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« 2023 Integrated Report

e 2023 Group Annuadl

Financial Statement

e 2023 Analyst

Presentation booklet
and webcast

e 2023 Good Business

Journey (GBJ) Report

e Part of the 2023

Integrated Report,

with extracts published

separately online

* Notice of AGM
« Summarised Group

results

Our Infegrated Report communicates how our strategy,
governance, and performance created value for our stakeholders
In the current year, and will continue to do so over the short,
medium and long term. This Report focuses primarily on the
requirements of current and prospective investors, including debt
providers; however, when read with the following reports, the
interests of all stakeholders are addressed.

Our financial reporfing provides information relating to the Group’s
financial position and performance. These reports are of interest
primarily to our equity and debt investors, credit rating agencies,
regulators, and various other stakeholders. The information
disclosed can be used fo assess the Group'’s financial performance
and strength, and includes risk and regulatory disclosures.

The Analyst Presentation and accompanying webcast provide @
summary of the financial results, as well as a strategic update and
outlook and fargets for the medium term.

The GBJ is central to the Group’s strategy and supports our vision
to be one of the world’s most responsible retailers. The GBJ
Report addresses the complex and interconnected sustainability
challenges and opportunities we face now and into the future.
This includes how we create positive economic, societal, and
environmental impacts, including those aligned with the UN SDGs.
It is primarily of interest to existing and prospective investors,
existing and prospective employees, NGOs, ESG rating agencies,
and customers who associate with values-aligned companies.

Our Governance Report details our Group’s governance
structures, processes, and policies, as well as our Group'’s
approach to ethics, integrity, fransparency, accountability,

and remuneration. The disclosures aim to demonstrate how our
good governance enhances value creation. The reports are

of inferest to a broad range of stakeholders, including investors,
ESG rating agencies, employees, regulators, suppliers, and
members of society.

The Noftice of AGM and supporting information is intended for
shareholders who want to participate in the Group’s AGM. In

addition, the Notice of AGM provides the summarised Group

results for the 2023 financial year.
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KEY REGULATORY AND REPORTING FRAMEWORKS

INTEGRATED IR

* International Integrated Reporting Framework REPORTING

« Companies Act of South Africa (71 of 2008), as amended JS=
(Companies Act) o—

« JSE Listings and Debt Listings Requirements »»

* King IV™ Report on Corporate Governance (King IV™ Report) ol

 United Nations (UN) Sustainable Development Goals (SDGs) E1SDG

* International Financial Reporting Standards (IFRS) IFES

« Companies Act JS=

 JSE Listings and Debft Listings Requirements

« The Global Reporting Initiatives (GRI) Standards
 JSE Sustainability and Climate Disclosure Guidance

* Task Force on Climate-related Financial Disclosures (TCFD) jS =

« UN SDGs CFD

 King IVM Report &1 SDG
”

« King IV™™ Report

* The GRI Standards

« Companies Act

« JSE Listings and Debt Listings Requirements

« Other applicable laws, regulations, and best
practice principles

« JSE Listings and Debt Listings Requirements »»

« Companies Act KING IV~

« King V™ Report -~ —
0 P JS=

D

« Shareholding disclosures
« Shareholder calendar
* Proxy form
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OUR INTEGRATED REPORTING PROCESS

Our Integrated Annual Report suite is drafted by senior members from Group Strategy and Investor Relations, Governance, Risk and Compliance,
Human Resources, Good Business Journey, and Finance teams who are engaged and well-versed in the various reporting requirements.
Our reports are informed by detailed management and Board reports, interviews with management, and stakeholder engagements.

HOW WE APPROACH OUR REPORT
WITH INTEGRATED THINKING

Infegrated thinking enables us to create and preserve
value as we fulfil our purpose of adding quality to

life. We apply materiality fo determine the scope

and confent of our report to include issues which the
Board and management consider to be material to our
Group, and which could impact our future ability to
creafe and sustain value. It ensures that the reports we
publish provide stakeholders with useful information to
make informed decisions.

We identify material matters through engaging with
various stakeholders, as outlined on pages 41 to 46,
obtaining input from our businesses, assessing our risks
and opportunifies in our operating environment, and
engaging with the WHL Exco and the WHL Board.

The material matters, as described on pages 53 to 54,
inform our strategies, as outlined on pages 62 1o 72,
as well as our short-, medium-, and long-term targets
to which we hold ourselves accountable in delivering
our strategies.

SCOPE OF THE REPORT

The report provides a consolidated view of the Group’s
performance for the 52 weeks ended 25 June 2023.
The scope of this report incorporates the financial
reporting boundary of the Group - the financial
performance relating to the Group, our wholly owned
subsidiaries, associates, Woolworths Financial Services
(WES), which is accounted for as an equity-account
joint venture, and our operations throughout South
Africa, the rest of Africa, Australia, and New Zealand.

COMPARABILITY

The Group manages its retail operations on a 52-week
basis. The 2024 financial year will have a 53rd week.
This happens approximately every six years in order to
align the tfrading and reporting calendars. Therefore,
our statutory financial results for the 2024 financial year
will be prepared on a 53-week basis.

BOUNDARY OF THE REPORT

The boundary of the report extends beyond our Group
to include the material issues, risks, opportunities, and
outcomes arising from the external environment, the
retail landscape, other organisations, and stakeholders,
iIncluding but not limited to, employees, customers,
suppliers, business partners, and communities, which
can significantly impact our ability to create value over
the short, medium and long term.

Except for the sale of the David Jones business, the
scope and boundary of this report are largely similar
to those of last year. The entire shareholding of
David Jones was disposed of in the current year, and
the segment has been reported as a discontinued
operation in the financial results.

REPORTING FRAMEWORK

We are committed to integrated reporting and

have adopted the International Integrated Reporting
Council’s International <IR> Framework ('The
Framework’l. In addition, the report is aligned fo the
requirements of the King IV™ Report. In compiling

the report, we have further considered information
included in previous reports, internal management and
Board reports, and legislative reporting requirements,
iIncluding the Companies Act and JSE Listings
Requirements and Debt Listings Requirements. Other
reporting frameworks applied include The Global
Reporting Initiatives Standards and the Infernational
Financial Reporting Standards, where they are relevant
to sustainability and financial reporting, respectively.

FORWARD LOOKING STATEMENTS

Certain statements in this report may constitute
forward-looking statements, which, by their nature,
iInvolve risk and uncertainty because they relate to
future events and circumstances that may be beyond
the Group’s control. The directors, therefore, advise
readers to use caution in interpreting these types of
statements in the report.

APPROVAL OF REPORTS

The Board acknowledges its responsibility for ensuring the integrity of the Integrated Annual Report. The confent
of this report is consistent with the indicators used for our internal management and Board reports. The Board
has considered the operating context, stakeholder engagement, material issues, strategy, and our value creation
model, and is confident that it provides an accurate, fair, and balanced view of the Group and its prospects over
the short, medium, and long term.

The 2023 WHL Integrated Annual Report was approved by the Board on Wednesday, 27 September 2023.
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REPORT ASSURANCES

* Infegrated Annual Report: Financial content aligned to AFS; reviewed by directors and management but not
externally assured

* Financial information: Extracted financial content and audited AFS with an unmodified opinion expressed

« Non-financial performance metrics: Accredited service providers and agencies have verified certain metrics,
including carbon footprint and BBBEE rating; management has put in place internal controls and risk and compliance
programmes for other metrics as appropriate and where relevant
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NAVIGATING OUR REPORT

In commitment to our Good Business Journey,
this report is only available digitally. It is
interactive and can be navigated using the
tools depicted below:

N\
||

Back to
contenfs page

|

Useful links
for more detail

More information
on the web

CLICK TO DOWNLOAD OR UPDATE

ADOBE ACROBAT READER

OUR CAPITALS OF VALUE CREATION

The Framework has identified six forms of capital
that impact either the creation or diminution of value
in a business: financial, manufactured, intellectudl,
human, social and relationship, and natural capitals.
In alignment with the Framework, our report discusses
how we use or impact these capitals in our business
activities to create value for our stakeholders, their
interdependencies, and the considered frade-offs
we make between them, with specific detail on
pages 33 1o 37. We have defined the capitals and
how they relate to our business as detailed below:

FINANCIAL CAPITAL

F Funding received from providers of capital and
debt and the financial resources available to the
Group

MANUFACTURED CAPITAL

M The infrastructure, including physical stores,
distribution centres, and digital platforms
throughout southern Africa, Australia, and New
Zealand, that enables us to provide differentiated
in-store and digital customer journeys

INTELLECTUAL CAPITAL

' The skills, knowledge, and the enabling systems,
processes, intellectual property, and brands that
provide us with a competitive advantage

HUMAN CAPITAL

H Our employees’ skills, capabilities, experience,
training, and development which allow us to
successfully execute our strategy and meet our
customers’” wantfs and needs

SOCIAL AND RELATIONSHIP CAPITAL

5 The relationships we have with our stakeholders,
Including our customers, suppliers, business
partners, communities, and other stakeholders

NATURAL CAPITAL

N Natural resources actively and responsibly
managed in our direct operations and our
influence on the responsible use of these
resources in the supply chain

OUR STAKEHOLDERS

We have numerous stakeholder groupings which either
directly or indirectly impact throughout our Group and
our related business activities. We believe that strong,
sustainable stakeholder relationships form the foundation
of our ability to create shared value in the short,
medium, and long term, and that these relationships
are key to a more sustainable and successful business
and future. We discuss our stakeholders’ needs, wanfs,
and expectations and how we incorporate these into
our value-creation process throughout this report, with
a summary on pages 40 to 46. Our stakeholders are

denoted with the icons below:

Customers Employees
Suppliers Media
Shareholders Debt funders
Communities Industry
and other organisations
Academic Government
Institutions and regulators

OUR STRATEGY

We have identified eight strategic Group themes which
respond to feedback from stakeholder engagement,
the material issues identified, and the associated risks
and opportunities.

We remain confident that our strategies will deliver
future-fit businesses that will refurn long-term profit
growth and create sustainable value for all our
stakeholders, and are relentlessly focused on their
successful execution. Our strategies are discussed In
more detail on pages 60 to 72 and referenced within
our report with the following icons:

leading and Fashion turnaround
iconic Food and growth in
business Beauty and Home
Unlock and Data-driven
create value in our decision
Australian businesses making
Flevated Cost efficiency
omnichannel and operational
experience excellence
People and

leadership

D
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Counfry Road, Summer 2023

OUR GOVERNANCE OUR APPROACH

Our vision is to

/

be one of the world’s most
responsible retailers.

OUR STRATEGY

OUR RESULTS
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Woolworths Holdings Limited (WHL)
is one of the top companies listed on the JSE Stock Exchange.

WHL is uniquely diversified in both geography and category.
Our businesses provide trusted, high-quality, and predominantly private-label brands that leverage our
significant intellectual property and innovation capabilities, which have been built over decades.

WHL

l |

WOOLWORTHS SA COUNTRY ROAD GROUP
WOOLWORTHSFASHION, BEAUTY AND HOME WITCHERY TRENERY
WOOLWORTHSFOOD COUNTRYROAD  POLITIX
WOOLWORTHS FINANCIAL SERVICES MIMCO

R/73.2BN  R5.5BN
Turnover and concession sales Adjusted profit before tax

Our Good Business Journey
is embedded in everything we do and is
a key differentiator for our Group.

ADJUSTED EBIT BY CATEGORY

43.5% 55.0% 1.5%

Food Apparel, Beauty Financial
and Homeware Services

ADJUSTED EBIT BY GEOGRAPHY

1354 38732 73.6% 26.4%

Store locations Employees Africa Australia
in 13 countries

All information reflected on a continuing operations basis



OUR GROUP OUR GOVERNANCE OUR APPROACH OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT

OUR PURPOSE,
VISION, AND VALUES

OUR PURPOSE OUR VALUES

ADDING QUALITY TO LIFE Our values inform and underpin the way we do business
Exceptional quality in every product we sell across our Group. From values-based leadership to

and every experience we deliver, fo our passionate brand advocacy, we seek to embed our
customers and our people values across all dimensions of our business.

CUSTOMER OBSESSED
means that in our world, the customer always comes first

INSPIRATIONAL
says we are always looking ahead and taking the lead

BEING RESPONSIBLE
OUR VISION Is about doing the right thing — always value with values

TO BE ONE OF THE WORLD’S MOST OIS |
RESPONSIBLE RETAILERS means we are one team working together

Reflects our passionate commitment to doing QUALITY
good business, for our customers, our people, is the heart of our business. We are committed to quality

and our planet in whatever we do, wherever we do it




WHL

OUR GROUP OUR GOVERNANCE OUR APPROACH OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT

OUR HISTORY

Our Group is built on a rich legacy of trusted, quality brands.

J

inclusive

justice

initiative

As a 90-year-old brand with a
history to prove its pioneering spirif,
Woolworths is poised to take the
lead on a whole new level with its
Inclusive Justice Initiative

WHL acquires David Jones

David Jones is not only Australia’s oldest
department store but also the oldest
department store in the world still trading
under ifs original name

First Woolworths
store opens

Max Sonnenberg opens the
first Woolworths store in Plein
Street, Cape Town

Country Road brand
founded

Manufacturer and supplier of
women’s casual cotton shirts

Woolworths publicly
announces the

Good Business Journey WHL acquires remaining shares in CRG

| | | | |

1931 1936 1960 1974 1994 1997 1998 2000 2004 2007 2008 2009 2012 2014 2015 2016 2020 2021

1838

2023

David Jones Woolworths WES JV between Country Road CRG acquires As the world

opens ifs W infroduces its Woolworths SA enters SA market Witchery grapples with

first store Woolworths lists store card and Barclays Bank with concessions An Australian “style the Covid-19

in Sydney on The Stock (Abso Group in Woolworths authority” fashion poqdemic, the

Mission to sell Exchange Limited stores brand ﬁgﬂgfgiﬂggfh WHL sells

the best ana Shares cost EANC ) CRG acquires initiatives to David Jones - o

most exclusive ] d h (R2) ! ) : , transformational

goods pound eac Woolworths =1 Mimco ensure customers transaction
makes it easy for [ L2 Offering accessible, needs are met which unlocks
customers to give luxury accessories i significant value

Woolworths takes back by teaming with a quirk = for the Group

DJ and CRG join
Woolworths on

up with MySchool Country Road brand re-launches

(MyVillage

a stand against

1934/ Evolves into leading lifestyle brand . \ )
Se?:on?fWoolwor’rhs ﬁﬁrger?fefse d and MyPlanet renowned for s’ryligh, hig%/—quoli’ry jhe Good Business
store opens in Durban gQi|ZT gr?ége Into apparel, accessories, and homeware ourney for future
Two more stores in 2006 generations:
open in Port Elizabeth CRG launches Trenery Woolworths
and Johannesburg For customers who appreciate the announces the
beauty of simple, sophisticated next set of bold
collections that are modern in sustainability
approach and classic in style targets set for
WHL acquires , 2025 and beyond
O controlling interest Woolworths pioneers , . 2022
ver in Country Road Farming for the Future CRG acquires Politix WHL listed its
90 Years Group (CRG 2010 A leading Australian ordinary
Woolworths launches WRewards menswear brand shares on the
of quallty, 2018 secondary

David Jones exchange, A2X

celebrates its 180th
anniversary

innovation &
sustainability

YEARS

OF MAKING A DIFFERENCE
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OUR RESULTS
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OUR GOOD BUSINESS JOURNEY

We have a vision to be one of the world’s most responsible retailers; this requires us to make a profound and positive
impact on the lives of our employees, the communities in which we operate, and the broader environment.

2008 2009
2007
Beauty Without Cruelty approves Q Woolworths Farming for the Future and Fishing
GB)J programme the entire Woolworths private N for the Future programmes launch
it label range of cosmetics and
officially launches toiletries. In 2019, the WBeauty o o) g
range becomes vegan -
2010 2011 2012 2013
Woolworths becomes the first %QSTA'NA%TM WHL Group is named as Partnership between Woolworths and the Woolworths joins SEDEX, a unique, innovative, not-
South African company to become < ° one of the 16 Sustainability World Wide Fund for Nature South Africa for-profit web-based platform that helps companies
a member of the Roundtable on = % Champions in the (WWE-SAI launchs, the first initiative of its to manage ethical supply chain risk. Country Road
Sustainable Palm Qi 3 N Developing World by the kind for African retail Group and David Jones subsequently join foo

"RspO World Economic Forum

2014 2015 2016 2017

WHL Group becomes the first retailer o sign up to
the EP100 initiative to double energy productivity by
2020, a target which we significantly outperformed

WHL Group joins Canopy and the Leather
Working Group, and Woolworths joins the
Round Table on Responsible Soy

Woolworths joins the
Better Cotton Initiative,
followed by Country
Road Group in 2016

GBJ strategy is rolled out to
Country Road Group and David Jones,
and for the first time, group-wide
goals to 2020 are announced

2018 2019 2020

WHL Group launches new
packaging commitments to phase Immli
out single-use plastic shopping
bags, and to ensure that all our
packaging is reusable or recyclable

2021

Launches refreshed Group
GBJ strategy, Vision 2025",
with group-wide goals to
2025 and beyond

WHL Group becomes the first African retailer
to have an approved science-based target,
and the first African company o sign up to
the Ellen MacArthur Foundation’s New Plastics
Economy Global Commitment

WHL Group exceeds its
five-year goal to contribute
to our communities across
Africa, Australia, and

New Zealand

R3.0B

2022

WHL becomes the first
South African retailer to
sign up to the UN Women’s
Empowerment Principles

Ethical
Trading
Initiative

2023

WHIL becomes a foundation member
of the Ethical Trading Initiative,
an alliance of companies, trade

unions, and NGOs working together

to collectively promote respect for
workers’ rights in supply chains
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OUR GROUP

Our Group consists of two omnichannel trading divisions, targeting mid- to
upper-income customers who value quality, innovation, value, and sustainability.

Woolworths South Africa comprises Fashion, Beauty, and Home (FBH) and Food businesses,
and Country Road Group is an Australian house of brands, including the Country Road, Witchery,
Trenery, Mimco, and Politix brands.

Each company provides customers compelling loyalty benefits and
valuable communications through dedicated loyalty programmes which
are key to building customer engagement and loyalty and driving
personalisation, customer acquisition, frequency, and spend.

Financial services are offered for WSA customers through
Woolworths Financial Services (WFS), a joint venture with Absa Group Limited.

OUR REMUNERATION REPORT

7 < 5/124

Woolworths, Autumn 2023
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Fashion, Beauty

and Home

OFFERING:

Predominantly trusted, quality
wardrobe essentials, edited and
relevant fashion, beauty, and
homeware, and highly selected
third-party brands complementing

customers’ shopping experience

BASED IN:

South Africa and trading
in South Africa and @
further 10 countries in
Southern Africa

432 000m?
trading space across
268 store locations

OUR APPROACH

OUR STRATEGY

OUR RESULTS

OUR SOCIAL & ETHICS REPORT

WOOLWORTHS

W-BEAUTY

20.27%

Group turnover and
concession sales

28.67%

Group aEBIT

4.37%

Online sales
confribution,

with sales fulfilled from
dedicated distribution
facility, available for
home delivery and
Click-and-Collect

3.2M

Active loyalty members,
tracking 88% of revenue

Employees

Food

OFFERING:

Largely private-label range of quality,
innovative, and sustainable food products,

and customers’ most wanted brands, allowing

them to complete their shop with us

32 6/5

86.27

Targets achieved on
sustainability scorecard

OUR REMUNERATION REPORT

43.5%

Group aEBIT

60.0%

Group turnover and
concession sales

BASED IN:

South Africa and frading
in South Africa and @
further 6 countries in
Southern Africa

278 000m?
trading space across
479 store locations

3.8%

Online sales
confribution, with sales
fulfilled from physical
stores, available for
scheduled, Click-and
Collect or on-demand
delivery

All information reflected on a continuing operations basis



WHI_ OUR GROUP OUR GOVERNANCE OUR APPROACH OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT

COUNTRY ROAD GROUP

OFFERING:

Private-label, stylish, high-quality appare],
accessories, footwear, and homeware

BASED IN:

Australia and trading in
Australia, New Zealand,
and South Africa

98 000 m?
trading space across
607 store locations

v 7

COUNTRYROAD

198% & - 2/1%

Online sales contribution, with
sales fulfilled from dedicated

- | = Omnichannel Fulfiment Centre,

available for scheduled delivery
or Click-and Collect

2.6M

Active loyalty members,
tracking 82% of sales

Group turnover and -
Employees

concession sales

26.47 80.0%

Group aEBIT

Targets achieved on
sustainability scorecard

All information reflected on a continuing operations basis
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OUR
GOVERNANCE

®

CLICK ON BOX TO GO TO THAT SECTION

09 12 16 22

OUR OUR BOARD FOCUS OUR
CHAIRMAN'’S EFFECTIVE AREAS DURING GOVERNANCE
REPORT LEADERSHIP THE YEAR FRAMEWORK

‘—:;—-_~__ - Country Road, Summer 202
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OUR
CHAIRMAN’S
REPORT

The performance of the
Group throughout this year
has been exceptional. Our
talented and committed
teams have traded the
business hard and well in
all our markets. In addition,
our executive leadership
was able to navigate the
highly complex divestment

of David Jones (DJ).

OUR APPROACH

OUR STRATEGY OUR RESULTS

Last year, the business started to gain momentum and
showed improved overall performance coming out of the
COVID-19 pandemic. However, Australian inflation began
recording highs not experienced in nearly three decades,
resulting In high interest rates and weakening demand. The
team was able 1o successfully navigate these challenges
and concluded a timeous, suitable and accretive disposal of
DJ, while at the same fime robustly trading the rest of our
businesses throughout 2023, driving very good structural
progress across all businesses being Food, Fashion, Beauty,
and Home (FBH) and Country Road Group (CRG). Overall, we
have had an outstanding year, delivering on all key goadls.

LOOKING AHEAD

Some of the Board’s key priorities relate primarily to shaping

the kind of company we should be in the future, and how we

fit info a lower growth environment. However, our first priority

Is to be steeped in judicious capital management, which is being
embedded across the Group and will confinue fo secure WHL's
shareholder value.

Our best growth opportunities remain those aligned to the core
of our business. We are, therefore, focused on playing the fields in
which we're the acknowledged industry leader and doing what
we do best. For this reason, we will not drift much away from

our immediate adjacencies. Woolworths is known for quality, has
significant Brand resonance and pricing power across the majority
of our segments, and can, therefore, capitalise best in such areas.

Furthermore, we will be keeping the values and principles of our
Good Business Journey at the heart of everything we do, as it is
the value set that drives us.

CRG is performing well and provides a good balance to the
Group’s portfolio. Having a thriving business in the Southern African

OUR SOCIAL & ETHICS REPORT

OUR REMUNERATION REPORT

F

'''''''

market and also a meaningful part of our business exposed
to the highly developed Australian market, brings with it

a positive set of dynamics. The benefits to the Group are
twofold. First, it provides us with a more diverse portfolio, and
healthy portfolios result in balanced growth. Second, we are
able to benchmark our offerings and people to the top-end
of high quality, and a more refined fashion offer overall. This
is, therefore, also good for our South African fashion business,
customers, and staff, as it provides aspirational but accessible
offerings in our Southern African stores, with meaningful cross-
pollination and inspiration between FBH and CRG.

In our stores and across digital, we focus on creating
valuable and aspirational fouch points which are welcoming
in look and feel and innovative. We aspire to always sell
relevant, quality products through the seasons, and to offer
delightful direct and online interactions throughout the omni

experience. We are not perfect and sometimes do disappoint
our loyal customers, and, therefore, fast service recovery is an

important priority as well.
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AGILITY, OUR PEOPLE, AND OUR ROLE IN A
LOW-GROWTH ECONOMY

Fitting info a low-growth economy, where there is a great deal of
socio-economic transformation, doesn’t mean that opportunities don’t
exist, but we need to be vigilant and agile and, therefore, geared to
grasp them. We must be ‘in-touch’, able to adapt and innovate, and be
very conscious of price points. This is well illustrated in the ongoing
innovation of our Everyday WlList, which represents consistent, competitive
everyday pricing on 500 items across the Food spectrum. We've increased
the basket of everyday essentials that our customers need, from chicken
to long-life milk, fo ensure that our customers can find value in items in their
everyday shop, in a tough economic climate. Our innovative W Edit store
model, furthermore, exemplifies this in-tfouch adaptability. These highly
curated and smaller-format stores enable us to expand our footprint info the
convenience space, as well as new markets, allowing us to become more
accessible to more customers, and in a more profitable way.

