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Wesfarmers Limited

ASN 28 008 94 045

29 September 2006

The Manager

Company Announcements Office
Australian Stock Exchange Limited
Level 4

20 Bridge Street

SYDNEY NSW 2000

Dear Sir

NOTICE OF ANNUAL GENERAL MEETING

Following is the documentation that is today being posted to sharcholders with the
Wesfarmers Limited 2006 Annual Report. The Annual Report is the same document that
was lodged under listing rule 4.5 on 26 September 2006.

Yours faithfully

LIKENYON

COMPANY SECRETARY

Enc.

Westarmers Limited, 11 Floor, "Wesfarmers House”, 40 The Esplanatls, Perh, Western Australia, 6000
GPO Box MET8, Perh, Wastern Australia 6843, Telephone: {08) 9327 4211, Facsimile; (08) 9327 4280
wwnw. wesfarmers.com.au



Wesfarmers Limited

ABN 28 008 984 048

Dear Shareholder
ANNUAL GENERAL MEETING - 1 NOVEMBER 2006 AT 200 PM

Enclosed is the Notice for our 2006 Annual General Meeting, which is being held in the
Grand Ballroom, Burswood Convention Centre, Great Eastern Highway, Bursweod,
Western Australia (see map on reverse) on Wednesday 1 November 2006 at 2.60 pm.
The meeting will also be webcast on the company’s websife www.wesfarmers.com.au
for those who are unable to aitend.

For your convenience there is free parking near the Burswood Dome as shown on the
map. Undercover parking ($10.00 per day) or monitored parking ($5.00 per day) are
also available at the venue.

If you will be attending the mecting please bring this letter with you. The coding at the
top will enable us to complete your registration as quickly as possible.

If you are unable to atiend the meeting but wish to vote on the resolutions {0 be
considered, you are encouraged to compiete and return the enclosed proxy form in
accordance with the instructions on the back of the form. Alternatively, you can submit
your proxy instructions online by going fo our share registry’s website at
www.computershare.com/au/proxy/wes.

Any questions that you may have in relation to Wesfarmers or the matters to be
considered at the Annual General Meeting will be welcome. A form to assist you in
submifting your questions is enclosed,

We look forward to seeing you at the meeting.

Yours sincerely

P>

LINDA KENYON
COMPANY SECRETARY
29 September 2606

Westarmers Limited, 111h Floor, "Westarmers House”, 40 The Esplanade, Perth, Western Australia, 8000
GPO Box M378, Perth, Westem Australia 6843, Telephone: (08) 9327 4211, Facsimile: (08) 8327 4218
wenw. wesfarmers. com.an
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TIME:
200 pm

DATE;
Wednesday 1 November 2006

PLACE:

CGrand Balireom

Burswood Convention Centre
Great Fastern Highway
Burswood, Western Australia

Notice is hereby given that the 26th
annual generat meeting of Wesfarmers
Limited will be held in the Grand
Ballroom, Burswood Convention (entre,
Great Eastern Highway, Burswood,
Western Australia on Wednesday

1 November 2006 at 2.00 pm,

BUSINESS OF THE MEETING
1. Financial statements and reporis

To receive and consider the financial
statemenis and the reports of the
directors and of the auditors for the
year ended 30 june 2006,

2. Ordinary business
{a} Toelect three directors, each of:
{i} MrsPACross,

{H) Mr{ Macek,
who both retire by rotation
in accordance with the
company’s constitution and,
heing eligible, offers themself
for re-election; and

{iii} Pr R & Every,
having been appoinied as
a director of the company
since the lastannuat
general meeting, refires
in accordance with the
company’s constitution and
being eligible, offers himseif
for election.

{b} To consider and, i thought fit
to pass, the following asan
ordinary resolution;
“That the Remuneration Report
for the year ended 30 june 2006
be adopted.”
Note - the vote on this resolution
is advisory only and does not bind
the directors or the company.

