WOOLWORTHS LIMITED
A.B.N 88 000 014 675

24 November 2006

The Manager, Companies
Australian Stock Exchange Limited
Company Announcements Office
Level 4

20 Bridge Streef

SYDNEY NSW 2000

Dear Sir/Madam

RE: Woolwerths Limited — 2006 Annual General Mecting
Listing Rule 3.13.2 and Sections 251AA(1) and (2) of the
Corporations Act

For the purpose of Listing Rule 3.13.2 and Sections 251 AA(1) and (2) of the Corporations

Act, 1 advise that:

» At the Annual General Meeting of Shareholders held today, each of the Ordinary
Resolutions as set out in the attached Notice of Meeting, was passed on a poll with

the requisite majority of votes.

» For each of the Ordinary Resolutions, as set out in the aftached Notice of Meeting, the
total number of proxy votes exercisable by all proxies validly appointed are disclosed
in Attachment “A” and the fotal number of votes cast on the poll in favour of the
resolution, against the resolution, open and abstaining on the resolution are disclosed

in Attachment “1B”,

For and on behalf of
WOOLWORTHS LIMITED

/e

PETER J HORTON
COMPANY SECRETARY

1 Woolworths Way, Bella Vista, NSW 2153 PO Box 8000, Baulkham Hills, NSW 2153 Australia

Telephone {023 88835 0000 Facsimile {02} B8RS 6001



WOOLWORTHS LIMITED a.sN. 38000014 675
NOTICE OF ANNUAL
GENERAL MEETING 2006

Motice is hereby given that the eighty-fivst Annual General Mesting of
Mermbers of Woolworths Limited will be held on Friday, 24 November
2006 ar the Parkside Auditorium, Sydney Convention and Exhibition
Centre. Darling Farbour, Sydney, NESW, commencing at 11.00am.

AGENDA

Ordinary Business

1. Financial Statements and Reports

To recetve and consider the Financial Report of the
Comparry and the Reports of the Directors and
Auditor for the financial period ended 25 June 2006.
2. Remuneration Report

To consider and, if thought fit, to pass the following
resolittion as an ordinary resolution:

“That the Remuneration Report (which forms part
of the Directors” Report) for the financial year ended
25 June 2006 be adopted”.

Note: the vote on this resolution is adeisory only and dees
wof bind the Directors or the Conpany.

3. Election of Directors

{ay Toelect as a Director Mr Thomas William
Pockett, such appointment to take effect at the
conclusion of the Annual Genesal Meeting,

(b} Tore-elect as a Director My John Frederick
Astbury who retires by rotation in accordance
with Article 10.3 of the Company’s Constitution
and being eligible offers himself for re-election.

{c} Toelectasa Director Mr Stephen Mayne, such
appointment to take effect at the conclusion of
the Annual General Meeting,

{dy Toelect as a Director Mr Michael Gerard
Luscombe who retires in accordance with Article
1010 of the Company's Constitution and being
eligible offers himself for election.

(e} To re-elect as a Director My James Alexander
Strong who retires by rokation in accordance with
Article 10.3 of the Company's Constitution and
being eligible offers himself for re-election.

Note: There are floe candidates standing for four available
Board pogitions. Shareholders may vote in favour of up

to four candidates. Votes in fovowr of five candidates

will be invalid. Shaveholders may vole agatirst as

many condidates as they wish. Refer to pages 4-6 of fhe
Explanatory Nofes for information reg_gm'dfﬂg haoretr woting
on Resofutions 3(a) to (e} will be deteruined,



Special Business

4. Executive Directors” Options

{a) Group Managing Director's Options
To consider and, if thought fit, to pass the
following as an ordinary resolution:
“That the grant to the Group Managing Director
and Chief Executive Officer of the Company,
Mr Michael Luscombe, of up to a maximum
of 1,500,000 aptions to subscribe for ordinary
shares in the Company, such options to be
granted pursuant fo the Woolworths Long Term
Incentive Plan {“Plan”} in accordance with the
terms of the Plan and as described in the Notes
accompanying the Notice of Annual Genesal
Meeting convening this meeting, be approved
for all purposes including for the purpose of

ASX Listing Rale 10,147,

{b} Director of Finance's Options

To consider and if thought ft, to pass the
following as an ordinary resolution.

“That the grant to the Director of Finance,

Mr Thomas William Pockett of up to a maximam
of 750,000 options to subscribe for ordinary
shares in the Company, such options to be
granted pursuant to the Plan in accordance
with the terms of the Plan and as described in
the Notes accompanying the Notice of Annual
General Meeting convening this meeting, be
approved for all purposes including for the
purpose of ASX Listing Rule 114"

Note: If shareholders approve Resolutions 4(a) and

{h), & mximurn of 1,500,000 Options will be ssued lo

My Luscontbe and o maxinn of 750,000 Options will

be issued to My Pockett by no later than three years after
the passing of this vesolution. It is antivipated that the

first grant of Options to My Luscombe and Mr Pockett
under the Plar will be made in 2006 (Fhe "2006 Grant”).
The maximunt number of Qptions that will be granted to
My Luscontbe and My Pockett under the 2006 Grant will
be determined by the Divectors, but will not exceed 500,001}
in the case of My Luscombe, and 250,000 i the case of

My Pockett. Refer to pages 6-8 of the Explanatory Notes for
wiore imformation regarding the proposed 2006 Grant.

!

5. Adoption of New Constitution

To consides and, if thought fit, to pass the following
resolution as a special resclution:

“That the Constitution of the Company is repealed
and the Constitution in the form tabled at the meeting
and initialled by the Chairman for the purposes of
identification, is adopted as the Constitution of the

Company, with effect from the close of this meeting.”

Vating Exclusion Statement

The Company will dissegard arv votes cast on
Resolutions 4 (a) or (b) by any of the Directors

{except a Director who is ineligible to participate in
any employee incentive scheme in relation to the
Companyy and any assoctate of a Disector. However,
the Company need not disregard a vote it

{a) it iscast by a Director or an associate of a Director
as proxy for a person whe is entitled to vote, in
accordance with the directions on the proxy form;
o

it is cast by a Director who is chairing the
meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy
form to vote as the proxy decides.

{b)

Dated: 11 Octobey 2006
By order of the Board

l”l*‘{ ?.‘f ’{'{r{_-_
S

P ] Horton
Company Secretary



Hhigibility to Vote

Regulation 71137 of the Corporations Regrlations 200
permits the Company o specify a thme, not more than
48 hours before the meeting, at which a snapshot’

of shareholders will be taken for the purposes of
determining shareholder entitlements to vote at the
meeting,

The Company’s Directors have determined that
all shares of the Company that are quoted on ASX at
7.00pm (Svdney Hme) on Wednesday 22 November
2006 shall, for the purposes of determining voting
entitlements at the Annual General Meeting, be taken
to be held by the persons registered as holding the
shares at that time,

This means that any person registered as the holder
of an ordinary share in the capital of the Company at
7.00pm (Svdney Hme) on Wednesday 22 November
2006, is entitled 1o attend and vote at the Annual
General Meeting in respect of that share.

Proxies

A Member entitled to attend and vote is entitled to
appoint not more than two proxies.

A proxy need not be a Member of the Company.

A Member whe is entitled to cast two or more votes
may appotnt lwo persons and may specify the
proportion or number of votes which each proxy is
appointed to exercise.

H you wish to appoint a proxy, vou can use the
Proxy Form accompanying this Notice.

You can abso submit vour proxy
appointment online by visiting the webpage:
wwiw.computershare.com/au/proxy/wow. To use
this online facility, vou will need your Shareholder
Reference Number (8RN} or Holder Identification
Nurmnber (HIN} and posteode, as shown on yous proxy
form. You will be taken to have signed the proxy form
if you lodge it in accordance with the instructions
on the website. A proxy cannot be appointed
electronically by a person appointed by a shareholder
under a Power of Attorney or similay authoriby.