The highly curated and smaller
format WEdit stores enable us

tlo expand our footprint into the
convenience space, as well as new
markets, allowing us to become
more accessible to more customers,
and in a more profitable way.

OUR APPROACH

OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT

INTERNAL DRIVERS FOR SUSTAINABLE GROWTH

There are essential internal drivers that are key to attaining our ambitious
operational and financial goals. Talent development is the most fundamentall.
We have made significant advancements in this areq, and it has been a top
priority for Roy and the team, who have developed a new approach to
ensure that our people are geared not just for incremental growth, but also
for the Group’s long-term sustainable and prosperous future. Our leadership
teams are identifying key talent in the business and helping them develop
into our future leaders. We look for smart people who will make us move fast
and forward, and who really understand the context of our business, the
social and business environment, as well as infernal dynamics. This may mean
taking people from one part of the business and moving them around so that
they get exposure across the business. To really develop people, we need

to create programmes through which our top falent are able to learn in the
boardroom, while also learning on the job in our feams.

In my previous chairman’s reports, | spoke about agility, which in our business
has three essential considerations: quality, speed, and timing to market, or
timing of adaptation and change. Designing our organisation for agility is an
area Roy and the team have put a lot of thought into, and it is still evolving.
Our absolute commitment to quality must live in the same universe, where
speed to market is increasingly critical. It is a paradox that requires the
organisafional culture and its structures to be designed around this interplay.
This is an area that we have struggled with in the past, but | am delighted
to say that it is getting the emphasis that it deserves.

OUR COMMITMENT TO A THRIVING FUTURE

A company’s role in society is very different fo what it was twenty years
ago, and at Woolworths, being a responsible business has set us apart.

The absolute cornerstone of all that we do is our Good Business Journey.

Our commitment to sustainability began, in its current guise, fifteen years

ago and has its genesis in the Food business and goes back decades, not
because of pressure from our shareholders or customers, but because it

was the right thing fo do. It’s part of our vision of being one of the world’s
most responsible retailers. We aim to ensure that every product we sell is
responsibly sourced, from a people and a planet perspective. We entrench
sustainability in every aspect of our business, from the way we develop and
source our products, to how we run our stores and direct operations, and
the way we engage with our customers and communities. We forge the right
partnerships with suppliers, farmers, and NGOs to ensure a more sustainable,
resilient, and inclusive value chain. And we setf ourselves ambitious, long-term
targets that are designed to stretch us. In retail sustainability, there is

no doubt that we lead from the front.

OUR REMUNERATION REPORT
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Our Inclusive Justice Inifiative (1) is our more recently launched commitment

to shape a world in which everyone feels they belong. This initiative starts with
our own people, and through lJI, we commit to embracing and celebrating
diversity, fostering meaningful inclusivity, and striving for belonging for everyone.
Last year, the Group committed to the United Nations Women'’s Empowerment

0 Principles, a set of principles that offers guidance to businesses on how to
I advance gender equality and women’s empowerment in the workplace,
marketplace, and community. Our tfeams have done impressive work entrenching

these principles info our business, from how we recruit to how we accommodate
and advance women equitably. We have also progressed our Just Wage Initiative,
a commitment to actively move away from minimum wage legislative requirements

® o

INC I usive to providing a living wage. Our store staff now earn 21% above the retail sector
O o minimum wage and 57% above the South African minimum wage. These are just
’ U St l ce a few of the projects we are implementing, with many more in the pipeline, to

RIS enhance the well-being of our employees, customers, and communities.

Anlvteiivis By advocating for the marginalised, as part of our I value set, we help create
access to meaningful participation for many in our society who are left on the
fringe. We appreciate that everyone may not always agree with our point of
view on diversity and inclusion, but we will hold true o our commitment to be

equitable, fair, respectful, and inclusive in our approach.

During the year, we welcomed lwazi Bam, who joined the Board on 1 May 2023. We also bid farewell to Phumzile Langeni, who

sadly had to step down from the Board on 31 December 2022 due to an unexpected increase in her personal business commitments.
lwazi is a valuable addition to our Board and Audit Committee and brings a wealth of business leadership and corporate finance skills.
lwazi has extensive expertise across various industries gained from his 29-year tenure at Deloitte. Our Board’s experience and skill sets, -
in our view, are healthy and appropriate; however we are mindful of our voluntary targets for Black and female representation on the WAV AN
Board and continue to consider this in any new appointments. We will continue to expand our knowledge and insights through our

ongoing Board development activities and focus on executing the Board’s extensive workplan for the year - more details on this are

provided in the following pages.

Thank you to the Board, Roy, and the executive team, as well as our staff, suppliers,
and service providers, for their passion, unwavering commitment, and hard work over the
past year. I am proud to be working with you for this magnificent, world-class company.
Finally, thank you to our customers for your support and loyalty during the vyear.
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Hubert Brody (59)
South African

Chairman

Independent Non-executive Director
Chairman of the Nominatfions
Committee

Joined the Board in 2014
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THE BOARD
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Nombulelo (Pinky) Moholi (63)
South African

lead Independent Director
Independent Non-executive Director

Joined the Board in 2014

Roy Bagattini (60)
South African

Executive Director and Group Chief
Executive Officer, Chairman of WSA
and CRG Boards

Joined the Board in 2020

Retiring by rotation at the 2023 AGM
and is available for re-election

Reeza Isaacs (54)
South African

Executive Director and
Group Finance Director

Joined the Board in 2013 and resigned
with effect from 30 June 2023
(lpost the reporting period)

Christopher Colfer (54)
Canadian

Independent Non-executive Director

Joined the Board in 2019

)  BOARD MEMBERS' BIOGRAPHIES

Rob Collins (52)
British

Independent Non-executive Director

Joined the Board in 2022

David Kneale (69)
British

Independent Non-executive Director
Chairman of the Remuneration

and Talent Management and Risk,
Information and Technology Committees

Joined the Board in 2019

<

Lwazi Bam (52)
South African

Independent Non-executive Director

Joined the Board in May 2023 and
did not attend any meetings during
the reporting period

Standing for election at the 2023 AGM

Thembisa Skweyiya (50)
South African

Independent Non-executive Director
Chairman of the Social and Ethics
Committee

Joined the Board in 2019

Belinda Earl (61)
British

Independent Non-executive Director
Chairman of the Sustainability
Committee

Joined the Board in 2019

Sam Ngumeni (55)
South African

Executive Director and Group Chief
Operating Officer

Joined the Board in 2014

Retiring by rotation at the 2023 AGM
and is available for re-election

Chantel Reddiar 47)
South African

Group Company Secretary

Appointed in 2016
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Clive Thomson (57)
South African

Independent Non-executive Director
Chairman of the Audit and Treasury
Committees

Joined the Board in 2019

Retiring by rotation at the 2023 AGM
and is available for re-election

FORMER DIRECTORS
DURING FY2023

Phumzile Langeni
Independent Non-executive Director,
resigned 31 December 2022

BOARD ATTENDANCE FOR THE FINANCIAL YEAR: @ 100%
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BOARD SKILLS & EXPERIENCE

GOVERNANCE PRINCIPLE

Our non-executive directors are selected to ensure the Board composition remains appropriate to the Group’s strategic priorities and growth ambitions. The Board and Nominations Committee

consider the skills, qualifications, industry knowledge, experience, technical expertise, business acumen, and diversity attributes in making Board appointments.

62%
GLOBAL RETAIL

Retail industry experience at a high executive
level, Including experience in or exposure to
digital commerce and innovatfion and the
operation of supply chains and distribution
models in large, complex organisations.

100%
FINANCIAL LITERACY

High-level experience in financial accounting
and reporting, internal financial and risk controls,
corporate finance and/or restructuring, and
corporate tfransactions, including abillity to probe
the adequacies of financial and risk controls.

100%
STRATEGIC THINKING

Clear ability to identify and critically assess
strategic opportunities and threats across the
value chain. Ability to develop and oversee
implementation of successful strategies to
achieve sustainable value creation and to
critically assess and challenge performance
against agreed strategic planning objectives.

/7%
SUSTAINABILITY AND ENVIRONMENT

Experience in managing and driving environmental

and social responsibility initiatives in large

organisations. A developing or working knowledge

of biodiversity loss and climate change and/
or insight into responsible sourcing strategies to

minimise supply chain impacts on the environment.

85%

REMUNERATION AND PEOPLE MANAGEMENT

100%
BUSINESS LEADERSHIP

Experience serving on boards of
publicly listed or large companies
and senior leadership experience
In a large, complex organisation or
publicly listed company.

100%
GOVERNANCE

Knowledge of governance practices and
trends, as well as global codes of governance.
Experience in implementing and practising high
standards of governance in a publicly listed or
large organisation.

100%
RISK AND OPPORTUNITY MANAGEMENT

Experience in overseeing a group-wide
Integrated risk management process. Experience
iIn monitoring the implementation of appropriate
risk management frameworks and procedures
and controls. Understanding of cybersecurity
risks and best-practice approaches to
cybersecurity risk management.

46%
DIGITAL AND DATA INNOVATION

Expertise and/or experience in the adoption
and implementation of digital technologies,
Including opportunities 1o leverage digital
technology for business advantage.
Understanding the use of data and
analytics to drive performance.

Experience in developing and implementing remuneration policy with linkage between performance and value
creation, and in managing falent and executive succession at a high executive level in a large organisation.

Hubert Brody

Pinky Moholi

Roy Bagattini

lwazi Bam

Christopher Colfer

Rob Collins

Belinda Earl

Reeza Isaacs

David Kneale

Phumzile Langeni

Sam Ngumeni

Thembisa Skweyiya

Clive Thomson
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OUR GROUP OUR GOVERNANCE OUR APPROACH

BOARD
COMPOSITION

During the 2023 financial year

Independent
non-executive directors

Executive
directors

GOVERNANCE PRINCIPLES

« Appointments are formally conducted in line with the
Appointment of Directors and Board Diversity Policies

* The Board comprises a majority of independent
non-executive directors

* The independence of our non-executive directors is
assessed annually

* Independence assessments are based on the King VM
independence criteria, and the requirements of the
Company’s Memorandum of Incorporation (MOI)

OUR STRATEGY OUR RESULTS

DIVERSITY

GOVERNANCE PRINCIPLES

The Board believes that its effectiveness is driven by the diversity
attributes of its members, as well as their infegrity and independence

» The Board’s voluntary race and gender targets are to maintain
female and Black member representation at 40% each, subject
to interim variations

» The Board’s aspirational goal is fo achieve 50% female and Black
member representation*

* The voluntary targets and aspirational goals are taken into
consideration in the Board’s succession planning

Number of Female directors

25%"

2020 2021 2022 2023

Voluntary target 40%
* 33% during the first half of FY2023

2020

TENURE

5
o 4
S 3 B NON-EXECUTIVE DIRECTOR
)
g 2 EXECUTIVE DIRECTOR
S I

01 34 990

Years

OUR SOCIAL & ETHICS REPORT

Number of Black directors

2021 2022

Voluntary target 40%

OUR REMUNERATION REPORT

*NOTE ON THE BOARD’S ASPIRATIONS

When the Board revised its voluntary race and gender targets in 2020
from 33% to 40%, it also set an aspirational target to achieve 50%
female and Black member representation on the Board. Even though
we have fallen short of certain of the targets this year, the Board
remains committed o advancing Black and female representation on
the Board and has retained the 50% ftarget as an ongoing aspiration.

Our Board’s effectiveness is driven
by the
of its members.

Board age profile

8 4

50-59

42%

2023 60-69

GOVERNANCE PRINCIPLES

* Non-executive directors are subject to a nine-year tenure limit,
which may be extended in exceptional circumstances after a
robust independence assessment in accordance with the MO

» Executive directors do not have a fenure limit but are required to
retire at the age of 63 and are eligible for early retirement from
the age of 55

 All directors are subject fo retirement by rotation every three
years and may, subject to confinued eligibility in terms of the
MOI and Board policy, make themselves available for re-election
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BOARD FOCUS AREAS IN 2023

The Group commenced FY2023 with a strong balance sheet, improved liquidity, and significantly reduced debt. Conversely, the Group is facing serious external
challenges, given the prevailing economic volatility and geopolitical instability along with rising inflation and interest rates.

In South Africa, the complexities of low economic growth, social insecurity, and rolling power outages (loadshedding) have added to the volatility. In addition, customer behaviour is in a state of change, driven by online

and in-store optionality and heightened sensitivity to environmental, social, and ethical concerns. The Board acknowledges that in this context, the Group’s growth journey must be predicated on operational excellence and execufion,
cost efficiencies, and innovation. Given these themes and the key focus areas outlined in our 2022 Integrated Report, the following areas received amplified focus during the year:

Q

STRATEGIC FOCUS AREAS IN 2023

o

UNLOCK AND
CREATE VALUE IN
OUR AUSTRALIAN
BUSINESSES

WSA FASHION
TURNAROUND

AND GROWTH IN
BEAUTY AND HOME

LEADING AND
ICONIC WSA
FOOD BUSINESS

DATA-DRIVEN
DECISION-MAKING

ELEVATED
OMNICHANNEL
CUSTOMER
EXPERIENCE

COST EFFICIENCY
AND OPERATIONAL
EXCELLENCE

PEOPLE AND
LEADERSHIP

GOOD BUSINESS
JOURNEY

STRATEGY EXECUTION

Against the macroeconomic and socio-political background described, which is also recognised as one of the Group’s material risks,
the Board deliberated on and provided input info the strategic focus areas for the year. Subsequently, the Board approved the Group’s
Infegrated Business Plan (IBP), which is a rolling three-year plan that is also used to quantify the financial impact of the strategic focus areas.

Progress against the strategy was reviewed at each quarterly Board meeting based on the Group scorecard. The scorecard includes
key metrics to quantify progress made on executing operating plans aligned to the strategic focus areas, and the Board monitors

and deliberates on performance relative to the strategic focus areas at Group and operating entity levels. In addition, the Board
undertakes biannual deep-dive strategy reviews in November and May, where items for discussion are guided by, and mapped against,
the Company’s strategic priorities and the top risks and opportunities. Where appropriate, key initiatives are reprioritised in line with
operational redlities — for example, the sale of David Jones at the end of March 2023 has necessitated the realignment of certain key
functions and rationalisation of the cost structure to exclude David Jones. These considerations, as well as the effect of the significant
value unlock on the Group’s capital allocation ambitions, were key areas of discussion for the Board at the strategy deep-dive in

May 2023.

The Board has also focused on the Group's key risks and opportunities and their potential impact on strategy execution. Through its
collective membership of the Risk, Technology and Information Committee, which meets quarterly, the Board ensures that accountability
for overseeing the key risks is clearly assigned and actively executed. In addition, the committee convened an annual strategic risk
workshop, which was held in May 2023, for the purpose of formulating the Group’s FY2024 risk profile. The Board took cognizance

of the Group’s existing risk profile, the Group Exco’s risk analysis and proposals, the strategy presentations, relevant economic data

for South Africa, Africa, and Australia, as well as global, local, and industry views on risks. Going forward, the focus will remain on the
principal risks, with more time being set aside to consider the longer-term risk horizon in the conftext of the Group’s growth journey.

For more on the Group’s risk management process and principal risks, refer to pages 47 to 52 of this Report.

OUR PRINCIPAL RISKS

A 1. Macroeconomic and socio-political 5b. Execution of the Country Road Group/ 10. Delivery of our strategic and financial
environment David Jones IT separation obligations
2. Material cybersecurity incident A 6. Attraction, retention, development, and 1. Becoming a digitally enabled and data-
3. Reset the Food business to mainfain and upskilling of talent driven organisation
grow its market leadership position /. Delivery of a differentiated omnichannel 12. Sourcing and supply chain capability

4. Sustain and improve current Fashion, cusfomer experience 13. Drive and elevate our Good Business
Beauty and Home performance Investing in building our brands Journey as a core business imperative

5a. Unlock and create value in David Jones 9. Knowing and growing our customer
(replaced by 5b during the year) base

oo

4 TRENDING NEGATIVELY NO CHANGE
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BOARD AND EXECUTIVE SUCCESSION

Board succession planning is an ongoing key focus area of the Board. The
Nominations Committee undertook a considered review of the depth of
skills and expertise on the Board, as well as director tenure, in line with the
commiftee’s terms of reference. Key priorities emerging from the review were
the tenures of Hubert Brody and Pinky Moholi, who each reach their nine-
year terms on the Board this year, and ongoing succession planning, given
that the majority of non-executive directors are midway through their terms.

In considering the tenure of the Board leadership, the committee reflected
on the current operating context and the momentum of the strategic Growth
Blueprint under Hubert’s leadership. It further took Hubert’s parficular skill
set, which is highly suitable on the Board, info account. The committee and
the Board were unanimous that it would be in the Group’s best interests for
Hubert to remain as Board Chairman for at least a further year to ensure
continuity in overseeing progress on the Group’s agreed objectives.

The committee and Board further agreed that, given the valuable role that
Pinky serves as the Lead Independent Director, her tfenure be extended
post-2023, subject to the Board’s annual independence assessment.

Tenure extensions are permitted in accordance with WHL's MO, provided
that a deeper and more robust independence assessment is conducted
annually fo ensure the director’s independence has not been compromised
iIn any way. This approach is also supported by best-practice guidelines.

The committee is also focusing on identifying future skills and experience
requirements in line with the Group’s strategic frajectory and Board
priorities, including its race and gender diversity, which is currently below
the Board’s voluntary targets. Given that a number of non-executive
directors were appointed at the same fime or in quick succession of each
other in 2019, a long-term strategic Board renewal plan will negate potential
disruption as director tenures expire.

Regarding executive succession, the committee undertook a detailed

review of the Group CEQO'’s succession plan for all executive leadership

roles, including that of the Group CEO. Senior management succession has
been reviewed by the Remuneration and Talent Management Committee.
These reviews focused on the depth of skills, experience in key executive
and senior management roles, high performance individuals, and potential
development gaps. The committee also considered the inifiatives in progress
to invest in and retain top talent, as well as to grow talent infernally to
ensure continuity in the execution of the Group’s growth strategy and to
prevent any disruption or instability following leadership changes.

OUR SOCIAL & ETHICS REPORT

OUR REMUNERATION REPORT 17 / 124

NON-EXECUTIVE DIRECTOR APPOINTMENT
PROCESS AND INDUCTION

During the year, the Nominations Committee led the
recruitment and appointment of two non-executive
directors, Rob Collins and Llwazi Bam, who joined the
Board on 1 October 2022 and 1 May 2023, respectively.
The process is designed to ensure that the search for
and appoinfment of our non-executive directors is
thorough and inclusive and focuses on achieving the
required balance of skills and experience with a variety
of perspectives to facilitate constructive deliberations
and balanced decision-making.

Appointments are formally conducted in line with the
Appointment of Directors and Board Diversity Policies,
which set out appointment and diversity parameters.

The Policies also include principles to ensure a clear
balance of power and authority is maintained at Board
level, with collective decision-making to prevent dominance
and any individual director from having unfettered powers.
The policy also includes criteria to assess a candidate’s
independence and whether the candidate has any
conflicts that cannot be managed satisfactorily.

In addition, the demands of a candidate’s other
professional commitments are assessed to ensure the
candidate has sufficient time and capacity fo effectively
execute his/her duties.

Induction of new directors focuses on supporting them

iIn meeting their statutory obligations and gaining

insight info our Group'’s strategic priorities. The induction
programme includes engagements with the executive and
management tfeams who are responsible for the day-fo-
day management of the businesses and a comprehensive
immersion info the Group’s operations. Visits to all key
operations (stores, distribution centres, and head offices)
across South Africa and one-on-one meetings with key
levels of management are arranged. Similar visits and
infroductions are arranged in Australia, which take place
as and when Board meetings are held there following the
director’s appointment.

The Appointment of Directors and Board Diversity Policies are
available on our website, www.woolworthsholdings.co.za.

D
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OUR PEOPLE STRATEGY

The Board appreciates the immensely valuable role that
our people play in enabling the effective execution of

our strategies. The Board also recognises the importance
of upweighting our Employee Value Proposition and
embedding a high-performance culture with greater levels
of accountability. During the year, the Board focused on
the findings of management’s holistic review of the Group
people strategy, taking into account the needs of the
Group, an external scan of global and local environments,
and emerging people frends. This culminated in the
development of a comprehensive people strategy to

be executed over a three-year period, and the refresh

of the former Employee Value Proposition into a more A Sy (| C

holistic People Value Proposition (PVP). The PVP, known as ] . ) 0

‘Our People Way’, is an integrated framework focusing Y ur

on leadership, falent and development, performance . | People
management, inclusivity, remuneration, and wellbeing. A < R Way
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valuable role that our people play in enabling Vsiay e W

the effective execution of our strategies.

Our PVP provides an important frame of reference and anchor for the ongoing development of our people strategy
and unifies our internal stakeholders in the shared vision to become the employer of choice in retail. The Board keeps
abreast of progress regarding this important initiative through regular feedback from the Remuneration and Talent
Management and Social and Ethics Committees, the Group CEO, and Group People Director.

At the talent workshop convened by the Remuneration and Talent Management Committee in November 2022,
attended by all Board members, feedback was given on the biannual talent review process conducted in respect
of talent at senior levels. The outcomes provided deeper insights into the talent landscape, highlighted gaps and
development needs, and informed appropriate investment in talent development. Feedback was also given on
progress in relation to defining ‘Our Leadership Way” and refreshing the performance management system as

‘Our Performance Way’ (lboth components of the PVP). Our Leadership Way focuses on building leadership capacity
to effectively execute the strategy, achieve business growth, and deliver greater alignment between customer and
employee experiences.

