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IMPORTANT NOTICES

Unless otherwise specified, all references in Base Prospectus to thBrospectus Directivé refer

to Directive 2003/71/EC (and amendments theretduding the 2010 PD Amending Directive) and all
references to the2010 PD Amending Directivé refer to Directive 2010/73/EU provided, however,
that all references in this document to tRedspectus Directivé in relation to any Member State of
the European Economic Area refer to Directive 2008C (and amendments thereto, including the
2010 PD Amending Directive, to the extent implereenin the relevant Member State), and include
any relevant implementing measure in the Relevagrmnbkr State.

This Base Prospectus together with all documentehwbare deemed to be incorporated herein by
reference (seeDocuments Incorporated by Referehamnstitutes a base prospectus for the purposes
of Article 5.4 of the Prospectus Directive.

The Issuer and the Guarantors accept responsiliditythe information contained in this Base
Prospectus and any Final Terms and declare thd@hdtaken all reasonable care to ensure thatisuch
the case, the information contained in this Basesgctus is, to the best of their knowledge, in
accordance with the facts and does not omit angtlikely to affect its import.

Information contained in this Base Prospectus utiteheading Description of the Issughas been
supplied by the Issuer. Neither Six Continents kéahinor InterContinental Hotels Limited accept any
responsibility for the accuracy of such informatior have they independently verified the accuracy
of any such information.

Information contained in this Base Prospectus urtber heading Description of Six Continents
Limited' has been supplied by Six Continents Limited. Naitthe Issuer nor InterContinental Hotels
Limited has verified the accuracy of any such infation.

Information contained in this Base Prospectus uriderheading Description of InterContinental
Hotels Limited has been supplied by InterContinental Hotels téui Neither the Issuer nor Six
Continents Limited has verified the accuracy of angh information.

No person has been authorised to give any infoomaii to make any representation not contained in
or not consistent with this Base Prospectus or @hgr document entered into in relation to the
Programme or any information supplied by the Issrat the Guarantors and, if given or made, such
information or representation should not be relipdn as having been authorised by the Issuer, the
Guarantors, the Trustee or any Dealer.

Neither the Dealers nor any of their respectivéiatts nor the Trustee have authorised the whole o
any part of this Base Prospectus and none of thakesnany representation or warranty or accepts any
responsibility as to the accuracy or completenésseninformation contained in this Base Prospectus
No Dealer nor the Trustee accepts any liabilitydlation to the information contained or incorperht

by reference in this Base Prospectus or any otffermation provided by the Issuer or the Guarantors
in connection with the Programme. Neither the @elhof this Base Prospectus or any Final Terms nor
the offering, sale or delivery of any Note shall,ainy circumstances, create any implication that th
information contained in this Base Prospectustis subsequent to the date hereof or the date upon
which this Base Prospectus has been most recentp@ded or supplemented or that there has been no
adverse change, or any event reasonably likelyhtolve any adverse change, in the prospects or
financial or trading position of the Issuer or tBearantors since the date thereof or, the date upon
which this Base Prospectus has been most recemtgnded or supplemented or that any other
information supplied in connection with the Prograeis correct at any time subsequent to the date on
which it is supplied or, if different, the date ioated in the document containing the same.

The distribution of this Base Prospectus and anglFierms and the offering, sale and delivery ef th
Notes in certain jurisdictions may be restricted law. Persons into whose possession this Base
Prospectus or any Final Terms comes are requireithdyssuer, the Guarantors and the Dealers to
inform themselves about and to observe any sudhatesns. For a description of certain restricson
on offers, sales and deliveries of Notes and ondik&ibution of this Base Prospectus or any Final
Terms and other offering material relating to thetdd, see Subscription and Sdleln particular,
Notes have not been and will not be registered mittte United States Securities Act of 1933 (as
amended) (the Securities Act) and are subject to U.S. tax law requirementshj&i to certain
exceptions, Notes may not be offered, sold or detig within the United States or to U.S. persons.
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Neither this Base Prospectus nor any Final Termstitates an offer or an invitation to subscribe fo
or purchase any Notes and should not be considased recommendation by the Issuer, the
Guarantors, the Dealers or any of them that anipieet of this Base Prospectus or any Final Terms
should subscribe for or purchase any Notes. Eathieat of this Base Prospectus or any Final Terms
shall be taken to have made its own investigatmmhappraisal of the condition (financial or othesgyi

of the Issuer or the Guarantors.

The maximum aggregate principal amount of Notestantling at any one time under the Programme
will not exceed £2,000,000,000 (and for this puep@sy Notes denominated in another currency shall
be translated into pounds sterling at the datehefdgreement to issue such Notes (calculated in
accordance with the provisions of the Dealer Agremt)). The maximum aggregate principal amount
of Notes which may be outstanding at any one tindeuthe Programme may be increased from time
to time, subject to compliance with the relevardvsions of the Dealer Agreement as defined under
“Subscription and Sdle

Tranches of Notes may be rated or unrated. Whénemche of Notes is rated, such rating will not
necessarily be the same as the rating of the Rrogeaand will be specified in the relevant Final
Terms. In general, European regulated investorsresgicted from using a rating for regulatory
purposes if such rating is not issued by a credibg agency established in the European Union and
registered under the CRA Regulation unless thegas provided by a credit rating agency operating
in the European Union before 7 June 2010 which udmnitted an application for registration in
accordance with the CRA Regulation and such registr has not been refused. A rating is not a
recommendation to buy, sell or hold Notes and n&gubject to suspension, change or withdrawal at
any time by the assigning rating agency.

The Notes may not be a suitable investment foriaestors

Each potential investor in the Notes must deterrthieesuitability of that investment in light of ibsvn
circumstances. In particular, each potential imwestay wish to consider, either on its own or ik
help of its financial or other professional advisevhether it:

(@) has sufficient knowledge and experience to meakeeaningful evaluation of the Notes, the
merits and risks of investing in the Notes andittfermation contained or incorporated by
reference in this Base Prospectus or any applicaigplement;

(b) has access to, and knowledge of, appropriaf/tral tools to evaluate, in the context of its
particular financial situation, an investment i tNotes and the impact such investment will
have on its overall investment portfolio;

(©) has sufficient financial resources and liquida bear all of the risks of an investment in the
Notes, including Notes with principal or interestypble in one or more currencies, or where
the currency for principal or interest paymentsdierent from the potential investor’s
currency;

(d) understands thoroughly the terms of the Notes lse familiar with the behaviour of any
relevant indices and financial markets;

(e) is able to evaluate (either alone or with teiplof a financial adviser) possible scenarios for
economic, interest rate and other factors that affiact its investment and its ability to bear
the applicable risks; and

® is subject to legal investment laws and redatet, or review or regulation by certain
authorities.

Each potential investor should consult its legalisets to determine whether and to what extent (1)
Notes are legal investments for it, (2) Notes caruded as collateral for various types of borrowing
and (3) other restrictions apply to its purchaseledge of any Notes. Financial institutions should
consult their legal advisers or the appropriateulagrs to determine the appropriate treatment of
Notes under any applicable risk-based capitalroilai rules.

In this Base Prospectus, unless otherwise specifiéerences to dviember State’ are references to a
Member State of the European Economic Area, refeeno a Relevant Member Staté are
references to a Member State which has implemeh&®rospectus Directive, referencestbS.$,
“U.S. dollars’ or “dollars” are to United States dollars, references Eord” or “euro” are to the
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single currency introduced at the start of thedttstage of European Economic and Monetary Union
pursuant to the Treaty on the functioning of thedpean Union, as amended and referencef"tor"
“sterling” are to the lawful currency for the time beingtieé United Kingdom.

Certain figures included in this Base Prospectusehbeen subject to rounding adjustments;
accordingly, figures shown for the same categopsg@nted in different tables may vary slightly and
figures shown as totals in certain tables may motb arithmetic aggregation of the figures which
precede them.

In connection with the issue of any Tranche of Not any Dealer or Dealers acting as the
Stabilisation Manager(s) (or persons acting on belifaof any Stabilisation Manager(s)) may over
allot Notes or effect transactions with a view toupporting the market price of the Notes at a
level higher than that which might otherwise prevai However, stabilisation may not necessarily
occur. Any stabilisation action may begin on or aftr the date on which adequate public
disclosure of the terms of the offer of the relevanTranche of Notes is made and, if begun, may
cease at any time, but it must end no later than thearlier of 30 days after the issue date of the
relevant Tranche of Notes and 60 days after the datof the allotment of the relevant Tranche of
Notes. Any stabilisation action or over-allotment rast be conducted by the relevant Stabilisation
Manager(s) (or persons acting on behalf of any Stésation Manager(s)) in accordance with all
applicable laws and rules.
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DESCRIPTION OF THE PROGRAMME

This description of the Programme must be readhaisteoduction to this Base Prospectus, and any
decision to invest in the Notes should be based oansideration of the Base Prospectus as a whole,
including all documents incorporated by reference.

Words and expressions defined in tHerfms and Conditions of the Notéelow or elsewhere in this
Base Prospectus have the same meanings in thisptiesc

Issuer:

Guarantors:

Risk Factors:

Arranger:

Dealers

Trustee:
Principal Paying Agent:

Final Terms or Drawdown
Prospectus:

Listing and Trading:

Clearing Systems

Initial Programme Amount:

Issuance in Serie:

InterContinental Hotels Group P!
Six Continents Limite
InterContinental Hotels Limite

Investing in Notes issued under the Programme wegoktertair
risks. The principal risk facterthat may affect the abilities of t
Issuer to fulfil its obligations under the Notesdahe Guarantor
to fulfil their obligations under the Guarantee® afiscusse
under ‘Risk Factor$ below and include, without limitation, ris
relating to the Not and risks relating to the Issuer,
Guarantors and the Group generally.