3. Spedal business

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

“That the Non-executive Director
Share Plan as described in the
Explanatory Notes to the Notice

of Meeting, and the acguisition

of securilies of the company by
non-executive directors under that
plan, be and is hereby approved
for the purposes of Exception 9 of
Listing Rufe 7.2 and Listing Rule 10.14
of the ASX Listing Rules and foraall
other purposes,”

Persons preciuded from voting

Wesfarmers Limited wii disregard any
votes cast an resofution 3 by:

-

any director of the company (except
onewho is ineligible to participate
in any empioyee incentive scheme in
relation to the companyl; and

any associates of those persons.

By order of the Board

e

LINDA KENYON
COMPANY SECRETARY
29 September 2006



EXPLANATORY NOTES

Hem 1 - Financial statements and reporis

The Corporations Act 200) (Cth] requires the company's
finrancial statements and reports for the last financial
year to be taid before the annual general meeting,

The financial statementis and reports are contained

in the company's 2006 Annual Report a copy of which
accampanies this notice {uniess you have elected not to
receive a copy of the reportl.

While no resolution is required in refation fo thisitem,
shareholders will be given the opportunity to ask
guestions and make commentis on the financial
statements and reporis.

The company's auditor will also be present at the
meeting and shareholders will have an spportunily

to aslc the auditor guestions in relation to the conduct
of the audit, the auditor's reporf, the company’s accounting
policies and the independence of the auditor,

{tesn 2{a) - Election of directors

Mrs P ACross and Mr C Macek retire by rotation and offer
themselves for re-election. Dr R L Every was appoinied a
director since the last annual general mesting, Under the
canstitution he holds office only uns this meeting and
therefore offers himself for election.

The experience, gualifications and other information
ahout the candidates appear belfow.

Profiles

Mrs P A Cross, Non-executive director; member of the
Nomination and Remuneration Committee; age 47

{oinad the Board in 2003. Patricia holds a Bachelor of
Science {Econ}with Honours from Georgelown University.
Sheis also a director of Qantas Airways Limited and National
Australia Bank Limited. Patricia has 25 years experience in

international banking and finance, having served two years
with the U5, government, over 15 years in menagement
and executive roles with Chase Manhattan Bank, Banque
Nationaie de Paris, Natienal Austratia Banlk and eight

years as a non-executive director with organisations
Including the Transport Accident Comnmission [Depuly
Chairman}and Suncorp-Metway Limited. Shewas
previously a director of AMP Limited and Chairman of
Qantas Superannuation Limited, Patricia has also served

on a variety of not-for-profit boards including the Murdoch
Children’s Research Institute, of which she continuesto be a
director and as an honorary advisor to the Federal Treasurer
on the Financial Sector Advisory Counclt and the Companies
and Securities Advisory Commiltee.

Mr C Macek, Non-executive director: member of the Audit
Committee; age 59

joined the Board in 2001, Charles holds a Bachelor of
Economics degree and a Master of Administration from
Monash University. He is Chairman of the Finandial
Reporting Council and Sustainable Investment Research
Institute Ply Ltd and was formerly the Chairman of the
Centre for Eye Research Australia Limited. Charlesis

aiso a director of Telstra Corporation Limited, Living Ceil
Technologies Ltd and Williamson Community Leadership
Program Limited. He was previously the Chatrman of IO0F
Holdings iid. Charles is alse a member of the New Zealand
Accounting Standards Review Beoard, the Victorian Council
of the Australian Institute of Company Directors and the
Investrent Cemmiitee of UniSuper Limited,

Br R L Every, Non-executive director; age 61

Was appointed to the Board in February 2006. Bob holds a
Bachelor of Science degree and a Doctorate of Philosophy
{Metaiiurgy) from the University of New South Wales.



He is also a director of Huka Resources Limited and Sims
Group Limited. He was the Chairman of the New Zealand
based listed company Steel & Tube Holdings Limited from
1 November 1988 to L May 2005 and the other posifions
he has held include Managing Director of Tubemakers of
Austrakia Limited, President of BHP Steel and Managing
Birectar and Chief Executive Officer of OneSteel Limited,
a position from which he retired in May 2005, He was
also a director of CARE Australia.