Witchery, Summer 2023
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KEY BOARD DISCUSSIONS AND BOARD ATTENDANCE FOR THE YEAR UNDER REVIEW

MATTERS APPROVED IN 2023

R&TMC - Remuneration and Talent Management Committee
SEC - Social and Ethics Committee

SC - Sustainability Committee
TC - Treasury Committee

NomCo - Nominations Committee

Strat - Strategy
R&IT - Risk, Information and Technology Committee

AC - Audit Committee

In addition fo the focus areas mentioned above,
the Board has continued to support, challenge,

and actively engage with executive leadership on . .
governance, risk, and financial accountability. During | Date of L Overdl R & Direcfors standing
the reporting period, the Board held scheduled Name of director appointment Designation Attendance BOARD = STRAT AC NOMCO TMC R&IT SEC SC TC for ellec:rrl.on/
quarterly meetings, with Board calls held six-weekly re-eiection
In between. Two scheduled meetings were held to Chairman &
approve the FY2022 Annual Financial Results and the Hubert Brody 01/07/2014 = Independent 100% 4./4 2/2 i 3/3 4./4 4./4 3/3 2/2 4./4 i
FY2023 Interim Financial Results. Non-executive
Director attendance at Board and committee
. . . . . lead Independent
meetings during the reporting period are set out in Nombulelo 01/07/2014 o NCependen 100% 4./4 2/2 i 3/3 4/4 4./4 3/3 2/2 i
, ) Moholi Non-executive
the table alongside, which excludes the Board and
committee calls. o ,
_ Roy Bagattini 17/02/2020 @ Executive 100% 4./4 2/2 : - 3 4./4 3/3 2/2 4./4 Re-election
Quarterly Board meeting agendas regularly
iIncluded detailed feedback by Board committee g dent
chairmen on the key matters dealt with by the lwazi Bam? 01/05/2023 [ “POEL i i i i i - i i - i Election
committees, as well as recommendations on policy
amendments. In addifion, business updates were Christopher Indenendent
provided by the Group CEO as well as Group Exco Colfer P 01/07/2019 Nonf)execuﬁve 100% 4/4 2/2 3/3 3/3 4/4 4/4 - - - -
members (who attend Board meetings to present
their updates). The updates covered financial - Independent o
performance, progress on performance against the Rob Collins 0171072022\ 5n executive 100% 3/3 2/2 i i i 3/3 i i i i
key performance indicators, stakeholder matters,
competitor analyses, key risks and opportunities, Belinda Earl 01/07/2019 'Qdepe”de?.* 100% 4/4 2/2 i i i 4/4 i 2/2 i i
governance matters, and key people matters. There On-executive
were also presentations by the Group Finance
Director and inferim Chief Financial Officer on our Reeza Isaacs? 26/11/2013 = Executive 100% 4/4 2/2 - - - 4./4 - - 4./4 -
financial results, forecasts and Treasury reports
covering balance sheet efficiency and gearing | indecendent
metrics, debt covenants, liquidity, refinancing and David Kneale 11/03/2019 Nonf)execuﬂve 100% 4/4 2/2 - 3/3 4/4 4/4 - - - -
hedges. Key discussions and approvals are covered
on the next page. . . Independent
Phumzile Langen® = 01/04./2022 Non-executive 100% 2/2 1/1 1/1 - - 2/2 - - - -
Sam Ngumeni 12/02/2014 = Execufive 100% 4./4 2/2 E - . 4/4 3/3 2/2 E Re-election
Thembisa Independent
Skweyiya 11/03/2019 Non-executive 100% 4./4 2/2 3/3 - - 4./4 3/3 2/2 4./4 -
: Independent 0 :
Clive Thomson 19/08/2019 Non-executive 100% 4./4 2/2 3/3 3 : 4./4 3/3 : 4./4 Re-election

Appointed as Llead Independent Director on 7 July 2023

Appointed to the Board and the Audit and Risk, Information and Technology Committees on 1 May 2023 and was
unable to attend the meetings held in May 2023 due to pre-existing commitments.

Appointed to the Board and the Risk, Information and Technology Committee on 1 October 2022

Resigned from the Board and the Auditf, Treasury and Risk, Information and Technology Committees on 30 June 2023
Resigned from the Board and the Audit and Risk, Information and Technology Committees on 31 December 2022

OENININNES
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QUARTER 1

QUARTER 2 October to December 2022

July to September 2022

Approved the appointment of Pinky Moholi as Llead Independent Director
Approved the 2022 annual financial results and final ordinary dividend to shareholders

Approved the 2022 suite of annual reports comprising the Infegrated, Good Business Journey, Social and Ethics
and Remuneration Reports

Considered and agreed the directors for re-election to the Board and the non-executive directors for election
to the Audit Committee at the 2022 AGM

Reviewed, discussed, and approved the Group FY2023 budget and infegrated business plan refresh
Reviewed the composition of Board committees and major subsidiary boards

Reflected on the Board’s performance and the performance of the Board committees during the past financial
year and confirmed that the Board and committees had fulfilled their obligations under the Board Charter and
committee terms of reference, respectively

Approved amendments to the Board committees’ terms of reference arising from the committees’ annual review
Considered value optimisation and capital allocation initiatives aligned with the WHL Growth Blueprint

Received feedback on the various investor engagements held post the year-end results and investor
road shows attended in the United States of America and United Kingdom

Concluded the FY2022 share repurchase programme in July 2022

QUARTER 3 January to March 2023

Approved the 2023 Inferim Financial Statements and inferim ordinary dividend to shareholders
Considered the year-to-date business performance update

Noted the development of a longer-term business solution fo address the impacts of rolling power outages in
South Africa lloadshedding)

Considered potential value optfimisation initiatives as well as progress on business development projects underway

Received feedback from the Sustainability Committee chairman on the reprioritisation of the Group’s energy plan
in the context of the rolling power outages

REALIGNING THE GROUP’S STRATEGY

BOARD FOCUS AREAS IN 2024 WITH THE FUTURE GROWTH MODEL

QUARTER 4

Convened the Board’s biannual strategy session and quarterly Board meeting (November 2022) in Australia
for the first time post Covid

Considered the business update on key strategic initiatives and performance relative to the Group Strategic
Framework, and approved the updated on-demand strategy for WSA

Considered potential value opfimisation initiatives as well as updates on business development projects underway
Approved the renewal of a major logistics contract for WSA

Received an update on sustainability trends and an overview of key topics at the Conference of the Parties
(COP) 27 Conference, with particular reference to climate change

Received feedback on the annual Good Business Journey investor engagement session held in November 2022

Received detailed feedback on shareholder engagement held by the Chairman, Lead Independent Director
and Group Company Secretary with institutional investors prior o the 2022 AGM

Approved the Company’s secondary listing on the A2X
Approved a further share repurchase programme of R1.0bn

Held the Group’s third virtual AGM in November 2022 and agreed the transifion to a hybrid meeting format for
the 2023 AGM

Considered the terms of the fransaction to dispose of WHL's entire shareholding in David Jones to Anchorage
Capital Partners and authorised management to finalise the transaction on the terms approved by the Board

Finalised the strategic risk profile at the annual strategic risk workshop
Attended retfail-focused immersion sessions in Sydney and Melbourne

April to June 2023

Approved the appointment of lwazi Bam as an independent non-executive director and member of the
Audit and Risk, Information and Technology Committees

Considered the Group CEO’s update on business performance relative to the Group Strategic Framework, as well
as progress updates from business units on key strategic initiatives at the biannual strategy session in May 2023

Received confirmation of the legal completion of the David Jones transaction at the end of March 2023 and
feedback on the completion accounts process and IT separation

Reviewed and discussed the results of the 2023 independent Board and Board committee evaluations
Approved the expansion of the Midrand Distribution Centre

Reviewed the Board Charter and Group delegations of authority matrix to ensure business relevance and
alignment with organisational changes

Approved further share repurchase programmes with a value of R1.5bn, as well as the appointment of a repurchase
broker and programme mandate due to the Company entering a closed period

REVIEWING THE LONGER-TERM
(FIVE-YEAR) RISK HORIZON AS WELL
RISKS FROM EMERGING TECHNOLOGY
AND REPUTATIONAL CONSEQUENCES

BOARD AND EXECUTIVE
SUCCESSION
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BOARD TRAINING AND DEVELOPMENT

In addition to the regulatory and governance updates during the year,
the following Board development activities took place during the quarterly
Board meetings in FY2023:

* Visits to operations and stores in South Africa and, in November 2022,
visited stores in Australia for the first time since 2019 (prior to the
pandemic). The visits provided opportunities for the Board o interact
with management ‘on the ground’ in both geographies and build deeper
insights info the businesses

* Visits to David Jones’ flagship stores and immersion in the Country Road
Group omnichannel operating model

« On-site visit to the Living Soils Community Learning Farm* in Stellenbosch,
where the Board engaged with farmers and observed our sustainable
Farming for the Future principles in operation (aligned with our GBJ
sustainability initiatives)

« On-site visit at a Stellenbosch wine estate to showcase the estate’s
partnership with WCellar

« Immersion in the FBH ethical sourcing process

« Attended a dedicated climate change training session facilitated by
external climate change specialists and academics from the Sustainability
Institute and the Climate Risk Lab in the African Climate and Development
Inifiative based at the University of Cape Town

« Received insights from infernal subject matter experts on key sustainability
issues affecting the Group and the broader retfail industry

« Presentation by investment analysts on shareholder/market perception
of WHL

 Immersion in Woolworths Food product sourcing strategy

 Various forms of Board interactions to facilitate less formal engagement
with management outside the boardroom

To provide the Board with further insights into global retail frends and
trends in technology, data, and human capital management, a Board Bulletin
is published quarterly on the Board’s digital platform (Diligent), comprising
curated content/articles by thought leaders and leading experts on the
topics mentioned.

*An initiative operated and funded in partnership between Woolworths South Africa, Spier, and the
Sustainability Institute, which aims fo empower a new generation of farmers to produce nutritious food

using eco-friendly regenerative farming methods, and to serve as a viable model for community-based food
security and the sustainable development of local livelihoods that can be replicated all over South Africa.

2024 BOARD IMMERSION FOCUS AREAS

Ethical sourcing/responsible use of environmental resources in product
development; climate/ESG/Inclusive Justice Initiative; marketing and brands;
people/talent and succession; digitisation/Al/advanced analytics

OUR APPROACH

OUR STRATEGY OUR RESULTS

2023 BOARD AND COMMITTEE EVALUATIONS

The Board’s policy is to conduct effectiveness evaluations annually,
alternating between external and infernally facilitated evaluations.

The 2023 evaluations were undertaken independently by The Board
Practice during March 2023, with feedback provided at the Nominations
Committee and Board meetings in May 2023. The overall sentiment was
that the Board is cohesive, professional, is functioning well in challenging
circumstances, and is discharging its duties fully. In addition, the following
feedback was received:

Regarding Board composition and operation, the Board is seen to

be skilled, both in breadth and depth, and diverse in many respects,
such as the presence of retail, financial, and deep business skills, with
good geographical representation. Recent additions to the Board have
added certain critical skills. The size of the Board is considered to be
appropriate under current circumstances. Board members are considered
committed and acting with high integrity and in the interests of WHL at
all times.

From a Board leadership and structures perspective, Board members
consider the Chairman effective, and there is a good "high support-

high challenge’ relationship between him and the Group CEO. Both
management and the Board are comfortable that the boundary
between the work of the Board and that of management is appropriate,
and management is empowered 1o execute the strategy as agreed

with the Board. The Group CEQO is considered to be highly effective

and informs the Board of important developments, whether positive or
negative. The Board committees are appropriately structured, function
very effectively, and are critical support structures of the Board.

Board meetings are well-led with appropriate agendas, and issues

are fully ventilated before decisions are made. The information

provided to the Board is of a high quality, and management is

perceived to be open and transparent. Board and committee meeting
packs are comprehensive but digestible, containing the right information.
The cycle of Board and committee meetings over one week is effective,
with sufficient time at Board meetings for committee feedback, which is
thorough but succinct. The Board is clear that there are adequate checks
and balances in Board governance at WHL.

The strategy process is well developed, with clear plans presented

to the Board by management. The strategy is seen as coherent and
well-considered. The Board has appreciated the regular immersions
[deep dives) and is in favour of more of these exercises, which also offer
the Board a view of talent in the Group at levels below the Group Exco.

Remuneration policy, structure, and processes are appropriate and
regularly benchmarked. There are clear targets for the CEO and
management with good metrics, and the CEO and management are
held to account.

Each of the Board committees is considered to have the required
mix and depth of capability, skills, and experience to add value

on key issues. They are also well-led to ensure focus on key matters,
and highly effective in fulfiling and delivering value on their
responsibilities/mandates.

OUR SOCIAL & ETHICS REPORT

OUR REMUNERATION REPORT 21/ 124

GROUP COMPANY SECRETARY

Our Group Company Secretary, Chantel Reddiar, continued in her role
as Board and committee adviser on governance matters. She is not a
director of the Company and is deemed by the Board to be suitably
independent in accordance with the relevant practices recommended
by King IV™. In addition, the Board is satisfied that an arm’s length
relationship exists between it and the Group Company Secretary.

The Group Company Secretary is responsible for engaging with the
Board Chairman and committee chairs on meeting tfopics, ensuring
compliance with Board and committee governance, terms of reference,
and relevant legislation and regulations. The Board has assessed

Ms Reddiar’s competence and expertise and is safisfied that she has
the appropriate qualifications, experience, and competence to perform
the duties on behalf of a public company. In addition, feedback from
the 2023 Board effectiveness evaluation describes the Company
Secretary as very effective, and the function serves the Board well in
all aspects of its work.

In addition to the company secretarial functions, the Group Company
Secretary is responsible for the Group’s governance, risk, compliance,
and legal functions and is supported by a suitably qualified and
experienced team.
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OUR GOVERNANCE FRAMEWORK

OUR APPROACH
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Our governance framework facilitates collaborative leadership and effective decision-making at the appropriate levels, ensuring that the Board and
its committees, Group Exco, and senior management are able to collaborate proactively, consider issues, and take action at the appropriate levels.

The Board believes that effective governance is
achieved through leadership and collaboration.
To this end, the Board, together with the various
Board committees, established a working
framework that complements and supports

the work of the Executive.

In addition, the Board has approved formal
delegations of authority to the various Board
committees, the Group Chief Executive Officer,
and the subsidiary management boards. The
delegations of authority are reviewed annually,
and changes are approved as appropriate.

Further details on the governance framework and
the supporting processes and policies, such as
the Board Charter, committee terms of reference,
and our governance policies, are available on
our website, www.woolworthsholdings.co.za.

Our formally constituted

Board committees comprise an
appropriate balance of executive
and non-executive directors with

the necessary combination and
balance of skills.

INTERNAL AUDIT

WHL SHAREHOLDERS

EXTERNAL
AUDIT
WHL BOARD
Audit Nominations Remuneration and Talent Sustainability Risk, Information and Social and
Committee Committee Management Committee Committee Technology Committee Ethics Committee
Treasury
Committee

Information
Management Committee

EXECUTIVE LEADERSHIP: GROUP EXCO MEMBERS

SUBSIDIARY MANAGEMENT BOARDS

CRG WSA

Investment sub-Committee Investment sub-Committee

22 /124

D


http://www.woolworthsholdings.co.za

WHI_ OUR GROUP OUR GOVERNANCE OUR APPROACH OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT 23 /124

NOMINATIONS COMMITTEE

* Proposed that the voluntary race and gender Board targets be maintained at 40% each, subject to
variations to accommodate changes, with a view to increasing these to 50% over time

Members: Hubert Brody (Chairmanl, Christopher Colfer, David Kneale, « Recommended the appointment of Mr lwazi Bam to the Board for approval
and Nombulelo Moholi

Membership changes: There were no changes during the year « Considered the Group CEQO'’s executive succession updates, proposals and emergency

succession alternatives

» Reviewed the compositions of Board committees and recommended non-executive directors for
appointment as Board committee members

* Focused on Board development with an emphasis on sustainability, data, technology, and human capital
management in the global retail environment

« Assessed the independence and performance of non-executive directors to ensure a balanced and
INDEPENDENT /
SCHEDULED NON-EXECUTIVE mdependen’r Board
MEETINGS . . : : : iy : :
DIRECTORS » Reviewed the composition of the Audit Committee, the directors retiring by rotation, and nominated
directors for election/re-election at the 2023 Annual General Meeting
Assists the Board with the » Considered the outcomes from, and provided feedback to the F ocused on identifying future Skills
nomination, election, and Board on, ’rhg inde_penden’r Boqrd and commifr’ree effec’riveness . .
appointment of directors evaluations, including the committee’s evaluation, which found and experience requlrements On the
in accordance with Board that the comml’r’ree s highly effective qnd comprises the skills . . . 0 .
policies and the suc;cessipn and capabilities necessary to execute its mandate Board In llne Wlth the Group S Strateg 1C
strafegy. The commiffee is » Evaluated the Group CEQ’s performance for 2022 and agreed . . o
also responsible for execufive his 2023 key performance goals and measures lr aj@CtOr Y and Board prior tiies.
succession, setting the Group . ,
CEO’s performance godls,  Considered the fenure of the Board Chairman and Lead
overseeing the Group CEO’s Independent Director (LID), who will both have served on the Board
performance, as well as the for nine years in November 2023, and deliberafted on the benefit of
performance of individual retaining continuity in their roles given their experience on the Board
Board members and the against the rationale for applying a nine-year term limit
Group Company Secretary. + Reviewed the Board succession plan to ensure the appropriate 2024 FOCUS AREAS
balance of skills, knowledge, and experience for effective , « Ongoing review of the Board’s composition to maintain bench strength in line with the Group strategy
leadership of the Group and progressed Board succession planning and value creation ambifions and alignment with the voluntary race and gender targets
* Reviewed the composition of the Board in relation fo diversity as  Search for a suitable candidate for appointment as a non-executive director on the Board
well as the voluntary targets (for race and gender) in terms of the , , ,
Board Diversity Policy » QOversee Board and executive succession planning

* Monitor implementation of outcomes from the 2023 external effectiveness evaluations

E)  COMMITTEE TERMS OF REFERENCE
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SCHEDULED
MEETINGS

To ensure that the People
Value Proposition promotes
fair, responsible, fransparent
remuneration and responsible
employment practices within
the Group. In addition,
ensures the establishment of
an appropriate remuneration
framework and adoption

of remuneration policies

to attract and retain top
talent with the capacity to
drive the Group’s long-ferm
strategy and sustainable
performance, and that talent
management strategies and
practices are appropriate 1o
drive the Group's long-term
SUCCESS.
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REMUNERATION AND TALENT MANAGEMENT COMMITTEE

Members: David Kneale (Chairman), Hubert Brody, Christopher Colfer,
and Nombulelo Moholi
Membership changes: There were no changes during the year

INDEPENDENT
NON-EXECUTIVE
DIRECTORS

« Continued engagement with shareholders to gain insights info
topical remuneration issues

« Confinued to refine the Group’s Remuneration Policy to ensure it
supports business performance and remains balanced with the
interests of stakeholders

» Workshopped and reset the variable pay scheme to ensure pay
structures remain competitive, attractive and aligned to shareholder
interests

* Approved the FY2024 performance measures and weightings
for executives, including revised ESG performance measure
threshold targets

» Approved the overall remuneration budget for all employees,
as well as the remuneration paid to the Group Exco members

« Reviewed material skills retention risks and management’s
mitigation plans

» Reviewed the succession planning for senior management and
the bench strength for the top 40 roles in the Group

COMMITTEE TERMS OF REFERENCE a REMUNERATION REPORT

» Reviewed the talent landscape and progress on the key talent initiatives implemented
during the year

* Monitored the Group’s approach fo fair pay with focus on a Just Wage in South Africa and the
evolution of the Group's Just Wage initiative

« Considered the results of the committee effectiveness evaluation, which found that the committee
Is highly effective and has the skills and capabilities necessary to execute its mandate

Undertook a detailed analysis of the
Group’s top talent and reviewed the
outcomes of management’s biannual
senior management talent review process.

2024 FOCUS AREAS

« Continue engagement with shareholders to ensure the Remuneration Policy remains relevant, appropriate
and aligned to shareholder interests and good governance practice

« Confinue to assess the Remuneration Policy in relation to the market and the Group’s ability to attract
and retain key falent to deliver its strategic outcomes

* Monitor the effectiveness of talent management and development strategies with particular reference
to the Group Leadership Competency Framework

D



&

OUR GROUP

SCHEDULED
MEETINGS

To provide independent
oversight over the
effectiveness of the internal
financial controls and the
system of internal controls

to ensure the integrity of

the Group’s Annual Financial
Statements and related
external reports. Monitors
the effectiveness of the
Group’s external and internall
assurance functions to ensure
the integrity of the Group’s
financial and infegrated
reporting. In addition,
assesses the independence
and effectiveness of the
external auditor and
manages the relationship
with them.

COMMITTEE TERMS OF REFERENCE

OUR GOVERNANCE

OUR APPROACH OUR STRATEGY

OUR RESULTS

OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT

AUDIT COMMITTEE

Members: Clive Thomson (Chairmanl, lwazi Bam, Christopher Colfer,
and Thembisa Skweyiya

Membership changes: Phumzile Langeni resigned with effect from
31 December 2022 and lwazi Bam was appointed with effect from 1 May 2023

INDEPENDENT
':A%EHT?thS NON-EXECUTIVE
DIRECTORS

* Monitored the integrity of the annual and interim financial
statements and results announcements and recommended
them to the Board for approval

« Reviewed quarterly finance reports, business performance
reviews (including cost opfimisation), the budget and
Infegrated business plan, as well as solvency and liquidity
and going concern assessments

* Monitored the effectiveness of the internal control
framework on financial reporting to support the annual
Chief Executive and Chief Financial Officer’s attestation

* Reviewed reports from the Treasury Committee and
considered and endorsed the Treasury Committee’s
recommendations relating to the 2022 final and the
2023 interim dividends, Group funding matters, and
the implementation of share repurchases amounting
In aggregate to R2.9 billion

« Received quarterly reports on the Group’s tax position
and status of fax compliance

AUDIT COMMITTEE REPORT

Reviewed proposals for the refinancing of debt facilities across the Group and the required financial
assistance resolutions and recommended the same o the Board for approval

Monitored the ongoing alignment of financial decisions, as well as refinancing and banking facilities,
with the Group's sustainability strategy

Assessed whether the Integrated Annual Report presented a fair and balanced view of the Group,
with any material issues reported appropriately, and recommended these to the Board for approval

Managed the relationship with the external auditor (KPMGJ, including monitoring their independence
and effectiveness in relation to their audit quality and expertise

Evaluated the independence and effectiveness of the Internal Audit function in tferms of its scope,
execution of the audit plan, coverage, skills, resourcing, and overall performance

Considered developments in sustainability reporting requirements, such as the framework for
Climate-related Financial Disclosures

Reviewed the JSE's Report Back on Pro-Active Monitoring of Financial Statements

Reviewed the governance policies that fall within the committee’s mandate (Price Sensitive
Information, Insider Trading, External Auditor and Accounting and Audit Complaints Policies)

Considered the appointment of the interim Chief Financial Officer
Accepted responsibility for the role of Audit Committee of South African subsidiary companies

Considered the results of the independent committee effectiveness evaluation, which found that
the committee is highly effective and has the skills and capabilities necessary to execute
its mandate

2024 FOCUS AREAS

Continue to moniftor business and financial performance in line with anficipated strategic outcomes,
iIncluding cost opftimisation, growth, and business-tfurnaround strategies

Monitor that capital allocation decisions are based on the principles embedded in the capital
dllocation framework

Continue to ensure that financing decisions are aligned with maintaining a strong balance sheet,
achieving targeted gearing levels per business entity, and incorporate ESG and sustainability principles

Monitor reporting progress against the IFRS Sustainabillity Disclosure Standards
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TREASURY COMMITTEE

* Monitored the ongoing conversion to sustainability-linked financing and banking facilities, the
Members: Clive Thomson [Chairman), Roy Bagattini, Hubert Brody formulq’rion of a new sfructure la first of its kind in South Africa at the time) whereby enhanced
Reeza Isaacs, Thembisa Skweyiya onld ian Th ompsc’>n who is not 2] depos!’r rates are applied if ESG key perfo.rmonce .|n.c!|co’rors are meft, ond.’rhe. Group’s dghvery
WHL Board rleember*) ' of its first set of ESG covenant results against the initial key performance indicators, which

were all exceeded

g?)eﬂ%e;%ggp changes: Reeza lsaacs resigned with effect from « Reviewed the Group Treasury Policy and counterparty exposure limits and recommended

certain amendments

e Considered the results of the committee effectiveness evaluation, which found that the
committee is highly effective in fulfilling and delivering value on its mandate

INDEPENDENT

EXECUTIVE
MEETINGS . NON-EXECUTIVE
DIRECTORS DIRECTORS
) : : L " : Considered the merits of and recommended the execution
To oversee the Group’s » Confinued fo monifor the liquidity posifions, gearing, and of share repurchase programmes with a total value of
tfreasury management debt covenants of the Australian and South African businesses
functions qnd polic.ies and against forecasts
fo proacfively monifor the  Considered the Group’s longer-term dividend policy and
Group’s freasury risks and recommended appropriate interim and final dividends
exposures within acceptable , , L
risk limits in compliance * Monitored progress with regard to the simplification of the
with the Group’s Treasury Australian corporate structure, which was concluded at the @

Policy guidelines. end of HI

* Monitored the approvals required from the banking and fax
authorities in Australia for the refurn of capital to South Africa
prior to and post the sale of David Jones

» Considered the merits of and recommended the execution of
share repurchase programmes with a fotal value of R2.9 billion

: : : : 2024 FOCUS AREAS
» Reviewed inferest rate and foreign currency risks and levels of
hedging and foreign exchange cover in the context of market « Continue to monitor the Group’s capital structure, liquidity positions, balance sheet risks inclusive
conditions and prevailing volatility of stress testing, and all freasury-related exposures and risks in line with Group Treasury Policy

» Continue tfo monitor the effectiveness of the capital allocation plan, ensuring that capital allocation
decisions are based on the approved principles

E)  COMMITTEE TERMS OF REFERENCE
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MEETINGS

Assists the Board in the
governance of risk and
setting the direction for
Enterprise Risk Management
throughout the Group.
Oversees and holds
management accountable
for the implementation

of effective risk management,
iIncluding risk impacts

on the achievement of

the Company’s strategic
objectives. In addition, the
committee is responsible

for determining that the
Information and Technology
roadmap and investments
support the Group’s
strategic objectives.