HSBC Bank pl

Barclays Bank PL, HSBC Bank plc, Merrill Lynch
International, MUFG Securities EMEA pl&§unTrust Robinso
Humphrey, Inc. and The Royal Bank ofdiand plc and an
other Dealer appointed from time to time by theuésseithel
generally in respect of the Programme or in retet®ma particula
Tranche of Notes.

HSBC Corporate Trustee Company (UK) Lim
HSBC Benk plc

Notes issued under the Programme may be issuedr gith
pursuant to this Base Prospectus and associatedl Fémms ol
(2) pursuant to a Drawdown Prospectus. The termd<anditions
applicable to any particuld@ranche of Notes will be the Terr
and Conditions of the Notes as completed by thevagit Fina
Terms or, as the case may be, supplemented, amemd#dr
replaced by the relevant Drawdown Prospectus.

Application has been mader Notes to be admitted during t
period of twelve months after the date hereof sting on the
Official List of the FCAand to trading on the Regulated Mar
of the London Stock Exchange.

Euroclear and/or Clearstream, each as de under“Forms of
the Note’ below, and/or, in relation to any Tranche of No&asy
other clearing system as may be specified in thevaat Fina
Terms.

Up to £2,000,000,000 (or its equivalent in other currenc
aggregate mcipal amount of Notes outstanding at any one t
The Issuer and the Guarantors may increase the ranoduthe
Programme at any time, subject to compliance withrelevan
provisions of the Dealer Agreement as defined u
“Subscription and Sdle

Notes will be issued in Series. Each Series maypcis@ one o
more Tranches issued on different issue dates Nbhes of eacl
Series will all be subject to identical terms, gxcthat the issu
date, issue price and the amount of fin& payment of intere:
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may be different in respect of different Tranc

Forms of Notes Notes may only be issued in bearer form. Each Trart Note:
will initially be in the form of either a Temporafylobal Note ol
a Permanent Global Note, in batase as specified in the relev
Final Terms. Each Global Note which is not intentiete issue:
in new global note form (aClassic Global Noté or “CGN"), as
specified in the relevant Final Terms, will be daped on ol
around the relevant issue éawith a depositary or a comm
depositary for Euroclear and/or Clearstream andfty othel
relevant clearing system and each Global Note wisichtendec
to be issued in new global note form (detv Global Not€ or
“NGN"), as specified in the relevantinal Terms, will be
deposited on or around the relevant issue date avitommor
safekeeperfor Euroclear and/or Clearstream. Each Tempc
Global Note will be exchangeable for a Permanembé&l Note
or, if so specified in the relevant Final Terms; fefinitive
Notes. If the TEFRA D Rules are specified in thievent Fina
Terms as applicable, certification as to nd®. beneficia
ownership will be a condition precedent to any exade of ai
interest in a Temporary Global Note or receiptmf paymet of
interest in respect of a Temporary Global Note.nERermaner
Global Note will be exchangeable for Definitive Hst in
accordance with its terms. Definitive Notes wilf, interest-
bearing, have Coupons attached and, if appropréafealon for
further Coupons.

Currencies: Notes may be denominated in any currency or cuigsnsubjec
to compliance with all applicable legal and/or degery and/ol
central bank requirements.

Status of the Notes Notes will be issued on an unsubordinated basis will
constitute direct, general, unsubordinated and nudfitonal
obligations of the Issuer, as described Terfims and Conditior
of the Notes — Status of the Notes and Guararitees.

Status of the Guarantees The guarantees given by the Guarantors it Trust Deed will
constitute unsecured and unsubordinated obligatiohsthe
Guarantors, as described ifierms and Conditions of the Notes —
Status of the Notes and Guarantées

Issue Price Notes may be issued at their nominal amount or diseount ol
premium to their nominal amount. The price and ambofi Notes
to be issued under the Programme will be determimgedhe
Issuer and the relevant Dealer(s) at the time eldsin
accordance with prevailing market conditions.

Maturities: Such maturity asmay be agreed between the Issuer anc
relevant Dealer(s), subject to such minimum or maxn
maturities as may be allowed or required from ttméme by the
Bank of England (or equivalent body) or any lawgegulations
applicable to the Issuer or the relevant currentyy Notes
having a maturity of less than one year must (&g f@aminimurr
redemption value of £100,000 (or its equivalent ather
currencies) and be issued only to persons whosénaoy
activities involve them in acquiring, holdingnanaging o
disposing of investments (as principal or agent)tiie purpose
of their businesses; or who it is reasonable t@expill acquire
hold, manage or dispose of investments (as prihoipagent) foi
the purposes of their businesses or (b) isgued in othe
circumstances which do not constitute a contragandif sectior
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Redemption:

Optional Redemption:

Change of Control Redemption

Tax Redemption;

Interest:

Denominations:

Negative Pledge

Cross Default:

Taxation:

Governing Law:

Ratings:

19 of the Financial Services and Markets Act ;, as amende
(the “FSMA") by the Issuer.

Notes may be redeemable at par or at such othemptbn
amount (detided in a formula, index or otherwise) as may
specified in the relevant Final Terms.

Notes may be redeemed before their stated maaitritye optior
of the Issuer (either in whole or in part) and/oth& option of thi
Noteholdes to the extent (if at all) specified in the relev&inal
Terms.

Notes may be redeemed before their stated maatritye optior
of the Noteholders to the extent (if at all) spedfin the relevar
Final Terms followinghe occurrence of a Change of Control
Event (as defined in the Conditions).

Except as described i“Optional Redemptic’ above, earl
redemption will only be permitted for tax reasossdascribed il
Condition 9(b) Redemption and PurchaseRedemption for ta
reasons.

Notes may be intere-bearing or no-interest bearing. Interest
any) may accrue at a fixed rate or a floating eatd the metho
of calculating interest may vary between the isda& and th
maturity date of the relevant Series.

Notes will be issued in such denominations as neeggecified ir
the relevant Final Terms, subject to compliancehwill
applicable legal and/or regulatory and/or centraank
requirements, PROVIDED THAT Notes vhich are to b
admitted to trading on a Regulated Market or offexethe public
in any Member State will only be issued in minim
denominations of at least EUR100,000 (or its edeitain
another currency). Notes may be issued under tbgr&nme ir
minimum Specified Denominations and integral mulspla
excess thereof of another smaller amount.

The Notes will have the benefit of a negative piedg furthe
described in Condition 9Nggative Pledge

The Notes will lave the benefit of a cross default provisior
further described in Condition 12(dk¥ents of Default -€ross
Defauli.

All payments in respect of Notes will be made feesl clear o
withholding taxes of the United Kingdom, unless withholding
is required by law. In that event, the Issuer antlle Guarantor:
as the case may be, will (subject as provided indZon 11
(Taxation) pay such additional amounts as will result ire
Noteholders receiving such amounts as they woule hecéved
in respect of such Notes had no such withholdirenbequired.

The Notes, the Agency Agreement and the Trust Daed,an)
non-contractual obligations arising out of or in cont@t with
the Notes, the Agency Agreement and the TrDsed, art
governed by, and construed in accordance with,igmgdw.

Notes issued under the Programme may be rated ratedn A
rating is not a recommendation to buy, hold or sedlurities an
may be subject to suspension, or withdrawal gitteme. Where
Tranche of Notes is rated, such rating will notessarily be th
same as the rating of the Programme and will beifspe in the
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relevant Final Term

Selling Restrictions: For a description of certain restrictions on offessles an
deliveries of Notes and on the distribution of affg material ir
the United States of America, the European Econdinga, the
United Kingdom and Japan, segubscription and Sdldelow.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Base Prospectus contains certain forward-f@pktatements about the Issuer and the Guarantors.
The Issuer and the Guarantors believe such forlemidng statements, identified by words such as
‘anticipates’, ‘believes’, ‘expects’, ‘intends’, ‘ay’, ‘will’, or ‘should’ or in each case their netjze, or
other variations or comparable terminology are thase reasonable assumptions. However, forward-
looking statements involve inherent risks and utadeties such as those summarised below, and may
be influenced by factors beyond the Issuer’s arel Guarantors’ control and/or may have actual
outcomes materially different from the Issuer's @ahd Guarantors’ expectations. There can be no
assurance that the results and events contemjiigttite forward-looking statements contained in this
Base Prospectus will, in fact, occur. These forwanking statements speak only as at the dateisf th
Base Prospectus. The Issuer and the Guarantorsatilindertake any obligation to release publicly
any revisions to these forward-looking statementseflect events, circumstances or unanticipated
events occurring after the date of this Base Patapeexcept as required by law or by any apprapriat
regulatory authority.
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RISK FACTORS

The Issuer and the Guarantors believe that therfactescribed below represent the principal risks
inherent in investing in Notes issued under thegRnmme, but the inability of the Issuer or the
Guarantors to pay interest, principal or other am®wn or in connection with any Notes may occur
for other reasons which may not be considered faigni risks by the Issuer or the Guarantors based
on information currently available to them or whittey may not currently be able to anticipate and
neither the Issuer nor the Guarantors represehththastatements below regarding the risks of ngldi
any Notes are exhaustive. Prospective investorsidhalso read the detailed information set out
elsewhere in, or incorporated by reference in, Baise Prospectus and the applicable Final Terms and
reach their own views prior to making any investhdgtision.

Words and expressions defined in tHerfms and Conditions of the Notéelow or elsewhere in this
Base Prospectus have the same meanings in thisrsect

RISKS RELATING TO THE ISSUER AND ITS BUSINESS

This section describes the risks that could mdkgrdfect the business of the Issuer, the Guaranto
and their subsidiaries (together, th@roup”). The risks below are not the only ones that @reup
faces. All of these risks could materially affeloetGroup’s business operations, financial condition
turnover, profits, brand and reputation.

The Issuer and the Guarantors are reliant upon diend and other payments being received from
their respective subsidiaries

The Issuer is the holding company of the Group #mel Guarantors are intermediate holding
companies of the Group. Accordingly, substantiallyof the assets of the Issuer and the Guarantors
are comprised of their respective shareholdingstlier companies in the Group. The ability of the
Issuer to satisfy any payment obligations undeMNbges, and the ability of the Guarantors to penfor
their obligations under the Guarantees, will beedelent on dividend and/or other payments received
by the Issuer or, as applicable, the Guarantass) fither members of the Group.

