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11 November 2002

Company Announcements Office
Australian Stock Exchange Limited

Dear Sirs
EMPLOYEE SHARE P1LAN

Attached is the prospectus which has been lodged with the Australian Securities and
Investments Commission in respect of invitations fo be made to cur emplovees o apply for
shares under the above.

The maximum number of shares that may be allotfed under the Plan, if all employees apply
for the maximum number of shares, will be approximately 5,504,537 fully paid ordinary
shares ranking in all respects equally with all other issued ordinary shares in the company.
The number of shares is based on a share price of $27.00 — as the actual price of the shares to
be issued under the prospectus will not be known until the date of the allotment
{13 December 2002} and because the number of shares for which executives may be invited
to apply varies according fo the share price ie. the higher the share price the lower the number
of shares, the maximum number of shares may differ from this figure.

An Appendix 3B incorpoerating the 5,504,537 figure is also attached.

Advice of the exact number of shares allotted will be provided following the close of the
invitation.

Yours sincerely










11 Movemnper 2002

It i& my plagsure, on behalf of the board, to
invite yad to participate I the Wesfarmers
Limited Empityes Share Pian (Plan’).

The board has determined that the general
invitation will again be for 300 shares.

Last year the imdtation was well supported,
with more thar: 33% of eligible employess
returning acceptances. While this result is
particularty pleasing given the lrge number
of employees wha were being invited to
apply for the first time, | wouid like to see
all eligible employess abtalning shares
under the Plan. Accordingly, 1 arge you to
serinusly consider the valuable gppartunity
that is being made avaliabla to you o that
il willl be ahle to enjoy the banefits of
sharing, with our other shareholders, in the
weaith vou help o create.

fis Important that employees appreciate tha
fong term nenelits of owning shares under
the Plan and ot be 00 concermed about
short term share price flustuations. The fnan
halance on your shares is also redoced by
dividends paid by the commpany, providing &
significant henefit for those who retain

thair shares over the tong term. [ addition,
whien you consider that the loan for the
sharss ig interest free and that # the share
orice continues 1o be low thers are spacial
provisions i the fean agreement 1o protect
you, there are no real reasans for employess
ript fo take advantage of invifations under
the Plar.

For thoge who already have shares,
frecommend that you add fo your existing
fodding and for those who are being nvited
to apply for tha first time, | encourage you
o apply for these shares.

To accept this invitation yoa simply have
o complete the application form contained
i this prospectus and retim it yoor
himan resources department in time for i
to be received at the Company's office In
Perth hy 13 December 2002,

M A CHANEY
Managing Directar
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Eiigibie employees

The Plan provides an oppartanity for
parsons who have been in the continuous
arnployment of Wesfarmers or is
subsidiaries for & minimurs period of ona
year ardd who are 18 years or dlder to
become shareholders in Wesfarmers.

Eliginle employees are invited to apply for
shares &t the discretion of the Direclors
who determing if and when shares are

to be issusad under the Plan,

Invitation: and appiication form

This prospectas includes an Invitation,
which shows:

- the nugnber of shares for which you arg
irited o apply;

- how the issue price of the shares will
he caioulated, and

- the last date o apply for the shares,

The Application Form is o0 the back of the
Invitation and yau will ondy nead 16

- cormgiete your personal details fincluding
your tax file number),;

- circle the number of shares for which
you wish 1o apply, and

- siga the form,

If yai apply for the total number of shares

for which you are being invited to apply, you
will be faking full advantage of the oppontunity
being made available to you under the Plan,

Your can apply for & smaller number of
shares and still participate in the Plan,
Any smalier number of shares accepted
must howeaver, be a mulliple of 100,

The application to participate in the Plan
may onty e made by the employes to
whom the invitation is addressed,



The price of the shares

The Frust Deed governing the Plan provides
that the price of shares issued under e Plan
must be such price as the Board of Directars
may determing in its absolute discretion
heing not lass than 90% of the weighted
average market prics for the Westarmers
shares dusing the ore week periad ap o
and inclading the day of allotmeard, or if
there are no fransactions in the shares during
that period, the fast price al which an offer
was made o parchage the shares an the
Austratian Stock Exchange. In this case, the
Board of Directors has resolved that the price
Tor the parpose of this issue will be equal to
the weightad average price for Wesfarmers
shares posted on the Australian Stock
Exchange aver the one week perind up @
and including the day of allaimant, 1t s
intended that the date of aliotment will be
13 Becember 2602,

The subscription orice must be paid in ful
oriog o gllotment and the required amoont
wifl be lent 16 you by the Trustee of the
Flan ar the terms mentianed under the
Tollawing heading.