OUR RESULTS OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT

RISK, INFORMATION AND TECHNOLOGY COMMITTEE

Members: David Kneale (Chairmanl, Roy Bagattini, lwazi Bam, Hubert Brody,
Christopher Colfer, Rob Collins, Belinda Earl, Reeza Isaacs, Nombulelo Mohali,
Sam Ngumeni, Thembisa Skweyiya, and Clive Thomson

Membership changes: Rob Collins and lwazi Bam were appointed
with effect from 1 October 2022 and 1 May 2023, respectively, and
Phumzile Langeni and Reeza Isaacs resigned with effect from

31 December 2022 and 30 June 2023, respectively

EXECUTIVE INDEPENDENT
DIRECTORS NON-EXECUTIVE
DIRECTORS

« Continued to monitor the Group’s key risks and trends in the context
of ongoing economic volatility and geopolitical instability

» Reviewed the key risk mitigation controls and regular adjustments
to the controls to respond to changing operating conditions

 Finalised the strategic risk profile at the annual strategic
risk workshop

» Reviewed the effectiveness of the risk management processes
and the adequacy and effectiveness of the Group’s Business
Continuity Programme

» Reviewed the Information and Technology strategic roadmap
and monitored implementation of the Group Information and
Technology Strategy

* Moniftored Information and Technology operational risk reporting
and the appropriateness of risk management processes

« Monitored the effectiveness of information security governance,
systems, controls, and procedure and noted that the Group's
cyber defences had not been breached during the year

COMMITTEE TERMS OF REFERENCE a OUR APPROACH

» Reviewed the Information Management Committee’s activities relating to information and
data governance frameworks, information and data security management, and related policies
and procedures

* Reviewed the processes and systems in place to prevent and detect fraud
« Reviewed the Group'’s insurance programmes that moderate against key insurable risks

 Recommended the updated Group Enterprise Risk Management and Compliance Policies
to the Board

» Reviewed and approved the Combined Assurance Model

e Considered the results of the committee effectiveness evaluation, which found that the
committee functions effectively

Reviewed the key risk mitigation controls
and regular adjustments to the conirols to
respond to changing operating conditions.

2024 FOCUS AREAS

 Increased focus on scanning the risk horizon for emerging risks and opportunities as well as factors
that could influence the Group’s longer-term risk profile

« Continue to monitor the effectiveness of the risk management framework and measures to protect
the Group against future disruptions

» Continue to monitor the execution of IT projects and efficacy of technology and digital delivery
capabillities

« Confinue to assess the efficacy of information security capabilities and business resilience practices

* Monitor data governance frameworks and confrols in place to ensure ongoing privacy of information
and the protection and ethical use of data
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Assists the Board in setting
the tone for an ethical
organisational culture by
overseeing the Group’s
conduct and approach
and ensures that the
manner in which the
business is conducted
supports the Group'’s
intent o be a responsible
corporate citizen. Carries
out the statutory duties in

terms of the Companies Act.

In addition, oversees that
the Group has an effective
compliance programme
covering compliance

risk management, health
and safety, and high-risk

regulatory compliance areas.

COMMITTEE TERMS OF REFERENCE
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SOCIAL AND ETHICS COMMITTEE

Members: Thembisa Skweyiya (Chairmanl, Roy Bagattini, Hubert Brody,
Nombulelo Moholi, Sam Ngumeni, and Clive Thomson

EXECUTIVE INDEPENDENT

DIRECTORS DIRECTORS

Considered the corporate targets for the BBBEE scorecard in
South Africa for the financial year and received updates on
tracking against the scorecard

Reviewed the framework for the operationalisation of the Inclusive
Justice Initiative (1Jl) across the Group and received updates on the
implementation of the lJI transformation strategy

Considered the report on the employee Pulse survey conducted
across the Group during the year and proposals to enhance
corporate culture

Oversaw the confinued evolution of the Group’s stakeholder
engagement strategy and considered detailed feedback of the
stakeholder perception survey in WSA

Continued to monitor the effectiveness of practices to promote
employee mental health and wellness, and assessed the measures
taken to protect employees’ and customers’ health and safety

Monitored progress on employment equity plans and barriers to
achieving equity and disability targets in South Africa, as well as
actions to overcome these

B]  SOCIAL AND ETHICS COMMITTEE REPORT

NON-EXECUTIVE

Reviewed the Group’s falent succession plans, which reflected good female representation across
the Group

Received regular updates on the Group’s Social Development initiatives and their impacts

Reviewed the Group Anti-Bribery and Corruption Policy (for alignment with the OECD recommendations
and current legislation), the Group Whistle-blowing Policy, and the approach to ongoing training and
employee engagement in relation to both policies

Reviewed the analysis of the Group’s employment and supply chain practices, noting alignment
with global principles and best practice

Reviewed country-specific regulatory requirements in relation to the protection of human rights
and, affer considering the Group Human Rights Declarations, confirmed that the Group supports
the elimination and abolition of all forms of forced, compulsory, and child labour

Reviewed updates on the goals and action plans in respect of David Jones” and Country Road Group’s
Modern Slavery Statements to ensure ongoing compliance with the Australian Commonwealth Modern
Slavery Act

Continued to collaborate with the Sustainability Committee on related matters
Accepted responsibility for the role of Social and Ethics Committees of subsidiary companies

Considered the results of the commiftee effectiveness evaluation, which found that the committee
is highly effective in fulfiling and delivering value on its mandate

Reviewed the regulatory Compliance Framework, processes, and updates on regulatory changes
in the regions in which the Group operates

Approved the annual compliance monitoring plans and reviewed the compliance monitoring reports,
iIncluding details of mandatory compliance training provided

2024 FOCUS AREAS
* Monitor performance against the Group’s 2025 Transformation vision, including the impact of the

Inclusive Justice Initiative and the Group’s Social Development initiatives
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« Continue to moniftor the evolution of the Group’s stakeholder engagement strategy and the outcomes of

stakeholder engagements

» Continue to monitor the effectiveness of the compliance framework and the approach o regulatory

complionce and mandatory compliance fraining
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MEETINGS

To ensure that the Group'’s
sustainability strategy positions
the Group as a leader Iin
responsible retailing in the
markets in which it trades. To
oversee that the sustainability
initiatives and objectives are
effectively infegrated info the
business and that the Group
operates in an environmentally
responsible manner.
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SUSTAINABILITY COMMITTEE

Members: Belinda Earl (Chairman), Roy Bagattini, Hubert Brody,
Nombulelo Moholi, Sam Ngumeni, and Thembisa Skweyiya

EXECUTIVE INDEPENDENT
DIRECTORS NON-EXECUTIVE
DIRECTORS

« Continued to monitor the effects of climate change and the risks
posed to our value chain

» Received updates on the evolving global sustainability reporting
landscape, including the International Sustainability Standards
Board sustainability disclosure standards published in June 2023

« Received updates on the Group’s performance relative to the annual
internal sustainability targets under the Vision 2025* strategy

« Received feedback on progress with regard to the rollout of the
combined assurance model on sustainability data and reviewed
iInternal and external audit reports related to sustainability data

» Reviewed and approved the sustainability materiality determination
process and material issues identified

« Approved the scope of the limited assurance engagement for the
2023 Good Business Journey Report

« Considered the results of the biannual corporate reputation survey
(covering environmental and social elements), which tracks the
reputations of Woolworths South Africa and Country Road Group
relative to their competitors

E  COMMITTEE TERMS OF REFERENCE THE GOOD BUSINESS JOURNEY REPORT

Received updates on local and global sustainability trends and news, as well as on environment-
related legislation

Oversaw ethical sourcing initiatives, as well as progress fowards our zero-waste-to-landfill
packaging commitments

Continued to collaborate with the Social and Ethics Committee on related matters

Reviewed key sustainability risks identified and reported to the Risk, Information and
Technology Committee

Reviewed and recommended the Sustainability Report (Good Business Journey Reportl for 2023
to the Board for approval

Considered the results of the committee effectiveness evaluation, which found that the committee
is highly effective in fulfilling and delivering value on its mandate

Reviewed the Group’s energy plan in the
context of the Group’s approved science-based

larget, renewable energy goal, and increased
loadshedding in South Africa.

2024 FOCUS AREAS
» Continued focus on ensuring that the Group’s sustainability strategy positions us as a leader

In responsible retailing in the countries in which we frade

» QOversee effective integration of sustainability initiatives and objectives info the business

» Ensure that the Group operates in an environmentally and socially responsible manner while

striving for more responsible consumption and production systems and behaviours
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HOW WE EMBED ETHICS
INTO OUR CULTURE

Our business model is underpinned by strong
governance oversight and a commitment to practice
the highest standards of governance, ethics, and
integrily. These principles, together with our

shared values, shape the way we work and conduct
ourselves in delivering our vision of becoming one of
the world’s most responsible retailers.

GOVERNANCE OF ETHICS

Our ethics governance starts with the Board, which is ultimately
responsible for setting and steering the Group’s culture and
practices. In support of the overriding principle to do business
ethically and with integrity, the Board has adopted a suite of policies
to artficulate and embed ethical practices across the Group. These
policies are informed by the relevant provisions of the Companies
Act, King IV™, the United Nations Global Compact, and the
Organisation for Economic Co-operation and Development (OECD)
principles. The Board has further delegated authority for monitoring
and reviewing the policy suite to the relevant Board committees and
the implementation and execution thereof to management. Policies
are reviewed annually and updated when necessary.
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OUR APPROACH

OUR STRATEGY OUR RESULTS

AWARENESS AND TRAINING

Awareness training is provided to employees on their inductfion to the Group and infernal governance engagement fakes the form of ‘Governance Week
Conversations’ held for all our feams in South Africa, the rest of Africa, and Australia. These conversations are hosted by the Governance Academy on
our various online channels in South Africa and Australia and provide employees with real-fime panel discussions and access o short videos, podcasts,
and visual guides covering a range of topics.

OUR SOCIAL & ETHICS REPORT

The Governance Academy offers insights info governance matters and mandatory compliance training throughout the Group and hosts regular
Governance Weeks. In addition, the Academy hosts “fopic of the month” discussions on fopics such as: dealing with ethical dilemmas; managing
conflicts of interest; our approach to preventing bribery and corruption; complaints on internal audit and accounting practices; whistle-blowing and
protections afforded to whistle-blowers; insider frading and price-sensitive information; protection of personal information; cyber security; infellectual
property rights; and anti-competitive practices. Our suite of policies and easy-to-understand summaries are also made available on our Governance
Academy digital channels.

Awareness of and a deep commitment to values and ethics within the Group are incorporated in employee engagement surveys. Our Supplier Codes
of Business Principles and position statements require suppliers o the Group to adopt the Group’s approach to ethics, acceptable labour and safety
standards, environmental stewardship, animal welfare, and zero tolerance for bribery and corrupftion.

OUR GUIDING PRINCIPLES
Our actions are guided by the following principles:

We are committed to complying with all national legislation and
regulations applicable in the regions in which the Group operates. We
have an established compliance process that is key fo embedding @
compliance culture across the Group - for more on compliance refer
to the compliance function section below

We avoid direct, perceived or potential conflicts of intferest and our
Conflicts of Interests Policies and regular Governance Conversations
guide us to do the right thing when we face ethical dilemmas

We do not tfrade in the Company’s shares during closed or prohibited
periods; and our directors, employees and any of their families and/
or associates are not permitted to use price-sensitive information to
gain an advantage. Specific guidance in this regard is provided in the
Insider Trading and Price Sensitive Information Policies

Prior clearance to trade in the Company’s shares during open periods
must be obtained by all directors of the Company and subsidiaries,
the Group Company Secretary, members of Group Exco, and their
investment managers dealing on their behalf

The giving of gifts or favours or making of facilitation payments in an
effort to sell products or services or to influence business, labour or
governmental decision-making is strictly prohibited. In addition, employees
may not accept gifts or favours from any business partners, suppliers or
other vendors. Our Group Anti-bribery and Corruption Policy and the
Supplier Code of Business Principles provide guidance in this regard

Sponsorships or donations are managed strictly in accordance with
the Group Sponsorship Policy and any direct or indirect contributions
to any political party, committee or candidate for public office are
strictly forbidden

We respect human rights and dignity and are infolerant of any form
of discrimination and inequality. Our commitment to human rights is
enfrenched in our internal policies and practices. As signatories to the
UN Women’s Empowerment Principles and the United Nations Global
Compact, we are committed to observing the principles advocated
by these forums

We hold our business partners, including suppliers, to the same
standards and require them to respect human rights, practice high
labour and safety standards, and exercise due care in the use of
environmental resources and in their animal husbandry practices.

They are also required to adhere to our zero tolerance for bribery

and corruption, child labour, and slavery. Our Supplier Code of Business
Principles, policy statements, and ethical sourcing guides give further
context to these requirements

We provide reporting channels for our employees or third parties

to safely ([anonymously or confidentially) report fo an independent
third-party service provider, without fear of retribution, any concern
about or knowledge of fraud, a violation of Group practices, policies,
laws or regulations. Details on how to report a concern are set out in
the Group Whistle-blower and the Accounting or Audit Matters
Complaint Policies.

OUR REMUNERATION REPORT 30 / 124
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COMPLIANCE

We remain committed to ensuring that the legal and regulatory requirements
of the countries in which the Group operates are met. Our deeply embedded
governance practices and mature compliance framework enable us to
proactively identify and respond to regulatory changes. They also enable

us to respond to unexpected changes with agility. The Board-approved
compliance programme forms part of the risk management framework.
Management is responsible for the design, implementation, and monitoring
of compliance structures, as well as for infegrating regulatory compliance
into business processes. Each business has its own unique regulatory universe,
which is assessed against defined risk criteria and informs the compliance
monitoring plan for the relevant business. Compliance monitoring forms an
essential component of the compliance process and is designed to examine
business activities to enable management and the Board to ensure that
business is conducted in compliance with relevant regulatory requirements.

Key regulatory items are monitored more frequently and reported o the
Social and Ethics Committee every quarter. Oversight includes the level of
regulatory compliance with the applicable legislation, regulations, standards,
best practices and codes that have been identified to be of importance.
Management continually strives to infegrate compliance as a key component
of organisational culture. This culture is further entfrenched through ongoing
training and awareness of regulatory modules, which are designed and
administered by the compliance team, with training being coordinated by
the Governance Academy via our digital channels, which reach beyond our
head office employees to our store and distribution centre colleagues.

The compliance function forms part of the Group combined assurance
model, which covers the three lines of defence, namely, management control,
risk control, and compliance oversight functions, as well as independent
assurance. The Board is not aware of the Group having breached any
material regulatory requirements or having failed to meet any statutory
obligations during the year under review.

ANNUAL COMPLIANCE CERTIFICATE AND KING IV™ COMPLIANCE

The Board endorses the holistic approach to corporate governance and the
purposeful application of the practices recommended in association with
the King IV™ principles. These are incorporated into the Group’s governance
framework and related policies and practices. The Board is of the opinion
that the Group currently complies with all governance principles contained
in King IV™, as well as with all requirements of the Company’s Memorandum
of Incorporation, the Companies Act, and the JSE Listings and Debt Listings
Requirements. Details on the manner in which the King IV™ governance
principles have been applied in the Group are provided in our King IV™
Application Register, which is available on our website,
www.woolworthsholdings.co.za.

The annual compliance certificate confirming the Company’s compliance with
the JSE Listings and Debt Listings Requirements for the reporting period was
submitted to the JSE on 29 September 2023.



http://www.woolworthsholdings.co.za
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OUR VALUE-CREATING BUSINESS MODEL

While retail businesses follow similar, generic business processes, our business model is differentiated by our competitive advantages, including our trusted brands,
which provide high quality, predominantly private-label merchandise; intellectual property and innovation capabilities built over decades; the diversification
of our Group, both in terms of category and geography; and our market-leading Good Business Journey, which is embedded in everything we do.

Our business model is underpinned by strong governance oversight and commitment to the highest standards of
governance, ethics, and integrity. We believe that our business model uses our capitals to optimise value creation
for all our stakeholders and that the successful execution thereof will ensure its relevance and sustainability.

OUR TRADING ENVIRONMENT

Several factors that impact our operating environments in Africa, Australia, and New Zealand are partially or
wholly beyond our control, and their impact is discussed throughout the report. Through our business model
and our strategies we mitigate the negative impact of factors beyond our control where we can, while actively
managing aspects within our control to maximise the value we create for our stakeholders.

Our product offering Infernational markets and exchange rate

volatility

Operational efficiencies and synergies

Global supply chain disruptions

Cost management

Local macroeconomic factors

Relationships with our stakeholders

Climate and weather patterns

Responsible use of natural capital,
governed by our Good Business Journey

OUR CUSTOMERS

While we appeal to a broad range of customers, our main tfarget market is the mid- to upper-income
consumer in southern Africa, Australia, and New Zealand. We have strong customer relationships, which
are enabled by the insights we derive from our rich customer datq, attractive loyalty programmes, and
differentiated customer experiences. We connect with our customers seamlessly and conveniently through
mulfiple store formats and digital shopping sites and through compelling and increasingly personal
marketing campaigns and communications.




WHL

OUR GROUP OUR GOVERNANCE

OUR APPROACH OUR STRATEGY OUR RESULTS

OUR SOCIAL & ETHICS REPORT

OVERVIEW OF CAPITALS AND ACTIVITIES

OUR CAPITAL INPUTS

FINANCIAL CAPITAL

o 48 855 (FY2022: 54 745) shareholders

« 91% public (FY2022: 91% public]

o 28% (FY2022: 24.0%) based offshore

« R12.0bn (FY2022: R11.8bn) shareholders’ funds

» R10.3bn (FY2022: R18.7bnl net gearing including
lease liabilities

« More than 80% of debt is sustainability linked

MANUFACTURED CAPITAL

* 1354 (FY2022: 1 386) store locations and six
(FY2022: seven) online platforms

* Four distribution centres, three cross-dock
facilities, one outsourced FBH online
fulfilment centre, one Food dark store
iIn South Africa, and one national Omnichannel
Fulfilment Centre in Australia

* Ongoing investment to future-fit our supply
chain, stores, and online platforms to ensure
reliable deliveries and a superior customer
experience across all channels

» Contfinued incorporation of environmentally
friendly features info our sfores with efficient
technology, such as LED lights

» Seven renewable energy installations and

15 Green Star-rated buildings across the Group

INTELLECTUAL CAPITAL

« Customer data and insights used to inform alll
our business decisions

» Design-focused approach in our FBH
businesses and dedicated food development
and technology tfeams to provide quality,
innovative, responsibly sourced merchandise

« Sophisticated merchandise, distribution,
and account management systems and
processes, policies, procedures, and manuals

*includes David Jones for 9 months of FY2023

HUMAN CAPITAL

» Experienced leadership team guiding our
diverse and falented workforce of 38 732
(FY2022: 44 129) employees

 Fair and responsible remuneration with
R12.9bn* (FY2022: R11.7bn) guaranteed pay
and related benefits

* Investment in tfraining and development
of R207m (FY2022: R169.Im) across the Group

« Group-wide Inclusive Justice Initiative (lJI), aiming
to inspire inclusive growth for all our people

» Values-driven corporate culture underpinned by
strong compliance and governance culture

* Investment in merchant trainee programmes,
skills training, and management development

SOCIAL AND RELATIONSHIP CAPITAL

« Strong customer relationships across the Group,
enabled by compelling loyalty programmes and
Increasingly personalised communications

» Close integration and strong relationships with
more than 500 FBH direct suppliers and more than
540 Food direct suppliers across the Group

» Responsible credit provided to our customers
by WES in WSA

 Strong relationships in our communities, including
contributions towards our communities through
our Corporate Social Investment (CSI programmes

« GBJ embedded across our Group to guide our
interactions with our stakeholders

NATURAL CAPITAL

» Active management of the use of natural
resources under our GBJ

o 395 255 MWh (FY2021: 428 291 MWh) grid
electricity used in Woolworths direct operations
[energy data is reported annually in arrears)

« 653 379 (FY2022: 615 789 kilolitres of water
used in Woolworths direct operations

1. CUSTOMER INSIGHTS

Our customer insights and
data drive and inform all our
business decisions

6. IN-STORE AND
ONLINE RETAILING

We offer our customers
INnspiring, engaging, OUR

VALUE-CREATING

and relevant digital
and in-sfore journeys

OUR REMUNERATION REPORT
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2. PRODUCT DEVELOPMENT
AND DESIGN
We differentiate ourselves by
providing our customers with high-
quality, innovative, responsibly
sourced, and appealing products

3. SOURCING
Our supplier
relationships are
a key competitive
advantage and we
integrate closely

and help staff deliver BUSINESS ACTIVITIES with them
a consistent, brand-
aligned customer . .
experience across More detail on each business
all channels activity can be found on the
next page.
H l F : :
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5. CENTRALISED DISTRIBUTION

AND REPLENISHMENT

Centralised distribution systems in our operating
regions deliver trustworthy, fimely, and accurate
online fulfilment and deliveries to our stores

4. MERCHANDISE
AND PLANNING
We have well-entrenched business
planning skills and expertise, supported by
our merchandise processes and systems

D
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1. CUSTOMER INSIGHTS

We have extensive databases of customer information in all our
businesses, informed by our loyalty programmes. This enables us
to leverage data into actionable insights with speed and agility
to inform all our decision-making processes, from the products
we offer to how and where we sell them. We use these insights
to drive customer loyalty, acquisition, frequency, and spend. Our
loyalty programmes also reward our customers for shopping
with us through compelling benefits, enhanced personalisation,
and valuable communications.

We actively engage with our customers on aspects of
the GBJ and on our product sustainability attributes,
which is a key differentiator for us and adds value to

OUR APPROACH

OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT

VALUE-CREATING BUSINESS ACTIVITIES

2, PRODUCT DEVELOPMENT AND DESIGN

Our WSA FBH and CRG businesses combine customer insights and
segmentation, trend analysis, and inferpretation to design beautiful, stylish,
relevant, quality products. In our WSA Food business, dedicated product
development and food technology teams inferpret frends and work with
suppliers 1o develop and improve current ranges and introduce innovative
new products and cooking techniques with superior quality at great value.
CRG brands merchandise exclusively private-label brands, and Woolworths
provides highly selective third-party brands to allow customers to complete
their shopping in our stores and to complement our private-label offerings.

The GBJ is embedded in product development and design, with the
aim of ensuring that all products are responsibly sourced, have at
least one sustainability attribute, and are sold in either recyclable

OUR REMUNERATION REPORT

3. SOURCING

Our supplier relationships are a key competitive
advantage and we integrate closely with them.

Our scale in our FBH businesses drives speed-to-
market by sourcing the majority of our products

sold in Australia from Asia and almost half of our FBH
products sold in South Africa from suppliers based in
the SADC region. Our Food businesses benefit from
exclusive regional supplier relationships, particularly
In our strategic categories.

Various GBJ-related ethical sourcing programmes aim to
ensure that we increase our local sourcing, and source our
commodities from suppliers who meet our environmental,
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our offerings.

4, MERCHANDISE AND PLANNING 5.

Our infegrated systems, which include
customer insights, product information,

and store data, enable appropriate

In-store catalogues. Our products are also
seamlessly available on our digital platforms.

With our business planning skills and
expertise, supported by our merchandise
processes and systems, we aim to deliver the
right amount of product at the right place at
the right time, while minimising waste in line
with our GBJ. Further, we donate the majority
of surplus food and clothing to charity.