The Group is exposed to the risks of political aedonomic developments

The Group is exposed to political, economic andrfitial market developments such as recession,
inflation and availability of credit and currenciudtuations that could lower revenues and reduce
income.The outlook for 2016 may worsen due to uncertaintreater China and the Eurozone, the
impact of declining commodity prices on economiepahdent on such exports and continued unrest in
parts of the Middle East and Africa. The intercartad nature of economies suggests any of these or
other events could trigger a recession tteatuces leisure and business travel to and frdectafl
countries and adversely affects room rates andéoupancy levels and other income-generating
activities. The owners or potential owners of hofeanchised or managed by the Group face similar
risks that could adversely impact their solvencg &re Group’s ability to retain and secure franehis
or management agreementSpecifically, the Group is most exposed to the U@rket and,
increasingly, to Greater China.

Accordingly, the Group is particularly susceptibbeadverse changes in these economies as well as
changes in their currencies. In addition to tradiogditions, the economic outlook also affects the
availability of capital to current and potential resvs, which could impact existing operations and
health of the pipeline.

The Group is exposed to the risk of events thatexrdely impact domestic or international travel

The room rates and occupancy levels of the hatdlsa Group’s portfolio could be adversely impacted
by events that reduce domestic or internation&ktrasuch as actual or threatened acts of terrooism
war, political or civil unrest, epidemics or thredhereof, travel-related accidents or industréioa,
natural disasters, or other local factors impacsipgcific countries, cities or individual hotels, \aell

as increased transportation and fuel costs. A dserim the demand for hotel rooms as a resultaif su
events may have an adverse impact on the Grougsatipns and financial results. In addition,
inadequate planning, preparation, response or eeganm relation to a major incident or crisis may
cause loss of life, prevent operational continwtyresult in financial loss and consequently intlae
value of the brands and/or the reputation of theu@r
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The Group is exposed to the risks of the hotel istty supply-and-demandycle

The future operating results of the Group couldabgersely affected by industry overcapacity (by
number of rooms) and weak demand due, in parheayclical nature of the hotel industry, or other
differences between planning assumptions and acjplating conditions. These conditions could
result in reductions in room rates and occupaneglée which would adversely impact the financial
performance of the Group.

The Group is subject to a competitive and changindustry

The Group operates in a competitive industry andstnmaompete effectively against traditional
competitors such as other global hotel chains| lootel companies and independent hotels to win the
loyalty of guests, employees and owners. The cadtyeeiandscape also includes other types of
businesses, such as web-based booking channelsch(wihclude online travel agents and
intermediaries), and alternative sources of accodation such as short-term lets of private property.
Failure to compete effectively in traditional ancherging areas of the business could impact the
Group’s market share, the System (as defined Hemidfitability and relationships with owners and
guests.

The Group is exposed to risks related to executamgl realising benefits from strategic transactions,
including acquisitions

The Group completed the acquisition of Kimpton Hot# Restaurants in January 2015 and may seek
to make other strategic transactions, includingiesitipns, in the future. The Group may not be dble
identify opportunities or complete transactionscommercially reasonable terms, or at all, and may
not realise the anticipated benefits from suchsmations.

Strategic transactions come with inherent valuatiiomncial and commercial risks, and regulatorgt an
insider information risks during the execution béttransactions. In addition, the Group may face
unforeseen costs and liabilities, diversion of ngemaent attention, as well as longer-term integnatio
and operational risks, which could result in fagltio realise benefits, financial losses, lower aygd
morale and loss of talent.

The Group is dependent upon a wide range of extéistakeholders and business partners

The Group relies on the performance, behavioursrepdtation of a wide range of business partners
and external stakeholders, including, but not Eehitto, owners, contractors, lenders, suppliers,
vendors, joint-venture partners, online travel agethird-party intermediaries and other business
partners which may have different ethical valueserests and priorities. Further, the number and
complexity of interdependencies with stakeholdess evolving. Breakdowns in relationships,
contractual disputes, poor vendor performance, Neaay, stakeholder behaviours or adverse
reputations, which may be outside of the Group'strab, could adversely impact on the Group’s
performance and competitiveness, delivery of ptejeguest experiences or the reputation of the Grou
or its brands.

The Group is exposed to increasing competition fromline travel agents and intermediaries

A proportion of the Group’s bookings originate frderge multinational, regional and local online
travel agents and intermediaries with which theuprbas contractual arrangements and to which it
pays commissions. These websites offer a wide brezgroducts, often across multiple brands, have
growing booking and review capabilities, and magate the perception that they offer the lowest
prices. Some of these online travel agents anchirggiaries have strong marketing budgets and aim to
create brand awareness and brand loyalty amongice@rs and may seek to commoditise hotel brands
through price and attribute comparison. Furthethése companies continue to gain market sharg, the
will impact the Group’s profitability, undermineghGroup’s own booking channels and value to its
hotel owners and may be able to increase commissims and negotiate other favourable contract
terms.

The Group is exposed to a variety of risks relatedidentifying, securing and retaining franchise
and management agreements

The Group’s growth strategy depends on its sugodsentifying, securing and retaining franchise an
management agreements. This is an inherent riskhirhotel industry and the franchise business
model. Competition with other hotel companies mayagally reduce the number of suitable franchise,
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management and investment opportunities offeredegdsroup and increase the bargaining position of
property owners seeking to become a franchisea@age a manager. The terms of new franchise or
management agreements may not be as favourablerestcarrangements; the Group may not be able
to renew existing arrangements on similarly favblgaerms, or at all.

There can also be no assurance that the Grouppevdble to identify, retain or add franchiseesht® t
Group’s System or to secure management contraotsexample, the availability of suitable sites,
market saturation, planning and other local reguiator the availability and affordability of finea
may all restrict the supply of suitable hotel depehent opportunities under franchise or management
agreements. In connection with entering into fréselor management agreements, the Group may be
required to make investments in, or guarantee btigagions of, third parties or guarantee minimum
income to third parties. There are also risks #iignificant franchisees or groups of franchiseey ma
have interests that conflict, or are not alignedhwhose of the Group including, for example, the
unwillingness of franchisees to support brand inapneent initiatives. This could result in franchisee
prematurely terminating contracts, which would adeby impact the Group’s overall System size and
the Group’s financial performance.

The Group is exposed to inherent risks in relatibmchanging technology and systems

As the use of internet and mobile technology grang customer needs evolve at pace, the Group may
find that its evolving technology capability is netfficient and may have to make substantial
additional investments in new technologies or sgstéo remain competitive. Failure to keep pace with
developments in technologies or systems may puGtioep at a competitive disadvantage. In addition,
the technologies or systems that the Group chdosdsploy may not be commercially successful or
the technology or system strategy may not be seiffity aligned with the needs of the business. As a
result, this could adversely affect guest expegenand the Group may lose customers, fail tocittra
new customers, incur substantial costs or facerdtisses. This could further impact the Group’s
reputation in regards to innovation.

The Group is reliant on the reputation of its brasdand exposed to inherent reputation risks

Any event that materially damages the reputatioonef or more of the Group’s existing or new brands
and/or fails to sustain the appeal of the Groupistimg or new brands to its customers and owners
may have an adverse impact on the value of thatdbaad subsequent revenues from that brand or
business.

In particular, if the Group is unable to create sistent, valued, and quality products and guest
experiences across the owned, managed and fradckstates, or if the Group, its franchisees or
business partners fail to act responsibly, thidccoesult in an adverse impact on its brand repnat

In addition, the value of the Group’s brands cobédinfluenced by a number of external factors
outside the Group’s control, such as, but not Bahito, changes in sentiments against global brands,
changes in applicable regulations related to théelhandustry or to franchising, successful
commoditisation of hotel brands by online travebrag and intermediaries, or changes in owners’
perceptions of the value of the Group.

The Group is exposed to risks associated withritellectual property

Given the importance of brand recognition to theuprs business, the protection of its intellectual
property poses a risk due to the variability andngfes in controls, laws and effectiveness of
enforcement globally. Any widespread infringemeamisappropriation or weakening of the control
environment could materially harm the value of @reup’s brands and the Group’s ability to develop
the business.

The Group is reliant upon the resilience of its mwations system and other key technology
platforms and is exposed to risks that could catise failure of these systems

The value of the Group is partly derived from thdity to drive reservations through its reservatio
system and technology platforms which are highkggrated with internal processes and linked to
multiple sales channels, including the Group’'s owebsites, call centres, hotels, third-party
intermediaries and travel agents.
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Lack of resilience and operational availabilitytbbse systems provided by the Group or third-party
technology providers could lead to prolonged serdisruption and might result in significant busise
interruption, impact the guest booking experienug subsequently adversely impact Group revenues.

The Group is exposed to a variety of risks assamiatvith safety, security and crisis management

There is a constant need to protect the safetysaadrity of our guests, employees and assets agains
natural and man-made threats. These include, butarlimited to, exceptional events such as extrem
weather, civil or political unrest, violence andr¢gism, serious and organised crime, fraud, enmggdoy
dishonesty, cyber crime, pandemics, fire and dajetp accidents, incidents and petty crime which
impact the guest or employee experience, couldectass of life, sickness or injury and result in
compensation claims, fines from regulatory bodigigiation and impact reputation. Serious incidents
or a combination of events could escalate intasiscwhich, if managed poorly, could further expose
the Group and its brands to significant reputaticlaanage.

The Group requires the right people, skills and @dgility to manage growth and change

In order to remain competitive, the Group must @yghe right people. This includes hiring and
retaining highly skilled employees with particulaexpertise or leadership capability. The
implementation of the Group’s strategic businesmplcould be undermined by failure to build a
resilient corporate culture, failure to recruitretain key personnel, the unexpected loss of keiose
employees, failures in the Group’s succession jt@nand incentive plans, or a failure to investha
development of key skills.