Loans

The shares for which you ase invited 1o
appiy will be paid for by 4 loan from the
Trustes of the Plan, Tha loan arrangements
work as foliows:

- Westarmers will make 2 loan to the
Trustee undar the Plan. The Trustes then
makes a matching laan 1o you,

- the interest rate an the loan can be saf by
the Wesfarmers Board from time fa time.
[n 1995 tha Board determined that loans
gnder the Pian wouid be inferest free

- dividends oo the ghares vill be applied
fo repay the loan,

- the lean can condinde aabl it s repaid by
the dividends on the shares or you cease
to be employed by Wesfarmers ar ane of
it subsiciaries,

- you Ay Tepay the loar or any oart of
the loars by forwarding a cheque payahie
to Share Nominees Limited. Empioyees
wint do 50 however, will Aot be aking full
atvagtage of the henafits being made
avaiabie to them under the Plan.

- inferast (if any) swing and not paid by you
villl be added 1o the tokal amount of the
laan sutstanding {see Dividends, on page 4).

- folinwdng the end of the financial year you
villl receive a statament for sach of your
loarss detailing:

1. tha original amount of the loan;

2. the opening baiance of the loan at
he beginning of the financial vear;

3. the amounts and parficuiars of
fransactions since the fast statement
{suchs as the amount of the dividends
credited fo tha nany, and

4, the outstanding batance of yaur loarn,

In pravicus years some employess have
wanted {0 pay cash for all or part of the
shares for which they have applied. As the
issue price for the shares which are the
subject of this invitation will not be known
until the date of allotment it will not be
practical for emplayess to pay cash for the
shares hefore they are aliotled. Accordingly
&l applications for these shares will be upon
thie basis that you are aiss applying for a loan.
I yaus stifl wish to pay for all or part of the
shares in cash yau can do so {as mentioned
earlier) affer the shares have been glloted.
A5 0o interest s baing charged on the loans
you willl not have to pay any more than if
you had forwasded yaur payment with your

appiication and you will have the benefit of
any interest which may have accumolated
on yeur funds in the maardime,

i you leave the company

#you leave the Wesfarmers group f.0.
through dismissal, resignation, setirement or
refrenchment) and any loan outstanding is
rct repaid to the Trustes, the Trustee may
sedl your shares in order 1o recover the oan.
Arty surplus after repaying the loan halance
{including interest if any) and meeting the
costs of the sale (brokerage) will then be paid
fo you, ¥ the Trustee does not recelve sufficient
money from the sale of the shares fo pay off
the autstanding san balance, the remalining
hatance wil be writter off and you will have
ricy further abligation fo repay the loan.

i you die

Should yaa die before your loan is repaid
the axecutors or administrators of yoaur
estate will have a reasanable period

{up to 12 marthg) from the date of death

to repay the foan o sell the shares. If the
shares are soid any balance {after repayment
of the loan halance) will be paid to your
estate. If the loan is repaid the shares can
he transferred or atheridse dealt with as
directad by your exesutor or administratar,

Ovenership

The shases wil be registered in your namea
and subjact to the dividend arrangements
described under the next heading, all the
rights and benefits aftaching o the shares
belong 1o you. Wesfarmers maintains its
share register at Computershars nvestor
Services Py Limited, Level 2, 45 51 George's
Terrace, Perth, Shares dllatted under the
Plan will be entered an that register,




A holding lock wilt be piaced on the shares
in favaur af the Trustee o prevent the sals
of the sharss until tha Inan has been repaid
(588 pages 6 and 7). Once the loan has been
repaid the holding fock wil he removed and a
holding statement (see pages 6 & 7) will he
forusarded to v, You will then e fes fo deal
i the shares without reference to the Trusies,

