previously classified as
SFR, are now classified as Reserves.
Volumetric revisions and the re-
classification of the peripheral areas
have resulted in a revised Dry Gas
Remaining Recovery of 0.22 Tcf at the
Proved level and 0.52 Tcf at the
Probable level.

Probabilistic addition of NWS Venture
Reserves, which takes into account
dependencies between fields, indicates
that an incremental 2.27 Tcf of Dry Gas
is available at the Proved level.

Proved

Probable
2001 2002 2001
3.63 4.84 4.54
113.6 154.9 154.6
173.5 300.1 263.2
923.9 1,304.1 1,214.3

This gives a total of 18.67 Tcf of
Dry Gas Reserves at the Proved level
and 21.64 Tcf at the Probable level.

Excluding probabilistic addition,
Woodside’s share of total Dry Gas
Reserves is 3.51 Tcf at the Proved level
and 4.38 Tcf at the Probable level.

NWS Venture - Condensate

Revisions in Condensate Reserves are in
line with the revisions of Dry Gas
Remaining Recovery for the Perseus,
Sculptor-Rankin and Tidepole fields.
Total NWS Venture Condensate
Reserves are now estimated at

452.0 MMbb] at the Proved level and
666.9 MMbbl at the Probable level.
Woodside’s share of these Reserves is
100.3 and 136.2 MMbbl at the Proved
and Probable levels, respectively.

NWS Venture - Oil

Multi-disciplinary studies of the
Wanaea field, including revisions to
structural mapping based on reprocessed
seismic data and a review of the latest
production performance has resulted in
a significant increase in Ultimate
Recovery of 58.7 MMbbl at the Proved
level and 41.9 MMbbl at the Probable
level. The Wanaea oil Reserves are
now estimated at 72.2 MMbbI at the
Proved level and 98.8 MMDbbl at the
Probable level.

Also, the Cossack and Hermes Reserves
have been increased based on production
performance. The oil Reserves are now
estimated at 13.6 MMbbl at the Proved
level and 25.0 MMbbl at the Probable
level for Cossack and 5.8 MMbbl at the
Proved level and 11.8 MMbbl at the
Probable level for Hermes.

Woodside’s share of total NWS Venture
oil Reserves is 18.3 MMbbl at the
Proved level and 29.7 MMbbl at the
Probable level.
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Laminaria and Corallina Project
(AC/L5)

The Laminaria field oil Ultimate
Recovery decreased by 19.0 MMbbl at
the Proved level and 20.8 MMbbl at the
Probable level, on the basis of new
geological information from the
Laminaria Phase II drilling campaign.
The Corallina field Ultimate Recovery
was increased, based on a review of the
field performance, by 3.5 MMbbl at the
Proved level and 1.3 MMBbbI at the
Probable level.

Following combined production of
29.8 MMbbl oil during the year, total
remaining AC/L5 oil Reserves are
estimated to be 28.7 MMbbl at the
Proved level and 66.8 MMbbI at the
Probable level.

Woodside’s share of AC/L5 Reserves is
14.6 MMbbl at the Proved level and
34.0 MMbbl at the Probable level.

Legendre Project (WA-20-L)

Ultimate Probable oil Reserves for the
Legendre North and South oil fields
remain unchanged. Following combined
production of 11.3 MMbbl oil during
the year, total Legendre North and
Legendre South oil Reserves are
estimated to be 13.6 MMbbI at the
Proved level and 22.3 MMDbI at the
Probable level.

Woodside’s share is 6.2 MMbbI at the
Proved level and 10.2 MMbbl at the
Probable level.

Enfield Area Development
(WA-271-P)

Reserves have increased in the Enfield
field following successful results from
the Enfield-4 and the more recent
Enfield-5 appraisal wells and further
multi-disciplinary field studies, resulting
in optimisation of the development
concept for this field. Because of a lack
of natural water drive in the main
reservoir in Enfield, the field will be
developed using water injection to
enhance recovery.

Page 30 / Woodside Petroleum Ltd. / Concise Annual Report 2002 /

In contrast to Enfield, the Vincent field
is expected to have the benefit of a
natural water drive. Development
studies are ongoing to investigate
options for a stand-alone development
concept for the field. Vincent Reserves
remain unchanged.

As a result of the increase in Enfield
Reserves, the combined WA-271-P oil
Reserves are estimated to be

146.4 MMbbl at the Proved level and
216.4 MMbbl at the Probable level.

This is an increase of 52.4 MMbbI at the
Probable level. These volumes

are 100% Woodside share (WA-271-P
area only).

Exeter and Mutineer Qil Field
Discoveries (WA-191-P)

Initial oil discoveries in the Permit area
were made by Pitcairn-1 in 1997 and
Mutineer-1B in 1998. As a result of
further exploration, appraisal and
delineation drilling during 2002 with
Norfolk-1 and -2 and Mutineer-2 and -
3, the Pitcairn, Mutineer and Norfolk
culminations are now interpreted to be
all part of the Mutineer field. A second
field, Exeter, was discovered in April
2002 and was further appraised and
delineated by Exeter-2 and -3 during
2002. Preliminary estimates of the oil
Reserves for the Permit area, operated
by Santos Ltd, are 75.0 MMbbl at the
Proved level and 120.0 MMbbl at the
Probable level. Woodside’s share
(8.2%) of the oil Reserves is 6.2 MMbbl
at the Proved level and 9.8 MMBbbl at
the Probable level.

Otway Basin Development
(T/30P and VIC/P43)

Integrated sub-surface, development and
environmental studies have been
undertaken in order to assess various
options for supplying the nearby south
and eastern Australia market from the
Basin’s Thylacine and Geographe gas
fields. These studies have incorporated
results from the successful exploration
well Thylacine-1 and appraisal well
Thylacine-2 (Woodside 51.55%) and
exploration well Geographe-1

(Woodside 51.55%).

A Heads of Agreement for the sale of
Woodside’s share of gas has also been
signed. As a consequence of the technical
and commercial work undertaken in
2002, SFR volumes for Thylacine and
Geographe have been transferred to
Reserves. Dry Gas Reserves for both
fields combined are 0.55 Tcf at the
Proved level and 0.85 Tcf at the
Probable level and Condensate Reserves
are 7.0 MMbbl at the Proved level and
10.7 MMBbbI at the Probable level.

Woodside’s share of Dry Gas Reserves
for both fields are 0.28 Tcf at the Proved
level and 0.44 Tcf at the Probable level
and Condensate Reserves are

3.6 MMbbl at the Proved level and

5.6 MMbbl at the Probable level.

Ohanet Development

Woodside has a 15% interest in the
Ohanet gas and liquids stripping project
in Algeria, operated by BHP Billiton,
which is governed by a Risk Services
Contract (RSC) with Algeria’s national
oil company, Sonatrach. In this RSC,
the participants agreed to develop
several gas fields and install a gas
processing plant in return for the
opportunity for cost recovery plus a
fixed return taken from the sale of gas-
liquid by-products (LPG and
Condensate). Woodside does not have
any share in the sales gas delivered from
the development.

As explained in the 2001 Reserves
Statement, it is recognised international
practice to book Reserves in such
circumstances based on economic
interest. Woodside has estimated
Reserves volumes that reflect the value
of this asset, using a 10-year average
Condensate price and a LPG price
consistent with other Woodside
Reserves determinations. Higher prices
should not be applied to these volumes
to estimate their value, as the RSC
specifies a maximum return.

LPG has been categorised as Dry Gas
Reserves consistent with NWS Venture
definitions. Again, this does not imply
any Woodside interest in the sales gas.



The resulting Dry Gas Reserves are
estimated to be 0.12 Tcf at both the
Proved and Probable levels. Woodside’s
share is 0.02 Tcf at both the Proved and
Probable levels.

Condensate Reserves have increased
slightly and are estimated to be
87.4 MMbbl at both the Proved and
Probable levels. Woodside’s share is
estimated to be 13.1 MMbbl.

Scope for Recovery (SFR)

SFR volume of 124.4 MMboe
(Woodside share) has been transferred
to Reserves as a result of the Enfield-4
and Enfield-5 wells, the technical and
commercial work to mature Thylacine
and Geographe gas and sub-surface
studies for Tidepole. Additionally, SFR
gas volume has been decreased for
Sunrise, Troubadour and Goodwyn.
Offsetting this is an increase in SFR due
to oil exploration discoveries offshore
United States and Mauritania. Woodside’s
share of the Dry Gas decreased by

0.71 Tcf while liquids remained
unchanged, resulting in a total Probable
SFR of 2,875 MMboe at year-end.

NWS Venture

Studies completed in 2002 have led to
revisions of SFR in several fields. The
two largest changes occurred in the
Goodwyn and Tidepole fields.

Increasing recovery from some
reservoirs of the Goodwyn field by
means of de-pressurisation of the
aquifer is no longer considered viable;
resulting in a decrease of 0.29 Tcf of
Dry Gas SFR and 23.2 MMbbl of
Condensate SFR at the Probable level.

SFR of the peripheral areas of the
Tidepole field has been transferred to
Reserves, resulting in a decrease of
Probable Dry Gas SFR of 0.30 Tcf.
Condensate SFR at the Probable level
has decreased by 10.1 MMbbl.

NWS Venture SFR volumes are 2.06 Tcf
of Dry Gas, 97.2 MMbbl of Condensate
and 113.1 MMbbl of oil. Woodside’s
share (16.67%) is 0.34 Tcf of Dry Gas,
16.2 MMbbl of Condensate and

23.3 MMbbl of oil.

Otway Basin Development

Thylacine (T/30P) and Geographe
(VIC/P43)

Subsequent to the completion of
integrated sub-surface, development and
environmental studies and the Heads of
Agreement for the sale of Woodside’s
share of gas, SFR volumes have been
transferred to Reserves.

Enfield Area Development

Vincent, Enfield, and Laverda
(WA-271-P)

Following the successful Enfield-4 well
which confirmed oil in a separate fault
block and the Enfield-5 well results, the
Enfield SFR volume of 43.1 MMbbl was
transferred to Reserves.

Volumes for the Vincent and Laverda
fields did not change during 2002 and
consequently the combined Probable

SFR for WA-271-P (100% Woodside

Permit) is reduced to 103.1 MMbbl.

Gippsland Basin Development

Basker, Manta and Gummy
(VIC/RL6,VIC/RL9,VIC/RL10)

Only minor revisions (decrease) have
been made to the Dry Gas and
Condensate volumes reported in 2001
for the Basker, Manta and Gummy
fields (100% Woodside). The combined
total SFR is 0.17 Tcf of Dry Gas,

5.8 MMbbl of Condensate, and

27.0 MMbbl of oil at the Probable level.

Kipper (VIC/RL2)

Kipper field Probable SFR volumes
remain unchanged at 0.40 Tcf Dry Gas,
8.6 MMbbl Condensate and 6.1 MMbbl
oil. Woodside has a 30% equity in this
Permit, resulting in Woodside’s share of
Probable SFR of 0.12 Tcf Dry Gas,

2.6 MMbbl Condensate and

1.8 MMbbl oil.

Bonaparte Basin Developments

Sunrise and Troubadour (NT/RL2
and P55, ZOCA 95-19 and 96-20)

As a result of ongoing multi-disciplinary
studies incorporating results from the
recent 3-D seismic survey, total Probable
SFR has been reduced slightly to

7.68 Tcf Dry Gas and 299.0 MMbbl
Condensate. These volumes await
firmer market commitments prior to
booking as Reserves. Woodside share of
Probable SFR is now 2.57 Tcf Dry Gas
and 100.0 MMbbl Condensate.

Blacktip (WA-279-P)

In 2001, exploration well Blacktip-1
discovered gas in the Bonaparte Basin,
offshore north Australia. Development
and marketing studies are ongoing,
focusing on supplying natural gas to
customers in Darwin and other
Northern Territory regional areas. Sub-
surface studies have been completed and
Probable SFR estimates have increased
slightly to 1.08 Tcf Dry Gas and

1.7 MMbbl Condensate. Woodside has a
35% equity in this Permit, resulting

in Woodside’s share of Probable

SFR of 0.38 Tcf Dry Gas and

0.6 MMbbl Condensate.

Browse Basin Development

Scott Reef, Brecknock and
Brecknock South (WA-33-P,
WA-275-P, EP-36, TP/4)

Resource estimates in these Browse
Basin Permits remained unchanged
from 2001. Total Probable SFR is

20.49 Tcf Dry Gas and 311.0 MMbbl
Condensate. Woodside share is 9.65 Tcf
and 142.0 MMbbl.

These fields continue to be considered
commercially viable in the future, but
await firm development plans dependent
on significant growth in domestic gas
and LNG markets.

Kuda Tasi and Jahal Discoveries
(ZOCA 91-01)

Multi-disciplinary studies are ongoing
to jointly commercialise the Kuda Tasi
and Jahal discoveries. Studies are based
on results from the Kuda Tasi-1 and
Jahal-1 exploration wells (Woodside
40%), both of which discovered small
oil accumulations in the Timor Sea.
Combined Probable oil SFR of 24.5
MMbbl remains unchanged. Woodside’s
share is 9.8 MMbbl.

Audacious Discovery (AC/P17)

The OMV-operated Audacious-1 well
(Woodside 30%) discovered a small oil
accumulation in the Timor Sea during
2001. A follow-up well, Audacious-2,
further delineated the discovery in 2001.
The Operator is considering
development of the field using either an
FPSO or tie-back to a nearby existing
facility. Woodside carries a Probable oil
SFR of 20.0 MMbbl, unchanged from
the previous year. Woodside’s share is

6.0 MMbbl.
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Chinguetti Development

Multi-disciplinary studies are ongoing
to optimise development of the
Chinguetti field (Woodside 35%) in
offshore Mauritania. These studies
incorporate results from the successful
Chinguetti-1 discovery well drilled in
2001, Chinguetti-4-2 step-out
exploration well and the Chinguetti-4-4
appraisal well, which were drilled in
2002. Probable oil SFR volumes have
increased to an estimated 100.0 MMbbl.
Woodside’s share is 35.0 MMbb at the
Probable level. It is anticipated that,
following Woodside assurance

checks in 2003, the volumes will be
booked as Reserves.

Studies are also ongoing to evaluate the
Banda discovery (Woodside 35%)
offshore Mauritania, approximately

25 kms from the Chinguetti field. These
studies incorporate results from the
successful Chinguetti-4-3 (Banda-1)
exploration well, which intersected a
number of hydrocarbon bearing
sandstones. Possible opportunities exist
to tie-back Banda to a future Chinguetti
development. Initial estimates based on
the discovery well indicate a Probable oil
SFR of 56.0 MMbbl. Woodside’s share
is 19.6 MMbbl.

Neptune Development

Subsequent to sub-surface studies
incorporating seismic data and the
results from the successful Neptune-3
well operated by BHP Billiton, Probable
oil SFR of 105.4 MMbbl has been
estimated for the Neptune field
(Woodside 20%). Woodside’s share is
21.1 MMbbl. Further evaluations to
incorporate the results from Neptune-4
will be carried out during 2003.
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HYDROCARBON RESERVES AS AT 31 DECEMBER 2002
Production Licence Area, North West Shelf

Proved Probable, including Proved

Area Dry Gas Condensate 0il Dry Gas Condensate 0il

[Tef] [MMbbl] [MMbbl] [Tcf] [MMbbl] [MMbbl]
WA-1-L (refer remark) 12.59 223.7 - 15.79 300.4 -
WA-3-L 1.30 59.0 - 1.76 84.5 -
WA-5-L/6-L 4.27 124.0 - 6.02 203.1 -
WA-23-L/24-L 0.21 18.5 - 0.64 42.7 -
WA-3-L/9-L 0.00 0.5 13.6 0.00 0.6 25.0
WA-11-L/9-L 0.08 3.9 72.2 0.12 4.8 98.8
WA-16-L/3-L 0.20 1.7 14.7 0.26 2.6 30.8
Total Remaining Recovery  18.65 431.3 100.5 24.59 638.7 154.6
Future Fuel and Flare Gas 2.53 - - 3.34 - -
Total Reserves 16.12 431.3 100.5 21.25 638.7 154.6
Woodside Reserves Share 3.46 96.8 16.8 4.31 131.5 25.8

Remark: WA-1-L volumes above incorporates Athena volumes accessed via agreement with WA-17-L license holders
(see Reserves Statement for more information)

Retention Lease Area, North West Shelf

Proved Probable, including Proved

Area Dry Gas Condensate 0il Dry Gas Condensate 0il

[Tcf] [MMbbl] [MMbbl] [Tcf] [MMbbl] [MMbbl]
WA-7-R 0.24 15.0 - 0.32 20.1 -
WA-9-R 0.09 5.7 - 0.13 8.1 -
WA-10-R 0.00 0.0 4.7 0.01 0.0 1.6
Total Remaining Recovery 0.33 20.7 4.7 0.46 28.2 1.6
Future Fuel and Flare Gas 0.05 - - 0.07 - -
Total Reserves 0.28 20.7 4.7 0.39 28.2 1.6
Woodside Reserves Share 0.05 3.5 15 0.07 4.7 3.9

(refer Notes)

Remark: To add transparency to the NWS Venture gas Reserves tables, Future Fuel and Flare Gas is shown as a visible
bottom line item. Future Fuel and Flare Gas for the processing and transportation to the delivery point for Domgas and
LNG is 13.6 % of Dry Gas. Woodside’s WA-10-R oil interest is 33.3%.

Permits T/30P & VIC/P43

Proved Probable, including Proved
Area Dry Gas Condensate 0il Dry Gas Condensate 0il
[Tcf] [MMbbl] [MMbbl] [Tcf] [MMbbl] [MMbbl]
T/30P 0.38 4.2 - 0.60 6.6 -
VIC/P43 0.17 2.8 - 0.25 4.1 -
Total Reserves 0.55 7.0 - 0.85 10.7 -
Woodside Reserves Share 0.28 3.6 - 0.44 5.6 -

Remark: Future Fuel and Flare Gas for gas processing is 1.8% of Dry Gas.

Production Licences AC/L5 and WA-20-L and Permits WA-271-P & WA-191-P

Proved Probable, including Proved
Area Dry Gas Condensate 0il Dry Gas Condensate Oil
[Tcf] [MMbbl] [MMbbl] [Tcf] [MMbbl] [MMbbl]
AC/L5 - - 28.7 - - 66.8
WA-20-L - - 13.6 - - 22.3
WA-271-P - - 146.4 - - 216.4
WA-191-P (non-operated) - - 75.0 - - 120.0
Total Reserves - - 263.7 - - 425.5
Woodside Reserves Share - - 173.4 - - 270.4
(refer Notes)
International
Proved Probable, including Proved
Area Dry Gas' Condensate Oil Dry Gas' Condensate Oil
[Tcf] [MMbbl] [MMbbl] [Tcf] [MMbbl] [MMbbl]
Ohanet (Algeria) 0.12 874 - 0.12 874 -
Total Reserves 0.12 874 - 0.12 874 -
Woodside Reserves Share 0.02 13.1 - 0.02 13.1 -

(refer Notes)

' The Dry Gas reserves shown for Ohanet are actually LPG (C3+C4), but have been shown as Dry Gas for consistency
with NWS Venture definitions. Woodside has no share in the sales gas from this project (refer Reserves Statement).



RECONCILIATION OF HYDROCARBON RESERVES
BETWEEN 31 DECEMBER 2001 AND 31 DECEMBER 2002

Remaining Recovery
at 31.12.2001
Proved Probable*

Dry Gas
Area Dry Gas
[Tef]
WA-1-L 11.95
WA-3-L 1.30
WA-5-L/6-L 4.43
WA-23-L/24-L 0.64
WA-3-L/9-L 0.00
WA-11-L/9-L 0.05
WA-16-L/3-L 0.20
WA-7-R 0.24
WA-9-R 0.09
WA-10-R 0.00
T/30P’ -
VIC/P43' -
Ohanet'? 0.10
Total Remaining Recovery 19.00
Future Fuel and Flare Gas® 2.44
Total Reserves 16.56

" Probable including Proved

Dry Gas
[Tefl

15.08
176
6.00
112
0.00
0.10
0.26
0.32
0.13
0.01

0.13
24.91
3.20
21.71

1 T/30F, VIC/P43 & Ohanet recovery net of fuel.

2 The Dry Gas Reserves shown for Ohanet are actually LPG (C3+C4), but have been shown as Dry Gas for consistency with
NWS Venture definitions. Woodside has no share in the sales gas from this project (refer Reserves Statement).

