WOOLWORTHS LIMITED
A.B.N 88 000 014 675

1 November 2004

The Manager, Companies
Australian Stock Exchange Limited
Company Announcements Office
Exchange Centre

Level 6

20 Bridge Street

SYDNEY NSW 2000

Dear Si/Madam

RE: BRUANDWO PTY LIMITED- ALH

Attached Notice of change of interests of substantial holder.

For and on behalf of
WOOLWORTHS LIMITED

A

RKS JEFFS
COMPANY SECRETARY
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Form 604

Corporations Act 2004
Section 671B

Notice of change of interests of substantial holder

To  Company Name/Scheme Australian Leisure & Hospitality Group Limited {"ALH")
ABN 37 087 381 511

1. Details of substantial holder (1}

Each of:

- Bergam Py Limited ACN 1089 333 208 {"Bergam'};

- BLM Heldings Pty Limited ACN 006 582 609 ("BLMH");

- Bruandwo Pty Limited ACN 088 212 189 {"Bruandwo”);

- Bruand Investments Pty Limited ACN 088 212 188 {"Bruand™),
- BLM Property Pty Limited ACN 098 212 296 ("BLMP™);

- Wildhurst Pty Limited ACN 007 318 792 {"Wildhurst'};

- Jillian Anne Mathieson ("JAM™);

- Jodie Michelle Mathiezon {("JMM");

- Woolworths Limited ABN 88 000 014 675 {"Woolworthe™), and
- the enfities listed in Armexure A to the Notice of Initial SBubstantial Holder dated 5 July 2004,

MName

This notice is given by Bruandwo on behalf of #self and the other substantial holders.

ACKNAREN (i applicable) See above

There was a change in the interests of the

substantial holder on 29 Ceiober 2004
The previous notice was given to the company on 28 Oclober 2004
The previous notice was dated 2% Cctober 2004

2. Previous and present voting powar

The total number of votes aftached to all the voting shares in the company or voling interests in the scheme that the substantial
holder or an associate {2} had a relevant inderest (3) in when last required, and when now required, to give a substantial holding
notice to the company or scheime, are as follows:

Class of securities (4) Previous notice Present notice
Person’s votes Woting power (5) Persom's votes WVoting power {5}
Ordinary shares 267,848,824 75.93% 270,468,508 78.73%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting
securities of the company or schaeme, since the substantial holder was last required to give a substantial holding notice fo the
company of scheme are as follows:

Date of Person whose Nature of change (6} Consideration Class and Persor's
change refevant interest given in relation to | number of votes affected
changed change {7} securities
affected

2% Ociober | Bergam, BLMH |ncrease in reltevart interest $3.76 per ALH | 2,026 664 2,026,664
2004 and Woolworths of s associate Bruandwo as | share
a result of acceptances to
the takeover offers
contained in the Bidder's
Statement dated 23 July
2004 issued by Bruandwao.
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792,817

Increase in retevant interest ALH
of its associate Bruandwo as
a result of stock market
acquisitions made by
Bruandwo on 23 October
2004 pursuant fo on-markst
transactions {as defined in
the Corparations Act),

$3.76 per
shars

782,917

2% October ALH

2004

$3.76  per
shars

Increase in retevant interest 2,026,664 2,026,664
a8 a result of acceptances to
the takeover offers
contained in the Bidder's
Statement dated 23 July

2004 issued by Bruandwao.