Some of the markets in which the Group operatesgperiencing economic growth and the Group
must compete against other companies inside arsileuthe hospitality industry for suitably qualifie
or experienced employees. Furthermore, some engergarkets may not have the required local
expertise to operate a hotel and may not be abd¢ttact the right talent. Failure to attract artain
employees may threaten the success of the Gropgisations in these markets. Additionally, unless
skills are supported by a sufficient infrastructtweenable knowledge and skills to be passed @n, th
Group risks losing accumulated knowledge if key lEryges leave the Group.

The Group is exposed to a variety of risks assadatvith its financial stability and ability to boaw
and satisfy debt covenants

While the strategy of the Group is to extend theehonetwork through activities that do not involve
significant amounts of its own capital, the Groupesl require capital to fund some development
opportunities, strategic acquisitions and to mangnd improve owned hotels. The Group is reliant
upon having financial strength and access to bongwacilities to meet these expected capital
requirements. The majority of the Group’s borrowifagilities are only available if the financial
covenants in the facilities are complied with. Nmmpliance with covenants could result in the
Group’s lenders demanding repayment of the fundsrazbd. If the Group’s financial performance
does not meet market expectations, it may not He &b refinance existing facilities on terms
considered favourable.

The Group is exposed to risks relating to intereate fluctuation and foreign exchange risks

The Group is exposed to interest rate risks aneigorexchange risks on its income streams and in
connection with its net investments in foreign @pens. The Group uses a variety of derivative
financial instruments as a part of its overall rislkanagement strategy. Such derivative financial
instruments are used to manage the Group’s expasurgerest rate and/or foreign exchange risks.
There can be no assurance that such arrangemdhtdequately protect the Group and the Group
could be adversely affected.

The Group is exposed to the risk of litigation

Certain companies in the Group are the subjectavfous claims and proceedings. The ultimate
outcome of these matters is subject to many uringgs, including future events and uncertainties
inherent in litigation. In addition, the Group cdlde at risk of litigation claims made by many et
including but not limited to: guests, customerstwenture partners, suppliers, employees, regojat
authorities, franchisees and/or the owners of tieldthe Group manages. Claims filed in the US may
include requests for punitive damages as well aspemsatory damages. Unfavourable outcomes of
claims or proceedings could have a material adverpact on the Group’s results of operations, cash
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flow and/or financial position. Exposure to sigo#nt litigation or fines may also affect the repiota
of the Group and its brands.

The Group is exposed to risks related to informatisecurity and data privacy

The Group is increasingly dependent upon the abilifig integrity and confidentiality of informatig
including, but not limited to, guest and employeedd card, financial and personal data; and bgsine
performance, financial reporting and commercialeltggment. The information is sometimes held in
different formats such as digital, paper, voiceordings and video and could be stored in many place
including facilites managed by third-party servipeoviders. The threats towards the Group’s
information are dynamic, and include cyber attadlejdulent use, loss or misuse by employees and
breaches of our vendors’ security arrangements getathers. The legal and regulatory environment
around data privacy and requirements set out byp#yment-card industry surrounding information
security across the many jurisdictions in which @Geup operates are constantly evolving. If the
Group fails to appropriately protect informatiordagnsure relevant controls are in place to endigle t
appropriate use and release of information thrahghappropriate channels in a timely and accurate
manner, Group System performance, guest experiandethe reputation of the Group may be
adversely affected. This can lead to revenue lpdsess, penalties, legal fees and other additional
costs.

The Group is required to comply with existing andanging regulations across numerous countries,
territories and jurisdictions

Government regulations affect many aspects of theu@s business ranging from corporate
governance, health and safety, the environmertietyiand corruption, employment law and diversity,
disability access, data privacy and informationtgeton, financial, accounting and tax. Regulatory
changes may require significant changes to thetivayusiness operates and may inhibit the Group’s
strategy including the markets the Group operatesiiand protection, and use or transmission of
customer data. If the Group fails to comply withisérg or changing regulations, it may be subject t
fines, prosecution, loss of licence to operateeputational damage.

The Group is exposed to risks related to ethics aasponsible business practices

The reputation of the Group and the value of i@nlds are influenced by a wide variety of factors,
including the perception of stakeholder groups sagtguests, owners, suppliers and communities in
which the Group operates. The social and envirotamhémpacts of its business are under increasing
scrutiny, and the Group is exposed to the risk ahdge to its reputation if it fails to (or fails to
influence its business partners to) undertake resple practices and engage in ethical behaviaur, o
fails to comply with relevant regulatory requirerten

The Group may face difficulties insuring its busise

Historically, the Group has maintained insuranckeatls determined to be appropriate in light @& th
cost of cover and the risk profile of the businddswever, forces beyond its control, including #os
related to the market, may limit the scope of cagerthe Group can obtain and its ability to obtain
coverage at reasonable rates. Other forces beymndstoup’s control, such as terrorist attacks or
natural disasters, may be uninsurable or simplydgpgensive to insure. Inadequate or insufficient
insurance could expose the Group to large claimeoatd result in the loss of capital invested in
properties, as well as the anticipated future reeefrom properties, and could leave the Group
responsible for guarantees, debt or other finamtibgations related to such properties.

RISKS RELATING TO THE NOTES
Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limfite market value of Notes. During any period where
the Issuer may elect to redeem Notes, the markiete vaf those Notes generally will not rise
substantially above the price at which they canrdseemed. This may also be true prior to any
redemption period.

The Issuer may be expected to redeem Notes whenstf borrowing is lower than the interest rate
on the Notes. At such times, an investor genenalyild not be able to reinvest the redemption
proceeds at an effective interest rate as higheaterest rate on the Notes being redeemed agd ma
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only be able to do so at a significantly lower r&etential investors should consider reinvestmiskt
in light of other investments available at thatdim

Zero Coupon Notes

Zero coupon notes do not pay current interest triissued at a discount from their nominal value.
Instead of periodic interest payments, the diffeeeshetween the redemption price and the issue price
constitutes interest income until maturity andeet the market interest rate. A holder of zergoau
notes is exposed to the risk that the price of suaths falls as a result of changes in the maritetést
rate. Prices of zero coupon notes are more volttda prices of fixed rate notes and are likely to
respond to a greater degree to market interestcteteges than interest bearing notes with a similar
maturity.

Fixed/floating rate Notes

Fixed/floating rate Notes may bear interest atta ti@at converts from a fixed rate to a floatinte rar
from a floating rate to a fixed rate. Where thaigsshas the right to effect such a conversion, liis
affect the secondary market and the market valubefNotes since the Issuer may be expected to
convert the rate when it is likely to produce a éowverall cost of borrowing. If the Issuer consert
from a fixed rate to a floating rate in such ciratamces, the spread on the fixed/floating rate Note
may be less favourable than then prevailing spreadomparable floating rate Notes tied to the same
reference rate. In addition, the new floating etany time may be lower than the rates on othéesNo

If the Issuer converts from a floating rate to>aedi rate in such circumstances, the fixed rate beay
lower than then prevailing market rates.

Notes issued at a substantial discount or premium

The market values of securities issued at a sufstaiiscount or premium from their principal amoun
tend to fluctuate more in relation to general cleang interest rates than do prices for conventiona
interest-bearing securities. Generally, the lortgerremaining terms of a security, the greateptice
volatility as compared to a conventional interesaiting security with comparable maturity.

There is no active trading market for the Notes

Notes issued under the Programme will be new siesisvhich may not be widely distributed and for
which there is currently no active trading markatléss in the case of any particular Tranche, such
Tranche is to be consolidated with and form a sirsglries with a Tranche of Notes which is already
issued). If the Notes are traded after their ihiSauance, they may trade at a discount to tinéial
offering price, depending upon prevailing interestes, the market for similar securities, general
economic conditions and the financial condition toe Issuer and the Guarantors. Although
applications have been made for the Notes issuddrithe Programme to be admitted to the Official
List of the FCA and to trading on the Regulated kéarof the London Stock Exchange, there is no
assurance that such applications will be accepteat, any particular Tranche of Notes will be so
admitted or that an active trading market will dege Accordingly, there is no assurance as to the
development or liquidity of any trading market &ory particular Tranche of Notes.

The Notes may be redeemed prior to maturity

In the event that the Issuer would be obliged twaase the amounts payable in respect of any Notes
due to any withholding or deduction for or on actowf, any present or future taxes, duties,
assessments or governmental charges of whatevarenahposed, levied, collected, withheld or
assessed by or on behalf of the United Kingdomngrpmlitical subdivision thereof or any authority
therein or thereof having power to tax, the Issuay redeem all outstanding Notes in accordance with
the Conditions.

In addition, if in the case of any particular Traewf Notes the relevant Final Terms specify that t
Notes are redeemable at the Issuer’s option iraicedther circumstances the Issuer may choose to
redeem the Notes at times when prevailing inteass may be relatively low. In such circumstances,
an investor may not be able to reinvest the redemproceeds in a comparable security at an effecti
interest rate as high as that of the relevant Notes
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Because the Global Notes are held by or on beh&lEaroclear and Clearstream, investors will have
to rely on their procedures for transfers, paymeiitisd communications with the Issuer

Notes issued under the Programme may be represbptede or more Global Notes. Such Global

Notes will be deposited with a common depositaryasr the case may be, common safekeeper for
Euroclear and Clearstream. Except in the circunastardescribed in the relevant Global Note,

investors will not be entitled to receive Defin@i\Notes. Euroclear and Clearstream will maintain

records of the beneficial interests in the Globatds. While the Notes are represented by one oe mor
Global Notes, investors will be able to trade th@neficial interests only through Euroclear and

Clearstream.