® Future Fuel and Flare Gas figure only applies to NWS Venture fields.

Changes
during 2002

Proved
Dry Gas
[Tef]

0.96
0.00
(0.02)
(0.34)
0.00
0.06
0.00
0.00
0.00
0.00
0.38
0.17
0.02
1.23

Probable*
Dry Gas
[Tefl

1.03
0.00
0.16

(0.38)
0.00

0.05
0.00
0.00
0.00
0.00
0.60
0.25

(0.01)

170

Produced
in 2002

Dry Gas
[Tef]
0.32
0.14
0.09
0.00
0.03
0.00

Remaining Recovery

at 31.

Proved
Dry Gas
[Tefl

12.95
1.30
4.27
0.21
0.00
0.08
0.20
0.24
0.09
0.00
0.38
0.17
0.12
19.65
2.58
17.07

12.2002
Probable*
Dry Gas
[Tef]

15.79
1.76
6.02
0.64
0.00
0.12
0.26
0.32
0.13
0.01
0.60
0.25
0.12
26.02
3.41
22.61

Condensate

Remaining Recovery Changes Produced  Remaining Recovery

at 31.12.2001 during 2002 in 2002 at 31.12.2002
Proved Probable* Proved Probable* Proved Probable*

Area C 1sate Cc Cond Cond Condensate C: Cond

[MMbbl]  [MMbbI] [MMbbl] [MMbbl] [MMbbll [MMbbI] [MMbbI]
WA-1-L 203.2 290.1 29.6 19.4 9.2 223.7 300.4
WA-3-L 59.0 84.5 0.0 0.0 - 59.0 84.5
WA-5-L/6-L 143.9 218.2 (2.9) 1.9 170 124.0 203.1
WA-23-L/24-L 38.7 64.7 (8.6) (10.4) 1.6 18.5 42.7
WA-3-L/9-L 0.4 0.5 0.1 0.1 0.0 0.5 0.6
WA-11-L/9-L 2.7 4.1 2.0 1.5 0.8 3.9 4.8
WA-16-L/3-L 17 2.6 0.0 0.0 0.0 17 2.6
WA-7-R 15.0 20.1 0.0 0.0 - 15.0 20.1
WA-9-R 5.7 8.1 0.0 0.0 - 5.7 8.1
WA-10-R 0.0 0.0 0.0 0.0 - 0.0 0.0
T/30P - - 4.2 6.6 - 4.2 6.6
VIC/P43 - - 2.8 4.1 - 2.8 4.1
Ohanet 60.8 76.7 26.6 10.7 - 874 874
Total Reserves 531.1 769.6 53.8 33.9 38.6 546.4 765.0
" Probable including Proved
Oil

Remaining Recovery Changes Produced  Remaining Recovery

at 31.12.2001 during 2002 in 2002 at 31.12.2002
Proved Probable* Proved Probable* Proved Probable*

Area Oil oil Oil Qil Oil Oil Qil

[MMbbl]  [MMbbl] [MMbbl] [MMbbl] [MMbbll [MMbbI] [MMbbI]
WA-3-L/9-L 10.6 20.6 9.4 10.8 6.4 13.6 25.0
WA-11-L/9-L 42.2 85.6 58.7 419 28.7 72.2 98.8
WA-16-L/3-L 15.6 30.8 77 8.6 8.6 14.7 30.8
WA-10-R 4.7 1.6 0.0 0.0 - 4.7 11.6
WA-271-P 115.9 164.0 30.5 52.4 - 146.4 216.4
AC/L5 74.1 116.1 (15.6) (19.5) 29.8 28.7 66.8
WA-20-L 16.9 33.7 8.0 0.0 1.3 13.6 22.3
WA-191-P - - 75.0 120.0 - 75.0 120.0
Total Reserves 280.0 462.4 173.7 214.2 84.8 368.9 591.7

* Probable including Proved

1. Definitions

“Condensate” is defined as “C5 plus” hydrocarbon
components for NWS Venture, but is sales product
for Ohanet.

“Dry Gas” is defined as “C4 minus” hydrocarbon
components plus inerts. These volumes include LPG
(propane and butane) Reserves.

“Tcf” means trillion (10") standard cubic feet of gas.

“MMbbl” means millions of standard barrels of oil, NGLs
and condensates.

“MMboe” means millions of barrels of oil equivalent. The
conversion factor for Dry Gas to oil equivalent is 1 barrel
of oil equivalent for each 5700 standard cubic feet of gas.

“Reserves” are identified volumes that have been
demonstrated to be producible from known resources in
which the Company has a material interest from a given
date forward, at commercial rates, under presently
anticipated production methods, operating conditions,
prices and costs. Woodside reports Reserves net of the gas
required for processing and transportation to the customer
(fuel and flare gas).

“Proved Reserves” or “Proved Level” are those Reserves
that, to a high degree of certainty (90% confidence), are
recoverable. There is relatively little risk associated with
these Reserves.

“Probable Reserves” or “Probable Level” are those
Reserves which analysis of geological and engineering data
suggests are more likely than not to be recoverable. There
is at least a 50% probability that Reserves recovered will
exceed Probable Reserves. Unless otherwise indicated, for
the purposes of this Reserves Statement, Probable Reserves
are inclusive of Proved Reserves.

“Possible Reserves” are those Reserves that, to a low
degree of certainty (10% confidence), are recoverable.
There is relatively high risk associated with these Reserves.

“Remaining Recovery” means the volumes that have been
demonstrated to be recoverable from the sub-surface. It is
equal to the sum of Reserves plus the gas required for its
processing and transportation to the customer.

“Scope for Recovery” or “SFR” is the recovery estimate of
any project for which implementation cannot be shown
with sufficient confidence to be technically sound or
commercially viable, but which could mature based on
reasonable assumptions about the success of additional data
gathering, improved reservoir management, a maturing
technology from current research, relaxation in the market
constraints and/or terms and conditions for implementing
such a project.

“Ultimate Recovery” are resource volumes which will
ultimately be economically produced and equal cumulative
production to date plus Reserves plus future own use of
fuel and flare.

2. Notes

Net cumulative production of Dry Gas, Condensate and oil
from the North Rankin, Perseus, Goodwyn, Echo/Yodel,
‘Wanaea, Cossack, Lambert, Hermes, Laminaria/Corallina,
and Legendre fields to 31 December 2002 was 7.33 Tcf,
356.2 MMbbl and 360.0 MMbbl respectively.

Woodside’s share of Dry Gas Reserves for the NWS
Venture is an estimate based on the hydrocarbon
quantities required to be produced for Woodside’s domgas
interest, currently 50% and Woodside’s 16.7% LNG
interest. Woodside’s exact share of domgas production
depends on the volume sold and capacity delivered.

Woodside’s exact share of Condensate Reserves for the
NWS Venture depends on the percentage of total
production derived from domgas sales (Woodside’s interest
currently 50%), LNG (Woodside’s interest 16.7%) and gas
recycling ventures.

Oil and Condensate volumes have been rounded to the
nearest 0.1 MMbbl. Gas volumes have been rounded to the
nearest 0.01 Tcf.

The information contained in this Reserves Statement has
been compiled by Mr Fayaz Jamal, a full-time employee of
the Company. Mr Jamal’s qualifications include a Bachelor
of Science (Petroleum Engineering) from the University of
Tulsa, USA and more than 22 years of relevant experience.
Mr Jamal has consented, in writing, to the inclusion of this
information in this Report.
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Financial Risk Management team members - Paul Tiernan, Matthew Ironside and Damon Buckley.

Woodside defines business risk as any event or action with the potential to

prevent the Company achieving its objectives.

R | S k I\/l ana g eme n-t e Board oversight through the Audit

Committee and the Governance and
Nominations Committee.

Business Risk Management .
The risk management process can be

Woodside’s approach to business risk summarised as:
management focuses on all areas of o
activity ranging from HSE, operations
integrity, financial issues, regulatory
compliance, product supply reliability,
mergers and acquisitions, and human
resources - through to external

the identification of specific
business risks;

e the assessment of the identified risk
in terms of potential impact and
likelihood of occurrence;

relationships including joint venture e an assessment of the external
partners, government, customers and environment and the internal
investors. Once a business risk is controls in place to manage the risk;

identified, Woodside’s management
processes and systems are aimed at
providing the necessary framework to
enable the risk to be managed.

o the development of further action
plans which may be required to
manage the risk; and

e monitoring and reporting to ensure

In order to identify and develop controls to manage the risk are fit for
strategies and actions to manage risk, purpose, properly implemented and
Woodside has implemented a business subject to ongoing improvement.
risk management framework based on
the following key elements: As part of the Company’s ongoing
quality assurance process, a review of

¢ a Board Risk and Internal Control the business risk management

Policy; framework is undertaken each year.

e a risk management process with
supporting tools;

* management forums to oversee
implementation of the risk
management process; and
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Financial Risk Management

Woodside’s management of financial
risk is primarily aimed at assisting the
Company to ensure net cash flows are
sufficient to:

® meet its financial commitments as
and when they fall due;

e maintain the capacity to fund its
forecast project development and
exploration strategy;

e continue to pay dividends; and

e sustain financial ratios which maintain
an investment grade credit rating.

Woodside continually monitors and
tests its forecast financial position
against these criteria using a range of
tools - including financial modelling and
stress testing - and will undertake
hedging activity only when necessary to
ensure that these objectives will be met.
Hedging activity is governed by Board

approved treasury policies and processes.

No new long-term oil price or exchange
rate hedges were undertaken in 2002.

Oil Price Hedging

As at 31 December 2002, 9.44 MMboe
had been previously sold forward using
floating to fixed price swaps with
varying maturities out to 2005. The
weighted average price of the hedges,
based on the New York Mercantile
Exchange’s West Texas Intermediate,
was US$20.06/bbl. This equates to
11.36% of identified barrels of oil
equivalent exposure (ie. forecast

production exposed to the oil price
adjusted for impact of primary and
secondary taxes) over this period,
and approximately 5.94% of total
forecast production. Details of the oil
hedge cover are set out in the table
on the right.

Interest Rate Hedging

Woodside maintains a diversified debt
portfolio with the specific objectives of
spreading its source of borrowings,
maintaining a spread of maturities and
achieving a balance between fixed and
floating interest rates. This balance is
achieved through the issue of fixed and
floating rate debt and, where
appropriate, the use of derivative
instruments (primarily fixed-to-floating
rate swaps). As at 31 December 2002
there was US$145 million fixed to
floating rate swaps outstanding with
maturities out to February 2005.

Opportunity Cost of Hedging

The opportunity cost of oil price and
currency hedging (after tax) included in
the Full Financial Report for 2002 is
$145.4 million and $16.6 million
respectively. This compares with

$285.1 million and $79.7 million,
respectively for 2001. The mark to market
valuation of the existing oil price and
currency hedging was an unrealised
liability of $94.4 million and $21.8 million
respectively. This compares with

$116.9 million and $148.9 million
respectively for 2001.

OIL HEDGE COVER AS AT
31 DECEMBER 2002

Year Boe Cover of Average
Cover Exposure Rate

(MMbbl) %  US$/bbl

2003 6.69 23.20% 19.63
2004 2.69 9.65% 21.09
2005 0.06 0.22% 21.25
Total 9.44 11.36% 20.06

Currency Hedging

As at 31 December 2002, US$326.6
million had been previously hedged
against specific future expenditure
commitments by way of forward
exchange and currency option contracts
with varying maturities out to four
years at an average rate of US$0.5641.

Sensitivity Analysis

The table below shows the impact of

an increase in realised oil price,
exchange rate and United States interest
rate on the Company’s 2002 net profit
after tax together with the forecast
impact for 2003. The impact is reversed
for a decrease in the listed items.

NET PROFIT AFTERTAX SENSITIVITIES

($m) ($m)
Increase 2003* 2002
Realised Oil Price  US $1/bbl 24 28

Exchange Rate 1cent (12) (13)
(A$/USS$)

US Interest Rate 1% (5) (5)
* Forecast
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Steve Ollerearnshaw

Andrew Maiden

David Maxwell

Malcolm Sandman

Keith Spence

Executive
Management
Team

Alan Brooks

Chief Legal Officer

Alan joined Woodside in 1981 and was
appointed Chief Legal Officer covering
all aspects of Woodside's legal activities
in 1997.

Key Accountability: To manage the legal
aspects of all Woodside activities, including
the Company Secretariat. Age: 58.

Doug Bailey

Chief Financial Officer

Doug joined Woodside in April 2002 as
Chief Financial Officer after a 20-year
career with Ashton Mining Limited.

Key Accountability: To ensure an
optimum capital structure which
includes the securing of cost-effective
flexible funding for ongoing business
needs and new opportunities and
efficient capital management including
the review of investment proposals.
Doug is also responsible for financial
due diligence and governance, which
includes monitoring and reporting,
taxation, forecasting, financial risk
management and investor relations.
Age: 49.

Chris Cronin
Director - Corporate Strategy,
Planning and Performance

Chris joined Woodside in 1980 and was
previously the General Manager -
Human Resources, Corporate and Public
Affairs. He was appointed Director of
the Corporate Strategy, Planning and
Performance Division in January 2000.

Key Accountability: To drive the
processes for business strategy and
planning, performance management and
external affairs activities. Chris is also
accountable for the Mergers and
Acquisitions Department and Metasource
Pty Ltd., Woodside’s “green energy”
business based on selective investments
in renewable energy technologies and
new ways of delivering and converting
gas for power and other uses. Age: 54.




Jack Hamilton
Director - Profitability Enhancement
Program

Jack joined Woodside as Managing
Director of Metasource Pty Ltd. in late
2001 after nearly 21 years with Shell
working both locally and internationally
in the following areas: operations
management, supply, marketing,
strategy and project development.

He was appointed Director of the
Profitability Enhancement Program in
January 2003.

Key Accountability: Responsible for
driving the Company-wide program
focused on improving Woodside’s cost
and capital efficiency in the short term.
Age: 46.

Agu Kantsler
Director - New Ventures

Agu was seconded by Shell to Woodside
in mid-1995 as General Manager and
then Director of the New Ventures
Division, after 15 years of exploration
activity with Shell - mostly on
international assignments. In 2000, Agu
resigned from Shell and joined Woodside.

Key Accountability: To develop new
production opportunities in Australia
via successful, low-cost near-field and
greenfield exploration and to build a
profitable international exploration and
production business in a small number
of focus areas including the United States,
North Africa and deepwater West Africa.
Agu is also accountable for providing
world-class sub-surface technical
services to all other divisions. Age: 51.

Steve Ollerearnshaw
Chief Executive Officer - North West
Shelf Venture

Steve was seconded by Shell to
Woodside as Chief Executive Officer of
NWS Venture in November 2002 after
more than 20 years in various senior
executive management positions with
Shell International.

Key Accountability: To improve the
bottom line business performance of the
existing NWS Venture assets and create
and implement profitable growth of the
total NWS Venture business. Steve is
also accountable for governance of HSE
performance throughout Woodside.
Age: 53.

Andrew Maiden
Director - Shared Services

Andrew joined Woodside in 2000 as the
Business Services Manager for
Information Technology Production
Services and also held the position of
Program Manager in the Shared
Services Division. He was appointed
Director of the Shared Services Division
in December 2001.

Key Accountability: To provide market-
competitive services to meet internal
customer needs. This division manages
cross-Company processes and provides
services for finance and insurance,
supply chain, logistics, human resources,
office facilities and information
technology. Age: 44.

David Maxwell
Director - Gas Business Unit

David joined Woodside in 1996 and was
previously General Manager
Commercial NWS Venture where he
was responsible for LNG marketing and
commercial issues. He was appointed as
Director of the Gas Business Unit in
June 2002.

Key Accountability: To develop new gas
projects and opportunities via fit-for-
purpose development activity, gas and
LNG marketing. David is specifically
responsible for developments in the
following gas basin areas: Bonaparte,
Browse, Otway and Gippsland. He is
also responsible for Woodside’s gas
strategy, LNG and gas marketing and
shareholder value assurance for
Woodside’s investment in the NWS
Venture. Age: 49.

Malcolm Sandman
Director - People, Performance
and Governance

Malcolm joined Woodside as a corporate
lawyer in 1997. Since then, he has
worked in a number of roles within the
Company. In May 2002 he was
appointed Director of People,
Performance and Governance.

Key Accountability: To ensure a
Company-wide management framework
is operating for effective risk
management, compliance and
governance. To provide leadership to
the people-related aspects of the
business, with responsibility for overall
human resources strategy within
Woodside, including performance

leadership, supporting the organisation
to live the Company’s values, delivery
of people management systems,
employee development and training,
policy relating to benefits and
remuneration and succession planning.
Age: 45.

Keith Spence

Director - Australian Oil

Keith joined Woodside in 1998 and was
previously General Manager of the
Northern Business Unit. Prior to
joining Woodside, Keith was on
secondment from Shell to Woodside and
was responsible for NWS Venture’s
exploration activities.

Key Accountability: To build a best-in-
class oil exploration and production
business in Australia through
brownfield exploration, development
and production. Keith is also
accountable for governance of
information technology and remains the
process owner for the Company’s
reserves accounting. Age: 48.
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Environmental officers assess mangrove vegetation at Withnell Bay, Western Australia.

RESPONSIBLE RELATIONSHIPS

Woodside’s business activities are underpinned by
capabilities which combine the expertise and talent of

people with well defined processes to achieve results the

Company is proud of.
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Health, Safety and
Environment

Woodside’s intention is to achieve
consistent top quartile operating and
financial performance while, at the same
time, ensuring the health and safety of
people participating in its business, and
the integrity of the environment in
which it operates.

The Company’s fundamental philosophy
applied to HSE management is that if
there is a conflict between safety and
other business targets, the safety of the
individual always takes priority.

Woodside’s HSE Management System is
used to manage the Company’s HSE
risks. The System has regular audits,
some involving external parties, to
monitor performance. In 2002, action
was taken to develop programs that
supported a culture of positive
behaviours and HSE leadership
throughout the Company.

Woodside believes all accidents are
preventable and, while learning from
incidents through investigation, the
Company has increasingly focussed
effort on the early identification and
management of hazards to minimise the
number of HSE incidents. This effort
was reflected in 2002 by a 38% increase
in the number of hazards identified.

In early 2002, results of a 2001 HSE
perception survey were presented to the
organisation. This survey, conducted by
an external body, benchmarked
employee perceptions against other
Australian industry operators and
indicated Woodside is ahead of industry
benchmarks in most areas. Areas for
improvement included the need for
increased focus on health management;
ensuring resource limitations do not
adversely affect HSE performance; and
improving management visibility. A
number of individual areas were below
industry benchmarks and attention

is being focussed to address the
underlying causes.
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As part of work to improve HSE
behaviour, internal forums were
regularly held to discuss issues,
including weekly and monthly HSE
team meetings, and quarterly
Company-wide HSE network meetings.

Safety Performance

The Company’s safety performance
substantially improved over the last
year, recording a 30% reduction in the
total injury and illness rate.

Woodside’s Total Recordable Case
Frequency (TRCF), representing the
total number of injuries resulting in
time away from work, medical
treatment or alternative duties being
assigned, per million hours worked,
reduced by 27% in 2002 (see graph on
page 41 of this Report). The Group’s
Lost Time Injury Frequency (LTIF),
representing the number of injuries
requiring recovery time away from
work per million hours worked, fell 5%
on the previous year (see graph on
page 41 of this Report).

These improvements resulted from a
focussed effort and commitment by all
Woodside personnel to reduce workplace
injuries. There remains, however, a need
for continued focus. We deeply regret
that 62 of our colleagues were injured
during the year, with 20 requiring to take
time off work.

In 2002, a cross-Company safety
leadership workshop, sponsored by the
Managing Director, was held for the
third successive year. Attendees used
their collective knowledge and
experience to provide insights on how
safety behaviours throughout Woodside
could be improved. The event’s
outcomes were documented and
communicated to the wider Company
and an information-sharing forum was
established to allow continued debate.
After positive feedback, a similar
workshop is planned for 2003.