The online proxy facility may not be suitable for
some members who wish to split thelr votes on an
itern of business or appoint two proxies with different
voting directions. Please read the instractons for the
ondine proxy faciity carefully before vou lodge your
proxy using this factlity.

Orn a show of hands, every person present and
qualified to vote shall have one vote. If vou have
appointed a proxy and the proxy appointed s aiso
a Membes, or a proxy for another Member, any
direction to the proxy on how to vote may not be
effective on a show of hands. Your directions will be
effective i a poll s held.

To be effective, your online proxy appointment
rmust be lodged throagh the above webpage by
no later than 48 hours prior to the Meeting.

To be effective, your Proxy Form and the Power
of Attorney or other authority (f any) under which
it is signed or a copy of the Power of Attorney os
other authority, certified as a true copy by Statutory
Declaration, must be received no later than
48 hours prior ko the Meeting by Woolworths'
Share Registrar, Computesshare Tnvestor Services
Pty Limited, {using the reply paid envelope enclosed)
or by facsimile to (03) 9473 2118 or at the Registered
Office of Woolworths Limited, T Woolworths Way,
Bella Vista NSW 2153

Explanatory Notes

1. Financial statements and reports
Az required by section 317 of the Corporations Act
2001 {Cth}, the Financial Report, Directors” Report
and Auditor’s Report of the Company and the
corsolidated entity for the most recent financial year
will be lald before the meeting. Shareholders will be
provided with the opportunity to ask questions about
the reports.

There is no requirement for a formal resolution
on this itemm. Accordingly, Bhere will be no formal
resoiution put ko the meeting,

2. Remuneration Report

The Company’s Remuneration Report for

the period ended 25 June 2006 is set out on
pages 42 to 57 of the 2006 Annual Report and
is also available on Woolworths” website at
www.woolworthslimited.com.au.

The Remuneration Report includes an explanation
of the Company’s remuneration policy and the
remuneration arrangements in place for Directors
and certain senjor executives whose remuneration
arrangements are required by law to be disclosed.

The Remuneration Report also details the decision
by the Disectors ko cease the ongoing accrual of
benefits under Retirement Deeds, which were
approved by shareholders in Novemnber 1998 and
entitled each non-executive Director {appointed
prios to January 2004} to receive an allowance on
retirernent as a Divector after a minimum period
of service. Accruals ceased on 1 August 2006, and
the benefits accrued 1o that date will be indexed by
reference to the 90 Day Australian Bank Bill Swap
Reference Rate and may be rolled into a defined
benefit superannuation fand.

At Woolworths, all of cur emplovees play an
important role in delivering the Company’s financial
pesformance and our remuneration policies have
been developed to provide market competitive



remunesation in order to sustain Woolworths’

competitive advantage and protect the intesests

of shareholders.

Waoohworths has an achievement and performance
orfented culture which our remuneration policies
serve to drive and support. In recognising the
importance of our people to our success, in excess of
46,000 current Woolworths emplovees participate
in various equity-based schemes, sharing in the
Company's success and aligning thelr interests with
that of other sharehoiders. Remuneration policy
is aligned with both our financial and strategic
business objectives and recognises that people are
a major contributor to sustained improvements in
performance.

Woolworths” remuneration policy for all
execuiives ensures:

- remuneration is market competitive and designed
to attract, motivate and retain key executives;

- demanding performance measures are applied to
both short and long-term “at risk” remurneration;

- short-term performance is linked to both financial
and non-financial performance measures; and

- jong-term performance is measured through
shareholder value creation.

In summary, the Remuneration Report:

- explains the Board’s policy for determining the
nature and amount of remunesation of Disectors
and senior managess of the Company;

- explains the relationship between the Board's
remuaneration policy and the Company’s
performance;

- details and explains any performance conditions
applicable to the remunesation of Directors and
senior managers of the Company; and

- sets oul semuneration details for each Director and
the five specified senior executives of the Company
{including the value of any options granted to those
PErsons).

As required by the Corportions Act 2007 (Cthy, a non-

binding resolution to adopt the Remuneration Report

is to be put to shageholders at the meeting,. The vote
on this resolution is advisory only and does not bind
the Directors or the Company.

The Divectors recommend fhat sharcholders vole in favour
of the resolubion to adopt the Remumeration Report.

3. Retirement and election of Directors

In accordance with Article 10.3 of the Company’s
Constitution, which provides for the setirement by
rotation at each annual general meeting of one-third
of the Directors and in accordance with Australian
Stock Exchange Limited Listing Rule 14.4, which

prohibits Directors from holding office {without
re-election) past the thisd annual genesal meeting
following the Director’s appolntiment or three years,
whichever is longer, Mr James Strong and Mr John
Astbury are to retire at the Annual General Meeting
on 24 November 2006 (“Annual General Meeting”).

In accordance with Article 10.5 of the Company's
Constitution, both Mr Strong and Mr Astbury are
eligible for re-election and have submitted themselves
tor re-election at the Annual General Meeting.

In accordance with Article 10.9, of the Company's
Comstitution, Mr Michael Luscombe has been
appointed as a Director, as an addition to the
existing Directors.

In accordance with Article 10.10 of the Company’s
Constitution, Mr Luscombe is eligible for election
and has submitted himself for election at the Annual
General Meeting,

Mr Pockett is not currently a Director but being
eligible for election, and having been nominated by
the Board, has submmitked himself For election at the
Annual General Meeting. If elected, his appointment
will take effect at the conclusion of the Annual
General Meeting,

In addition to the candidates set out above, an
external candidate, Mr Stephen Mavne, seeks election
to the Board. My Mayne is not currently a Director but
being eligible for election, has submitted himself for
election at the Annual General Meeting, If elected, his
appointment will take effect at the conclusion of the
Annual General Meeting.

The Board's policy on Board composition s to
ensure that the Board comprises an appropriate mix
of skills so as to provide the necessary breadth and
depth of knowledge and experience which is required
to meet the Company’s responsibilities and objectives.

There age five candidates standing for four available
Board positions. Accordingly, if more than four
candidates receive more votes “for” than “against”,
only the four candidates who receive the greatest
number of votes “for” will be elected to the Boagd.

The manner in which candidates are listed in this
notice and on the proxy form has been determined by
the auditor conducting a ballot. This itern of business
will be determined by a poil.

The following voting system will be adopted in
relation ko Resolubions 3{a) to (e
— Shareholders may vote in favour of up to four

candidates. If a Shareholder votes in favour of all

five candidates then all their votes will be invalid.
- Shareholders may vote against as many candidates
as they wish.
— T be elected, a candidate must seceive mose vokes
in favour of thely election than against.



— H more than four candidates recelve an excess
of votes in favour over votes against, the fouy
candidates with the most votes in favour will
be elected (votes against the candidates will be
disregarded for this part of the count).
Mr James Strong, Chairman, and the other Directors,
intend to vole open proxies given to them “against”
the election of Ms Mayne and “for” the election of
Messzs Strong, Astbury, Luscombe and Pockett.
Details of {he candidates are set ouk below:

Thomas Willkam Pockett
Director of Finance
Mr Pockett was educated in Sydney receiving a
Bachelor of Comumerce degree from the University
of New South Wales. Fe is a member of the Group
of 100 and was the National President from August
2000 to January 2003, He is an Australian Chartered
Accountart {ACA) and was a member of the Financial
Reporting Council from Magch 2003 ko March 2006.
He joined Woolworths Limited as Chief Financial
Officer in Angust 2002, He previously held the
position of Deputy Chief Financlal Officer at the
Commonwealth Bank of Australia. Prior to his role
with the CBA he was with Lend Lease Corporation.
Whilst at Lend Lease he held several senior finance
rodes in different companies across the Lend Lease
Group including Property and Financial Services
with his last position before moving being General
Manager Finance for Lend Lease Corporation.
Prior to Lend Lease he was with Chartered
Accounting firm Deloitte. Age 48,

John Frederick Astbury FAICD
Chairman Audit Committee and Member,
Corporate Governance Committee
Mr Astbury is also a Director of AMP Limited since
September 2004 and of FAG Limited since April 2007,
He was previously Finance Director of Lend Lease
Corporation Limited and a Chief General Manager,
National Australia Bank Limited. He had a long
career in banking and financial services i both the
UK and Australia.