DIRECT OUTPUT

or reusable packaging.

CENTRALISED DISTRIBUTION AND REPLENISHMENT

Centralised distribution systems deliver trustworthy, timely, and accurate
online fulfilment and deliveries to stores. Apparel, beauty, and home products
are regularly replenished to ensure availability and newness throughout

the season. Optimised daily food delivery schedules, with strict cold

chain disciplines, ensure that we maintain our food quality and maximise
availability while minimising waste. Online orders are fulfilled from selected
stores and dedicated dark stores for FBH products in South Africa and on-
demand Food products in central Cape Town. In Australia, CRG merchandise
is fulfilled from the purpose-built Omnichannel Fulfiiment Centre.

H | F S M N

Various GBJ-related energy and water efficiency and waste
management initiatives are in place throughout our distribution
centres, transport, and logistic operations to reduce our
environmental impact.

social, and ethical compliance requirements.

6. IN-STORE AND ONLINE RETAILING

Our products are merchandised through multiple store formats across our store locations
and through our digital platforms, including websites and mobile apps, to provide our
customers with seamless, convenient, and inspiring shopping journeys regardless of

their channel of choice. We enhance the digital experience by leveraging our systems
and platforms, collaborating with strategic partners, and investing in our IT team and
infrastructure. The real estate portfolios are optimised to balance physical store growth
with the demand for online and to optimise trading densities and profitability. Our daily
interactions continue to provide us with a better understanding of our customers” wants
and needs, which we use to inform our customer-centric, data-driven decisions.

H | F M S N

Various GBJ-related energy and water efficiency and waste management
initiatives are in place throughout our stores to reduce our environmental
impact. We aim to use more sustainable materials in our store design and
visual merchandising. We also encourage our customers to bring their own
reusable bags when shopping, and many of our deliveries to customers are
made in reusable and recyclable bags or boxes.

Providing our customers with appealing, high-quality fashion, beauty, home, and food products sold through our various channels.

D
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OUR GOVERNANCE

ACTIONS

Continued access to financial
capital through investor and
financial market confidence by
actively managing capital

Ongoing investments in

stores, distribution centres,

and digital platforms to promote
sustainable growth

Continued development and
improvement in our brands by
focusing on quality, sustainability,
and innovation, and by investing
in future-fit processes

Employment creation, development
through training, and promotion of
diversity and inclusion within the
workplace

Played a meaningful role in
addressing the economic and social
needs and expectations of the
communities where we operate

Strengthened positive relationships
with our stakeholders

Actively managed the responsible
use of natural resources and
reduction of our environmental
impacts through our GBJ

INTERIM CHIEF FINANCIAL OFFICER’S REPORT

OUR APPROACH

GBJ FOCUS AREA

Ethical sourcing

Energy and climate
change

Energy and climate
Water
Packaging and waste

Sustainable farming
Packaging and waste

Water
Ethical sourcing

People
Health and Wellness

Sustainable farming
Ethical sourcing
Social development
People

Sustainable farming
Water

Energy and climate
Packaging and waste

OUR STRATEGY

SOCIAL AND ETHICS COMMITTEE REPORT

OUR RESULTS

OUTCOMES

Articulated clear capital allocation principles
Repurchased further R2.9bn shares in current year; to date,

6.6% of shares bought back at average price of c.R60.40/share
Adjusted diluted headline earnings per share increased by

35.6% to 508.3 cps

Invested in digital platforms to increase penetration

Online sales contribution of 8.3% to Group’s fotal furnover
and concession sales

On-demand Food delivery, Dash, available in 100 stores,
accounting for 66% of Food online sales

Partnership with Iconic fo expand CRG reach

‘Edited to amplify” our FBH offering, focusing on ‘must-win’

categories, leading to higher full-priced sales

Careful management of costs and inventory to mitigate
supply chain disruptions

Further streamlined existing business processes and ways
of working

Over R200m invested in training and development across
the Group

983 Woolworths-funded learnerships granted

Continued to grow our strong, personalised customer
relations with 86%, 90%, and 82% of revenue tracked
on loyalty cards in FBH, Food, and CRG respectively

Ongoing strengthening of supplier partnerships
32 supplier development beneficiaries supported

R2.9bn saved by Woolworths through our GBJ since 2007
16% reduction in Scopes 1 and 2 carbon emissions*

REMUNERATION REPORT 5D

OUR SOCIAL & ETHICS REPORT

GOOD BUSINESS JOURNEY REPORT
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Total dividend of 313.0 cps declared, up 36.4% on LY
ROCE of 23.5%, up 6.7ppts from LY

Continued fo align financial decisions to sustainability
strategy - more than 80% of debt is sustainability linked

Optimised the shape of the chain to drive profitability

Net space decrease of 0.2% and 3.9% in FBH and CRG, with Food
increasing net space by 3.6%

CRG re-entered Myer stores and expanded into regional areas
with a wholesale model

Ongoing testing and frialling of new catalogues, visual
merchandising solutions, and store formats and footprints

Upweighted focus on quality and sustainability in all aspects
of the business

100% of Woolworths Food and 85% of Woolworths FBH private
label products have at least one sustainability attribute

Ongoing implementation of strong governance structures

Continued to roll out the Inclusive Justice Initiative throughout
the Group

Maintained engagement and collaboration with other stakeholder
groups, such as government and regulators, industry bodies,
academic institutions, and the media

Over Rlbn in fotal social contributions across the Group

Continued o implement various sustainability initiatives, including
sustainable fishing and farming programmes, responsible sourcing
of key commaodities, phasing out single-use plastic, and energy
and water efficiency programmes

* Energy and carbon emissions
data reported annually in arrears
(this is against our 2019 baseline)
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TRADE-OFFS

We mindfully use and trade off the capitals to continue to invest in our employees, supplier relationships,
and operations to meet the wants and needs of our customers while entrenching strong governance.

The capitals we most frequently trade off include the financial capital, which we use to sustain and grow our businesses, and natural capital, which is
inevitably eroded in the course of our business activities. We actively manage our investments in our capitals by carefully considering the negative impact
on short-term financial and natural capitals against the immediate benefits and the longer-term positive impact on the sustainability of our other capitals.

We use our financial capital to benefit our shareholders through our
capital allocation framework. This allows us to support our strategies and
growth ambitions while also meeting our targeted gearing structure and
shareholder aspirations.

In the current year, for example, we strengthened our balance sheet
through the sale of David Jones (refer to case study) and increased our
capex investment towards digital and datag, IT, and transforming our value
chains, and repurchased a further R2.9bn shares. This serves to create
value for all our stakeholders in the short ferm and well into the future.

Throughout the year, we invested financial capital info manufactured
capital to build a seamless shopping experience across channels.

We carefully consider the need to optimise physical space to drive growth
and productivity and the need to invest in our digital platforms, especially
In our Food business, where the online channel attracts a lower margin.

We further invest financial capital into manufactured capital when we
build and/or retrofit our stores with energy- and water-efficient fittings
such as LED lighting and closed-door fridges and by investing in generators
to remain operational throughout power outages. We have seen the
benefit of our past trade-off in this regard over the past year where,
notwithstanding significant loadshedding, we have consistently been

open for frade without sacrificing on our quality promise.

We continued to build our intellectual capital by tfrading off financial capital
to directly contribute towards this key competitive advantage, which also
indirectly benefits our human and social and relationship capitals.

This includes trading off financial capital to strategically build future-fit
businesses, most notably through significant investments in our value
chains throughout our Group.

We direct ongoing investment in our human capital, as our employees
are critical to the successful execution of our strategies and the long-term
sustainability of our businesses.

Notably, we continue to willingly trade off financial capital in our Just Wage
inifiative, through which we have made significant strides towards paying
our people a ‘living wage'.

Our investment in human capital also indirectly builds our social and
relationship capital, as it contributes towards stronger relationships with
our employees, increases our ability to meet our customers” demands, and
positively contributes towards the communities in which we operate.

We mindfully trade off financial capital to confinue to grow and nurture our
social and relationship capital, which is fundamental to our Group.

Through our GBJ and CSlI initiatives, we reduce our financial capital in the
short term for longer-term benefits to our environment and the communities
In which we operate.

A key focus is to consciously and responsibly trade off natural capital to
ultimately increase our financial capital and, indirectly, all other capitals of
value creation. This is carefully managed under our well-established GBJ, as
detailed throughout this report.

Two examples of trade-off decisions we
made in the year are demonstrated in the
case studies on the following page.
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CASE STUDY ONE

THE SALE OF DAVID JONES

WHL purchased David Jones in 2014. While significant time and resources were committed to
repositioning the business, the strategic rafionale at the time of the acquisition did not materialise to
the extent originally envisaged. We, therefore, made the decision to sell David Jones in the current
year on the basis that it was no longer aligned to the strategic objectives of the Group.

While the sale of David Jones results in the removal of its contribution of revenue and profits from
our Group’s income statement, it significantly improves our overall returns profile by equally removing
c.R22bn of liabilities, of which c.R18bn were lease liabilities, from the balance sheet. Further, and
perhaps more importantly, this will enhance all other capitals well into the long term by enabling the
reallocation of capital and management focus to value-accretive initiatives in our Woolworths and
CRG businesses, both of which are core fo the Group’s objectives.

Overall, this fransaction is tfransformative for the Group as it enhances our immediate and longer-
term abillity to create meaningful value for our stakeholders.
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CASE STUDY TWO

OUR WPRIDE CAMPAIGN

As part of our commitment o Inclusive Justice, the Group is working fowards a world where
everyone is accepted, protected, and respected regardless of sexual orientation, gender identity
or gender expression. To this end, in June of the current year, we launched our WPride campaign
in South Africa to coincide with International Pride Month.

The Group has always appreciated and valued the feedback from its customers, and while the
response to our WPride campaign was largely positive, not all customers were aligned with the
position we took, which resulted in some negative feedback from select cohorts and religious
groups. We responded in line with our stakeholder engagement approach, communicating
directly with both internal and external stakeholders to convey our points of view, and to better
understand theirs. We also proactively mitigated the potential risk of foregone sales as a direct
result of our campaign; while our stance and our support of the LGBQTIA+ community could have
resulted in a short-term impact on sales, this was a potential trade-off that we were prepared to
make o enhance the human, social, and relationship capitals, not just for us as a business, but for
our people, communities, and societies as a whole.

This isn’t a first for us. Guided by our vision of being one of the world’s most responsible retailers,
our business has always been a cause for good. The Inclusive Justice Initiative is an integral part
of our Good Business Journey and our belief that we are so much more than just a business;

we believe our organisation plays a crucial role in the lives of our employees, their families, our
suppliers and partners, and the communities in which we operate.

CELEBRATING
PRIDE 2023
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HOW THE GBJ) CREATES VALUE

The GBJ is central to the Group’s strategy and supports our vision to be one of the world’s most responsible retailers. Implementation of the GBJ strategy, Vision 2025%, is embedded
throughout our business activities. We have eight key sustainability focus areas that aim to optimally use our capitals to ultimately create value for the Group and its stakeholders.

SOCIAL HEALTH & ETHICAL
PEOPLE H DEVELOPMENT S WELLNESS S H SOURCING B N
CONTEXT CONTEXT CONTEXT CONTEXT

Our people are at the heart of our business.
They are the ones who implement our strategy.
Our people are also the face of the business,
and a happy and engaged workforce enables
a connected customer experience. It is important
for us to ensure that we employ and invest in
people who share our brand purpose, values,
and passion to help grow a future-fit business.

HOW VALUE IS CREATED

We create employment opportunities, invest in
our people’s training and development, reward
them for their work, and foster a culture of
diversity and inclusion.

Related
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We can only grow and sustain long-term profit in
a socidlly inclusive and equitable economy that
has a sufficiently skilled, educated, thriving, and
healthy community.

HOW VALUE IS CREATED

As a responsible corporate citizen, we play

a meaningful role in addressing the economic
and societal needs and expectations of the
communities where we operate through our
social development programmes, with a focus on

education, food security, and community resilience.

Health and wellness are critically and increasingly
important for both our customers and our people.

HOW VALUE IS CREATED

We aim to create a safe and healthy working
environment for our people through our occupational
health and wellness model.

As a food retailer, we aim to provide our customers
with a wide range of healthy food options to assist
them in making healthy choices.

Each of the eight key GBJ focus areas relates to one or more of the UN’s Sustainable Development Goals.

Related 1, ygvf'"f .| g
UN SDGs: [LELLILN Whod

The diverse and offen complex supply chains
involved in producing our products can have
significant human rights and environmental risks
and impacts.

HOW VALUE IS CREATED

Our ethical sourcing programmes allow us to
mitigate where necessary, and positively influence
where possible, these risks and impacts. We thereby
confribute to creating better working conditions

for workers in our supply chain and minimising
environmental impacts such as biodiversity loss,
carbon emissions, water consumption, and
wastewater pollution.

1 IHINFELANI]

SUSTAINABLE ENERGY &
FARMING S N [ PACKAGING & WASTE ] WATER ] N M S CLIMATE CHANGE I N M
CONTEXT CONTEXT CONTEXT CONTEXT

Increasing biodiversity loss is a significant risk fo our
business, to the health and wellness of our customers
and employees, and to society as a whole. In addition,
globally, food systems have been affected by the
impact of climate change and related extreme
weather events, soil degradation, and worsening
water quality and availabillity.

HOW VALUE IS CREATED

We contribute towards creating a more sustainable
food system through our sustainable farming
programmes, actively managing environmental impacts
and the welfare and dignity of animals in our supply
chain. We also aim to improve the working conditions
of farm workers in our supply chain.

A significant amount of product and packaging

produced globally ends up in landfill, is incinerated,
or leaks back info the environment. This is a waste of
precious natural resources and a source of pollution.

HOW VALUE IS CREATED

We aim to reduce the amount of waste sent to
landfill across our value chain, minimise the use of
non-renewable resources, and drive a market for

recycled materials by using them in our operations,

packaging, and products. We also encourage
the recycling, reuse, repair or repurposing of our

products and packaging. Through this, we reduce

the negative environmental impacts of landfilled
products and packaging.

Water is essential to our operations. It is vital in
sustaining manufacturing and agriculture, to the health
and hygiene of our employees and the communifies

we operate in, and in keeping our facilities operational.

HOW VALUE IS CREATED

We have established a systematic process of
managing water across our operations and in

the various communities we work in. In order to
contribute fowards the protection and maintenance

of water quality and availability, we aim to reduce
water consumption and promote responsible water
stewardship throughout our value chain, offen working
with our suppliers and other external stakeholders.

Climate change is one of the greatest challenges
of our time. The science is clear: we need to limit
global femperature increase to 1.5 °C.

HOW VALUE IS CREATED

We are committed to being part of the collective
action against climate change. We have an
approved science-based emissions reduction
target. Additionally, we have committed to
achieve net zero carbon impact by 2040. Through
inifiatives such as procuring renewable energy,
online metering of electricity, implementing energy-
efficiency initiatives, and adopting eco-friendly
technology, we aim to contribute towards reducing
our carbon impact.

D
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OUR GROUP OUR GOVERNANCE

STAKEHOLDER
ENGAGEMENT

Our vision is to be one of the world’s most responsible
retailers, and effective stakeholder management is a
key enabler of our achieving the vision.

We are committed to developing and maintaining quality
relationships with our stakeholders to create shared value for all in
the short, medium, and long term.

Our philosophy is fo engage authentically, openly, and inclusively
with our stakeholders, enabling us to better understand them,
benefit from their insights, focus on their priorities, and address their
concerns. It also allows us to seek areas of potential partnership,
mitigate risks to the business, and create mutual trust and respect.
This is integral o the ongoing daily management of the Group, and
key to identifying the material issues that could significantly impact
our performance and sustainability.

OUR APPROACH

OUR STRATEGY OUR RESULTS

THE ROLE OF STAKEHOLDER ENGAGEMENT

Our stakeholder engagement programme helps the Group better
navigate the complex regulatory, legislative, and political landscape,
provides ongoing insights, develops goodwill ambassadors, holds us
accountable to our promises, and ultimately ensures our sustainability.
This is particularly frue when we need to adapt and react quickly to
rapidly evolving social, technological, and environmental events which we
can identify through regular and constructive stakeholder engagement.

STAKEHOLDER GOVERNANCE AND MANAGEMENT

The Board is committed to strong, ethical, and transparent stakeholder
engagement. Our management feams are empowered by the Board
to ensure that we remain accessible to our stakeholders and that we
identify, monitor, and address their needs and concerns, as well as the
related material issues, risks, and opportunities.

WHL Board’s oversight is managed through the WHL Board’s Social and
Ethics Committee (SEC), tasked with overseeing the Group’s approach

to stakeholder management. One of the key focus areas of the SEC is

to ensure that the stakeholder management approach is ethical and
above reproach and supports the Group’s commitment with regard o
being a responsible corporate citizen. The Board receives regular reports
from stakeholder engagements, with the Social and Ethics Committee
conducting annual stakeholder engagement self-assessment reviews.

Our GBIJ plays an important role in stakeholder engagement. We
endeavour to meet the demands of our current stakeholders without
compromising the ability of future generations to also fulfil their wants
and needs.

OUR STAKEHOLDER GROUPINGS

Our stakeholders, their intferests, and their level of influence in our
operations vary according to geographical location, business areq,
and the nature of their interest. The manner, level, and extent of our
engagements are driven by their influence, interests, expectations,

and concerns. These relationships are depicted in the accompanying
graph. This graph outlines the level or power or influence of the material
stakeholders versus their interest in our Group. This assessment is
reviewed annually and adjusted based on our assessments, interactions,
and feedback with the various stakeholder groupings.

OUR SOCIAL & ETHICS REPORT

LEVEL OF INFLUENCE
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GOVERNMENT,
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INVESTMENT
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CIVIL SOCEITY

ORGANISED
BUSINESS,
INDUSTRY
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ASSOCIATIONS

LEVEL OF INTEREST IN WHL ACTIVITIES

Our GBJ plays an important role in stakeholder engagement. We endeavour
to meel the demands of our current stakeholders without compromising the
ability of future generations to also fulfil their wanits and needs.
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STAKEHOLDER ENGAGEMENTS
IN THE CURRENT YEAR

During the year, we actively and frequently engaged with our material stakeholders to gain valuable insights from them which inform our material issues and our related strategies
and GBJ focus areas. This also allows us to address their needs, expectations and concerns and create sustainable value for them and, in turn, for our Group as a whole.

OUR CUSTOMERS

Our customers are at the heart of everything we do and provide us with our main HOW THE BOARD ENGAGED

source of revenue. We embed our customer insights into all our business decisions Customers remain central fo achieving the

. Group's strategic ambitions and the Board
to best meet their wants and needs. Is committed to understanding and ensuring

that customer needs are addressed through
engagement or our product offerings. To
this end, the Board extensively reviewed the
Group’s target customer and in particular,

WHAT DO THEY NEED AND EXPECT HOW WE RESPONDED the needs and expectations of our Black
FROM US? . . - . customers. In addition, the Board regularly
* Ensuring appealing, quality, innovative receives specific updates from business units
» Quality products at great value with products are responsibly sourced and on areas of customer concern, which are
exceptional service readily and seamlessly available, with highlighted for consideration in proposals
« Convenient and seamless experience excellent service put to the Board. LU L LR A S RO, A0

« Community contribution « Ongoing investment in price and . Our trade performance

» Packaging and plastic reduction g?]na/sg;i?;ce wiihout compromising ENGAGEMENT IN ACTION + Consumer spending and behaviour
» Ethical sourcing and supply chain » Building strong relationships through We engoge with our customers fhrough various Pigital v\{orld an,j, cyber
fransparency rewarding loyalty programmes, with surveys throughout the year. These include o - Responsible retailing
i loyalty sales of 86%, 90%, and 82% in bi-annual Corporate Reputation Survey (CRS)
* Efficient use of resources FBH. Food, and CRG, respectively which aims to measure Woolworths’ corporate
« Customer health, safety, and wellbeing o - reputation against eight other local retailers HOW THIS IS ADDRESSED
_  Providing opportunities to support schools across food and fashion. IN OUR STRATEGY
* Protection of data and other charities through our MySchool . , ,
MyVillage MyPlanet programmes, with The CRS score is based on customers » Create further value in Country Road
e e B 00 aeiuEes suppor’réd by assessments of ethos, performance, corporate Group

social responsibility and value for money in
Food, and aspirations, governance, excellence,
community upliftment, and value for money

in Fashion. The latest results from June 2023 * leading and iconic Food business
indicate that customers perceive Woolworths
to be the top ranked retailer overall when it

1.3 million customers in South Africa » Continued improvement in Fashion

and growth in Beauty and Home

» Data-driven decision-making

comes to corporate reputation.  Elevated omnichannel customer experience
HOW WE ENF;AGED o o | o Customers also ranked Woolworths very * Our GBJ, specifically via our social
We engage with our customers through daily interactions in physical stores, on digital platforms, highly on environmental responsibility, acting development, health and wellness,
and on social media channels. We also conduct regular focus groups and surveys with our with integrity, service, quality, and being sustainable farming and ethical sourcing
customers to gain valuable insights into their needs and expectations. an appealing company to work for when focus areas

compared tfo its peers.
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OUR INVESTMENT COMMUNITY

OUR APPROACH

OUR STRATEGY

OUR RESULTS
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Our investment community includes our shareholders and debt funders, who provide us with the sources of capital we require to continue operating and servicing our communilies.
They comprise 48 855 shareholders, R12.0 billion in shareholders’ funds, and R10.3 billion net gearing (including lease liabilities), which enables business continuity and growth.

WHAT DO THEY NEED AND
EXPECT FROM US?

e Consistent refurns on their investment
« Strong corporate governance

* Management of economic, social,
and environmental risks

» Transparent and comprehensive
reporting

HOW WE ENGAGED

We provide regular frading updates and
notifications to our investment community and
address their key issues and concerns through
announcements, presentations, and meetings. We
inferact with and receive feedback from investors,
analysts, and debt funders by participating in
broker-hosted conferences, Group-led roadshows,
and through ongoing interactions, including
face-to-face meetings, telephone calls, and

email correspondence. Further interaction with
shareholders is facilitated prior to and af the
Annual General Meeting.

HOW THE BOARD ENGAGED

The Board is committed to understanding the needs

and expectations of both private and institutional
shareholders. To this end, it receives regular market
updates and shareholder sentiment feedback

HOW WE RESPONDED

« Responsibly investing capital for long-term sustainability in accordance with our clearly defined capital allocation
framework, depicted on page 61, which seeks to support our growth ambitions, while also seeking to satisfy

our targeted gearing structure and shareholder aspirations. To this end, in the current year, we have:

adHEPS of 508.3cps, +35.6% on LY

Cash returned from DJ fo WHL: A$200m (c.R2.3bnl in the current year; A$290m (c.R3.6bn) to date
Released c.R22bn of liabilities, of which c.R18bn were lease liabilities, from the balance sheet upon the

sale of David Jones

Committed to invest c.R10bn of capital in our businesses over the next three years

Increased capex spend towards digital and data, enabling IT and Food and FBH supply chains
Declared a total dividend of 313.0cps, +36.4% on LY, with a payout ratio of 70%

Repurchased a further R2.9bn shares in FY2023; to date, 6.6% shares bought back at an average price

of c.R60.40/share

Continuing to align financial decisions to sustainability strategy, with more than 80% of WSA debt

now sustainability-linked

from Investor Relations, as well as feedback from
the Group CEO on engagements with institutional
shareholders and other key investor stakeholders,
at the inferim and final results presentations.

It is customary for the chairman of the Board,
lead Independent Director and Group Company
Secretary to engage with key shareholders on
Board governance matters, including the Group’s
Remuneration Policy and practices, prior to our
Annual General Meetings. The Board as a whole is
provided with feedback and ensures that matters
are referred to the relevant Board committees for
further deliberation, as applicable.

The Annual General Meetings provide further
opportunity for the Board to engage with
shareholders. Notwithstanding that the Annual
General Meetings have been held digitally for the
past three years, shareholders are not constrained
from parficipating and have enjoyed robust
engagement with the Board on a range of fopics.