Health Performance

Woodside and its employees recognise
the importance of healthy lifestyles,
physical fitness and work-life balance.
A 32% reduction in the Total
Recordable Occupational Illness
Frequency (TROIF) was recorded in
2002 (see graph on page 41 of this
Report). TROIF includes illness relating
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to inhalation, absorption, ingestion or
direct contact and is expressed as a
frequency per million hours worked.

During the year, the Company
developed a Fitness for Work Policy
which will be implemented in 2003.
This Policy encompasses an individual’s
medical and physical fitness capacity to
perform specific work duties and any
issues that may impair an employee’s
ability to perform - such as stress,
fatigue or the effects of drugs and alcohol.

The Company’s health promotion
program focussed on improving
employee awareness of cardiovascular
risk. These efforts saw Woodside
receive the 2002 Heart Foundation'’s
President’s Award in recognition of a
distinguished contribution to that
organisation’s work.

Emergency Response
Management

All business areas within Woodside
continued to practice and develop their
competence in emergency preparedness,
response and recovery during the year.
More than 40 emergency response
exercises and desktop sessions were
conducted in 2002, in addition to regular
drills and external training.

Recent world events have highlighted
the need for enhanced security.
Throughout the year, Woodside further
refined and implemented a number of
programs to increase workforce
awareness and recognition of security-
related matters. A management standing
committee, with responsibility for
reviewing security processes, was also
established and continues to assess
security activity across all aspects of the
Company’s business.

Woodside continues to develop and
augment its internal security procedures
concurrent with enhancing close
relationships with external security
providers in both the Government and
private sectors.

Environmental Performance

The Company remains committed to
achieving excellent results in
environmental protection and
continuing to improve its environmental
performance. Woodside’s performance
improved in several areas during 2002,



350,000

300,000

250,000

200,000

150,000

100,000

Mass of Flared Gas (tonnes)

50,000

Per Million Hours Worked
[

Per Million Hours Worked

Flared Gas Performance

#1999 and 2000 increases associated with
commissioning of Cossack Pioneer
and Legendre Project.

Safety Performance

L

Data relates to all Woodside employees

Health Performance (TROIF)

Data relates to all Woodside employees

most notably in flaring and subsequent
greenhouse gas emissions.

Greenhouse gas emissions

In 2002, Woodside achieved a significant
decrease in overall carbon dioxide
emissions from its operations. This was
achieved through improved flaring
performance and the benefits arising
from the flash gas project on the NWS
Venture’s onshore gas plant. This
project utilised as fuel a process gas
stream previously vented.

Reportable Environmental Incidents

There were 35 reported environmental
incidents during 2002. Of these, 33
were temporary oil in water exceedences
from offshore facilities, with negligible
environmental consequences. Two
incidents occurred at the NWS
Venture’s onshore gas plant. These were
a temporary exceedence of the waste
water treatment facility’s licence
conditions and a 17m’ sulfinol spill to
the ground. Extensive remedial action
was immediately taken, in conjunction
with regulatory authorities and
independent experts, to minimise the
impact of the spill.

Produced Formation Water

Produced water from oil and gas
reservoirs is separated from products
and treated prior to being discharged
into the sea. For environmental and
commercial reasons, Woodside works to
extract all hydrocarbons from the
produced water, however, small amounts
of residual oil do remain in the
discharged stream. The averaged daily
oil in water concentration from all
Woodside’s offshore facilities during
2002 were significantly below the
regulatory limit of 30 milligrams per
litre and further reductions in daily
average oil in water concentration

for North Rankin A and Goodwyn A
was pleasing.

Although oil in water concentration was
acceptably low, the total volume of oil
discharged to sea has increased due to
increasing water production from some
aging reservoirs. In response to this,
Woodside conducted an environmental
investigation into the potential effects
on the receiving environment. This
study confirmed that the effects of
produced water are very localised

and minor.

Environmental Management
Standards

Woodside’s operational assets are
moving towards certification to
1SO14001, the international standard for
environmental management. In April
2002, the NWS Venture’s Goodwyn A
facility was awarded certification.

Other assets are planned to follow in
2003 and 2004.

In 2002, Woodside’s Environmental
Standards and Aspirations were
developed. This document contains a set
of performance levels that are expected
to be met in all activities (the
Environmental Standards) together with
Woodside’s environmental aspirational
targets (the Environmental Aspirations).
Woodside continues to pursue its goal of
managing environmental risk to as low
as reasonably practicable. The
Environmental Standards and
Aspirations resulted from research of
industry performance and
environmental issues and their
implementation will significantly
contribute to improving the Company’s
environmental performance.

Woodside Environment
Awards

The Woodside Environment Awards
were inaugurated in 1997 to encourage
greater workforce participation in
environmental improvement initiatives.
Since its inception, more than 30 high
quality projects have been submitted.

In 2002, the award was presented to the
International Drilling Team for an
innovative approach to managing waste
disposal issues in Mauritania, where
little supporting infrastructure existed.
As in past years, the winning team
received $25,000 to donate to an
environmental charity or project

of their choice.
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Karratha-based employees - Kirsten Stoney, Bruce Butler, John Ryan, Brendon Connolly, Lisa Hamilton, Joost vanTilburg and Sander Stegenga.

Creating an environment where people can be the best that they can be remains

a Woodside priority.

People and
Culture

In 2002, the refinement of the
Company’s Performance Management
Process, the enhancement of the reward
and recognition system, and web-
enabled service provision added depth
and efficiency to Woodside’s approach to
personnel management. These
improvements, combined with a
continued focus on building leadership
and talent and developing a high
performance culture, will support the
Company’s future performance.

At the year end, Woodside’s workforce
comprised 2,418 people.

Leadership and Talent

Building leadership and talent remains
of paramount importance to Woodside’s
future success. To achieve this, the
Company appointed a small team
dedicated to aligning the right people
to the right jobs, identifying talented
individuals and developing clear
succession plans.
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At the senior management level, the
Company commissioned an executive
competency audit to identify key
strengths and areas for development.
An enhanced executive leadership
development program will be developed
in 2003.

At the next level of supervision,
Woodside’s nationally accredited
Frontline Management Program focused
on building the technical and managerial
skills required by employees in key
leadership roles. Leadership training
programs will continue to be a key part
of Woodside’s people management
strategy in 2003.

High Performance Culture

In 2002, Woodside’s Performance
Leadership Program continued to reinforce
personal leadership for employees across
the Company. The Program includes
modules on personal accountability,
teamwork and building emotional
intelligence to foster more effective
working relationships. More than 1,300
people attended a personal development
or team-based program during the year.



Specialised tools including 360-degree
feedback, personality profiles and role
modelling continue to be available to all
employees to further develop individual
and team performance. In particular,
coaching programs to assist managers in
building confidence and skills in this
area have been very successful.
Development of a coaching culture has
also been enhanced through personal
executive coaching for senior

business leaders.

Diversity

Woodside’s work over the past three
years on the implementation of
work/life policies and practices to meet
and balance the needs of employees and
the business were recognised in 2002
through an Australian Chamber of
Commerce and Industry National Work
and Family Award.

People Processes

In 2002, the Company’s Performance
Management Process was enhanced to
further clarify, track and accurately
reward employee performance.

The system comprises yearly
performance agreements, half-yearly
performance reviews and annual
development plans for all employees.
Woodside’s competency model ensures
employee performance is assessed
according to technical, behavioural and
leadership competencies by managers
and peers.

A new web-enabled employee and
manager database, designed to boost
efficiency across personnel
administration and management, was
also introduced in 2002.

Supporting the Company’s cultural
initiatives and performance
management processes, Woodside’s total
reward model continues to motivate
employees through financial, job and
career satisfaction, and environmental
and cultural incentives. The first steps
toward a greater variable pay system
based on corporate, business unit, team
and personal performance were made
during the year. Employees across the
Company were consulted on the design
of this approach and will be rewarded
under this enhanced system for the first
time in April 2004.

Industrial Relations

Over the past decade, Woodside has
progressively moved operations
personnel working under industrial
awards into enterprise agreements that
mirror staff arrangements.

In 2002, the NWS Venture’s marine
services were contracted to an external
company. In addition, a new enterprise
agreement was successfully negotiated
with Cossack Pioneer employees and
relevant unions on the expiry of the
previous agreement.

On major construction projects, the
Company has worked closely with
contractors and relevant unions to

establish best practice agreements and
support processes with outstanding
results. In late 2002, industrial
disruption impacted on the Train 4
Project. However, this disruption did
not result in the Project being shut
down at any time and strategies

are in place to manage this issue
going forward.

Engaging People

Woodside has reaped high returns from
its investment in cultural change and
people development. Surveys focusing
on business processes, values and
employee opinion demonstrate positive
shifts in employee satisfaction and ways
of working.

The surveys show personnel feel a
greater sense of belonging, stronger
alignment with Woodside’s values and
have a greater understanding of the
Company’s business direction. People
believe they have been more involved in
planning and implementing change at
the workgroup level, are more
autonomous and believe their
performance has improved.
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The Education Chamber Orchestra (EChO) is one organisation supported by Woodside.

Through its sponsorship and donations program and employee involvement,

Woodside continues to be a prominent force in a range of community-based

activities - with particular emphasis on making a difference to the

future of our society.

Community
Development

Young Australians

Making a difference to young
Australians is a key focus of
Woodside’s community support
activities. This involves working in
partnership with organisations that
provide opportunities for young people
in a wide range of areas, including
cultural pursuits, science, technology,
education, sport and environmental
endeavours. During 2002, the
Company committed more than

$2.1 million in sponsorship and
support of these organisations.

Major initiatives supported during the
year included the Perth International
Arts Festival; the Western Australian
Yachting Foundation’s youth program,
which provides at-risk youth the
opportunity to learn sailing and
teamwork skills; and the Inspire
Foundation’s “Reach Out” initiative, a
self-help website for young people.

Additional highlights of 2002 included:

e Woodside being recognised with a
Western Australian State Arts
Sponsorship Scheme Award for its
10-year partnership with the
Western Australian Youth Orchestra;

e the launch of the “ASPiRE” website
by the Ministerial Council for
Suicide Prevention, providing access
to youth suicide research and
prevention programs to the public
and health professionals;

e the participation of 10 young people
at-risk in an Outward Bound
adventure camp;

e the extension of the successful
“AsthmaSwim” program to Karratha;

e the receipt of the Spirit of the
Community Business Award for
2002 for the Northern Territory
“AsthmaSwim” program; and

e Woodside receiving a “Make a
Difference” Award from the
Disability Services Commission for
staff volunteering activities with
Activ Foundation.
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Employee Champions

Each of Woodside’s community
partnerships is managed by a group of
employee “Champions”, who contribute
their expertise, passion and leadership
to ensure the partnerships benefit both
Woodside and the community.

Building on the corporate volunteering
program initiated in 2001, teams of
Woodside staff also continued to
provide support to a diverse range of
community groups.

Supporting Pilbara
Communities

Throughout the year, Woodside and
the NWS Venture continued to focus
on further enhancing a number of
cooperative relationships and
partnerships to benefit a broad section
of these remote communities.

Support was given to the Roebourne
community through the annual
Roebourne Community Cultural
Festival. New community partner, the
Police & Citizen’s Youth Club of
Roebourne offered local school children



a host of fully supervised, daily

activities throughout the year.

In Karratha, a colourful mosaic mural
created by schoolchildren on the local
library wall, was just one of the success
stories from the “2 Hot Youth Festival”.
In support of youth development,
assistance given to the Karratha Youth
Theatre resulted in a number of
theatre-based activities throughout the
year, culminating in an outdoor finale
concert in November.

“Safety on our Roads” was also a focus
for the Company’s Karratha
community support in 2002, with a
highly successful bike helmet safety
campaign for youth conducted by
SaferWA. Karratha’s Autumn Club
improved its financial position with the
support of Woodside and hopes to
purchase a new bus for Karratha's
senior citizens in the near future.

Woodside continued to sponsor the
Pilbara Tourism Association, as well as
junior cricket in the west Pilbara
through the Western Australian
Cricket Association. New partner, the
West Pilbara Sea Search & Rescue
group was able to increase its rescue
capability with the purchase of a new
rescue craft and radar equipment.

Supporting Gascoyne
Communities

The Company continued to work
closely with communities in Exmouth
and Coral Bay during 2002. As part of
its support, Woodside was a key
sponsor and participant in Exmouth'’s
“AQUAFEST”, a community festival
celebrating industry and community
activities in the region.

In addition, the Company continued to
work closely in support of the region’s
youth. This included an important
partnership with the Exmouth District
High School to support a visit by the

Scitech Road Show, the Young
Achievers Business Enterprise
Program, the provision of computers
and school information packs and a
competition to name any new
hydrocarbon discoveries in the area.

Supporting Northern Territory
Communities

In 2002, community activities centred
on the Northern Territory
“AsthmaSwim” program for young
asthmatic children.

Other activities include support for the
Taminmin High School - Woodside
conservation reserve, the Northern
Territory Rugby Union’s junior
development program and the
Government House Foundation, the
role of which is to preserve the historic
Government House and gardens.

Relationships with
Indigenous Communities

In North West Australia

Expansion of the Warrgamugardi
Yirdyabura (Pathways to Employment)
Program in 2002 resulted in an
increase in the number of indigenous
people employed in the NWS
Venture’s operations. This increase
followed work in partnership with the
Office of Aboriginal Economic
Development since 2001 to identify
business opportunities at the onshore
gas plant and the Train 4 Project.

More indigenous people have been
employed on the Train 4 Project than
on any other North West Shelf project.

Cross-cultural awareness training also
commenced in 2002 and a full program
will be offered to all staff and contractors
in 2003. The “Footprints Across Time”
video, which is an introduction to
indigenous culture, is now a standard
feature for all staff inductions.

Woodside’s approach to indigenous
relationships with the NWS Venture’s
neighbouring communities has been
adapted to form the basis of sustainable
relationships between the Company
and the indigenous community in
potential new development areas

in the Northern Territory and

south east Australia.

Relationships with
International Communities

InTimor-Leste

Woodside, as Operator of the Sunrise
Gas Project, continued work on a
number of community projects in
Timor-Leste in 2002, including support
given to the country’s Independence
Celebration in May.

The Company’s commitment to
community development in the longer
term continued through its work with
the Steering Committee for Petroleum
Related Education, Training and
Employment for the people of Timor-
Leste. Woodside, ConocoPhillips, the
Republica Democratica de Timor-Leste
and the Australian and Northern
Territory governments have developed
a program framework and an
associated pre-vocational training
program. The Steering Committee is
now focussed on the program’s
implementation.

During 2002, Woodside and Shell
jointly funded a series of studies
focussing on Timor-Leste, Australia
and the Northern Territory. These
included social, health and capacity
baseline studies and macro-economic
impact analysis. These assessments
were instigated to provide the basis for
socio-economic impact analysis for the
Sunrise Gas Project and the
preparation of a sustainable
development plan for that Project.
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BOARD AND GOVERNANCE

The Board’s primary responsibility is to oversee the
Company’s business activities and management for the
benefit of Woodside shareholders.
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Corporate
Governance
Statement

This statement summarises the Board’s
governance practices that were in effect
during the year.

Shareholders

The Directors are subject to election by
shareholders at the Annual General
Meeting. All Directors, apart from the
Managing Director, are subject to
re-election by rotation within every
three years. A fundamental right of
shareholders is to vote on the election
of Directors.

The Board aims to ensure that
shareholders are kept informed of all

major developments affecting Woodside.

Information is communicated to

shareholders through:

e Concise Annual, Full Financial and
Half Yearly Reports;

e the Chairman’s Address delivered at
the Annual General Meeting; and

e notices of all meetings of
shareholders and explanatory notes
of proposed resolutions.

Other information publicly released is
available on Woodside’s website:
www.woodside.com.au

Shareholders are encouraged at Annual
General Meetings to ask questions of
Directors and senior management and
also the Company’s external auditors,
who are required to be in attendance.

Information Disclosure

In accordance with the disclosure
requirements of the Corporations Act
2001 and the ASX Listing Rules,
Woodside follows the following three
main forms of information disclosure:

e continuous disclosure - which is its
core disclosure obligation and
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primary method of informing the
market and shareholders;

e periodic disclosure - in the form of
full-year and half-year reporting and
the quarterly reporting of
exploration, production and
development information together
with the regular (weekly) reporting
of exploration and drilling progress
and results; and

e specific information disclosure - as
and when required, of administrative
and corporate details, usually in the
form of ASX releases.

Directors are committed to the
promotion of investor confidence by
ensuring that trade in the Company’s
securities takes place in an efficient,
competitive and informed market. In
compliance with ASX continuous
disclosure requirements, Woodside has
procedures in place to ensure that all
price sensitive information is identified,
reviewed by senior management and
disclosed to the ASX in a timely manner
and that all information provided to the
ASX is immediately available to
shareholders and the market on the
Company’s website.

Analyst and press briefings are
conducted following the release of half-
year results, full-year results and major
announcements and, from time to time,
briefings with major shareholders are
conducted in an effort to promote a
better understanding of the Company.
In conducting briefings, Woodside takes
care to ensure that any price sensitive
information released is at the same time
made available to all shareholders
(institutional and private) and the
market generally, in accordance with the
requirements of the law and the ASX.

Board Composition

e Membership

The names of the Directors in office at
the date of this Report, the year they
were first appointed, their status as non-
executive, independent or executive
Directors, whether they are retiring by
rotation and seeking re-election or are
newly appointed Directors seeking
election by shareholders at the 2003
Annual General Meeting, are set out in

the table on the right.

Board membership remained at 10 for
most of the year but was increased to 12
on 1 December 2002 by the
appointment of two additional
independent non-executive Directors.
These two Directors were appointed to
provide additional required
competencies and also continuity in
anticipation of likely retirements over
the next two to three years. It is
expected that Board membership will
revert to 10 in due course. Biographical
details for each of the Directors are set
out on pages 54 to 55 of this Report.

e Retirement and Re-election

One third of the members of the Board
retire by rotation at each Annual
General Meeting. Those Directors who
are retiring submit themselves for
re-election by shareholders, including
any Director appointed to fill a casual
vacancy since the date of the previous
Annual General Meeting. In addition,
the Governance and Nominations
Committee considers the skills and
diversity represented on the Board

on a regular basis and makes
recommendations to the Board. The
Board then brings forward candidates
for shareholders’ consideration. As a
guide to Directors’ tenure, the Board’s
position is expressed in the following
Policy adopted in March 1999:

e non-executive Directors appointed
after March 1999 will normally
retire on attaining age 70 years or on
completion of 15 years service,
whichever date occurs first;

* non-executive Directors in office in
March 1999 will normally retire on
completion of 15 years service or

eight years from the date of adoption
of the Policy, whichever occurs later,
or on attaining the age of 72 years;

e the Board may support extensions of
these dates and periods in particular
circumstances; and

e an executive Director may only
become eligible for appointment as a
non-executive Director after a
suitable period away from the Board.

* Independence of
Non-executive Directors

With reference to the criteria for
independence in ASX Guidance Note 9
(Disclosure of Corporate Governance
Practices), the Board has considered the
associations of each of the 12 Directors
in office at the date of this Report and
considers eight of them to be
independent. The four Directors who
are not considered independent are the
Managing Director, who is Woodside’s
Chief Executive Officer, and the three
non-executive Directors who are current
executives and nominees of the Royal
Dutch/Shell Group (Shell), which is a
substantial shareholder in the Company.
None of the 11 non-executive Directors
has ever been an employee of the
Company and the Board considers that
none has business or other relationships
that could materially interfere with the
exercise of their independent
judgement, except in the case of the
three Shell nominees in matters where
Shell may have an interest. No non-
executive Director participates in
performance-based share or option plans.