Mr L A Giglia, will also retire by rotation at the meeting but
will not be offering himself for re-election, The constitution
requires the directors to fix the maximum number of
directors. Earlier in the year the directors were required

0 increase the number of directors fo accommodate the
appointment of Dr Every and accordingly they have resolved
that contemporaneocusly with Mr Giglia's retirvement, the
maximurm nuember of directors will be reduced t0 10,

ktem 2(b}- Adoption of the Remuneration Report
The Remuneration Report is required to be considered
for adoption in accerdance with section 2508 of the
Corporations Act 2001 {Cthi,

The Remuneration Report which details the company’s
policy on the remuneration of non-executive direcisrs,
executive directors and senior executives is sef cuton
pages 131 to 142 of the company’s 2006 Annual Report.
{tisaliso available on the Wesfarmers internet site

Ak

The vote en the resolution is advisory enly and does not
bind the directers or the company.

Hem 3 - Non-executive Director Share Plan
{"NED Share Plan")

it is proposed that, subject to shareholder approval of

this resciution, each presen{ and fulure non-executive
director of the company will be able to elect to sacrifice
part of their directors” fees 1o acquire shares in the company
("NED Shares”} under the NED Share Plan, The provision
of NED Shares will not invelve any additional remuneration
for the non-executive directors. if the resolution is
approved, it is anticipated that participation in the NED
Share Plan will be made available from 1 December 2006.
Securities wil be issued under the NED Share Plan up

and until 30 October 2009 uniess shareholder approval

for the acquisition of shares under the NED Share Plan is
refreshed prior to that date.

NED Share Plan

The NED Share Plan will allow the company’s non-executive
directors the flexibility of sacrificing part of their fees to

acquire ordinary shares in the company rather than recelving

all of their annual directors” fees in cash, NED Shares will
normally be acquired on a six monthly basis, and will either
be issued as new shares of purchased on the Australian
Stock Exchange {"ASX").

the NED Share Plan will sperate through the existing trust
structure of the Wesfarmers Employee Share Plan {"the

Plan™}and will form part of the Plan. Accordingly, the frustee

woauld be CPU Share Plans Piy Limited {"Trustee”}.

The non-executive directors will be able to sacrifice between
10 per cent and 90 per cent of their annual fees fo acquire
NED Shares,

Principal Terms

The principal terms of the NED Share Plan are as follows:

+ participation will be open only to current and future
non-executive directors of the company in office from
time to time. Currenily, there are nine non-executive
directors: MrColin Carter, Mrs Patricia Cross, MrTrevor
Eastwood, Dy Bob Every, Mr Lou Giglia, Mr james Graham,
Mr Richard Lester, Mr Charles Macek and Mr David White;

+  the non-executive directors who elect to participate in the
NED Share Plan will be required to sacrifice nof less than
10 per cent of their fees and can slect to sagrifice up toa
maximum of 90 per cent of their annuai fees;

» the number of shares to be alfocated o participants will
be based on the weighted average price at which the
company's shares were traded on the ASX in the one week
period up to and including the day of aliocation;

+  NED Shares will be issued or acquired by the Trustee, and
aliocated to participants at six monthly intervals currently
expected to be in February and August each year;

« i ihe Board determines that the allocation of NED Shares
would result in the company breaching its constitution,
any law or rule of the ASX or is otherwise inappropriate in
the circumstances, the Board may defer the allocation of
shares until a more suitable fime;

- shares acquired will not be transferred to a participant
until the earliestof:

- the expiration of a period of 10 years frem the
acquisition of the NED Shares unless after the third
anniversary of the acquisition of the NED Shares, the
participant has made an application o the Board for
the cessation of the restriction and the Board in its
discretion has determined that the restriction applying
o the shares should cease; or

- the time the participant ceases fo hold office;

- where a participant ceases to hald office pursuantto
the Corporations Act 2001 (Cthj or in the Board's opinien,
resigns from or Is removed from office for reasons of fraud,
theft or gross misconduct, that participant will forfeit all
interests in any NED Shares held pursuant to
the restrictions under the NED Share Plan;

- shares acquired by participants under the NED Share Plan
will rank equally {in respect of dividends and ather rights}
in all respects with other issued fully paid shares, except
for the restriction on dealing;

» notoan will be made available by the company in
connection with the acquisition of shares under the
NED Share Plan; and

» nothingin the NEB Share Plan restricts in any way
the right of the shareholders of the company to
remove a director from his or her office or in any way
qualifies the provisions of the law or the company's
constituiion relating to the termination of office of
non-exacutive directors.



