WOOLWORTHS LIMITED

ABN 88 000 014 675

10 May 2011

The Manager, Companies

Australian Securities Exchange Limited
Company Announcements Office
Level 4

20 Bridge Street

Sydney NSW 2000

Dear Sir/Madam

1 Woolworths Way, Bella Vista
New South Wales 2153 Australia
Telephone +61 2 8885 0000
Facsimile +61 2 8885 0001
woolworthslimited.com.au

Re: Woolworths Limited — Unmarketable Parcel Share Sale Facility

In accordance with Listing Rule 15.2.1 Woolworths Limited advises that documentation in
relation to the above Facility is being posted to eligible shareholders today.

A copy of the documents is attached.

For and on behalf of
WOOLWORTHS LIMITED
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PETER J HORTON
Group General Counsel and Company Secretary
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Dear Shareholder

Opportunity to sell your small holding of Woolworths Limited Shares

This letter and the enclosed Terms and Conditions contain important information about your shares in
Woolworths and should be read with care.

Woolworths will be entitled to have your shares sold if you take no action by the Closing Date.
Why is Woolworths offering the Facility?

Woolworths recognises that as a small shareholder, you may find it difficult or expensive to dispose of your Shares.
The Facility will also assist in reducing the company’s ongoing costs associated with the administration of many
small shareholder accounts.

Who is eligible under the Facility?

On behalf of the Woolworths Limited Board, | am pleased to offer eligible shareholders the opportunity to sell their
small shareholding without incurring any brokerage or handling costs (Facility).

The Facility is available to shareholders whose registered address is in Australia or New Zealand, and who at
7.00pm (Sydney time) on 2 May 2011 (Record Date) were holders of ordinary fully paid shares in Woolworths
(Shares) valued at less than $500 (an Unmarketable Parcel). Based on a price of $26.51 per share, being the
closing price of Shares on the Australian Securities Exchange (ASX) on the Record Date, an Unmarketable Parcel
is any holding of 18 Shares or less.

Our records show that you held an Unmarketable Parcel of Shares at the Record Date, and accordingly your
shareholding is eligible for this Facility. Under article 22 of the Woolworths Constitution, the Company may

notify shareholders who hold an Unmarketable Parcel that it intends to sell their shares unless they correctly
complete and return the Retention Form by 5.00pm (Sydney time) on 22 June 2011 (Closing Date). Alternatively,
shareholders may take one of the other steps described in this letter and the enclosed Terms and Conditions so
that their Shares are not sold under the Facility.

What do | have to do?

¢ If you wish to sell your Shares under the Facility, you do not need to take any action. If you do not take any
action, Woolworths intends to sell your Shares following the Closing Date. Sale proceeds will be paid to you by
cheque in Australian dollars as soon as practicable following the Closing Date (payment is expected to be made
on or about 8 July 2011). If your Shares are held in a CHESS holding, Woolworths may, after the Closing Date,
move your Shares from the CHESS holding to an issuer sponsored holding for the purpose of the Facility.
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* If you do not wish to sell your Shares you must:

Correctly complete and return the enclosed Retention Form so that it is received by Woolworths’ share
registry, Computershare Investor Services Pty Limited (CIS), by 5.00pm (Sydney time) on the Closing Date;
OR

Make your own arrangements outside the Facility to increase your shareholding by purchasing additional
Shares (eg through a broker) so that by 7.00pm (Sydney time) on the Closing Date your registered
shareholding is more than 18 Shares; OR

If you hold your Shares in multiple holdings, arrange to have those holdings merged into one holding of
more than 18 Shares so that this is reflected on the Woolworths share register at 7.00pm (Sydney time)on
the Closing Date. You can do this by calling CIS on 1300 368 664 (within Australia) or +61 3 9415 4055
(outside Australia).

If you successfully take one of these steps, Woolworths will not be entitled to sell your Shares.
What price will | receive for my Shares?

The price that you receive for Shares sold through the Facility will be the volume weighted average price achieved
by the broker for the sale of all Shares sold by the broker on ASX through the Facility (Sale Price). The Sale Price
will be calculated by dividing the total sale proceeds for all Shares sold under the Facility by the total number of
Shares sold under the Facility. As the price payable is an average, it may be more or less than the actual price at
which your individual Shares are sold.