Some of the non-executive Directors
hold directorships or executive positions
in companies with which Woodside has

NAMES OF DIRECTORS IN OFFICE AT THE DATE OF THIS REPORT

Directors First Non-executive
appointed
JH Akehurst 1996 no
RES Argyle 1995 yes
JR Broadbent 1998 yes
KA Dean 1998 yes
BPT de Wit 2002 yes
E Fraunschiel 2002 yes
CB Goode 1988 yes
PJMH Jungels 2002 yes
PJB Rose 1990 yes
RH Searby 1998 yes
RAG Vines 1997 yes
TN Warren 2002 yes

# retiring by rotation

Independent Retiring at Seeking
2003 AGM re-election

at 2003 AGM

no no not applicable
yes no not applicable
yes yes # yes
no yes # yes
no yes* yes
yes yes* yes
yes no not applicable
yes yes* yes
yes yes # yes
yes no not applicable
yes no not applicable
no yes* yes

* appointed to the Board in 2002 - appointment to be confirmed by shareholders
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commercial relationships. Details of
these directorships and executive
positions are set out on pages 54 to 55
of this Report. Details of related party
transactions are set out in Note 43 to
the Full Financial Report. The Board
has considered all of these associations
and does not consider that any
compromises the independence of the
Directors concerned. Where a Director’s
independence may be compromised,
the Board’s conflict-of-interest
guidelines apply.

e Skills and Experience

The Board considers that between them,
the non-executive Directors, including
those offering themselves for election at
the forthcoming Annual General
Meeting, bring the range of skills,
knowledge and experience necessary to
direct the Company.

In assessing the composition of the
Board, the Directors have regard for the
following guidelines:

e the Chairman should be both
non-executive and independent
and an Australian citizen or
permanent resident;

¢ the Managing Director should be a
full-time employee of the Company;

e more than half of the Board should
comprise Directors who are both
non-executive and independent;

o the Board should represent a broad
range of qualifications, experience
and expertise considered of benefit to
the Company; and

o the number of Shell-nominated
Directors, as a proportion of the
Board, should approximate the
proportion that Shell’s holding of
fully paid ordinary shares in the
Company bears to all of the issued
fully paid ordinary shares in
the Company.

Board Responsibilities

The Board’s primary responsibility is to
oversee Woodside’s business activities
and management for the benefit of
Woodside shareholders.

The Board also recognises its
responsibilities to Woodside’s
employees, the communities and

the environments within which
Woodside operates and, where

appropriate, other stakeholders.
Responsibility for management of
Woodside’s business activities is
delegated to the Managing Director who
is accountable to the Board.

Because of the uncertainties of the oil
and gas business, as well as the need to
replace depleting assets, the Board places
significant emphasis on long-range
planning, as well as participation in joint
ventures in order to share risks. To
achieve these objectives, management is
expected to engage in commercial
relations with others in a manner that
will continue to make Woodside their
“partner of choice”. In addition,
management is charged with the
responsibility to submit to the Board its
proposals for strategic direction, as well
as all necessary financial plans and
proposals for major projects.

The key responsibilities of the
Board include:

¢ developing long-term corporate
objectives and strategy with
management and approving plans,
new investments, major capital and
operating expenditures and major
funding activities proposed
by management;

¢ defining and setting performance
expectations for the Company and
monitoring actual performance;

e appointing and reviewing the
performance of the Managing
Director and senior management;

e assuring itself that there are effective
health, safety, environmental and
operational procedures in place;

e assuring itself that there is effective
budgeting and financial supervision;

e assuring itself that appropriate audit
arrangements are in place;

e satisfying itself there are effective
reporting systems that will assure
the Board that proper financial,
operational, compliance, risk
management and internal control
processes are in place and
functioning appropriately;

e satisfying itself that the annual
financial statements of the Company
fairly and accurately set out the
financial position at year end, and
the financial performance during
the year;

e assuring itself that the Company has
adopted a Code of Business Ethics
and that Company practice is
consistent with that Code; and

e reporting to and advising
shareholders.

Board Workings

e External Auditor Policy

The Board’s objective is to ensure that
Woodside's financial reporting complies
with applicable standards and reflects a
true and fair view of the Company’s
financial performance and position;
further, that the external auditor adds
value beyond mere compliance auditing
and acts, and is seen to act, free from
bias, conflict or compromise. The Board
has in place a Policy to achieve this
objective, the principal elements of
which are:

¢ the Audit Committee, comprised
only of non-executive Directors, is
the custodian of the external audit
relationship with responsibility for
determining the scope and terms of
the annual audit engagement,
including fee, reviewing performance
and formulating advice to
shareholders on the tenure of the
external auditor;

e the external auditor is mandated
to review, test and challenge
Woodside’s accounting policies,
accounting processes and internal
financial controls;

¢ the external auditor will not be
engaged to provide a non-audit
service if the nature of that service
or engagement could reasonably be
seen to be in conflict with the role
of auditor;

e Woodside will seek to maintain the
economic independence of the
external auditor by restricting the
aggregate level of fees for all services
rendered by them to less than 10%
of the external auditor’s engagement
office revenue;

e the external auditor has unfettered
access to management, staff, records
and Company facilities, and is
permitted reasonable, agreed time to
conduct its audit;

¢ the rules of engagement of the
external auditor, including that the
audit will be planned and carried out
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on a risk assessment basis, are
expressed in written guidelines
approved by the Board and monitored
by the Audit Committee; and

e clear and concise disclosure be made
to shareholders of Woodside’s
processes and controls in relation to
the external auditor.

e Performance Evaluation

During the year, the Board carried out
its annual performance evaluation to
assess its own performance and the
effective workings of its committees.
Board members and senior management
complete confidential questionnaires,
the results of which are analysed by an
external consultant. With the aid of
that analysis, reports are prepared for
presentation to the Board, then those
reports and any issues which arise
from them are discussed by the
Directors in a formal session outside
normal Board meetings. In addition, the
Board assesses the performance of the
Managing Director by reference to
agreed key duties.

The terms of reference (charters) and
composition of each Board committee
are also reviewed and updated as
appropriate each year.

e Meetings

The Board held eight scheduled
meetings during the year ended

31 December 2002 and in addition held
three unscheduled meetings. Senior
staff attended and made presentations at
Board meetings as considered
appropriate and were available for
questioning by Directors. Directors are
expected to bring independent
judgement to bear on matters being
considered and are encouraged to
participate in debate. In March 2002, the
Board held its annual strategy sessions
with management over a four day
residential “retreat” and in July 2002 it
visited the NWS Venture’s operations.
When it needs to, the Board takes advice
from independent experts.

e Conflicts of Interest

The Board has approved ‘Conflict-of-
Interest Guidelines” which apply if there
is, or may be, a conflict between the
personal or other interests of a Director
and the business of Woodside. In that
event the Director does not receive the

Board papers relating to the matter
involving actual or potential conflict
and when the matter comes before the
Board for discussion, the Director
withdraws from the meeting for the
period the matter is considered and
takes no part in the discussions or
decision-making process.

Papers and minutes reporting on
matters in which a Director is
considered to have a conflict of interest
are not provided to that Director.
However, the Director is given notice of
the nature of the matter for discussion
and, as much as practicable, of the
general nature of the discussion or
decision reached.

¢ Independent
Professional Advice

The Directors may, in carrying out their
duties to the Company, seek external
professional advice. They are entitled to
re-imbursement of all reasonable costs
where such request for advice is
approved by the Chairman.

e Risk Management

The Board has as one of its main
objectives, the oversight of the
management of areas where risk to
Woodside is perceived to be significant.
The Company has, embedded in its
management systems, a comprehensive
program for the identification and
assessments of risks and for their
systematic management. Managers of
all the Company’s business units report
regularly to the Board on the key risks
to their business activities. The
Company’s internal audit team reports
to the Audit Committee on the
identification and management of key
risks. Board papers and management
presentations routinely address the risks
associated with proposals submitted to
the Board for approval. Discussion and
approval of the annual budget and a
rolling 10-year forward view presented
by management assist the Board to
identify significant business risks and,
together with management, decide upon
and implement ways of managing those
risks. Performance is communicated by
management through regular reports to
the Board.

Page 50 / Woodside Petroleum Ltd. / Concise Annual Report 2002 / Board and Governance

e Standard of Conduct and
Business Ethics

The Company has a Standard of
Conduct and Business Ethics, which
applies to all Directors and employees
within the Group.

e Directors and Employee

Share Dealings
The Company has a share trading
policy, binding on Directors and
employees, designed to assist Directors
and employees to avoid insider trading,
and providing guidelines for trading in
Woodside securities. The policy
stipulates that the only appropriate time
for a Director or employee to acquire or
sell Woodside shares is when he or she
is not in possession of price-sensitive
information that is not generally
available to the market. Directors
wishing to buy or sell Woodside
securities in accordance with the policy
may only do so after first having
advised the Chairman of his or her
intention and having received
clearance to do so. In the case of
employees, there is a corresponding
notification requirement.

Committees of the Board

Six standing committees of the Board
assisted the Board in the discharge of its
responsibilities to 30 June 2002.

These were:

o Audit;

e Corporate Governance;

e Finance;

e Health, Safety and Environment;
e Human Resources; and

e Nominations.

After the last annual review of the
Board and its committee structure, the
Board decided that it preferred to deal
with the business of the Finance
Committee and the Health, Safety and
Environment Committee in the full
Board meetings and these Committees
were wound up in June 2002. A
Compensation Committee was formed
to take over many of the responsibilities
of the Human Resources Committee.
The remaining responsibilities were
transferred to the Board. The role of the
Corporate Governance Committee was
expanded to include the responsibilities



DIRECTORS’ ATTENDANCES AT MEETINGS

Board Audit  Compensation*  Gov & Shell Rel
Noms*

A B A B A B A B
CB Goode 1" 1 6 6 2 2 5 5 6 6
JH Akehurst 1" 1 5 5 6 6
RES Argyle il 1 6 6 2 2 5 5 6 6
JR Broadbent 1 10 5 2 2 6 6
KA Dean 1 10 2 1 2
PJB Duncan 3 1 1 0
E Fraunschiel 1 1 1 1 1 1 1
PJMH Jungels 1 1 1 1 1 1
AJ Parsley 7 7 3 3 1 1
PJB Rose il 1 2 2 5 5 6 6
RH Searby i 1 2 2 5 4 6 6
TN Warren 5 5 2 2 1 1
BPT de Wit 4 1 1
RAG Vines il 1 6 5 2 2 6 5

Column A Indicates the number of meetings held during the period of each Director’s tenure.
Column B Indicates the number of those meetings attended by the Director.

*  Committee formed / restructured 1 July 2002
** Committee disbanded as at 30 June 2002

Finance** HSE** HR**
A B
2 2 2 2 2 2
2 2 2 2
2 2 2 2
2 2
1.0
2 2 2 2
2 2 2 2
2 2 21
2 2 2 2

Directors may, at times, attend meetings of other Board Committees by invitation. These attendances are not included.

of the Nominations Committee from
1 January 2002 and the Nominations
Committee ceased on 31 December
2001. The Corporate Governance
Committee was then renamed the
Governance and Nominations
Committee to reflect its dual role.

Since 1 July 2002, the Board has had
three standing committees, these being:

o Audit;
e Governance and Nominations; and

e Compensation.

Ad hoc committees are convened from
time to time to address major
transactions or other matters calling for
special attention.

The office of the Company Secretary
provides secretariat services for
each Committee.

The term of the Shell Relationship
Committee, formed as an ad hoc
committee in August 2000, was
extended to June 2003. Its members
comprise all of the non-Shell-nominated
Directors. The purpose of the
Committee is to provide a forum in
which Directors can discuss, in the
absence of Shell-nominated Directors,
any matters relating to the ongoing
relationship with Shell or any future
proposal by Shell.

All papers considered by the standing
committees are available on request to
Directors not on that committee.
Minutes of all standing committee
meetings are provided to all Directors
and the proceedings of each meeting is
reported by the chairman of the
committee at the next Board meeting.
All Directors may, through the
Chairman, recommend the inclusion
of specific topics on Board and
committee agendas.

Audit Committee

The Audit Committee is the custodian

of the external audit relationship and .
assists the Board to assure itself that
there are within the Group appropriate
and effective accounting, auditing,
internal control, business risk
management, compliance and reporting
systems, processes and practices. In
particular it:

* reviews and approves the accounting
policies applied by each Group entity;

e reviews the draft half-year and
annual consolidated financial reports
of the Group prior to submission to
the Board for approval; .

e reviews internal audit reports and
external auditor reports and progress
on implementation of
recommendations;

¢ makes recommendations to the
Board on the appointment/re-
appointment of the external auditor

and reviews and approves the annual
external auditor engagement letter
and fee;

reviews and approves the annual
external audit proposal and
determines the scope and terms of
the annual audit engagement;

reviews the performance of the
external auditor (periodically
benchmarking the cost and scope)
and reports to the Board;

ensures that the external auditor is
provided with unfettered access to
management, staff, records and the
facilities of the Company;

oversees auditor independence
issues and the adherence to
approved guidelines;

oversees and reports to the Board
upon the internal control and
business risk arrangements adopted
by management in implementing
Board policies;

reviews the annual and forward
integrated audit plans;

oversees Group compliance with
statutory responsibilities; and

when considering the annual and
half-yearly consolidated financial
reports of the Group, reviews the key
accounting policies, carrying value of
assets, provisions and other
accounting issues.
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Pursuant to Board Policy, the Audit
Committee has had detailed Guidelines

prepared for the terms of engagement of
Woodside’s external auditor and sees to
their application. The Guidelines
include provisions directed to
maintaining the independence of the
external auditor and, so as to assist in
assessing whether the provision of any
non-audit service by the external
auditor which may be proposed is
appropriate, those provisions are
referenced to the Code of Ethics
published by the International
Federation of Accountants (IFAC).

A set of controls is in place to eliminate,
or at least to reduce, threats to the
independence of the external auditor
including, in particular, any threat
which may arise by reason of self-
interest, self-review, advocacy,
familiarity or intimidation, all terms
defined by the IFAC’s Code of Ethics.
The Guidelines classify a range of non-
audit services, which could potentially
be provided by the external auditor as:

e acceptable within limits;

e requiring the approval of the Chief
Financial Officer;

e requiring the approval of the Audit
Committee; or

e not acceptable.
The services considered not acceptable

for provision by the external
auditor are:

e internal audit;

e acquisition accounting due diligence
where the external auditor is also the
auditor of the other party;

e book-keeping or services relating to
accounting records;

e the design, implementation,
operation or supervision of
information technology systems;

¢ mergers and acquisitions support
where the external auditor is also
auditor of the other party;

e appraisal or valuation and
fairness opinions;

¢ risk management
outsourcing/partnering;

¢ financial risk management;

e taxation transactions/structuring or
assistance in resolution of disputes;

e human resources;

e corporate financing, funding or
similar activities; or

o legal services.

Further, the Guidelines require rotation
of the audit partner at least every five
years, prohibit the reinvolvement of a
previous audit partner in the audit
service for two years following rotation
and provide that a former partner of the
audit firm or member of the audit team
may only be recruited into a position as
a Director or senior employee of Woodside
after the expiry of at least two years.

Members of the Audit Committee are
Mr RES Argyle (Chairman), Ms JR
Broadbent, Mr KA Dean (from

1 July 2002), Mr E Fraunschiel (from

1 December 2002), Mr CB Goode
(ex-officio) and Mr RAG Vines. The
internal and external auditors, the
Managing Director, the Chief Financial
Officer and the Group Accounting
Manager attend Committee meetings by
invitation. The Committee meets with
the external auditors at regular
scheduled sessions without management
present. The Committee met six times
during the year.

Governance and
Nominations Committee

The Governance and Nominations
Committee has two roles.

It advises on and monitors Woodside’s
governance practices and assists the
Board to assure itself that there is an
appropriate and effective process for the
direction and control of the Group. In
particular it:

e reviews the way the Board and
its committees work and their
evaluation processes;

¢ monitors the management systems
and processes in place for compliance
with laws and regulatory
requirements; and

¢ monitors the management systems
in place for addressing significant
business risks and the framework of
internal management controls.

It also reviews Board composition and
Board succession planning. This
includes the finding, evaluating and
recommending of candidates for

the Board.
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In carrying out this role, the duties
and responsibilities of the
Committee include:

e reviewing annually the size and
composition of the Board;

e considering the mix of desired
competencies of Board members;

e evaluating Board candidates and
recommending individuals for Board
appointment/shareholder election; and

e Board member performance appraisal.

In its evaluation of candidates for the
Board, the Committee has regard for the
guidelines mentioned above and

for normally accepted nomination
criteria including:

e integrity and moral reputation;

e appropriate experience and/or
professional qualifications;

e the ability to exercise sound
business judgment;

e a position of leadership or
prominence in a specified field;

e absence of conflicts of interest or
other legal impediments to serving
on the Board; and

¢ willingness and availability to devote
the required time to attend Board
and Committee meetings.

In considering overall Board balance,
the Committee also gives due
consideration to the value of a diversity
of backgrounds, age, experiences and
location of the members.

Members of the Governance and
Nominations Committee are Mr RES
Argyle (Chairman), Mr JH Akehurst,
Mr CB Goode (ex-officio), Dr PJB Rose,
Mr RH Searby and Mr TN Warren. The
Committee met five times during the year.

Finance Committee

The Finance Committee ceased operation
on 30 June 2002. Its responsibilities
were transferred to the Board.

Members of the Finance Committee
were Ms JR Broadbent (Chairman),

Mr JH Akehurst, Mr KA Dean, Mr CB
Goode (ex-officio), Dr PJB Rose and Mr
RAG Vines. The Chief Financial Officer
and the Financial Risk Manager
attended meetings by invitation. The
Committee met twice during the year.



Health, Safety and
Environment Committee

The Health, Safety and Environment
Committee ceased operation on 30 June
2002. Its responsibilities were
transferred to the Board.

Members of the Health, Safety and
Environment Committee were Mr RAG
Vines (Chairman), Mr JH Akehurst, Mr
PJB Duncan, Mr CB Goode (ex-officio),
Dr AJ Parsley and Mr RH Searby. The
HSE Manager attended Committee
meetings by invitation, as did relevant
senior management. The Committee
met twice during the year. The
Committee also visited the NWS
Venture’s operations to receive in-situ
briefings on HSE programs and initiatives.

Human Resources
Committee/Compensation
Committee

The Human Resources Committee
ceased operation on 30 June 2002 and a
number of its responsibilities were
transferred to the Board.

The Compensation Committee was
established in its place to review and
make recommendations to the Board on
the operation of key human resource
management policies and processes,
including remuneration packages and
policies applicable to the Managing
Director, senior executives and
Directors. The Committee obtains
independent advice to assure itself and
the Board that remuneration policies are
appropriately positioned with respect to
the market and monitors the ongoing
operation of these policies.

Members of the Human Resources
Committee were Dr PJB Rose
(Chairman), Ms JR Broadbent, Mr CB
Goode (ex-officio), Dr AJ Parsley and
Mr RH Searby. The Managing Director
and the manager with responsibility for
human resources attended Human
Resources Committee meetings by
invitation. The Committee met twice
during the year.

Membership of the Compensation
Committee comprises all of the
non-executive Directors with Dr PJB
Rose as Chairman. The Managing
Director and the manager with
responsibility for human resources

attend Committee meetings by invitation.

The non-executive Directors hold
regular sessions without management
present. The Committee met twice
during the year.

Directors’ Emoluments

Details of the nature and amount of
each element of the emolument of each
Director and the basis upon which those
emoluments are determined, are set out
in the Directors’ Statutory Report on
pages 57 to 59 of this Report and in
Note 41 to the Full Financial Report.
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Charles Goode John Akehurst

Erich Fraunschiel Dr Pierre Jungels

Board of Directors

(as at 31 December 2002)

CB Goode, AC - (Chairman)

BCom (Hons) (Melb), MBA (Columbia),
Hon.LLD (Melb), Hon.LLD (Monash)
Appointed a Director in February 1988
and Chairman in May 1999. Chairman
of the Shell Relationship Committee,
member of the Compensation
Committee and an ex-officio member of
all other Board Committees. Chairman
of Australia and New Zealand Banking
Group Limited; The Howard Florey
Institute of Experimental Physiology
and Medicine; and The Ian Potter
Foundation. Director of Singapore
Airlines Ltd. Over 35 years experience

in the financial services industry. Age: 64.

