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Energy efficiency

initiatives across the
Group aim to reduce
the environmental

footprint

Kon Valomandras, Project Manager, Store Development,
with an energy saving LED ceiling light at Officeworks,

Bayswater, Victoria.
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Board of directors

Bob Every AO, age 68
Chairman
BSc, PhD, FTSE, FAICD, FIE Aust

Term: Chairman since November 2008, director
since 2006.

Skills and experience: Bob was the Chairman
of Steel and Tube Holdings Limited and Managing
Director and Chief Executive Officer of OneSteel
Limited. Other executive positions previously held
include Chief Executive Officer of Steel and Tube
Holdings Limited, Managing Director of Tubemakers
of Australia Limited and President of BHP Steel.
Directorships of listed entities (last three years),
other directorships/offices (current and recent):
— Chairman of Boral Limited (since May 2010)
— Chairman of lluka Resources Limited
(resigned May 2010)
— Director of Western Australian Institute of
Medical Research Incorporated
— Director of UNSW Foundation Limited

Richard Goyder AO, age 53
Managing Director
BCom, FAICD

Term: Director since 2002.

Skills and experience: Richard joined Wesfarmers
in 1993 after working in various commercial roles
at Tubemakers of Australia Limited.

He was Managing Director of Wesfarmers Landmark
Limited in 1999 until he became Finance Director

of Wesfarmers Limited in 2002 and then Deputy
Managing Director and Chief Financial Officer in
2004. Richard assumed the role of Managing
Director and Chief Executive Officer in July 2005.

Directorships of listed entities (last three years),
other directorships/offices (current and recent):
— Director of Gresham Partners Holdings Ltd

— Chairman of Australian B20

— Australian Football League Commissioner

Terry Bowen, age 46
Finance Director
BAcct, FCPA

Term: Director since 2009.

Skills and experience: Terry has held a number
of finance positions with Tubemakers of Australia
Limited. Terry joined Wesfarmers in 1996 and
undertook various roles with Wesfarmers Landmark
Limited, including Chief Financial Officer until 2003.
He then became Chief Financial Officer for Jetstar
Airways, prior to rejoining Wesfarmers as Managing
Director, Wesfarmers Industrial and Safety in 2005.
Terry became Finance Director, Coles in 2007 and
Wesfarmers Finance Director in 2009.
Directorships of listed entities (last three years),
other directorships/offices (current and recent):
— Director of Gresham Partners Holdings Ltd
— President of the National Executive of the

Group of 100 Inc

— Deputy Chairman of the Western Australian
Opera Company Incorporated

Paul Bassat, age 45
B.Comm, LL.B. (Melb)

Term: Director since November 2012,

Skills and experience: Paul commenced his
career as a lawyer in 1991. He co-founded SEEK
Limited in 1997, and served as Chief Executive
Officer and then as joint Chief Executive Officer
until 2011. He is an active investor in early stage
and growth companies. Paul is a director of the Peter
MacCallum Cancer Foundation, the P&S Bassat
Foundation, and Square Peg Capital Pty Ltd.

Directorships of listed entities (last three years),
other directorships/offices (current and recent):

— SEEK Limited (resigned July 2011)
— Australian Football League Commissioner

Colin Carter AM, age 70
B.Comm (Melb), MBA (Harvard).

Term: Director since 2002.

Skills and experience: Colin has had extensive

experience advising on corporate strategy and

corporate governance and his consultancy career

has included major projects in Australia and overseas.

Directorships of listed entities (last three years),

other directorships/offices (current and recent)

— SEEK Limited (since 2005)

— Lend Lease Corporation Limited (since 2012)

— Director of World Vision Australia and the
Ladder Project

— President of the Geelong Football Club Limited

— Ambassador to the federal government’s
Indigenous Employment Initiative

James Graham AM, age 65
BE (Chem)(Hons)(Syd), MBA (UNSW)

Term: Director since 1998.

Skills and experience: James has had an active
involvement in the growth of Wesfarmers since
1976 as Managing Director of the Gresham
Partners Limited, and previously as Managing
Director of Rothschild Australia Limited and a
director of Hill Samuel Australia Limited.
Directorships of listed entities (last three years),
other directorships/offices (current and recent):
— Chairman of the Advisory Council of the Institute
for Neuroscience and Muscle Research

— Director of Wesfarmers General Insurance
Limited



Tony Howarth AO, age 61
CitWA, Hon.LLD (UWA), SF Fin, FAICD

Term: Director since 2007.

Skills and experience: Tony has more than

30 years experience in the banking and finance

industry. He has held several senior management

positions during his career, including Managing

Director of Challenge Bank Limited and Chief

Executive Officer of Hartleys Limited.

Directorships of listed entities (last three years),

other directorships/offices (current and recent):

— Chairman of Mermaid Marine Australia Limited

— Chairman of Home Building Society Limited
(resigned July 2010)

— Deputy Chairman of Bank of Queensland
Limited (resigned July 2010)

— AWB Limited (resigned December 2010)

— Chairman of International Chamber of
Commerce, Australia Limited

— Director of Alinta Holdings

Charles Macek, age 66
B.Ec., M.Admin., FAICD, FCA, FCPA, SF Fin

Term: Director since 2001.

Skills and experience: Charles has a strong
background in corporate governance and a long
career in financial services working at a senior
executive level. He brings extensive experience in
formulating strategy and advising on investment
opportunities. Charles is the Chairman of the
Sustainable Investment Research Institute Pty
Limited and the Vice-Chairman of the IFRS
Advisory Council.
Directorships of listed entities (last three years);
other directorships/offices (current and recent):
— Federation Centres Limited
— Chairman of Racing Information Services
Australia Pty Ltd
— Member of the AICD Corporate Governance
Committee

Wayne Osborn, age 62
Dip Elect Eng, MBA, FAICD, FTSE

Term: Director since 2010.

Skills and experience: Wayne commenced
working in the iron ore industry in the mid-1970s
and joined Alcoa in 1979. He worked in various
roles across the Australian business, including
accountability for Alcoa’s Asia Pacific operations,
prior to being appointed Managing Director in
2001, retiring in 2008.

Directorships of listed entities (last three years),
other directorships/offices (current and recent):
— Leighton Holdings Limited (resigned
March 2013)
— Chairman of Thiess Pty Ltd (resigned
September 2012)
— lluka Resources Limited (since March 2010)
— Chairman of the Australian Institute of
Marine Science
— Director of Alinta Holdings

Diane Smith-Gander, age 55
B.Ec, MBA (UWA), FAICD, FCSA

Term: Director since 2009.

Skills and experience: Diane has more than

11 years experience as a banking executive which
culminated in her appointment as the head of
Westpac Banking Corporation’s Business and
Technology Solutions and Services Division. She
was also a Partner with McKinsey & Company in
the USA.

Directorships of listed entities (last three years),

other directorships/offices (current and recent):

— Transfield Services Limited (director since 2010
and will commence in the role of Chairman on
26 October 2013)

— Director of Co-operative Bulk Handling Limited
and CBH Grain Limited

— Deputy Chairman of the NBN Co Limited
(National Broadband Network) (resigned in
September 2013)

— Commissioner of the Western Australian Tourism
Commission

Vanessa Wallace, age 50
B.Comm (UNSW), MBA (IMD Switzeriand), MAICD

Term: Director since 2010.

Skills and experience: Vanessa is an experienced
management consultant who has been with Booz
& Company for more than 20 years. She currently
leads the firm’s financial services practice in Global
Markets and previously held multiple governance
roles at the highest level.

Directorships of listed entities (last three years),

other directorships/offices (current and recent):

— Director of Booz & Company entities in Australia,
New Zealand, Thailand and Indonesia (resigned
February/March 2013)

— Executive Chairman of Booz & Company (Japan)
Inc (since February 2013)

— Chairman’s Council of the Australian Chamber
Orchestra Pty Ltd

Jennifer Westacott, age 53
BA (Honours), FAICD, FIPAA

Term: Director since April 2013.

Skills and experience: Jennifer is Chief Executive
of the Business Council of Australia. Prior to that,
she was a Board Director and lead partner at
KPMG. Jennifer has extensive experience in critical
leadership positions in the NSW and Victorian
Governments.

Directorships of listed entities (last three years),

other directorships/offices (current and recent):

— Director of Urban Renewal Authority South
Australia (retired 31 July 2013)

— Adjunct Professor at the City Research Futures
Centre of the University of NSW



Corporate governance statement
I

The Board of Wesfarmers Limited is committed to providing
a satisfactory return to its shareholders and fulfilling its
corporate governance obligations and responsibilities in the
best interests of the Company and its stakeholders.

Role and responsibilities of the Board and management

Functions of the Board

The role of the Board is to approve the strategic direction of the Group, guide and monitor the management of Wesfarmers and its businesses in

achieving its strategic plans, and oversee good governance practice. The Board aims to protect and enhance the interests of its shareholders, while

taking into account the interests of other stakeholders, including employees, customers, suppliers and the wider community.

The Board has a charter which clearly sets out the role and responsibilities of the Board, and describes the separate functions of management and

delegated responsibilities.

Functions of management

The Wesfarmers Managing Director has responsibility for the day-to-day management of Wesfarmers and its businesses, and is supported in

this function by the Wesfarmers leadership team (which comprises the direct reports to the Wesfarmers Managing Director, divisional managing
directors, the Executive General Manager, Business Development and the Company Secretary). The Board maintains ultimate responsibility for
strategy and control of Wesfarmers and its businesses.

Key responsibilities

The key responsibilities of the Board and the Wesfarmers Managing Director are set out in the table below.

Functions

Board responsibilities

Wesfarmers Managing Director responsibilities

Corporate strategy,
reporting and operations

— Oversee and approve strategies to maintain a strong
balance sheet and sound credit rating over time

— Approve and monitor implementation and progress of:
— the Group’s strategy, business plans and policies
— major capital expenditure, capital management and
capital raising initiatives, and acquisitions
and divestments
— Approve the annual report and financial statements, and
other published reporting

— Develop strategies for the Group to maintain a strong
balance sheet and sound credit rating over time, and make
recommendations to the Board

— Recommend to the Board significant operational changes,
major capital expenditure, and acquisition and divestments
above delegated thresholds

— Develop the Group’s annual budget

— Manage and administer day-to-day operations of the Group
within the Board-approved strategies and budget

— Exercise additional powers as delegated by the Board

People

— Appoint, remove and oversee the performance of the
Wesfarmers Managing Director

— Approve the overall remuneration policy, including director
and senior executive remuneration and incentives

— Assign responsibilities clearly to the Wesfarmers
leadership team

— Supervise and report to the Board on the performance of
the Wesfarmers leadership team

Risk and compliance

— Review, approve and monitor the Group’s risk
management systems
— Approve and monitor the effectiveness of:
— the Group’s system of corporate governance, including
the formation of board committees and their charters
— Group level policies, including the Code of Conduct,
Anti-bribery and Market Disclosure policies

— Appoint or remove the Group’s external auditors and
approve remuneration of the auditor

— Develop and maintain the Group’s risk management
systems, including internal compliance and control
mechanisms

— Provide assurance to the Board that the risk management
systems are working effectively

Stakeholder
communication

— Oversee the management of the Group’s interactions
and communications with shareholders and the
broader community

— Monitor and oversee continuous disclosure compliance

— Ensure compliance with the Group’s continuous disclosure
obligations in accordance with the Market Disclosure Policy

— Regularly report to the Board with timely and quality
information, such that the Board is fully informed to
discharge its responsibilities
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Key focus Key focus areas of the Board during the 2013 financial year included:
areas of
the Board

— Approving policies to improve the Group’s system of corporate governance, including approving amendments to the
Board Charter, Audit Committee Charter, Market Disclosure Policy, Share Trading Policy and Whistleblower Policy, all
of which have Group-wide application, and adopted a specific Conflicts of Interest Policy for directors

— Focusing on strategies aligned to the Company’s responsibilities to employees and the communities in which it
operates, including overseeing management’s initiatives to improve in the areas of safety, ethical sourcing, diversity
and reconciliation with the Aboriginal and Torres Strait Islander people

— Monitoring the implementation of risk management plans to address identified operational, financial and reputational
risks for Group businesses

— Considering the Group’s digital strategy, with a particular focus on opportunities to enhance online retailing

Structure and composition of the Board

Wesfarmers is committed to ensuring that the composition of the Board continues to include directors who bring an appropriate mix of skills,
experience, expertise and diversity (including gender diversity) to Board decision making.

The Board is currently comprised of 12 directors, including 10 non-executive directors. The Board has determined that it benefits from a variety of
perspectives and skills and remains of a size which facilitates effective decision making. In terms of composition, the Board is of the view that its
current directors possess an appropriate mix of skills, experience, expertise and diversity to enable the Board to discharge its responsibilities and
deliver the Company’s corporate objectives.

Mr Archie Norman, who has significant retail experience, was appointed in 2009 as an adviser to the Board on retail issues. In this role, Mr Norman
attends Board meetings as required. Mr Norman has had a major role in helping guide the turnaround of the former Coles group businesses.

The non-executive and executive directors of Wesfarmers are listed below, together with details of the period they have been in office as a director.

The skills, experience and year of appointment of the Company’s directors are detailed on pages 58 and 59 of this annual report.

Non-executive directors

Non-executive director Period of office* Non-executive director Period of office*

Bob Every, Chairman 7 years and 7 months Charles Macek 11 years and 11 months
Paul Bassat 10 months Wayne Osborn 3 years and 6 months
Colin Carter 10 years and 11 months Diane Smith-Gander 4 years and 1 month
James Graham 15 years and 4 months Vanessa Wallace 3 years and 2 months
Tony Howarth 6 years and 2 months Jennifer Westacott 5 months

Executive directors

Executive director Period of office*
Richard Goyder, Managing Director 11 years and 1 month
Terry Bowen, Finance Director 4 years and 4 months

* Period of office as a director of Wesfarmers Limited as at September 2013
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Independence of the Chairman

The Chairman is elected from the independent non-executive directors. The responsibilities of the Chairman as set out in the Board Charter, are to:
— maintain effective communication between the Board and management;

— lead the Board;

— ensure the efficient organisation and conduct of the Board’s function;

— brief all directors in relation to issues arising at board meetings;

— chair general meetings of the Company; and

— exercise such specific and express powers as are delegated to the Chairman by the Board from time to time.

Dr Bob Every is the present serving Chairman. Further information about Dr Every is set out on page 58 of this annual report.

Director independence

Directors are expected to bring views and judgement to Board deliberations that are independent of management and free of any business or other
relationship or circumstance that could materially interfere with the exercise of objective, unfettered or independent judgement having regard to the
best interests of the Company as a whole.

Prior to accepting an invitation to become a director of an external company, each non-executive director is required to notify the Chairman. In

considering the new appointment, the Chairman is to consider:

— any Board policies on multiple directorships;

— the terms of Wesfarmers’ Conflicts of Interest Policy; and

— the time commitment required of the director to properly exercise his or her powers and discharge his or her duties as a director and member of
any Board committees.

An independent director is a non-executive director who is not a member of management and free of any business or other relationship that could
materially interfere with, or could reasonably be perceived to materially interfere with, the independent exercise of their judgement.

The Board regularly reviews the independence of each non-executive director in light of the information which each director is required to disclose

in relation to any material contract or other relationship with Wesfarmers in accordance with the Corporations Act 2001, the Board Charter and
Wesfarmers’ Conflicts of Interest Policy. Each non-executive director may be involved with other companies or professional firms which may from
time to time have dealings with Wesfarmers. Details of some of the offices held by directors with other organisations are set out on pages 58 and 59
of this annual report and on the Group’s website.

The Board’s assessment of independence and the criteria against which it determines the materiality of a relationship is formed by having regard to
the ASX Corporate Governance Principles and Recommendations (ASX Principles), in particular, the relationship factors set out in recommendation
2.1; the materiality guidelines applied in accordance with Australian Accounting Standards; any independent professional advice sought by the
Board at its discretion; and developments in international corporate governance standards.

Considered from the perspective of the Company, the director, and the person or entity with which the director has a relationship, the test of
whether a relationship could, or could reasonably be perceived to, materially interfere with the independent exercise of a director’s judgement is
based on the nature of the relationship and the circumstances of that director. The Board considers a relationship to materially interfere with, or that
could reasonably be perceived to materially interfere with, a director’s independent judgement, where it is of such substance and consequence and
there is a real and sensible possibility that it would affect the director’s judgement across all aspects of the director’s role.

