Woolworths Group Limited
AUD350 million 1.85% Fixed Rate Medium Term Notes Due 15 November 2027
AUD350 million 2.75% Fixed Rate Medium Term Notes Due 15 November 2031
(the “Notes”) under the Issuer’s U.S.$4,000,000,000 Medium Term Note Programme
Final Term Sheet dated 28 September 2021
This is not a complete description of the Notes to be issued. Investors should, among other things, consider the terms of the Offering Circular dated 31
March 2021 as supplemented by the supplemental Offering Circular dated 3 September 2021 (the "Offering Circular") describing and containing the
terms and conditions of the Notes (“Conditions”) as supplemented by the applicable Pricing Supplement, including all selling and transfer restrictions,
before making any investment decision

Issuer:

Woolworths Group Limited (ABN 88 000 014 675)

Structuring Coordinator:

The Hongkong and Shanghai Banking Corporation Limited, Sydney Branch

Joint Lead Managers:

Commonwealth Bank of Australia (ABN 48 123 123 124)
Citigroup Global Markets Australia Pty Limited (ABN 64 003 114 832)
The Hongkong and Shanghai Banking Corporation Limited, Sydney Branch
(ABN 65 117 925 970)
Westpac Banking Corporation (ABN 33 007 457 141)

Issuer Rating*:

Moody’s: Baa2 (Stable Outlook)
S&P: BBB (Stable Outlook)

Expected Issue Rating*:

S&P: BBB

Programme:

Woolworths Group Limited’s Medium Term Note Programme dated 31 March 2021 as
supplemented by the supplemental Offering Circular dated 3 September 2021

Status and Ranking:

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all
times rank pari passu among themselves and at least pari passu with all other present and future
unsecured obligations of the Issuer, save for such obligations as may be preferred by provisions
of law that are both mandatory and of general application

Currency:

AUD

Pricing Date:

28 September 2021

Settlement Date:

6 October 2021 (T+5)

Type of Instrument:

Fixed Rate Notes

Benchmark:

Semi/quarterly coupon matched asset swap

Tenor:

Long 6-year

Long 10-year

Maturity Date:

15 November 2027

15 November 2031

Tranche Amount:

AUD 350,000,000

AUD 350,000,000

Interest:

1.85% p.a. paid semi-annually in arrear on
each Interest Payment Date subject to any
Coupon Step Up as described below

2.75% p.a. paid semi-annually in arrear on each
Interest Payment Date subject to any Coupon
Step Up as described below

Interest Payment Dates:

15 May and 15 November in each year, up to and including the Maturity Date, with the first
Interest Payment Date being 15 November 2021 (short first coupon)

Key Performance Indicator
(KPI):

Absolute Greenhouse Gas (GHG) Emissions (Scope 1 and 2, in tCO2e)

Sustainability Performance
Target (SPT):

2030 absolute GHG Scope 1 & Scope 2 emissions reduction, expressed as a percentage, in line
with 1.5 degrees Paris Agreement Scenario as verified by SBTi, with straight line interpolation of
the 2030 GHG Scope 1 and Scope 2 emissions reduction target if the testing date is set prior to
2030.
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Coupon Step Up:

Performance against the SPT will be disclosed on an annual basis following the publication of
Woolworths Group Sustainability Report, the SPT will be updated for future transactions as and
when there is a material change in our performance against the KPI. For clarity, to the extent an
SPT is used for a financing transaction, the SPT will apply for the life of the financing transaction.
If a Coupon Step Up Event occurs, the Rate of Interest applicable from the start of the
immediately following Interest Period will be increased by 0.25% p.a.
See the Annexure for further details.

Issue Margin to Benchmark:

+75 bps

+117 bps

Re-offer Yield:

1.8925%

2.7650%

Re-offer Price:

99.755%

99.867%

ISIN:

AU3CB0283406

AU3CB0283414

Common Code:

239090699

239091253

Denominations:

Form of Notes:

A$10,000, provided that the aggregate consideration payable for the issue and transfer of Notes
in Australia will be at least A$500,000 (or its equivalent in any other currency and, in either case,
disregarding moneys lent by the offeror or its associates) or the offer or invitation does not
otherwise require disclosure to investors under Parts 6D.2 or 7.9 of the Australian Corporations
Act
The Notes are AMTNs as referred to in the Offering Circular and will be issued in registered
uncertificated form, constituted by the Deed Poll and take the form of entries on a register to be
maintained by the Australian Agent. Copies of the Deed Poll are available from the Australian
Agent at its principal office in Melbourne.