JH Akehurst - (Managing Director)
MA (Oxon), FIMechE

Appointed a Director in February 1996.
Appointed Executive General Manager
of Woodside’s operating subsidiaries
from June 1994 until appointment as
Managing Director in April 1996.
Member of the Governance and
Nominations and the Shell Relationship
Committees. Member of the Boards of
the University of Western Australia’s
Graduate School of Management and
Youth Focus. 30 years experience in
the international oil and gas industry.
Age: 54.
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Rory Argyle

Dr John Rose

RES Argyle - LLB, DIP PL (Dundee) FAICD

Appointed a Director in November
1995. Chairman of the Audit and the
Governance and Nominations
Committees and a member of the
Compensation and Shell Relationship
Committees. Director of Woodside
Group Staff Superannuation Pty. Ltd.
A consultant to Freehills. Over 35
years experience as a commercial and
resources lawyer in Perth.

Age: 66.

JR Broadbent - BA (Economics and
Maths), Hon.DLitt (UWS)

Appointed a Director in June 1998.
Member of the Audit, the
Compensation and the Shell
Relationship Committees. Board
Member of the Reserve Bank of
Australia and a Director of Coca-Cola
Amatil Limited, Westfield America
Management Limited, Westfield
Management Limited and the Special
Broadcasting Service. Member of the
Sydney Advisory Board - Salvation
Army Eastern Territory and a Director
of the Sydney Theatre Company. Over
20 years experience in the finance
sector, principally as a senior executive
of Bankers Trust Australia. Age: 54.



Jillian Broadbent

Richard Searby

KA Dean - BCom (Hons), FCPA, MAICD

Appointed a Director in February 1998.
Member of the Audit and the
Compensation Committees. Chief
Executive Officer of Shell Finance
Services, a division of Shell
International Limited, London. Over 25
years experience in the Australian and
international oil industry. Age: 50.

BPT de Wit - BA (Hons), MA (Dub)

Appointed a Director in August 2002.
Member of the Compensation
Committee. Director of Shell
International Gas Limited, London;
Member of the Gas & Power Executive
Committee, Royal/Dutch Shell Group;
Director of Shell MDS (Malaysia) Sdn
Bhd. Over 25 years experience in the
oil and gas industry. Age: 53.

E Fraunschiel - BCom (Hons) (UWA)

Appointed a Director in December 2002.

Member of the Audit, the
Compensation and the Shell
Relationship Committees. Director of
West Australian Newspapers Holdings
Limited, Foodland Associated Limited,
Wesfarmers Federation Insurance
Limited and Board Member of the West
Australian Opera Inc. Over 18 years
experience in senior executive positions
with Wesfarmers Limited, 10 years as
Chief Financial Officer and Executive
Director. Age: 57.

Ken Dean

Roger Vines

Dr PJMH Jungels - PhD (Geophysics &
Hydraulics)(Caltech), CBE

Appointed a Director in December 2002.
Member of the Compensation and the
Shell Relationship Committees.
Director of Imperial Tobacco Group Plc
and Offshore Logistics Inc. President of
the Institute of Petroleum. Over 30
years experience in the international oil
and gas industry, which included Chief
Executive and Senior Executive roles
with Enterprise Oil plc, British Gas ple
and PetroFina SA. Age: 58.

Dr PJB Rose, AO - BCom (NZ), DipEc
(Camb), PhD (Melb)

Appointed a Director in December 1990.
Chairman of the Compensation
Committee and a member of the
Governance and Nominations and the
Shell Relationship Committees.
Director of Australian United
Investment Company Limited, The Tan
Potter Foundation and the Australian
Ballet Centre. Formerly Adviser to the
Prime Minister of Australia from 1977
to 1983; Director of the University of
Melbourne Business School and

Sidney Myer Professor of Commerce
and Business Administration. Age: 67.

Peter de Wit

Tim Warren

RH Searby, QC - MA (Oxon)

Appointed a Director in June 1998.
Member of the Compensation, the
Governance and Nominations and the
Shell Relationship Committees.
Chancellor of Deakin University and a
Director of BRL Hardy Limited and
Times Newspapers Holdings Ltd (U.K.).
Formerly Chairman of The News
Corporation Limited and Equity Trustees
Ltd. Appointed Queen’s Counsel in 1971.
Over 25 years experience in the
resources industry. Age: 71.

RAG Vines - BE, Hon.DSc, Cit. WA, FAIM,
FAIMM, FTSE

Appointed a Director in February 1997.
Member of the Audit, the
Compensation and the Shell
Relationship Committees. Director of
WMC Resources Ltd. Formerly
Chairman and Managing Director of
Alcoa of Australia Limited. Over 35
years experience with Alcoa
internationally and in Australia. Age: 66.

TN Warren - BSc (Hons)

Appointed a Director in July 2002.
Member of the Compensation and the
Governance and Nominations
Committees. Chairman of The Shell
Group of Companies in Australia; Chief
Executive Officer, Shell Development
(Australia) Pty Ltd. Over 30 years in
the international oil and gas industry.

Age: 54.
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Directors’
Statutory Report

The Directors of Woodside Petroleum
Ltd. present their report together with
the Concise Financial Report of the
consolidated entity, being Woodside
Petroleum Ltd. and its controlled
entities, for the year ended 31 December
2002 and the external auditor’s

report thereon.

Directors

The Directors of Woodside Petroleum
Ltd. in office at any time during the
financial year and at the date of this
report are:

CB Goode (Chairman)

JH Akehurst (Managing Director)
RES Argyle

JR Broadbent

KA Dean

BPT de Wit - appointed 13/08/02
PJB Duncan - resigned 28/02/02

E Fraunschiel - appointed 01/12/02
PJMH Jungels - appointed 01/12/02
AJ Parsley - resigned 31/07/02

PJB Rose

RH Searby

RAG Vines

TN Warren - appointed 15/07/02

Information on the Directors is set out
on pages 54 and 55 of this Report.

Company Secretary
KA Lange - M.Bus, FCIS, FCPA, MAICD

Corporate Information

Woodside Petroleum Ltd. is a company
limited by shares that is incorporated
and domiciled in Australia (Victoria).
It is the ultimate parent entity of

the Group.

The registered office of

Woodside Petroleum Ltd. is located at
No. 1 Adelaide Terrace, Perth,
Western Australia, 6000.

Bankers
JPMorgan Chase Bank

Share Registry

Computershare Investor Services Pty.
Limited

Auditors
Ernst & Young

Directors’ Meetings

The number of Directors’ meetings held
(including meetings of committees of
Directors) and the number of meetings
attended by each of the Directors of
Woodside Petroleum Ltd. during the
financial year are shown on page 51 of
this Report.

Principal Activities

The principal activities and operations of
the Company during the financial year

were hydrocarbon exploration, evaluation,
development, production and marketing.

Other than as previously referred to in
this Report, there were no other
significant changes in the nature of the
activities of the consolidated entity
during the year.

Number of Employees

As at 31 December 2002, the Company
had 2,418 employees. This compares
with 2,420 employees in 2001.

Consolidated Results

The consolidated operating loss
attributable to the Company’s
shareholders after provision for income
tax and individually significant items
was $92 million compared with a profit
of $909.6 million in 2001.

Review of Operations

A review of the operations during the
financial year and the results of those
operations are set out on pages 14 to 45
of this Report and in the Concise
Financial Statements contained in

this Report.

Significant Changes in
State of Affairs

The review of operations sets out a
number of matters, which have had
an effect on the state of affairs of the
consolidated entity. Other than those
matters, there were no significant
changes in the state of affairs of the
consolidated entity during the
financial year.
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Events Subsequent to
End of Financial Year

No other events have occurred
subsequent to balance date which have
a material effect on the financial
statements of the consolidated entity.

Likely Developments

In general terms, the review of
operations gives an indication of likely
developments and the expected results
of the operations.

Dividend

The Directors have declared a final
dividend out of profits of the Company
in respect of the year ended

31 December 2002 of 41 cents per
ordinary share, fully franked payable on
21 March 2003. A fully franked interim
dividend of 21 cents was paid to
shareholders on 5 September 2002.

Of the total 62 cent dividend allocated
for the year, 23 cents represented
special dividends.

Environmental Compliance

Woodside is subject to a range of
environmental legislation with the most
significant being:

e the Petroleum (Submerged Lands)
Act, 1967;

e the Environmental Protection and
Biodiversity Conservation Act, 1999;
and

¢ the Western Australian
Environmental Protection Act, 1986.

During 2002, Woodside complied, in all
material respects, with the requirements
in relation to the above environmental
legislation. More detailed information
on the Company’s environmental
performance is provided on pages 39 to
41 of this Report.

Through its environment policy,
Woodside aims to plan and perform so
that adverse effects on the environment
are either avoided or kept to an
acceptable level while meeting all
statutory requirements.

Corporate Governance

A statement of the Board’s governance
practices in effect during the year is set
out on pages 47 to 53 of this Report.



WOODSIDE PETROLEUM LTD. - SUMMARY OF DIVIDEND PAYMENTS

Payment Date Record Date
7 May 1993 23 April 1993
5 November 1993 23 October 1993
6 May 1994 22 April 1994
4 November 1994 21 October 1994
5 May 1995 21 April 1995
3 November 1995 10 October 1995
2 May 1996 18 April 1996
7 November 1996 23 October 1996
2 May 1997 17 April 1997

7 November 1997 22 October 1997

22 May 1998 6 May 1998
6 November 1998 21 October 1998
21 May 1999 5 May 1999

30 September 1999
31 March 2000
22 September 2000

16 September 1999
20 March 2000
8 September 2000

30 March 2001 19 March 2001

13 September 2001 30 August 2001

21 March 2002 8 March 2002

5 September 2002 27 August 2002

21 March 2003 7 March 2003

Final Dividend (F)
Interim Dividend (1)

Directors’ and Executives’
Emoluments

Non-executive Directors

Fees paid to non-executive Directors of
the Company are based on advice from
external remuneration consultants. This
advice takes into consideration the level
of fees paid to directors by other major
Australian corporations, the size and
complexity of the Company’s operations
and the responsibilities and work
requirements of Board members.
Particulars of emoluments paid to or for
the account of Directors during 2002 are
set out in Table 1 on page 59 of this
Report. Within the limit of $1,650,000
set as the aggregate remuneration
payable to non-executive Directors and
approved by shareholders at the April
2002 Annual General Meeting, Board
fees payable to non-executive Directors
from 1 July 2002, are determined

as follows:

e for the Chairman, $297,000 per
annum inclusive of all committee work;

e for each other non-executive Director:
i. afee of $80,000 per annum;

ii. a fee of $12,600 per annum for
each Board committee (other than

Rate (¢) Franking
5(F) Unfranked
3(1) Unfranked
5(F) Unfranked
3(1) Unfranked
6(F) Unfranked
4(1) Unfranked
8(F) Unfranked
6(1) Unfranked
10(F) 7¢ fully franked
@36% & 3¢ unfranked

8(l) Fully franked
12(F) Fully franked
9(l) Fully franked
14(F) Fully franked
10(1) Fully franked
16(F) Fully franked
22(1) Fully franked
(includes 10¢ special dividend)

60(F) Fully franked

(includes 42¢ special dividend)

24(1) Fully franked
(includes 10¢ special dividend)

Fully franked
(includes 26¢ special dividend)
21(1) Fully Franked

(includes 5¢ special dividend)

Fully Franked
(includes 18¢ special dividend)

46(F)

41(F)

the Shell Relationship and the
Compensation Committees) or
the Board of the trustee of the
Woodside Group Staff
Superannuation Fund or, where a
non-executive Director is
chairman of a Board Committee
or of the Board of the trustee of
the Woodside Group Staff
Superannuation Fund, then
$19,000 per annum; and

.a fee of $10,000 per annum where
a non-executive Director has been
appointed a “special interest”
Director. Special interest
Directors agree to undertake
additional prescribed duties
relating to their fields of special
interest or expertise. The following
Directors have “special interest”
responsibilities: JR Broadbent
(Finance) and RAG Vines (Health,
Safety and Environment).

=3

ii

Fees payable to non-executive Directors
are fixed. Non-executive Directors are
not entitled to incentive rewards for
annual results or otherwise according to
the Company’s performance.

All non-executive Directors received
either a contribution to superannuation
or an allowance equivalent to the

superannuation guarantee levy,
dependent on their personal
circumstances and based on Board and
committee fees. In addition, non-
executive Directors other than officers
of Shell are entitled to retirement

benefits in accordance with a plan
approved by shareholders at the Annual
General Meeting in May 1999. Under
the plan, non-executive Directors accrue
a maximum retirement benefit after 10
years service on the Board. That
maximum benefit is equal to three times
the Director’s average annual
emoluments over the three years prior
to retirement. A pro-rata benefit is paid
for periods of service greater than three
years but less than 10 years.

Board fees are not paid to executive
Directors since the responsibilities of
Board membership are considered

in determining the remuneration
provided as part of their normal
employment conditions.

Chief Executive Officer (Managing
Director) and Senior Executives
Woodside has designed its remuneration
and benefits policy to be consistent for
all permanent staff employees, with the
quantum relating to the size of the job.
Woodside also sources a number of
senior staff from its technical adviser,
Shell. The remuneration and benefits
paid to Shell expatriate secondees is
based on Shell’s international human
resources policies and practices, with
incentives relating to Woodside
performance approved by the
Compensation Committee.

In determining the compensation payable
to senior executives, the Compensation
Committee takes account of advice from
the Company’s human resources specialists
and advice received from external
independent remuneration consultants.

Woodside’s remuneration policy for
senior executives, including Shell
secondees, is based on three main
components, being Fixed Annual
Reward (FAR), short-term incentives
and long-term incentives.

® Fixed Annual Reward (FAR):

This element reflects the size of the
job and the level of skill and
experience of the individual; and
includes superannuation and other
ancillary benefits.
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e Short-Term Incentive:

The amount paid is determined by
annual performance against business
targets for the Company and the
business or service unit for which the
executive is responsible. Targets are
set for the year and approved by the
Compensation Committee and the
quantum of the incentive is then
determined and approved by the
Committee on the basis of
demonstrated performance against
those targets at the end of the year.

¢ Long-Term Incentive:

This is delivered through the
Woodside Employee Share Plan and
links the executive’s reward directly
to the growth in the Company’s
share price. This aspect of the reward
program focuses the executive on the
future performance of the Company
over the next three to five years.

The provision of interest-free limited
recourse loans to purchase shares in
the Company is at the discretion of
the Board in accordance with the
Woodside Employee Share Plan
rules, approved by shareholders in
1997, and is subject to the Company’s
performance. Shell secondees do not
participate in this long-term
incentive, but may be entitled to
participate in the Share Option

Plan operated by their parent
company, Shell.

The method of calculating the
remuneration component for
inclusion in Tables 1 and 2 on page
59 has been changed in 2002 to fully
reflect the estimated value of the
limited recourse element of the Plan
Loans. The effect of this change has
been included in the notes to those
tables.

Woodside needs to remain competitive
in each component of its remuneration
program in order to secure, retain and
motivate top quality executives from a
global and highly competitive market.
In recent years, the emphasis in
executive remuneration, consistent
with most other large companies, has
been shifting towards the variable
elements of the reward program, with
particular focus on short and long-term
incentives related to individual and
Company performance.

Directors’ and Executives’ Benefits

Directors’ related party disclosures
are set out in Note 43 to the Full
Financial Report.

Table 1 on page 59 of this Report shows
remuneration details for each Director
of the Company. Table 2 on page 59 of
this Report shows the remuneration
details for the five most highly
remunerated officers of the Company.

Directors’ Interests in Shares

The particulars of Directors’ interests
in shares of the Company as at

31 December 2002 are set out in
Table 3 on page 59 of this Report.

Directors’ Benefits

During or since the end of the financial
year, no Director of the Company has
received, or become entitled to receive, a
benefit by reason of a contract made by
the Company, its controlled entities or a
related body corporate with a Director
or with a firm of which a Director is a
member, or with an entity in which a
Director is a member, or with an entity
in which a Director has a substantial
interest other than:

i. a benefit included in the aggregate
amount of remuneration received, or
due and receivable, by Directors
other than as reported in the
consolidated accounts;

ii. normal benefits as a full-time
employee of the Company or a
related corporation; or

=

iii. as outlined under the heading

Indemnification and Insurance.

Indemnification and Insurance of
Directors and Officers

The Company’s Constitution (Rule 118)
requires the Company to indemnify
each Director, secretary, executive officer
or employee of the Company against
liabilities (to the extent the Company is
not precluded by law from doing so)
incurred in or arising out of the conduct
of the business of the Company or the
discharge of the duties of any such person.
The Company has entered into deeds of
indemnity with each of its Directors in
terms of the indemnity provided under
the Company’s Constitution.
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The Company has paid a premium
under a contract insuring each Director,
secretary, executive officer or employee
of the Company and its controlled entities
against liability incurred in that capacity.

Disclosure of the nature of the liability
covered by and the amount of the
premium payable for such insurance is
subject to a confidentiality clause under
the contract of insurance. The Company
has not provided any insurance for the
external auditor of the Company or

a body corporate related to the

external auditor.

Rounding of Amounts

The amounts contained in this Report
have been rounded off to the nearest
thousand dollars under the option
available to the Company under
Australian Securities and Investments
Commission Class Order 98/0100 dated
10 July 1998.

On behalf of the Board and in
accordance with a resolution of the
Board of Directors made on

20 February 2003.

i e

CB Goode, AC
Chairman

T -

JH Akehurst
Managing Director

Dated at Melbourne this
20th day of February 2003.



TABLE 1. 2002 REMUNERATION DETAILS FOR EACH DIRECTOR OF THE COMPANY: ($)

Base Salary Board Fees Short-Term Benefits & Share NED Company Directors’ Total
Incentive/  Allowances Plan Share Contributions to  Retiring
Bonus Value Plan Superannuation Allowance

(see note a) (see note b) (see note c)(see note d) (see note e) (see note f)
Executive Director

JH Akehurst 1,059,185 - 600,000 410,980 567,075 - 27,074 - 2,664,314
(MD/CEO)

Non-Executive

Directors

CB Goode - 284,625 - - - 12,375 25,245 108,245 430,490
RES Argyle - 121,600 - - - 10,381 60,104 192,085
JR Broadbent - 100,625 - - - 4,275 8,905 39,718 153,523
KA Dean - 84,100 (g) - - - 7,191 - 91,291
BPT de Wit - 36,333 (g) - - - - - 36,333
PJB Duncan - 14,257 (g) - - - 1,141 - 15,398
E Fraunschiel - 9,556 - - - - - 9,556
PJMH Jungels - 8,411 - 5,000 - - - 13,41
AJ Parsley - 58,800 (g) - - - 4,788 - 63,588
PJB Rose - 109,400 - - - 9,310 33,710 152,420
RH Searby - 96,700 - - - 8,199 36,880 141,779
RAG Vines - 104,900 - - - 8,905 42,284 156,089
TN Warren - 50,467 (g) - - - - - 50,467

(a) Reflects the payment made in 2002 for the Woodside 2001 calendar-year performance.

(b) Reflects the value of allowances and benefits including travel, housing, motor vehicles and health insurance.

(c) Represents the estimated Share Plan annual cost to the Company which was changed in 2002 to include the estimated value of the limited recourse element
of the Plan loans. The 2002 cost before this change was JH Akehurst $282,776.

(d) Participation in Non-Executive Directors’ Share Plan.

(e) Includes SGC contributions. For JH Akehurst cash allowance paid in lieu of superannuation contributions included in Benefits & Allowances.

(f)  Provision for Directors’ retiring allowance.

(g) Board fees for Directors nominated by Shell are paid directly to their employing company, not to the individuals.

TABLE 2. 2002 REMUNERATION DETAILS FOR THE FIVE MOST HIGHLY REMUNERATED OFFICERS OF THE COMPANY: ($)

Name/Title Base Pay Short-Term Benefits & Share Plan Company Total
Incentive/Bonus Allowances Value Superannuation
(see note a) (see note b) (see note c) Contributions
CM Haynes 634,787# 365,241 270,458 0 0 1,270,486

CEO, NWS Venture
(Shell Expatriate)

RA Carroll 149,083 100,000 787,309* 48,251 49,197 1,133,840
Chief Financial

Officer

CJ Cronin 338,250 250,000 136,490 205,960 (1 930,700
Director

Corporate Strategy,
Planning & Performance

KW Spence 338,250 150,000 65,524 183,313 111,623 848,710
Director

Australian Oil

Division

A Kantsler 342,750 150,000 65,458 185,027 68,550 811,785
Director

New Ventures

(a) Reflects the payment made in 2002 for the Woodside 2001 calendar-year performance.