While the Notes are represented by one or moredbldbtes the Issuer will discharge its payment
obligations under the Notes by making paymentsuimé&ear and Clearstream for distribution to their
account holders. A holder of a beneficial interiesa Global Note must rely on the procedures of
Euroclear and Clearstream to receive payments uttterrelevant Notes. The Issuer has no
responsibility or liability for the records relagjrio, or payments made in respect of, beneficiar@sts

in the Global Notes.

Holders of beneficial interests in the Global Note not have a direct right to vote in respecttioé
relevant Notes. Instead, such holders will be pgeahito act only to the extent that they are erthbie
Euroclear and Clearstream to appoint appropriaieigs.

Modification, waivers and substitution

The Conditions contain provisions for calling megt of Noteholders to consider matters affecting
their interests generally. These provisions pedaftned majorities to bind all Noteholders incluglin
Noteholders who did not attend and vote at thevagle meeting and Noteholders who voted in a
manner contrary to the majority.

The Conditions also provide that the Trustee matjyout the consent of Noteholders, agree to (i) any
modification of, or to the waiver or authorisatioh any breach or proposed breach of, any of the
provisions of Notes or (ii) determine without thensent of the Noteholders that any Event of Default
or potential Event of Default shall not be treaasdsuch.

Change of law

The Conditions are based on English law in effachfthe date of issue of the relevant Notes. No
assurance can be given as to the effect of anyhpegadicial decision or change to English law or
administrative practice after the date of issuthefrelevant Notes.

Notes with integral multiples

In relation to any issue of Notes which have a da@nation consisting of the minimum Specified
Denomination plus a higher integral multiple of Hres smaller amount, it is possible that the Notes
may be traded in amounts in excess of the Spedife@tbmination that are not integral multiples af th
Specified Denomination. In such a case, a Notehold®, as a result of trading such amounts, holds
an amount which is less than the minimum Specifdedomination in his account with the relevant
clearing system at the relevant time may not receivdefinitive Note in respect of such holding
(should definitive Notes be printed) and would neeg@urchase a principal amount of Notes such that
its holding amounts to a Specified Denomination.

If such Notes in definitive form are issued, hoidshould be aware that definitive Notes which heve
denomination that is not an integral multiple ¢ thinimum Specified Denomination may be illiquid
and difficult to trade.

RISKS RELATED TO THE MARKET GENERALLY

Set out below is a brief description of the primtimarket risks, including liquidity risk, exchangse
risk, interest rate risk and credit risk:

The secondary market generally

Notes may have no established trading market wesied, and one may never develop. If a market
does develop, it may not be very liquid. Therefamgestors may not be able to sell their Noteslgasi
or at prices that will provide them with a yieldhgparable to similar investments that have a deeelop
secondary market. This is particularly the caseNotes that are especially sensitive to interetg, ra
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currency or market risks, are designed for spedifi@stment objectives or strategies or have been
structured to meet the investment requirementsrofdd categories of investors. These types of dlote
generally would have more limited secondary maeket more price volatility than conventional debt
securities. llliquidity may have a severely adverfiect on the market value of Notes.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thetd$ (as appropriate) and the Guarantors will make
any payments under the Guarantees in the Spe€ifietency. This presents certain risks relating to
currency conversions if an investor’s financialiaties are denominated principally in a currency o
currency unit (the lhvestor’'s Currency”) other than the Specified Currency. These incltiderisk
that exchange rates may significantly change (dioly changes due to devaluation of the Specified
Currency or revaluation of the Investor’s Currenagy the risk that authorities with jurisdictioneov
the Investor’s Currency may impose or modify exgenontrols. An appreciation in the value of the
Investor’'s Currency relative to the Specified Cooye would decrease (1) the Investor’'s Currency-
equivalent yield on the Notes, (2) the Investorisréncy-equivalent value of the principal payalte o
the Notes and (3) the Investor’s Currency-equiviahearket value of the Notes.

Government and monetary authorities may imposedate have done in the past) exchange controls
that could adversely affect an applicable exchaage As a result, investors may receive less éster
or principal than expected, or no interest or ppakc

Interest rate risks

Investment in Fixed Rate Notes involves the risit subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agenciesamsign credit ratings to the Notes. The ratings may
not reflect the potential impact of all risks reldtto structure, market, additional factors disedss
above, and other factors that may affect the valike Notes. A credit rating is not a recommeratati

to buy, sell or hold securities and may be reviedithdrawn by the rating agency at any time.

In general, European regulated investors are cestrifrom using a rating for regulatory purposes if

such rating is not issued by a credit rating agesstablished in the European Union and registered
under the CRA Regulation unless the rating is plediby a credit rating agency operating in the

European Union before 7 June 2010 which has sudmingth application for registration in accordance

with the CRA Regulation and such registration hatsheen refused.

Where a Tranche of Notes is rated, such rating matl necessarily be the same as the rating of the
Programme and will be specified in the relevanaFirerms.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents (excluding all informatiorcorporated by reference in any such documents
either expressly or implicitly and excluding anyfoirmation or statements included in any such

documents either expressly or implicitly that isneight be considered to be forward looking) which

have previously been published or are publishedilsimeously with this Base Prospectus and have
been approved by the FCA or filed with it, shall ibeorporated in, and form part of, this Base

Prospectus:

. the audited consolidated financial statements (oting the notes and the auditors’ report in
respect thereof) of the Issuer for the financiaryended 31 December 2014, as set out on
pages 92 to 159 of the Issuer’s Annual Report amthR20-F 2014;

. the audited consolidated financial statements ({oting the notes and the auditors’ report in
respect thereof) of the Issuer for the financiaryended 31 December 2015, as set out on
pages 81 to 149 of the Issuer’s Annual Report amthR20-F 2015;

. the unaudited consolidated financial statementduding the notes and the auditors’ review
report in respect thereof) of the Issuer for thxensonths ended 30 June 2016, as set out in the
Issuer’s Interim Results Announcement for the sonths to 30 June 2016;

. the Terms and Conditions set out on pages 24 wf B4e Issuer’'s Base Prospectus dated 27
November 2009;

. the Terms and Conditions set out on pages 24 tof $%e Issuer's Base Prospectus dated 9
November 2012; and

. the Terms and Conditions set out on pages 25 wf B4e Issuer’'s Base Prospectus dated 16
June 2015,

save that any statement contained herein or incardent which is incorporated by reference herein
shall be deemed to be modified or superseded éptinpose of this Base Prospectus to the extent tha
a statement contained in any document which isesuntly incorporated by reference herein by way
of a supplement prepared in accordance with Artiddeof the Prospectus Directive modifies or
supersedes such earlier statement (whether exprbgsimplication, or otherwise). Any statement so
modified or superseded shall not, except as sofradddr superseded, constitute a part of this Base
Prospectus.

Any non-incorporated parts of documents referretieein are either not relevant for an investor or
are otherwise covered elsewhere in this Base Pragpe

Copies of the documents incorporated by refereméeis Base Prospectus are available on the website
of the London Stock Exchange plc [atp://www.londonstockexchange.com/exchange/newsieta
news/market-news-home.htm|

Any documents themselves incorporated by referamd¢be documents incorporated by reference in
this Base Prospectus shall not form part of thiseBerospectus.

The Issuer will, in the event of any significantanfactor, material mistake or inaccuracy relating t
information contained in this Base Prospectus whsclcapable of affecting the assessment of any
Notes, prepare a supplement to this Base Prospectas the case may be, a Drawdown Prospectus,
for use in connection with any subsequent issu¢obés.

The Issuer has undertaken to the Dealers in théeDAgreement (as defined irStibscription and
Salé¢ below) to comply with section 87 of the FSMA, awended.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expressionétcessary informatiori means, in relation to any Tranche of Notes, the
information necessary to enable investors to makimf@armed assessment of the assets and liahjlities
financial position, profits and losses and prospettthe Issuer and of the Guarantors and of tjtesi
attaching to the Notes. In relation to the différéypes of Notes which may be issued under the
Programme the lIssuer has endeavoured to includinisnBase Prospectus all of the necessary
information except for information relating to thimtes which is not known at the date of this Base
Prospectus and which can only be determined atrtteeof an individual issue of a Tranche of Notes.

Any information relating to the Notes which is nintluded in this Base Prospectus and which is
required in order to complete the necessary inftonan relation to a Tranche of Notes will be
contained either in the relevant Final Terms ca Drawdown Prospectus, as determined by the Issuer
and the Guarantors.

For a Tranche of Notes which is the subject of Fireams, those Final Terms will, for the purposés o
that Tranche only, supplement this Base Prospentdsmust be read in conjunction with this Base
Prospectus. The terms and conditions applicakd@ygarticular Tranche of Notes which is the subjec
of Final Terms are the Conditions as completechbyrélevant Final Terms.

The terms and conditions applicable to any pamicdiranche of Notes which is the subject of a
Drawdown Prospectus will be the Conditions as smpphted, amended and/or replaced to the extent
described in the relevant Drawdown Prospectushéncaise of a Tranche of Notes which is the subject
of a Drawdown Prospectus, each reference in thge Baospectus to information being specified or
identified in the relevant Final Terms shall bedead construed as a reference to such information
being specified or identified in the relevant Drawmah Prospectus unless the context requires
otherwise.

Each Drawdown Prospectus will be constituted eitfigr by a single document containing the
necessary information relating to the Issuer antiferGuarantors and the relevant Notes or (2) by a
registration document (thé&éegistration Document) containing the necessary information relating to
the Issuer and/or the Guarantors, a securities (tioge ‘Securities Noté) containing the necessary
information relating to the relevant Notes andnécessary, a summary note. In addition, if the
Drawdown Prospectus is constituted by a Registrdliocument and a Securities Note, any significant
new factor, material mistake or inaccuracy relatinghe information included in the Registration
Document which arises or is noted between the afatftee Registration Document and the date of the
Securities Note which is capable of affecting teseasment of the relevant Notes will be included in
the Securities Note.
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FORMS OF NOTES

Each Tranche of Notes will initially be in the fomheither a temporary global note (thEetnporary
Global Note"), without interest coupons, or a permanent glotmte (the Permanent Global Note),
without interest coupons, in each case as spedifidtte relevant Final Terms. Each Temporary Global
Note or, as the case may be, Permanent Global (Jaté a Global Note”") which is not intended to
be issued in new global notdNGN”) form, as specified in the relevant Final Termd| be deposited

on or around the issue date of the relevant Tramfhtbe Notes with a depositary or a common
depositary for Euroclear Bank SA/NVHUroclear”) and/or Clearstream Bankingpciété anonyme
(“Clearstream”) and/or any other relevant clearing system arah éalobal Note which is intended to
be issued in NGN form, as specified in the relev@inal Terms, will be deposited on or around the
issue date of the relevant Tranche of the Noted witcommon safekeeper for Euroclear and/or
Clearstream.