My Astbury was appointed a Director of
Woolworths Limited in January 2004, Age 62,

Stephen D) Mayne
The following statement is based on information
provided by My Mayne with his nomination.

Stephen Mayne is a Walkley Award-winning
business journalist and a retall corporate governance
campaigner. He founded the independent website
wwwcrikey.com.au, and is a co-founder of People
Power, a new political party which campaigns for
greater accountability in public life. He has stated

that he is standing on a platform that Woolworths
divests its gambling interests, notably approximately
6,000 poker machines opesated by its 75% -owned
subsidiary ALH Group Pty Ltd {and ALH'S whoily-
owned subsidiaries), in the interests of greater
corporate social responsibility. It is My Mayne's belief
that a comparny such as Woolworths should not be
Australia’s largest operator of poker machine venues
due to what My Mayne considers 1o be the social
damage they cause.

Mr Mayne received a Bachelor of Commerce degree
from the University of Melbourne. Age 37.

Michaei Gerard Luscombe
Chief Executive Officer and Managing Director
My Luscombe 18 a graduate of Monash University
and Monash Mt Eliza Business School. In 1992, as
a graduate of the Victorian Community Leadership
Pmyamme he was made a Williamson Fellow.

Mr Luscombe is a long-term employee of
Wouolworths., Fis career extends over twenty-
eight years starting as a Management Trainee in
Waoolworths Victoria,

Fle was appointed Chief Executive Officer and
Managing Director on 1 October, succeeding
Mr Roger Corbett. Mr Luscombe was appointed
Chief Operating Officer in June 2006, having been
Director of Supermarkets since Septembey 2004, Prior
tor that Mr Luscombe held positions ag Chief General
Manager Supermarkets, Buying and Marketing,
General Manager Supply Chain, General Manager
Buying Long Life Products for Supermarkels, Safeway
Merchandising and Marketing Manages, Senior
Category Manages, Safeway Retail Operations
Manager, Area Managesr, Training and Development
Manager, and Store Manager.

Mt Luscombe was appointed & Director of
Waoolworths Limited in June 2006, Age 53,

James Alexander Strong

Chairman. Member Corporate Governance
Comrmitkee, Audit Committee and Personnel
Policy Committee

My Strong is currently Chalrman of Insurance
Australia Group Limited (JAG), Rip Cusl Group Pty
Lid and the Australia Council for the Arts. He is also
a Director of Qantas Alrways Limited. My Strong

ig also a member of the boards of various sporting
organisations.

Eie was the Chief Executive and Managing Director
of Qantas Alrways Limited until March 2007, and
previously the Chief Executive of Australian Alrlines
Limited, Managing Partner and National Chairman
of Carrs Chambers Westgarth Solicitors and Group
Chief Executive of DB Group Limited (New Zealand}.



He was appointed a Director of Woolworths Limited
in March 2000 and Chairman in April, 2001, Age 62.

The Dhivectors, having conducted an assessment of the
performance of each of Mr Strong and Mr Asthbury,
balieve that it is in the inferests of shaveholders thet each
candidate be re-elected ag o member of the Board, and
veconimgnds (ioith Mr Strong and My Astbury abstainiig
fromr votiing i respect of his ows appointment) that you
vate i fevour of each corresponding resolution.

The Directors recommend that My Luscombe and
My Packett be elected as members of the Board, and
vecommend (with Mr Luscombe abstaining from voting
in vespect of his v appointwent) tat you vofe in
favour of the corresponding resolitions.

Hawing regard to the scale and complexity of
the Conpary's business, ench Director beligves
that Mr Mayne does nol have the experience and
skill required of a Divector of Woolworths Limited.
Therefore, each Divector believes that i is net in the
best interests of shaveholders that Mr Mayne be elected,
and recommends that shaveholders voke against the
covresponding resolution,

The followeing table summarises the Director’s
recomimendations In velation to veting on the election
of candidates to the Board, as detailed above:

Candidates whom  Candidates whom
the Directors the Direstors
FRGOIEn recommend you

Candidate wou vote FOR vote AGAINST
Thomas William Pockett .

John Frederick Astbury .

Stephen D Mayne -
Michael Gerard Luscombe .

James Alexander Strong -

4. Executive Directors’ Options
The purpose of Resolutions 4{¢a) and {b) is o approve
the grant of up to 1,500,000 options ("Options”)
to the Company’s Group Managing Director and
Chief Executive Officer (“CEO"), Mr Luscombe
and the grant of up to 750,000 options to the
Company’s Director of Finance, Mr Pockett, under
the Woolworths Long Term Incentive Plan (“Plan”).
Resolution 4(b) is being put to shareholders in
anticipation of Mr Pockett being elected to the Board
{refer 1o Explanatory Notes relating to Resolution 3),
and being a Director at the grant date of the Options.
The Plan was approved by shareholders in
Nowemnber 2004 and includes four sepasate sub-
plans. The sub-plans relate to Options, Performance
Rights, Performance Shares and Awasds respectively.

Subject to approval by members, the Board proposes
that Options will be issved to Mr Luscombe and

Mr Pockett under the Plan and on the terms
summarised below, In the Board’s view, the hurdles
which must be satisfled before the Options age
exercisable Hnk the ultimate value of the Options to
the continued growth in the Company’s earnings and
furthes improvements in total shagseholder returns.
They will also provide a major incentive for both

Mr Luscombe and My Pockett to ensure that the
Company wil continue its superior performance.

It should be noted that the issue of options to
senior executives is a well established and standard
component of the Company’s remuneration
siructures. The Directors, other than Mr Luscombe
in view of his pessonal interest in the resolutions,
believe it is appropriate to grant Mr Luscombe and
Mr Pockett the Options under the Plan.

Summary of the Option Sub-plan

Asummary of the key features of the long-term
incentive arrangements for the grants of Options to
eligible Emplovees {including Executive Directors)
under the Plan is set out below. A grant of Options ko
a particular Emplovee is subject to the Plan Rules and
the terms of the specific grant.

Invitation to Participate — selected Employees
will be invited o apply for up to a spectfted mumber
of Options.

Options are Non-transferable — an Option
granted to an Employee is not transferable, except
with express appraval or by force of law on death or
legal incapacity.

Exercise Price — the exercise price will be the
amount determined by the calculation of the volume
weighted average price of the Company's Shares
traded on the five trading days prior to the effective
grant date ("Effective Date”) of the Options.

Performance Hurdles — the Board has determined
that the vesting or exercize of Options is to be
conditional on the achievement of pesformance
hurdles set out in the terms of the specific grant.

Proposed Grant of Options to Mr Luscombe
and Mr Pockett

Initial grant

It is anticipated that the first grant of Options to

Mr Luscombe and My Pockett under the Plan will
be made in 2006 (the “2006 Grant”}. The maximum
number of Options that will be granted to

Mr Luscombe and My Pockett undey the 2006 Grant
will be determined by the Directors, but will not
exceed H00,000 in the case of My Luscombe, and
ZR0,000 in the case of Mr Pockett.



Maxtmum rumber of Options tssaed under the Plan
The maximum number of Options that may be
acquired by all participants under the Plan for whom
shareholder approval is required is 2,250,000

Price

The Options will be issued at no cost to Mr Luscombe

and Mr Pockett. The Options will be exercisable,

subject to the vesting and exercise conditions
described below being met, at a price per Option of:

— inrelation to Options in the 2006 Grant, $19.47,
being the volume weighted average price of the
Company’s shares traded on the ASX on the five
trading days prior b | July 2006; and

- in relation to Options granted after the 2006 Grant,
an amount that is the volume weighted average
price of the Comparny’s shares traded on the ASX
on the five trading days prior to the Effective Date
of those Options.