Dividends

Onee you own your shares sutright, you
will recaive all the dividends payable on
the shares,

While any part of a foan is skl owing to tha
Trustes however, the Trustes will recaive all
dividend payments fogether with any retums
of capltal and will use them to pay the
amaunts cutstarding urder the loan ncloding
interast if any),

Rights issues

If Wesfarmers makes a rights issue wiile
you are participating in the Plan, you will
receive: the same offer as any other
shareholder and thus be entitted to buy

the new shares or fo seli the rights. i you
accept the offer o buy the new shares, you
may apply to the Trustee for & lnan under
the same condions as apply 1 ofher loans
under the Plan. If on the other hand vou
choose (o sell the rights, the proceeds wil
he applied tawards paying off your loan.

Bonus issues

If a horus issue ia made while you have a
Fian foan, the shares will be issued In your
nama, You vl be provided with 2 holding
statement i1 respact of those shares once
the inan for e shares which gave rise to the
barus has been repaid. A holding ook wil
Be placed o the shares to prevent the sala
of tha shares until the inan is paid off.

Saie of shares

White there is any arsount outstanding under
a loan, the shares which are the subject of
that ioan, can anly be sold through the Trostee,
Empioyees vishing to sell all or part of their
Plan shareholding throogh the stockimarke!
may recuest the Trustee 1o do so. The shares
will be sold by the Trustee as quickly as
possinle after the request for saie is received.
The Trustee does not accept instructions o
sell at a specific price. Procesds from such a
sale will De applied foviards repayment of e
inan balance {including interest ¥ anyd and
meeting the costs of the sale (hrakerags).
Ary surplus remaining will be paid to tha
employes. i e proceeds are jess than the
foan balance the position is the same a3 when
the Trustee sells shares after an empioyse
fag iefl the group i.e. the remaining halance
will be writfen off and the employes wil
have no further abligatian to repay the loan,

Voting

Empicyees holding shases under the Plan
wilt be ahle o exercise their voling «ights in
the normal way even if there is a loan
halance cutstanding an the shares,

Listing

Wesfarmers has been admited o e Official
List of Australian Stock Exchange Limited
{te “Exchange™). An application will be made
within seven days afler the date of this
prospectus for e shares to be issued under
the Plar fo be granted Official Guotation

by the Exchange. The Bxchange takes no
responainitity for the contents of this
prospectus. The fact that the Exchange hag
admitted the company to its Official Lists is
ot 10 e taken in any way as an indication
of the merits of Wesfarmers or the shares
uriler the Plan.

Invitations to execatives to apply
for additional shares

Execufives of Westarmers may be invited by
the Board of Directars to apply for further
shares in addition to the 300 shares for
which they are invited 10 apply a8 employees
of the Wesfarmers group.

The ferms and corditions applying o these
addifional shares are the sama as those
applving to the 300 shares for which all
eligible employeas are imited 1o apply.



The infarmatien below is based on advice

abtainad hy Wesfarmers from Ernat & Young.
There are a number of impartant facts
employeas should understand aboot faxation
on shares bought theough the Plan. It difers
from taxation ors employess’ pay, in that
Wesfarmers will NOT norreally deduct incomg
taw in respect of dealings by employess

in company shares, However, where an
emplovee does ot provide Wesfarmers

with hig or hier tax fila number Wesfarmers
wilt be required to deduct tax at e top
marginal rate plus Medicare levy (Currently
a totat of 48.5%) from any unfranked
dividends due to the employee. I fax has o
he deducted from the dividends paid to an
emplayes the amaunt eredited 1o the
employae's loan accourst witl be reduced by
the amount of the {ax and the emplayee’s
foan balance vill not he repald at the same
rafe as ather employess. i you do not provide
your tax file rumber you will be deemed

fy your application to have authorised the
deduction from yaur pay of an amount
enuivalent to the fax deducted from the
dividend and for the amound o be applied in
raduction of your inan balance, A space hag
hean provided on the Application Form for
employees 1o provide their tax file nomber,

in all other cases, employess are responsible
for declaring the appropriate incorme on their
tay refums, and paying any tag necassary,

it should be noted thal Wesfarmers may be
raquired to give details of af Plan share
issues to tha Ausfralian Taxation Office,

There is a lability to pay tax on Pian shares
in the following areas:

1. dividends pald to you by Wesfarmers
will he Income and taxed accordingly.
Westarmers has a policy of paying franked
dividends which means In effect that you

may receive a rehate on {ax payable

by ol for tax which has been paid by
Wesfarmers. For example if Weslarmers
nays dividends which ase folly franked
at the comparty rate of 30% ey would
he effactively tax free to employees with
a margingl tax rate of 30% or ess.