Number of Shares

The number of shares which may be acguired by participants
cannot be precisely calculated, as it depends on the extent to
which pach director participates in the NED Share Plan and
the price at which the shares are allocated fo participants,
Where shares acquired are pursuant to a new issue, the
number of shares to be kssued to a parficipant wili be
calculated by dividing the amount of fees the individuai
non-executive direcior has elected to sacrifice by the weighted
average price at which the company‘s shares were traded on
the ASX in the oneweek period up to and including the day of
allocation (rounding down fo the nearest whole sharel
Where shares acquired are pursuani to an on-mariet
acquisition, the number of shares that will be alfocated to a
participant will be caiculated by dividing the amount of fees
the individual non-executive director has elected ta sacrifice
by the price paid for the shares acquired and allocated to
that participant for the purposes of the NED Share Plan,

or such other price as the Board determines.

The maximum dilutisnary effect of the acquisitions that

may be made in the first year of aliacations under the NED
Share Plan, i ali directors forfeit 90 percentof theirfees to
acquire NED Shares, is 0.01 per cent, atshare prices and fotal
capitaiisation levels current at the date of preparation of

this notice. To the edent that shares are acquired on-market,
rather than issued by the company, the dilutionary effect will
be lower than as set out abeve.

No shares have yet been issued under the NED Share Plan.

Details of any shares issued under the NED Share Plan will
be published in each annual report of the entity refating

o a period in which shares have been issued, and that
approvai for the issue of shares was obtained under ASX
Listing Rule 10.14.

A copy of the Trust Deed for the Wesfarmers Employee Share
Plan, which includes the NED Plan Rules, can be obtained
from the office of the Company Secretary or on the company’s
website www.awesiarmers.com,auy,

The company will disregard any votes cast on the reselution
by any director of the company {except one who is ineligible
to participate in any empioyee incentive scheme in relation
to the company} and any associate of that director,

The company need not disregard a vole, however, if itis cast
by a person as proxy for a person who is entitled to vote in
accordance with the direction on the proxy form, or i is cast
by the person chairing the meeting as proxy for a person who
is entitled to vole in accordance with a direction on the proxy
form fo voie as the proxy decides.

Waiver of ASX Listing Rules

Wesfarmers has obtained the foltowing waivers from ASX

in respect of the NED Share Plan:

+ waiver of ASX Listing Rule 10.15A.2 to permit this notice of
meeting fo omit the maximum number of shares that may
be issued under the NED Share Plan; and

= waiver of ASX Listing Rule 10.15A.8 fo permit this notice
of meeting to state that the NED Share Plan applies {o the
non-executive directors in office from time to fime,




Proxy Form B

All eorrespondence {o:

Computershare lnvestor Services Py Limited
BP0 Box DIBZ Perth

WA 8840 Australia

Enquiries twithin Austealia; 1300657 010
iouiside Ausirafial 81 3 9415 4000
Facsirmile 61 89323 2033

Wy computarshara.com

esfarmers Limited

ABN 28 008 984 049

Waek this box with an X' if you have made any changes to your address details {see raverse}

Appointment of Proxy

YW heing 2 memben's of Wesfarmers Limided and entified 1o attend and vote hereby appaint . . §
¥ you are not appoinfing the Chairman of the Meefing as

the Ghelman your proxy please wiite here the full name of the individual or
of the Mesting OR body comorate (excluding the registered Securityholder) you
{raark with an X7} are appoinfing a5 your proxy.

or failing the ndividual or body corporate named, of if no individuat o bedy comorate Is named, e Chaleman of the Mesting, 88 myfour proxy to act generally ol the reeeting on my'our behalf and ipvotein
accordance with the following directions {or ¥ ao direciions have been given, 28 the proxy soes Bt st the Annua! Senersl Maelng of Wesfarmers Limited to be held 2t the Burswood Convention Centre on

Wadnesday 1 Movember 2008 al 2.08 pm and at any adivurnmaent of hat meeling.