Bruandwo,
Bruand, BLMP,
Wildhurst, JAM,
JMM and
Wookworths

Increase in retevant interest
85 a result of stock market
acquisitions made by
Bruandwo on 23 October
2004 pursuant fo on-markst
transactions {as defined in
the Corporations Act),

$3.76 per
shars

ALH | 782,817 782,817

4. Presend relevant interasts

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of Registered Person Nature of Class and Person's
relevant holder of antitted relevant interast (6) number of votes
interest sacurities to be securities
registered
a8 holder (8)
Bargam Ralevant nominaa Refevant Fursuant o s608(1) of the Corporalions 85,673,327 55,673,327
of Bergarm rormires of Act, a refevant interest in ordinary shares
discloged in Barram aequired by Bergam on the stock market
Annexgre A of the | disclosedin pursuant to on-market transactions [as
Motice of Change Anrerire A defined in the Corporations Act) the
of Interests of detalls of which are sel cut in Annexure
Substantial Holder A,
given by Bruandwo
and dated 12 July
2004 {Annaxure
A
BLMH Ralevant namines Redevant Pursuant to sG0B(3) of the Corporalions 85,673,327 55,673,327
of Bergarm nomines of Act, a refevant interest in the ordinary
disclosed in Berrgam shares that Bergam has a relevant
Annexare A digclosed in interast in.
Anriexure A
Bruandws Ralevant nominas Rebenvant Fursuant o s60B(B} of the Corporabions 85,673,327 55,673,327
of Bergam nominesa of Act, a refevant interest in the ordinary
disclosed in Bergam shares that Bergarm has a relevant
Annexdre A. digclosed in interest in as a result of the Share Sale
ArirErlre A Agreament batween Bruandwo and
Bargam dated 21 june 2004 a copy of
which was atiached to the Notice of Initial
Substardial Holder of Bruandwo dated 5
July 2004 {Shars Bale Agreement).
ALH shareholders | Bruandwo Pursuant to s608(1) of the Corporations 63,574,358 63,874,358
who have Act, a refevant interest in ordinary shares
acoepted the 28 @ result qf accepiancgs to the takeover
bakaover Offars offers cortained in Lhe Bidders Statement
containad in the dated 23 July 2004 issued by Bruandwo,
Bidder's Statement
dated 23 July 2004
issled by
Bruandwo.
' Pursiant to section 808( 1) of the 150,820,820
Q;: i‘l{ir?: olders Bruandwo Corporations Act a relevant inferest in 150,820,620
Breandwe on the ardinary shares as a result of stook
stock market since marked acquisitions made by Bruandwo
98 Ociobar 2004 since 26 Cotober 2004 pursuan to on-
pursuant 1o on- market transactions {as defined in the
rrarket Sorporations Act).
transactions (as
defined in the
Corparations Act).
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Bruand, Ralevant nominee Refevant Pursuant fo sBOB(3) of the Corporalions 85,673,327 85 673,327
BLMP, of Bergarm niarmies of Act, a refavant intarest in the ardinary
Wildkrrst, disclosed in Bergam shares that Bruasndwe has a relevant
JAM and Annexare A digclosed in interest in as a result of the Share Sale
RENEY] Annexre A Agraement.
ALH shareholders Bruandwo Pursuant fo sBOB(3) of the Corporalions 63,074,358 63 074 358
who have Act, a refevant interest in the ardinary ' !
accepted he shares that Bruandwe has a refevant
takaover offers interest in as a result of acceptances ta
contained in the the takeover offers contained in the
Bidder's Statemen! Bidder's Statement dated 23 July 2004
dated 23 July 2004 iszued by Broandwo.
issled by
Bruandwo.
ALH shareholders | Broandwo Purstant to section G08(3) of the 150,820,820 | 150,820,820
who soid to Comporations Act a relevant interest in
Bruandwo on the orginary shares that Broandwo has a
stock market since redevart interest in as a result of stock
26 October 2004 marked acquisitions made by Bruandwo
pursiart o on- since 26 October 2004 pursuarnd o on-
market market transactions {as defined in the
transactions (as Cormporations Act),
dedined in the
Corparations Act).
Woolworths Ralevant nominas Retevant Pursuart to s60B(3) of the Corporations 85,673,327 85,673,327
of Bergarm nomines of Act, a refevant interest in the ordinary
disclosed in Berrgam shares that Bruandwe has a relevant
Annexare A digclosed in interest in as & result of the Share Sale
Angmxure A Agraement.
ALH shareholders | Bruandwo Pursuant o $B0B(3) of the Corporations £3,074,358 63,974,358
who have Act, a refavant interest in the ardinary
acoepted tha shares that Bruardwe has a relevant
takaover offers interest in ag a result of acceptances to
contained in the the takeover offers contained in the
Bidder's Staternen! Bidder's Statement dated 23 July 2004
dated 23 Juby 2004 issited by Bruandwo.
issued by
Bruandwo.
ALH shareholdars Bruaridwo Purslant fo section 808(3) of the 153,820,820 150,820,820
who sold to Corporations Act a relevant interest in
Broandwo an the ordinary shares that Bruandwo has a
siock market since redevard interest in as a result of stook
96 October 2004 market acquisitions made by Bruandwo
pursiant to cn- since 26 Octaber 2004 pursuard to on-
market market transactions {as defined in the
transactions (as Corporations Act).
defined in the
Corparations Act).