2. #you sell the shares purchased
pursuant 15 this prospectus and raceive
consideration in excess of the original
cost a taxable capital gain wil arise.

These areas are more fully explained below,

{a) Dividend imputation

Urider the Commonwealth aws on
dividend imputation, dividends paid by
companies may carry “franking” credits
depending an the level of Australian
ncome tay paid hy the company,

As an Australian based company,
Wesfarmers pays the Tl corporate tax
rate which is currently 30%.

Al dividends paid by Wesfarmers since
dividend imputation wag irfroduced in
1987 have been folly franked with the
exception of the final dividend paid in

1960 which was partly franked to 655,

The amount by which sharsholders vl

benefit from the dividend imputation

system will differ according to the ievel

te which dividends are franked and

the shareholder's marginal tax rate.

in the case of fully franked dividends

#will meary

- sharsholders whase average rate of
fax ig fess than 30% would have a
credit to be offset against tax on
other income.

- shareholders may be entifled fo a
cash refund of the imputation: cradits

in excess of their income {ax lability
for dividends paid,

- dividends for shareholders whose
average rate of fax is 30% would be
effectivaly tax fres (except far the
Medicare lewy).

- shasehodders on the highest masginal
rate (47% plus Medicare lavy of
1.5% for the 2002/2003 year) waould
have ta pay net fax equivalent 1o
approximately 26.43% of the actual
dividend recelved.

Under the current legislation, fo benefit
from the imputation system the shares
must be held for & minimuns of 45 days,
The holding period will commence on
thes date the shares are acquired and
firisty on the date the shares are soid.
1 the Treasurer's Press Releasa dated
11 November 19989 it was proposed

to reduce the 45 days holding rule fo
15 days effective from 1 July 2000

Howeever, in a recent overviews document
issued by Treastry (Hled “Simplified
Didddend Imputation™) # was stated that
the Gowvernment has deferred (from the
ariginally intended commencemant dale
of 1 July 20G0) any reduction of the
clgrent 45 day holding period. To date
legrislation hag rot beer introduced nor
has the likely cammencerent date beer
announced. Where you ase congidering
selling yvour shares within 45 days of
Baing Issued those shares you shouid
seek advice from your tax adviser.

Where Wesfarmers pays dhidends to its
shareholders that are not fully franked,
further tax may be payabie or: the
dividends received. Under current tax
s the annual cost of interest paid {f
ary) on a loan taken out to finance tha
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purchase of the shares may be claimad
as an allowable deduction: for tax
purpases thus reducing tax payable.

Cagital gains fax

Thse capital gains B provisions
generally apply {0 alt gaing and fo all
nsses incurred when shages are sald,
The taxation position or the sale of
shares may be different when shares
are purchased through the Plan for the
purpase af share trading or profit
making by sale and not for long tarm
nvestmant purposes.

Shares acquired from

21 September 1999 — For shares
acouired pursuant to this prospectus
{heing after 21 September 1999) any
futare capitai gain will be calcuiated with
reference fo the issue price of the shares,
if the shares are held for fess than one
vear then the full differerice between the
disposal price and the issue price witl be
sibject to fax at your marginal tax rate,
However, whera you hold the shares

Tor at feast ane year, only half of the
difference between the disposal price
and the issug price will be sublect to
capital gains tax,

This means that vou will pay no more
than half of the highest marginal tax rate
nlus the Medicare lewy {eg. 24.25% for
2002/2003) on any capilas gaing realised
on the disposal of shares issued pursuant
T this prospectus, provided you hold
the shares for mare than one year,