IMPORTANT: FOR ITEM 3 BELOW

¥ the Chaizman of the Meeting is your nominated proxy, oF may be appointed by default, and you have no! directed your proxy how b vote on flem 3 below, please place & mark in
this box. By marking s box yeu scknowledge that the Chalmman of the Meeting may sxargiss your prosy even if Bie has an interest in the autcome of Bt fom and that voles
cast by him, ofher than &% proxy helder, would be disreganded because of thal interesl, ¥ you do not mark this box, and you have not directed your proxy fow in vokg, the
Chairman of the Meetng Wil not cast your votes an item 3 and your votas witl nof be counfed in competing Hie requirer majorly ¥ a poll is calied on this Hem. The Chaimman of
e Meating interds to vobe undirected proxtes in favour of fem 3.

Voting directions fo your proxy - piease mark | X fto indicate your directions

ltem

2fa) @) Tore-elect Mrs P A Cross as a direclor

Y Yo re-glact Mr C Macek as 2 director

{fiiy Toelsct Dr R L Every as a director

2{b}  Te adopt the Remuneration Report

3 Yo approve the Non-gxecutive Direclor Share Plan

in additlon to the infention advised above, the Chalrman of the Moeeting intends o vote undirected proxies In favour of each of the other ftems of business.

“1f you matk tha Abstain box #or a particalar ftem, you are directing your proxy not o vole on your behaf on a show of hands or on a poll ang your votes witl not be counted in
computing the requirad majosly o a poll.

PLEASE SIGN HERE  Tnis section must be signed in accordance with the inséructions overteaf to enable your directions to be implemented.

individual or Securityholder 4 Secutliyholder 2 Securityholder 3

Sole Director and ol Company Secretaryl Director DirectoriCompany Seeretary

individuat
in agdition to signing the Proxy Ferm i the above box(es) please provide the information below in case we need to contact you.

Contact Name Contact Daytime Telephone Date
W wes 17PR +



How to complete this Proxy Form

1  Your Address

This i3 your address as if appears on the company's share register. If this information I Incorrect, please mark the box and make the comraction on
the form. Securityholders sponsored by a broker {in which case your referance number overieaf will commence with an X'} should advise your
broker of any changes. Please note, you sannot change ownership of your securities using this form.

2 Appointment of a Proxy
H you wish {0 appoint the Chalman of the Meeling as your proxy, merk the box. i the individua! or body corporate you wish 1o appoint as vour proxy
Is someone other than the Chalrman of the Meeling please wiite the ful name of that Individual or body corporate in the space provided. f you leave
this section blank, or your named proxy does ot attend the meeting, the Chalrman of the Meeting will be your proxy. A proxy need notbe a
sacuriiyholder of the company. Do nol wiite the name of the issuer company or the registered securityholder in the space.

3 Votes on ltems of Business
You may direct your proxy how fo vote by placing a mark ih one of the three Doxes opposite each Hem of business. Al your securites wil be voted
in accordance with such a direction unless you indicate only a portion of vofing righls are fo be voted on any ilem by Inserting the percentage or
fwiiber of securiies you wish fo vote in the appropriate box or boxes. if you do not mark any of the boxes on a given Bem, your proxy may vole as
he or she chooses. If you mark more than one box on an fem your vole on that item will be nvalid,

4 Appointment of a Second Proxy
You are entifed to appoint up fo fwo proxies to altend the meefing and vote on a poll, If you wish fo appoint a second proxy, an additional Proxy
Ferm may be obiained by ielephoning the company's share registry or you may copy this form.

To appeint & second proxy you mush

{ay on each of the first Proxy Form and the second Proxy Form state the percentage of your voling rights or number of securities applicable to
that form. if the appoiniments do not specify the percentage or number of voles that each proxy may exercise, each proxy may exeicise
half your votes, Fractions of voles will be disregarded.

{b} return both forms together in the same envelope.