Performance Hurdles for the 2006 Grant
Perfarmance Hurdles applicable to both

My Pockett and My Luscombe

Details of the curtent performance husdles that will
apply 1o all of the Options granted to Mr Pockett
and o at least 50% of the Options granted to

Mr Luscombe in the 2006 Grant, are set out below,
It is anticipated that the performance hurdles for
Options granted to My Pockett in 2007 and 2008, and
at least 30% of the Options granted to Mr Luscombe
in those vears, will be made on skimilar terms
{although this has not been finally determined).

Percentage of Optionsg

The performance hurdles that will apply to the
remainder of the Options granted to Mr Luscombe
in the 2006 Grant are detailed on page 9.

For the avoidance of doubt, references in this
section ko the “total grant” or “total number of
Options” should be read in the case of Mr Luscombe
as references o the 30% or more of his Options that
will be subject to these hurdles.

Options granted to Eligible Executives will be
issued on the basis of Earnings Per Share ("EPS”)
pestformance hurdle vesting conditions for 50% of
the total number of Options granted and a Total
Shareholder Return ("TSR") performance hurdle
vesting condition for the remaining 50% of the
Omptions pranted.

Options will vest in five tranches, each of which has
different performance hurdles. Options in Tranches 1
and 2 vest four years after the Effective Date provided
the performance hardles are met. Options in Tranches
3 1o 5 vest five years after the Effective Date, provided
the performance huedles are met.

Vested Options may only be exercised after the
fifth anniversary of the Effective Date unless the
early exercise provisions of the Rules apply {(see
below). All unexescised Options lapse on the expliry
date {which is Ave years and six months alter the
Effective Date). These exercise conditions and the
pestformance hurdles for vesting are surnmarised in
the following table.

Performance hurdle

Tranche in tovtad grant that vest ta be achisved Exercise pariod
Tranche 1 12.5% Average annual From the fifth anniversary of the
EPS growth of Eftactive Date 1o the expiry date

10% p.a. over 4 years
TFranche 2 12.5% Average annual From the fifth anniversary of the
EPS growth of Eftactive Date 1o the expiry date

11% p.a. over 4 yoars
Tranche 3 12.5% Average annual From the fifth anniversary of the
EPS growth of Eftactive Date 1o the expiry date

10% p.a. over & years
TFranche 4 12.5% Average annual From the fifth anniversary of the
EPS growth of Eftactive Date 1o the expiry date

11% p.a. over b yoars
Tranche 5 12.5% - 50% TSR hurdie From the fifth anniversary of the

Effoctive Date to the expiry date




Earnings Per Share Performance Hurdle

for Vesting

The performance hardles for the Options comprised

in Tranches 1 1o 4 (representing 50% of the total

prant) are based on the growth of Woolworths

Earnings Per Share from one financial vear to

the next.

Of the Options comprised in Tranches 1 and 2, the
number of Optjom that will vest at the end of four
vears from the Effective Date will be as foilows:

- {Tranche 1)t if the average annual EPS growth over
the period from the Effective Date to the fourth
anniversary of the Effective Date Is at least 10% per
annum compounded, 12.5% of the total grant of
Options vest; and

- {Tranche 2}: if the average annual EFS growth over
the period from the Effective Date to the fourth
anniversary of the Effective Date is at least 11% per
anrm compounded, an additional 12.5% of the
total grant of Options vest.

Of the Options comprised in Tranches 3 and 4, the

number of Optmm that will vest at the end of five

vears from the Effective Date will be as follows:

- {Tranche 3): if the average annuoal EPS growth
aver the period from tiw Effective Date to the fifth
anniversary of the Effective Date Is at least 10% per
annum compounded, 12.5% of the total grant of
Options vest; and

- {Tranche 4): if the average annual EFS growth
aver the pertod from the Effective Date to the fifth
anniversary of the Effective Date is at least 11% per
annum compounded, an additional 12.5% of the
totad grant of Options vest.

Earnings Per Share is the non-diutive EPS which

will be measured as the net profit after outside equity

interests divided by the weighled average number of

Shares on issue (whege the closing balance of Shares

on issue includes ordinary Share issues and dividend

reinvestment plan issues) over the relevant period.

Total Shareholder Return Performance Hurdle
for Vesting

The performance hurdle relating to Tranche 5
{representing the remaining 50% {af the grant} is
based on the relative growth in the Woolworths’
Accumulative Index fwhich is a measurement of
Woolworths” TSR), over the period of five years from
the Effective Date, compared with the TSR growth
of a peer group of comparable companies. If growth
in the Woolworths” Accumulative Index equals o
exceeds the nominated percentile ranking of TSR
prowth of the peer group of companties, Options will
vest in accordance with the table below.

For the purposes of this caleulation, the peer group

will be the constituent compantes {from time o

time} of the Accumulation Index which is prepared

by reference to the S&PIASX 100 Industrial Index
{excluding companies in the ASX Banks and Finance
Accumulation Index, ASX Resources and ASX Trusts
and any companies that have merged, had a share
reconstruction or been delisted as at the measurement
date}, collectively referred to as the “Comparator
Companies”.

Broadly, TSR measures growth in a companys
share price plus dividends notionally reinvested in the
company’s shares,

For the purpose of measuring TSR performance,

a three-month smoothing permd will be used to
eliminate market volatility. Using the Accumulation
Index, the Comparator Companies will be ranked
with the comparry with the highest TSR figure having
the highest ranking and the other companies ranked
below it according to thelr respective TSR figures, in
descending order.

The number of Options in Tranche 5 which vest
depends upon Woolworths” TSR figure relative
to the percentile performance of Lhe Comparator
Companies, as follows:

Waoolworths TSH aquals
or excaeds the following

percertite of the
Comparator Commpanies

Percentage of Options
i total grant that vest

§0th percentile 12.5%
&5th percantile 25.0%
70th percentila 37.5%
75th percentiie 50.0%

Where Woolworths” TSR falls between two of the
stated pescentiles, the percentage of Options that
become vested will be pro rata on the basis of the
Woolworths” TSR performance,

Perfonmance Furdles applicable to

Mr Luscombe only

Up o 50% of the Options granted to My Luscombe
under the 2006 Grant will be subject to different
performance hurdles to those specified above. While
the performance hurdles for each Tranche will be of
a similar nature, they will need to be achieved over a
three-vear period {rather than the four-year periad
that applies to Tranches 1 and 2 above, and the five-
vear period that applies to Tranches 3 to 5 above). In
addition, any Options which vest in My Luscombe
under these varied hurdles will be exercisable from
the third anniversary of the Effective Date {rather
than from the {ifth anniversary of the Effective Date,
which applies to the other Oplions).

The performance hurdles that will apply to up
to 50% of Mr Luscombe’s Options in grangs made
during 2007 and 2008 have not vet been determined.



Other terms of the Options

Exercise of Options ~ the Board will prescyibe a date
ar dates on which Options become exercisable. On

or after the prescribed date, and provided any other
vesting or exercise conditions prescribed by the Board
have been achieved, the Employee may acquire that
number of the Shares by exercising the same numbey
of Options. An Op[mn will expire if it is not exercised
within the life of the Option.

Early Exercise — carly exercise of the Options
may be permitted at the discretion of the Board, or
its delegate, if the Employee ceases employment
with any participating Woolworths Group company
{“Participating Company™} in ciscumstances
such ag death, retirement, ceasing employment
because of iliness, incapacity, redundancy or where
otherwise permitted by the Board o its delegate.
Early exercise of Options may also be petmztted On
a takeover, scheme of arrangement, or winding up
of Woolworths, subject to Board or its delegate’s
approval.

Unexercised Options of Emplovees whose
employment is terminated for cause may only be
exercised if permitted at the discretion of the Board
ar its delegate.

Entitlernent on Exercize - on exercise of Options,
Woolworths will issue the Shares resulting from
the exescise of Options to the person exercising
the Options.

Reconstruction and Bonus Issues - an Employee’s

entitlement to Shares under an Option will be
adjusted to take account of capital reconstructions
and bonus issues as if the Option had been exercised
before the determination of entitlements in respect of
those issues.