Governing Law:

New South Wales, Australia

Business Day Convention:

Following Business Day Convention

Day Count Fraction:

RBA Bond Basis

Business Days:

Sydney, Melbourne

Registrar, Issuing and
Paying Agent:

Citigroup Pty Limited

Clearing System:

Austraclear (Euroclear and Clearstream via the bridge)

Sustainability-Linked
Framework:

Woolworths Sustainability-Linked Bond Framework in accordance with ICMA SustainabilityLinked Bond Principles (2020)

Sustainability Report:

https://www.woolworthsgroup.com.au/icms_docs/195991_2021-sustainability-report.pdf

Second Party Opinion
Provider:

Sustainalytics

Use of Proceeds:

General corporate purposes including the Group’s investment in Quantium and PFD Food
Services

Listing:

Unlisted

Repo Eligibility:

The Notes are expected to be Repo Eligible by the Reserve Bank of Australia

Taxation:

Optional Redemption:

It is intended that the Notes will be issued in a manner which will satisfy the Public Offer Test
under section 128F of the Income Tax Assessment Act 1936 of Australia.
At any time prior to 3 months before their Maturity Date, the Notes may be redeemed at the
option of the Issuer at the Make-Whole Redemption Amount (as defined below) plus accrued and
unpaid interest (if any). At any time which is 3 months or less before their Maturity Date, the
Notes may be redeemed at the option of the Issuer at par plus accrued and unpaid interest (if
any).
“Make-Whole Redemption Amount” means the greater of:
(a)
100 per cent. of the principal amount of the applicable Notes to be redeemed at the Optional
Redemption Date; and
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(b)

the present value at the Optional Redemption Date of the applicable Notes being redeemed,
calculated in accordance with the Reserve Bank of Australia Bond Formula for the
calculation of the settlement price of fixed income securities (as published on the Issue
Date), where the yield that applies is:
(i)
the mid-market swap rate (expressed as a semi-quarterly coupon matched asset
swap rate, referencing the semi-annual rate adjusted for the 6 month-3 month rate
as applicable) calculated by ICAP Australia Pty Ltd (determined using linear
interpolation as necessary) to the Maturity Date of the Notes as displayed on
Bloomberg page ICAP<GO>, IAUS<GO>, 31<GO> (or the page titled ‘AUD Interest
Rates Swaps’) or other electronic media at or around 10.00 am (Sydney time) three
Business Days prior to the Optional Redemption Date; and
(ii)
if ICAP Australia Pty Ltd no longer calculates those rates (or if those rates are not
displayed by Bloomberg), the rate determined by the Calculation Agent to be
appropriate having regard to market rates and sources then available,
and in the case of either sub-paragraph (i) or (ii), plus:
●
in respect of the 2027 Notes, 19 basis points, (being 25% of the Issue margin of
the 2027 Notes); or
●
in respect of the 2031 Notes, 29 basis points (being 25% of the Issue margin of
the 2031 Notes)

Selling Restrictions:

See ‘Subscription and Sale’ section of the Offering Circular

U.S. Selling Restrictions:

Reg. S Category 2; TEFRA Not Applicable

Section 309B(1)(c) of the
Securities and Futures Act
(Chapter 289 of Singapore)
Notification:

The Notes are "prescribed capital markets products" (as defined in the Securities and Futures
(Capital Markets Products) Regulations 2018).

*Ratings may be changed, suspended or withdrawn at any time and are not a recommendation to buy, hold or sell any security

Annexure
A Coupon Step Up Event occurs when the Issuer notifies the Registrar, the Agent and the Noteholders in accordance with Condition 20
(Notices) on or prior to the Notification Date that the Reduction Percentage as of the Test Date was less than the Reduction Percentage
Threshold.
In respect of each financial year, beginning with the financial year which ends in 2022, the Issuer shall publish on its website:
(a)

its Sustainability-Linked Bond Report which will report, the level of Greenhouse Gas Emissions for the Baseline Year and the target reduction
of Greenhouse Gas Emissions for the financial year; and

(b)

an Assurance Report issued by the External Verifier in respect of the target reduction of Greenhouse Gas Emissions provided in the
Sustainability-Linked Bond Report.