5 Signing Instructions
You must sign this form as follows in the spaces provided:

{ndividual: where the holding is in one name, the holder must sign,
Joint Holding: where the holding & in more than one name, all of the securityholders should sign,
Power of Altorney: to sigrt under Power of Aftornay, you must have slready lodged the Power of Afforney with the registry, if vou have not

praviolisly fodged the Power of Allorney for notation, please altach a cerified photocopy to this form when you retum it

Companies, vihere {he company has a Sole Direclor who Is also the Sole Company Secretary, this form must be signed by that
person, F the company {pursuant o seclion 2044 of the Corporations Act 2001} does nof have a Company Secretary, a
Sole Diracior can also sign alone. Otherwise this form must be signed by a Director jointly with elther another Director
or & Company Secretary. Please indicats the office held by signing in the appropriate place,

if & representative of a corporate securityholder or proxy is 1o affend the meeting the appropriate "Ceriificate of Appointment of Corporate
Representative” should be produced prior fo admission. A form of the cerfificate may be oblained from the company's share regishy or at

www.ccmguzershare.com.au.

Lodgement of a Proxy

This Proxy Form (and any Power of Atforney under which it is slgned) must be received at an address given below not later than 48 hours hefore
the commencement of the meeting 1., by 2.00 pm {Perth time} on Monday 30 Oclober 2008. Any Proxy Form received afler that ime will not be
valid for the schaduled mesting. Documents may be lodged using the reply paid envelope or;

M PERSON Reqistered Office - 11ih Floor, Wesfarmers House, 40 The Esplanade, Perth WA 6000, Australia
Share Registry - Computershare Investor Services Ply Limied, Levs! 2, 45 St George's Terrace, Perth WA 6000, Ausiralia

BY MAIL Registered Office - GPQ Box MI78, Perth WA 8843, Australia
Share Registry - Computershare Investor Services Ply Limited, GPO Box D182, Perth WA 6840, Ausiralia
BY FAX 6189323 2033

Proxies can also be lodged onling by going o the internet site, www.computershare comiaulproxyiwes. To use this online faciity you will nesd your
Sharehoider Reference Number {SRN} or Holder tdentification Number {HIN} and posfcode. You will be taken fo have signed or authenficated vowr
proxy form ¥ i is submilted I accordarice with the instructions on the intemet site. Proxies lodged through the onfine facilily must be received by
200 pm {Perih time) on Monday 30 Oclober 2008,



Wesfarmers Lis

ABN 28 G038 984 049

SHAREHOLDER QUESTIONS

Please use this form to submit any guestions that you may have in relation to Wesfarmers or the matiers to be
considered at the Annual General Meeting.

This form can also be used to submit a writien question to the auditor in refation to the content of the auditor’s
report or the conduct of the audit in relation to the annual financial report to be considered at the meeting.

We will endeavour fo respond to as many of the more frequently asked questions as possible at the meeting.

Please return the form using the reply paid envelope provided {with your proxy form if applicable) or you can send it by
facsimile to (+61 8) 9327 4216 or by email to agmguestions@wesfarmers.com.au. You ¢an alse post the form to us at the address
shown below, The form should be forwarded in sufficient time to reach us before 5.60pm on Wednesday 25 Cciober 2006.

Shareholder Reference Number {SRN} or Holder identification Numbar {HIN)
]
L] | L]

Shareholder's Name
|

i

shareholder's Address

Question(s)

{Pease attach additional pages if necessary)

Westarrners Limited collects personad information when you submit this form, Your personal information is used by us andfor our agents to process your shareholder
question form, service your needs a5 2 shareholder and cany owt appropriate admirisiration. if your personal information is not provided we may not be able fo consider
vour guestion {orm or effectively administer your helding. We usually disclose your persenal information to the followdng organisations: the securities dearing house, our
finandiai and professional advisors, and organisations to which we outsotrce our funciions and activities (such as our mailing house and share registryh, It MOoSt cases, you
£an gain access w0 your personal information on request to us. Wesfarmers Privacy Policy is availabile at waw,westarmers.com.au,

Wesfarmers Limited, 11th Floor, "Wesfarmers House", 40 The Esplanade, Perth, Wastern Australiz, 5000
GPO Box M878, Perth, Western Australla 6843, Telephone: {08} 9327 4211. Facsimile; {08} 9377 4216
o wesfarmers com.ag