On 13 June 2006, the European Central Bank @#@&B") announced that Notes in NGN form are in
compliance with the “Standards for the use of Eldusées settlement systems in ESCB credit
operations” of the central banking system for theoe(the ‘Eurosystent), PROVIDED THAT
certain other criteria are fulfilled. At the sammé the ECB also announced that arrangements for
Notes in NGN form will be offered by Euroclear aBtearstream as of 30 June 2006 and that debt
securities in global bearer form issued throughoBlear and Clearstream after 31 December 2006 will
only be eligible as collateral for Eurosystem opieres if the NGN form is used.

Where the Global Notes issued in respect of anydra are in NGN form, the relevant clearing
systems will be notified whether or not such Glolates are intended to be held in a manner which
would allow Eurosystem eligibility. Any indicatiothat the Global Notes are to be so held does not
necessarily mean that the Notes of the relevamche will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day creditrafens by the Eurosystem either upon issue or at
any times during their life as such recognition efegs upon satisfaction of the Eurosystem eligipilit
criteria. The common safekeeper for NGNs will githe Euroclear or Clearstream.

The relevant Final Terms will also specify whethHénited States Treasury Regulation 81.163-
5(c)(2)(1))(C) (the TEFRA C Rules’) or United States Treasury Regulation 81.163{2(¢)(D) (the
“TEFRA D Rules’) are applicable in relation to the Notes or,hi€tNotes do not have a maturity of
more than 365 days, that neither the TEFRA C Rubegshe TEFRA D Rules are applicable.

Temporary Global Note exchangeable for Permanent ®bal Note

If the relevant Final Terms specifies the form ot&é as being “Temporary Global Note exchangeable
for a Permanent Global Note”, then the Notes willially be in the form of a Temporary Global Note
which will be exchangeable, in whole or in part, iftterests in a Permanent Global Note from thé 40t
day after the issue date of the relevant TranctikeoNotes upon certification as to non-U.S. benfi
ownership. No payments will be made under the Teargdslobal Note unless exchange for interests
in the Permanent Global Note is improperly withheldrefused. In addition, interest payments in
respect of the Notes cannot be collected withocth sertification of non-U.S. beneficial ownership.

Whenever any interest in the Temporary Global Nete be exchanged for an interest in a Permanent
Global Note, the Issuer shall procure (in the addest exchange) the prompt delivery (free of e

to the bearer) of such Permanent Global Note tcb#eeer of the Temporary Global Note or (in the
case of any subsequent exchange) an increase jmittegpal amount of the Permanent Global Note in
accordance with its terms against:

€)) presentation and (in the case of final exchpageender of the Temporary Global Note to or
to the order of the Principal Paying Agent; and

(b) receipt by the Principal Paying Agent of a ifiedate or certificates of non-U.S. beneficial
ownership,

within 7 days of the bearer requesting such exabhang

The principal amount of the Permanent Global Ndigllsbe equal to the aggregate of the principal
amounts specified in the certificates of non-U.8ndficial ownershipPROVIDED, HOWEVER,
THAT in no circumstances shall the principal amourthef Permanent Global Note exceed the initial
principal amount of the Temporary Global Note.
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The Permanent Global Note will be exchangeablehpley but not in part, for Notes in definitive form
(“Definitive Notes'):

(@) on the expiry of such period of notice as magpecified in the relevant Final Terms; or
(b) at any time, if so specified in the relevamdtiTerms; or
(c) if the relevant Final Terms specifies “in tlimited circumstances described in the Permanent

Global Note”, then if (a) Euroclear or Clearstreamany other relevant clearing system is
closed for business for a continuous period of dysdother than by reason of legal holidays)
or announces an intention permanently to ceasendssior, (b) any of the circumstances
described in Condition 12Egents of Defaultoccurs or (c) the Issuer has or will become
subject to adverse tax consequences which wouldenstffered were the Notes represented
by the Permanent Global Note in definitive form.

For the avoidance of doubt, Notes will only be ebwith a minimum Specified Denomination and in
integral multiples of another smaller amount inesscthereof if the relevant Final Terms specifias “
the limited circumstances described in the Pernta@éwbal Note” in accordance with paragraph (c)
above.

Whenever the Permanent Global Note is to be exathfay Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the beaoéguch Definitive Notes, duly authenticated anthwi
Coupons and Talons attached (if so specified inréhevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Permai@®obal Note to the bearer of the Permanent
Global Note against the surrender of the PermaGéoibal Note to or to the order of the Principal
Paying Agent within 30 days of the bearer requgssiich exchange.

Temporary Global Note exchangeable for Definitive Ntes

If the relevant Final Terms specifies the form ot&é as being “Temporary Global Note exchangeable
for Definitive Notes” and also specifies that thEFRA C Rules are applicable or that neither the
TEFRA C Rules or the TEFRA D Rules are applicatiien the Notes will initially be in the form of a
Temporary Global Note which will be exchangeabtewhole but not in part, for Definitive Notes
from the 40th day after the issue date of the egleW¥ranche of the Notes.

If the relevant Final Terms specifies the form ot&é as being “Temporary Global Note exchangeable
for Definitive Notes” and also specifies that thEFRA D Rules are applicable, then the Notes will
initially be in the form of a Temporary Global Natdich will be exchangeable, in whole or in part,
for Definitive Notes from the 40th day after theue date of the relevant Tranche of the Notes upon
certification as to non-U.S. beneficial ownersHigerest payments in respect of the Notes cannot be
collected without such certification of non-U.Snbécial ownership.

Whenever the Temporary Global Note is to be exchdrigr Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the beaoéguch Definitive Notes, duly authenticated anthwi
Coupons and Talons attached (if so specified inréhevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Tempolobal Note to the bearer of the Temporary
Global Note against the surrender of the Tempo&iopal Note to or to the order of the Principal
Paying Agent within 30 days of the bearer requgssiich exchange.

Permanent Global Note exchangeable for Definitive dtes

If the relevant Final Terms specifies the form aftés as being “Permanent Global Note exchangeable
for Definitive Notes”, then the Notes will initigllbe in the form of a Permanent Global Note which
will be exchangeable in whole, but not in part, Bafinitive Notes:

(@) on the expiry of such period of notice as magpecified in the relevant Final Terms; or
(b) at any time, if so specified in the relevamidtiTerms; or
(c) if the relevant Final Terms specifies “in tlimited circumstances described in the Permanent

Global Note”, then if (i) Euroclear or Clearstreamany other relevant clearing system is
closed for business for a continuous period of dysdother than by reason of legal holidays)
or announces an intention permanently to ceasenésssior does in fact do so and no other
clearing system acceptable to the Trustee is thaxistence, or (ii) any of the circumstances
described in Condition 1ZEgents of Defaultoccurs or (iii) the Issuer has or will become
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subject to adverse tax consequences which wouldensuffered were the Notes represented
by the Permanent Global Note in definitive form.

Whenever the Permanent Global Note is to be exathfay Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the beaoéguch Definitive Notes, duly authenticated anthwi
Coupons and Talons attached (if so specified inréhevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Permai@obal Note to the bearer of the Permanent
Global Note against the surrender of the PermaGéoibal Note to or to the order of the Principal
Paying Agent within 30 days of the bearer requgssiich exchange.

The exchange of a Permanent Global Note for DafniNotes upon notice from Euroclear and/or
Clearstream (acting on the instructions of any @gldr at any time at the request of the Issueulsho
not be expressed to be applicable in the applidaiblal Terms if the Notes are issued with a minimum
Specified Denomination such as €100,000 (or itsvadgnt in another currency) plus one or more
higher integral multiples of another smaller amosnth as €1,000 (or its equivalent in another
currency). Furthermore, such Specified Denominationstruction is not permitted in relation to any
issue of Notes which is to be represented on ifsua Temporary Global Note exchangeable for
Definitive Notes.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any DefimitNote will be endorsed on that Note and will
consist of the terms and conditions set out un@errhs and Conditions of the Ndté®low and the
provisions of the relevant Final Terms which supmat, amend and/or replace those terms and
conditions.

The terms and conditions applicable to any Notelobal form will differ from those terms and
conditions which would apply to the Note were itdefinitive form to the extent described under
“Summary of Provisions Relating to the Notes whil@lbobal Forni below.

Legend concerning United States persons

In the case of any Tranche of Notes having a ntgtafimore than one year, the Notes in global form
(other than Temporary Global Notes), the Notes éfinitive form and any Coupons and Talons
appertaining thereto will bear the following legend

“Any United States person who holds this obligatieifi be subject to limitations under the United
States income tax laws, including the limitatiomavided in Sections 165(j)) and 1287(a) of the
Internal Revenue Code.”
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditovhich, as completed by the relevant Final Terms,
will be endorsed on each Note in definitive fornsuied under the Programme. The terms and
conditions applicable to any Note in global formllwiiffer from those terms and conditions which
would apply to the Note were it in definitive forto the extent described undeSummary of
Provisions Relating to the Notes while in GlobatiRbbelow.