Restriction on Disposal of Shares — the Board
may impose a restriction on disposal of Shares issued
on exercize of an Option.

Other information relating to the proposed grant
of Options

ASX Listing Rule 10.14 provides that a listed company

must not permit a Director to acquire Shares or
rights to Bhares under an employee incentive scheme
without the approval of shareholders by ordinary
resolittion.

In accordance with Listing Rules 10,14 and 10.15,
the following addittonal information is pmwdvd for
shareholders:
- No Director othey than Mr Luscombe and

My Pockett is eligible to participate in the issue

of Options under the Woolworths Long Term

Incentive Plan the subject of resolutions 4(a} and

{by. No Director has recelved any grants of Options

under the Plan since the Plan was approved by
shareholders.

— Upeon satisfaction of the relevant vesting conditions
as referred to above, each of Mr Luscombe and
Mr Pockett will be entitled to exescise each Option
and be issued with one fully paid ordinary share
in the Company (subject to the terms of the Issue
of the Options relating to capital reconstractions
of the Company and other matters required by the
Listing Rules).

— No loan will be provided by the Company in
refation ko the grant or exercise of the Options.

— If shareholders approve resolution 44a) and (b) a
maximum of 1,500,000 Options will be issued to Mr
Luscombe and a maximum of 750,000 Options will
be issued to My Pockett by no later than three vears
after the passing of this resclution.

— Any new member of the Board will not be issued
Options under the Plan until further sharehoider
approval is obtained under the relevant ASX
Listing Rules.

- Details of Options or Shares issued under the
Plan in any financial yvear will be published in the
Company’s Annual Report along with confirmation
that the issue was approved by shareholders in
accordance with ASX Listing Rule 10.14.

The Acceleration of Vesting

Under section 2008 of the Corporations Act, a
company may only give a pesson a benefit in
connection with their ceasing to hold a board

or managerial office in the company or & related
body corporate H it ts approved by shareholders
or an exemption applies. Accordingly, approval is
also sought for any benefit which My Luscombe
and Mr Pockett may seceive under the Plan on
termination of their employment {(for example, if they
are totally and permanently disabled).

The Divectors other than Mr Luscombe recomimend Hat
shareholders vote in favour of Resolutions 4(a) and (h).
M Luscombe does not give a recommendation in view
of his personal finferest fn the resolutions.

5. Adoption of new Constitation
Since adoption, the Companys Constitution has been
amended from time to thime. While there have been
some amendments to address specific changes in the
law, it has not been updated in a subc.tanha] fashion.
Having regard to the time which has elapsed since
the Constitution was adopted, and the specific nature
of the subsequent changes, the Directors considered
that it was in the interests of good governance
to undertake a comprehensive review of the
Constitution. As a result of that review, it is proposed



to update the Constitution in a cohesive fashion,
having resard to current faw and practice, and recent
amendments ko the Corporatfons Act 2007 ("Act™) and
the ASX Listing Rules.

As some of those changes to the Constitution (such
as changes in terminology) would affect a substantial
number of Articles, it ks proposed to adopt a new
Constitution, rather than amend the existing
document.

The majority of the changes introduced under the
new Constitution are administrative in nature, and
on this basis, the Company does not believe they will
have a significant bmpact on shareholders. To assist
shareholders, a summary of the more significant
changes are set out below. (Unless indicated to the
contrary, references o Articles below are references to
Articles in the proposed replacernent Constitution.}

Share gualification of Directors (Article 10.15)
Under Article 10L8 of the current Constitution,

each Director at the time of his or her appointment
and while holding office as a THrector, must be the
registered holder or beneficial owner (whether alone
or jointly with another person) of at least 5,000 fally
pald ordinary shares in the Company.

Having regard to the current remunesation policy
for Directors and the significant increase in the
value of the Company’s shares in recent years, it is
propused o amend the constitutional requirement
that all Directors hold at east 5,000 shares. Instead a
new Article 10.15 will enable the Board to determine
policies on shase ownership for non-executive
Directors from time to time. The Directors consider
that the increased flexibiliby of this provision will
allow the Directors t better reflect the interests of the
Company, by ensuring that non-executive Directors
have an equity interest in the Company which is
appropriate for the Company and the clicumstances
of the THrectors from time to time. i is proposed
that initially, the Board will adopt a policy that
reguires non-executive Directoss to satisfy a share
qualification of 5,000 shares in the Company, which
may be held either personally, or theough a personal
superannuation fund.

Remumneration of Directors (Article 10.8)

In addition to the exigting powers relating to Director

remuneration, the new Constitution will:

- make it explicit that remuneation is provided
whoily in cash unless the board, with agreement of
the Director concerned, determine that part is to be
satisfied in the form of non-cash benefits, including
the purchase of shages or the grant of options o
subscribe for shares. The sum determined by the
Company In general meeting does not inclode

rernuneration {(whether in the form of share, option

or other equity plans) which has been separately

approved by the Company in genesal meeting,

ot which is not reguired to be approved by the

Compary in general meeting under the Listing

Rules;

— provide that in making the determination above,
the THrectors may fix the value of any non-cash
benefit; and

— make it explicit that the Director’s remuneration
accrues from day to day, except for any non-cash
benefit which is taken to accrue at the time the
benefit is provided, subject to the terms on which
the benefit is provided.

These changes are consistent with the mose flexible

share qualification provigion referred ko above.

Int relation to superannuation contributions, it is
intended to include a new Article 10.9 which provides
that, if required by law, the Compary may make
confributions to a fand for the purpose of making
provision for o obtaining superannuation benefits
for a Director. A contribution made by the Company
under this article will not be remuneration to which
any Hmit on total semuneration under Article 10.8
applies, provided the contribution iz excluded from
the amount approved by shareholders under the
Listing Rules.

Indemnity and Insurance provided
to Directors and Officers (Article 20)
The new Constitution will also have an updated
provision relating to the insurance for, and
indemnification of, Divectors. In particular, itis
proposed to extend the existing Article in the
Constitution to permit indemnification and insurance
0 be provided to officers of the Company generally
{whereas the existing Article is Hmited to current or
former Directors or Secretaries of the Company).

The changes are also intended ko ensure that
the Article will be consistent with the proposed
amendment to the Trade Practices Act {(which have vet
to be enacted at the date of this notice) and any other
future Australian legislation which may restrict how
the Company indemnifies its officers, by ensuring
that the provisions are those which are permitted by
Australian legislation in force from tHme o tme.

Electronic Notices of Meeting (Article 8.3)

The new Constitution will expressly enable the
Company to provide notices of general meetings

to shareholders electronically, and reflects the
current provisions of the Corporations Act. Where
a shageholder elects to receive notices electronically,
the Company proposes to send electronic notices of
meeting to them.



Retirement and Election of Directors {Article 10.3)
It is proposed to replace the existing clauses which
provide for the rotation of one-third of Directors at
each annual general meeting with an updated clause
which more closely reflects the three-year rotation
reguirements set out in Listing Rules 14.4 and 14.5,
and current corporate practice. The Listing Rules
reguire Directors to retive at the third annual general
meeting after thely appointment or after lhree Vears,
whichever is longer. It is proposed to remove the
additional requirement in the current Constitution
for a third of the Directors to retire each year. Thisis
expected to have Hitle practical impact.

Proportional Takeover Provisions in

the Constitution {Articles 6.9 to 6.14)

At the annual general meeting of the Company held
an 21 November 2003, shareholders approved the
pz'{)partiona 1 takeover approval provistons in Asticles
5.12 to 5.19 of the Company’s current Constifution
which provide that a transfer of shares resulting

from a proportional takeover bid made for shares

in the Company cannot be registered unless the
shageholders in general meeting approve the bid. This
followed shaleh{)Ede r approval (7[ the insertion in the
Compary’s Constitution of the same provisions at the
1998 and 2000 annual general meetings.