The Assurance Report and the Sustainability-Linked Bond Report relating to any financial year of the Issuer must be published no later than the
date falling on 3 November of each year after the end of the relevant financial year, commencing from 3 November 2022.
For the purposes of these provisions:
Assurance Report means the limited assurance report provided by the External Verifier;
Baseline Year means the base financial year used to create the updated SBTi approved decarbonisation trajectory for the purposes of
determining the Reduction Percentage, being the financial year ending 2015 or any other financial year as verified by SBTi as disclosed in the
Sustainability-Linked Bond Report;
External Verifier means a qualified provider of third-party assurance or attestation services appointed by the Issuer, to review the statement of
the Issuer regarding the Coupon Step Up Event and to issue an Assurance Report in respect of the aforementioned statement;
Greenhouse Gas Emissions means, in thousands of metric tons of carbon dioxide equivalent (t CO2eq.), the sum of:
(a)

scope 1 greenhouse gas emissions being direct greenhouse gas emissions from sources owned or controlled by the Issuer, such as
combustion facilities (e.g. generators) and combustion of fuels in company-owned or company-controlled transport (e.g. cars or trucks); and
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(b)

scope 2 greenhouse gas emissions being indirect greenhouse gas emissions from the generation of purchased electricity, heat, cooling or
steam of the Issuer, where “purchased electricity” is defined as electricity that is bought or otherwise brought into the organisational
boundary of the Issuer,

in each case, as calculated in good faith by the Issuer, and published by the Issuer as of a given date and reported by the Issuer;
Notification Date means 3 November 2025 (in respect of the 2027 Notes) or 3 November 2029 (in respect of the 2031 Notes);
Reduction Percentage means the proportion of Greenhouse Gas Emissions that is reduced (expressed as a percentage), measured as the
difference between the Greenhouse Gas Emissions for the financial year preceding the Test Date and the Greenhouse Gas Emissions for the
Baseline Year which is reported by the Issuer in the Sustainability-Linked Bond Report;
Reduction Percentage Threshold means the straight line interpolated target derived from the 2030 Greenhouse Gas Emissions reduction in
line with 1.5 degrees Paris Agreement Scenario as verified by the SBTi calculated on the Test Date which is reported by the Issuer in the
Sustainability-Linked Bond Report;
Test Date means the last Business Day of the Issuer’s financial year ending in 2025 (in respect of the 2027 Notes) or 2029 (in respect of the
2031 Notes);
SBTi means the global Science Based Targets initiative; and
Sustainability-Linked Bond Report means the Issuer’s annual Sustainability-Linked Bond Report which is published on its website at
www.woolworthsgroup.com.au/page/investors/Debt_Investors and assured by an External Verifier.
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Disclaimers:
CITI:
We are pleased to present to you the proposed transaction or transactions described herein. Although the information contained herein is believed
to be reliable, we make no representation as to the accuracy or completeness of any information contained herein or otherwise provided by us.
The ultimate decision to proceed with any transaction rests solely with you. We are not acting as your advisor or agent. Therefore, prior to entering
into any proposed transaction you should determine, without reliance upon us or our affiliates, the economic risks and merits, as well as the legal,
tax and accounting characterizations and consequences of the transaction, and independently determine that you are able to assume these risks.
The terms set forth herein are indicative and intended for discussion purposes only and subject to the final expression of the terms of a transaction
as set forth in a definitive agreement and/or confirmation. This proposal is neither advice, nor an offer to sell nor the solicitation of an offer to enter
into a transaction. Our firm and our affiliates may act as principal or agent in similar transactions or in transactions with respect to instruments
underlying a proposed transaction. This document and its contents are proprietary information and products of our firm and may not be reproduced
or otherwise disseminated in whole or in part without our written consent unless required to by judicial or administrative proceeding. The material
in this presentation has been issued by the entity named herein, a member of the Citigroup Inc. Group of Companies. It has only been approved
for distribution in Australia to persons who are a ‘wholesale investor” under s761G of the Corporations Act. Citigroup Global Markets Australia Pty
Limited (ABN 64 003 114 832, AFSL No.240992), Citigroup Pty Limited (ABN 88 004 325 080, AFSL No. 238098) and Citibank, N.A., Sydney
Branch (ABN 34 072 814 058) are members of the Citigroup Inc. Group of Companies. Any offer of the financial products described in this
presentation that may be made to retail investors, will only be made pursuant to a registered Prospectus or a Product Disclosure Statement and
no application to subscribe for any financial products described herein shall be accepted by the issuer unless it is made on an application form
contained in or accompanying the relevant Prospectus or Product Disclosure Statement.