ENGAGEMENT IN ACTION

The investment community is increasingly up-
weighting the importance of sustainability

In making their investment decisions. We
have been market-leading in the area of
sustainability for quite some time through
our pioneering GBJ. However, we have,
arguably, not done enough to share our

GBJ with the market. To this end, in October
2022, we undertook our second GBJ investor
engagement session. This outlined recent
highlights of our GBJ and unpacked ethical
sourcing in our Fashion, Beauty and Home

business in more defail. This was followed by @
Q&A session where various other sustainability

topics were discussed. These inferactions
provide our investment community with more

detailed insight into our sustainabillity strategy
and how it is deeply embedded in all that we

do as a key differentiator for us.

ROCE of

23.5%

improved by 6.7ppts from LY

MATERIAL ISSUE INFORMED

« Qur trade performance
o Effective strategy execution
« Responsible retfailing

HOW THIS IS ADDRESSED IN OUR STRATEGY

« Create further value in Country Road Group

« Confinued improvement in Fashion and growth
iIn Beauty and Home

» leading and iconic Food business

» Data-driven decision-making

 Elevated omnichannel customer experience
» Cost efficiency and operational excellence
* People and leadership

« Our GBJ
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OUR EMPLOYEES

OUR APPROACH

OUR STRATEGY

OUR RESULTS

The passion, commitment, talent, and knowledge of our almost 40 000 employees
are key enablers of our strategy, and are fundamental in allowing us to meet our

customers’ wants and needs. Our people are also deeply invested in the success of
the business, and are some of our most influential brand ambassadors.

WHAT DO THEY NEED AND
EXPECT FROM US?

Employment and job security

Fair remuneration

Diversity and inclusion

Training and development

Employee community involvement

Employee health, safety, and wellbeing

HOW WE ENGAGED

Employee engagement takes place both
informally as well as through more structured
and formal engagement channels. Informally,
employee engagement occurs on a daily basis
in the normal course of business. Additionally,
regular, formal one-on-ones and team
engagements, both at an operational and at a

strategic level, are an established way of working.

Continuous formal engagement is supplemented
by the annual performance and development
process, which includes one-on-one, bi-annuadl
engagements on performance, career, and
development. More broadly, our employees are
informed about business direction and priorities
and engaged on a wide range of issues through
various channels, including business and strategy
updates, roadshows, focus groups, special
purpose forums, digital and social platforms,

and online media.

*includes David Jones for 9 months of FY2023

HOW WE RESPONDED

Providing opportunity to be part of a
purpose-led organisation that is anchored
In values, where they can do valuable work

Recognising the value of employees with
fair and responsible remuneration of R12.9bn*
in FY2023 (FY2022: R11.7bn)

Investing R207m (FY2022: R169.Im) in training
and development

Promoting diversity, inclusion, social justice,
and equality, enabled by our Inclusive
Justice Initiative

Providing opportunities for workplace-giving
inifiatives and volunteering programmes

HOW THE BOARD ENGAGED

Being cognizant of the critically important role
that employees play in delivering the Group's
strategic ambifions, the Board ensures it remains
abreast of employee concerns and sentiment.
Through management reports and feedback
from the Social and Ethics Committee, the Board
is kept informed of frends on people matters and
key issues raised by employees. The Board also
receives updates on employee sentiment arising
from survey findings, and reviews the progress
being made to address material matters raised.

Fair and responsible remuneration of

RI2Z.9BN’

(FY2022: R11.7bn)

OUR SOCIAL & ETHICS REPORT

ENGAGEMENT IN ACTION

In the current year, we actively engaged with
our Woolworths store employees to officially
define and share our ‘store purpose’, uncovering
what we stand for, connecting everyone fo the
purpose, and growing our people’s skills to lead,
deliver and live with purpose. The first step was
asking our people what makes ‘the difference’
In our stores, and we listened o what inspires
each of us in our work. Through hundreds of
stories, pictures, and shared experiences, our
purpose was developed. The words in our

final purpose statement were chosen by our
people - to create spaces that connect, inspire,
and care for people. We then defined a set of
behaviours that help us bring our purpose to

life in our stores and are now embedding these
throughout our stores and our organisation

to make ‘the difference’ in the lives of our
customers, employees, and other stakeholders.

OUR REMUNERATION REPORT < 43 / 124

MATERIAL ISSUE INFORMED
» People, talent management, and change

HOW THIS IS ADDRESSED
IN OUR STRATEGY

* People and leadership

« Qur GBJ, specifically via our people,
social development, and health and
wellness focus areas

D
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OUR SUPPLIERS

OUR APPROACH

OUR STRATEGY

OUR RESULTS

The relationships we have with our suppliers are a key competitive advantage for
us, and integral to our business. Their exceptional and often exclusive products
help us to meet the wants and needs of our customers.

WHAT DO THEY NEED AND
EXPECT FROM US?

 Fair and ethical sourcing

* Timely payment and fair and
favourable terms

 Enterprise and Supplier Development

HOW WE ENGAGED

In many cases, our suppliers are not seen as
external to our operations but rather as pivotal
and strategic extensions that are infegral to our
businesses, supplying us with high-quality, often
exclusive products. Suppliers are expected to
adhere to codes of conduct, including our Good
Business Journey principles. Regular reviews and
assessments of suppliers are also conducted
through supplier audits and supplier scorecards
to ensure sustainable, responsible, and ethical
business practices in our supplier base. The
interests and concerns of suppliers are identified
in the normal course of business and at annual
supplier conferences.

HOW THE BOARD ENGAGED

The Group relies on a number of suppliers and
partners for important aspects of its operations
and recognises the importance of supplier
relationships in achieving the Group’s wider
ambitions. The Board, accordingly, monitors the
way in which management oversees resilience
in the supply chain fo ensure continuity of
operations. The Board, in addition, monitors how
management and the wider business engage

HOW WE RESPONDED
« Mutual growth and close integration,

parficularly with the smaller local suppliers
whom we support as part of the Enterprise
and Supplier Development programme

Assisting suppliers to contribute positively
towards their communities and the environment
through various sustainability initiatives, such

as sustainable fishing and farming programmes
and responsible sourcing of key commodities

with suppliers in order to drive the Board’s zero
tolerance to human rights abuses in its supply
chain. Feedback is routinely provided to the Board
by management on supplier performance in this
regard, as well as from the Audit and Social

and Ethics Committees on negative findings and
remediafion measures to address the risk of any
human rights abuses.

ENGAGEMENT IN ACTION

In the current year, we hosted both Food and FBH
supplier conferences - the first time we have done
SO in person in a number of years. Members of the
respective leadership teams, along with the Group
CEO, addressed our suppliers and updated them
on the strategies and progress made with regard
to WHL, the respective business unit, and our

GBJ. More specifically, we focused and updated
them on the respective sourcing strategies and

on the inifiatives to ensure the highest quality
merchandise. In turn, we listened to their needs,
expectations, and concerns. The open dialogue
and trust that we have with our suppliers allows
us to demand the highest standards of each
other, intensifying our competitive, collaborative
advantage in order to grow our respective
businesses well intfo the future.

OUR SOCIAL & ETHICS REPORT

The Group

relies on a number of
suppliers and partners for

important aspects of ils
operations and recognises
the importance of supplier
relationships in achieving

the Group’s wider ambitions.

WOOLWORTHS
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MATERIAL ISSUE INFORMED
« Our trade performance

» Responsible retailing

HOW THIS IS ADDRESSED
IN OUR STRATEGY

e Create further value in CRG

» Continued improvement in Fashion
and growth in Beauty and Home

* leading and iconic Food business

» Cost efficiency and operational
excellence

« Qur GBJ, specifically via our people,
sustainable farming, ethical sourcing,
and energy and climate change
focus areas
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GOVERNMENT, REGULATORS, AND LAWMAKERS

OUR RESULTS OUR SOCIAL & ETHICS REPORT

We are passionate about building a thriving societly, and engage with government,
regulators, and lawmakers to honour national priorities and contribute towards

global sustainable development goals.

WHAT DO THEY NEED AND
EXPECT FROM US?

* legislation and regulation adherence,
both in spirit and intent

« Contribution fowards inclusive
economic growth, including but
not limited to, job creation and
skills development, enterprise
development, and local procurement

HOW WE ENGAGED

As an active corporate citizen, we
constructively participate in industry affairs. We
share insights and concerns with government
and gain invaluable socio-political information
which enables the Group to mitigate risks,
explore opportunities, and partner with
governments. Our standing with government
and track record as a good corporate citizen
provide us with the opportunity to credibly
contribute towards public policy formulation
in the interest of a regulatory environment
conducive to business sustainabillity.

HOW THE BOARD ENGAGED

The growing expectations on companies

to show strong leadership in dealing with
economic inequality and to contribute to
Inclusive economic growth has heightened
the importance of maintaining sound
working relationships with government and
regulators. The Board monitors the quality of
management’s engagement with government,
regulators, and lawmakers, as well as the
key issues emerging, to ensure that material
Issues are comprehensively considered in its

HOW WE RESPONDED

* Actively engaging government and industry
on policy matters

« Committing to transformation, particularly
for the previously disadvantaged

» Using our core competencies to contribute
towards solving social problems such as
food security

deliberations. The Board further ensures
that regulatory compliance is embedded
Into business processes, as appropriate,
and that the Group remains in good
standing with the regulatory authorities. In
this regard, the Board is supported by the
Audit Committee, which routinely receives
feedback from the Group Internal Auditor
as well as the Social and Ethics Committee
under whose remit compliance governance
and moniforing falls. Both committees and
management provide the Board with regular
feedback on regulatory compliance.

OUR REMUNERATION REPORT 45 / 124
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ENGAGEMENT IN ACTION

Woolworths operates in 10 African countries outside
of South Africa. Amid plans to implement the

Africa Continental Free Trade Area (AfCFTA), many
countries have sought to optimise border processes
to ensure the protection of domestic economies
and subsequent tightening of compliance
requirements on imports. Botswana, Kenya, and
Mozambique, among others, have implemented
Conformity Assessment Programmes (CAP), requiring
imported products to obtain relevant certification
and additional product testing in some respects,
resulting in some frade barriers. In an attempt

The Board further ensures that regulatory
compliance is embedded into business processes,
as appropriate, and that the Group remains in
good standing with the regulatory authorities.
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to find a working and impactful model to mitigate
and manage the business risks, we have taken a
more collaborative industry approach to government
engagement. We have leveraged established industry
body relations to facilitate industry alignment and
participation in rallying our government support in
engaging foreign country counterparts. This approach
has been successful in resolving matters, and, as a
result, the uninfended negative trade situation in one
Instance was averted, as both governments continued
to work towards a solution. This scenario presented an
opportune prototype for managing complex bilateral
trade matters.
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MATERIAL ISSUE INFORMED
e Qur trade performance
» Responsible refailing

HOW THIS IS ADDRESSED
IN OUR STRATEGY

e QOur GBJ

D



WHL

OUR GROUP OUR GOVERNANCE

CIVIL SOCIETY

OUR APPROACH

OUR STRATEGY

OUR RESULTS

The relationships we have with and within civil society, including our communities,
are critical. They create an enabling business environment and provide the pipeline

Jor future customers and employees.

WHAT DO THEY NEED AND
EXPECT FROM US?

« Community involvement and
contribution

» Contribution fo economic growth and
social development

* A clear stance from leadership on
Inequality and other social issues

HOW WE ENGAGED

We actively engage with members of the

relevant communities and continue o deepen

and expand our relationships with them. We
confinue to monitor the socio-economic impact

we have in our civil societies and communities,

and we engage experts and interest groups,
where possible, to ensure that we use our business
strengths to provide a meaningful confribution in
the regions in which we operate.

HOW THE BOARD ENGAGED

The Group Sustainability and Social and Ethics
Committees, which are responsible for overseeing
ESG issues across the Group’s value chain, routinely
update the Board on stakeholder concerns in this
regard. For further details, refer to the committee
focus areas on pages 28 to 29 of this Report, as
well as the Good Business Journey Report on

our website and the Social and Ethics Committee
Report on pages 94 to 101 of this Report.

HOW WE RESPONDED
 Assisting in driving economic growth through

capital investment of R2.5bn, predominantly
in South Africa

« BBBEE compliance, with a score of 5
» Reducing our environmental impact with

various sustainabllity initiatives, including
phasing out single-use plastic, and energy-
and water-efficiency programmes

ENGAGEMENT IN ACTION

We base our social development

initiatives on the principle of partnership.
We partner with a number of non-profit
organisations to realise our goal, which
aligns tfo that of the United Nations of
achieving a #zerohunger future by 2030.
We believe in actively partnering with
these organisations and engaged with
each of them as we set our monitoring and
evaluation framework that will enable us to
measure and frack our impacts. Each of our
partners was consulted in the development
of indicators and they had the opportunity
to ensure that the indicators would add
value to their programmes as well as o
Woolworths overarching intent. We have

a very collaboratfive approach to our
social partners and believe their work

will support the creation of food security
and resilient communities, contributing to
#zerohunger.

We partner with a number of non-profit organisations to
realise our goal, which aligns to that of the United Nations,
of achieving a #zerohunger future by 2030.
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Actively supporting and engaging, h
in our communities, with

>RIBN

distributed across the Group for
social and developmental causes

MATERIAL ISSUE INFORMED
» Responsible retailing

HOW THIS IS ADDRESSED
IN OUR STRATEGY

e Qur GBJ

Our GBJ strategy, Vision 2025+, addresses
our stakeholders’ needs and expectations
around various sustainability issues
through our eight key focus areas. The
progress we have made in the current
year is outlined on pages 73 to 74.
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ENTERPRISE RISK MANAGEMENT

Risk management is an integral component of the Group’s strategy for longer-term growth, sustainability, and resiliency.

The Group employs an integrated risk management methodology aligned to international best practices. Our approach

0 RISK GOVERNANCE Is pragmatic and designed to enable effective response to mitigate risks and exploit opportunities with agility.

Group Enterprise Risk
Function

Group Risk, Information and Group Executive Committee

Technology Committee

Board of

Directors KEY ELEMENTS OF THE APPROACH:

1. RISK GOVERNANCE
The Board sets the direction and tone for the manner
In which risk management is approached throughout

Overall accountability  Oversight of the risk
for the direction of risk management framework
management and risk  and controls on behalf of the

Overall accountability for the
control and management of
risk. Individual executives are

Overall responsibility
for co-ordination and
implementation of the risk

4. RISK APPETITE AND TOLERANCE
Risk appetite and tolerance are key to our
enferprise risk management approach. The

mitigation strategies

Board of Directors

accountable for specific risks

management process

e RISK MANAGEMENT STRATEGY AND FRAMEWORK

the Group and has mandated the Risk, Information
and Technology Committee to oversee and direct
management in the implementation of an effective
strategy and framework for risk management. All
members of our Board are also members of the Risk,
Information and Technology Committee.

Group’s risk appetite and folerance framework
articulates the levels of risk that the Group is
willing to accept in order to achieve its business
objectives. The risk appetite parameters,
measured quantitatively and qualitatively,

are a set of guidelines for making risk-based

TOP DOWN S .

2 RISK MANAGEMENT STRATEGY AND decisions in the context of strategy. These
_ FRAMEWORK define the inherent restrictions considered when
L Toy, 'Q% : determining how much risk to take on and which

Principle o, A Our risk management strategy and framework enable ; : . .
Risks T us to proactively anticipate and adapt to most risks the Group will tolerate in order to further its
%Cf{‘ changes In the operational environment. The maturity value creation objectives.
%‘ of our risk management framework ensures that well- . COMBINED ASSURANCE
= 0 informed and robust decisions are undertaken in new The Group’s combined assurance framework
Group RISK CULTURE and unpredictable circumstances, if necessary. The uses the ‘three lines of defence’ model as

Strategic Risks

MANAGEMENT OF EMERGING RISKS

& LEADERSHIP

ONILYOd3Y ANV NOILVOINNWWODO

Group risk framework is reviewed annually to ensure
that it remains fully aligned with our governance

defined in King IV™ for defining the focus of
assurance providers on material risks, thus

go)
S ,_(6: Q » philosophy and is appropriate for and adaptable to enabling an effective control environment. The
Business @*{J) Values based 3L developing business requirements. Group'’s combined assurance report is fabled af
Unit Risks 55 susiness lec &g .RISK MANAGEMENT PROCESS both the Group Risk, Information an Technology
%‘}, < Ny § The Group risk function enables an extensive top- gg di’rign | o gg;?' ngfe%ncc,?negmug ercc]]S’rliSnl n
4O O\\? \é’ ' down annual risk review workshop with the Board, sUbsidiary’s res gec’rive Board. The c%mmi’r’rge
Operational K4 Sy Group ond.execuhves. chh of our bu3|ne§ses c_Jnd reviews cénsidepr the comple’réness of risks
Risks £ X business units adopts a similar process to identify and assessed. the extent of The assurance coverage
'Sk qugemeﬂ assess risks, reviewing them against defined criteria J th ’ ; £ 1h ; N g€,
Qnd Contro\s and weighing the likelihood of occurrence and possible ﬁr?onciglogg?mes Of Those reviews over The
BOTTOM UP business impacts. Risk views are further supported by yedr.

° COMBINED ASSURANCE

Ist Line of Defence

2nd Line of Defence

3rd Line of Defence

risk activities, including root cause analysis, scenario
planning, and frequent monitoring of action plans
and key risk indicators designed fo proactively bolster
mitigations and improve the quality of decision-
making. These risk views are infegrated to provide a
consolidated Group risk profile, enabling the Group’s

. RISK CULTURE

This underpins our risk management practices
and is defined by a values-based and business-
led philosophy. Across the value chain, risk
practices are embedded in our business and
day-to-day operations. Our people are our risk

Management Risk, Compliance, Governance Internal and External Audit material risks fo be robustly challenged and monitored. ambassadors, ensuring we do the right thing
O d Rick t directi nd dent Risk exposures at the Group level are assessed against in the right way. We continuously drive risk
whnan ISk management airection naepenaen formalised risk appetite statements that are correlated awareness initiatives across the business through
manage risks and guidance assurance

Key insights: Over the financial year, our well-established risk capabilities and responses

ensured we were appropriately equipped to mitigate the risks we faced.

to the Group’s strafegic goals. Management provides
regular updates to the Group’s Risk, Information and
Technology Committee on all risk-related actions.

focused training programmes coupled with
relevant risk management interventions aimed af
specific risk topics.



WHL

OUR GROUP OUR GOVERNANCE OUR APPROACH OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT OUR REMUNERATION REPORT 48 / 124 >

OUR PRINCIPAL RISKS

—
°

Macroeconomic and socio-political
environment

2. Material cybersecurity incident

3. Reset the Food business to maintain
and grow its market leadership position

4, Sustain and improve current Fashion, Beauty
and Home performance

5a. Unlock and create value in David Jones
(replaced by 5b during the year)

The heat map alongside illustrates the Group’s main
residual risk themes, the magnitude of their potential
effect, and the velocity at which they may influence

value generation. ALMOST

. . o . CERTAIN
The residual risk rating is the exposure that remains

after all mitigating measures have been implemented.

LIKELY 5b. Execution of the Country Road Group/
MATERIAL CHANGES TO THE RISK PROFILE FROM David Jones IT separation
THE PREVIOUS YEAR 6. Attraction, retention, development, and
 ‘Unlock and create value in David Jones’ risk was a upskilling of talent
key risk during FY22 up to the successful sale of the ) /. Delivery of a differentiated omnichannel
business in FY23. This risk, #5a, was replaced by risk 8 customer experience
#5b, ‘Execution of the COUnTry Road/David Jones IT T * 8. |nves‘|'ing Ta bU||d|ng our brands
separatfion” due o ongoing separation of IT capabilities = POSSIBLE
g . =1 9. Knowing and growing our customer base
shared jointly by the two businesses v, . : : :
) o o o . = | 10. Delivery of our strategic and financial
* ‘Investing in building our brands’ risk was intfroduced =1 obligations
in FY23 aligned to the risks and opportunities of | 1. Becoming a digitally enabled and data-
protecting and enhancing the key differentiators of our | ' driven organisation
brand equity that underpin our competitive advantage | . . .
, . . o 12. Sourcing and supply chain capability
* 'Knowing and growing our customer base risk - UNLKELY 13. Drive and elevate our Good Business Journey
was infroduced in FY23 considering the challenging | ' as a core business imperative
economic conditions and the highly competitive |
environment impacting customer acquisition |
 ‘Sourcing and supply chain’ risk was intfroduced in |
FY23 considering the increasing challenges of quality |
raw material availability, supply chain disruptions, and | RARE
related costs | VELOCITY
|

Velocity is the measure of the time period that

the risk, if materialised, may influence revenue
generation. It has been depicted based on
color-coding of the time period of influence from:

KEY INSIGHTS

External variables outside management’s control,
iIncluding the persistent and challenging global economic

INSIGNIFICANT

MINOR MODERATE MAJOR SIGNIFICANT

conditions and additionally in South Africa, the prolonged >12 between 0-6
impact of loadshedding, with related upstream and IMPACT months 6-12 months months
downstream impacts, continue to be significant (Gradual) (Swift) (Rapid)

contributors to the present residual risk ratings.
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OUR GROUP

MACROECONOMIC
AND SOCIO-POLITICAL
ENVIRONMENT

Impacted Strategic Objective:

Link to Capitals:

H F S M N

MATERIAL
CYBERSECURITY
INCIDENT

Impacted Strategic Objective:

Link to Capitals:

H | M

RESET THE FOOD BUSINESS

TO MAINTAIN AND GROW
ITS MARKET LEADERSHIP
POSITION

Impacted Strategic Objective:

Link to Capitals:

H | S M N

OUR GOVERNANCE

OUR APPROACH OUR STRATEGY

OUR RESULTS

OUR SOCIAL & ETHICS REPORT

4 TRENDING NEGATIVELY

OUR PRINCIPAL RISKS

RISK CONTEXT

Prolonged global economic recovery influenced by rising
inflation, interest rates, and geopolitical factors

In South Africa, unsustainably high government debft levels;
large fiscal deficits; rising cost of living, including rising fuel
prices; elevated unemployment; exacerbating social tensions,
including the threat of social unrest. The deteriorating
infrastructure, including the energy crisis manifesting through
unprecedented levels of loadshedding, has various related
upstream and downstream impacts

In Australia, deteriorating macroeconomic conditions
iImpacting consumer sentiment and contributing to a retail
recession

Supply chain disruptions, including rising shipping costs and
delays, place significant pressure on raw material availability
and input pricing

Discretionary spending remains constrained

The increasing sophistication and frequency of cyber attacks
highlighting escalating security threats

Increased cyber threat exposure due to accelerated
digitisation of the business

Privacy, information management, and increased regulation

Economic pressure impacting household income

Shifts in customer buying patterns as a result of socio-
economic conditions

Prevailing customer price and value perception

Availability and quality of raw materials as a result of external
factors, including severe weather conditions, geopolitical
pressure

Increased loadshedding in South Africa impacting the cost of
doing business, availability and cost of products exacerbated
as a result of a predominantly fresh business model

MITIGATIONS AND OPPORTUNITIES

Ongoing extensive reviews of strategies and plans with input from
economic and political experts

Prioritise key strategic projects and capex investment to protect
the core business and drive growth and transformation

Focus on building resilience and flexibility into the business, with
accelerated focus on energy-related mitigations and opportunities
to build longer-term resilience

Strong focus and acceleration of key online initiatives under the Group
digital and data analytics programme to support the shift to online in
terms of experience, capability, and capacity

Stabilise supply chain disruptions through broadening of local
manufacturing base where feasible and implementing collaborative
forward buying on key products

Ongoing maintenance, extension and enhancement of cyber security
controls in line with our environment and threat landscape as per our
cyber strategy and roadmap

Ongoing, proactive penetration festing and vulnerability scanning of both
internal and externally facing network security devices and applications

Ongoing internal security campaigns, with regular communications
to raise awareness of evolving cyber threats