The Board has reviewed the position and relationships of all directors in office as at the date of this report and considers that:

— nine of the 10 non-executive directors are independent; and

— Mr James Graham is deemed not to be independent, by virtue of his position as Managing Director of Gresham Partners Limited (Gresham),
which acts as an investment adviser to the Company.

Details of Mr Graham'’s association with Gresham is set out in note 32 on page 169 of this annual report. The Board has determined that Mr
Graham'’s appointment continues to be in the best interests of Wesfarmers because of the substantial knowledge, technical competencies and
expertise that he brings to the Board. There are a number of policies and protocols in place, including Wesfarmers” Conflicts of Interest Policy, the
Gresham Mandate Review Committee, Wesfarmers’ Code of Conduct, Wesfarmers’ Board Charter and Directors’ Standing Notices, to ensure that
any conflicts of interest which may arise are managed in accordance with the ASX Principles and all applicable laws.

The Board has also considered the independence of Ms Vanessa Wallace, given her role as a partner of Booz & Company. The Board considers
that Ms Wallace is an independent director. Since her appointment, the quantum of fees paid on a year-on-year basis by Wesfarmers to

Booz & Company for consultancy services have not been material in nature and could not reasonably be perceived to materially interfere with

Ms Wallace’s exercise of objective or independent judgement in relation to the Company’s affairs. Further, since her appointment as a director,

Ms Wallace has not been involved in any retainer by Wesfarmers of Booz & Company, and the consultancy services performed in that period have
been provided at a divisional level of Wesfarmers.
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Directors’ rights and obligations

A number of the key rights and obligations of the directors are set out below.

Access to information Related party
Retirement and re-election Conflicts of interest and independent advice transactions
— One third of directors (other than the — Directors have a duty not to place — Directors are entitled to — Related party
Managing Director) must retire at each themselves in a position which gives the following: transactions are
annual general meeting rise to a real or substantial possibility _ Unrestricted access included in note 32 of
- Directors filling casual or additional of conflict of interest or duty, in to employees and the financial statements
vacancies must have their appointment relation to any matter which is or is records, subject to law as required under the
confirmed at the next annual general likely to be brought before the Board — Independent relevant Accounting
meeting — Directors have an ongoing obligation professional advice at Standards
— The Nomination Committee makes to disclose to the Board immediately Wesfarmers’ expense,
recommendations on the re-appointment any real or substantial possibility of where reasonable and
of directors conflict of interest or duty necessary to fulfil their
— The Chairman must retire from this — Directors are required to declare duties, and subject to
position at the expiration of 10 years material personal interests or other prior consultation with
unless the Board decides otherwise conflicts requiring disclosure by the Chairman, and for
— The Chairman’s appointment is formally formal standing notices the Chairman, with the
reviewed at the end of each three-year — The Conflicts of Interest Policy Chairman of the Audit
period sets out disclosure obligations Committee

and procedures to be followed by
directors in the event of a conflict or
potential conflict or interest or duty

Committees of the Board

The Board has established an Audit Committee, a Nomination Committee, a Remuneration Committee and a Gresham Mandate Review Committee
as standing committees to assist with the discharge of its responsibilities.

Al directors have a standing invitation to attend committee meetings where there is no conflict of interest. These committees review matters on
behalf of the Board and (subject to the terms of the relevant committee’s charter):

— refer matters to the Board for decision, with a recommendation from the committee (where the committee acts in an advisory capacity); or
— determine matters (where the committee acts with delegated authority), which it then reports to the Board.

Details of the membership, composition and responsibilities of each committee are set out below and on the following page. Details of meeting
attendance for members of each committee are set out in the directors’ report on page 73 of this annual report.

Members Key responsibilities Composition
Audit Committee — Tony Howarth Review and assess: In accordance with the ASX
(Chairman) - financial statements and disclosures Principles:
- Paul Bassat — material changes in accounting or reporting — Three or more non-

(since Dec 2012) executive directors

— external audit engagements

- BobBvery - non-audit and assurance services vyho are sgfﬂmently
— Charles Macek L ) o financially literate to
- the Group’s risk management framework including internal controls, understand financial
- Diane Smith- licies and programs
Gander po prog statements and general

— the Group’s compliance reporting program accounting principles,
for the purpose
of assessing and

— Vanessa Wallace
(until Jan 2013)

- Jeﬁnifer Westacott questioning information
(since May 2013) presented in committee
meetings

— Majority of independent
non-executive directors

— At least one member
with relevant financial
qualifications and
experience
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Committees of the Board (continued)

Members Key responsibilities Composition
Nomination Bob Every — Review and make recommendations to the Board in relation to the — All non-executive
Committee (Chairman) Board structure, size, composition, competencies and diversity, directors
All other non- including a review of the skill set required for the effective operation of
executive directors the Board
— Develop and review Board succession plans, director induction
programs and continuing development
— Ensure that there is a robust and effective process for evaluating the
performance and effectiveness of the Board, its committees, and
individual directors
— Review and make recommendations in relation to Board appointments,
re-elections and terminations
Remuneration Wayne Osborn — Review and make recommendations on remuneration for directors and — Three or more non-
Committee (Chairman since senior executives, and executive incentive plans executive directors
Feb 2013) — Determine the level of remuneration for other senior executives on the
Bob Every recommendation of the Managing Director
(Chairman until — Ensure remuneration packages including remuneration by gender
Dec 2012) across the Group are equitable and reward talent and performance,
Colin Carter and make recommendations to the Board as appropriate

James Graham
Charles Macek

Vanessa Wallace
(from Jan 2013)

Assist the Chairman of the Board in the annual performance review of
the Wesfarmers Managing Director

Approve new employee incentive plans and amendments to existing plans
Oversee preparation of the annual remuneration report and recommend

the report to the Board for approval

— Such members as the
Board determines from

Gresham Mandate
Review Committee

Any two of: — Consider and approve the mandate agreement terms and all fees
— Charles Macek payable to Gresham Partners Limited group of companies where they

(Chairman) are to be appointed as advisers to the Group time to time
— Colin Carter — Report on the approved mandate terms and fees to the Board
— Diane Smith-

Gander

Board succession planning

Appointment of new directors

As part of the Nomination Committee’s oversight of Board succession planning, it is also responsible for identifying suitable candidates to fill Board
vacancies as and when they arise, or to identify candidates to complement the existing Board, and make recommendations to the Board on their
appointment. Where appropriate, external consultants are engaged to assist in searching for candidates.

Where a candidate is recommended by the Nomination Committee, the Board will assess that candidate against a range of criteria including
background, experience, professional qualifications, personal qualities, the potential for the candidate’s skills to augment the existing Board and the
candidate’s availability to commit to the Board’s activities. If these criteria are met and the Board appoints the candidate as a director, that director
must have their appointment approved by shareholders at the next annual general meeting.

During the year, the Board made two appointments.

Mr Paul Bassat was appointed on 14 November 2012, and has a track record of innovative leadership and achieving operational success at CEO
level. Mr Bassat provides the Board with invaluable knowledge and expertise in online business and e-commerce.

Ms Jennifer Westacott was appointed on 3 April 2013, and brings extensive policy experience in both the public and private sectors. She
has demonstrated outstanding leadership in refocusing and engaging the Business Council of Australia on the major economic challenges
facing Australia, and brings particular knowledge and expertise in areas of importance to Wesfarmers’ businesses, including economic policy,
infrastructure, sustainability, and public sector policy and reform.

The Board Charter requires a director to hold, directly or indirectly, a minimum of 1,000 ordinary shares in Wesfarmers within two months of their
appointment and at all times during the director’s period of office. To further align the interests of directors and shareholders, each director is
expected, within five years of appointment, to increase his or her holdings in ordinary shares in the Company to a number which is equivalent in
approximate value to the gross annual base fee paid to each non-executive director at the relevant time.
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Induction of new directors and ongoing director development

As part of a comprehensive induction program covering Wesfarmers’ financial, strategic, operational and risk management position, a new
director meets with the Chairman, the Audit Committee Chairman, the Wesfarmers Managing Director, divisional managing directors and other key
executives, to gain an insight into the values and culture of Wesfarmers. The program also includes site visits to a number of Wesfarmers’

key operations.

All directors are expected to maintain the skills required to discharge their obligations to the Company.

On an ongoing basis, directors are provided with papers, presentations and briefings on matters which may affect the business or operations of
Wesfarmers. Directors are also encouraged to undertake continuing education and training relevant to the discharge of their obligations as directors
of the Company, as typically arranged by the Nomination Committee. Subject to consultation with the Company Secretary, the reasonable cost of
continuing education and training is met by Wesfarmers.

To assist the directors in maintaining an appropriate level of knowledge of the operations of the Company, directors undertake site visits each year
to some of Wesfarmers’ businesses.

Evaluation of the Board and its committees

The Nomination Committee is responsible for scheduling formal performance reviews of the Board and its committees at least every two years.
This includes the Audit and Remuneration Committees. The Board then undertakes an evaluation process to review its performance.

A Board performance review was conducted in July/August 2013, and the performance review of the Board committees was conducted in
December 2012. Both were facilitated by an external consultant. Following the receipt by each director of a report with feedback on the Board’s
performance based on the survey results, the Board meets to discuss areas for improvement and identify actions to be taken for improvement.
With respect to the Nomination Committee, the Board is responsible for periodically assessing its effectiveness, with a view to ensuring that its
performance accords with best practice.

Evaluation of non-executive directors

The Nomination Committee is responsible for scheduling performance reviews of each non-executive director. In relation to the re-appointment of
a non-executive director, the Nomination Committee reviews the performance of each non-executive director during their term of office and makes
recommendations to the Board.

Annual performance reviews for each non-executive director for the 2013 financial year took place in July/August 2013. The performance review

process comprises:

— completion by each director of a survey prepared and distributed by an external consultant; and

— anindividual feedback session conducted by the Chairman with each non-executive director, covering his or her performance based on the
survey results. A non-executive director is nominated by the Board to conduct a similar feedback session with the Chairman.

Key focus Key focus areas of the Nomination Committee during the 2013 financial year included:
areas of

o — Seeking shareholder approval to increase the maximum number of directors (board limit) to allow for board renewal
Nomination

through succession planning and continuity

— ldentifying and nominating two new directors for election to the Board bringing skills, experience and expertise to
augment those of current directors, culminating in the appointment of Mr Paul Bassat and Ms Jennifer Westacott
— Scheduling a formal performance review of the Board and each non-executive director

Committee

Remuneration and evaluation of senior executives

Remuneration

Full details of the remuneration paid to non-executive and executive directors, and senior executives, are set out in the remuneration report on
pages 77 to 94 of this annual report.

Evaluation of the performance of senior executives

Senior executives comprising members of the Wesfarmers leadership team have an annual and long-term incentive or ‘at risk’ component as part
of their total remuneration package. The mix of remuneration components and the performance measures used in the incentive plans have been
chosen to ensure that there is a strong link between remuneration earned and the achievement of the Group’s strategy and business objectives
and, ultimately, generating satisfactory returns for shareholders.
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Annual incentives are based on the achievement of annual performance conditions, which are set at the start of the financial year and are heavily
weighted to return and earnings-based measures, and also include non-financial measures which seek to achieve the Group’s long-term objectives
in areas such as safety, diversity, succession planning and talent management. Awards are determined after the preparation of the financial
statements at the end of the financial year (in respect of the financial measures), and after a review of performance against the non-financial
measures has been carried out by the Wesfarmers Managing Director. In the case of the Wesfarmers Managing Director, this review is conducted by
the Chairman and the results are reported to the Board. The Board confirms final awards based on overall personal and financial performance after
the reviews have been completed in August each year.

The Share Trading Policy reflects the statutory prohibition under the Corporations Act 2001 on directors, certain senior executives and their closely
related parties entering into arrangements that have the effect of limiting exposure to risk in relation to an element of their remuneration, and includes
restrictions on certain other senior executives. In addition, directors and senior executives must advise the Company Secretary if they intend to enter
into, or have entered into, a margin lending or other security arrangement affecting Wesfarmers shares in which they have traded.

As part of the annual performance and development review process, the potential future development of an executive is discussed, along with any
training required to enhance the prospects of both the development objectives being achieved and overall progression within Wesfarmers. Annual
performance reviews for the 2013 financial year have been undertaken in accordance with the process described above.

The Wesfarmers Long Term Incentive Plan (WLTIP) for the 2013 financial year comprised an allocation of performance rights, subject to a four-year
performance period, with performance hurdles based on growth in return on equity and relative total shareholder return. Shareholder approval will
be sought at the annual general meeting for WLTIP allocations to executive directors. The Board tests the WLTIP performance conditions following
finalisation of the annual accounts at the end of the four-year performance period.

The remuneration report, which details Wesfarmers’ policy on the remuneration of senior executives, is set out on pages 77 to 94 of this annual report.

Key focus Key focus areas of the Remuneration Committee during the 2013 financial year included a review, and recommendation
areas for to the Board of:

Remuneration — Fixed, annual and long-term incentive awards for the Group Managing Director and his direct reports

— Senior executive remuneration framework and policies
— The Long Term Incentive Plan, in particular the performance metrics
— Non-executive director fees and enhancements to their minimum shareholding requirements

Committee

A summary of the key changes to remuneration-related matters approved for the 2013 financial year is set out in the remuneration report on
page 77 of this annual report.

Governance policies

The Board believes that the governance policies and practices adopted by Wesfarmers during the reporting period for the year ended 30 June

2013 follow the recommendations contained in the ASX Principles. Wesfarmers compliance with the policy requirements of the ASX Principles, and
details of the associated corporate governance documents are summarised in the following table. The Audit Committee considers reports from the
divisions on their compliance with each of these policies.
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Corporate Compliant On
ASX Governance with ASX Company
Principle document Aim of corporate governance document Other comments Principles website*
Principle 1 Board Charter Sets out the role and responsibilities of the Board, and describes the See page 60 for
(Feb 2013) separate functions of management and delegated responsibilities. a summary of the O O
responsibilities
Principle 2~ Nomination Sets out the role and responsibilities of the Nomination Committee. See page 64 for
Committee a summary of the
Charter responsibilities o o
(Sept 2011)
Conflicts of Sets out the disclosure obligations of each director with respect to Complements the Board’s
Interest Policy conflicts of interest and the procedures to be followed where: ongoing use of formal
(Sept 2012) - adirector has disclosed a conflict of interest in accordance with standing notice registers
the policy; or to notify the Board of the (o] (o)
— the Board has identified a matter which is, or is likely to be nature and extent of any
brought before the Board which may place a particular director in ~ Material personal interests
a position of conflict. or other conflicts
Principle 3 Code of Conduct  Details Wesfarmers’ policies, procedures and guidelines aimed at Compliance reporting to
(April 2012) ensuring anyone who is employed by or works in the Wesfarmers Audit Committee o o
Group acts in a manner consistent with the principle of honesty,
integrity, fairness and respect, including ethical behaviour.
Group Promotes and supports a culture of honest and ethical behaviour. Oversight by Audit
Whistleblower The policy encourages employees, contractors and suppliers to raise ~ Committee
Policy any concerns and report instances of unethical, illegal, fraudulent or O O
(Feb 2013) undesirable conduct, either with management within his or her division
(as applicable) or with a Protected Disclosure Officer.
Anti-bribery Policy = Sets out the prohibition on all individuals who are employed by, act Compliance reporting to
(April 2012) for, or represent Wesfarmers or its Group companies from engaging in ~ Audit Committee o o
activity that constitutes bribery or corruption, and provides guidelines
as to what constitutes bribery or corruption.
Diversity Policy Designed to promote and facilitate diversity at all levels within See page 70 on diversity
(Sept 2011) the Group. disclosures
Principle 4 Audit Committee  Sets out the role and responsibilities of the Audit Committee. See page 63 for
Charter a summary of the
(Sept 2012) responsibilities
Principle 5 Market Disclosure  Requires timely disclosure of market sensitive information. Appoints Regular training and
Policy a disclosure officer to administer the Market Disclosure Policy, and a compliance reporting to o o
(Aug 2013) disclosure sub-committee to manage and make determinations with Audit Committee
respect to the Group’s continuous disclosure obligations.
Principle 6  Communications  Establishes Wesfarmers’ strategy for engaging and communicating High level summary
Policy with shareholders. document to complement (o]
(Aug 2013) Market Disclosure Policy
Principle 7 Risk Management Details the overarching risk management controls that are embedded  As referred to on page 69
Policy (Sept 2013) in the Group’s risk management framework and reporting systems.
Principle 8  Remuneration Sets out the role and responsibilities of the Remuneration Committee.  See page 64 for
Committee a summary of the
Charter responsibilities o o
(May 2011)
Share Trading Sets out the prohibition on all employees and directors of the Group Regular training and
Policy from trading in Wesfarmers’ securities, securities in other entities in compliance reporting to
(Sept 2013) which Wesfarmers has an interest, or any other securities, if they are in ~ Audit Committee

possession of ‘inside information’, and includes:

— a prohibition on directors and certain senior executives trading
without approval from the Chairman during blackout periods, and
from the Company Secretary at other times;

— prohibitions on directors and senior executives limiting risk
exposure to remuneration; and

— arequirement for directors and senior executives to give notice of
margin lending or other security arrangements.