(b) Reflects the value of allowances and benefits including motor vehicles, health insurance/Parent Company expatriate terms and conditions
(housing, home leaving, boarding fees, etc).

(c) Represents the estimated Share Plan annual cost to the Company which was changed in 2002 to include the estimated value of the limited recourse element
of the Plan loans. The 2002 cost before this change was RA Carroll $24,453, CJ Cronin $102,878, KW Spence $91,416, AJ Kantsler $92,293.

# Expatriate Base Administration Salary.

* Includes once-off ex-gratia termination payment.

A Cash allowance paid in lieu of superannuation contributions for CJ Cronin included in Benefits & Allowances

TABLE 3. DIRECTORS’ INTERESTS IN SHARES

1 2 3 4 5
JH Akehurst - 656,978 - - 2,300
RES Argyle 5,000 - - - 11,300
JR Broadbent - - 2,536 20,000 10,000
KA Dean 1,000 - - - -
E Fraunschiel - - - 20,000 -
CB Goode 2,000 - 7,251 98,000 -
PJMH Jungels - - - - -
PJB Rose 4,000 - - - -
RH Searby - - - R -
TN Warren - - - - -
BPT de Wit - - - - -
RAG Vines - - - 11,550 -
Note:
1. Beneficial, in own name
2. Beneficial, in own name via Employee Share Plan
3. Beneficial, in own name via Non-executive Directors’ Share Plan
4. Beneficial, private company or trust
5. Related interest
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Shareholder
Information

Annual General Meeting

The 32nd Annual General Meeting will
be held in the Grand Ballroom at the
Sheraton On The Park Hotel, 161
Elizabeth Street, Sydney, New South
Wales on Tuesday, 15 April 2003 at
10.30am. Full details of the meeting are
contained in the Notice of Annual
General Meeting sent with this Report.

American Depository Receipts

The Bank of New York sponsors an
American Depository Receipts (ADR)
program in the United States.

ADR holders should deal directly with
the Bank of New York on all matters
relating to their ADRs. Enquiries should
be directed to:

The Bank of New York
ADR Division

101 Barclay Street

22nd Floor West

New York, NY 10286

USA Toll Free Number:
1-888-BNY-ADRS
Website: www.adrbny.com

Dividends

The Company usually pays an interim
dividend in September and a final
dividend in March of each year. The
2002 final dividend will be paid on

21 March 2003. The record date for the
2002 final dividend is 7 March 2003.

The history of dividends paid by the
Company is shown on page 57 of
this Report.

The following options are available
regarding payment of dividends:

i. By cheque payable to the
shareholder. Lost or stolen cheques
should be reported immediately to
the Company’s Share Registry, in
writing; or

ii. By direct deposit to a bank, building
society or credit union account.

Electronic payments are credited on the
dividend payment date and confirmed
by a payment advice sent to the
shareholder. Request forms for this
service are available from the

Share Registry.

Shareholder Enquiries

All enquiries should be directed to the
Company’s Share Registry at the
following contact points:

Computershare Investor Services
Pty. Limited

GPO Box D182

Perth, Western Australia, 6840

E-mail:
web.queries@computershare.com.au

Telephone: (61) 3 9615 5970
1300 557 010
(within Australia)

Facsimile:  (61) 8 9323 2033

All written enquiries should include
your Holder Identification Number
(HIN) or Securityholder Reference
Number (SRN) as it appears on your
Holding Statement along with your
current address.

The Shareholder Centre, a service for
shareholders, has been introduced
through the Woodside website
(www.woodside.com.au) to allow access
to general registry information on
Woodside and information specific to
your own shareholding.

Visitors to the website can obtain share
price and related graphical information.
A discrete area of the website provides
specific shareholder information. This
area can only be accessed by input of
your HIN or SRN, as well as other
personal information to preserve security.

Change of Address

It is very important that shareholders
notify the Share Registry immediately,
in writing, of any change to their
registered address.

Lost Holding Statements
Shareholders should inform the Share

Registry immediately, in writing, so that
a replacement statement can be arranged.

Change of Name

Shareholders should notify the Share
Registry, in writing, and attach a
certified copy of a relevant marriage
certificate or deed poll.

Tax File Numbers (TFN)

Although it is not compulsory for each
shareholder to provide a TFN or
exemption details, for those
shareholders who choose not to, the
Company will be obliged to deduct tax
from any unfranked portion of their
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dividends at the top marginal rate. TFN
notification forms can be downloaded
from the Shareholder Centre through
the Woodside website or obtained from
the Share Registry, any Australia Post
office or the Australian Taxation Office.

Woodside Publications

Concise Annual Report and
HalfYearly Report

Commencing in 2003, the Company has
chosen to produce a Concise Annual
Report as the main source of
information for investors. The Concise
Annual Report is mailed to shareholders
in March. Shareholders also receive a
Half Yearly Report in September.

Optional Full Financial Report

The Company produces a Full Financial
Report for shareholders who wish to
receive the full financial statements and
notes for the year. This Report is
provided to shareholders at no cost.
Shareholders wanting to receive the
Full Financial Report are requested to
notify the Company’s Share Registry.
The Report is available in printed

form or electronically from the
Company’s website.

Shareholders who do not want to
receive a Report

Shareholders who have previously
notified the Share Registry that they do
not want to receive the Annual Report
will not be sent either the Concise
Annual Report or the Full Financial
Report unless they notify the Share
Registry otherwise.

Shareholders currently in receipt of the
Concise Annual Report, but who no
longer wish to receive any reports,
including the Company’s Half Yearly
Report, can also notify the

Share Registry.

Information about Woodside

Requests for specific information on the
Company can be directed to the Company
Secretary at the following address:

Woodside Petroleum Ltd.

1 Adelaide Terrace

Perth, Western Australia, 6000
Telephone: (61) 8 9348 4000
Facsimile: (61) 8 9348 8178
Website: ~ www.woodside.com.au
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The financial statements and other specific disclosures contained in the Concise Financial Report have been derived from Woodside Petroleum Ltd. and its
controlled entities’ (“Economic Entity”) Full Financial Report for the year. Other information included in the Concise Financial Report is consistent with the

Economic Entity’s Full Financial Report.
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STATEMENT OF FINANCIAL PERFORMANCE

For the Year ended 31 December 2002

Notes Economic Entity

2002 2001

$000 $000
Revenues from oil & gas operations 2,240,603 2,398,305
Cost of sales (946,966) (983,421)
Gross profit 1,293,637 1,414,884
Other revenues from ordinary activities 96,110 302,875
Share of associates’ net profits/(losses) (6,306) (2,584)
Borrowing costs expensed (78,635) (102,766)
Other expenses from ordinary activities (1,237,077) (351,649)
Profit from ordinary activities before Income Tax 67,729 1,260,760
Income Tax attributable to ordinary activities (159,721) (351,207)
Net Profit/(Loss) attributable to members of Woodside Petroleum Ltd. 3 (91,992) 909,553
Basic and diluted earnings per share (cents) 4 (13.8) 136.4
Dividend per share (cents/share) 5(b) 62.0 70.0

The statement of financial performance is to be read in conjunction with the discussion and analysis on page 63 of this Report and the
notes to the Concise Financial Report set out on pages 68 to 78 of this Report.
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DISCUSSION AND ANALYSIS OF THE
STATEMENT OF FINANCIAL PERFORMANCE

Overview

Woodside’s 2002 underlying financial performance declined by 10.8% due principally to lower sales revenues and a full financial year’s
exposure to Petroleum Resource Rent Tax (PRRT). Significant items affected the reported results of both 2002 and 2001. In 2002
these were the adoption of a revised accounting policy for exploration and evaluation (E&E) costs and a writedown of the carrying
value of Woodside’s investment in Oil Search Limited. In 2001 these included a profit on the divestment of equity in the Sunrise Gas
Project, a writedown of accumulated exploration and evaluation costs in the Gulf of Mexico and costs from various items (see Note 3).

2002 2001
$000 $000

Net Profit After Tax - Before Change of Exploration and
Evaluation Policy and Significant Items 729,404 817,824
(less)/plus Significant Items
Opening balance impact of change to Successful Efforts approach to
Exploration and Evaluation accounting (643,739) -
2002 period impact of change to Successful Efforts approach to

Exploration and Evaluation accounting (71,612) -
Writedown in value of investment in Qil Search Limited (106,045) -
Profit on sale of interest in Sunrise Gas Project - 185,193
Writedown of Gulf of Mexico exploration costs - (64,369)
Other items (see Note 3) - (29,095)
Reported Net Profit/(Loss) After Tax (91,992) 909,553

Issues that affected the Economic Entity’s financial performance in the period were:

Revenue from oil & gas operations

Lower Laminaria oil sales volumes due to the onset of natural field decline reduced revenue by $251.3 million, partially offset by
increased sales from the Legendre project up $89.6 million and North West Shelf Condensate up $49.2 million. The average realised
oil price in 2002 was US$21.93 per barrel compared with US$20.58 in 2001, this general oil price movement assisted in increasing
revenues by A$80.4 million. The average A$/US$ exchange rate in 2002 was 0.5444 compared with 0.5179 in 2001 decreasing
revenues by A$102.0 million

Cost of sales

Cost decreases for depreciation and amortisation $67.9 million, mainly due to a decline in Laminaria production and adjustments to
depreciation as a result of the revised accounting policy for exploration and evaluation costs. This decrease in costs was partially offset by
increased production costs for the Legendre project’s first full year of operation up $12.1 million (production began in May 2001) and a
full year exposure to PRRT, up $32.1 million (costs first incurred in the second half of 2001).

Other revenues from ordinary activities
2001 revenues included proceeds on sale of part of Woodside’s interest in the Sunrise Gas Project of $212 million.

Share of associates’ net losses
Increased losses arising from equity accounting for Woodside’s 31.82% interest in Ceramic Fuel Cells Ltd. who expense their research and
development cost as incurred, $6.3 million.

Borrowing costs expensed
Lower average debt levels and the appreciation of the Australian dollar have reduced these costs by $24.1 million.

Other expenses from ordinary activities

After eliminating the effects of the significant items these costs have decreased by $9.9 million. The main factor contributing to the
decrease was foreign currency hedging costs down $43.8 million due to lower hedge levels and the appreciation of the A$/US$ exchange
rate that was offset by an increase of $25.4 million in mergers and acquisition costs.

Income Tax attributable to ordinary activities

After eliminating the effects of the significant items the effective tax rate has remained stable at 31.39% (2001 : 31.15%).

Key metrics
Return on equity (net profit attributable to the members of Woodside Petroleum Ltd. on total equity) decreased from 35.6% to -4.0% due
to significant items (see Note 3). Adjusting for significant items, return on equity only decreased from 32.0% to 31.4%.
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STATEMENT OF FINANCIAL POSITION

As at 31 December 2002

Notes Economic Entity

2002 2001

$000 $000
CURRENT ASSETS
Cash assets 155,352 160,556
Receivables 296,567 426,990
Inventories 39,381 34,963
Other financial assets 104,310 172,564
Other assets 20,894 41,556
TOTAL CURRENT ASSETS 616,504 836,629
NON CURRENT ASSETS
Receivables 347,016 351,317
Inventories 12,364 4,365
Equity accounted investments 29,666 33,023
Other financial assets 146,756 311,361
Exploration & evaluation 556,019 730,512
Oil & gas properties 2,866,808 3,264,213
Other plant & equipment 79,277 57,269
Deferred tax assets 649 402
Other assets 355,509 525,775
TOTAL NON CURRENT ASSETS 4,394,064 5,278,237
TOTAL ASSETS 5,010,568 6,114,866
CURRENT LIABILITIES
Payables 317,032 354,941
Current tax liabilities 105,152 94,658
Provisions 56,848 360,394
Other liabilities 117,746 204,602
TOTAL CURRENT LIABILITIES 596,778 1,014,595
NON CURRENT LIABILITIES
Interest bearing liabilities 1,429,580 1,662,104
Deferred tax liabilities 473,309 645,065
Provisions 123,345 98,423
Other liabilities 67,174 140,505
TOTAL NON CURRENT LIABILITIES 2,093,408 2,546,097
TOTAL LIABILITIES 2,690,186 3,560,692
NET ASSETS 2,320,382 2,554,174
EQUITY
Contributed equity 706,491 708,291
Reserves - 81,907
Retained profits 6 1,613,891 1,763,976
TOTAL EQUITY 2,320,382 2,554,174

The statement of financial position is to be read in conjunction with the discussion and analysis on page 65 of this Report and the
notes to the Concise Financial Report set out on pages 68 to 78 of this Report.
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DISCUSSION AND ANALYSIS OF THE
STATEMENT OF FINANCIAL POSITION

Overview

The Economic Entity’s net assets decreased by 9.2% to $2,320.4 million over the year. This is due primarily to the impacts of the change
in accounting policy for exploration and evaluation costs (see Note 2) and a $106.0 million writedown of the investment in Oil Search
Limited. The underlying operating profit for the year, less the interim dividend has offset the effect of these.

Issues that affected the Economic Entity’s financial position in the period were:

Assets

. Other financial assets (Current & Non-Current) - $106.0 million writedown of Oil Search Limited, and deferred costs on open oil
price hedges and foreign exchange hedges reduced by $135.8 million due to lower levels of hedging, increases in oil prices and the
appreciation of the A$/US$ exchange rate.

. Exploration and evaluation - $386.4 million opening balance reduction due to effect of the revised accounting policy on
exploration and evaluation costs (see Note 2) and additions through capitalisation under the new policy.

. Oil & gas properties - $426.2 million opening balance reduction and $51.4 million reduction in the period in
depreciation/amortisation of transferred exploration and evaluation costs. These more than offset the main sources of capitalised
costs in the period on the Train 4 Project, $106.6 million, and Ohanet, $109.9 million.

. Other assets - Deferred exchange fluctuation on US dollar borrowings reduced by $158.2 million due to the appreciation of the
A$/US$ exchange rate.

Liabilities

. Provisions (Current) - dividend provisions are now only recognised at time of declaration in accordance with the new Accounting
Standard AASB 1044 Provisions and Contingencies. The 2001 final dividend provision was $306.7 million.

. Interest bearing liabilities - $70.6 million (US$40 million) debt repayments, and a $161.9 million reduction in the A$ value of
US Dollar debt due to the appreciation of the A$/US$ exchange rate.

. Deferred tax liabilities - reduced by $171.8 million due to effect of the revised accounting policy on exploration and evaluation costs.

. Other liabilities (Current & Non-Current) - decrease in the liability position on open oil price hedges and foreign exchange hedges

(as per Other financial assets).

Equity
. The decrease in equity arises after taking to account the reported loss for the financial year and payment of the interim dividend.

Key metrics
Gearing (net debt/net debt + equity) has decreased from 37% in 2001 to 35.5% in the current period.
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STATEMENT OF CASH FLOWS

For the Year ended 31 December 2002

Economic Entity

2002 2001

$000 $000
CASH FLOWS FROM OPERATING ACTIVITIES
Cash receipts in the course of operations 2,388,888 2,426,866
Interest received 9,472 14,592
Dividends received 9,183 9,813
Payments to suppliers and employees (488,092) (542,899)
Borrowing costs paid (net of capitalised amounts) (79,839) (94,115)
Management and other fees 52,050 24,304
Royalty, Excise and PRRT payments (373,688) (297,001)
Income tax/GST paid (311,123) (433,172)
Net Cash from Operating Activities 1,206,851 1,108,388
CASH FLOWS FROM INVESTING ACTIVITIES
Payments for capital and exploration expenditure (691,255) (743,833)
Proceeds from sale of investments 2,195 -
Proceeds from sale of exploration and evaluation 3,039 -
Proceeds from sale of oil and gas properties 1,514 10,647
Investments in other entities (9,950) (57,207)
Loans for employee share plan (35,458) (20,946)
Net Cash used in Investing Activities (729,915) (811,339)
CASH FLOWS FROM FINANCING ACTIVITIES
Drawdown of borrowings 364,327 1,741,184
Repayment of borrowings (434,162) (1,592,756)
Advances (to)/from other entities 32,653 (1,050)
Dividends paid (446,667) (560,000)
Debt establishment costs paid - (5,836)
Net Cash used in Financing Activities (483,849) (418,458)
NET INCREASE/(DECREASE) IN CASH HELD (6,913) (121,409)
CASH AT BEGINNING OF FINANCIAL YEAR 160,556 275,035
Effects of exchange rate changes on the
balances of cash held in foreign currencies 1,709 6,930
CASH AT THE END OF THE FINANCIAL YEAR 155,352 160,556

The statement of cash flows is to be read in conjunction with the discussion and analysis on page 67 of this Report and the notes to the
Concise Financial Report set out on pages 68 to 78 of this Report.
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DISCUSSION AND ANALYSIS OF THE STATEMENT OF CASH FLOWS

Overview

Cashflows from operations in the period provided sufficient funds to meet all requirements for investing activities, repayment of debt and
the interim dividend. These cashflows are not affected by the changes made to the exploration and evaluation accounting policy or the
writedown of the investment in Oil Search Limited.

Issues that affected the Economic Entity’s cash flows in the period were:

Cash flows from operating activities

. Movement in trade debtors on receipt of proceeds from late 2001 oil sales and reduced hedging outflows partially offset 2002
decline in revenues.

. Lower royalty and excise payments as a result of the decline in sales revenue more than offset by increased PRRT payments.

. Lower income tax instalments due to lower 2002 revenues.

Cash flows used in investing activities

o Continued exploration and evaluation expenditure and oil and gas property expenditure on the Train 4 Project and the
Ohanet project.

. Reduced levels of investment in other entities in 2002.

Cash flows used in financing activities

. Net repayment in borrowings of US$40 million compared with US$65 million drawdown in 2001.
. Repayment by Pulse Energy Limited/Edgecap Limited of advances as part of the disposal of that investment.
. Lower dividend payments in 2002.
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

1. Preparation of Concise Financial Report
The Concise Financial Report has been prepared in accordance with the Corporations Act 2001, Accounting Standard AASB 1039
Concise Financial Reports and applicable Urgent Issues Group Consensus Views. The financial statements and specific disclosures
required by AASB 1039 have been derived from the Economic Entity’s Full Financial Report for the financial year. Other
information included in the Concise Financial Report is consistent with the Economic Entity’s Full Financial Report. The Concise
Financial Report does not, and cannot be expected to, provide as full an understanding of the financial performance, financial
position and financing and investing activities of the Economic Entity as the Full Financial Report.

Accounting policies adopted are consistent with those of the previous year except for changes in Exploration and evaluation,
Recoverable amounts for non-current assets and Provisions. These changes are described below.

2. Changes in Accounting Policies
(a)  Exploration, Evaluation and Development
(i) Change in accounting policy regarding exploration and evaluation costs carried forward

Description of change

Until 31 December 2001, the Economic Entity capitalised all costs associated with its exploration, evaluation and development
activities on an area of interest basis, with the areas of interest established on the basis of either a geological basin/region or a
country. When production commenced within an area of interest, relevant capitalised exploration and evaluation costs were
transferred to the production phase and amortised on a Units of Production (UOP) basis.

In December 2002, the Directors of the Economic Entity decided to adopt a revised policy based on the Successful Efforts approach.
Once adopted, Australian Accounting Standards require this policy to be implemented with effect from 1 January 2002. Under this
revised policy, the Economic Entity will expense all general exploration costs, including general permit activity, geological,
geophysical and exploration seismic costs to exploration expense when incurred. The costs of drilling exploration wells, although
initially capitalised, will be expensed unless they result in the discovery of economically recoverable hydrocarbons.

Administering this under Australian Accounting Standards requires the definition and recognition of discrete areas of interest.
Under the revised policy, an area of interest is established where a discovery of economically recoverable hydrocarbons is made.
The area of interest will be established as the field. All activity relating to that area of interest is then subsequently capitalised.
All carried forward costs must meet specified criteria to sustain capitalisation. Failure to meet review criteria will lead to costs
being expensed.