Information management framework and policies fo guide employee
behaviour

Audit review of cyber risk control measures with focused
remediation actions

Continue to invest in price across key product categories by leveraging
our longstanding supplier relationships

Maximise the value proposition of our products and services by focusing
on key differentiators, such as quality, freshness, innovation, sustainability,
and convenience

Drive on-shelf availability through targeted category management
approach

Optimise our ranges by embedding range construction management,
pricing, and assortment

Expand our store network, both through new openings and extensions

OUR REMUNERATION REPORT

TRENDING POSITIVELY
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NO CHANGE

OVERSIGHT

WHL Risk, Information
and Technology
Commiftee

WHL Audit Committee

WSA and CRG Boards
Executive Committees

WHL Risk, Information
and Technology
Commiftee

WSA and CRG Boards

WHL Information
Management
Committee

Executive Committees

WHL Risk, Information
and Technology
Committee

WSA Board
Executive Committees

D
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4 TRENDING NEGATIVELY TRENDING POSITIVELY NO CHANGE

RISK CONTEXT MITIGATIONS AND OPPORTUNITIES OVERSIGHT
éllJJiL‘AI‘EII:ITAFhAIgI-IIrC\) PIEOVE « Economic pressure impacting household income  Adjust product offering to align to the shift in customer buying patterns * WHIL Risk, Information
BEAUTY AND HQME' * Increasing global supply chain uncertainty pressurising  Entrench strong ‘on the ground’ leadership, processes, and disciplines gg?n:neiﬁggdogy
PERFORMANCE procurement capabilities « Strengthen our value perception by focusing on product, price, channel, . WSA Board

« Shift in customer buying patterns and format oa

Impacted Strategic Objective: « Executive Committees

» Product execution challenges in key segments of the business » Focus our private brands to provide modern, wearable fashion and

- Customer-centric product and category strategy fimeless classics

* Leverage supplier relationships to improve pricing and quality and build

Link to Capitals: « Consistency of frend, design, and product development e S oek e cneurs erelesiiy

r T M capabilities across all the companies

- Price and value perception « Continue the delivery of an Integrated Beauty Brand look and feel concept

UNLOCK AND

CREATE VALUE IN  This risk was removed from the risk profile following the successful sale of the David Jones during the reporting period and replaced with risk #5b listed below.
DAVID JONES
EXECUTION OF THE » High level of complexity of shared systems « Continue to make good progress in the IT Separation Programme across * WHL Risk, Information
ggyl';TjRg NI}E%AS?E &'}za#r O/N « Maintaining the high level of consistency in customer service all key areas gn%;eiﬁgr;ology
and delivery during and post the IT separation » Monitoring of the various workstreams by relevant governance structures ©
» Retention of key talent * Implementation of the required shifts in our talent, organisational * WSA and CRG Boards

Impacted Strategic Objective: operating model, and capabilities « Executive Committees

« Separation Committee

Link to Capitals:

H | S M N
ATTRACTION, RETENTION, * Relevance of the People Value Proposition in the current « Reset and focus on our People Value Proposition * WHL Risk, Information
BIE\S/IEILL?IPBAIA; NO1|-= Ar;lll.)ENT A climeie « Further embed and enhance leadership capability through gn?n:neiﬁgréology
« Attraction and retention of talent considering the scarcity of Our Leadership Way ©
skilled resources due to heightened competitor recruitment . Continuous enhancement of the talent process * WHL Remuneration
Impacted Strategic Objective: activity Commitfee

» Review people structure and capability to ensure optfimal resourcing

and skills required for the future needs of the business * WSA and CRG Boards

o Executive Committees

* The influence of the changing retail landscape driving the
strategic direction in terms of the skills and capabilities

Link to Capitals: needed for our business, and driving a digitally enabled * Provide wellbeing services with the focus on health, safety,

business and wellness
H |

» Our strategic choices and investment are focused on the
knowledge and skills needed for the future

» Heightened need to protect and promote the health, safety,
and wellbeing of our employees
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OUR GROUP

DELIVERY OF A
DIFFERENTIATED
OMNICHANNEL
CUSTOMER EXPERIENCE

Impacted Strategic Objective:

Link to Capitals:

l F

INVESTING
IN BUILDING
OUR BRANDS

Impacted Strategic Objective:

Link to Capitals:

I S

KNOWING AND
GROWING OUR
CUSTOMER BASE

Impacted Strategic Objective:

Link to Capitals:

[ S

OUR GOVERNANCE

OUR APPROACH OUR STRATEGY

RISK CONTEXT

Delivering seamless refail experience across all channels and
brands

Enabling profitable omnichannel opportunities

Online capacity and capability to meet customer demands
Balancing real estate plans with online

Intensified competition from new enfrants

Attraction and retention of key talent

Protecting and enhancing key differentiators that underpin
our competitive advantage

Brand relevance in order to attract and retain customers
Maintaining market leadership in innovation

Responding to customer needs, addressing trends and
expectations

Enabling relevant market opportunities through appropriate
customer insights

Infegration of customer insights into the business
Unlocking the potential in customer diversity
leveraging the Loyalty Programmes

OUR RESULTS

OUR SOCIAL & ETHICS REPORT

4 TRENDING NEGATIVELY

MITIGATIONS AND OPPORTUNITIES

Facilitating an agile operating model and platform, structure, and skills to
support and enable a connected retail experience

Focus on the delivery of a seamless, consistent offering on one integrated
ecosystem across online and in-store

Greater integration of bricks and mortar with the fast-growing online
channels

Significant investment in data analytics to inform business decisions and
enable customer personalisation

Focus on enhancing customer experience by improving the customer
journey through online, streamlining the supply chain, and improving
product fulfiiment

Increased emphasis on brand communications strategy
Ongoing tracking of customer sentiment and responding appropriately

Continuous enhancement, management, and monitoring of brand power
metrics

Deliberate integration of customer insights into business strategies and
collaboration on business initiatives

Significant investment in data analytics to enable customer insights and
personalisation

Continue compelling loyalty campaigns

OUR REMUNERATION REPORT

TRENDING POSITIVELY
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NO CHANGE

OVERSIGHT

WHL Risk, Information
and Technology
Commiftee

WSA and CRG Boards

WHL Digital and Data
Analytics Steering
Committee

Executive Committees

WHL Risk, Information
and Technology
Commiftee

WSA and CRG Boards
Executive Committees

WHL Risk, Information
and Technology
Committee

WSA and CRG Boards
Executive Committees

D
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OUR GROUP

DELIVERY OF OUR
STRATEGIC AND
FINANCIAL OBLIGATIONS

Impacted Strategic Objective:

Link to Capitals:

l F M

BECOMING A DIGITALLY
ENABLED AND DATA-
DRIVEN ORGANISATION

Impacted Strategic Objective:

Link to Capitals:

H I F

SOURCING AND
SUPPLY CHAIN
CAPABILITY

Impacted Strategic Objective:

Link to Capitals:

M N

DRIVE AND ELEVATE

OUR GOOD BUSINESS
JOURNEY AS A CORE
BUSINESS IMPERATIVE

Impacted Strategic Objective:

Link to Capitals:

M N

OUR GOVERNANCE

OUR APPROACH OUR STRATEGY

RISK CONTEXT

Incremental costs o execute the ability to remain cost neutral,
including unprecedented impacts of loadshedding
on operational costs

Failure to realise Group efficiency strategies
Challenges with the allocation of capital and investment

Failure to execute on our cost optimisation tfargets o remain
competifive

Technological and digital investment

Rapidly changing digital landscape

The need for enhanced digital capability, including data
analytics, e-commerce, omnichannel, and automation to
drive value

Organisational design and relevant talent
Agile delivery
Omnichannel and in-store digitisation

Climate change or geo-political instability impacting raw
material availability, lead times, and cost

Supply chain disruptions
Quality raw maferials
Threat of infrastructure degeneration to supply chain

Increased expectation for supply chain localisation and
indigenisation

Increased and infensified global climate change impacts
Focus on transformation, diversity, and inclusiveness

Commitment and adherence to environmental regulations,
human rights, animal welfare, and ethical standards

Heightened awareness of environmental and social issues,
and the enhanced visibility and voice of external and infernal
advocacy groups

OUR RESULTS

OUR SOCIAL & ETHICS REPORT

4 TRENDING NEGATIVELY

MITIGATIONS AND OPPORTUNITIES

Ensuring optfimal balance in capital allocation between investments for
future growth, balance sheet protection, and meeting shareholder return
expectations

Ongoing review of store profitability and analysis of the portfolio and
contfinued refresh and improvement of store design concepts

Focus on significant projects that will promote growth, support
transformation, and improve execution

Ongoing review of performance through the budget and forecast processes
leverage Group scale to drive synergies/efficiencies

Execution on the WHL Group digital and analytics programme
Embedding a common vision and ambition for digital

Implementation of the required shifts in our falent, organisational
operating model, core technologies, and data capabilities

Execution against the foundational roadmap o deliver the required
capabillities, data, and technology

leveraging compelling loyalty tools to build more profitable relationships
with customers as we build key insights

Value chain optimisation initiatives to drive sourcing efficiencies

Execution against geographical sourcing strategies including a strategic
focus on local sourcing

Implementation of the required resource structures, systems, and
infrastructure to optimally support sourcing requirements

Well-established operations contingency planning and executfion process
to mitigate supply chain disruptions impacting customers

Execution against the focused Good Business Journey programme
Group Inclusive Justice Initiative, inspiring inclusive growth of all our people

Implementation of sustainability initiatives in direct operations, products, and
packaging

WHL Group ethical trade position statement in place
Supplier Codes of Conduct in place, and supplier ethical audits conducted

Ongoing shareholder engagement and customer listening sessions
conducted

Continuous awareness and training sessions on governance-related fopics

OUR REMUNERATION REPORT

TRENDING POSITIVELY
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NO CHANGE

OVERSIGHT

WHL Risk, Information
and Technology
Commiftee

WHL Audit Commiftee

WSA and CRG Boards
Executive Committees

WHL Risk, Information
and Technology
Commiftee

WSA and CRG Boards

WHL Digital and Data
Analytics Steering
Committee

Executive Committees

WHL Risk, Information
and Technology
Committee

WSA and CRG Boards
Executive Committees

WHL Risk, Information
and Technology
Commiftee

Social and Ethics
Committee

WSA and CRG Boards
Executive Committees

WHL Sustainability
Commiftee

D
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MATERIAL MATTERS

OUR SOCIAL & ETHICS REPORT

Material matters are those with the potential to significantly impact the performance and sustainability of the Group.

The materiality determination process is intfegrated info the day-to-day
management of the Group as part of a continuous process of review
and assessment of various infernal and external factors. This includes
regular research, analysis, updates, and consultation with experts on
macro- and microeconomic conditions, the competitor landscape, the
speed and effect of technological changes, societal issues, shifting
customer behaviours and expectations, environmental challenges, the
legislative and regulatory environment, and matters identified through
the risk management process.

In addition, the interactions that management teams have with the
stakeholders most likely to influence the Group’s ability to create
sustainable stakeholder value are key to determining material issues.
Material matters, risks, and opportunities are informed by stakeholder
interests, expectations, and concerns; these may also vary according to
geographical location, business areas, and the nature of their interest.

Stakeholder engagement is infegral to the ongoing, daily management
of the Group. The resultant relationships and inferactions contribute
towards the Group’s growth and prosperity and help management

to identify stakeholders’ material interests, expectations, and

concerns. The Board is committed to stakeholder engagement,

with all interactions, monitoring, and implementation of stakeholder
engagement being the delegated responsibility of management. The
Social and Ethics Committee reviews management’s self-assessment of
stakeholder engagement on an annual basis.

More details on stakeholder engagement and how this informs our
material matters is provided on pages 40 to 46.

Additionally, risks and opportunities as they relate to the material
matters and the strategic objectives of the Group are identified by
management through a formalised and structured process. Defined risk
appetite statements and risk tolerance thresholds are utilised to further
clarify risk materiality and facilitate risk-based decision-making in the
conftext of the Group strategy. Material matters are assessed from

a qualitative and quantitative perspective, which includes financial,
operational, strategic, reputational, and regulatory effects.

More details on our approach to Enferprise Risk Management can be
found on pages 47 to 52.

The material matters determined via the processes detailed above

are reviewed and revised annually in terms of both the magnitude of
the effect and the likelihood of occurrence. The material matters are
agreed by the Board as being those issues which can materially impact
the creation of stakeholder value in the short, medium, and long term.

1 CHALLENGING ECONOMIC
‘ ENVIRONMENT

Challenging and persistent global economic conditions are resulfing in
supply chain disruptions, increases in energy and commodity prices,
consumer inflation, and rising interest rates, with these factors negatively
impacting all of the regions in which we operate.

In South Africa, these challenges are compounded by high unemployment
levels of ¢.33%, ongoing loadshedding, and other structural headwinds.
As a result, the South African Reserve Bank (SARB) has forecast muted
economic growth of less than 2% in each of the next three years. Rising
costs of living — including higher inflation, interest rates, fuel, electricity
and utility costs — continue to weigh on consumer confidence and spend,
with the result that both discrefionary and non-discrefionary retail sales
are declining in real terms.

Australia has now also entered a retfail recession, notwithstanding its very
low unemployment rate of ¢.3.5%, with consumer confidence near record
lows. Positive wage growth and a rebound in migration should, however,
support an improving macroeconomic outlook from 2024 onwards.

OUR STRATEGIC RESPONSE

Our businesses are well-positioned to take advantage of any potential
recovery in macroeconomic conditions and to mitigate supply chain
Impacts with sound inventory management. However, while we

remain mindful of our operating context, we have numerous self-driven
opportunities and levers across our businesses as drivers of growth,
and are, therefore, less dependent upon improving macro conditions
to realise our growth ambitions.

In South Africa, we recognise that we have an important role to play
in contributing towards a growing economy and thriving communities,
which we do through job creation, our fair wage inifiafive, capex
investment, and our Good Business Journey.

2 EFFECTIVE STRATEGIC
‘ EXECUTION

We have made demonstrable progress over the past three years

In delivering on our commitments and stated strategic priorities. The
Group’s balance sheet has been restructured and a clear Capital
Allocation Framework has been defined and implemented, as described
on page é1. At the same fime, we have refreshed the strategies of all
our businesses, aligned to our Group Strategic Framework, and are
visibly on track to achieving our medium-term margin targets.

With financial flexibility and improved foundational health, we are
now in a position where we can optfimise and grow our businesses

to generate greater levels of economic profit. Critical to this is ensuring
the effective execution of our various underlying strategic initiatives.

OUR STRATEGIC RESPONSE

We have clear strategies for each division and are shifting our

focus from the need to “fix and reposition” fo ‘optimise, invest, and

grow’ our businesses. To enable this, we are investing higher levels of
capex and opex across the Group while also driving cost efficiencies

to create the wherewithal to invest in new growth inifiatives. In order

to realise our growth ambitions, it is critical that we remain relentlessly
focused on execution. To this end, we are prioritising fewer but the more
‘needle-moving’ strategic initiatives and driving greater organisational
alignment behind their delivery so that we build future-fit businesses
well-positioned for sustainable, long-term value creation.

We have clear strategies for each division
and are shifting our focus from the need to
‘fix and reposition’ to ‘optimise, invest, and
grow’ our businesses.
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OUR GROUP

3 CONSUMER SPENDING

AND BEHAVIOUR

The past decade has seen the growing
proliferation of choice, a rising demand

for convenience, and the continued shift

to online shopping. These trends were
accentuated and accelerated as a result of
the Covid-19 pandemic.

While the demand for a seamless,
omnichannel shopping experience persists

In a post-pandemic world, we are seeing

an increase in store foot traffic and a
corresponding slowdown in online sales
growth as consumers return to physical stores.

Regardless of channel, customers will
Increasingly seek out personalised, inspiring,
and engaging experiences and continue to
demand convenience - from in-store browsing
to online on-demand deliveries — through
multiple iterations of formats and digital
platforms.

OUR STRATEGIC RESPONSE

To remain relevant, we will continue fo drive
Innovation and convenience, particularly in our
Food business. We will appropriately prioritise
our spend towards digital platforms and
enabling technologies while also investing in
our physical stores to create immersive and
differentiated experiences regardless of the
channel through which our customers engage
with us.

We will prioritise our spend
towards digital platforms
and enabling technologies
while also investing in our
physical stores.

OUR GOVERNANCE

OUR APPROACH OUR STRATEGY

4. DIGITAL WORLD AND CYBER

Digital media and engagement — particularly
mobile and social media — continue to infilfrate all
aspects of our customers’ lives, spanning how they
interact with each other to how they communicate
and transact with businesses — from researching
products and prices before purchasing to post-
purchase feedback.

Retailers have access to a wealth of infernal and
external customer data that they can leverage into
valuable insights and personalised options while
remaining cognizant of the need to protect and
respect the privacy of information. This is especially
true given the increasing threat of cyber-attacks
and compromised infrastructure.

OUR STRATEGIC RESPONSE

Our strategic focus is on effectively and efficiently
leveraging our customer data info actionable
insights with speed and agility to inform all aspects
of our business decisions.

We are also directing spend towards ensuring
that we have future-fit systems and processes 1o
mitigate risk, reduce costs, increase flexibility, and
improve our overadll efficiency and productivity.

OUR RESULTS

OUR SOCIAL & ETHICS REPORT

5 PEOPLE, TALENT MANAGEMENT
‘ AND CHANGE

Attracting and retaining talent is the most
important factor in delivering our strategic
objectives; this remains challenging insofar as
intensifying competition for skilled human resources
Is concerned, particularly in the digital and data
space. Equally important is the need to evolve

our ways of working, given the potential impact
this has on productivity, capacity, efficiency, and
how effectively we share knowledge, skills, and
expertise.

Further, as discussed under ‘Responsible
Retailing’, we have a viftal role to play in
embracing diversity and ensuring meaningful
Inclusivity in our businesses.

OUR STRATEGIC RESPONSE

Our people are our greatest asset and most
important enabler in delivering our strategies,
and we have, therefore, upweighted the focus on
our holistic People Value Proposition, including our
ways of working, o attract, retain, and develop
talent within our Group.

From customers to investors, stakeholders
are increasingly conscious of whether a
business demonstrates ethical behaviour

and makes responsible choices in creating -
shared value for people, communities, and
the environment.

OUR REMUNERATION REPORT

6 RESPONSIBLE
‘ RETAILING

From customers to investors, stakeholders are
increasingly conscious of whether a business
demonstrates ethical behaviour and makes
responsible choices in creating shared value
for people, communities, and the environment.

While we are industry-leading in this regard,
stakeholders are increasingly expecting us o
demonstrate our commitment to contributing
towards making real and meaningful societal
change, including, but not limited to, assisting
In building communities and promoting diversity.

Business continuity risks arising from climate
change and other environmental factors also
require active and urgent attention to mitigate
these risks across our supply chains.

OUR STRATEGIC RESPONSE

We continue to embed our Good Business Journey
and Inclusive Justice Initiative across our Group
and collaborate with our stakeholders to make

a profound, positive, and meaningful contribution
towards our communities and the broader
environment.
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OUR GOVERNANCE OUR APPROACH

WHL

OUR GROUP

OUR

GROUP CHIEF
EXECUTIVE
OFFICER’S
REPORT

This past year has been
transformational for the
Group and marks a significant
lurning point in our trajectory.
Notwithstanding a myriad

of external challenges and
headwinds, we have continued
to deliver upon our financial,
strategic, and operational
goals and, I believe, have
made noteworthy progress

in cementing the structural
repositioning of our Group.

OUR STRATEGY OUR RESULTS

Undoubtedly, were it not for the unwavering commitment, continued
resilience, and steadfast dedication from all our people, suppliers, and
business partners, we could not have achieved these commendable results.

Our customers have continued to demonstrate deep loyalty and immense
trust in our brands and our organisation, and for that, we are immensely
grateful. It is not only the highest compliment but the very heart of our
success, and we will confinue doing our utmost to safeguard the privilege
of that trust. I'd also like to acknowledge each member of our Board for
their invaluable support and guidance throughout the year.

REFLECTING ON OUR PERFORMANCE

FY2023 has certainly not been without its challenges. We faced significant
macro headwinds, including South Africa’s debilitating energy crisis, which
continues to have a pronounced impact on our economy, as well as
business and consumer confidence. From a frading perspective, we were
also up against an inflated second-half base in Australia, which, together
with the sale of David Jones, resulted in our performance not being directly
comparable to that of last year. Notwithstanding these factors, the Group
delivered a very credible set of results. On a continuing operations basis

OUR SOCIAL & ETHICS REPORT
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(which excludes David Jones), we have grown sales by over 10% and aEBIT
by almost 14%. On a total basis, we have delivered adHEPS of 508 cps, up
36% on last year, and the highest earnings per share we've achieved in the
history of the Group.

From a divisional perspective, | am very pleased with the improving
momentum in our Food business, which delivered a strong top-line result
and a higher gross profit margin. This is despite our ongoing investment in
price as well as the negative impacts of increased waste and diesel costs
associated with extended power outages.

Whilst we have actively found ways to minimise the operational and
financial impacts of loadshedding, our primary focus throughout the year
has been - and will always be - protecting the integrity of our brands

and the uncompromising quality of our product. This has always stood us
iIn good stead and remains the cornerstone of who we are. Our unique
supplier partnerships and energy supply capabilities, coupled with the
iInvestments we continue to make in our value chain, have really highlighted
our Woolies difference throughout this period. This has driven increased
footfall intfo our stores and further embedded the trust our customers place
in our brands.

Whilst our apparel businesses saw slower trade in the second half of the
financial year as a result of the pressures on discretionary spend, both
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of DJ has not only tfurned out to be well-timed but is transformational for
our Group in removing R18bn in lease liabilities from our balance sheet,
improving our ROCE by more than 5 ppfs, and enabling the reallocation
of capital and management focus to more value-accretive initiatives in
our core Woolworths South Africa and CRG businesses.

DELIVERING ON OUR COMMITMENTS

Over the past three years, we have focused on delivering on the
commitments we have made to essentially fix and reposition our Group,
setting clearly defined straftegies to realise our ‘self-help” opportunities
and fundamentally improve the underlying operational and financial
health of our businesses.

First and foremost, we have restructured our balance sheet, reducing

our debft by c.R9bn since 2020, resulting in zero borrowings in Australia
and a WSA net-debt-to-EBITDA ratio of below 1.0x. We re-evaluated

our approach to capital to ensure optimum allocation to support our
growth ambitions whilst also meefing our tfargeted gearing structure

and shareholder aspirations. We have made significant progress in this
regard and are returning more excess cash to our shareholders as a result,
whether through dividends or share buybacks.

Turning to our various businesses: it has been our view that turning
around the financial performance of our FBH business is the single
biggest opportunity to reset value for our Group. Through our ‘edit fo
amplify” strategy, we have focused on increasing full-price sales, reducing
markdowns, and improving trading densities, which has resulted in a
doubling of profit over the past three years. | firmly believe that we have
reset the foundations of this business, which now positions us fo pursue
sustainable, profitable growth.

In the case of Food, notwithstanding intensifying competition and the
loadshedding challenges we have faced over the past several years,
our margins and return on capital remain industry-leading, and we
continue to provide our customers with the best overall proposition

iIn the market, underpinned by our superior quality, innovation, and
sustainability credentials.