5. Changes in association

The persons who have become associates (2} of, ceased to be associates of, or have changed the nature of their association {8} with, the

persons named in paragraph 4 in relation to voling interasts in the company or scheme are as follows:

Name and ACN/ARSN {if applicable}

Nature of association

None

None
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6. Addresses

The addresses of persons named in this form are as follows:

c

Name Address
Bargam, Woohworths and the entities listed in Fart 1 of | CF 5th Floor, 540 George Street, Sydney, NEW, 2000
Annesdre A
Bruandwe, BLMH, Bruand, BLMP, Wikdhurst, JAM, Cle Levwal 2, 58-58 Claremont Straet, South Yarra, Victoria, 3141
JMM and the entities listed in Parts 2 and 3 of
Annesdre A
|
Signature
print name  Rohan K S Jeffs capacity  Secrefary of Bruandwo Pty Limited
date 1 Novernber 2004
DIRECTIONS

&3] if thewe are a nomber of substantial holders with similar or related relevant interests {eg. a corporation and its related corporations, or the manager
and trustee of an equity frust), the names could be included i3 an annexure to the form. B the relevant inlerests of a group of persons are
wsssentially similar, they may be referred to throughout the form as a specifically named group iF the membership of sach group, with the names
and addresses of membars is cearly set oul 1y paragraph 8 of the form.

{2} See the definition of ‘associate’ in seclion 8 of the Corperations Act 2001,

{3 See the definition of Televant interest' in sections 808 and 87 18(7) of the Corporations Act 2001,

{4 The woting shares of o company constitule one class unless divided into separate classes.

(5} The parsor's votes divided by the total voles in the body corporate or scheme muitiplied by 100,

[{33] inctude delads of:

{a) any relevant agresment or other circumstances because of which the change in relevant interest occwred.  IF subsection 671B{4)
applies, a copy of any documen! selting oul the terms of any relevant agreemant, and a stalement by the person giving full and
accurate details of ary contract, scheme or arrangement, must accampany this form, togedher with a written statement certifying this
contract, scheme or arrangament; and

)] any qualification of the power of a person to exaercise, conirol the exercise of, or influence the exercise of, the voling powers or
disposal of the securities {o which he relevant inlerest relates (indicating clearly the particolar securities to which the quakification
applies).

See the definilion of relevant agresment' in seclion 9 of the Corporations Act 2001,

{73 Batails of the consideration must include any and all benefils, money and other, that any person from whom a refevant interest was acguired has,
or may, become entitled to receive in relation to thatl acqidsition. Details must be incloded aven i the benefil is conditional on the happeaning or
rod of & conlingency. Batails must be included of any benefit paid on bethalf of the substantial holder or s sssociate in refation {o the acquisitions,
aven if they are not paid directly to the person from whom the relevant interest was acguired.

[43] il e substantial holder is anable fo detarmine the identity of the person (eg. § the relevart interest arises becavse of an option) write Unknowe

42} Give delails, if appropriate, of the present sssociation and any change in that associstion since the las! substantial holding notice.
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