Shares acquired before

21 Septermber 1999 — For shares you
may aiready own, the indexed cost hage
f1as been frozen at 30 September 1599,
Thus when you sell shares acquived

prior fo 27 Seplember 1999 you wil
have the choice of inclading i your
assessable income:

- the whole of the difference between
the disposal price and the frozar
indexed cost base as at 30 September
1899, or

- half of the gain calculated with
reference o the difference betvween
the dispasal grice and tha igsue price,

Capitaf fosses — A capital loss will arise
when the shares ars soid and the net
price received on the sale 8 lags than
the issue price of the shares. Capital
losses can he offset againat otherwise
taxable capital gains 1o deferming the
nat capial gain that is 1o be ncluded in
yaur assessable income for a particular
year, Accordingly, it Is the net capital
{rains that will be laxed at your marginal
rate of tax, # the capital gains and
capital losses realised during an income
year produce a net capital loss, that
arunt is not deductible against other
assessable income for hat year but can
he carried forward for deduction against
capital gains of future years,

Mote: the capital refurn made by
\Westarmers Limited in August 1998
will need to be laken info accoont in
determmining the cost base, fndexed cost
base and issue price for any sfiares in
respact of which the refurn (50 cents)
was paid.

Important note
positicn on taxstion, The fy on taxation Hadics
smxation of capital gaing) & compcaied and technizal
ang may chanos rom time t das, Empleyees who
are sncertain seout thair personal sitzation should

Faxation Office,

Shares are like any other asset and can

be boaght and sold. Most public listed
cornpardas in Australia are listed on the
Excharge and buying and seiling of shares
i5 Qsually dore through the Bxchange.

The dally papers contain a list of the prices
at which sharas have beers soid on any
particular day. The price at which tha shares
are s0id is known as the market orice and
will depend upon what price a huyer i
prepared to pay for the shares and at

what price a seller 15 prepared o sell
Wesfarmers shares are regulary traded on
the Exchange and an up-to-date price can
he determined by checking the detalls of
sales an the internet At v asx.com.au or
the previous days sales in the daily papers,

The purchase ar gale of shares is normally
arranged through a stockbroker, Stockbrokers
trade o the Exchange and charge a small
corsmisgion {brokerage) Tar arranging a sale
or purchase, Stagap duty 18 no longer payable
whien shares in a listed company are bought
and sald. Shareholders are provided with a
holding staternant in respect of their shares,
Further holding statements are issued af the
and of each month in which shareholders
have fransactions in relation to their sharas,
Yo will not be pravided with a holding
statemant for shages issued under the Plan
usidil the loan in respest of the shares is
repaitt, Yoo will however, be sent a letier
canfirmirg the afidmeant of your shares,

It shauld alzo be noted that in the case of
shares issued under the Plan, a holding



fnck, which prevents the shares baing seld,
& put on the shares ot the loar in respect
of the shares has been repald. Once you
fhave repaid your loar the holding ook s
remaved and you will be able to sall your
shares without reference to the Trastee,

Dividends are a distribution of a part of the
profits of & company to its owners, Le. i
sharehoiders. Dividends are usually expressed
ag a number of cents per share and are paid
fy a direct credit fo a bank account or by a
cheque maiied to the sharehalder, However,
as noted earlier, dividends paid on any shares
issued to you under the Plar will first be
applied by the Trustes in repaying your lnan
{and interest I any). Natusally no guarantee
can b2 given as fo the level or payment of
future dividends; this will depend unen the
favel of profits made by the company,

Ownirg shares, like any ofher vestment, has
its risks. in the case of shares issued under
tha Plan, those risks include:;

- if the profit made by the compary Is
insufficient o maintain dividends at a
previatsly high rate, or, if the compary
makes a loss, the dividends could be
decreased or stopped.

- the market value of the shares could fall,
either as a resuit of a pogr performance
by the company of becasse of outside
influancas on the economy.