ASX Principles
Checklist

Cross-references the ASX Principles to the relevant sections of this
statement and elsewhere in this annual report.

N/A

* Published in the Corporate Governance section of the Company’s website at www.wesfarmers.com.au/about-us/corporate-governance.html
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Integrity in financial reporting

Role of the Audit Committee

The Audit Committee monitors internal control policies and procedures designed to safeguard Group assets and to maintain the integrity of
financial reporting.

The membership, responsibilities and composition of the Audit Committee are set out on page 63 of this annual report.
The Audit Committee maintains direct, unfettered access to external auditors, Group Assurance (internal audit) and management.

The Wesfarmers Managing Director, Finance Director, Group General Counsel, Executive General Manager Group Accounting, Assurance and
Risk, General Manager Group Assurance and Risk, Company Secretary, the external auditor (Ernst & Young) and any other persons considered
appropriate attend meetings of the Audit Committee by invitation.

Key focus Key focus areas of the Audit Committee during the 2013 financial year included:
areas of Audit
Committee

— Monitoring how the divisions ethically source products for resale from globally dispersed geographical locations, and ensuring
that there are appropriate safeguards, processes and cross-Group education in place so that these activities are conducted in
accordance with Wesfarmers’ core principles of honesty, integrity, fairness and respect

— A broad risk review for all divisions and the corporate office of Wesfarmers to ensure that all significant risks across the Group,
at a macro and micro level, are being identified, rated and managed appropriately

— A specific information technology risk review at a divisional and Group level, given the importance of this infrastructure to the
Group’s operations

— Review of regular reports from the Group General Counsel on significant litigation or regulatory matters involving
Group businesses

— Monitoring the Group’s implementation of the Anti-bribery Policy

— Overseeing the policies and procedures for ensuring the Group’s compliance with relevant regulatory and legal requirements

Role of the external auditor

Appointment and rotation of auditor

The Company’s external auditor is Ernst & Young. The effectiveness, performance and independence of the external auditor is reviewed annually by
the Audit Committee.

Mr Greg Meyerowitz was appointed as the lead audit partner for Ernst & Young on 3 June 2009, and retired on 30 June 2013 in accordance with
the requirement under the Corporations Act 2001 to rotate the lead audit partner after five years. Mr Darren Lewsen (Assurance and Advisory
Business Services Partner, Ernst & Young) was appointed as the new lead audit partner from 1 July 2013. The 2013 financial year annual review of
the effectiveness, performance and independence of the external auditor focused on Ernst & Young’s ability to transition to a new lead audit partner.

If it becomes necessary to replace the external auditor for performance or independence reasons, the Audit Committee will formalise a procedure
and policy for the selection and appointment of a new auditor.

Independence declaration
Ernst & Young has provided the required independence declaration to the Board for the financial year ended 30 June 2013.

The independence declaration forms part of the directors’ report and is provided on page 76 of this annual report.

Restrictions on the performance of non-audit and assurance-related services

The Board has considered the nature of the non-audit and assurance-related services provided by the external auditor during the year and has
determined that the services provided, and the amount paid for those services, are compatible with the general standard of independence for
auditors imposed by the Corporations Act 2001. Details of fees paid (or payable) to Ernst & Young for non-audit and assurance-related services
provided to the Group in the year ended 30 June 2013 are set out in the directors’ report on page 75 of this annual report.

Attendance of external auditors at annual general meetings

The lead audit partner of Emst & Young attends the Company’s annual general meeting and is available to answer shareholder questions about the
conduct of the audit and the preparation and content of the auditor’s report.
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Risk management

Risk is an accepted part of doing business and Wesfarmers is committed to the identification, monitoring and management of material risks
associated with its business activities across the Group to create long-term shareholder value.

Risk Management Policy

The Risk Management Policy of Wesfarmers is approved by the Board. The policy details the overarching risk management controls that are
embedded in the Group’s risk management framework and reporting systems, including:

— guidelines and limits for approval of all expenditure, including capital expenditure and investments;

— a Group compliance program supported by approved guidelines and standards covering safety, the environment, legal liability, risk identification,
quantification and reporting, and financial reporting controls;

— acomprehensive risk financing program, including risk transfer to external insurers and reinsurers;
— policies and procedures for the management of financial risk and treasury operations;

— annual budgeting and monthly reporting systems for all businesses;

— appropriate due diligence procedures for acquisitions and divestments; and

— crisis management systems for all key businesses in the Group.

Risk management oversight and responsibility

The division of the key risk management functions is set out below.

Function

Board

Review, approve and monitor the Group’s risk management systems, including internal compliance
and control mechanisms

Approve and monitor the systems and policies to ensure integrity of budgets, financial statements
and other reporting

Wesfarmers Managing Director and Finance Director

Provide a declaration to the Board regarding the financial statements

Assess and provide assurance to the Board that the Group’s risk management and internal control
systems are operating effectively in all material respects

Audit Committee

Review and assess the Group’s processes which ensure the integrity of financial statements and
reporting, and associated compliance with legal and regulatory requirements, including Accounting
Standards

Review the qualifications, independence, performance and remuneration of, and relationship with,
the Group’s external auditors

Oversee the internal controls, assurance, policies and procedures which the Group uses to identify
and manage business risks

Management

Implement and maintain risk management and internal control systems

Prepare divisional Risk Compliance Reports (approved by each divisional board)

Prepare a consolidated Group Risk Compliance Report setting out key risks and the controls and
processes implemented to mitigate these risks (approved by the Wesfarmers leadership team)
Report to the Board on the adequacy of the systems and processes in place to manage material
business risks

Group assurance and risk

Monitor the effectiveness of risk management systems through a single outsourced audit provider
Prepare internal audit reports and reporting to the Audit Committee on the adequacy of risk
management and the internal control environment

Maintain direct and unfettered access to the Audit Committee for the General Manager Group
Assurance and Risk

Facilitate the annual risk compliance reporting and preparing the Group Risk Compliance report for
review by the Audit Committee
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Risk certification

Financial risk
The Wesfarmers Managing Director and the Finance Director provide a written statement to the Board in accordance with section 295A of the
Corporations Act 2001.

With regard to the financial records and systems of risk management and internal compliance in this written statement, the Board received
assurance from the Wesfarmers Managing Director and the Finance Director that the declaration was founded on a sound system of risk
management and internal control and that the system was operating effectively in all material aspects in relation to financial reporting risks.

This statement was also signed by the Group Reporting Manager, Group Accounting.

Non-financial risk
Management within each division is required to have in place effective risk management policies, programs and internal control systems to manage
the material business risks of the division in accordance with Wesfarmers’ risk management framework.

Divisional management is ultimately responsible to the Board for the relevant division’s internal control and risk management systems.

Management has reported to the Audit Committee on the effectiveness of the internal control and risk management systems throughout the year,
and management of its material business risk.

In addition, the Insurance division’s Australian licensed insurers are subject to the reporting obligations of the Australian Prudential Regulatory
Authority. These reporting obligations, including a requirement to lodge Risk Management Strategies and Insurance Liability Valuation Reports, have
been complied with.

Diversity Policy

Diversity

As a diverse workforce is of significant social and commercial value, Wesfarmers recognises the importance of being an inclusive employer.
Wesfarmers strives to create a work environment which is inclusive to all people regardless of gender, age, race, disability, sexual orientation,
cultural background, religion, family responsibilities or any other area of potential difference. All areas of diversity are important and Wesfarmers pays
particular attention to gender diversity and the inclusiveness of Aboriginal and Torres Strait Islander people.

Wesfarmers recognises the value that diversity can bring, which includes:

— broadening the skills and experience of the labour pool from which Wesfarmers can draw and attract top talent to our businesses;
— providing greater alignment to customer needs;

— improving creativity and innovation; and

— modelling responsible corporate citizenship.

Wesfarmers has developed and implemented a Diversity Policy that aims to foster diversity at all levels within the Group.

Aboriginal affairs - Reconciliation Action Plan

Wesfarmers’ diversity strategy includes a commitment by every division to make its businesses a place where Aboriginal and Torres Strait

Islander people feel welcome and valued, as employees, customers and suppliers. To do this, Wesfarmers prepared and committed to its first
Reconciliation Action Plan (RAP) in 2009, which outlines specific measurable actions to be undertaken across the Group, targeting Aboriginal
employment, Aboriginal business engagement and community partnerships. Wesfarmers’ long-term objective is to have a workforce that reflects
the representation of Aboriginal people in the broader community. More details about the Wesfarmers RAP can be found on the community and
sustainability section of the Company’s website at http://www.wesfarmers.com.au/community-a-sustainability/working-towards-reconciliation.html.
The 2013 RAP Review and 2014 Plan will be available in November 2013.

Gender diversity

Overall, the Group has a gender balanced workforce, made up of 57 per cent (116,714) women and 43 per cent (89,223) men. The Group’s key
opportunity is to increase the number of women in leadership positions. The Wesfarmers Diversity Policy outlines four core objectives which are
used to measure performance in this area. Those objectives are intended to remain relevant to the Group over a number of years and are not
revised annually. Specific targets are linked to senior executive key performance objectives under the annual incentive plan. With a diverse portfolio
of businesses and industries, Wesfarmers divisions have developed specific gender diversity plans in line with the Group policy which are tailored to
take account of the specific circumstances of their division.
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Details of these objectives and the progress achieved during the 2013 financial year are outlined in the table below:

Objective

Progress

Foster an inclusive culture - this objective seeks to
leverage each individual’s unique skills, background
and perspectives.

Examples of initiatives and practices designed to increase the number of women in leadership
positions include flexible work practices at senior levels, paid parental leave, keep-in-touch
programs whilst on parental leave and on-site vacation childcare. To ensure a consistent and
continuous focus on gender diversity, Wesfarmers businesses are required to report quarterly
on key gender statistics such as the percentage of women at senior levels, recruitment,
promotion and exit rates.

As a Group, Wesfarmers contributes to diversity in the community through memberships of
the Diversity Council of Australia, Catalyst and sponsorship of Chief Executive Women.

Improve talent management — this objective
acknowledges that, with a workforce of more
than 200,000 people, employees are critical to
Wesfarmers’ success. We are committed to
embedding diversity initiatives into our broader
talent management processes in order to support
the development of all talent, and to increase the
representation of women in management roles.

At least once a year, the Group Managing Director meets with each division to review senior
leader performance and development; succession plans for critical roles; and the pipeline

of high-potential leaders. This is in addition to detailed talent reviews conducted with
employees by individual businesses within the Wesfarmers Group. A key part of this process
is to review women in leadership roles as well as divisional progress towards increasing this
representation.

Throughout the Group, all high-potential leaders benefit from an array of development
opportunities such as internal and external development programs, stretch assignments,
action learning projects, coaching, mentoring and 360-degree feedback.

Enhance recruitment practices — this objective is
a commitment to hiring the best person for the job,
which requires the consideration of a broad and
diverse pool of talent.

In the 2013 financial year, 37 per cent of externally recruited positions and 32 per cent of
internal promotions (all manager level and above roles) were filled by women.

Ensure pay equity — this objective aims to ensure
equal pay for equal work across our workforce.

A review of gender pay equity is conducted annually on a Group basis and results are
reviewed by the Board and divisional Managing Directors. The 2013 review did not indicate
any observable discrepancies in pay across each level, after taking into account performance,
experience, location and job nature.

There are many opportunities to improve gender diversity at senior levels in line with these objectives. In the 2014 financial year, all divisions will
work to improve gender diversity through a variety of intiatives, including continued improvement of diversity in pipelines to leadership positions,
identification of internal talent and retention of senior women.

Details of female representation across the Group are set out below:

Percentage of female employees 30 June 2011 30 June 2012 30 June 2013
Wesfarmers Limited non-executive directors 25 25 30
Senior executive positions (general manager or above) 22 21 25
All management and professional roles 26 28 28
Total workforce 57 57 57

In accordance with the Workplace Gender Equality Act 2012, Wesfarmers has recently lodged its annual compliance report with the Workplace
Gender Equality Agency. Shareholders may obtain a copy of the report by calling Wesfarmers on 08 9327 4211.
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Directors’ report

Wesfarmers Limited and its controlled entities

The information appearing on pages 2 to 71 forms part of the directors’ report for the financial year ended 30 June 2013 and is to be read in
conjunction with the following information:

Results and dividends
2013 2012
YEAR ENDED 30 JUNE $m $m
Profit
Profit attributable to members of the parent entity 2,261 2,126
Dividends
The following dividends have been paid by the Company or declared by the directors since the commencement of
the financial year ended 30 June 2013:
(@) out of the profits for the year ended 30 June 2012 on the fully paid ordinary shares and partially protected shares:
(i) fully-franked final dividend of 95 cents (2011: 85 cents) per share paid on 28 September 2012 (as disclosed in 1099 983
last year’s directors’ report) ’
(b) out of the profits for the year ended 30 June 2013 and retained earnings on the fully paid ordinary shares and
partially protected shares:
(i) fully-franked interim dividend of 77 cents (2012: 70 cents) per share paid on 28 March 2013 891 810
(i) fully-franked final dividend of 103 cents (2012: 95 cents) per share to be paid on 27 September 2013 1,192 1,099
Principal activities Directors
The principal activities of entities within the consolidated entity The directors in office at the date of this report are:
during the year were: — R L Every (Chairman)
- retailing operations including supermarkets, general merchandise — R J B Goyder (Group Managing Director)
and specialty department stores; — T J Bowen (Finance Director)
— fuel, liquor and convenience outlets; — P M Bassat (Director from 14 November 2012)
— retailing of home improvement and outdoor living products and _ CBCarter
supply of building materials; _ JP Graham
— retailing of office and technology products; — A JHowarth
— coal mining and production; — C Macek
— gas processing and distribution; _ WG Osborn
- Insurance; o — DL Smith-Gander
— industrial and safety product distribution; — VM Wallace
- F}hem|cals and fertilisers manufacture; and — J A Westacott (Director from 3 April 2013)
— investments.
o . All directors served on the Board for the period from 1 July 2012
There have been no significant changes in the nature of these to 30 June 2013, except for P M Bassat who was appointed on
activities during the year. 14 November 2012 and J A Westacott who was appointed on
3 April 2013.

The qualifications, experience, special responsibilities and other
details of the directors in office at the date of this report appear on
pages 58 and 59 of this annual report.
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Directors’ shareholdings

Securities in the Company or in a related body corporate in which directors had a relevant interest as at the date of this report are:

Wesfarmers Limited

Wesfarmers Limited BWP Trust (units) Performance Rights Shares
P M Bassat - - 20,000
T J Bowen* 23,237 50,000 457,189
C B Carter - - 30,025
R L Every - - 28,373
R J B Goyder* - 100,000 1,018,095
J P Graham 15,120 - 807,317
A J Howarth - - 14,280
C Macek - - 20,571
W G Osborn - - 5,700
D L Smith-Gander - - 12,410
V M Wallace - - 7,430
J A Westacott - - 1,040

* R J B Goyder holds 100,00 performance rights and T J Bowen hold 50,000 performance rights, allocated under the 2012 Wesfarmers Long Term Incentive
Plan (WLTIP). The 2012 WLTIP performance rights are subject to a four-year performance period, being 1 July 2012 to 30 June 2016. In general, if the relative
total shareholder return and compound annual growth rate in return on equity performance conditions are met, executives will be allocated Wesfarmers fully
paid ordinary shares at the end of the performance period. For further details, please see the remuneration report on pages 77 to 94 of this annual report.