CBA:
This information has been prepared and issued by Commonwealth Bank of Australia (“Commonwealth Bank”) and is intended only for use by
authorised recipients. Whilst Commonwealth Bank believe the contents of this term sheet are correct, Commonwealth Bank make no representation
or warranty, express or implied as to, and assume no responsibility or liability for, the accuracy or completeness of, or any errors or omissions in,
any information contained herein or in any accompanying previous or subsequent material. The information given is indicative and is subject to
change. The Program documentation prevails where there is any inconsistency.
This terms sheet is not intended to be and does not constitute an invitation by Commonwealth Bank for applications to purchase the Notes and is
provided as information only. Accordingly persons contemplating purchasing the Notes should make their own decision as to the sufficiency and
relevance for their purpose of the information contained herein, undertake their own independent investigation of the appropriateness of Notes for
them taking into account their financial and taxation circumstances, investment objectives and particular needs and take all appropriate advice
from qualified professional persons as they deem necessary. Any investment decision should rely on that investigation and appraisal and not on
this terms sheet. If it appears to the Commonwealth Bank that you may be a proscribed person or entity under the Charter of United Nations Act
1945 (Cth),or you may be in breach of the law of any jurisdiction relating to money laundering or counter-terrorism, or you appear in a list of persons
with whom dealings are proscribed by the government or a regulatory authority of any jurisdiction, or act on behalf of or for the benefit of any such
persons, then we may refuse/suspend/terminate any transaction and/or facility of yours.

HSBC:
This document has been prepared by The Hongkong and Shanghai Banking Corporation Limited, Sydney Branch (ABN: 65 117 925 970) and/or
its affiliates ("HSBC"), on behalf of the Issuer and the Guarantor(s) (if any) named herein, for information purposes only in connection with the
notes referred to above (the “Notes”). This document is an indicative summary of the terms and conditions of the transaction described herein and
may be amended, superseded or replaced by subsequent summaries or withdrawn entirely and neither the Issuer nor HSBC shall have any
responsibility to notify you of any such changes.
This document does not constitute an underwriting commitment, an offer of financing, an offer to sell, or the solicitation of an offer to buy any
securities described herein. Were the transaction described herein to proceed, the final terms and conditions of such transaction and any related
security would be set out in the applicable Offering Documentation and related contracts (the “Final Documentation”) and this document is qualified
entirely by the contents of such Final Documentation.
HSBC makes no representation, warranty or undertaking and accepts no responsibility as to the accuracy or completeness of any information
contained in this document and Final Documentation (together, the “Information”). Any data on past performance, modelling, scenario analysis or
back-testing contained in the Information is no indication as to future performance and no representation is made as to the reasonableness or
accuracy of such. All opinions and estimates are given as of the date hereof or the date of the respective Final Documentation, and are subject to
change. The value of any investment may fluctuate as a result of market changes. The information in this document is not intended to predict
actual results and no assurances are given with respect thereto.
HSBC is not responsible for providing or arranging for the provision of any general financial, strategic or specialist advice, including legal, regulatory,
accounting, model auditing or taxation advice or services or any other services in relation to the transaction and/or any related securities described
herein. HSBC is acting solely in the capacity of arms’ length contractual counterparty and not as adviser, agent or fiduciary to any person. HSBC
accepts no liability whatsoever to the fullest extent permitted by law for any losses (including any consequential losses) arising from the use of the
Information or reliance on the information contained therein. Any person considering an investment in securities should consult their own
independent advisers.
By accepting this document, you are deemed to acknowledge that (i) you have such business and financial experience as is required to give you
the capacity to protect your own interest in connection with the purchase of the Notes; and (ii) you have not relied and will not rely on HSBC in
connection with your analysis or decision to purchase the Notes, on any investigation that HSBC may have conducted with respect to the Issuer,
the Guarantor(s) (if any), or the Notes.
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YOU SHOULD NOT SUBSCRIBE FOR ANY SECURITIES REFERRED TO HEREIN EXCEPT ON THE BASIS OF THE INFORMATION
CONTAINED IN THE FINAL DOCUMENTATION.
The Notes described herein have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act") and
may not be offered or sold within the United States or to or for the account or benefit of U.S. persons, as defined in Regulation S under the
Securities Act.
309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore (the “SFA”) – the Issuer has determined, and hereby notifies all relevant
persons (as defined in Section 309A(1) of the SFA) that the Securities are classified as prescribed capital markets products (as defined in the
Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore) and Excluded Investment Products (as defined in MAS Notice
SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
NO ACTION HAS BEEN MADE OR WILL BE TAKEN THAT WOULD PERMIT A PUBLIC OFFERING OF ANY SECURITIES DESCRIBED HEREIN
IN ANY JURISDICTION IN WHICH ACTION FOR THAT PURPOSE IS REQUIRED. NO OFFERS, SALES, RESALES OR DELIVERY OF ANY
SECURITIES DESCRIBED HEREIN OR DISTRIBUTION OF ANY OFFERING MATERIAL RELATING TO ANY SUCH SECURITIES MAY BE
MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE
LAWS AND REGULATIONS AND WHICH WILL NOT IMPOSE ANY OBLIGATION ON HSBC OR ANY OF ITS AFFILIATES.
A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the
assigning rating agency.
HSBC, its affiliates and the individuals associated therewith may (in various capacities) have positions or deal in transactions or securities (or
related derivatives) identical or similar to those described herein.
This document is confidential, and no part of it may be reproduced, distributed or transmitted without the prior written permission of HSBC.
© Copyright The Hongkong and Shanghai Banking Corporation Limited, Sydney Branch (ABN 65 117 925 970 AFSL 301737) 2020 ALL RIGHTS
RESERVED.
The Hongkong and Shanghai Banking Corporation Limited, Sydney Branch, Level 36, International Towers Sydney, 100 Barangaroo Avenue,
Sydney NSW 2000 Australia