Effect of employee share plan
on Wesfarmers

The issued share capital of Wesfarmers

is prasently 375,636,479 crdinary shares.
if all emplayess apply for the maximum
number of shares under this prospectus
and if all appications are accepted by
Wasfarmers, this will resuit in the issue of
a further 5,510,030 ordinary shares in

the capital of Wesfarmers (this figurs is
hased on a shara price of $27.00C - as the
actial price of the shares o e issued
under this prospectus will not be knawn
until the date of lotment and because
the number of shares for which executives
may be invited to apply varles accarding

to the share grice 1.2, the higher the share
price the Jower the nursber of shares, tha
potential nusber of shares may differ from
this figure)

Az previously siated, shares applied for

tyy emnployees under this praspectus will be
paid for by a loan from the Trustee of the
Fiarr, Wesfarmers will make a laan to the
Trasiee of all moneys required to be lent by
the Trustee to employeas fo subscribe for
shares. If ali employees apply for the
maximum number of shares and borrow
the full purchase price from the Trustee,
this will result in Wesfarmers making a

loars to the Trustee of approximataly
$148,775,200 {as in the preceding
paragraph this figure is based on a share
price of $27.00 and depanding on the
actual price for the shares the poterial loan
amourd may differ frass this figore),

Gorrespondingly, shareholders’ funds will
increase by an equal amount because il
loarss will be used o subscribe for shares
under the Plan,

Provision of further information
about Wesfarmers

As a Hsted company, Wesfarmers is subject to
regular reporting and disclosure obligations
urdar the Listing Rules of the Exchange.
The Exchangs maintains files containing
pubiicly disclosed infarmation: about aff fisted
companies. information on Wesfarmars file
can ba accessed through the intarmet at
whRLas.eom.an. The Bxchange cods for
Wesfarmars is "WES”. In additiar, copies

of documents iodged by, or in relation to,
Wesfarmars wiith the Australian Securities
and Investments Cormmission may be
obtained from, or inspected at, any regional
office of e Australian Securities and
investmendts Commission, Wesfarmers will
provide a copy af each of the following
documents, free of charge, to any employes
who 6 requests during the application
neriog under this prospectus;

1) the 2002 Annual Report of Wesfarmers
which contains tha financial statsments
of Wesfarmers for the 2061/2002
financlal year; and

21 any ofher financial statements lodged in
redation fo Wasfarmers and any documents
natifying the Exchange of information
relating fo Wesfarmers during the period
after ndgement of the financial staterments
cartained in the 2002 Annual Report
and before the date of this prospectus.
Ag at the commencement of printing af
thia prospectus these financial statemants
anet documenis camprised;

() apperdix 3X, initial nofice of director's
inferests for Mr G B Carter,

() appendix 37, final notice of director's
inferests for Mr D J Asimus;

ic) notice to sharehoiders in respact of
amendments to the Wesfarmers
dividand investment plary




{d appendix 3Y notice of change in
director's interests for 8y 4 P Graham;

{e) announcement of the first quarter
resuifs and the proforma quarterly
report of Wesfarmears which
cortaing the financial statements of
Westarmers for the period from
1 Judy 2002 fo 30 September 2002,

{f Chairman's address o the Annual
General Maeting of mermbers of
Wasfarmers on 4 November 2002,

{gh a letter adviging of resolutions
passed af the Anrwal General Mesting
of Wesfarmers together with a
disclosure of proxy voteg;

fhh annodreement that MrJ Boros will
refire as managing director of
Burnings Buiiding Supplies My Lid on
31 December 2002 and that he will
be suceeedad by Mr 2 J Davis; and

fil lodgemert of an apen briefing
cantaining an interview with the
Westarmers CEG, Mr M A Chaney,
ar the Seplember cuarter rasulis,

Trust deed

The prospectas comprises thig document
and the Trust Deed dated 24 May 1885
(as amended by amending deeds dated
21 November 1986, 9 December 1987,

9 Moversber 1994, 11 Octeher 19986,

30 September 1997, 1 October 1997,

12 Octaber 1998, 5 Novemnber 1989,

5 Moversber 20071 and 4 November 2002)
between Wesfarmars Limited and Orrmand
Limited {now, Share Nomirzes Limited)
which governs the Plan (the “Trust Deed").
The Trust Deed which includes the Fifth
Schedule Loan Agreemant, is incarporated
inta this prospectls by referance,

Material matter inn the Trust Deed is
sumimarised in the section "How the Plan
Works” on pages 2, 3 ardt 4 of this
prospectus,

Copies af the Trust Deed are avallable for
inspection by employess at the Sompany
Secretary's office, 12th Floor, Wesfarmers
Housgs, 40 The Esplanade, Perth, Westem
Australia and will be mailed free of charge to
any employes upon reguest within five days,

inferests of directors

Mo directors of Wesfarmers will participate
in tha Plan or be invited 40 apply for shares
in Wesfarmars under this prospectas.