Directors’ meetings

The following table sets out the number of directors’ meetings (including meetings of Board committees) held during the year ended 30 June

2013 and the number of meetings attended by each director:

Remuneration Nomination Gresham Mandate
Audit Committee Committee Committee Review Committee
(A (B)? (A) (B8) (A) (B) (A) (B) (A) (B)
Current directors
P M Bassat® 4 3 4 3 2 1
T J Bowen 9 9
C B Carter 9 8 5 4 3 3 1 1
R L Every 9 9 6 6 5 5 3 3
R J B Goyder 9 9
J P Graham 9 9 5 4 3 3
A J Howarth 9 8 6 6 3 3
C Macek 9 9 6 6 5 5 3 3 1 1
W G Osborn 9 8 5 5 3 3
D L Smith-Gander 9 9 6 6 3 3 1 1
V M Wallace 9 9 3 3 2 2 3 2
J A Westacott* 2 2 1 1 1 1

" (A) = number of meetings eligible to attend.
2 (B) = number of meetings attended.

8 P M Bassat was appointed as a director on 14 November 2012.
4 J A Westacott was appointed as a director on 3 April 2013.
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Wesfarmers Limited and its controlled entities

Insurance and indemnification of directors and officers

During or since the end of the financial year, the Company has paid premiums in respect of a contract insuring all directors and officers of
Wesfarmers Limited and its related entities against certain liabilities incurred in that capacity. Disclosure of the nature of the liability covered by
the insurance and premiums paid is subject to confidentiality requirements under the contract of insurance.

In accordance with the Company’s Constitution, the Company has entered into Deeds of Indemnity, Insurance and Access with each of the
directors of the Company. These Deeds:
— indemnify a director to the full extent permitted by law against any liability incurred by the director:
— as an officer of the Company or of a related body corporate; and
— to a person other than the Company or a related body corporate, unless the liability arises out of conduct on the part of the director which
involves a lack of good faith;
— provide for insurance against certain liabilities incurred as a director; and

— provide a director with continuing access, while in office and for a specific period after the director ceases to be a director, to certain
Company documents which relate to the director’s period in office.

In addition, the Company’s Constitution provides for the indemnity of officers of the Company or its related bodies corporate from liability
incurred by a person in that capacity.

No indemnity payment has been made under any of the documents referred to above during or since the end of the financial year.

Indemnification of auditors
The Company’s auditor is Ernst & Young.

The Company has agreed with Ernst & Young, as part of its terms of engagement, to indemnify Ernst & Young against certain liabilities to third
parties arising from the audit engagement. The indemnity does not extend to any liability resulting from a negligent, wrongful or wilful act or
omission by Emnst & Young.

During the financial year:
— the Company has not paid any premium in respect to any insurance for Ernst & Young or a body corporate related to Ernst & Young; and

— there were no officers of the Company who were former partners or directors of Ernst & Young, whilst Ernst & Young conducted audits
of the Company.

Directors’ and other officers’ remuneration

Discussion of the Board’s policy for determining the nature and amount of remuneration for directors and senior executives and the relationship
between such policy and Company performance are contained in the remuneration report on pages 77 to 94 of this annual report.

Options

No options over unissued shares in the Company were in existence at the beginning of the financial year or granted during, or since the end of
the financial year.

Company Secretary
Linda Kenyon was appointed as Company Secretary of Wesfarmers Limited in April 2002.

Linda holds Bachelor of Laws and Bachelor of Jurisprudence degrees from the University of Western Australia and is a Fellow of Chartered
Secretaries Australia. She joined Wesfarmers in 1987 as legal counsel and held that position until 2000 when she was appointed Manager of
BWP Management Limited (formerly Bunnings Property Management Limited), the responsible entity for the listed BWP Trust (formerly Bunnings
Warehouse Property Trust). Linda is also Company Secretary of a number of Wesfarmers Group subsidiaries, and a member of the Wesfarmers
leadership team.

Review of results and operations

The operations, financial position, business strategies and prospects for future financial years of the consolidated entity are detailed in the
operating and financial review on pages 2 to 13 of this report.

Significant changes in the state of affairs

Particulars of the significant changes in the state of affairs of the consolidated entity during the financial year are as follows:
- revenue up from $58,080 million to $59,832 million

—  profit for the year up from $2,126 million to $2,261 million

- dividends per share up from $1.65 to $1.80

— total assets up from $42,312 million to $43,155 million

74



WESFARMERS | ANNUAL REPORT 2013

Directors’ report

Wesfarmers Limited and its controlled entities

— shareholders’ equity up from $25,627 million to $26,022 million
- net borrowings up from $4,904 million to $5,259 million
- net cash flows from operating activities up from $3,641 million to $3,931 million

Significant events after the balance date

The following significant events have arisen since the end of the financial year:

Dividend

On 15 August 2013, a fully-franked final dividend of 103 cents per share resulting in a dividend of $1,192 million was declared for payment on
27 September 2013.

Sale and leaseback

On 8 August 2013, Wesfarmers announced the sale and leaseback of a portfolio of 10 Bunnings stores to the BWP Trust which, when
completed, will release approximately $271 million of capital employed in Bunnings.

Capital return

On 15 August 2013, Wesfarmers announced the intention to make a capital return of 50 cents per fully-paid ordinary share and partially
protected share by early December 2013, accompanied by a proportionate share consolidation, subject to approval of Wesfarmers shareholders
at the Annual General Meeting in November 2013.

Securitised lease transaction

On 29 August 2013, Wesfarmers announced the sale and leaseback of a portfolio of 15 Bunnings warehouse properties via a securitised lease
transaction which, when completed, will release approximately $287 million of capital employed in Bunnings.

Non-audit services

Ernst & Young provided non-audit services to the consolidated entity during the year ended 30 June 2013 and received, or is due to receive,
the following amounts for the provision of these services:

$°000
Tax compliance 840
Assurance related 1,819
Other 363
TOTAL 3,022

The total non-audit services fees of $3,022,000 represents 31.9 per cent of the total fees paid or payable to Ernst & Young and related practices
for the year ended 30 June 2013.

The Audit Committee has, following the passing of a resolution of the committee, provided the Board with written advice in relation to the
provision of non-audit services by Ernst & Young.

The Board has considered the Audit Committee’s advice, and the non-audit services provided by Ernst & Young, and is satisfied that the
provision of these services during the year by the auditor is compatible with, and did not compromise, the general standard of auditor
independence imposed by the Corporations Act 2001 for the following reasons:

— the non-audit services provided do not involve reviewing or auditing the auditor’s own work or acting in a management or decision-making
capacity for the Company;

— all non-audit services were subject to the corporate governance procedures and policies adopted by the Company and have been reviewed
by the Audit Committee to ensure they do not affect the integrity and objectivity of the auditor; and

— there is no reason to question the veracity of the auditor’s independence declaration (a copy of which has been reproduced on the following page).
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The directors received the following declaration from Ernst & Young:

Ernst & Young Tel: +61 8 9429 2222
11 Mount Bay Road Fax: +61 8 9429 2436
Perth WA 6000 Australia ey.com/au

L GPO Box M939 Perth WA 6843
Building a better

working world

Auditor’s Independence Declaration to the Directors of Wesfarmers Limited

In relation to our audit of the financial report of Wesfarmers Limited for the financial year ended 30 June 2013, to the best of my
knowledge and belief, there have been no contraventions of the auditor independence requirements of the Corporations Act 2007 or
any applicable code of professional conduct.

bk s WRTO

Ernst & Young G H Meyerowitz
17 September 2013 Partner

A member firm of Ernst & Young Global Limited
Liability limited by a scheme approved under Professional Standards Legislation

Environmental regulation and performance
The activities of the consolidated entity are subject to environmental regulation by various authorities throughout Australia and New Zealand.

Licences granted to the consolidated entity regulate the management of air and water quality and quantity, the storage and carriage of
hazardous materials, the disposal of wastes and other environmental matters associated with the consolidated entity’s operations.

During the year there have been no known material breaches of the consolidated entity’s licence conditions.

Proceedings on behalf of the Company

No proceedings have been brought on behalf of the Company, nor have any applications been made in respect of the Company under
section 237 of the Corporations Act 2001.

Corporate governance

In recognising the need for high standards of corporate behaviour and accountability, the directors of Wesfarmers Limited support and have
followed the ASX Corporate Governance Council’s Corporate Governance Principles and Recommendations. The Company’s corporate
governance statement is on pages 60 to 71 of this annual report.

Corporate information

Wesfarmers Limited is a company limited by shares that is incorporated and domiciled in Australia. The Company’s registered office and
principal place of business is 11th Floor, Wesfarmers House, 40 The Esplanade, Perth, Western Australia.

Rounding

The amounts contained in this report and in the financial statements have been rounded to the nearest million dollars (where rounding is applicable)
under the option available to the Company under ASIC Class Order 98/100. The Company is an entity to which the class order applies.
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Introduction: 2013 Overview

The Wesfarmers Limited Board is committed to an executive remuneration framework that is focused on driving a performance culture and linking
executive pay to the achievement of the Group’s strategy and business objectives and, ultimately, generating satisfactory returns for shareholders.
This report explains how Wesfarmers’ performance for the 2013 financial year has driven remuneration outcomes for senior executives.

Key changes

A summary of the key changes to remuneration-related matters approved for the 2013 financial year is set out below:

Executive directors and senior executives

Fixed remuneration

— The Board determined that no increase would be made to the fixed remuneration for the Group Managing Director for the 2013 financial year and
2014 financial year, as the current level of remuneration is considered appropriate.

— Senior executive fixed remuneration increased during the 2013 financial year, based on business and individual performance. The average fixed
remuneration increase for key management personnel for the 2013 financial year was less than two per cent.

Variable remuneration

— A comprehensive review of the senior executive remuneration framework and policies was undertaken during the year, with the Board confirming
that the current arrangements continue to be appropriate.

— As part of this broad review, the transitional arrangements for participants in the Coles Long Term Incentive Plan (CLTIP) were also considered,
given 2013 was the final year of the plan, with the Board determining that participants would transition to the Wesfarmers Long Term Incentive Plan
(WLTIP) for the 2014 financial year to align with the incentive plan offered to other senior executives.

— The Board continued to review the WLTIP during 2013, in particular the long-term incentive performance metrics. For the 2013 WLTIP (to be
granted during the 2014 financial year), the Board reaffirmed that growth in return on equity remains a key financial metric to measure Wesfarmers’
long-term success as it contains clear links to shareholder value creation, and the use of total shareholder returns ensures alignment between
shareholder return and reward for executives.

Non-executive directors

— The Board determined that no increase would be made to non-executive director fees for the 2013 financial year.

— The Board approved enhancements to the shareholding requirements for non-executive directors. In addition to the requirement for directors to
hold a minimum of 1,000 Wesfarmers shares within two months of appointment, directors are expected to increase their holdings in Wesfarmers
shares to a number which is equivalent in approximate value to the gross annual base fee paid at the relevant time within a five-year period of
appointment.

— Remuneration Committee membership changed during the year, with W G Osborn taking over the role of committee chairman from R L Every, and
V M Wallace joining the committee as an additional member.

— Two new non-executive directors, P M Bassat and J A Westacott, were appointed to the Board during the year, which is reflected in the overall
increase in non-executive director remuneration from the 2012 to 2013 financial year.
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Key management personnel

The remuneration report sets out remuneration information for key management personnel, which encompasses the non-executive directors,
the executive directors (comprising the Group Managing Director and the Finance Director) and those executives who have authority and
responsibility for planning, directing and controlling the activities of a major revenue-generating division of Wesfarmers.

Executive directors Non-executive directors
R J B Goyder Group Managing Director R L Every Chairman (non-executive)
T J Bowen Finance Director Director (non-executive) — appointed
P M Bassat 14 November 2012
C B Carter Director (non-executive)
Senior executives
J P Graham Director (non-executive)
S A Butel Managing Director, Resources division A J Howarth Director (non-executive)
. Managing Director, Home Improvement and ' .
J C Gillam Office Supplies division C Macek Director (non-executive)
I J W McLeod Managing Director, Coles division W G Osborn Director (non-executive)
Managing Director, Target division — cessation D L Smith-Gander Director (non-executive)
D J Rogers date 31 May 2013
V M Wallace Director (non-executive)
G A Russo Managing Director, Kmart division Director (non-executive) — a f
ppointed
J A Westacott 3 April 2013
Overview of remuneration components
Remuneration component Participants
Group Managing Finance Director / Managing Director, Non-executive
Director senior executives Coles division directors
Fixed Annual
4 Remuneration Page 83 Page 83 Page 83
Fixed
Fees Page 92
Annual incentive Page 84 Page 84 Page 84
Long-term incentive WLTIP - Page 86 WLTIP - Page 86 CLTIP - Page 89
Post-employment Superannuation Page 83 Page 83 Page 83 Page 93

arrangements

Link to 2013 financial performance

Annual incentive plan

The Wesfarmers Group had a solid performance for the 2013 financial year, which resulted in overall positive growth on the prior year. The
financial performance for the Coles, Home Improvement and Office Supplies, Kmart, Insurance, Resources and Chemicals, Energy and
Fertilisers divisions met or exceeded the annual financial targets set by the Board for 2013, resulting in the annual incentive plan delivering at
or above target awards for the executive directors and for senior executives in those divisions. For executives in the other divisions, annual
incentive awards reflect performance against threshold financial and non-financial targets. Further detail on the annual incentive plan and actual
performance for the 2013 financial year can be found on page 84 of this report.

The graph on page 79 shows the link between company performance and reward, and measures Wesfarmers’ net profit after tax (NPAT) against
the total remuneration for the executive directors and senior executives who are considered to be key management personnel of the Group, as
reported in the 2009 to 2013 annual reports.
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Group NPAT against senior executive total remuneration

$m %
2,500 r10
2,000 -8
Group  Group NPAT Exec REM
NPAT $m %inc. % of NPAT
1,500 N 2013 2,261 6.3 16
1,000 La 2012 2,126 10.6 1.9
2011 1,922 22.8 2.1
500+ 2 2010 1,565 2.8 2.2 EE Group NPAT ($m)
ol . . 2013 Lo 2009 1,522 43.2 2.4 Senior executive remuneration as a % of NPAT

Wesfarmers Long Term Incentive Plan

A number of senior executives received an allocation of performance rights during the year under the 2012 WLTIP, which is subject to
Wesfarmers achieving strong growth in return on equity (ROE) and relative total shareholder return (TSR).

In accordance with the shareholder approval received at the 2012 Annual General Meeting, the Group Managing Director (Group MD) received
an allocation of 100,000 performance rights under the 2012 WLTIP award. These performance rights are subject to a four-year forward-looking
performance period and judged against two relative performance hurdles. As performance rights represent a right to be allocated a share in the
future, the Group MD is not entitled to dividends or voting rights during the performance period. The Group MD’s total reported remuneration for
the 2013 financial year was $8,593,954, which includes an accounting expense of $1.8 million in relation to his participation in the 2011 WLTIP
and 2012 WLTIP, and $1.0 million in relation to the deferred share component of his 2011, 2012 and 2013 annual incentive. Mr Goyder’s actual
‘take home pay’ for the 2013 financial year was $5,764,180, which comprises fixed remuneration, non-monetary benefits, post-employment
benefits (including superannuation) and an annual cash incentive payment. Further detail is shown in the table on page 80.

During the 2018 financial year, shares vested under the 2010 WLTIP for participating senior executives, with Wesfarmers’ compound average
growth rate (CAGR) in ROE over the three-year performance period to 30 June 2013 at the 82" percentile of the S&P/ASX 50 Index. The
number of shares that vested is shown in the table on page 88.

Coles Long Term Incentive Plan

This was the final year of the special purpose Coles Long Term Incentive Plan (CLTIP) which was originally established at the time Wesfarmers
acquired Coles. Over the five years of the plan, significant returns have been generated from the Coles business for Wesfarmers including an

84 per cent increase in earnings before interest and tax (EBIT) and a 73 per cent increase in return on capital (ROC), as shown in the graphs on
pages 89 and 90. Over the five years of the CLTIP annual awards were made to a ‘pool’ for key Coles executives. The amount of the award was
determined by reference to annual targets aligned to the turnaround strategies that were designed to generate significant returns to Wesfarmers
and its shareholders.