Under the Act proportional takeover approval
provisions must be renewed by shareholders every
three vears or otherwise they lapse and cease to
apply. The proportional takeover approval provisions
which are contained in Articles 512 1o 5.19 of the
Company’s current Constitution were last approved
by shareholders on 21 November 2003 and hence will
cease to apply from 20 November 2006, The Directors
consider that it is in the interests of the Company’s
shaseholders to have proportional takeover provisions
in the Constitution and shareholders are asked to
affirm the continued operation of Articles 312 to 519
inclusive, in materially the same terms, as Articles
6.9 to 6.14 of the new Constitution. Articles 6.9
6.14 of the new Constitution will cease to apply
after three years unless renewed by shareholders in
general meeting.

Effect of proposed provision:
If Articles 8.9 1o 6.14 are approved upon adoption of
the new Constitution and a proportional takeover
bid is made for a class of shares in the Company, the
Directors will be required to either convene a general
meeting of shareholders in that class to vote on a
resolution to approve the proportional takeover bid or
to conduct a postal ballot to approve the proportional
takeover bid. The resolution must be voted on at least
14 davs belore the bid closes. The bidder and any
associates will be excluded from voting.

If the resolution is rejected by shareholders,
then the bid will be deemed to be withdrawn
and registration of any shares resulting from the
proportional bid will be prohibited. Acceptances will
be returned and any contracts formed by acceptances
will be rescinded.

If the resolution is approved, transfers of shares to
the biddes will be registered provided they comply
with other provisions of the Company's Constitution.

If rr resolution is voted on at least 14 days before
the close of the bid then a resolution to approve the
bid will be deemed to have been passed in accordance
with these provisions.

In accordance with section 648G of the Act, the
provisions of the proposed Articles will expire three
vears from the date of the Anntal General Meeting,
unless previously renewed by shareholdess by special
resolution.

Reasons [or proposing resolution:

Part 6.5 Division 5 of the Act permits a company to
include proportional takeover approval provisions in
itz constitution. A proportional takeover bid is a bid to
buy a specifted portion of each shareholders shares.

The Directors consider that it is in the interests of
the Company's shareholdess to have a proportional
takeover approval rule in s Constifution as it
eives shareholders the opportunity ko vote ona
praposed proportional takeover bid. If the proposed
proportional takeover bid wese not subject to such
a vote, control of the Company may be acquired by
a party holding less than a majority stake without
shareholders having the opportunity to dispose of
all their shares. This leaves shareholders at risk of
becoming part of a minority interest in the Comparyy,
which would result in them suffering a decrease
in the value of their sharehoiding as the reduced
opportunities to dispose of thels remaining shares
wotild lead to lower prices for the Company's shares.

The proposed provisions give shareholders the
opportunity to decide whether a proportional
takeover bid should proceed. it does proceed,
individual shaseholders can make a separate decision
as to whether they wish to accept the bid for the
specified proportion of their shares.

Pregent acquisition praposals:

At the date of this Notice of Meeting, none of the
Directors is aware of any proposal by a person to
acquire, or to increase the extent of, a substantial
interest in the Company.

Potential advantages and disadvantages:

The proposed provisions are considered advantageous
as they will enable the Directors to ascertain the
views of shareholders on any provisional takeover
bid. Apart from this, there s no specific advantage or



disadvantage for Directors, as directors, on inserting
the propostional takeover approval provisions.

The provisions could make it easier for Directors to
discharge their fiduciary and statutory duties to the
Company and shareholders in respect of a bid as it
allows the Directors to formally ascertain the views of
shareholders in respect of the bid.

The provisions will ensure that all shareholders
will have the opportunity to consider a proportional
takeover bid and vote on whether #t should be
permitted to proceed. This should ensure that
the terms of any future proportional takeover
bid are structured to be attractive to a majority of
independent sharehoiders. Alternatively it may be
argued that the takeover approval provisions make a
proportional takeover more difficult to achieve and
therefore proportional bids will be discouraged. This
in turn may reduce opportunities which shareholders
may have to sell some of their shases at an attractive
price ko pessons securing control of the Company and
may reduce an element of takeover speculation from
the Company's share price.

Administrative Changes

There are other changes between the existing

and replacement Constitutions which are more

administrative in naluze, ar which have regard to

legistative changes which have occurred in the period
since the Constitution was last adopted. They inclode:

- updating procedures relating to redeemable
preference shares;

- updating references o the ASX Market Rules,
ACH Clearing Rules and ASTC Settlement Rules
{this change is not material and simply reflects the
fact that definitions relating to these Rules have
been replaced);

- including an express power of delegation for
Directors which is in substitution for, and to the
exclusion of, the power conferved by $198D of the
Corporations Act;

- clarifying that whilst acting as a Director, an
alternate Director s not an agent of the appointes,
and the alternate is responsible o the exclusion of
the appointer for alternate’s own acts and defaults;

- that the Company has a first and paramount llen on
each share registered in the name of the member
for all money payable to the Company by the
member under any loans made under an employee
incentive scherne;

- extending the Articles o give power to change the
place of a general meeting {and not just the date
and time);

- updating the provisions relating to general
notification of changes to the general meeting,
This extends the existing Article by including

various methods by which notification may
be made;

- including a provision about evidence of service
of notices, as well as updating the existing
provisions relating to notices; and

- removing cadification of the Corpogations Act
provisions regarding notices of meetings, proxies
voting rights, and generally incorporating by
reference the provisions as permitted by the
Corparations Ack.

In addition, a number of redundant Articles in the

carrent Constitution have not been retained in the

proposed replacement Constitution. These include

Articles relating ton

— share/option certificates and CHESS statements
{existing Articles 2.18-2.15);

- proceedings for the recovery of a call {existing
Article 431

— duplicate provisions relating ko joint holders
{existing Article 6.7);

— the forfeiture and surrender of shares (existing
Article 714 and 7.15%;

— voting procedures applicable to different parcels of
partly paid shares {existing Article 9.27);

— the fact that a share qualification does not apply to
alternate directors (existing Article 12.8);

— the powers conferred on a Managing Director and
Executive Director, and in particular, removing the
provision which provides that any such powers may
be cancurrent with or b the exclusion of the powers
of the Directors {existing Article 12.38); and

— the ranking of holders of restricted securities on a
winding up {existing Article 20.3).

While the majority of the changes to the Constitution

are administrative in nature, the proposed

amendments are numesous. For this reason, the above
swmmary is not an all-encompassing list but rather

a summagy of the key differences onlv. Copies of the

proposed replacement Constitution and the existing

Constitution, can be viewed on the Company's

website ab wwwwoolworths.com.au or by contacting

the Company’s Share Registrar, Computershare

Investor Services Pty Limited on telephone

1300 368 664 or facsimile number (03) 9473 2564,

Shareholders mav also view a copy of the Company’s

Constitution at the office of Computershare Investor

Services Pty Limited at Level 12, 565 Bourke Street,

Melbourne VIO 3000 or Level 3, 40 Carrington Street,

Sydney NSW 2000.