All participants who have their Shares sold under the Facility will receive the same Sale Price per Share. The sale
proceeds to which you will be entitled will be calculated by multiplying the Sale Price by the number of Shares you
held, rounded to the nearest cent.

Important Information

Woolworths does not make any recommendation or give any advice to you regarding whether to participate in the
Facility. You may of course wish to elect to maintain your existing shareholding, in which case you should correctly
complete and return the Retention Form (or take one of the other steps described in this letter). However, if you
wish to sell your shares, there are advantages to participating in the Facility compared to using your own broker as
no brokerage and handling fees are payable by you under the Facility.

If you are in any doubt, or if you require further information regarding possible taxation implications from
participating in the Facility, please consult your legal, financial or taxation adviser.

Further Information
Please refer to the enclosed Terms and Conditions for further information.

If you have any questions concerning the contents of this letter, please refer to the “Unmarketable Parcel
Share Sale Facility” website page under the Shareholder Centre section of the Woolworths Limited website
(www.woolworthslimited.com.au) or contact our registrar, CIS on 1300 368 664 (within Australia) or

+61 3 9415 4055 (outside Australia).

Yours sincerely,

JAMES STRONG
Chairman

130129 - V5



WOOLWORTHS LIMITED Computershare n

ABN 88 000 014 675
All correspondence to:
Computershare Investor Services Pty Limited
GPO Box 2115 Melbourne
Victoria 8060 Australia
Enquiries (within Australia) 1300 368 554
(outside Australia) +61 3 9415 4055
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Print in CAPITAL letters A B C 1 2 3 mark the box with an ‘X’ X 2% For your security keep your SRN/HIN confidential.
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Retention Form
IMPORTANT:
This is an important document and requires your immediate attention. If you wish to retain your ordinary shares (“Shares”) in Woolworths Limited (“Woolworths”
or “WOW"), you must correctly complete this form and return it so that it is received by Computershare Investor Services Pty Limited (‘CIS”) by no later than
5.00pm (Sydney time) on 22 June 2011, otherwise your Shares will be sold under the share sale facility for unmarketable parcels (“Facility”). You should also refer

to the letter from Woolworths and the Terms and Conditions that accompany this form. If you are in any doubt as to how to deal with this form, please consult a
professional advisor.

B Number of Shares as at Record Date
The number of Shares that you held at 7.00 PM (Sydney time) on 2 May 2011. XXXXXXXXX

Retention of Shares

I/we refer to the notice from WOW dated 10 May 2011 and record my/our wish to retain my/our Shares.

ﬂ Contact details

Please provide your contact details in case we need to speak to you about this form.

Name of contact person Contact person’s daytime telephone number

( )

[E] Sign here - this section must be signed before we can process this form

By signing and returning this form, l/we confirm that I/we understand that my/our Shares will not be sold under the Facility.

Individual or Shareholder 1 Shareholder 2 Shareholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Day Month Year

TO BE A VALID INSTRUCTION, THIS FORM MUST BE COMPLETED AND RECEIVED BY CIS NO LATER THAN 5.00 PM (SYDNEY TIME) ON 22 JUNE 2011
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How to complete this form

Shareholders who wish to retain their Shares must lodge a Retention Form.

“ Registration Name(s) E Signature(s)
Your name and address as it appears on the register of Woolworths. You must sign and date the form as follows in the space provided:
Individual: where the holding is in one name, the shareholder
E Number of Shares as at Record Date must sign.
This is the total number of Shares you held at 7.00 PM (Sydney time) on Joint holding: where the holding is in more than one name, all of the
2 May 2011. shareholders must sign.
. Power of attorney: to sign under the power of attorney, you must have
Retention of Shares already lodged that document with the registrar.
If you would like to retain your Shares, please mark the box on the front of Alternatively, attach a certified copy of the power of
the form and return it in accordance with the lodgement instructions below. attorney to this form when you retum it. By signing
under a power of attorney, you confirm that you
If this form is not received by that time, and you have not taken one of the have not been advised that the power of attorney has
other steps described in the Terms and Conditions, WOW will be entitled to been revoked.

have your Shares sold for you. . .
Deceased estate:  all executors must sign and, if not already noted by

If you wish to sell your Shares under the Facility, you should not the registry, a certified copy of probate or letters of
complete this form. administration must accompany this form.
i Companies: this form must be signed by either 2 Directors or a
m Contact details Director and a Company Secretary. Alternatively,

where the company has a Sole Director and, pursuant
to the Corporations Act, there is no Company
Secretary, or where the Sole Director is also the Sole
Company Secretary, that Director may sign alone.