Westpac:
Westpac Institutional Bank is a division of Westpac Banking Corporation ABN 33 007 457 141 AFSL 233714 (‘Westpac’).
This term sheet is for distribution only to wholesale or professional investors whose ordinary business includes the buying or selling of securities
such as the securities described above (the “Notes”) in circumstances where disclosure is not required under Chapters 6D.2 or 7.9 of the
Corporations Act, 2001 and in such other circumstances as may be permitted by applicable law.
This term sheet is confidential, is only intended for the authorised recipients and should not be distributed to any other person.
All information, terms and pricing set forth herein is indicative and subject to change without notice. Whilst Westpac believes the contents of this
term sheet are correct, it makes no representation or warranty, express or implied as to, and assume no responsibility or liability for, the accuracy
or completeness of, or any errors or omissions in, any information contained herein or in any accompanying previous or subsequent material.
This term sheet is distributed solely for informational purposes and is not to be construed as a solicitation, recommendation or an offer to buy or
sell any Notes and should not be treated as giving investment advice. Westpac is acting solely in the capacity of an arm's length contractual
counterparty and not in the capacity of your financial adviser or fiduciary and nothing in this term sheet is intended to create, or creates, a fiduciary
duty or similar or analogous duty owing by Westpac. Westpac, in its capacity as principal or agent is involved in a wide range of commercial
banking and investment banking activities from which conflicting interests or duties may arise. Prospective investors should consult their own
financial, legal, tax and other professional advisers about risks associated with an investment in any Notes and the suitability of investing in the
Notes in light of their particular circumstances. Investors are advised that Westpac cannot accept bids that have been inflated in the expectation
of being scaled on allocation and that all bids should reflect the investor’s true demand for the Notes. Westpac's obligation to settle the Notes with
an investor is subject to and conditional upon the issuer settling the Notes with Westpac.
This term sheet is subject to and must be read in conjunction with the terms and conditions of the Notes, the Information Memorandum for the
Notes and the pricing supplement relating to this issue. The Note program and trade documentation prevails where there is any inconsistency.
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