Fashion, Beauty and Home (FBH) and Country Road Group (CRG)
gained market share over the period, and this despite our continued
internal initiatives to reduce SKUs, unproductive space, and promotional
activity. As was the case with our Food business, improved quality of

. . sales drove an increase in share of full-price sales, resulting in higher In the case of Australia, a key objective was to separate David Jones from
0n€ Of the blgg BSt mlleStoneS gross profit margins across both FBH and CRG. CRG - both finoncki]olly and operationally. This would provide us with the
o . : option fo pursue the most value-accretive pathway, at the most opportune
was the sale of David Jones, e s Soteon rogroct e erccs o coplts rochvre, comex O Cirech 14 s opandon; ameione. We woro o very ot ol
. . . . SO L : ! O pursue its own independent ambitions. We were also very clear tha
which has culminated in unlOCklng Tpk:'eoggss?f;oe%rd(']\l/('%een(33'6Ghr;(i’/ge:ggg?g;ggegsfjﬁagrﬁ@gger:%dReQrgblg) whilst evaluating the various options to create value for both David Jones
. 1 . . e and the Group as a whole, we would improve the business’s profitability
more than R7.7bn Of value to our f/rgrr;‘ug?r\]/g é?cr}?(SQ(QDJ%g‘r)mvc\]/l:gd'n&rﬁ%ﬁ\?%g% gé@iﬁ ’rlnr\c/J?iSc;r rg?r;rok;y Z?K/; to the fullest possible extent and do so without any further investment from
. / : o7 South Africa. | am very pleased that we have achieved these objectives. At
shareholders since 2020. (S]UCéC;ce]SS;UH;;i c?;(eoc]:cuggg 71‘;)r’rher share repurchases totalling R2.9bn (at an the time of sale, David Jones was delivering its highest level of aEBIT since
verage p o the Group’s acquisition of the business in 2014 and was well positioned o
Arguably, one of the biggest milestones for us this past year, however, embark on its next phase of growth under new ownership. Importantly, CRG
was the sale of David Jones, which has culminated in unlocking Is now a stand-alone business with the opportunity fo pursue its ambition of

R7.7 billion of value for our shareholders since 2022. The divestment being the most admired Australian Lifestyle Brand House.
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Throughout the year, we have maintained our focus on our ambitious
social and environmental goals and responsibilities and the role we play

in creating a meaningful impact on the environment in which we operate,
the people we employ, and the communities we serve. This includes
embracing and embedding our Inclusive Justice Inifiafive throughout the
Group. Our WPride campaign in June provided one such instance where,
noftwithstanding negative reaction from some customers and certain
religious groups, we remained firm on our values of inclusivity and diversity
and fortified our stance of working fowards a world where everyone is
accepted, protected, and respected.

WHAT YOU CAN EXPECT IN THE MEDIUM TERM

Whilst | am very pleased with our progress and how we've delivered
against our commitments, we are by no means done. In fact, | am firmly of
the view that our best years as an organisation are still ahead of us. With @
repositioned balance sheet and far healthier and more profitable businesses,
we are now in a position where we can shift from a “fix and reposition’

to an ‘optimise and grow’ phase as we continue o build on the historical
strengths and the capability we've established over the past three years.

In FBH, notwithstanding the notable progress made to date in furning this
business around, confinuing fo improve Fashion’s underlying performance
and profitably, growing our Beauty and Home businesses still remains one
of the biggest opportunities for us. To this end, we are intensifying our
focus on our strategies and investing over Ribn into our value chain over
the next three years, aimed at driving better product availability, improved
stock turns, and faster speed to market. This will not only improve our

overall operational excellence but also build a sustainable platform for
future growth.

We will also invest more than R1.5bn in our Food business over the medium
term, most notably by expanding our Midrand Distribution Centre. This is @
key enabler of growth, not just in our core business but also in respect of
new growth opportunities, where we are exploring and testing promising
new concepts, formats, and solutions. Our overarching objective, however,
still remains preserving and further strengthening our ‘holy grail’: opfimising
the balance between providing our customers with the best and most
compelling proposition in the market and our shareholders with the highest
return on capital in the sector.

In the case of CRG, there is significant runway for the business to more

fully leverage its competitive advantages - its strong brands, leading omni-
channel capabilities, and its sourcing and distribution scale, allowing it

to fulfill an even greater role within the WHL Group. As is the case in our
Woolworths business, this will be supported by an investment upwards

of Rlbn, most notably in back-end capabilities, which will unlock further
synergies and efficiencies to improve profitability across each of the brands
and the CRG stable as a whole.

In conclusion, we will be investing in various organic growth and growth-
enabling inifiatives across all our businesses, whether it be on the “front end’
by providing customers with new formats and propositions or the ‘back end
to optimise capacity and capability. This will see us entering info a period

of heavier upfront capex and opex investment, the benefits of which will
flow from FY2025 and FY2026. Notwithstanding these investments, we are
committed to maintaining our communicated medium-term margin targets
and, fo this end, are focused on driving even greater levels of cost efficiency
to create the capacity to invest behind our various growth initiatives.

7/

LOOKING AHEAD

Whilst our trading environment is likely to remain challenging across both our geographies for the
foreseeable future, I firmly believe that we are on the right course to building a bigger, better, and far
stronger business. With a simplified Group, post the sale of David Jones, a robust balance sheet, clear
strategic direction, and a well-defined growth ambition, we are now in a position to optimise and grow
our businesses and permanently step-change the value creation profile of WHL.

We have an exceptional team of people whose collective passion, determination, and commitment are the
cornerstone of our past and future success. 1, personally, am truly inspired by them, and I’'m excited by the
opportunities that lie ahead for all of us as we build future-fit businesses which will see us emerge not only

as winners in the market but in the hearts and minds of all our stakeholders.
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COMPOSITION AT 25 JUNE 2023

Roy Bagattini

Executive Director
and Group Chief

Executive Officer

Manie Maritz

Chief Executive Officer:
Woolworths Fashion,
Beauty and Home

Zyda Rylands

Chief Executive Officer:
Woolworths Food

Raju Vuppalapati

Chief Executive Officer:
The Country Road Group

)  BOARD MEMBERS' BIOGRAPHIES

Melanie Naidu

Group People Director

) S

Jeanine Womersley

Group Head: Strategy
and Investor Relations

and Executive Assistant
to Group CEO

Sam Ngumeni

Executive Director
and Group Chief
Operating Officer

Reeza Isaacs

Group Finance Director
Resigned on 30 June 2023

Chantel Reddiar

Group Company

Secretary

1 = 3 YEARS

MEMBERS

TOTAL EXCO

BLACK MEMBERS FEMALE MEMBERS

(3 females and 3 males) (3 Black and 1 white)

TENURE

5 - 10 YEARS

15 YEARS
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OUR STRATEGIC FRAMEWORK

Our WHL strategic framework aligns both divisional and functional strategies in support of our Group’s overarching growth ambitions to ensure clarity in respect of prioritisation of initiatives
and the harnessing of collective efforts in their execution. These strategies leverage our diversified foundation and competitive advantages, namely: diversity in category and geography;
trusted, high-quality and predominantly private-label brands; significant intellectual property and innovation capabilities built over decades; and market-leading sustainability credentials.

Over the past three years, we have made demonstrable progress in fixing Our people remain our greatest asset and enabler to the effective Having restructured and strengthened our balance sheet, and improved
and repositioning our Group. This includes making significant headway execution of our strategies. To this end, we remain focused on creating the foundational health of our businesses, we are now in the position

in restoring the underlying financial health of our Fashion business and an agile, high performance and connected culture, and on attracting, where we can use these levers to our advantage to further optimise and
unlocking value in Australia through the successful execution of our capital developing, and retaining the best talent and leaders for our Group. grow our businesses and enhance the economic profit we generate for
plan and the sale of David Jones in the current year — a transformational our shareholders.

At the heart of our straftegic framework is our Good Business Journey,

fransaction for the Group. iIncluding our Inclusive Justice Initiative, which is central fo who we are and

We are now in a posifion fo direct our collective focus towards opfimising what we do. We are deeply committed to our vision of becoming one of the : :
and growing our businesses. In the case of FBH, we will continue to improve world’s most responsible retailers and remain focused on executing against The strategies encapsulated in our framework are
the performance of our Fashion business while simultaneously gaining our ambitious sustainability strategy and targets to 2025 and beyond. discussed in more detail on pages 62 to 72.

profitable market share in Beauty and Home. While we are not short

of growth opportunities in our Food business, our primary objective is
protecting our ‘holy grail’, which balances providing our customers the best
overall proposition in the market and our shareholders the highest return
growth. There is significant runway for this business to more fully leverage
Its competitive advantages - its strong brands, leading omnichannel

capabilities, scale in sourcing and distribution, among others — to achieve OUR STRATEGIES LEVERAGE OUR COMPETITIVE ADVANTAGES
iIncreasingly profitable growth by driving continued momentum across its
portfolio of existing brands, while exploring new growth opportunities DIVERSIFIED IN TRUSTED BRANDS
across brands, geographies, and channels. BOTH CATEGORY PROVIDING
Integral to becoming a leading and truly connected retailer is enhancing our AND GEOGRAPHY PRHEISCI_)II\S\QII%%FII-EFL:(
(10 onclylcl copatiies across e Crou ang Frbeddng ese naohi
: : : Food business and growth in Beauty and Home MERCHANDISE
operational and capital spend towards digital and data fransformation to
drive omnichannel, customer-centric solutions and experiences.
To support our growth ambitions, we will upweight the focus on cost
efficiency even further, so as to create the wherewithal to invest in our
strategic initiatives while simulfaneously ensuring that we meet our
medium-ferm margin targets. Create further value in Data-driven
Couniry Road Group decision making
Having restructured and strengthened D
. INTELLECTUAL
our balance sheet and improved the PROPERTY AND
. - MARKET-LEADING Elevated omnichannel Cost efficiency and People and INNOVATION
foundatwnal health Of our businesses, we SUSTAINABILITY customer experience operational excellence leadership CAPABILITIES BUILT
CREDENTIALS OVER DECADES

are now in the position where we can use
these levers to our advantage to further OUR STRATEGIES LEVERAGE OUR COMPETITIVE ADVANTAGES
optimise and grow our businesses.



WHI_ OUR GROUP OUR GOVERNANCE

OUR APPROACH OUR STRATEGY OUR RESULTS

OUR SOCIAL & ETHICS REPORT

OUR REMUNERATION REPORT 61/ 124 >

CAPITAL ALLOCATION

We acknowledge the importance of sound capital
allocation as a driver and differentiator of superior
performance and an important determinant of
market valuation.

Last year, we fundamentally re-evaluated our
approach to capital allocation to improve the rigour
and robustness of our approach, ensuring that our
principles support our strategies and growth ambitions
while also meeting our targeted gearing structure

and shareholder aspirations. This is summarised in the
accompanying diagram.

Over the past year, we continued to make significant
progress in the areas of capital structure, dividends
and share repurchases.

looking ahead, and as discussed under Our Strategic
Framework on page 60, we are now in a position

to shift our focus from fixing and re-positioning our
Group, to optimising and growing our businesses. To
this end, we are shifting a greater share of our focus,
and capital, towards growth and investment capex, to
support our growth ambitions and create even more
value for our stakeholders.

CAPITAL ALLOCATION IS DRIVEN TOP-DOWN AND TIGHTLY ALIGNED
TO GROUP STRATEGIC PRIORITIES WE ARE ASPIRING TO DELIVER:

Real mid-single digit

revenue growth aEBIT growth >

revenue growth

adHEPS growth >

RoCE Gearing
> WACC + 5% <1.5x EBITDA

ALLOCATION OF CASH SEEKS TO BALANCE:

Balance sheet position Growth and investment capex Shareholder return

and aspiration . Consider sources and aspirations

» Targeted leverage differs by allocation of cash based on » Target dividend payout ratio
region and cost of borrowing strategic outlook for each of 70% in respect of both
* 1.5x for WSA business WSA and CRG earnings
* 1.0x for CRG « Investments (organic vs. » Special dividends unlikely

iInorganicl must compete
with returning excess cash
to shareholders

« Share buybacks considered
In confext of market and
growth outlook

Over the past year,
we continued to

make significant
progress in the

areas of capital
structure,

dividends, and

share repurchases.

Witchery, Summer 2023
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OUR STRATEGIC THEMES

CREATE FURTHER VALUE IN COUNTRY ROAD GROUP

PERFORMANCE IN THE
CURRENT YEAR

STRATEGIC OBJECTIVE

Realise the full potential of the existing brands
while driving new growth opportunities for
Country Road Group as it continues to grow in
significance in the WHL Group

Country Road Group sales
grew by 12.0% and by 12.4% in
comparable stores, underpinned

STRATEGIC INITIATIVES

Unlocking the full potential of existing brands

Investing in existing stores and exploring new
channels and new markets including re-entry
info Myer, wholesale model to reach more
regional areas and international opportunities

leveraging unique position of CRG brands in
South African market

Optimising ‘house of brands’ capability to
drive greater sourcing benefits and operational
efficiencies

Improving the customer experience with an
enhanced digital platform and upgraded
loyalty programmes

Investing in a future-fit operating model and
structure and building a common platform of
capabilities across brands

aEBIT margin

12.4%

up 130bps from LY

by strong growth from the Country
Road and Politix brands.

In fact, Country Road delivered
Its best sales year on record,
beating its previous record by
almost A$100m!

Following a very positive first

half, trading momentum saw ¢
pronounced deceleration in the
second half, as the impact of
sustained increases in inferest rates
and higher costs of living weighed
on consumer confidence and
spend. Pleasingly, CRG continued
to grow ahead of the market,
notwithstanding these headwinds.

After the sale of David Jones,
CRG is now able to redlise the full
potfential of its existing brands and
explore new growth opportunities
In line with its strategic objective.
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STRATEGY FOR 2024 AND BEYOND

The sale of David Jones has been transformational for the
WHL Group, in part by enabling Country Road Group o now
iIndependently pursue its own growth ambition.

Our CRG vision is ‘to be the most admired Australian Lifestyle
Brand House'. Central to this is unlocking the full potential and
value of our existing brands by accelerating the growth of
Country Road, which continues to perform exceptionally well,
scaling Trenery, stabilising and growing Witchery, consolidating
Mimco, and relaunching and growing Politix. Our strategies

will be enabled through the creation of a common platform of
capabilities across our brands, delivered by an agile operating
model to ensure that both our systems and processes support
our growth frajectory. We are building a world-class distribution
network to facilitate the growth of our brands. This includes
rationalising unproductive space, opening new stores and
pop-ups in strategic locations, and investing in refurbishing our
existing stores to ensure our brands provide our customers with
a unique, differentiated, and compelling in-store experience.

At the same time, we are exploring new channels and new
markets to attract new customers. Recently, for example, we
re-entered Myer, Australia’s largest department store, and
launched a wholesale model which broadens our product reach
to more regional towns in the country. We are also exploring
the potential for entering new markets through international
expansion, particularly for the Couniry Road brand.

CRG’s vision 1s ‘to be the

most admired Australian
Lifestyle Brand House’ i-
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Our Country Road Group brands also play an important part in
our South African market by complementing our FBH offering

with a premium proposition where we see significant cross-shop
opportunity, particularly with our Food customer. To this end, we
have reshaped the structural economics of CRG in South Africa and
built local organisational capability, which we will use o leverage
the unique position of our CRG brands within stand-alone and
Woolworths stores.

We have identified further room to improve gross profit margins
by leveraging Group sourcing benefits and by unlocking greater
fulfilment efficiencies in the expansion and optimisation of our
omnichannel fulfiiment centres.

We will continue to lead the market in the omnichannel space

by providing our customers with superior, personalised shopping
experiences and by leveraging deep customer knowledge across
our multiple brands. We will also upgrade our loyalty programmes
and build a headless digital infrastructure which sees the front end
of the online platform decoupled from the back end. This will provide
us with the speed, agility, and flexibility to constantly evolve the
online storefront in tandem with customer needs, while simultaneously
improving overall efficiency and profitability.

Through optimising our competitive CRG advantages - the strong
brands, leading omnichannel capabilities, scale in sourcing and
distribution, among others — and by exploring new growth
opportunities, CRG is set to drive increasingly profitable growth
and fulfil a larger role within the WHL Group.

Medium-term aEBIT
margin target

>12%

Country Road, Summer 2023
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CONTINUED IMPROVEMENT IN FASHION AND GROWTH IN BEAUTY AND HOME

STRATEGIC OBJECTIVE

OUR STRATEGY OUR RESULTS OUR SOCIAL & ETHICS REPORT

Optimise the underlying operational and financial health of our
Fashion business while growing profitable market share in Beauty
and Home

STRATEGIC INITIATIVES

« Confinuing fo focus on ‘must-win’ categories in Fashion, which
are underpinning market share gains

« Shifting from space reduction to profitable net space growth,
to accelerate the roll-out of WEdit

 Positioning our Beauty business as the beauty shopping
destination in South Africa

» Implementing a discreet growth strategy for Home, focusing
on relevant ‘must-win’ categories

* Investing in our Value Chain Transformation to improve
operational excellence and build a sustainable platform for
growth, which will drive better availability, improved stock
turns, and faster speed to market

PERFORMANCE IN THE CURRENT YEAR

Our FBH business grew turnover and concession sales by 8.9% for
the year. In line with our strategy to improve the quality of our
sales, full-price sales contribution at 83.5% was up 3.6 ppts on LY
and markdowns were down by 1.1 ppts - almost a full 10ppts from
the levels seen in 2020. Throughout the year, we continued to
make significant progress in improving the underlying health of
our FBH business from which we can now drive profitable,
sustainable growth.
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aEBIT margin
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up 130bps from LY
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STRATEGY FOR 2024 AND BEYOND

We have made significant progress over the past three years in
restoring the underlying financial health of our Fashion business

by focusing on growing full-price sales, reducing markdowns, and
rationalising unproductive trading space. Notwithstanding clear
indications of a turnaround in this business, confinuing to improve
Fashion’s underlying performance while simultaneously profitably
growing our Beauty and Home businesses, still remains one of the
biggest opportunities for us to reset the overall value of our Group.

Our Fashion strategy of ‘edit fo amplify’ is one of prioritising quality
over quantity. We have focused on our ‘must win’ categories,
iIncluding wardrobe essentials, denim, athleisure, workleisure, kids,
and babywear, which account, in aggregate, for more than 80%
of our Fashion sales. These represent the product offerings that

we have historically been renowned and loved for, and where

we know we can deliver differentiated, superior quality and value
to our customers. By focusing on these ‘must win’ categories and
the quality of sales, our full-price share of sales has increased by

/ ppts and now accounts for more than 80% of our overall sales.

Our Fashion strategy of ‘edit to
amplify’ is one of prioritising
quality over quantity

We see scope to grow our market share in our ‘must win’
categories by continuing o leverage our customer data insights

to further improve the relevance and appeal of our Fashion
proposition. At the same time, while we are proudly anchored

iIn our Woolworths brand, we confinue o elevate our apparel
credentials in a number of these ‘must win" categories through the
introduction of select global and national brands, which will also
serve to differentiate and enhance our customer experience. As is
the case in our Food business, the contribution of these third-party
brands will not exceed ¢.10% of the overall FBH business.
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An important component of our holistic apparel offering is the Country
Road Group brands; these compete relatively unrivalled in the premium
segment of the South African market and represent a significant cross-
shop opportunity with our Food customer in particular. Our FBH teams are
working more closely with CRG to maximise the impact of these brands in
our SA stores.

Since FY2020, we have optimised our physical footprint by rationalising
unproductive space by over 10% and focused on improving the

productivity of our footprint, resulting in an increase in trading density

of over 30% over the past three years. As our product is resonating more
with our customers and our stores are performing better, we are seeing less
room for space reduction. Therefore, while we are still focused on optimising
our footprint, we are now projecting a return to net positive space growth
driven by the accelerated roll-out of our new WEdit format stores. These
highly curated and smaller-format stores enable us to expand our footprint
iInto the convenience space, as well as new markets, allowing us to become
more accessible to more customers. At the same time, we will continue

to test and frial new catalogues and innovative visual merchandising to
provide a consistent brand experience throughout the chain, particularly

In our small-to-medium-sized stores, which account for approximately
two-thirds of our profits.

Our Beauty and Home businesses represent further growth opportunities
for us. To this end, we have formulated discreet strategic and financial
plans for each of these businesses focused on driving profitable growth.
In Beauty, we have an ambition to become the Beauty destination in the
South African market by further enhancing flagship store experiences for
WBeauty, extending both private-label and branded offerings to more
stores (including those in African countries), continuing to intfroduce new
brands, and by growing our online presence.

Medium-term aEBIT
margin target

OUR APPROACH

OUR STRATEGY OUR RESULTS

In our Home business, we aim to dominate in key categories, both in
online and physical channels, by focusing on our strengths of quality
and innovation. In both Beauty and Home, we will leverage online
personalisation and superior service as key differentiators.

We currently have stores in ten other African countries and will contfinue to
optimise our offering within these markets, while simultaneously considering
new ferrifories in time. Improving stakeholder management, including
partnering with local governments and businesses, is essential fo ensuring
our success in the rest of Africa. We are clear that Africa is not homogenous
and we are, therefore, developing country- and city-specific strategies to
fully realise the potential we identify in these markefs.

Currently, almost half of our locally procured products are sourced through
exclusive, well-established partnerships. We infend to increase our sourcing
from South African suppliers to at least 40% (from the current ¢.30%) in the
medium term to drive greater flexibility and reduced lead fimes while also
positively impacting our local communities and economies.

Critical o successfully executing our product strategies is building a future-
fit business through the transformation of our value chain. This is a multi-
year project which will see us invest more than Rl billion over the next three
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years fo drive multiple capability shifts across our systems, processes, and
logistics. This includes the delivery of enhanced planning capability and

a centralised inventory model that will support a notable improvement in
stock turns over the medium term. The new centralised model will include
strategic changes such as housing our stock in one facility, storing less
inventory in stockrooms, enabling better visibility of on-floor availability
(driven by RFID), and more frequent deliveries of stock to outlying stores.
This centralised inventory model, along with an agile supply chain, will
enable us to provide a more customer-centric offer across all channels and
geographies. Importantly, this will also drive better availability and improved
stock turns — both of which are key focus areas going forward.

Over the past few years, we have made demonstrable progress in
building a solid foundation and re-establishing the financial health of our
FBH business as measured through increased full-price sales, reduced
markdowns, and improved frading densities. As our strategic initiatives
evolve, we are now shifting our focus to improving our availability, stock
turn, and aEBIT margin metrics as we optimise and future-fit our operations
and foundation o drive further sustainable and profitable market share
gains across each of Fashion, Beauty, and Home.
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LEADING AND ICONIC FOOD BUSINESS

STRATEGIC OBJECTIVE

Maintain our ‘holy grail’, which balances providing our customers
with the best overall proposition in the market and our
shareholders with the highest return on capital in the sector

STRATEGIC INITIATIVES

* Significant scope to attract new customers and grow share of
existing customer spend by providing the best overall proposition
In the market

» Continuing fo improve our core business
 Drive improved on-shelf availability
« Amplify our differentiated value proposition
 Increase our marketplace presence

* |Investing in new loyalty programme as a driver of increased
personalisation, loyalty, and spend

* Enabling growth in new categories and formats and exploring
new adjacencies (Liquor, Pet, Food Services)

 Strengthening and investing in crifical enablers, including
expanding the Midrand Distribution Centre to support
future growth

PERFORMANCE IN THE CURRENT YEAR

Our Food business grew turnover and concession sales by 8.5%
for the full year. Growth accelerated to 9.4% in in the second

half, driven by both increased footfall and improved availability,
notwithstanding the considerable disruption caused by higher
levels of loadshedding. At the same time, we have maintained our
industry-leading returns which, remains a key priority for us.
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OUR APPROACH

OUR STRATEGY OUR RESULTS

STRATEGY FOR 2024 AND BEYOND

Our Food strategy aims to protect and optimise our core

retail business, which is our key driver of our growth, while

also expanding info new areas through new concepts, formats,
and solutions.

We will enable this by leveraging our strong, differentiated,

and leading back-end capabilities. These include significant
depth and strength in product development, as well as our

food science and technology capability, a comprehensive and
integrated approach to quality throughout our value chain, strict
governance and compliance requirements to ensure food safety,
a best-in-class cold chain, and leading sustainability credentials.
In order to grow our core, we are focused on three key priorities:
driving on-shelf availability, amplifying our differentiated value
proposition, and increasing our marketplace presence.

One of our key focus areas, and one of the biggest commercial
opportunities that we have, is to improve our on-shelf availability.
This goes beyond putting more products on our shelves; it

means ensuring that the products we are providing are the right
products in the right place at the right time. We will enable this
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