Enter the name of a contact person and telephone number. These details
will only be used in the event that the registry has a query regarding
this form.

Delete titles as applicable.

Consolidation of shareholdings

If you have more than one holding on the WOW register and you do not wish to sell your Shares under the Facility, you should consider consolidating them. For further advice in
this regard, please contact CIS on 1300 368 664 (within Australia) or +61 3 9415 4055 (outside Australia).

Lodgement of Form

If you wish to retain your Shares, this Retention Form must be correctly completed and received by CIS at the address below by no later than 5.00 PM (Sydney time) on
22 June 2011.

It is your responsibility to allow sufficient time for this form to be received by CIS. Your Retention Form must be sent to:

Woolworths Share Sale Facility

c/o Computershare Investor Services Pty Limited
GPO Box 2115

MELBOURNE VIC 8060

Neither CIS nor Woolworths accepts any responsibility if you lodge the Retention Form at any other address or by any other means.

Privacy Statement

Personal information is collected on this form by CIS, as registrar for Woolworths, for the purpose of effecting your instructions in relation to the Facility, maintaining registers of
shareholders, facilitating distribution payments and other corporate actions and communications. Your personal information may be disclosed to our related bodies corporate, to
Woolworths and its professional advisers, to external service companies such as print or mail service providers, or as otherwise required or permitted by law. If you would like
details of your personal information held by CIS, or you would like to correct information that is inaccurate, incorrect or out of date, please contact CIS. In accordance with the
Corporations Act 2001, you may be sent material (including marketing material) approved by Woolworths in addition to general corporate communications. You may elect not to
receive marketing material by contacting CIS. You can contact CIS using the details provided on the front of this form or by sending an e-mail to privacy@computershare.com.au.
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This form may not be used to notify your change of address. If you have any enquiries concerning your holding or the Facility, please contact CIS on 1300 368 664 (within Australia)

or +61 3 9415 4055 (outside Australia) or visit the share registry at www.computershare.com.
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Woolworths Limited (ABN 88 000 014 675)
Share Sale Facility for Unmarketable Parcels
Terms and Conditions

What is the Woolworths Share Sale Facility for
Unmarketable Parcels?

Woolworths Limited (ABN 88 000 014 675) (Woolworths) is
offering the Woolworths Share Sale Facility for Unmarketable
Parcels (Facility) (under article 22 of the Woolworths
constitution). The Facility provides you with a convenient and
cost-effective way to sell all of your fully paid ordinary shares
in Woolworths (Shares).

This document, in conjunction with the attached letter from
the Chairman (together, the Divestment Notice) and the
Retention Form, satisfies the notice requirements set out in
the Woolworths constitution.

If you are the holder of an Unmarketable Parcel (see
section 2 below) and you do not wish to sell your Shares
in the Facility, you must return your Retention Form by
5.00pm (Sydney time) on 22 June 2011 (Closing Date)
(see section 6 below). Alternatively, you may acquire
additional Shares or consolidate multiple holdings of
Shares so you no longer hold an Unmarketable Parcel
(see section 6 below).

The Woolworths Board makes no recommendation as
to whether you should use the Facility. The Facility is
not the only way to sell your Shares. You can also sell your
Shares through the Australian Securities Exchange (ASX) by
contacting a broker or by selling your Shares off-market if you
can find a buyer.

Woolworths will pay the brokerage and handling fees (if any)
in relation to the sale of Shares under the Facility.

You should seek independent legal and financial advice
(including tax advice) specific to your circumstances when
determining whether or not to participate in the Facility or
otherwise sell your Shares.

What is an Unmarketable Parcel?

An Unmarketable Parcel is a holding of Shares which is worth
less than $500 as at 7.00pm (Sydney time) on 2 May 2011
(Record Date). Based on the closing price of $26.51 per
Share on ASX on the Record Date, an Unmarketable Parcel
is any holding of 18 Shares or less.

Why is Woolworths offering the Facility?