Coles delivered strong results in the 2013 financial year, with a 13.1 per cent increase in divisional EBIT and 9.2 per cent increase in ROC,
compared to the 2012 financial year. Accordingly, $1.92 million has been contributed to the award pool under the CLTIP for the Managing
Director, Coles division, with a final year accounting expense of $6.63 million in relation to current and past year contributions to the award pool.
Further detail in relation to the CLTIP is shown on page 89.

Overview of company performance

The table below summarises details of Wesfarmers’ earnings (shown in the form of NPAT and earnings per share) and the consequences of that
performance on shareholder value for the financial year and the previous four financial years in the form of dividends, changes in share price, any
returns of capital and return on equity.

Financial year ended 30 June 2009 2010 2011 2012 2013
Net profit after tax (NPAT) ($m) 1,522 1,565 1,922 2,126 2,261
Dividends per share (cents) 110 125 150 165 180
Earnings per share (cents) 158.5' 135.7 166.7 184.2 195.9
Return on equity (rolling 12) (%) 7.3! 6.4 7.7 8.4 8.9

" Restated due to a change in accounting policy for coal rebates payable and rights to mine.

Section 1: Executive remuneration outcomes for 2013

The remuneration table on page 80 sets out the remuneration information for the executive directors and senior executives who are considered
to be the key management personnel (KMP) of the Group.
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Executive director and senior executive remuneration for 2013 (continued)

" Share-based payments: Refer to page 84 for detailed disclosures under the annual incentive plan and pages 86 to 91 for the various long-term incentive plans.
The amounts included for the ‘Value of short-term incentive shares’ includes the portion of the 2013 annual incentive that was deferred into shares and is
recognised for accounting purposes over the performance and forfeiture periods, which together are referred to as the ‘service period’. Refer to page 84 for
additional information. For accounting purposes, the 2011 and 2012 short-term incentive shares continue to be expensed in the 2013 financial year as these
shares are subject to performance and forfeiture conditions.

The amount for | J W McLeod relates to the cash settled award made for the period under the CLTIP, refer to page 89 for additional information.

The amount for G A Russo includes shares allocated under the retention incentive plan, now closed, which are subject to future service periods. As at 30

June 2013, a total of 44,163 shares have vested, with 18,119 shares vesting during the year. These shares remain restricted until the end of Mr Russo'’s first
five years of service with the Group (being 1 October 2013). The remaining 18,119 unvested shares are scheduled to vest on 1 October 2013. The shares are
recognised for accounting purposes over the remaining service period.

The amounts included for the ‘Value of long-term incentive equity’ for the 2012 WLTIP are detailed on page 88. For accounting purposes, the 2010 WLTIP and
2011 WLTIP continue to be expensed in the 2013 financial year as these shares are subject to performance and forfeiture conditions, together referred to as the
service period.

2 Percentage performance related is the sum of the short-term incentive and share-based payments divided by the total remuneration, reflecting the actual
percentage of remuneration at risk for the year, as compared to the target percentage of remuneration at risk shown on page 83.

2 The amount of the individual components of fixed remuneration may vary depending on the elections made by executives.

4 Short-term benefits, non-monetary benefits, include the cost to the Company of providing parking, vehicle, overseas health insurance, life insurance and travel.
Short-term benefits, other, includes the cost of directors and officer insurance and housing allowance.

5 Post-employment benefits, other benefits, include the retention incentive accrual (equal to nine months FAR) from last year to this year, which is payable upon
termination of employment for T J Bowen, S A Butel, J C Gillam and G A Russo.

¢ Termination payments made to D L Rogers were in accordance with his contract terms.

Section 2: Executive remuneration policy and framework

Responsibility for setting remuneration

The following diagram represents Wesfarmers’ remuneration governance framework.

The Board approves: Remuneration
— the overall remuneration policy and ensures it is competitive, fair and aligned consultants and other
with the long-term interests of the Group < external advisers
— non-executive director remuneration, executive director and senior executive
remuneration.
A — Provide independent advice,
information and recommendations

relevant to remuneration
decisions.

— The Chairman of the
Remuneration Committee

Remuneration Committee

The Remuneration Committee is delegated responsibility by the Board to appoints and engages advisers

review and make recommendations on: directly in relation to KMP

— the remuneration policies and framework for the Group < remuneration matters.

— non-executive director remuneration — PwC was engaged to review

— remuneration for executive directors and senior executives, and and provide recommendations

— executive incentive arrangements. on the appropriateness of the
Group MD and senior executive
remuneration.

A — jws consulting was engaged to

provide independent governance
and legal advice in relation to

Management KMP remuneration matters.

— Any advice or recommendations
provided by external advisers are
used to assist the Board — they
do not substitute for the Board
and committee processes.

— Provides information relevant to remuneration decisions and makes
recommendations to the Remuneration Committee.

— Obtains remuneration information from external advisers to assist the <
Remuneration Committee (i.e. factual information, legal advice, accounting
advice, tax advice).
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Detail of the composition of the Remuneration Committee is set out on page 92 of this report. Further information regarding the objectives and
role of the Remuneration Committee is contained in its Charter, which is available on the Corporate Governance section of the Company’s
website at www.wesfarmers.com.au

During the 2013 financial year, PricewaterhouseCoopers (PwC) provided remuneration recommendations as defined in section 9B of the
Corporations Act 2001 and was paid $12,000 (2012: $62,000) for these services. For each of the remuneration recommendations provided, the
Board is satisfied that the recommendations were made free from any undue influence. In addition to the Board-approved protocols that have
been adhered to, in each case PwC provided a formal declaration confirming that the recommendation was made free from ‘undue influence’ by
the members of the KMP to whom the recommmendation related.

In addition to providing remuneration recommendations, PwC provided advice on other aspects of the remuneration of the Group’s employees
and various non-audit services (including advice in relation to taxation, accounting, operations, technology and people matters across all
Wesfarmers’ divisions), and was paid a total of approximately $12.03 million (2012: $12.57 million) for services to the Wesfarmers Group for the
2013 financial year.

Remuneration policy and principles

The Remuneration Committee has adopted four core guiding principles that are used as a reference when considering remuneration plans and
policies that apply to senior executives. The Committee reviewed these principles during the 2013 financial year and agreed that they remained
relevant and appropriate.

The overriding objective is to provide satisfactory returns to shareholders and the remuneration principles are focused on driving the leadership
performance and behaviours consistent with achieving this objective.

These guiding principles also reaffirm the Board’s commitment to communicating KMP remuneration arrangements to key stakeholders in an

open and transparent manner. The key principles used to guide Wesfarmers’ remuneration policy for senior executives are:

— ownership aligned - remuneration arrangements generally encourage Wesfarmers’ senior executives to behave like long-term ‘owners’
through performance-based equity plans to increase shareholdings. The mix of remuneration components and the measures used in the
performance incentive plans were chosen to ensure there is a strong link between remuneration earned and the achievement of sustainable
performance that leads to satisfactory returns for shareholders;

— performance focused — generally remuneration arrangements reward strategic, operational and financial performance of the business.

A significant proportion of each executive’s remuneration is dependent upon Wesfarmers’ success and individual performance;

— consistency and market competitiveness — a common set of remuneration practices will generally apply to all senior executive roles.
Wesfarmers positions remuneration to be competitive, with an opportunity for highly competitive total remuneration for superior performance; and

— open and fit for purpose — remuneration arrangements can be innovative to respond to business and operational needs. However, all
remuneration arrangements for KMP will be communicated to key stakeholders in an open and transparent manner.

Components and mix of executive remuneration

The executive remuneration framework consists of the following components:

Base salary At risk components

Short-term incentives (STI) Long-term incentives (LTI)
Fixed Annual The Board considers that a significant portion of executives’ remuneration should be ‘at risk’ in order to provide a strong
Remuneration (FAR) alignment with the interests of shareholders.
In setting FAR, e based on the achievement of annual performance conditions e based on achievement of
consideration is given to: e performance conditions: performance conditions over a

four-year period
performance rights plan
performance conditions comprise

— heavily weighted to return and earnings-based measures
— include non-financial performance measures set to drive leadership
performance and behaviours consistent with achieving the Group’s

e business and individual
performance as well

as the ability to retain ) :
Kev talent Y long-term objectives in areas including safety, diversity and succession growth in ROE and relative TSR,
. Y planning and talent management in order to ensure a strong link

e internal and external with the creation of shareholder
relativities, with e vested incentive comprises both: value

remuneration set at } )
competitive levels - acash component — paid following the end of the performance year
— arestricted (mandatory deferred) share component — subject to
forfeiture in the 12 months following allocation and restricted for a
minimum of three years
— the opportunity to elect upfront to voluntarily defer a portion of the
cash award into shares (i.e. in addition to the mandatory deferral
arrangement) restricted for a minimum of three years

e the opportunity of requesting
upfront that an additional one
or three year trading restriction
apply to any shares allocated

e one-off specific plan operated
for select Coles executives, the
performance conditions for which
are linked to the turnaround of
the Coles division
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Within this framework, the Board considers it essential to have remuneration arrangements that reflect the diversified nature of the Wesfarmers
business and are structured to reward executives for performance at a Group level and, for divisional executives, also at a divisional level.

Wesfarmers’ mix of fixed and at risk components for each of the executives disclosed in the remuneration report, as a percentage of total target
annual remuneration for the 2013 financial year, is as follows:

Group Managing Director = Managing Director Coles Other Senior Executives

% % %

34 C 18 C 42 © Fixed remuneration

33 2 1 D 25 © Atrisk pay —annual incentive (STI)
33 w7 o 33 © Atrisk pay - long-term incentive (LTI)

Senior executive share ownership

The Board considers it an important foundation of the Wesfarmers executive remuneration framework that the senior executive team hold a
significant number of Wesfarmers’ shares to encourage executives to behave like long-term ‘owners’. All senior executive KMP hold at least one
year’s Fixed Annual Remuneration in Wesfarmers shares, with the majority holding significantly more.

Wesfarmers’ share trading policy prohibits executive directors and senior executives from entering into transactions or arrangements that protect
against the risk of any fluctuation in the value of shares obtained under an employee share plan for as long as the shares remain subject to a
restriction on disposal under the plan. Strict compliance with the share trading policy is a condition of employment. Breaches of the policy are
subject to disciplinary action, which may include termination of employment. The policy requires Wesfarmers’ directors and senior executives

to advise the Company Secretary if they intend to enter, or have entered into, a margin-lending or other security arrangement affecting the
Company’s securities. The Company Secretary, in consultation with the Chairman, determines if such arrangements are material and require
disclosure to the market. The policy is available on the Corporate Governance section of the Company’s website at www.wesfarmers.com.au

Section 3: Executive remuneration components

Fixed Annual Remuneration
Fixed Annual Remuneration (FAR) consists of base salary and statutory superannuation contributions.

Executive directors and senior executives may also elect to have a combination of benefits provided out of their FAR, including additional
superannuation and the provision of a motor vehicle. The value of any non-cash benefits provided to them includes the costs of any fringe
benefits tax payable by Wesfarmers as a result of providing the benefit.

Remuneration levels for executives are reviewed annually, however there is no guarantee of an increase. The Board and Remuneration
Committee obtain independent advice from external consultants as part of this review process. Senior executive FAR was reviewed effective

1 October 2012, based on business and individual performance. The average fixed remuneration increase for key management personnel was
less than two per cent. The Board determined that no increase would be made to the fixed remuneration for the Group MD for the 2013 financial
year and the 2014 financial year, as the current level of remuneration is considered appropriate.

83



WESFARMERS | ANNUAL REPORT 2013

Directors’ report Remuneration report 2013 (audited)

Wesfarmers Limited and its controlled entities

Annual incentive plan

Summary of plan

All senior executives participate in the annual incentive plan which provides, upon satisfaction of applicable performance
conditions, a cash award up to 60 per cent of FAR, with any amount awarded above that generally provided in the form
of restricted (mandatory deferred) shares. Participants are also provided with the opportunity to elect upfront to voluntarily
defer an additional portion of any cash award into shares (i.e. in addition to the mandatory deferral arrangement).

What is the annual
incentive and who
participates?

Level of performance Percentage of FAR received

Below threshold or below expectations

[}
(i.e. £92.5% or 95% of target, depending on the division) 0%
What is the amount the
executive can earn? Between threshold and target Up to 60% (up to 100% for the Group MD)
Target or meets expectations 60% (100% for the Group MD)

Above target or well above expectations

0,
(i.e. 2 105% or 110% of target, depending on the division) Up to 120%

What were the
performance conditions
for the 2013 financial

The performance conditions for the annual incentive are a mix between financial and non-financial measures. The specific
performance conditions for the 2013 financial year, and achievement against these measures, is shown in the table on

year? page 85.
The financial performance measures were chosen principally because of their impact on ROE, which is a significant
contributor to achievement of satisfactory returns to shareholders of the Wesfarmers Group.

Why were the - The non-financial performance measures have been set to drive leadership performance and behaviours consistent with

performance conditions o \ - : ) " . . . -

chosen? achieving the Group’s long-term objectives in areas including safety, diversity, succession planning and talent management.
In addition, due to the significant turnaround effort required, the Group MD has a separate performance measure that is
dependent on the improvement in annual performance of the Coles division.
Incentive awards are determined after the preparation of the financial statements each year (in respect of the financial
measures) and after a review of performance against non-financial measures by the Group MD (and in the case of the

When are the Group MD, by the Board) at the end of the financial year.

Eaesr;‘gér;wance conditions The Board confirms final awards based on overall personal and Group performance. In accordance with the terms of the

plan, the Board has discretion to make adjustments to the performance conditions.

Annual incentive cash payments are made and deferred restricted shares are allocated in late August.

Yes. The terms of the plan contain a mechanism for the Board to clawback or adjust any incentive awards which vest (or
may vest) as a result of a material misstatement in, or omission from, the financial statements or otherwise as a result of

Is there any clawback fraud, dishonesty or breach of obligations. The Board also has discretion to adjust any conditions applicable to an award, if

o
provision: considered appropriate. The Board may, up to the value of the overpaid remuneration, reduce or defer or otherwise require
the repayment of any amount paid or payable to the executive to ensure no unfair benefit is derived.
The shares are subject to a three-year trading restriction while the executive remains an employee of Wesfarmers and the
What are the key executive can elect for an additional restriction of up to seven years.
terms of the restricted ) " ) ) )
shares? A forfeiture condition applies on the mandatory deferred shares, such that the Board may determine to forfeit these shares

if an executive resigns or is terminated for cause within one year of the share allocation.

Summary of actual performance - 2013 financial year

The table on page 85 sets out the performance conditions for the 2013 annual incentive, and the weighting between these measures for each
of the executive directors and senior executives. Also indicated in the table is whether the threshold or target performance level for each of the
financial measures was met or exceeded.

84



WESFARMERS | ANNUAL REPORT 2013

Directors’ report Remuneration report 2013 (audited)

Wesfarmers Limited and its controlled entities

Weighting of financial measures

Weighting of non-
financial measures

Group Store sales Agreed objectives
NPAT and growth, coal include diversity, Link to Group or
ROE, Balance Divisional Divisional sales and mine talent management divisional performance
Name Sheet ' EBIT ROC cash costs and safety outcomes
o o o o o
R J B Goyder 30% 10% 10% 10% 40% Group —pages 2 to 3
on Coles turnaround
T J Bowen? o o o o N/A N/A o Group — pages 2 to 3
30% 10% 5% 5% 50%
S A Butel N/A o o o O o o Resources - page 42
10% 10% 25% 25% 20% 10%2
. (o) (o) (o) (o] Home Improvement and
J C Gillam N/A 389 359% N/A 20% 10%2 Office Supplies — page 26
I'J W McLeod N/A o o o o o Coles — page 22
40% 20% 20% 10% 10%°
G A Russo N/A o o o o o Kmart — page 30
40% 10% 20% 20% 10%°
o Threshold performance level not met " Group NPAT and ROE applies to both R J B Goyder and T J Bowen (with a 30 per cent weighting),

o

Threshold performance level met or exceeded

o

Target performance level met or exceeded

and Balance Sheet Management (with a 10 per cent weighting) only applies to T J Bowen.

2 Divisional EBIT for T J Bowen reflects performance of the Industrial and Safety division and
Chemicals, Energy and Fertilisers division respectively.

8 Safety targets are based on an improvement on last year’s result. The safety performance for
the Coles and Home Improvement divisions exceeded target performance. The safety targets
for Resources, Kmart and the Office Supplies divisions were not met in the 2013 financial year,
however the safety results were generally the same or a small improvement on last year.

