WOOLWORTHS LIMITED

A b Be vl DRE RS

NOTICE OF EXTRAORDINARY

GENERAL MEETING

Notice is given that an Extraordinary General Meeting of
shareholders of Woolworths Limited (Woolworths or the Company)
will be held on 22 November 2012 at Adelaide Convention Centre,
North Terrace, Adelaide, South Australia commencing at 8.30am
(Adelaide time). The Extraordinary General Meeting precedes

the Annual General Meeting of the Company that is scheduled to

commence at 11.coam on the same day.

The meeting has been called following a request pursuant to
section 249D of the Corporations Act 2001 (Cth) (the Corporations
Act) by at least 100 shareholders entitled to vote at the meeting.

AGENDMA

Shareholders are being asked to consider and, if thought fit, to pass as a special resolution the following resolution
proposed by activist group GetUp Ltd and included in the section 240D request,

Your Board unanimously recommends shareholders vote AGAINST the resolution.

The resolution proposed by GetUp Lid is as follows;
“That the Company’s Constitution be altered by inserting the
Jollowing new clause 14:

1A Objects and Purposes of the Company
1A Subject only to dause 1A.2, the objects and purposes of Lhe
Company are not limited {n gy way.
1Az With effect from 1 January 2016, excluded from the objects
and purposes of the Company are (whether directly or
indirectly, including through any entity over which it i
capable of exercising control):
fa) the ownership of any electronic gaming machine offering
games to the public:
i. at a cost of more than $1 per button push; and /or
ii. by which the machine is capable of generating net
revenue af an average rale of more than $120 per
hour; andfor
ifi. for more than 18 consecutive hours in a 24 hour
period; and for
(b the operation of any electronic gaming machine offering
games to the public;
i. ata cost of more than $1 per button push; and/or
i. by which the machine is capalle of generating net
reverue at an average rate of more than $120 per
hour; and/or
iif. for more than 18 consecutive hours in a 24 hour
period; and/for

1A

1A

{c} the derivation of any income, revenue, or benefit from,
any clectronic gaming machine offering games to
the public:
1. otacost of more than 51 per button push; andfor
il by which the machine is capable of generating nel
revenie gt an average rate of more than $120 per
hour and/or

i for more than 18 consecutive hours in a 24 hour
perind.

Each dollar amount in clawse 14.2 ix taken to be adjusted,
from time to lime, in line with any adjustment in the All
Groups Consumer Price Index thal is the weighted average
of the eighi capital dties publishied by the Australian
Statistician each quarter afler 1 January 2016.
Notwithstanding anpthing to the contrary in this
Constiturion, the Company may rol exercise the powers in
section 124(1) of the Corporarions Act 2001 (Cth) for any
object or purpose excluded from the objects and purposes
af the Company by clause 1A2"

Further information is available in the Explanatory Notes
accompanying this Notice,

Dated: 5 October 2012
By order of the Board

P A

I' | Horton
Company Secretary
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APPENDIX
Statement from GetUp to Woolworths Shareholders
Section 249P Statement to Members from GetUp

Dear fellow Woolworths Limited member,
Extraordinary General Meeting and Constitutional Amendment

We are calling an Extraordinary General Meeting (EGM) and proposing an amendment to Woalworths'
constitution, If passed, the amendment will prohibit our company from making more than $1 per button push
and from making more than $120 per hour (on average) from each poker machine owned or operated by it

It would also prohibit our company from running poker machines for more than 18 consecutive hours in a

24 hour period. This prohibition would take effect from 1 January 2¢16, giving our company ample time to
update machine software.

Background

Australia has more high loss poker machines per capita than any other country in the world. Our company
owns or operates more poker machines than any other entity in Australia. Presently, our company’s machines
can take as much as $10 per button push and can easily take $150c inan hour.* According to the Productivity
Commission, $1 bet limits would help mitigate the consequences of poker machines for problem gamblers
without reducing the enjoyment of recreational gamblers, 885 of whom rarely bet more than $1 per button
push, rarely losing more than $120 per hour.?

Why are we doing this?
An EGM to propose a constitutional amendment is a measure we only take because efforts to engage with our
company’s board of directors have been to no avail.

The Ethical Case
We are taking this measure because we are opposed to the company we own taking sizable amounts of money
from problem gamblers. These people suffer from a damaging addiction and can least afford to lose their

money.* On the best estimates of economists, Woolworths collected over $130 million from problem gamblers
in the 2e10-2011 financial vear.

That jobs, homes, families, and, in some tragic cases, lives are ruined by problem gambling at our company's
machines is unacceptable. We are asking for our company to do the right thing and make its dangerous poker
machines safer.

The Business Case

The tamily friendly Woolworths brand stands to be irrevocably tamished by association with dangerous,
high loss poker machines that devastate thousands of Australian families. These machines are frowned upon
by 70% of Australians.s As Woolworths' relationship with such machines hecomes more and more public,
Australians who are uncomfortable with this involvement could choose to shop elsewhere.” In the 2610

2011 financial vear, a decrease in our company’s ‘Australian Food and Liguor’ revenue of just 2% would have
amounted to a loss to our company of $723 million. That cost dwarfs the cost to our company of making its
machines safer (see below).

Secondly, our company relies on its social licence to operate to be able to get development approvals for
new stores, amongst other things. If our company antagonises the community and loses this social licence,
running the business will be difficult.

[his was recommended in: Productivity Commission, Gambling (26 February zcio) 14.1.
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Thirdly, it seems that with so many Australians in favour of poker machine reform,” the government will
eventually legislate for safer poker machines. Our company should make the transition to safer machines
on terms and a timeline set by us, the owners of the company, rather than on terms and a timeline set by the
government. This will ensure the most cost effective transirion possible.

Finally, research indicates that corporate social performance is positively correlated with corporate financial
performance.’ Qur constitutional amendment, if passed, would improve Woolworths' social performance.
V] safer?

Based on available data, economists estimate that the lost revenue from cleaning up our poker machines would
represent just 0.25% of our company's 2010 2011 revenue {calculated using industry benchmarks).

hat will be the cost 1o our com of making its poker machines

According to poker machine expert Dr Charles Livingstone, industry best practice is to update software on
machines every five years. That is, 20% of our company’s machines most likely have their software updated
each year as standard practice. By 1 January 2016, 70% of our company’s machines could have their software
updated to make them safer at no extra cost to the company. For the 30% of machines that may not have
been naturally updated by then, The Australia Institute estimates that the maximum cost of an update
would be $4000 per machine.s This is an acceptable and reasonable cost for our company to keep its social
licence (o operate.

AL FIEUTES, DO

GetUp member Clelia knows first hand the harm that comes from poker machine addiction. High loss poker
machines across Sydney's west, including at the Granvillle Hotel, which our company is trying to acquire from
the Laundy Group, ** conswmed Clelia’s son in law’s earnings until he became so desperate that he saw no way
out. Sacit committed suicide on the Australia Day weekend, 2008, leaving behind three young children who will
never know their father.

his issue woes bevond facts 1

For more stories like Clelia’s, visit

www.getup.orgau/pokiesstories.

At the EGM, we urge you to vote FOR our constitutional amendment to stop our company taking sizable
amounts of money from problem gamblers and hurting people like Clelia,and to protect and advance
your financial interests.

7 Ahove 4.

i Eg Marc Orlitzky, Frank L. Schmidi and Sara L Rynes, ‘Corparate Social and Financizl Performance: A Meta analysis’ (20030 24
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