Woolworths values all of its shareholders, however,
Woolworths incurs significant administrative costs in
maintaining many small shareholders (for example, the costs
of processing dividends, preparing and mailing shareholder
statements, annual reports and all forms of communications).
The cost of maintaining small shareholder accounts can be
disproportionately high.

In addition, Woolworths recognises that small shareholders
may find it difficult or expensive to dispose of their Shares.
The Facility is an easy, convenient and cost-effective way to
sell all of your Shares.

Who can use the Facility?

Any Woolworths shareholder whose registered address is in
Australia or New Zealand and who is the registered holder of
an Unmarketable Parcel as at 7.00pm (Sydney time) on the
Record Date is eligible to participate in the Facility. Eligible
shareholders will be sent a Divestment Notice advising them
of their eligibility, a copy of these Terms and Conditions and a
Retention Form.
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What do | have to do to use the Facility?

If you wish to sell your Shares under the Facility, you do not
need to take any action or respond to this correspondence.

What do | have to do to retain my Shares?

If you wish to retain your Shares you must do one of
the following:

e correctly complete and return the enclosed Retention
Form so that it is received by the Woolworths’ share
registry, Computershare Investor Services Pty Limited
(CIS), by 5.00pm (Sydney time) on the Closing Date; OR

e make your own arrangements outside the Facility to
increase your shareholding so that by 7.00pm (Sydney
time) on the Closing Date your registered shareholding
is more than 18 Shares. For your additional purchase
of Shares to be an effective notice to Woolworths
that you wish to retain your Shares, the additional
Shares purchased must be held in the same holding
as your current Shares (in particular, under the same
securityholder reference number (SRN) or holder
identification number (HIN), name and address as shown
on the Retention Form) and must be registered by
7.00pm (Sydney time) on the Closing Date; OR

e if you hold your Shares in multiple holdings, by arranging
to have those holdings merged into one holding of more
than 18 Shares so that this is reflected on the Woolworths
share register at 7.00pm (Sydney time) on the Closing
Date. You can do this by calling CIS on 1300 368 664
(within Australia) or +61 3 9415 4055 (outside Australia).

If you successfully take one of these steps, Woolworths will
not be entitled to sell your Shares.

What happens if | do not return my Retention Form
or purchase additional Shares and/or consolidate my
Shares (as described in section 6)?

Woolworths intends to, and will be entitled to, sell your
Shares under the Facility in accordance with article 22 of
its constitution.

What happens if my holding increases?

If your holding increases to above 18 Shares prior to 7.00pm
(Sydney time) on the Closing Date as a result of your
acquisition of additional Shares, your Shares will not be sold
under the Facility.

However, if your holding remains at 18 Shares or less but
increases in value to above $500 as at 7.00pm (Sydney time)
on the Closing Date (based on the Woolworths’ Share price
on the Closing Date), your Shares will still be sold, unless you
have correctly completed and returned the Retention Form
prior to 5.00pm (Sydney time) on the Closing Date.

What if my Shares are held on the CHESS sub register?

If your Shares are held on the CHESS sub-register and you
wish to keep your Shares, you must return the Retention
Form to CIS by 5.00pm (Sydney time) on the Closing Date
or take one of the other steps described in the Divestment
Notice otherwise your Shares will be sold via a broker
appointed by Woolworths.
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Can | withdraw my Retention Form?

Yes. If you would like to withdraw your Retention Form, please
send a written request which:

e details your name, address and shareholder reference
number (SRN) or holder identification number (HIN);

e states that you would like to withdraw your Retention
Form; and

e is signed by all holders,

to Computershare Investor Services Pty Limited, GPO Box
2115, Melbourne VIC 8060, Australia. Your written request
must be received before 5.00pm (Sydney time) on the Closing
Date in order to be effective.

What costs will | incur?

Woolworths will bear the costs of sale of the Shares under the
Facility. The costs of sale of the Shares include all stamp duty,
brokerage and government taxes and charges (except for tax
on income or capital gains).

Can | sell some but not all of my Shares in the Facility?
No. You cannot sell part of your shareholding in the Facility.
When and how will my Shares be sold?

The sale of Shares is expected to take place as soon as
practicable after the Closing Date. You cannot specify the date
on which your Shares will be sold.

If your Shares are not sold within six weeks of the Closing
Date, Woolworths’ right to sell your Shares lapses. Woolworths
will inform you if this occurs.