In summary the new policy leads to a better matching of the results of the exploration and evaluation activity with the reported
financial performance of the Economic Entity by expensing unsuccessful exploration and evaluation in the short term resulting in
lower carried forward exploration and evaluation costs and lower amortisation charges in the longer term.

Reasons for change

It is the view of the Directors of the Economic Entity that the policy change will:

(a)  present a clearer view of the Economic Entity’s current financial performance and position, and

(b)  make the Economic Entity’s financial performance and position more comparable with international peer companies
operating in the oil and gas industry,

thereby increasing the relevance and reliability of the Economic Entity’s reported financial performance and position.

Amended classification in the Statement of Financial Position

The Economic Entity has changed the presentation of capitalised costs previously classified as Exploration, Evaluation and
Development in the Statement of Financial Position. Those costs are now presented as follows:

(i)  Exploration and Evaluation (previously disclosed as Exploration, Evaluation and Development costs in the Exploration and/or
Evaluation phase). This classification now represents costs capitalised within a recognised area of interest where commercial
development of the area is yet to reach Final Investment Decision (FID). Typical costs will be discovery wells, evaluation
activities, appraisal seismic, appraisal drilling and pre FID project development costs.

Upon FID these costs, for the relevant area of interest, are transferred to Oil & Gas Property, Transferred Exploration and
Evaluation - Projects In Development.
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

2. Changes in Accounting Policies (Continued)
(a)  Exploration, Evaluation and Development (Continued)

(i)  Oil & Gas Property, Transferred Exploration and Evaluation - Projects In Development (previously disclosed as Exploration,
Evaluation and Development costs in the Development phase). This classification now represents exploration and evaluation
costs capitalised within an area of interest that have been transferred to Projects In Development following FID approval of
development of that area of interest, and any subsequent similar costs.

Upon commencement of commercial operations these costs are transferred to Oil & Gas Property, Transferred Exploration
and Evaluation - Producing Projects.

(iii)  Oil & Gas Property, Transferred Exploration and Evaluation - Producing Projects (previously disclosed as Exploration,
Evaluation and Development costs in the Production phase). This classification now represents final exploration and
evaluation costs capitalised within an area of interest transferred upon commencement of production.

Amended classification in the Statement of Financial Performance

The Economic Entity has changed the presentation of costs previously classified as Amortisation - Exploration, Evaluation and

Development in the Statement of Financial Performance. Those costs are now presented as follows:

(i)  Oil & Gas Property, Depreciation/Amortisation - Transferred Exploration and Evaluation - as a component of Cost of sales.
This classification now represents capitalised exploration and evaluation costs being amortised as a component of the
producing projects.

(i)  Amortisation of licence acquisition costs - as a component of Exploration expenses. This classification represents the
amortisation of exploration licence acquisition costs only.

Financial effect of change

The policy change requires adjustment to exploration and evaluation expenditure previously carried forward in order to measure

the revised amounts to be carried forward as if they had always been determined in accordance with the revised policy.

The adjustments for the Economic Entity made at the beginning of the financial year were:

o reduction in Exploration & Evaluation expenditure carried forward of $386,356,000

o reduction in Oil & Gas Property, Transferred Exploration and Evaluation - Projects In Development expenditure carried
forward of $235,094,000

. reduction in Deferred Income Tax Liability of $168,789,000

. reduction in net Oil & Gas Property, Transferred Exploration and Evaluation - Producing Projects expenditure carried
forward of $191,078,000

. reduction in Retained Profits of $643,739,000, being the effect of the adjustment to carried forward expenditure (net of

income tax expense of $168,789,000) previously carried forward at 1 January 2002.

Current financial year impacts for the Economic Entity are:

o decrease in Oil & Gas Property, Depreciation/ Amortisation - Transferred Exploration and Evaluation of $80,009,000 due to
both the policy change and the reclassification of production wells to Plant and Equipment - Producing Projects

. increase in amortisation of Plant and Equipment - Producing Projects of $28,646,000 due to reclassification of production
wells to Plant and Equipment - Producing Projects

o increase in Exploration - current year of $126,445,000

° increase in Exploration - amortisation licence acquisition costs of $1,715,000

. this results in a decrease in net profit after tax for the year of $71,612,000 (net of income tax expense of $5,186,000)

compared with the previous basis.

The net effect of the adoption of this revised accounting policy on the 2002 reported result is;

2002 Opening 2002 Total
balance effects period effects
$000 $000 $000
Net cost adjustment (812,528) (76,798) (889,326)
Applicable Income Tax benefit 168,789 5,186 173,975
Total (643,739) (71,612) (715,351)

The Economic Entity pro forma Statement of Financial Performance and the restatements of retained profits, capitalised exploration
and evaluation expenditure, capitalised oil and gas property expenditure and the deferred income tax liability below show the
information that would have been disclosed had the new accounting policy always been applied.
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

Economic Entity

2002 2001
$000 $000
(Actual) (Pro forma)
2. Changes in Accounting Policies (Continued)
(a) Exploration, Evaluation and Development (Continued)
The following selected Statement of Financial Performance items are those
that are affected by the revised exploration and evaluation accounting policy.
2002 actuals are as reported in this Concise Financial Report in accordance with the
revised policy.
2001 proforma information is comparative data for 2001 as if the revised
policy had been in place through 2001 also.
Oil & Gas Property, Depreciation/ Amortisation
- transferred exploration and evaluation (25,931) (23,238)
Exploration - current year (165,057) (196,926)
- amortisation of licence acquisition costs (1,715) (2,118)
Income tax expense (328,510) (330,731)
Restatement of retained profits
Previously reported retained profits at the end of the previous financial year 1,763,976 1,321,090
Change in accounting policy for the measurement of exploration and
evaluation expenditure (643,739) (604,229)
Restated retained profits at the beginning of the financial year 1,120,237 716,861
Net profit attributable to members of Woodside Petroleum Ltd. 551,747 870,043
Total available for appropriation 1,671,984 1,586,904
Transfer from capital profits 81,907 -
Dividends provided for or paid (see Note 5) (140,000) (466,667)
Restated retained profits at the end of the financial year 1,613,891 1,120,237
Restatement of Exploration and Evaluation
Previously reported carrying amount at the end of the financial year 556,019 730,512
Adjustment for change in accounting policy - (386,356)
Restated carrying amount at the end of the financial year 556,019 344,156
Restatement of Oil & Gas Property, Transferred Exploration & Evaluation
- Projects in Development
Previously reported carrying amount at the end of the financial year - 248,104
Adjustment for change in accounting policy - (235,094)
Reclassification to Oil & Gas Property Plant & Equipment - Projects in Development - (13,010)
Restated carrying amount at the end of the financial year - -
Restatement of Oil & Gas Property, Transferred Exploration & Evaluation
- Producing Projects
Previously reported net carrying amount at the end of the financial year 111,167 488,892
Adjustment for change in accounting policy - (191,078)
Reclassification to Oil & Gas Property - Plant and Equipment Producing Projects - (163,844)
Restated carrying amount at the end of the financial year 111,167 133,970
Restatement of Deferred Income Tax Liability
Previously reported carrying amount at the end of the
financial year 473,309 645,065
Adjustment for change in accounting policy - (168,789)
Restated carrying amount at the end of the financial year 473,309 476,276
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

2. Changes in Accounting Policies (Continued)
(a)  Exploration, Evaluation and Development (Continued)
(i) Revised policy

Discussion

As a business activity, exploration involves a high degree of risk. Woodside’s adoption of an accounting policy closely aligned with
the US GAAP Successful Efforts approach is a reflection of this.

Prior to undertaking exploration activities, Woodside carries out focused studies to determine the most suitable exploration
regions to undertake exploration. The areas of focus are outlined in the exploration section of Woodside’s Concise Annual
Report to shareholders. These studies are undertaken by Woodside in its own right or in conjunction with joint venture
partners. Pre-investment studies (such as general geological and geophysical costs) are undertaken prior to obtaining tenure
to permits under consideration.

As a component of Woodside’s capital management processes for exploration and appraisal activities, Expected Monetary Value
(EMV - a risked Net Present Value (NPV) measure) is used to rank and prioritise activities. These measures also contribute to
periodic assessments of the status and thus carrying value of each of Woodside’s areas of interest.

The company has established a number of criteria to test the validity of carrying forward exploration and evaluation costs prior to
Final Investment Decision (FID), these include status of discovery in the company’s Hydrocarbon Resource Inventory System,
continued commitment to exploration and evaluation of a discovery, representation of commitment within the relevant business
plan and ongoing positive EMV'’s or NPV’s.

Upon the FID being made for commercial development of the resource, carried forward exploration and evaluation costs for that
area of interest are transferred to Oil & Gas Properties as Transferred Exploration and Evaluation - Projects In Development. These
costs then become part of the capitalised cost of the relevant development.

Policy

Costs

Exploration and evaluation expenditure is accounted for in accordance with the area of interest method. Exploration licence
acquisition costs relating to greenfields oil and gas exploration provinces are expensed as incurred while these costs incurred in

relation to established or recognised oil and gas exploration provinces are initially capitalised and then amortised over the term of
the licence.

All other exploration and evaluation costs, including general permit activity, geological and geophysical costs and new venture
activity costs are charged as expenses as incurred except where:

. the expenditure relates to an exploration discovery that, at balance date, has not been recognised as an area of interest as
assessment of the existence or otherwise of economically recoverable reserves is not yet complete; or

. an area of interest is recognised, it is expected that the expenditure will be recouped through successful exploitation of the
area of interest, or alternatively, by its sale.

Each potential or recognised area of interest is reviewed at least bi-annually to determine whether economic quantities of reserves
have been found or whether further exploration and evaluation work is underway or planned to support the continued carry
forward of capitalised costs.

The costs of drilling exploration wells are initially capitalised pending the results of the well. Costs are expensed where the well
does not result in the successful discovery of economically recoverable hydrocarbons and the recognition of an area of interest.
Areas of interest are recognised at the field level. Subsequent to the recognition of an area of interest, all further costs relating to
that area of interest are capitalised.

To the extent it is considered that the relevant expenditure will not be recovered it is written off.

Transfer to oil & gas properties

Upon approval of the FID for the commercial development of an area of interest, accumulated expenditure for the area of interest is
transferred to Oil & Gas Properties as Transferred Exploration and Evaluation - Projects In Development.

Amortisation

Capitalised exploration licence acquisition costs are amortised over the remaining term of the licence.

(b) Oil & Gas Properties
Discussion

Costs

Costs are only capitalised against oil and gas properties once sufficient certainty exists and appropriate endorsements are obtained
in relation to the underlying business. Woodside uses a structured process in order to manage and maximise the development of
opportunities from initial identification through to their operational stages, known as the Opportunity and Project Realisation
Process (OPREP). OPREP provides clear decision milestones which assist in determining the appropriate stage at which to
commence capitalisation of costs. Expenditure on oil and gas property subsequent to initial completion is only capitalised where
prescribed improvement/benefit criteria are met. Oil and gas property costs also include the cost of drilling production wells.
Exploration and evaluation costs are transferred into Projects in Development upon commercial development of an area of interest
receiving FID approval.
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

2. Changes in Accounting Policies (Continued)
(b) Oil & Gas Properties (Continued)

Depreciation

To achieve appropriate depreciation, assets are analysed into groups with similar production objectives and patterns of
life/utilisation. A units of production (UOP) basis is used to depreciate over 80% of Woodside’s oil and gas properties. The balance
of assets are depreciated on a straight line basis over their effective lives as this more appropriately reflects their pattern of use.

The probable level of reserves is the primary measure of reserves used in proposing, planning and managing Woodside’s oil and gas
projects. Probable reserves related to facilities in production are used in the UOP depreciation calculations based on information
extracted from Woodside’s Hydrocarbon Resource Inventory System. Probable reserves not related to producing facilities are
excluded from UOP depreciation calculations. Woodside uses probabilistic methodologies to calculate reserves.

The proved level of reserves is used by Woodside to assess its sensitivity to potential low production outcomes. These proved
reserves are not, however, used as the basis of depreciation of assets as, being lower reserves than expected, they would not lead to
depreciation which reasonably matches the expected value of the field to Woodside.

Reserves can also be estimated using a deterministic methodology. For Woodside’s producing fields, probable reserves are verified
using deterministic engineering methods. Hence, for producing fields, the probabilistic probable reserves closely equate to
deterministic proved reserves.

All reserves determination methodologies rely on several estimated inputs which vary in confidence levels. Primary uncertainties
inherent in estimating quantities of reserves are, subsurface (geological and engineering) factors and commodity prices. Subsurface
uncertainty is managed through capturing the risk associated with specific variables and their subsequent impact on reserves. Oil
reserves are based on the 10 year rolling average crude oil price. Gas reserves future prices are based on contract terms and
conditions and the 10 year rolling average crude oil price.

Woodside has a Hydrocarbon Resource Inventory System that contains procedures for the classification and estimation of reserves.
Adherence to these procedures ensures that the calculated reserves volumes are technically robust, consistent and auditable. These
procedures and resultant reserves estimations have been subject to independent external certification for major gas sales contracts
and financing arrangements.

Reserves volumes reported and used in depreciation calculations are after deduction of fuel, flare and losses.

Amended classification in the Statement of Financial Position

As a component of the change in the exploration and evaluation accounting policy, $13,010,000 of pre-development expenditure
associated with the Train 4 Project previously classified as evaluation expenditure and thus disclosed within Exploration, Evaluation
& Development expenditure in the Development phase has been reclassified as Oil & Gas Property, Plant & Equipment - Projects in
Development.

Policy

Costs

Oil and gas properties are shown in the Statement of Financial Position at cost. The cost of qualifying assets include borrowing
costs that would have been avoidable, but for the relevant capital programs. Borrowing costs are predominantly made up of interest
costs.

Costs are initially incurred against Projects in Development and are transferred to Producing Projects upon commencement of
commercial operations for large integrated projects or upon physical completion for standalone or incremental assets.

Profits or losses resulting from the disposal of oil and gas property assets are recognised in the Statement of Financial Performance.

Depreciation/ Amortisation

Oil and gas properties, other than freehold land, is depreciated at rates based on the expected economic lives of the assets. The
majority of plant and equipment is depreciated on the UOP basis. Transferred exploration and evaluation costs are amortised on the
relevant UOP basis for each area of interest. The probable reserves used in these calculations are updated at least annually and are
sourced from the same data used to prepare the annual Reserves Statement. Marine vessels and carriers are depreciated on a
straight-line basis over their useful lives. The rates are reviewed periodically to reflect technical and economic developments.

(¢) Recoverable amount of Non Current Assets
(i) Change in accounting policy regarding asset impairment tests

Description of Change

With effect from 1 January 2002, the Economic Entity’s policy in relation to non current asset impairment tests was changed to
require the tests to be completed using market-based, pre-tax risk-adjusted discount rates. The Economic Entity’s previous policy
only required an asset’s estimated recoverable amount to be determined using undiscounted cash flows.

Reason for Change

The Economic Entity’s practice for a number of years has been to perform these tests using discounted cashflows, in line with best
practice. This year’s change in policy brings this accounting policy in line with the Economic Entity’s practice and with impending
accounting standards changes on this issue.

Financial Effect of Change

This policy change had no financial impact on the net profit attributable to members for the year ended 31 December 2002.
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

2. Changes in Accounting Policies (Continued)
(¢) Recoverable amount of Non Current Assets (Continued)
(ii) Revised policy
Discussion
In line with Accounting Standards, Woodside tests the recoverability of its non current assets at least bi-annually or where there are
indicators of impairment.

Because of the integrated nature of many of Woodside’s major assets, these assessments are performed on the basis of cash inflows
derived from the combined operation of these groups of assets. Major assumptions in impairment tests are long term commodity
prices and Australian dollar/US dollar exchange rates. Oil reserves are based on the 10 year rolling average crude oil price. Gas
reserves future prices are based on contract terms and conditions and the 10 year rolling average crude oil price. Foreign exchange
rates used are based on market forecasts of future exchange rates.

Policy

The carrying amounts of non current assets are reviewed bi-annually or when there is indication of an impairment loss to
determine whether they are in excess of their recoverable amount. If the carrying amount of a non current asset exceeds its
recoverable amount, the asset is written down to the lower value. In assessing the recoverable amount, the relevant cash flows have
been discounted to their present value using market-based, pre-tax risk-adjusted rates.

(d) Provisions
(i) Change in accounting policy regarding recognition of provisions
Description of and Reason for Change
The Economic Entity has adopted Accounting Standard AASB 1044 Provisions, Contingent Liabilities and Contingent Assets.
Provisions are now only recognised when the Economic Entity has a legal, equitable or constructive obligation as a result of past

transactions or other past events, it is probable that a future sacrifice of economic benefits will be required to meet that obligation
and a reliable estimate can be made of the amount of the obligation.

Financial Effect of Change
The only impact of this is that provisions for dividends payable are recognised in the period they are publicly declared (see Note 8).

Page 73
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For the Year ended 31 December 2002

Economic Entity

2002 2001
$000 $000
3. Specific Items Within Profit From Ordinary Activities
Profit from ordinary activities after income tax, includes the following revenues and
expenses whose disclosure is relevant in explaining the financial performance of the entity.
(a) Individually significant items
(i)  Adoption of revised exploration and evaluation policy - Opening balance adjustment
[see Note 2(a)]
Exploration & evaluation (386,356) -
Oil & gas properties
Projects in development (235,094) -
Producing projects (191,078) -
(812,528) -
Applicable income tax benefit 168,789 -
(643,739) -
(i)  Impact of revised exploration and evaluation policy on 2002 performance
[see Note 2(a)]
Oil & gas property, depreciation/amortisation
- transferred exploration and evaluation 51,362 -
Exploration expense current year (126,445) =
Exploration expense - amortisation licence acquisition costs (1,715) -
(76,798) -
Applicable income tax benefit 5,186 -
(71,612) -

(iii)  Carried forward exploration and evaluation expenditure written-off, by Area of Focus
Exploration & evaluation
Gulf of Mexico - (64,369)
Applicable income tax benefit - -

- (64,369)
(iv) Diminution in value of investment in Austeel Pty Ltd - (2,772)
Diminution in value of investment in Qil Search Limited (106,045) -
Applicable income tax benefit - -
(106,045) (2,772)
(v)  Proceeds from sale of interest in Sunrise Gas Project - 212,164
Book value of carried forward exploration and evaluation expenditure disposed - (38,530)
- 173,634
Applicable income tax benefit = 11,559
- 185,193
(vi) Takeover response costs including internal costs - (12,851)
Applicable income tax benefit - 1,035
- (11,816)

(vii) Financial instruments no longer specific hedges
(component of expense brought forward from future years) - (15,088)
Applicable income tax benefit - 4,526
. (10,562)
(viii) Proceeds from sale of NWSV tugs and offshore supply vessels - 10,496
Book value of assets sold - (16,132)
- (5,636)
Applicable income tax benefit - 1,691
- (3,945)
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

Economic Entity

2002 2001
$000 $000
4. Earnings per Share
Basic earnings per share and diluted earnings per share are identical.
Earnings/(loss) used in calculating basic and diluted earnings per share (91,992) 909,553
Weighted average number of shares on issue used in calculating basic and diluted
earnings per share 666,666,667 666,666,667
Basic earnings/(loss) per share (cents) (13.8) 136.4
5. Dividends
Cents Total Date Tax rate Percentage
per amount of for franking franked
share $000 payment credit
(a)  Dividends recognised in the current year by the Company are:
2002
Interim - ordinary 21.0 140,000 5/9/2002 30% 100%
Total franked amount 140,000
2001
Interim - ordinary 24.0 160,000 13/9/2001 30% 100%
Final - ordinary 46.0 306,667 21/3/2002 30% 100%
Total franked amount 466,667
No unfranked dividends have been declared or paid during the year.
Economic Entity
2002 2001
$000 $000
(b)  Summary of dividends in relation to reported periods
Interim dividend (declared and paid in period) 21.0 cents
(2001: 24.0 cents) 140,000 160,000
Final dividend
Declared February 2002 : 46 cents - 306,667
Declared February 2003 : 41 cents (see Note 8) 273,333 -
413,333 466,667
Dividend in respect of financial year 62 cents 70 cents
6. Retained Profits
Movements in retained profits
Balance at beginning of year 1,763,976 1,321,090
Net profit/(loss) attributable to members of Woodside Petroleum Ltd. (91,992) 909,553
Aggregate of amounts transferred from the capital profits reserve 81,907 -
Dividends provided for or paid (140,000) (466,667)
Balance at end of year 1,613,891 1,763,976
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

7 Segment Reporting
(a) Business Segments
The Economic Entity has the following reportable segments.
North West Shelf Ventures
Exploration, evaluation, development, (LNG, Domgas, Condensate, LPG and Crude Oil) from the North West Shelf Venture.
Australian Oil

Exploration, evaluation, development, production and sale of crude oil, in assigned permit areas and from the Laminaria and
Legendre developments.