The Directors consider the adoption of the proposed

aer Constitution, inchuding the proposed proportional
takeerwer provisions, is fn the best inferests of shareholders
and accordingly vecommend that you vote i favour of
the resolution.
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Attachment A

Proxy Summary -~ Votes
Annuat General Meeting

24 Novemnber 2006

I

Neminated Person

Against

Open- sable

Open-
Conditional

Abstain No Instruction

Resolution 2 - Remuneration Report

CHAIRMAN OF THE MEETING KB09,664,747 9,168,233 21,660,291 &} 2,936,952 133,906,929
Total Other Board Proxies 128,514 10,911 25,985 &} 3,984 [¢]
Total Other Proxies 402,682 305,391 BE51,243 5} 37,665 &}
Total 510,195,943 9,484,535 27,241,515 5] 2,978,601 133,906,929
Board Proxies 93.21% 1.68%: 3.97% 0.0

Other Proxies 0.07% 0. 06 1.01% 0.0

Total Valid 93,28%] 1.74 % 4.58%] 0. 00%]

Total Valid Available Votes : R, 021,997

Total Votes : 683,807,527

Total Proxies Received 1 3[3,4Dﬂ




Proxy Summary -~ Votes
Annual General Meeting
24 November 2006

Neminated Person

Open-
Conditional

Open-
Unusable

Abstain

Against

Open- Usable

Resolution 3a « To elect Mr Thomas William Pockett as a Pirector

No Instruction

CHAIRMAN OF THE MEETIMNG 504,347,882 2,303,684 21,158, 541 B} 3,261,301 146,225 744
Total Other Board Proxies 105,216 16,051 28,677 &} 4,277 25,173
Total Other Proxies 510,699 F2,160 5534 176 B} 24,977 155,019
Total 504,963,797 2,385,895 26,761,344 5] 3,290,555 146 405, 935
%% of Valid Available Votes

Board Proxies ELELL 0.43% 3.97% 0.0

Other Proxies 0.10% 0.01%: 1.04% 0.0

Total Walid 94 559 EEELT 5.015:’o| 0. 00%]

Total Valid Available Votes : 534,111,036

Total Votes : 583,807,527

Total Proxies Received 1 30,403




Proxy Sum

mary ~ Votes

Annual General Meeting

24 November 2006

Open-

Open-

Neminated Person

Against

Open- Usable

Resolution 3b ~ To re-elect Mr John Frederick Astbury as a Director

Conditional

Unusable Abstain

No Instruction

CHAIRMAN OF THE MEETIMNG 499,108,598 2424498 21,285,874 B} i 7,966,830 146 547 354
Total Other Board Proxies 115,310 250 28,677 &} {4 3,984 25,173
Total Other Proxies 511,134 79,094 5538,337 B} i 13,395 155,019
Total 499,735,040 2,503,844 26,856,888 5] [i] 7,984,209 146,727,545
%% of Valid Available Votes

Board Proxies ELEELL 0. 46%: 4.03% 0.0

Other Proxies 0.10% 0.01%: 1.05% 0.0

Total Walid 94 45% 0.7 % 5.083:’0| 0. 00%]

Total valid Available Votes :

Total Votes :

Total Proxies Received

525,(9%,772
583,807,527

30,403




Proxy Sum

mary ~ Votes

Annual General Meeting

24 November 2006

Open-

Open-

Neminated Person

Against

Resolution 3c ~ To elect Mr Stephen D Mayne as a Director

Open- Usable

Conditional

Unusable Abstain

No Instruction

CHAIRMAN OF THE MEETING 10,796,807 348,238,141 23,115,120 [E { 132,450,380 162,732,704
Total Other Board Proxies 13,152 0,377 38,791 &} {4 5,901 25,173
Total Other Proxies 339,138 408,392 5,350,832 B} i 13,603 155,019
Total 11,139,094 348,736,910 28, 548 743 5] [i] 132 469, 884 162,912,895
%% of Valid Available Votes

Board Proxies 278 BD.68% R.D6% 0.0

Other Proxies 0.08% 0.11%: 1.35% 0.0

Total Walid 2. BENy EEREED ?.35‘?’0' 0. 00%]

Total valid Available Votes :

Total Votes :

Total Proxies Received

388,474,747
583,807,527

30,403




Proxy Summary ~ Votes
Annuat General Meeting
24 Novemnber 2006

Open- Open-

Nominated Parson : Against Open- Usable  Conditional Unusable Abstain Ne Instruction

Resolution 3d - To elect Mr Michael Gerard Euscombe as a Director

CHAIRMAN OF THE MEETING 04,087,976 1,676,121 21,083,286 &} v 4,264,396 146,225,373
Total Other Board Proxies 112,326 4,737 28,502 &} { 2,656 25,173
Total Other Proxies 540,915 50,316 5,519,136 &} v 21,595 155,019
Total 504,741,217 1,741,174 26,630,524 5] [i] 4,288,647 140,405,565

%% of Valid Available Votes

Board Proxies 94 kg, 0.32% 3.06% 0.0
Other Proxies 0.09%, 0.01%: 1.04% 0.0
Total Valid | 94,67 % 0.33% ENENEA | BEIGEA |
Total Valid Available Votes : R33,113, 313
Total Votes : £E3,B07,527

Total Proxies Received 1 SD,ZH 5'




Proxy Summary -~ Votes
Annuat General Meeting
24 Novemnber 2006

Open- Open-

Nominated Parson d Against Open- Usable  Conditional Unusable Abstain Ne Instruction

Resolution 3e - To re-glect Mr James Alexander Strang as a Director

CHAIRMAN OF THE MEETIMNG 500,750,625 2,614,499 21,171,475 [E] i &,574,234 146,226,319
Total Other Board Proxies 109,604 4,968 28,752 B} i 4,899 25,173
Total Other Proxies 501,989 113,671 5,501,858 s} O 24,244 155,219
Total 501,362,218 2,753,136 26,702,085 5] [i] 5,603,377 146,406,711

%% of Valid Available Votes

Board Proxies 94.36% (3.49% 3.95% 0.00%
Other Proxies 0.10% 03.02%; 1.04% 0.0
Total Valio | 04,46 % 0.51% 5. 03%] 0.00%]
Total Valid Available Votes : REIETE
Total Votes : £E3,B07,527

Total Proxies Received 1 SD,ZH 5'




Proxy Summary -~ Votes
Annuat General Meeting
24 Novemnber 2006

Open- Open-

Nominated Parson d Against Open- Usable  Conditional Unusable Abstain Ne Instruction

Resolution 4a « Grant of Options to Group Managing Director

CHAIRMAN OF THE MEETING 499,205,714 15,785,899 8,758,912 &} 12,341,298 3,366,034 133,879,295
Total Other Board Proxies 103,943 37,247 2,593 2} 458 { 9,113 [¢]
Total Other Proxies 269,285 K52,343 38,375 5,420,911 v 19,067 &}
Total 499,578,942 20,375,489 8,756,880 5,441,409 12,341,258 3,394,214 133,879,295

%% of Valid Available Votes

Board Proxies 93.47% 3.71% 1.64% 0.00%
Other Proxies 0.06% 0. 10%: 0.01%: 1.01%
Total Valio | 93.53% 3.B1% 1.65%] .01 %]
Total Valid Available Votes : EEENE

Total Votes : £E3,B07,527

Total Proxies Received 1 SD,ZH 5'




Proxy Summary -~ Votes
Annuat General Meeting
24 Novemnber 2006

Open- Open-

Nominated Parson d Against Open- Usable  Conditional Unusable Abstain Ne Instruction

Resolution 4b ~ Grant of Options to Director of Finance

CHAIRMAN OF THE MEETING 499,331,703 200,079,093 8,768,527 &} 12,335,587 2,943,061 133,879,181
Total Other Board Proxies 103,871 37,247 2,613 20,458 { 9,165 [¢]
Total Other Proxies 264,691 K55,814 38,375 5,422 034 v 19,067 &}
Total 499,700,265 20,672,154 B, 806,515 ba4d2 5372 12,335,587 2,971,293 133,879,181

%% of Valid Available Votes

Board Proxies 93.42% 3.76% 1.64% 0.00%
Other Proxies 0.06% 0. 10%: 0.01%: 1.01%
Total Valio | 93.48% 3.87% 1.65%] .01 %]
Total Valid Available Votes : REENYRNELTS
Total Votes : £E3,B07,527

Total Proxies Received 1 SD,ZH 5'




Proxy Summary -~ Votes
Annuat General Meeting
24 Novemnber 2006

Open- Open-

Nominated Parson d Against Open- Usable  Conditional Unusable Abstain Ne Instruction

Resolution 5 - Adoption of New Censtitation

CHAIRMAN OF THE MEETING 489,421,036 28,155,962 22,671,044 &} v 3,211,230 133,877,880
Total Other Board Proxies 134,782 4,383 25,332 &} { 4,897 [¢]
Total Other Proxies 588,132 73,000 5,552,518 &} v 43,331 &}
Total 490,143,950 28,233,345 28,252,854 5] [i] 3,259,458 133,877,880