Woolworths is appointed to arrange the sale of Shares under
the Facility. Any sales are expected to take place between
24 June 2011 and 30 June 2011 inclusive. Shares will be sold
on ASX in the ordinary course of business.

Woolworths has appointed Citigroup Global Markets
Australia Pty Limited to act as broker to sell your Shares under
the Facility.

By participating in the Facility, each eligible shareholder is
deemed to have appointed Woolworths as the shareholder’s
agent to receive any notices including the Financial Services
Guide (and any update of that document) Citigroup Global
Markets Australia Pty Limited is required to provide under the
Corporations Act. This Financial Services Guide is available
on the Woolworths website (www.woolworthslimited.com.au).

You should note that the price obtained for your Shares under
the Facility will depend on a number of factors including
market conditions prevailing at the time. The market price
for your Shares is subject to change from time to time. The
price you receive may be different to the price appearing in
the newspaper or quoted by ASX on any day, may not be the
best execution price on the trading day or trading days that
your Shares are sold, and may be more or less than the actual
price at which your Shares are bought or sold. No interest
will be payable to you in relation to the proceeds of sale of
your Shares. Interest (if any) earned on such amounts will be
retained by Woolworths.

Woolworths reserves the right to vary, delay or terminate the
above process, including if market or other conditions are
such that Woolworths considers that adhering to the process
described above may have a material impact on the price at
which Shares trade on ASX or if Woolworths’ directors believe
that a more favourable price can be achieved for your Shares
by a different sale process.
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Woolworths has appointed CIS as its agent to carry out
some of its obligations under these Terms and Conditions.
Woolworths and CIS are not giving, and are not obliged
to give, any advice to you. These Terms and Conditions
do not constitute advice or a recommendation to sell or
hold your Shares, nor that the Facility is the best way to sell
your Shares.

Woolworths is irrevocably authorised, without further notice,
by each participating shareholder in the Facility to do all
things (including to engage any third party such as a broker)
and execute all documents, including to effect any holding
adjustment, securities transformation, securities transfer or
other transmission or transaction in relation to an eligible
shareholder's Unmarketable Parcel, such as converting a
CHESS holding to an issuer sponsored holding to facilitate the
sale of the Shares under the Facility.

What price will | receive?

The price that you receive for Shares sold through the Facility
will be the volume weighted average price achieved by the
broker for the sale of all Shares sold by the broker on ASX
through the Facility (Sale Price).

The Sale Price will be calculated by dividing the total sale
proceeds of all Shares under the Facility by the total number
of Shares sold under the Facility. As the price payable is an
average, it may be more or less than the actual price at which
your individual Shares are sold.

All participants who have their Shares sold under the Facility
will receive the same Sale Price per Share. The sale proceeds
to which you will be entitled will be calculated by multiplying
the Sale Price by the number of Shares you held, rounded to
the nearest cent.

Neither Woolworths nor CIS provide any assurance as to what
the price of the Shares on ASX will be or what price you will
receive for your Shares if you use the Facility. Information on
the price of Shares can be obtained from the daily press or
through the ASX website (www.asx.com.au) by looking up
Woolworths’ code which is “WOW”.

The Sale Price of the Shares will be calculated by Woolworths
or a third party appointed by Woolworths and may not be
challenged in the absence of manifest error.

CIS will send you a transaction confirmation statement
notifying you of the number of your Shares sold through
the Facility, the Sale Price and the total sale proceeds
you have received. You will not receive any interest on any
sale proceeds.

How and when will | receive the proceeds from the sale of
my Shares?

Sale proceeds and a confirmation notice will be sent to you
as soon as practicable following the Closing Date (payment is
expected to be made on or about 8 July 2011).

Sale proceeds will be paid to you in Australian dollars by
cheque and the cheque will be mailed to the address set out
on the accompanying letter (which is your address as shown
on Woolworths’ share register). Payment of any sale proceeds
to you is at your risk. An Issuer Sponsored Holder or CHESS
statement will be sent to you at the end of the month in which
your Shares are sold.

What happens to the Facility if there is a takeover bid for
Woolworths?

In accordance with the Woolworths constitution, the Facility
will become unavailable following the announcement of
a takeover bid for Woolworths, however the Facility may
be recommenced after the close of the offers made under
any takeover.
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