Interests of experis

Ernst & Yourg has been paid $2,090.00

in cornection with the faxation advice

setout on pages 5 and 6. Other than this,
ric persan: ramead in this prospectus as
performing a function in a professional,
advisory or other capacity in connaction

with the preparation or distrinution of this
nrospectus mas any inferest In the promotion
of the Plan or the offer of the shares under
the Plan.

Experts’ consent

errist & Young, have given and not withdraven
thelr consent to being namead i this
prospectus as providing the tax advice
which formed the basis of the information
conceraing taxkation on pages 5 and 6 and
to the inciusion of that tax advice In the
prospecius in the form and context in which
itis included,

Apart from the taxation advice set out on
pages 5 and § Erast & Yourgy have not
made any ather statement in the praspecius
and take no responsibiiity lor any athar

matter referrad 0 in the prospectus other
than the taxation advice referrad 1o above.

Additional information

This prospectos is dated 11 November
2002 and a copy of this prospecius was
lodged with the Australian Securities and
Investrments Comeission on that date.

The Austrafian Securifies and lnvestments
Commission takes no responsibiily as fo the
carterits of the prospectus. No shares wil
b afiotfed or issued o employees on the
bagis of the prospectus after the expiry date
which is the dafe 13 months afier the date
of this prospecius.

If yaus wish to discuss any of the matters
raised ir this prospectus, olease contact
your human resources department ar tha
registrars for the Plan, Computershars
Investor Services Piy Limitad, falsphane
(38) 9323 2000.

Thig prospectus has been signad by or on
behalf of Wesfarmers Limied in accordance
with section 351 of the Corporations Act
20071, Each director of Wesfarmers Limitad
has consanted in writing o e lodgement
and igsue of this prospectus.

M A CHANEY
Managing Director






Appendix 3B

New issue announcement

Information or documents not available now must be given fo ASX as soon as available.

Rule 2.7, 3103, 3. 104, 3.10.3

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

documents given to ASX bhecome ASNX s property and may be made public.

brocheeed 17796, Origin Appendix 80 Amended F7/98, FA799, 772000, MyY9200F, | 32002,

Name of entity

Information and

WESFARMERS LIMITED

ABN

28 008 934 049

We (the eniity) give ASX the following information.

Part 1 - All issues

You must complete the velevant sections {attach sheels if there is not enough space}.

%]

L)

+Class of Tsecurities issued or to be
issued

Number of Tscourities issued or 1o
be issued {F known) or maximum
aumber which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and doe dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

Fully paid ordinary shares

Up to 5,504,537 (approximately)

Fully paid ordinary shares

+ See chapter 19 for defined terms.

asx{(32-006
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Appendix 3B
New issue announcement

4 Do the *securities rank equally in all | Yes
respects Trom the date of allotment
with an existing “class of quoted
*securities?

if the additional securities do not

rank equally, please state:

« the date from which they do

« the extent to which they
participate for the next dividend,
{in the case of a trust,
distribution) or interest payment

« the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 Issue price or consideration The weighted average price of the securities
traded on the exchange during the week up to
and including the day of allotment.

6 Purpose of the issue The shares will be issued pursuast to the terms
(1f issued as consideration for the of the company’s employee investment plan.
acguisition of assets, clearly identify
those assets)

7 Dates of entering “securities into 13 December 2002
uncertificated holdings or despaich
of certificates

Number “Class
8 Number and “class of all Upto 381,141,016
‘securities quoted on ASX (approximately)

{including the securities in clause
2 if applicable)

+ See chapter 19 for defined terms.

asx(12-346 Appendix 3B Page 2



Appendix 3B
New issue announcement

Number and “class of all
*securities not guoted on ASX
{including the securities in clause
2 if applicable)

Dividend policy (in the case of a
trust, distribution policy} on the
increased capital {interests}

Number *Class

The shares will be entitled to all distributions on
fully paid ordinary shares after the date of
aliotment.