%% of Valid Available Votes

Board Proxies B89.55% 5.15%, 4, 15%, 0.00%
Other Proxies 0.12% 0.01%: 1.02% 0.0
Total Valio | 89,67 % 5 16% 5. 17 %] 0.00%]
Total Valid Available Votes : Rt B0, 1EY
Total Votes : £E3,B07,527

Total Proxies Received 1 SD,ZH 5'
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24 November 2006

The Chairman of Directors
Woolworths Limited

1 Woolworths Way

Bella visa

NSW 2153

p.1

€ omputershare

Cormnpertershare Investor Services Pty Limited
ABN 48 (78 279 277

Level Three 60 Carrngtan Street
Sydney NSW 2000 Austrafia

GPCY Box 7045

Sydney NSW 2001 Australia

Telephone 61 2 8234 5000

Facsimie 61 2 8235 8150

waw comptershare.com

“Hincanens B

Poll Report

Annual General Meeting

I, Richard Hannan, the Returning Officer appointed by you in connection with the voting by poll on the
resolution set out below at the Annual Generat Meeting of the Members of Woolworths Limited held at
Parkside Auditorium, Sydney Convention & Exhibition Centre, Darling Harbour, Sydney NSW on Friday 24
Movernber 2006 at 11.00am report as foliows:;

Ordinary Business - Ordinary Resolution

2 Remuneration Report

________________________ er of Votes | % of Votes _
Vobes cast 'FOR' the motion 538,722,213! 08.26%
Votes cast "AGAINST" the motion 9,518,0201 1.74%
Total Votes Cast 548,240, 233] 100.00%
The number of ABSTAIN votes recorded on the motion was: | 2,977,273}

The resolution was carried by the required majority.

Yours faithfully,

AT
.

Richard Hannan

Returning Officer

Computershare Investor Services Pty Limited
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Computershare Investor Services Pty Umited
ASN 48 078 279 277

tevel Thrae 60 Carrlngton Street

Sydriey NSW 2000 Australlz

GPO Box 7845

Bydney HSW 2001 Austraba

Teleghone 61 2 8234 5000

Facsimile 61 2 8235 8150
www.Compttershare.com

24 November 2006

The Chairman of Directors
Woolworths Limited

1 Woolworths Way

Bella Visa

NSW 2153

Poll Report
Annual General Meeting

I, Richard Hannan, the Returning Officer appointed by you in connection with the voting by poll on the resolutions set
out below at the Annual General Meeting of the Members of Woolworths Limited held at Parkslde Auditorium, Sydney
Convention & Exhibition Centre, Darling Harbour, Sydney NSW on Friday 24 November 2006 at 11.00am report as

follows:
Ordinary Business - Ordinary Reseolutions NUMBER OF VOTES

FOR AGAINST TOTAL ABSTAIN
Election of Directors
3(a} To clect Mr Thomas William Pockett as
a Director 532,896,434 2,442,537 535438971 3,288,227
3{b} To re-elect Mr John Fredrick Astbury as
a Director §527.502,480 2,526,620 530,429,100 7,982,881
3(c) To elect Mr Stephen B Mayne as a
Director 11,217,009 378,417,402 380,634,411 132 468,556
3{d) To elect Mr Michael Gerard Luscomnbe
as a Director 532,699,077 1,745,846 534,444,923 4,288,647
3{e} To re-elect Mr James Alexander Strong
2% a Director 526,377,544 2,756,505 532,134,043 6,602,049

As Mr Stephen D Mayne has received more AGAINST votes than FOR votes he is not eligible to be elected as a
Director. As the 4 remaining candidates all received more FOR votes than AGAINST votes; T declara:-

Mr Thomas William Pockett elecied as a Director
Mr John Frederick Astbury re—elected as a Director
Mr Michael Gerard Luscombe elected as a Director
Mr James Alexander Strong re-elected as a Pirector

Yours faithfidly,

b

e

Richard Hannan
Returning Officer
Computershare Tnvestor Services Pty Limited
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Computershare Investor Services Py Limitad
ABN 48 078 279 277

Levet Three 60 Carrington Streat

Sydney NSV 2000 Australia

GPO Box 7045

Sydrey NSW 2001 Australia

Telephone 51 2 §234 5000

Facsimile 61 2 8235 §154

weww. Computershare.com

24 November 2006

The Chairman of Directors
Woolworths Limited

1 Woolworths Way

Bella Visa

NSW 2153

Poll Report
Annual General Meeting

1, Richard HMannan, the Returning Officer appointad by you in connection with the voting by poll on the
resoiution set out below at the Annual General Meeting of the Members of Woolworths Limited held at
Parkside Auditorium, Sydney Convention & Exhibition Centre, Barling Harbour, Sydney NSW on Friday 24
November 2606 at 11.08am report as follows:

Special Business - Ordinary Resolution
4(b) Grant of Options to Director of Finance

Number of Votes % of Votes
Votes cast "BFOR' the motion 515,110,985 96.12%
Votes cast "AGAINST” the motion 20,773,351 3.88%
Total Votes Cast 535,884,336 106.60%
The number of ABSTAIN votes recorded on the motion was: i 2,969,965

We hereby confirm that the agreed procedures for monitoring voting exclusions have been ghserved.
The resolution was carried by the required majority.

Yours faithfuily,

A _,_/

Richard Hannan
Returning Officer
Computershare Investor Services Pty Limited
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24 November 2008

The Chairman of Diractors
Woolworths Limited

1 Woolworths Way

Bella Visa

NSW 2153

Poll Report

Annual General Meeting

Sydeey NOW 2000 MAustralia
GPO Box 745

Sydney NSW 20601 Australia
Telephone 51 2 8234 5000
Facsimite 61 2 8235 8150
WYL COMpULErshare, corm

I, Richard Hannan, the Retusning Officer appointed by you in connection with the voting by poll on the
resolution set out below at the Annual General Mesting of the Members of Woolworths Limited held at
Parkside Auditorium, Sydney Convention & Exhibition Centre, Datling Harbour, Sydney NSW on Friday 24
November 2006 at 11.00am report as follows:

Special Business - Qrdinary Resolution

4{a) Grant of Options to Group Managing Director

% of Votes
Votes cast 'FOR' the motion 515,001,379 96.18%
Votes cast "AGAINST” the motion 20,454,211 3.82%
Total Votes Cast 535,455 590 100.00%
The number of ABSTAIN votes recorded on the motion was: | 3,392,885/

We hereby confirm that the agreed procedures for monitoring voting exclusions have been observed,

The resolution was carried by the required majority,

Yours faithfully,

/ ‘ﬂ%gjb&&g,{;;&&{,

Richard Hannan
Returning Officer

Computershare Investor Services Pty Limited
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Computershare Investor Services Pry Limited
ABN 48 078 279 277

Levet Three B Carrington Shreet

Sydney NSW 2000 Australia

GPO Box 7845

Sydney NSW 2801 Australia

Telephone 61 2 8234 5000

Facsimile &1 2 8235 8150
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24 November 2006

The Chairman of Directors
Woolworths Limited

1 Woolworths Way

Bella Visa

NSW 2153

Poll Report
Annual General Meeting

I, Richard Hannan, the Retuning Officer appointed by you in connection with the voting by poll on the
resofution set out bejow at the Annual General Meeting of the Members of Woolworths Limited held at
Parkside Auditorium, Sydney Convention & Exhibition Centre, Darling Harbour, Sydney NSW on Friday 24
November 2¢06 at 11.00am report as follows:

Special Business - Special Resolution
5 Adoption of New Constitution

Number of Votes % of Votes
Votes cast 'FOR’ the motion 519,729,621 94,84%
Votes cast "AGAINST" the motion 28,249,520 5.16%
Total Votes Cast 547,979,141 100.00%
The number of ABSTAIN votes recorded on the motion was: | 3,258,130

The resolution was carried by the required majority.

Yours faithfully,

ey
e

..
e,

Richard Hannan
Returning Officer
Computershare Investor Services Pty Limited