1.
(@)

(b)

(©

(d)

(€)

(f)

()

Introduction
Programme

InterContinental Hotels Group PLC (thissuer’) has established a Euro Medium Term Note
Programme (the Programme”) for the issuance of up to £2,000,000,000 in aggte
principal amount of notes (théNbdtes) unconditionally and irrevocably guaranteed by Si
Continents Limited (Six Continents’) and by InterContinental Hotels Limited
(“Intercontinental” and, together with Six Continents, eachGuéarantor” and together, the
“Guarantors”).

Final Terms

Notes issued under the Programme are issued esgedch aSeries) and each Series may
comprise one or more tranches (eaciiafiche”) of Notes. Each Tranche is the subject of
final terms (the Final Terms”) which supplements these terms and condition® (th
“Conditions”). The terms and conditions applicable to any ipalar Tranche of Notes are
these Conditions as supplemented and amended bglévant Final Terms.

Trust Deed

The Notes are constituted by, have the benefindfare in all respects subject to an amended
and restated trust deed dafgdAugust2016 (as amended, restated and/or supplemented from
time to time, the Trust Deed’) between the Issuer, the Guarantors and HSBC &@atp
Trustee Company (UK) Limited (th@fustee”, which expression shall include all persons for
the time being the trustee or trustees under tostTPeed) as trustee for the Noteholders (as
defined below).

Agency Agreement

The Notes are the subject of an agency agreemeat dd August2016 (the Agency
Agreement’) between the Issuer, the Guarantors, HSBC Banlaplprincipal paying agent
(the “Principal Paying Agent’, which expression includes any successor prihgigging
agent appointed from time to time in connectiorhviite Notes) and the Trustee.

Guarantees

Each of the Guarantors has in the Trust Deed gaenunconditional and irrevocable
guarantee (each &tiarantee’ and together, theGuarantees) on a joint and several basis
for the due payment of all sums expressed to balpeyy the Issuer under the Trust Deed,
the Notes and the Coupons.

The Notes

All subsequent references in these ConditionsNotés are to the Notes which are the
subject of the relevant Final Terms. Copies of thlevant Final Terms are available for
viewing during normal business hours and copies tayobtained from the Specified
Office(s) of the Paying Agent(s), the initial Sgeal Office of the Principal Paying Agent
being set out at the end of these Conditions.dfNlotes are to be admitted to trading on the
regulated market of the London Stock Exchangerdha/ant Final Terms will be published
on the website of the London Stock Exchange thr@ugdgulatory information service.

Summaries

Certain provisions of these Conditions are summaoiethe Trust Deed and the Agency
Agreement and are subject to their detailed prowsi The holders of the Notes (the
“Noteholders) and the holders of the related interest coupdra)y, (the Coupon holders

and the Coupons, respectively) are entitled to the benefit ofe &iound by, and are deemed
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(@)

to have notice of, all the provisions of the TrDsted and the Agency Agreement applicable
to them. Copies of the Trust Deed and the Agenageément are available for inspection by
Noteholders during normal business hours at theiftgek Office(s) of the Paying Agent(s).

Interpretation

Definitions

In these Conditions the following expressions heefollowing meanings:
“Accrual Yield” has the meaning given in the relevant Final Terms

“Additional Business Centre(s) means the city or cities specified as such in rislevant
Final Terms;

“Additional Financial Centre(s)” means the city or cities specified as such inrélevant
Final Terms;

“Additional Rating Agency” means Moody's and Fitch;

“Borrowings” means, as at any particular time, the aggregatistanding principal, capital or
nominal amount (and any fixed or minimum premiurggide on redemption) of the Financial
Indebtedness of members of the Group, other than:

(@) any indebtedness referred to in paragraph (gthe definition of Financial
Indebtedness;

(b) any Project Finance Indebtedness; and

(©) any indebtedness referred to in paragraphan(@ (j) of the definition of Financial

Indebtedness except to the extent any such oldigati liability specified in such

paragraphs has been provided for in the annualtezldionsolidated financial

statements or interim unaudited consolidated firrstatements of the Group or is
disclosed as a contingency in the notes theretasamuaiantified,

and deducting, to the extent included, amountsbattible to interests of third parties in
members of the Group.

For this purpose, any amount outstanding or repayala currency other than U.S.$ shall on
that day be taken into account in its U.S.$ eqeivaat the rate of exchange that would have
been used had an audited consolidated balanceaftbetGroup been prepared as at that day
in accordance with IFRS as applicable to the OalgiFinancial Statements and taking into
account the mark-to-market value of any derivaitiggruments taken out by a member of the
Group specifically to hedge currency movements rof Rinancial Indebtedness otherwise
constituting Borrowings and not denominated in &, S.

“Business Day means:

€)) in relation to any sum payable in euro, a TARGEettlement Day and a day on
which commercial banks and foreign exchange maette payments generally in
each (if any) Additional Business Centre; and

(b) in relation to any sum payable in a currenclyeotthan euro, a day on which
commercial banks and foreign exchange marketsesptyments generally, in the
Principal Financial Centre of the relevant curreacyl in each (if any) Additional
Business Centre;

“Business Day Conventiofy in relation to any particular date, has the niegqmgiven in the
relevant Final Terms and, if so specified in theevant Final Terms, may have different
meanings in relation to different dates and, irs ttontext, the following expressions shall
have the following meanings:

€)) “Following Business Day Conventich means that the relevant date shall be
postponed to the first following day that is a Biesis Day;

(b) “Modified Following Business Day Convention’ or “Modified Business Day
Convention” means that the relevant date shall be postpoodte first following
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day that is a Business Day unless that day falteémnext calendar month in which
case that date will be the first preceding day ithatBusiness Day;

(c) “Preceding Business Day Conventidnmeans that the relevant date shall be
brought forward to the first preceding day tha Business Day;

(d) “FRN Conventior, “Floating Rate Conventiori or “Eurodollar Convention”
means that each relevant date shall be the datdhwlimerically corresponds to the
preceding such date in the calendar month whi¢ghasiumber of months specified
in the relevant Final Terms as the Specified Peaftet the calendar month in which
the preceding such date occurred, provided, howdvait:

0] if there is no such numerically correspondiray dn the calendar month in
which any such date should occur, then such ddtdevihe last day which
is a Business Day in that calendar month;

(i) if any such date would otherwise fall on a dalyich is not a Business Day,
then such date will be the first following day whis a Business Day unless
that day falls in the next calendar month, in whoase it will be the first
preceding day which is a Business Day; and

(iii) if the preceding such date occurred on thst lday in a calendar month
which was a Business Day, then all subsequent datds will be the last
day which is a Business Day in the calendar morifchwis the specified
number of months after the calendar month in witiehpreceding such date
occurred; and

(e) “No Adjustment” means that the relevant date shall not be adjusteaccordance
with any Business Day Convention;

“Calculation Agent’” means the Principal Paying Agent or such othes®especified in the
relevant Final Terms as the party responsible &cutating the Rate(s) of Interest and/or
Interest Amount(s) and/or Redemption Amount(s);

“Calculation Amount” has the meaning given in the relevant Final Terms
a “Change of Control' will be deemed to have occurred if:

@) any person or any persons acting in concertd@ed in the City Code on
Takeovers and Mergers), other than a holding comas defined in Section 1159
of the Companies Act 2006) whose shareholdersraaeecto be substantially similar
to the pre-existing shareholders of the Issuerll #ewome interested (within the
meaning of Part 22 of the Companies Act 2006) ihrpdre than 50 per cent. of the
issued or allotted ordinary share capital of tiseiés or (B) shares in the capital of the
Issuer carrying more than 50 per cent. of the gotights normally exercisable at a
general meeting of the Issuer; or

(b) any person or any persons acting in concertdgfed in the City Code on
Takeovers and Mergers), other than a holding comas defined in Section 1159
of the Companies Act 2006) whose shareholdersraaeecto be substantially similar
to the pre-existing shareholders of any directrafirect holding company of the
Issuer, shall become interested (within the meanfrigart 22 of the Companies Act
2006) in (A) more than 50 per cent. of the issuedllotted ordinary share capital of
any direct or indirect holding company of the Issae (B) shares in the capital of
any direct or indirect holding company of the Issc&rrying more than 50 per cent.
of the voting rights normally exercisable at a gaheneeting of any such direct or
indirect holding company of the Issuer;

“Change of Control Optional Redemption Amount means, in respect of any Note, its
principal amount or such other amount as may beifgpe in the relevant Final Terms;

“Change of Control Optional Redemption Daté has the meaning given in the relevant
Final Terms;
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“Change of Control Period means the period commencing on the Relevant Ancament
Date and ending 90 days after the Change of Cofdrosuch longer period for which the
Notes are under consideration (such consideraioing been announced publicly within the
period ending 90 days after the Change of Confoolyating review or, as the case may be,
rating by a Rating Agency, such period not to edd@@ days after the public announcement
of such consideration);

a “Change of Control Put Event will be deemed to occur if a Change of Controkha
occurred and:

€)) on the Relevant Announcement Date, the Noteg fram any Rating Agency:

0] an investment grade credit rating (Baa3/BBB-gquivalent, or better), and
such rating from any Rating Agency is, within théa@ge of Control
Period, either downgraded to a Non-Investment GRating or withdrawn
and is not, within the Change of Control Periodhsaquently (in the case of
a downgrade) upgraded or (in the case of a withaljaveinstated to an
investment grade credit rating by such Rating Ageoc

(i) a Non-Investment Grade Rating and such ratiom any Rating Agency is,
within the Change of Control Period, either downig by one or more
notches (by way of example, Bal to Ba2 being oriem@r withdrawn and
is not, within the Change of Control Period, subsetly (in the case of a
downgrade) upgraded or (in the case of a withdraseaistated to its earlier
credit rating or better by such Rating Agency; or

(iii) no credit rating and a Negative Rating Evetgo occurs within the Change
of Control Period, provided that if, at the time tble occurrence of the
Change of Control, the Notes carry a credit ratirgm more than one
Rating Agency, at least one of which is investrgatle, then subparagraph
(i) will apply; and