Summary of annual incentive awards - 2013 financial year

Specific information relating to the actual annual incentive awards for the 2013 financial year, including the breakdown between cash and
restricted shares (where applicable), is set out in the table below.

Number of Number of

restricted restricted
Total annual Amount of Amount of shares - shares - Percentage of
incentive award in award in mandatory voluntary Allocation maximum STI
Name' award? cash? shares® deferred* deferred* share price awarded®
R J B Goyder $3,347,648 $2,103,600 $1,244,048 30,700 - $40.52 79.6%
T J Bowen $1,501,796 $700,000 $801,796 11,149 8,637 $40.52 71.5%
S A Butel $525,300 $525,300 - - - - 42.5%
J C Gillam $1,184,213 $870,000 $314,213 7,754 - $40.52 68.1%
I J W McLeod® $1,716,934 $1,716,934 - - - - 69.1%
G A Russo $1,102,647 $744,000 $358,647 8,850 - $40.52 741%

" D L Rogers did not receive an annual incentive award for the 2013 financial year as his employment ceased before the end of the financial year (and therefore
100 per cent of maximum ST was forfeited).

2 Annual incentive awards for the 2013 financial year were paid in cash to a maximum of 60 per cent of FAR, with the balance deferred into shares. Detail of the
portion of the total annual incentive paid in cash is set out in the table on page 80 (under the column titled ‘short-term benefits, short-term incentive’).
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Summary of annual incentive awards - 2013 financial year (continued)

3 For the annual incentive deferred into shares, 46.1 per cent of the value is shown in the table on page 80 (under the column titled ‘share-based payments,
value of short-term incentive shares’) as the 2013 annual incentive mandatory deferral into shares commenced vesting from 1 July 2012 and may be subject
to forfeiture if the executive resigns prior to 30 August 2014. The shares are subject to a three-year trading restriction to 1 September 2016 while the executive
remains an employee of Wesfarmers. R J B Goyder, T J Bowen, J C Gillam and G A Russo requested upfront that an additional trading restriction (to 28
February 2019) apply to any shares allocated.

4 The number of shares is determined based upon the allocation share price on 30 August 2013. For accounting purposes, the service period for the 2013
annual incentive plan commenced on 1 July 2012 and the grant date is September 2012. In addition to the mandatory deferral arrangement, participants were
provided with the opportunity to elect upfront to voluntarily defer a portion of the FY13 STl cash award into shares (these shares are not subject to forfeiture,
but are subject to restrictions on dealings).

5 The maximum annual incentive payment a KMP can earn for the 2013 financial year is 120 per cent of FAR. Any amount not earned/awarded is not paid to the
executive (and is forfeited). The annual incentive payment for senior executives for target performance is 60 per cent of FAR, and 100 per cent of FAR for the
Group MD.

I J W MclLeod, as a temporary resident initially employed on a fixed term contract, is not mandatorily required to defer a portion of the 2013 annual incentive
into shares. For the 2014 financial year, Mr MclLeod will be required to defer any annual incentive above 60 per cent of FAR into shares.

=)

Long-term incentive plans

Summary of plans

The primary long-term incentive plan operated for senior executives of the Wesfarmers Group is the Wesfarmers Long Term Incentive Plan
(WLTIP) (see below). In addition, a special purpose five-year incentive plan has operated for selected key Coles Group executives. The 2013
financial year was the final year of operation of the Coles Long Term Incentive Plan (see page 89). In addition, the performance rights granted
under the Group Managing Director Rights Plan in 2008 lapsed following testing of the applicable performance conditions as at 30 June 2013
(see page 88).

2012 Wesfarmers Long Term Incentive Plan (WLTIP)

The 2012 WLTIP (granted during the 2013 financial year) comprised an allocation of performance rights to eligible executives. In general, if the
relative TSR and CAGR in ROE performance conditions are met, executives will be allocated Wesfarmers shares at the end of the four-year
performance period.

Summary of plan

The WLTIP is designed to link long-term executive reward with ongoing creation of shareholder value, with the allocation of
equity awards that are subject to satisfaction of long-term performance conditions.

What is the WLTIP and For the 2012 WLTIP award, participants were allocated performance rights (each representing a right to be allocated a
who participates? share). As performance rights represent a right to be allocated a share in the future, executives are not entitled to dividends
or voting rights during the performance period.

All senior executives (including the Group MD), other than the Coles division executives, participate in the 2012 WLTIP grant.

The WLTIP awards are based on a percentage of fixed remuneration as at 30 June 2012. The awards granted commences

at 80 per cent of FAR (for target performance), although the Group MD may recommend a greater allocation up to 160 per
How is the WLTIP cent of FAR to reward exceptional performance. The WLTIP for the Group MD is determined by the Board and set within
allocation determined? the range of 100 to 200 per cent of FAR.

The number of performance rights allocated is determined based upon the 10 day volume weighted average price of
Wesfarmers shares over the period immediately following the 2012 results announced in August (i.e. 17 to 30 August 2012).

What is the The performance rights are subject to a four-year performance period, being 1 July 2012 to 30 June 2016.
performance period? Any rights which do not vest following testing of the performance hurdles at the end of the performance period will lapse.
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What are the
performance
conditions?

The 2012 WLTIP is subject to two performance hurdles:

— 75 per cent of the performance rights will be tested based on Wesfarmers’ compound average growth rate (CAGR) in
Return on Equity (ROE); and

— 25 per cent of the performance rights will be tested based on Wesfarmers’ Total Shareholder Return (TSR),

relative to the CAGR in ROE and TSR of the ASX50 Index over the four-year performance period.
The following vesting schedule applies to both performance hurdles:

Percentile ranking Percentage of awards vesting

Below the 50th percentile 0% vesting

Equal to the 50th percentile 50% vesting

Between the 50th and 75th percentile An additional 2% of awards vest for each percentile increase

Equal to the 75th percentile or above 100% vesting

Why were these
performance conditions
chosen and when are
they tested?

For the 2012 WLTIP, the Board considers that CAGR in ROE is an appropriate performance hurdle as it:

— is used by Wesfarmers to measure the return on its portfolio of businesses;

— is a key metric to measure Wesfarmers’ long-term success as it contains clear links to shareholder value creation; and
— isaninternal measure that an executive can influence and avoids the unintended consequences of share market volatility.

The Board considers that a TSR hurdle:
— ensures alignment between comparative shareholder return and reward for the executive; and
— provides a relative, external market performance measure having regard to Wesfarmers’ ASX 50 peers.

The Board tests the performance conditions following finalisation of the annual accounts at the end of the performance period.

Are there any
restrictions on shares
allocating on vesting?

Shares allocated on vesting of the rights after the four-year performance period will not be subject to any additional trading
restrictions on dealing. Senior executives have the opportunity of requesting upfront that an additional one or three year
trading restriction will apply to any shares allocated to them.

No amount is payable in respect of the allocation, or on the vesting, of the rights.

Is there any clawback
provision?

Yes. The terms of the plan contain a mechanism for the Board to clawback or adjust any incentive awards which vest (or
may vest) as a result of a material misstatement in, or omission from, the financial statements or otherwise as a result of
fraud, dishonesty or breach of obligations. The Board also has discretion to adjust any conditions applicable to an award, if
considered appropriate. The Board may, up to the value of the overpaid remuneration, reduce or defer or otherwise require
the repayment of any amount paid or payable to the executive to ensure no unfair benefit is derived.

What happens in the
event of a change of
control?

The Board has discretion to determine the treatment of awards under the WLTIP in the event of a change of control.

What happens if the
executive ceases
employment during the
performance period?

If an executive ceases employment with Wesfarmers before the end of the performance period, their entitlement to the
rights (if any) will depend on the circumstances of cessation.

All rights will lapse in the event of resignation or termination for cause.

If an executive ceases employment during the performance period by reason of redundancy, ill health, death or other
circumstances approved by the Board, the executive will generally be entitled to a pro-rata number of rights based on
achievement of the ROE and TSR hurdles over the performance period up to ceasing employment and to the extent the
performance hurdles have been satisfied at the time of cessation.

What WLTIP awards
vested in the 2012
financial year?

Shares allocated under the 2010 WLTIP award were subject to a three-year performance period to 30 June 2013, which
required Wesfarmers’ CAGR in ROE over the relevant performance period to exceed the 50th percentile of the CAGR in
ROE of the S&P/ASX 50 Index before any shares vest. The performance condition was met in full with Wesfarmers” CAGR
in ROE at the 82" percentile. The number of shares that vested under the 2010 WLTIP is shown in the table on page 88.

87



WESFARMERS | ANNUAL REPORT 2013

Directors’ report Remuneration report 2013 (audited)

Wesfarmers Limited and its controlled entities

Group Managing Director Rights Plan — 2008 grant - legacy plan

As disclosed in previous reports, the Group MD Rights Plan was a one-off special purpose plan pursuant to which performance rights were
granted to the Group MD that vested subject to satisfying an ROE based vesting condition. As the vesting condition was not met on 30 June
2013, the applicable performance hurdles can no longer be satisfied and all rights held by the Group MD lapse (as shown in the table below). No
expense was recognised in respect of these rights in the 2013 financial year. The Board has, subsequent to year end, closed the GMD Rights Plan.

Summary of awards under Wesfarmers’ long term incentive arrangements

The table below sets out details of performance rights granted to senior executives under the 2012 WLTIP allocation (i.e. during the 2013
financial year), as well as details of shares granted under prior year WLTIP awards and the performance rights granted to the Group Managing
Director in 2008 under the Group MD Rights Plan which lapsed at year end.

Held at Granted Value at Lapsed / Held at 30
Name 1 July 20121 during year? grant® Vested* forfeited June 2013°
GMD Rights 100,000 - - - 100,000 -
R J B Goyder Rights - 100,000 $2,673,000 - - 100,000
Shares 206,480 - - - - 206,480
Rights - 50,000 $1,336,500 - - 50,000
T J Bowen
Shares 118,730 - - - - 118,730
Rights - 29,102 $784,950 - - 29,102
S A Butel
Shares 68,457 - - 20,718 - 47,739
Rights - 40,743 $1,098,939 - - 40,743
J C Gillam
Shares 110,319 - - 14,593 - 95,726
Rights - 34,922 $941,930 3,730 31,192 -
D L Rogers®
Shares 74,206 - - 26,464 47,742 -
Rights - 34,922 $941,930 - - 34,922
G A Russo
Shares 94,445 - - 26,423 - 68,022

Held at 1 July 2012 (shares) reflects prior year WLTIP allocations which are subject to performance conditions at that time (i.e. under the 2010 WLTIP and 2011
WLTIP allocations). As the 2012 WLTIP grant was the first allocation of performance rights under the WLTIP, no amount is shown for held at 1 July 2012 (rights).

2 The performance rights under the 2012 WLTIP were allocated to participants on 15 November 2012, and the number of rights awarded is determined based
upon the 10 day volume weighted average price of Wesfarmers shares immediately following the 2012 results announcement. For accounting purposes, the
service period for the 2012 WLTIP commenced on 1 July 2012 and the grant date is 14 November 2012 for executive directors and 14 September 2012 for
all other participants. The 2012 WLTIP is subject to a four-year performance period. Shares allocated on vesting of the rights after the four-year performance
period are not subject to any additional trading restrictions on deals. R J B Goyder, J C Gillam and G A Russo requested upfront that an additional trading
restriction (to 15 November 2017 or 15 November 2019) apply to the shares allocated.

@

For accounting purposes, the fair value at grant date is shown above, in accordance with AASB 2: Share Based Payment. The rights subject to market
conditions (TSR hurdle) have been independently valued using Monte Carlo simulation (using the Black-Scholes framework). The rights subject to non-market
conditions (CAGR in ROE hurdle) have been valued using the Black-Scholes option pricing model. The value per right for executive directors for the TSR
performance hurdle and ROE hurdle is $20.34 and $28.86 respectively. The value for right for all other participants was $21.04 and $28.95 respectively.
Vested during the year reflects the shares that were granted under the 2010 WLTIP. 100 per cent of that grant vested based on meeting the three-year ROE
hurdle to 30 June 2013. The share price at the date of vesting on 30 June 2013 was $39.60. The shares remain subject to a trading restriction to 19 November
2013 and 19 November 2014 for S A Butel.

Held at 30 June 2013 reflects the WLTIP allocations subject to performance conditions at that time (i.e. the 2011 shares and 2012 WLTIP rights).

In accordance with the terms of the WLTIP, D L Rogers was entitled to a number of the 2011 WLTIP and 2012 WLTIP shares earned at the end of the period
based on testing of the ROE and TSR performance conditions up to cessation. A nil balance is shown as held at 30 June 2013, as D L Rogers ceased
employment on 31 May 2013.

IS

o

=)
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Summary of dividends paid on WLTIP shares

The table below sets out details of dividends paid on unvested shares allocated under WLTIP awards made prior to the 2012 financial year to
participating senior executives. Unvested shares are those shares that remain subject to performance conditions during the 2013 financial year.
The total of the 2012 final dividend (paid 28 September 2012 of 95 cents) and the 2013 interim dividend (paid 28 March 2013 of 77 cents)
paid during the year on these unvested shares is set out below. No dividends are paid on WLTIP allocations which are made in the form of
performance rights for 2012 and later years.

Name Total value of dividend payments’
R J B Goyder? $0
T J Bowen $204,216
S A Butel $117,746
J C Gillam $189,749
D L Rogers $127,634
G A Russo $162,445

' Total value of dividend payments reflects the shares that were subject to performance conditions during the 2013 financial year and are considered ‘unvested’
shares (i.e. 2010 and 2011 WLTIP share award allocations). The 2010 and 2011 WLTIP are subject to performance and forfeiture conditions to 30 June 2013
and 30 June 2015 respectively.

2 None of Mr Goyder’s long-term incentive arrangements (i.e. 2011 WLTIP share award allocation and 2008 Group MD Rights Plan) carry the entitlement to dividends.

Coles Long Term Incentive Plan (CLTIP)

The 2013 financial year was the final year of the special purpose CLTIP. From the 2014 financial year onwards, senior executive participants
in the CLTIP will be invited to participate in the Wesfarmers Long Term Incentive Plan (WLTIP) to align with the incentive plan offered to other
senior executives.

The CLTIP was established to provide above average rewards for a select number of Coles executives in return for successfully implementing
the turnaround strategies designed for the first five years of Wesfarmers’ ownership of Coles. These strategies have been designed not only to
deliver strong improvement in Coles’ financial performance, but also to transform the way in which Coles operates — including enhancing on-
shelf availability of product and revamping Coles’ fresh food offering, the introduction of bright new store formats and improving Coles’ supply
chain to deliver significantly lower prices — all to enhance the customer experience.

While the awards made to executives under the CLTIP are significant, the transformation they have overseen has, as illustrated below, generated
much more significant returns to Wesfarmers and its shareholders. The transformation has also raised Coles to an operating platform from which
its business is now not only sustainable but poised for further growth.

Coles EBIT
$m
1,600+
1,400
EBIT
$m %inc.

2013 1,533 +13.1
2012 1,356 +16.3
2011 1,166 +21.2

2010 962 +15.8 o, increase
2009 831 - 84 over 5 years

1,200
1,000
800+
600 -
400
200
2013
0
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Coles ROC

%
10.0

9.0

8.0+
7.0+
6.0+
“l
] 2013
4.0-

ROC%
2013 95
2012 8.7
2011 7.8
2010 65 73 % increase
2009 5.5 over 5 years

Coles Revenue (excluding fuel sales)

$b

28,000

$b .
26,000 2013 28,542
g 2012 27,202
24,000 2011 25,958
| 2010 24,430
22,000 . 2013 2009 23,157 -

%inc
+4.9
+4.8

+6.3
+5.5

increase
$5-4b over 5 years

Summary of CLTIP

What is the
performance period?

The plan operated from 1 July 2008 to 30 June 2013, which was aligned to Wesfarmers’ five-year period for the
Coles turnaround.

Annual performance awards were made over the period based on performance and were accumulated in an award
pool for each participant that was progressively paid out from 2011 through to 2013.

How was the annual
award pool contribution
determined?

Contributions were made to the award pool each year once the Coles division’s EBIT reached the threshold level approved
by the Board (set at an average of 94 per cent of the business plan EBIT target in each year).

The size of the contribution to the award pool increased as the Coles division’s EBIT increased. In order to encourage
exceptional performance, no upper limit was placed on the size of the award pool.