Part 2 - Bonus issue or pro rata issue

11

[s security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the “securities will
be offered

“Class of *securities to which the
offer relates

“Record date to determine
entitlements

Wil holdings on different registers
{or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has "security holders who
will not be sent new issue
documents

Note: Securily holders mugl be fold how their
eitlitfements are to be dealt with.

Cross veference: rule 7.7

Closing date for receipt of
acceplances or renunciations

+ See chapter 19 for defined terms.

asx{(32-006
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Appendix 3B
New issue announcement

20 Names of any underwriters

21 Amount of any underwriting fee or
commission

22 Names of any brokers to the issue

23 Fee or commission payable to the
broker to the issue

24 Amount of any handling fee
payable to brokers who lodge
acceplances or renunciations on
behalf of “security holders

bl
Lh

[T the issue is contingent on
*security holders’ approval, the
date of the meeting

26 Date entitlement and acceplance
form and prospectus or Product
Diselosure Statement will be sent to
petrsons eatitled

27 If the entity has issued options, and
the terms eatitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

28  Date rights trading will begin {if
applicable)

29 Date rights trading will end (if
applicable)

30 lHow do *security holders sell their
entitlements in fidl through a
broker?

31 How do “security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

32 How do “security holders dispose
of their entitlements (except by sale
through a broker}?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if vou are applving for guotation of securities

34 Type of securities
{tick one)

{a) IZ Securities described in Part 1

(b} D All other securities

Example: resiricied securilies at the end of the escrowed period, parly paid securities that become fully paid, employves
incemive share securities when restriction ends, secuyifies issued on expiry or conversion of converlible secuyities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities
tif the additional securities do not form a new class, go o 43}

Tick to indicate you are providing the information or

documents

35 D If the “securities are “equity securities, the pames of the 20 largest holders of the
additional “securities, and the number and percentage of additional *securities held by
those holders

36 D If the *securities are “equity securilies, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1- 1,000
1,061 - 5,000

5,001 - 13,000
10,601 - 100,000
100,001 and over

37 D A copy of any trust deed for the additional “securities

frow go to 43}

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38 Number of securities Tor which
“quotation is sought

39 Class of “securities Tor which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing "class of guoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

¢ the extent 1o which they
participate for the next dividend,
{in the case of a trust,
distribution) or interest payment

¢ the extent 1o which they do not
rank equally, other than in
relation 1o the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: b the case of restricied securifies, sid of
restriction period

{il issued upon conversion of
another security, clearly identify that
other security}

Number “Class

42 Number and “class of all *securities
quoted on ASX (including the
securities in clause 38)

frow go to 43}

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Al entities

Fees

43 Payment method {tick one}

D Cheque attached

D Electronic payment made

Node: Paymend mayv be made electronticaliy if Appendix 3B is phven o ASX elecironically at the same Hine.

D Periodic payment as agreed with the home branch has been arranged

Mede: Arrangsmends can be made for emplovee incentive sciremes hal involve frequent issues of securifies.
IZ Invoice 1o issue.

uotatfion agreement

| *Quotation of our additional *securities i in ASX’s absolute discretion. ASX may
quote the “securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be guoted complies with the law and is not for
an illegal purpose.

There is no reason why those "securities should not be granted “quotation.

An offer of the “securities for sale within 12 months afier their issue will
not require disclosure under section 707(3) or section 1612C(6) of the
Corporations Act.

Mote: An entity may need to obtain appropriste wareanties from subseribers for the securities in order fo be able o give
Ehis warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any “securities to be quoted and
that no-one has any right to refurn any “securities 10 be guoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the “securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the “securities be quoted.

If we are a trust, we warrant that no person has the right te return the
“segurities 1o be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising {rom or connected with any breach of the warranties
it this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here: ... e AR Date: 11 NOVEMBER 20602
Company Secretary

Print name: LINDA JAYNE KENYON

+ See chapter 19 for defined terms.
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