Group and Unallocated
This segment comprises the activities undertaken by all other business units and corporate costs.

(b) Geographical Segments
The Economic Entity’s divisions operate in two main geographical segments.
Australia
The main operating activities of the entity, producing assets and a significant portion of sales are within Australia.
Asia
The majority of the entity’s sales are made to customers within this region.
Other

Exploration, evaluation and development activities outside of Australia ie. Mauritania, Algeria and Gulf of Mexico. It also reflects
sales to customers in the United States.
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

7 Segment Reporting (Continued)

Primary Reporting - Business Segments

North West Shelf

Australian Oil

Group and Unallocated

Consolidated

Ventures

2002 2001 2002 2001 2002 2001 2002 2001

$000 $000 $000 $000 $000 $000 $000 $000
Revenue
Revenue from oil &
gas operations 1,466,739 1,462,750 773,864 935,555 - - 2,240,603 2,398,305
Cost of Sales
Production costs (123,548) (117,246)  (65,309) (70,528) - - (188,857) (187,774)
Royalties, Excise and PRRT (190,980) (205,183) (162,201) (122,140) - - (353,181) (327,323)
Shipping and marketing (106,058)  (84,135) (972) (13,840) - - (107,030) (97,975)
Depreciation and amortisation (113,794) (129,937) (162,019) (213,755) - - (275,813) (343,692)
Restoration provision (14,104) (14,203) (7,981) (4,385) - - (22,085)  (18,588)
Total cost of sales (548,484)  (550,704) (398.482)  (424,648) - - (946,966) (975,352)
Gross Profit 918,255 912,046 375,382 510,907 - - 1,293,637 1,422,953
Other revenue 3,732 20,232 7,868 9,939 84,510 258,311 96,110 288,482
Share of net profit of equity
accounted associates - - - - (6,306) (2,584) (6,306) (2,584)
Borrowing costs expensed (602) - - - (78,033) (102,766) (78,635) (102,766)
Other expenses from
ordinary activities (103,377)  (45,081) (291,187)  (10,580) (842,513) (289,664) (1,237,077) (345,325)
Segment result 818,008 887,197 92,063 510,266  (842,342) (136,703) 67,729 1,260,760
Income tax expense (159,721) (351,207)
Net profit/(loss) (91,992) 909,553
Segment Assets 2,524,445 2,788,660 560,843 1,076,659 1,925,280 2,249,547 5,010,568 6,114,866
Segment Liabilities 385,823 297,592 314,830 183,678 1,989,533 3,079,422 2,690,186 3,560,692
Other segment information
Associates & other investments - - - - 129,448 235,030 129,448 235,030
Acquisition of oil & gas property
assets, intangible assets and other
non-current assets (excluding
exploration) 161,670 129,755 124,817 89,609 195,581 291,926 482,068 511,290
Non-cash expenses other than
depreciation and amortisation 73,143 50,677 351,165 98,855 826,653 256,583 1,250,961 406,115
Secondary Reporting - Geographical Segments

Australia Asia Other Consolidated

2002 2001 2002 2001 2002 2001 2002 2001

$000 $000 $000 $000 $000 $000 $000 $000
Segment Revenue 296,416 441,508 1,690,976 1,768,734 253,211 188,063 2,240,603 2,398,305
Segment Assets 4,145,221 5,261,213 233,877 269,879 631,470 583,774 5,010,568 6,114,866
Other Segment Information
Acquisition of oil & gas property
assets, intangible assets and other
non-current assets 338,515 306,707 - - 143,553 204,583 482,068 511,290
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NOTES TO AND FORMING PART OF THE CONCISE FINANCIAL REPORT

For the Year ended 31 December 2002

8. Events Subsequent to Balance Date

Dividends

Since the reporting date, the Directors have recommended a fully franked dividend of 41 cents (2001: 46 cents), payable in March
2003. The amount of this dividend will be $273,333,000 (2001: $306,667,000). No provision has been made for this dividend in the
financial report as the dividend was not declared or determined by the Directors on or before the end of the financial year.

. Page 78 / Woodside Petroleum Ltd. and Its Controlled Entities / Concise Annual Report 2002 / Concise Financial Report



DIRECTORS” DECLARATION

In the opinion of the Directors of Woodside Petroleum Ltd. the accompanying Concise Financial Report of the Economic Entity, comprising
Woodside Petroleum Ltd. and its controlled entities for the year ended 31 December 2002, set out on pages 62 to 78 of this Report:

(a)  has been derived from or is consistent with the Full Financial Report for the financial year; and

(b)  complies with Accounting Standard AASB 1039 Concise Financial Reports.

Signed in accordance with a resolution of the Directors.

ji e e Xg;__ir

Chairman Managing Director

Melbourne, 20 February 2003

Page 79



INDEPENDENT AUDIT REPORT ON THE CONCISE FINANCIAL REPORT

To the members of Woodside Petroleum Ltd.

Scope

We have audited the concise financial report of Woodside Petroleum Ltd. for the financial year ended 31 December 2002 as set out on
pages 62 to 79 in order to express an opinion on it to the members of the company. The company’s directors are responsible for the
concise financial report.

Our audit has been conducted in accordance with Australian Auditing Standards to provide reasonable assurance whether the concise
financial report is free of material misstatement. We have also performed an independent audit of the full financial report of Woodside
Petroleum Ltd. for the year ended 31 December 2002. Our audit report on the full financial report was signed on 20 February 2003, and
was not subject to any qualification.

Our procedures in respect of the audit of the concise financial report included testing that the information in the concise financial report is
consistent with the full financial report and examination, on a test basis, of evidence supporting the amounts, discussion and analysis, and
other disclosures which were not directly derived from the full financial report. These procedures have been undertaken to form an
opinion whether, in all material respects, the concise financial report is presented fairly in accordance with Accounting Standard AASB
1039 “Concise Financial Reports” applicable in Australia.

The audit opinion expressed in this report has been formed on the above basis.

Audit Opinion
In our opinion, the concise financial report of Woodside Petroleum Ltd. complies with Accounting Standard AASB 1039 “Concise Financial
Reports” applicable in Australia.

R =l

Ernst & Young ] P Dowling
Partner

Perth
Date: 20 February 2003
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SHAREHOLDING INFORMATION

As at 7 February 2003

1. Number of Shareholders
There were 68,066 shareholders. All issued shares carry voting rights on a one for one basis.

2. Distribution of Shareholding

Size of Shareholding

Number of Shareholders

% of Holders

Number of Shares

% of Shares

1- 1,000 40,312 59.23 22,469,634 3.37
1,001 - 5,000 23,358 34.31 53,198,348 7.98
5,001 - 10,000 2,761 4.06 20,081,066 3.01
10,001 - 100,000 1,502 2.20 34,150,134 5.12
100,001 and over 133 0.20 536,767,485 80.52
Total 68,066 100.00 666,666,667 100.00

3. Unmarketable Parcels
There were 635 members holding less than a marketable parcel of shares in the Company.

4. Listing
The Company’s shares are quoted on the Australian Stock Exchange.

5. Twenty Largest Shareholders

Shares Held % of Issued Capital

Shell Australia Limited 228,456,275 34.27
JPMorgan Nominees Australia Limited 58,205,430 8.73
National Nominees Ltd. 55,132,423 8.27
Westpac Custodian Nominees Limited 44,012,211 6.60
ANZ Nominees Limited 16,368,288 2.46
Citicorp Nominees Pty Ltd 12,656,526 1.90
Commonwealth Custodial Services Limited 10,955,805 1.64
Queensland Investment Corporation 10,340,744 %55
AMP Life Limited 8,612,206 1.29
HSBC Custody Nominees (Australia) Limited 6,810,203 1.02
MLC Limited 5,852,587 0.88
NRMA Nominees Pty Limited 4,914,870 0.74
Cogent Nominees Pty Ltd. 4,566,299 0.68
RBC Global Services Australia Nominees Pty. Limited (BKCUST A/C) 3,854,090 0.58
Westpac Financial Services Ltd 3,637,704 0.55
The National Mutual Life Association of Australasia Ltd. 2,700,584 0.41
Citicorp Nominees Pty Limited (CFS WSLE Imputation Fund A/C) 2,502,890 0.38
Australian Foundation Investment Company Limited 1,950,000 0.29
UBS Warburg Private Clients Nominees Pty Ltd 1,732,617 0.26
RBC Global Services Australia Nominees Pty Ltd (PI Pooled A/C) 1,704,273 0.26
Total 484,966,025 72.76
Substantial shareholders as disclosed in substantial shareholder notices given to the Company are as follows:
Shell Australia Limited 228,456,275 34.27%

6. Geographic Location of Shareholders by Registered Address

Number of Shareholders

Number of Shares

Australian Capital Territory 1,442
New South Wales 16,714
Northern Territory 296
Queensland 6,883
South Australia 4,402
Tasmania 1,241
Victoria 20,614
Western Australia 12,311
Total Australia 63,903
New Zealand 1,132
United Kingdom 1,966
United States 207
Other 858
Total 68,066

. Page 82 / Woodside Petroleum Ltd. and Its Controlled Entities / Concise Annual Report 2002 / Concise Financial Report
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212,564,983
402,135
23,937,497
7,626,196
2,009,235
380,158,712
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2,529,285
2,713,508
390,171
2,186,676
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10-YEAR COMPARATIVE DATA SUMMARY

(Woodside's Share)

Year Ended 31 December 2002 2001 2000 1999 1998 1997 1996 1995 1994 1993
Profit and Loss ($m)
Sales Revenues
LNG/Domgas 666 705 620 554 550 501 467 451 441 400
Condensate 398 349 366 256 268 240 165 151 85 103
LPG 59 60 72 41 20 26 12 1 - -
NWS Oil 296 295 317 47 109 103 92 6 - -
Laminaria 565 817 979 91 - - - - -
Legendre Oil 208 119 - - - - - - - -
Total 2,192 2,345 2,354 989 947 870 738 609 526 503
EBITDAX 1 1,382 1,779 1,937 605 691 667 560 450 371 379
EBITDA 2 404 1,683 1,908 587 676 661 554 447 369 376
EBIT 3 114 1,331 1,510 443 523 510 384 309 235 257
Exploration 978 96 29 18 16 6 6 3 2 3
Depreciation & Amortisation 290 352 398 144 153 151 170 138 134 120
Borrowing Costs/Interest Received/Receivable 46 70 102 59 52 76 76 104 95 101
Tax 160 351 441 53 170 159 117 85 54 53
NPAT Before Significant Items 729 818 877 327 300 275 196 141 86 82
NPAT After Significant Items 92) 910 967 331 300 275 191 121 86 103
EPS (cents) Before Significant Items 109.4 122.7 131.6 49.1 45.0 412 29.4 21.1 12.9 12.3
EPS (cents) After Significant Items (13.8) 136.5 145.0 49.7 45.0 41.2 28.6 18.1 12.9 15.4
DPS (cents) # 62 70 82 26 23 20 16 12 9 8
Payout ratio (%) -449.3 51.3 56.6 52.3 51.1 485 55.9 66.4 70.0 51.8
EBITDA/Op Cash Flow (%) I3SE5! 151.8 127.8 105.7 171.6 130.9 107.6 134.8 130.9 148.2
Balance Sheet (A$m)
Capital Expenditure
Exploration 184 278 243 148 216 76 43 48 70 19
PP&E and E&D 482 511 245 288 554 282 62 106 98 129
Total Assets 5,011 6,115 5,969 4,721 4,403 3,435 3,016 3,157 3,119 3,302
Debt 1,429 1,662 1,415 1,835 1,583 1,081 1,007 1,411 1,490 1,766
Net Debt 1,274 1,502 1,140 1,691 1,466 1,005 876 1,263 1,316 1,603
Shareholder Equity 2,320 2,554 2,111 1,691 1,533 1,387 1,245 1,161 1,122 1,096
Cash Flow ($Am)
Cash Flow From
Operations 1,207 1,108 1,493 555 394 505 515 332 282 254
Investing (730) (811) (428) 717) (637) (325) 113) (161) (152) (160)
Financing (484) (418) (948) 212 265 (258) (412) (203) (106) (53)
Ratios (%)
ROACE - Before Significant Items 19.1 224 26.8 11.0 11.9 13.7 10.1 8.0 55 53
ROACE - After Significant Items -1.5 24.8 30.7 12.4 12.7 13.7 10.5 8.8 5.4 5.0
Return on S/holders Funds 31.4 32.0 41.5 19.4 19.6 19.8 15.7 12.1 7.6 7.5
Before Significant Items
Return on S/holders Funds -4.0 35.6 45.8 19.6 19.6 19.8 15.3 10.4 7.6 9.4
After Significant Items
Gearing 3585 37.0 35.1 50.0 48.9 42.0 41.3 52.1 54.0 59.4
Volumes
Sales LNG (Tonnes) 1,248,444 1,249,969 1,265,168 1,271,100 1,242,599 1,216,444 1,219,115 1,203,000 1,089,723 836,417
Domgas (Tj) 97,455 97,820 88,572 90,155 86,576 78,181 74,192 70,965 78,089 69,616
Condensate (bbl) 9,740,893 8,970,219 8,759,449 8,803,565 10,823,889 9,080,221 6,730,571 6,434,000 3,557,000 3,688,000
NWS Oil (bbl) 7,124,958 7,164,489 7,381,405 1,914,704 4,198,358 3,748,847 3,934,938 - - -
Laminaria (bbl) 14,408,915 20,953,851 25,410,972 2,640,596 - - - - - -
Legendre (bbl) 5,132,164 2,844,026 - - - - - - - -
LPG (Tonnes) 127,372 131,726 127,631 137,439 100,897 88,704 51,633 - - -
Total boe 000's 62,702 66,391 64,726 39,140 39,634 35,941 33,113 29,059 26,033 22,515
Production LNG (Tonnes) 1,272,685 1,291,703 1,279,944 1,291,740 1,285,232 1,255,290 1,252,949 1,242,959 1,115,141 877,031
Domgas (Tj) 97,455 97,820 88,572 90,155 86,576 78,181 74,192 70,873 78,013 69,615
Condensate (bbl) 9,950,809 8,741,254 8,935,707 9,130,320 10,159,324 9,182,002 7,199,067 5,801,076 3,803,822 3,391,836
NWS Oil (bbl) 7,291,095 7,147,796 7,068,042 2,281,375 3,955,874 3,648,807 4,316,060 1,560,902 - -
Laminaria (bbl) 15,164,362 20,613,879 25,591,993 2,657,409 - - - - - -
Legendre (bbl) 5,209,508 2,975,846 - - - - - - - -
LPG (Tonnes) 135,188 133,937 133,655 107,978 111,952 92,100 56,199 6,660 - -
Total boe 000's 64,210 66,322 64,988 39,735 39,270 36,312 34,232 28,098 26,030 22,192
Reserves (Probable)
Gas (Tcf) 4.84 4.54 4.60 472 4.63 4.68 4.46 3.12 3.45 3.57
Condensate (MMbbl) 154.9 154.6 149.4 159.2 158.9 161.2 164.1 142.0 157.3 160.9
NWS Oil (MMbbl) 29.7 24.8 314 36.8 34.7 36.8 40.5 45.9 46.6 417
Laminaria (MMbbl) 34.0 59.0 62.2 89.0 102.6 771 83.0 - - -
Legendre (MMbbl) 10.2 15.5 20.3 20.3 - - - - - -
Vincent & Enfield (MMbbl) 216.4 164.0 1225 - - - - - - -
Other
Employees 2,418 2,420 2,198 2,141 2,365 1,661 1,332 1,054 1,074 1,416
Shares High (%) 15.05 16.42 15.25 12.25 10.86 13.36 9.19 7.20 520 4.65
Low ($) 11.50 12.29 9.30 7.10 6.80 8.66 6.61 4.60 3.80 312
Close ($) 12.38 13.39 14.75 11.25 7.30 10.82 9.19 6.86 4.74 4.21
Number (000's) 666,666 666,666 666,666 666,666 666,666 666,666 666,666 666,666 666,666 666,666
No. S/holders 67,523 55,347 42,135 43,201 43,898 34,526 30,669 27,885 27,718 28,429
Market Capitalisation ($m) 8,253 8,927 9,833 7,500 4,867 7,213 6,127 4,587 3,160 2,807
Finding Costs (A$/boe) (3 year average) 1.37 1.23 0.61 0.52 0.73 0.42 0.42 n/a n/a n/a
Effective Tax Rate (%) 235.8 27.9 31.3 13.8 36.2 36.6 38.1 412 38.6 33.8
Net Debt/ Total Cap (%) 15.4 16.8 11.6 22.6 30.1 13.9 14.3 27.5 41.6 57.1

1 Includes Significant Items other than 2002 Successful Efforts and 2001 GoM E&E write off.

2 Includes Significant Items except 2002 Successful Efforts amortisation adjustment.

3 Includes all Significant Items.

4 DPS for 2002 includes a 41.0 cents dividend that was declared after 31 December 2002
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GLOSSARY

appraisal well
ASX

bbl, bbl/d
boe, boe/d
condensate
development well
finding cost
FPSO

HSE
hydrocarbons
joint venture

kms, km?
Licence

LNG

LPG

m, m?, m*/d
MMcf, MM cf/d
MMbbl
MMboe

Mt, Mt/a
NWS Venture
Operator

Permit
PJ, PJ/a

Proved/Probable
Reserves

Remaining Recovery

Reserves
Replacement Ratio

Scope for Recovery
or SFR

t, t/d, t/a

Tcf

Tj, Ti/d

Train 4 Project
2-D

3-D

$, $m

Conversion Factors
Domestic Gas

LNG

Condensate

Cossack Oil
Laminaria Oil
Legendre Oil

LPG

a well drilled to follow up a discovery and evaluate its commercial potential

Australian Stock Exchange Limited

barrels, barrels per day

barrels of oil equivalent, barrels of oil equivalent per day

hydrocarbons, which are gaseous in a reservoir, but which condense to form a liquid as they rise to the surface
a well drilled specifically into a previously discovered field

cost to find a barrel of oil

a floating production storage and offloading facility

health, safety and environment

compounds containing only the elements hydrogen and carbon, they may exist as solids, liquids or gases

a group of companies who share the cost and rewards of exploring for and producing oil or gas from a Permit
or Licence

kilometres, square kilometres

area of specified size, which is licensed to a company by the government for production of oil and gas
liquefied natural gas

liquefied petroleum gas

metres, cubic metres, cubic metres per day

million cubic feet, million cubic feet per day

million barrels

million barrels of oil equivalent

million tonnes, million tonnes per annum

North West Shelf Venture

a company which organises the exploration and production programs in a Permit or Licence on behalf of all the
interest holders in the Permit or the Licence

area of specified size, which is licensed to a company by the government for exploration of oil and gas
petajoules, petajoules per annum

refer to definitions on page 33 of this Report

refer to definitions on page 33 of this Report

Reserves change during the year divided by production during the year
refer to definitions on page 33 of this Report

tonnes, tonnes per day, tonnes per annum

trillion (10) cubic feet

terajoules, terajoules per day

the fourth LNG processing facility being built at the NSW Venture’s onshore gas plant
two-dimensional

three-dimensional

Australian dollars unless otherwise stated, millions of dollars

1Tj = 163.4 boe

1 tonne = 8.865 boe
1 bbl = 0.8979 boe

1 bbl = 0.9749 boe

1 bbl = 0.9749 boe

1 bbl = 0.9749 boe

1 tonne = 8.1501 boe
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EXPLORATION AREAS AND PERMIT MAPS  (as ar 31 pecember 2002)
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