What was the final
year contribution to
the award pool for Mr
MclLeod?

The 2013 contribution to the award pool in respect of Mr MclLeod was $1.92 million for exceeding threshold performance
of the business plan for Coles.

The total contribution to the award pool in respect of Mr McLeod for the five years of the plan has been $34.52 million.

What were the
performance
conditions?

The actual entitlement of each participant out of the award pool each year was determined by performance against the
following performance conditions:

Financial (80 per cent) Non-financial (20 per cent)

— Annual growth in Coles revenue (excluding -
fuel sales) against targets

— Return on capital invested by Wesfarmers
against targets

Health of Coles business in areas such as customer and
employee satisfaction, on-shelf availability, delivery of new
stores, safety, diversity and succession planning and talent
management.

In 2012 and 2013, there was an additional performance condition relating to key management succession planning. If the
Board does not approve the succession plan in either year, no award accrues for that year.
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Why were these
performance conditions
chosen?

The performance conditions were selected as, in addition to growing EBIT, they were important indicators of the long-term

structural turnaround in the Coles business. In particular, these conditions were chosen as:

— sustainable profit growth from Coles and a satisfactory rate of return on capital invested in Coles are key drivers for
Wesfarmers’ financial performance;

— focussing upon profitable revenue growth was important to inform the business decisions being made throughout the
transformation; and

— achieving sustained improvement in the non-financial ‘health of business’ conditions in the competitive retail markets
in which Coles operates is a key indicator of the market attractiveness and quality of management of Coles’ offerings,
which in turn is a key contributor to future profitability.

Are awards payable in
cash or shares?

Participants had the option to elect earlier in the year, to take up to 50 per cent of any award in relation to the 2013 financial
year in the form of Wesfarmers shares.

Mr MclLeod elected to take his awards under the CLTIP in cash. However, as at the date of this report, Mr McLeod holds
66,250 Wesfarmers shares.

When do awards
become payable?

While contributions to the award pool were made annually, payment of part of the accumulated award pool did not
commence until 30 June 2011. Mr McLeod became entitled on 1 July 2011 to a payment of $10.08m, being 40 per cent of
the cumulative award pool.

A further payment was made out of the accumulated pool at the time following 30 June 2012. Mr McLeod became entitled on
1 July 2012 to a payment of $9.48m, being 60 per cent of the cumulative cash award pool, less the first interim payment.

The payment of the balance of the award pool is to be made around the time of this report following the final testing of the
2013 performance conditions.

What was the final
amount paid to Mr
McLeod in the 2013
financial year?

Mr McLeod is entitled to a payment of $14.96 million, being the 2013 contribution together with the accrued (but unpaid)
balance of the award pool as at 30 June 2013.

The total contribution to the award pool in respect of Mr McLeod for the five years of the plan has been $34.52 million.

What amount is shown
in the statutory reports
as remuneration for Mr
McLeod in relation to
the 2013 financial year?

The accounting accrual for the 2013 financial year in relation to Mr MclLeod’s awards earned over the five years of the
CLTIP (as shown in the table on page 80) was $6.63 million. This amount reflects the amortisation of annual contributions
to the award pool as required under accounting standards.

Section 4: Service agreements

The remuneration and other terms of employment for the executive directors and senior executives are covered in formal employment contracts.
All service agreements are for unlimited duration.

All executives are entitled to receive pay in lieu of any accrued but untaken annual and long service leave on cessation of employment.

Name Notice periods / Termination payment
12 months notice (or payment in lieu)
R J B Goyder ) : : ) )
May be terminated immediately for serious misconduct
The notice period under the existing contract is the unexpired balance of that contract. From 1 January 2013, the notice
' J W McLeod period will be six months by either party (or payment in lieu)
May be terminated immediately for serious misconduct
Three months notice by either party (or payment in lieu)
T J Bowen'

May be terminated immediately for serious misconduct

S A Butel, J C Gillam, Three months notice by either party and six months notice in the case of redundancy (or payment in lieu)

G A Russo! May be terminated immediately for serious misconduct

" A portion of the retention incentive previously earned for satisfying the applicable service condition under the legacy retention incentive plan, equal to nine
months FAR, is payable to these executives at the time of termination of employment (except in the case of termination for serious misconduct).
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Section 5: Non-executive director remuneration

Overview of remuneration policy and arrangements

Wesfarmers policy regarding fees for non-executive directors is intended to:
— be market competitive — aim to set fees at a level competitive with non-executive directors in comparator companies; and

— safeguard independence - to not include any performance-related element, to preserve the independence of non-
executive directors.

Policy objectives

The current aggregate fee pool for non-executive directors of $3,300,000 was approved by shareholders at the 2012

Aggregate fees Annual General Meeting.
approved by ) o ) ) )
shareholders Board and committee fees, as well as statutory contributions made on behalf of the non-executive directors in accordance

with Wesfarmers’ statutory superannuation obligations, are included in this aggregate fee pool.

) The Board periodically reviews the level of fees paid to non-executive directors and seeks independent advice in that
Regular r(iwews of regard. A thorough review was undertaken during the 2012 financial year with the assistance of PwC.
remuneration
The Board determined that no increase would be made to non-executive director fees during the 2013 financial year.

During the 2013 financial year, the Board approved enhancements to the shareholding requirements for non-executive
Non-executive director directors. In addition to the requirement for directors to hold a minimum of 1,000 Wesfarmers shares within two months
shareholdings of appointment, directors are expected to increase their holdings in Wesfarmers shares to a number which is equivalent in

approximate value to the gross annual base fee paid at the relevant time within a five year period of appointment.

Non-executive directors have the facility to acquire shares out of their fees under the Wesfarmers Employee Share
Acquisition Plan (WESAP). Participation in the plan is voluntary and enables non-executive directors to use their after-tax
fees to acquire Wesfarmers shares. Shares are purchased on behalf of the directors on a monthly basis (except during
blackout periods) and are subject to a 12 month trading restriction, during which time the shares are held by the plan

. trustee. The shares are acquired on-market at the prevailing market price.
Share acquisition plan

For the 2013 financial year, Ms Wallace voluntarily elected to participate in the WESAP using after-tax fees to acquire
Wesfarmers shares. A total of 2,627 shares were allocated to Ms Wallace (with a total value of $99,979.04) at share prices
ranging between $34.31 and $42.50.

The number of Wesfarmers Limited shares held by non-executive directors as at the date of this report is shown on page 73.

Non-executive director fees and other benefits

The table below provides details of current Board and committee fees (inclusive of superannuation) and current committee membership. No
increases have been made to non-executive director fees since 1 January 2012. Members of the Nomination Committee and Gresham Mandate
Review Committee do not receive any additional fees.

Included in shareholder

Fees/benefits Description $ approved cap?
Main Board

Board fees Chairman - R L Every 592,800 Yes
Members - all non-executive directors 197,600
Audit Committee
Chairman — A J Howarth 80,000

Members — P M Bassat (appointed 14 November 2012), R L Every,
C Macek, D L Smith-Gander, V M Wallace (until 1 February 2013), 40,000

J A Westacott (appointed 3 April 2013)

Committee fees Yes

Remuneration Committee

Chairman — W G Osborn (from 1 February 2013) 50,000

Members — C B Carter, R L Every (Chairman until 1 February 2013),

J P Graham, C Macek, V M Wallace (from 1 February 2013) 25,000
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Superannuation contributions are made on behalf of the non-executive directors to the
Wesfarmers Group Superannuation Plan or another regulated superannuation fund. An

Superannuation . A ) Yes
amount is deducted from gross fees equal to the applicable superannuation guarantee
percentage, which satisfies the Company's statutory superannuation obligations.

Other Group fees Non-executive directors are paid additional fees for participation on Wesfarmers’ divisional No

boards, where applicable. These amounts are disclosed separately in the table below.

Non-executive directors are entitled to be reimbursed for business-related expenses,
Other benefits including travel expenses, and also receive the benefit of coverage under a directors and No
officer insurance policy.

Non-executive director remuneration for 2013

The fees paid or payable to the non-executive directors in relation to the 2013 financial year are set out below:

Fees -
Fees - Superannuation’ Wesfarmers Other benefits? Total
Wesfarmers Limited Group

Non-executive director $ $ $ $ $
P M Bassat® 2013 139,320 10,980 - 5,624 155,924

2013 206,130 16,470 - 8,964 231,564
C B Carter

2012 203,025 15,775 - 10,347 229,147

2013 655,913 16,470 - 8,964 681,347
R L Every

2012 655,625 15,775 - 10,347 681,747

2013 222,600 - 106,120 8,964 337,684
J P Graham*

2012 218,800 - 108,060 10,347 337,207

2013 261,130 16,470 70,125 8,964 356,689
A J Howarth®

2012 225,622 38,178 - 10,347 274,147

2013 242,590 20,010 - 8,964 271,564
C Macek

2012 229,485 29,315 - 10,347 269,147

2013 216,547 16,470 - 8,964 241,981
W G Osborn

2012 203,025 15,775 - 10,347 229,147

2013 221,130 16,470 - 8,964 246,564
D L Smith-Gander

2012 218,025 15,775 - 10,347 244,147

2013 214,880 16,470 - 8,964 240,314
V M Wallace

2012 218,025 15,775 - 10,347 244,147
J A Westacott® 2013 53,482 4,118 - 2,186 59,786

2013 2,433,722 133,928 176,245 79,522 2,823,417
Total

2012 2,171,632 146,368 108,060 82,776 2,508,836

' Superannuation contributions are made on behalf of the non-executive directors in accordance with Wesfarmers’ statutory superannuation obligations.
Also included is any part of a non-executive director’s fees that have been sacrificed into superannuation.

2 The benefit included in this column is an apportionment of the premium paid on a policy for directors and officer insurance.
¢ P M Bassat was appointed as a director on 14 November 2012.

4 J P Graham's fees are paid to Gresham Partners Limited for participation on the boards of Wesfarmers Limited, Wesfarmers Insurance Pty Ltd and
Wesfarmers General Insurance Limited.

5 A J Howarth receives fees for participation on the board of BWP Management Limited.
6 J A Westacott was appointed as a director on 3 April 2013.
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Directors’ report Remuneration report 2013 (audited)

Wesfarmers Limited and its controlled entities

Section 6: Other information

Independent audit of remuneration report

The remuneration report has been audited by Ernst & Young. Please see page 177 of this annual report for Ernst & Young'’s report on the
remuneration report.

This directors’ report, including the remuneration report, is signed in accordance with a resolution of the directors of Wesfarmers Limited.

- y e

R L Every AO R J B Goyder AO
Chairman Managing Director
Melbourne

17 September 2013
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Directors’ declaration

Wesfarmers Limited and its controlled entities

In accordance with a resolution of the directors of Wesfarmers Limited, we state that:
1. In the opinion of the directors:

1.1 the financial statements, notes and the additional disclosures included in the directors’ report designated as audited, of the consolidated
entity for the full-year ended 30 June 2013 are in accordance with the Corporations Act 2001, including:

(@) giving a true and fair view of the consolidated entity’s financial position as at 30 June 2013 and of its performance for the year
ended on that date; and

(b) complying with Australian Accounting Standards (including the Australian Accounting Interpretations) and the Corporations
Regulations 2001; and

1.2 the financial statements and notes comply with International Financial Reporting Standards as disclosed in note 2(b); and
1.3 there are reasonable grounds to believe that the Company will be able to pay its debts as and when they become due and payable.

2. This declaration has been made after receiving the declaration required to be made to the directors in accordance with section 295A of the
Corporations Act 2001 for the financial year ended 30 June 2013.

3. In the opinion of the directors, as at the date of this declaration, there are reasonable grounds to believe that the members of the Closed
Group comprising the Company and the controlled entities marked ‘+’ as identified in note 30 will be able to meet any obligations or liabilities
to which they are or may become subject to by virtue of the Deed of Cross Guarantee referred to in note 31.

On behalf of the Board:

. e

R L Every AO R J B Goyder AO
Chairman Managing Director
Melbourne

17 September 2013
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Independent auditor’s report

to the members of Wesfarmers Limited

Report on the financial report

We have audited the accompanying financial report of Wesfarmers Limited, which comprises the consolidated balance sheet as at

30 June 2013, the consolidated income statement, the consolidated statement of comprehensive income, the consolidated statement of
changes in equity and the consolidated cash flow statement for the year then ended, notes comprising a summary of significant accounting
policies and other explanatory information, and the directors’ declaration of the consolidated entity comprising the company and the entities it
controlled at the year’s end or from time to time during the financial year.

Directors’ responsibility for the financial report

The directors of the company are responsible for the preparation of the financial report that gives a true and fair view in accordance with
Australian Accounting Standards and the Corporations Act 2007 and for such internal controls as the directors determine are necessary to
enable the preparation of the financial report that is free from material misstatement, whether due to fraud or error. In Note 2, the directors also
state, in accordance with Accounting Standard AASB 101 Presentation of Financial Statements, that the financial statements comply with
International Financial Reporting Standards.

Auditor’s responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We conducted our audit in accordance with Australian
Auditing Standards. Those standards require that we comply with relevant ethical requirements relating to audit engagements and plan and
perform the audit to obtain reasonable assurance about whether the financial report is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial report. The procedures
selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial report, whether due to
fraud or error. In making those risk assessments, the auditor considers internal controls relevant to the entity’s preparation and fair presentation
of the financial report in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal controls. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by the directors, as well as evaluating the overall presentation of the financial report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Independence

In conducting our audit we have complied with the independence requirements of the Corporations Act 2007. We have given to the directors of
the company a written Auditor’s Independence Declaration, a copy of which is included in the directors’ report.

Opinion

In our opinion:

a. the financial report of Wesfarmers Limited is in accordance with the Corporations Act 2001, including:

i. giving a true and fair view of the consolidated entity’s financial position as at 30 June 2013 and of its performance for the year ended on
that date; and

ii. complying with Australian Accounting Standards and the Corporations Regulations 2007; and

b. the financial report also complies with International Financial Reporting Standards as disclosed in Note 2.

Report on the remuneration report

We have audited the remuneration report included in pages 77 to 94 of the directors’ report for the year ended 30 June 2013. The directors

of the company are responsible for the preparation and presentation of the remuneration report in accordance with section 300A of the
Corporations Act 2001. Our responsibility is to express an opinion on the remuneration report, based on our audit conducted in accordance with
Australian Auditing Standards.

Opinion

In our opinion, the remuneration report of Wesfarmers Limited for the year ended 30 June 2013, complies with section 300A of the
Corporations Act 2001.

e O e

Ernst & Young G H Meyerowitz
Partner
Perth, 17 September 2013

A member firm of Ernst & Young Global Limited
Liability limited by a scheme approved under Professional Standards Legislation
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Annual statement of coal resources and reserves

as at 30 June 2013

Coal resources

The table below details the coal resources for the Wesfarmers Group as at 30 June 2013:

Coal resources tonnes
(millions)

Resources quality
(in situ)

Beneficial Location of Likely mining

Ash cv Sulphur VM

Mine Ownership Interest tenements Coal type Measured Indicated Inferred Total (%) (MJ/kg) (%) (%)
Wesfarmers 100% equity Bowen Basin Metallurgical

Curragh  Curragh Pty o eauity " Open cut e 397 156 147 700 18.0 28.2 05 186
Ltd (Note 5) Queensland and steaming
Wesfarmers o Hunter Valley, .

Bengalla Bengalla 40% New South Metallurgical 68 112 66 246 192 258 0.6 -
. (Note 6) and steaming
Limited Wales

Resource notes:

1 Curragh’s coal resources are reported as being inclusive of coal reserves.

g b~ W N

Bengalla’s coal resources are reported as being in addition to coal reserves.
Curragh'’s in situ resource quality parameters are quoted on an air-dried basis.
Bengalla’s in situ resources quality parameters are quoted on an air-dried basis.
Curragh'’s resources as stated incorporate all resources in the Curragh and Curragh North mining lease areas (the ‘Project’) with both

Wesfarmers Curragh Pty Ltd and Stanwell Corporation sharing value generated from the Project pursuant to contract.
a) Wesfarmers Curragh Pty Ltd has ownership of the relevant mining leases and, with the exception noted in (b) below, has present entitlement

to extract coal from the Project.

b) An estimated 316 million tonnes of the resources reported for Curragh, while within the Curragh North Mining Lease, require further agreement
with Stanwell Corporation in order for Wesfarmers Curragh Pty Ltd to access. This component of the resource is known as the ‘Stanwell Reserved Area’.

