SCHEDULE 2

SECTION 249P STATEMENT TO MEMBERS

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

We are calling an Extraordinary General Meeting (EGM) and proposing an amendment to Woolworths’
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 2016, 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 $1500 in an 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 88%
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 2010-2011 financial year.

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 family-friendly Woolworths brand stands to be irrevocably tarnished by association with
dangerous, high-loss poker machines that devastate thousands of Australian families. These
machines are frowned upon by 70% of Australians.®> As Woolworths’ relationship with such machines
becomes more and more public, Australians who are uncomfortable with this involvement could
choose to shop elsewhere.’® In the 2010-2011 financial year, a decrease in our company’s ‘Australian
Food and Liquor’ 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.
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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 transition possible.

Finally, research indicates that corporate social performance is positively correlated with corporate
financial performance.8 Our constitutional amendment, if passed, would improve Woolworths’ social
performance.

What will be the cost to our company of making its poker machines 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).

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.’ This is an acceptable
and reasonable cost for our company to keep its social license to operate.

This issue goes beyond facts and figures: it's about real people

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 Granville Hotel, which our company
is trying to acquire from the Laundy Group,'® consumed 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.

For more stories like Clelia’s, visit www.getup.org.au/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.
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