6 Bengalla’s resources as stated are 100 per cent of the site resources, with Wesfarmers Bengalla Limited’s beneficial interest in the Bengalla joint

venture being 40 per cent.

7 Bengalla’s resources include recently delineated coal in an additional tenement, Assessment Lease 13. New drilling together with economic ranking has

allowed new resources to be declared.

Coal reserves

The table below details the coal reserves for the Wesfarmers Group, as at 30 June 2013:

Coal reserve tonnes
(millions)

Reserve quality
(inclusive of loss and dilution)

Beneficial Location of Likely mining

Ash Ccv Sulphur VM

Mine Ownership Interest tenements Coal type Proved Probable Total (%) (MJ/kg) (%) (%)
Wesfarmers 5 ) ' '

Curragh Curragh Pty 00% equity Bowen Basin, Metallurgical 220 11 232 207 24.8 - 163
Lid (Note 3) Queensland and steaming
Wesfarmers 40% Hunter Valley,

Bengalla Bengalla (Notoe 4 New South  Open cut Steaming 156 10 166 28.8 22.3 0.6 -
Limited Wales

Reserve notes:
1 Curragh’s reserve quality parameters are quoted at a Run-of-Mine moisture basis.
2 Bengalla’s reserve quality parameters are quoted on an air-dried basis.

3 Curragh’s reserves as stated incorporate all reserves in the Curragh and Curragh North mining lease areas (the ‘Project’) with both
Wesfarmers Curragh Pty Ltd and Stanwell Corporation sharing value generated from the Project pursuant to contract. Wesfarmers Curragh Pty Ltd has
ownership of the relevant mining leases and has present entitiement to extract all stated reserves from the Project. Stanwell’s value share includes ‘rebate’
payments which are variable dependent upon export prices and volumes; Wesfarmers Limited reports twice annually to the Australian Stock Exchange with
respect to rebate payments made to Stanwell.

4 Bengalla’s reserves as stated are 100 per cent of the site reserves, with Wesfarmers Bengalla Limited’s beneficial interest being 40 per cent.
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Annual statement of coal resources and reserves

as at 30 June 2013

Characteristics of coal reserves and resources

Curragh

The coal is bituminous and is used for power generation (principally domestic) and metallurgical processes (primarily steel production overseas).
The resource is contained in five seams of varying thickness and quality characteristics. Coal is produced from all of these seams. Coal is
extracted by open cut methods and processed through a wash plant using dense medium cyclones and froth flotation.

Bengalla
The coal is bituminous and used in domestic and export markets for power generation. Coal is extracted from eight seams of varying thickness
and quality characteristics. The seams occur at relatively shallow depths and dip gently to the west. Coal is extracted by open cut methods.

JORC Code compliance

The statement of coal resources and coal reserves presented in this report has been produced in accordance with the Australasian Code for
Reporting of Exploration Results, Mineral Resources and Iron Ore Reserves, December 2004 (the ‘JORC Code’).

The information in this report relating to coal resources and reserves is based on information compiled by Competent Persons (as defined in the
JORC Code, and listed below). All competent persons have at the time of reporting, sufficient experience relevant to the style of mineralisation
and type of deposit under consideration and to the activity they are undertaking to qualify as a Competent Person as defined by the JORC
Code. Each Competent Person consents to the inclusion in this report of the matters based on their information in the form and context in which
it appears.

Competent Persons

Curragh

Mr Barry Saunders, Director of QGESS Pty Ltd
Member AusIMM(CP), Member AIG

Mr Johan Ballot, a full-time employee of Curragh Queensland Mining Pty Ltd, a wholly owned subsidiary of Wesfarmers Curragh Pty Ltd
Member AusIMM
Bengalla

Mr Jonathon Buddee, a full-time employee of Rio Tinto Coal Australia Pty Limited
Member AusiIMM

Mr Richard Ruddock, a full-time employee of Rio Tinto Coal Australia Pty Limited
Member AusIMM
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Shareholder information

Wesfarmers Limited and its controlled entities

Substantial shareholders

As at the date of this report there were no persons with a substantial shareholding in the Company for the purposes of Part 6C.1 of the

Corporations Act 2001.

Voting rights

Wesfarmers fully-paid ordinary shares carry voting rights of one vote per share.

Wesfarmers partially protected shares carry voting rights of one vote per share.

Distribution of members and their holdings

Size of holdings

Wesfarmers fully-paid
ordinary shares
number of shareholdings

Wesfarmers partially
protected shares
number of shareholdings

1-1,000 394,195 261,587
1,001 - 5,000 79,956 9,431
5,001 - 10,000 8,827 620
10,001 — 100,000 4,779 254
100,001 — and over 187 43

There were 13,682 holders holding less than a marketable parcel of Wesfarmers fully-paid ordinary shares.

There were 4,659 holders holding less than a marketable parcel of Wesfarmers partially protected shares.

There were 1.24 per cent of shareholders with registered addresses outside Australia.

Twenty largest shareholders

Fully-paid ordinary shares

The 20 largest shareholders of ordinary shares on the Company’s register as at 17 September 2013 were:

Name Number of shares % of issued capital
HSBC Custody Nominees (Australia) Limited 162,470,628 16.14
J P Morgan Nominees Australia Limited 115,979,842 11.52
National Nominees Limited 78,697,961 7.82
Citicorp Nominees Pty Limited 50,918,265 5.06
Citicorp Nominees Pty Limited (Colonial First State Inv A/C) 23,444,451 2.33
BNP Paribas Noms Pty Ltd (DRP) 22,014,156 2.19
J P Morgan Nominees Australia Limited (Cash Income A/C) 13,434,033 1.33
RBC Investor Services Australia Nominees Pty Limited (Pl Pooled A/C) 7,654,567 0.76
AMP Life Limited 7,076,929 0.70
Australian Foundation Investment Company Limited 6,247,951 0.62
Argo Investments Limited 5,213,277 0.52
CPU Share Plans Pty Limited (WES WLTIP Control A/C) 4,426,396 0.44
CPU Share Plans Pty Limited (WESAP DFE Control A/C) 4,262,355 0.42

180



WESFARMERS | ANNUAL REPORT 2013

Shareholder information

Wesfarmers Limited and its controlled entities

Twenty largest shareholders

Fully-paid ordinary shares (continued)

Name Number of shares % of issued capital
UBS Wealth Management Australia Nominees Pty Ltd 2,924,034 0.29
Belike Nominees Pty Limited (Div Reinvestment Plan A/C) 2,611,000 0.26
Milton Corporation Limited 2,606,937 0.26
HSBC Custody Nominees (Australia) Limited (Nt-Comnwlth Super Corp A/C) 2,655,432 0.25
CPU Share Plans Pty Limited (WES Exu Control A/C) 2,197,732 0.22
Navigator Australia Ltd (MLC Investment Sett A/C) 2,125,592 0.21
Nulis Nominees (Australia) Limited (Navigator Mast Plan Sett A/C) 1,739,531 0.17

The percentage holding of the 20 largest shareholders of Wesfarmers fully-paid ordinary shares was 51.52.

Partially protected shares

The 20 largest shareholders of partially protected shares on the Company’s register as at 17 September 2013 were:

Name Number of shares % of issued capital
National Nominees Limited 22,480,452 14.94
J P Morgan Nominees Australia Limited 13,321,616 8.85
HSBC Custody Nominees (Australia) Limited 6,911,011 4.59
J P Morgan Nominees Australia Limited (Cash Income A/C) 5,853,202 3.89
Citicorp Nominees Pty Limited 4,994,169 3.32
CS Fourth Nominees Pty Ltd 4,679,608 3.11
HSBC Custody Nominees (Australia) Limited — A/C 3 3,710,188 2.46
AMP Life Limited 2,782,042 1.85
Ecapital Nominees Pty Limited (Settlement A/C) 2,362,354 1.57
RBC Investor Services Australia Nominees Pty Limited (BKCUST A/C) 1,927,529 1.28
BNP Paribas Noms Pty Ltd (DRP) 1,675,288 1.11
HSBC Custody Nominees (Australia) Limited (Nt-Comnwlth Super Corp A/C) 1,465,500 0.97
Australian Foundation Investment Company Limited 1,400,120 0.93
BNP Paribas Nominees Pty Ltd (Agency Lending Collateral) 1,200,000 0.80
UBS Nominees Pty Ltd 1,069,150 0.71
UBS Wealth Management Australia Nominees Pty Ltd 744,661 0.49
Mr Peter Alexander Brown 684,454 0.45
Citicorp Nominees Pty Limited (Colonial First State Inv A/C) 476,253 0.32
Australian Executor Trustees Limited (No 1 Account) 474,706 0.32
Argo Investments Limited 392,024 0.26

The percentage holding of the 20 largest shareholders of Wesfarmers partially protected shares was 52.22.
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Five year financial history

Wesfarmers Limited and its controlled entities

All figures in $m unless shown otherwise 2013 2012 2011 2010 2009
SUMMARISED INCOME STATEMENT

Sales revenue 59,422 57,685 54,5613 51,485 50,641
Other operating revenue 410 395 362 342 341
Operating revenue 59,832 58,080 54,875 51,827 50,982
%i)np;e;‘rsgnc%g[lggtngei;cggnigggiuatlon and amortisation, 4,729 4544 4155 3786 3,803
Depreciation and amortisation (1,071) (995) (923) 917) (856)
EBIT 3,658 3,549 3,232 2,869 2,947
Finance costs (432) (505) (526) (654) (951)
Income tax expense (965) 918) (784) (650) 474)
\C/)sz]rg’;irr;gerzrﬁiftiﬂtnﬁggr income tax attributable to members of 2,261 2126 1,022 1,565 1,500
CAPITAL AND DIVIDENDS

Ordinary shares on issue (number) ‘000s as at 30 June 1,157,194 1,157,072 1,157,072 1,157,072 1,157,072
Paid up ordinary capital as at 30 June 23,290 23,286 23,286 23,286 23,286
Fully-franked dividend per ordinary share (declared) (cents) 180 165 150 125 110
FINANCIAL PERFORMANCE

Earnings per share (weighted average) (cents) 195.9 184.2 166.7 135.7 158.5
Earnings per share growth 6.4% 10.5% 22.8% (14.4%) (9.0%)
Return on average ordinary shareholders’ equity (R12) 8.9% 8.4% 7.7% 6.4% 7.3%
Fixed charges cover (R12) (times) 3.0 2.9 2.8 2.5 2.2
Net interest cover - cash basis (R12) (times) 12,2 10.8 9.5 6.8 5.0
FINANCIAL POSITION AS AT 30 JUNE

Total assets 43,155 42,312 40,814 39,236 39,062
Total liabilities 17,133 16,685 15,485 14,542 14,814
Net assets 26,022 25,627 25,329 24,694 24,248
Net tangible asset backing per ordinary share $4.69 $4.45 $4.12 $3.61 $3.13
Net debt to equity 20.2% 19.1% 171% 16.3% 18.3%
Total liabilities/total assets 39.7% 39.4% 37.9% 37.1% 37.9%
STOCK MARKET CAPITALISATION AS AT 30 JUNE 45,936 34,846 36,913 33,171 26,337
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Wesfarmers Limited and its controlled entities
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Managing your shareholding

The company’s share registry is managed by Computershare
Investor Services Pty Limited (Computershare).

The Investor Centre website is the fastest, easiest and most
convenient way to view and manage your shareholding. Investor
Centre enables a shareholder to:

— view the company share price;

— change the banking details;

— change your address (for non-CHESS sponsored holdings);

— update your dividend instructions;

— update your Tax File Number (TFN), Australian Business Number
(ABN) or exemption;

— select email and communication preferences; and

— view transaction history.

Visit www.wesdirect.com.au and click on ‘Register’ for portfolio
membership or click on ‘My Holdings’.

When communicating with Computershare or accessing your holding
online you will need your Securityholder Reference Number (SRN)

or Holder Identification Number (HIN) as shown on your Issuer
Sponsored/CHESS statements.

You can also contact Computershare by:

Post: GPO Box 2975 Melbourne,
Victoria 3001 Australia
Telephone
Australia: 1300 558 062
International: (+61 3) 9415 4631
Facsimile
Australia: (03) 9473 2500
International: (+61 3) 9473 2500
Website: www.investorcentre.com/contact

Tax File Numbers

While it is not compulsory to provide a Tax File Number (TFN), if
shareholders have not provided a TFN and Wesfarmers pays an
unfranked or partly franked dividend, the company will be required
to deduct tax from the unfranked portion of the dividend at the top
marginal rate. Shareholders can go online to update their TFN or
download the form by visiting www.wesdirect.com.au and clicking
on ‘Downloadable Forms’ in the ‘Information’ tab.

Change of name or consolidation of holdings

Name changes or consolidation of multiple holdings into one single
holding must be made in writing by using the required forms, which
can be downloaded from www.wesdirect.com.au and clicking on
‘Downloadable Forms’ in the ‘Information’ tab.

Uncertificated Share Register: The Wesfarmers share register is
uncertificated. Two forms of uncertificated holdings are available
to shareholders:

— issuer sponsored holdings — these holdings are sponsored by
Wesfarmers and there is no need for shareholders to be
sponsored by a stockbroker; and

— broker sponsored holdings — shareholders may arrange to be
sponsored by a stockbroker who will require a signed
sponsorship agreement.

Holding statements are issued to shareholders within five business
days after the end of any month in which transactions occur that alter
the balance of their holding. Shareholders can also access details of
their shareholdings and dividends paid on their holdings by visiting
www.wesdirect.com.au

Information on Wesfarmers

Wesfarmers website

Up-to-date information on the company can be obtained from the
company'’s website www.wesfarmers.com.au

Securities Exchange listing

Wesfarmers shares are listed on the Australian Securities Exchange
under the following codes:

WES - ordinary shares

WESN - partially protected shares

Share prices can be accessed from major Australian newspapers,
on the Wesfarmers website or at www.asx.com.au

Dividend investment plan

The company’s dividend investment plan was reinstated with effect
from 27 February 2007. Details of the plan can be obtained from the
share registry or the Wesfarmers website.

Privacy
A copy of the Wesfarmers Privacy Policy is available on the
Wesfarmers website.

Wesfarmers Corporate Affairs department

Further information and publications about the company’s operations
are available from the Corporate Affairs department on telephone
(08) 9327 4366 (within Australia) or (+61 8) 9327 4366 (International)
or from the Wesfarmers website.
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Corporate directory

Wesfarmers Limited ABN 28 008 984 049

Registered office

Level 11, Wesfarmers House
40 The Esplanade, Perth,
Western Australia 6000

Telephone: (+61 8) 9327 4211

Facsimile: (+61 8) 9327 4216
Website: www.wesfarmers.com.au
Email: info@wesfarmers.com.au

Executive directors

Richard Goyder AO
Group Managing Director and Chief Executive Officer

Terry Bowen
Finance Director

Non-executive directors

Bob Every AO, Chairman
Paul Bassat

Colin Carter AM

James Graham AM

Tony Howarth AO
Charles Macek

Wayne Osborn

Diane Smith-Gander
Vanessa Wallace
Jennifer Westacott

Company Secretary

Linda Kenyon

Share registry

Computershare Investor Services Pty Limited
Yarra Falls, 452 Johnston Street,
Abbotsford, Victoria 3067

Telephone

Australia: 1300 558 062

International: (+61 3) 9415 4631

Facsimile

Australia: (03) 9473 2500

International: (+61 3) 9473 2500

Website: www.investorcentre.com/contact

184

Financial calendar*

Record date for final dividend 26 August 2013
Final dividend paid 27 September 2013
Annual general meeting 7 November 2013
Half-year end 31 December 2013
Half-year profit announcement February 2014
Record date for interim dividend February 2014
Interim dividend payable March 2014

Year end 30 June 2014

*Timing of events is subject to change.

Annual general meeting

The 32" Annual General Meeting of Wesfarmers Limited will be held
at the Perth Convention and Exhibition Centre, Mounts Bay Road,
Perth, Western Australia on Thursday 7 November 2013 at 1:00 pm
(Perth time).

Website

To view the 2013 annual report, shareholder and company information,
news announcements, background information on Wesfarmers’
businesses and historical information, visit the Wesfarmers website at
www.wesfarmers.com.au