(b) in making any decision to downgrade or withdrawcredit rating pursuant to
paragraphs (i) and (ii) above or not to award alitmating of at least investment
grade as described in paragraph (i) of the déhmiof “Negative Rating Event”, the
relevant Rating Agency announces publicly or conéiin writing to the Issuer or the
Trustee that such decision(s) resulted, in wholie @art, from the occurrence of the
Change of Control or the Relevant Potential Chafggontrol Announcement;

“Change of Control Put Event Noticé means the notice to be given pursuant to Conditio
9(f) (Change of Control redemptipiy the Issuer or, as the case may be, the Tristte
Noteholders in accordance with Condition Mdfice$ specifying the nature of the Change of
Control Put Event and the procedure for exercitiegChange of Control Put Option;

“Change of Control Put Optior’ means the option of the Noteholders exercisablsyant
to Condition 9(g) Change of Control redemptiyin

“Change of Control Put Period means the period of 45 days after a Change otr@GbRut
Event Notice is given;

“Consolidated Gross Assetsmeans the consolidated current assets plus ddasedl non-
current assets of the Group;

“Coupon She€tmeans, in respect of a Note, a coupon sheefinglat the Note;

“Day Count Fraction” means, in respect of the calculation of an amdantany period of
time (the ‘Calculation Period’), such day count fraction as may be specifiedthpse
Conditions or the relevant Final Terms and:

€)) if “Actual/Actual (ICMA) " is so specified, means:

0) where the Calculation Period is equal to orrgrothan the Regular Period
during which it falls, the actual number of daystlire Calculation Period
divided by the product of (1) the actual numberdafs in such Regular
Period and (2) the number of Regular Periods inyaay; and
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(i) where the Calculation Period is longer tharme é&egular Period, the sum of:
(A) the actual number of days in such Calculati@rid®l falling in the
Regular Period in which it begins divided by thedarct of (1) the actual
number of days in such Regular Period and (2) theber of Regular
Periods in any year; and (B) the actual numberagbdn such Calculation
Period falling in the next Regular Period dividegdthe product of (a) the
actual number of days in such Regular Period apthé&number of Regular
Periods in any year;

(b) if “Actual/Actual (ISDA)” is so specified, means the actual number of diaythe
Calculation Period divided by 365 (or, if any portiof the Calculation Period falls
in a leap year, the sum of (A) the actual numbedays in that portion of the
Calculation Period falling in a leap year dividgd366 and (B) the actual number of
days in that portion of the Calculation Periodifeglin a non-leap year divided by

365);

(©) if “Actual/365 (Fixed) is so specified, means the actual number of daythe
Calculation Period divided by 365;

(d) if “Actual/360" is so specified, means the actual number of daysarCalculation
Period divided by 360;

(e) if “30/360 is so specified, the number of days in the Calttah Period divided by

360, calculated on a formula basis as follows:

[360 x (Y, - Y;) +[30 x(M>— M)+ (D, - Dj)]
360

Day Count Fraction =

where:

“Y," is the year, expressed as a number, in whichfiteeday of the Calculation
Period falls;

“Y," is the year, expressed as a number, in whicld#yeimmediately following the
last day included in the Calculation Period falls;

“M;" is the calendar month, expressed as a numbewrhioh the first day of the
Calculation Period falls;

“M," is the calendar month, expressed as number, iichwthe day immediately
following the last day included in the Calculatiariod falls;

“D," is the first calendar day, expressed as a numifethe Calculation Period,
unless such number would be 31, in which caseilDbe 30; and

“Dy" is the calendar day, expressed as a number, inategdfollowing the last day
included in the Calculation Period, unless such lmemwould be 31 and D1 is
greater than 29, in which caseMidll be 307;

® if “30E/360 or “Eurobond Basis is so specified, the number of days in the
Calculation Period divided by 360, calculated doranula basis as follows:

[360 x (Y5>~ Y;) +[30 x(M>— Mp)] + (D> — D))
360

Day Count Fraction =

where:

“Y," is the year, expressed as a number, in whichfitseday of the Calculation
Period falls;

“Y," is the year, expressed as a number, in whicld#yeimmediately following the
last day included in the Calculation Period falls;

“M;" is the calendar month, expressed as a numbewrhioh the first day of the
Calculation Period falls;
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“M," is the calendar month, expressed as a numbewhioch the day immediately
following the last day included in the Calculati®ariod falls;

“D," is the first calendar day, expressed as a numifethe Calculation Period,
unless such number would be 31, in which caseilDbe 30; and

“Dy" is the calendar day, expressed as a number, inategdfollowing the last day
included in the Calculation Period, unless such lmemwould be 31, in which case
D, will be 30; and

(9) if “30E/360 (ISDAJ is so specified, the number of days in the Caltah Period
divided by 360, calculated on a formula basis Hes:

[360 x (Y, —Y;) +[30 x(M>— M)+ (D, - Dy)]
360

Day Count Fraction =

where:

“Y," is the year, expressed as a number, in whichfitseday of the Calculation
Period falls;

“Y," is the year, expressed as a number, in whicld#yeimmediately following the
last day included in the Calculation Period falls;

“M;" is the calendar month, expressed as a numbewrhioh the first day of the
Calculation Period falls;

“M," is the calendar month, expressed as a numbewhioch the day immediately
following the last day included in the Calculatiariod falls;

“D," is the first calendar day, expressed as a numifethe Calculation Period,
unless (i) that day is the last day of Februaryiiprsuch number would be 31, in
which case Pwill be 30; and

“Dy" is the calendar day, expressed as a number, inategdfollowing the last day
included in the Calculation Period, unless (i) tHay is the last day of February but
not the Maturity Date or (ii) such number would3de in which case Pwill be 30,

PROVIDED, HOWEVER, THAT in each such case the number of days in the Gaiounl
Period is calculated from and including the firay@f the Calculation Period to but excluding
the last day of the Calculation Period;

“Early Redemption Amount (Tax)’ means, in respect of any Note, its principal antoor
such other amount as may be specified in the reteviaal Terms;

“Early Termination Amount” means, in respect of any Note, its principal amoor such
other amount as may be specified in the relevardlHierms;

“EBITDA” means, in relation to any Relevant Period, thaltoonsolidated operating profit
of the Group for that Relevant Period:

€)) before taking into account:
0] Net Interest Payable;
(i) Tax; and
(iii) all exceptional items; and
(b) after adding back all amounts provided for @efation and amortisation; and

(c) deducting, to the extent included, amountstaitable to interests of third parties in
members of the Group;

“Extraordinary Resolution” has the meaning given in the Trust Deed;

“Final Redemption Amount’ means, in respect of any Note, its principal amoor such
other amount as may be specified in the relevardlHierms;
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“Financial Indebtednes$ means any indebtedness (without double countiieg)or in
respect of:

@) moneys borrowed;

(b) any amount raised by acceptance under any fuEp credit facility or
dematerialised equivalent;

(c) any amount raised pursuant to any note purclaadiy or the issue of bonds, notes,
debentures, loan stock, commercial paper or anjasimstrument (entered into or
issued primarily as a method of raising finanB®OVIDED THAT Notes from
time to time issued and outstanding under the Rrogre shall at the relevant time
be valued as Financial Indebtedness having regditetnet effect of the marked-to-
market value of any related interest and currereghng arrangements in effect at
that time;

(d) the amount of any liability in respect of amase or hire purchase contract which
would, in accordance with IFRS (as at the datdisfBase Prospectus), be treated as
a finance or capital lease;

(e) receivables sold or discounted (other thanrangivables to the extent they are sold
or discounted on a non-recourse basis);

® any amount raised under any other transactiacluding any forward sale or
purchase agreement) required by IFRS to be showa lasrowing in the audited
consolidated balance sheet of the Group:

(9) any derivative transaction entered into in @wmtion with protection against or
benefit from fluctuation in any rate or price (améhen calculating the value of any
derivative transaction, only the marked-to-marla@utg shall be taken into account);

(h) shares which are expressed to be redeemabletpr20 March 2020;

0] any counter-indemnity obligation in respectofuarantee, indemnity, bond, letter of
credit or any other instrument issued by a banflnancial institution; and

0) the amount of any liability in respect of anyagantee or indemnity for any of the
items referred to in paragraphs (a) to (i) above,

but excluding indebtedness owing by a member of3twip to another member of the Group;
“First Interest Payment Dat€ means the date specified in the relevant Finambe

“Fitch” means Fitch Ratings Ltd. or any successor;

“Fixed Coupon Amount’ has the meaning given in the relevant Final Terms

“Group” means the Issuer and its Subsidiaries for the theing;

“Gross Redemption Yield on the Notes and on the Reference Stock will Xgressed as a
percentage and will be calculated by the Calcutafigent on the basis as published by the
Treasury Publisher on an annual compounding bamisaded up (if necessary) to three
decimal places, 0.0005 being rounded up, or on etiedr basis as the Trustee may in its sole
discretion approve;

“Guarante€’ and “Guarantees have the meaning stated in Condition 1(e);
“Guarantor” and “Guarantors” have the meaning stated in Condition 1(a);

“IFRS” means international accounting standards wittia teaning of IAS Regulation
1606/ 2002 to the extent applicable to the relefiaancial statements;

“Indebtednes$ means any indebtedness (whether being pringgamium, interest or other
amounts) for or in respect of any notes, bondsgmuieioes, debenture stock, loan stock or
other securities or any borrowed money or any litghinder or in respect of any acceptance
or acceptance credit;

“Interest Amount” means, in relation to a Note and an Interestdélethe amount of interest
payable in respect of that Note for that Interestdd;
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“Interest Commencement Daté means the Issue Date of the Notes or such othtr ds
may be specified as the Interest CommencementiDéte relevant Final Terms;

“Interest Determination Daté’ has the meaning given in the relevant Final Terms

“Interest Payment Daté means the First Interest Payment Date and ang datdates
specified as such in, or determined in accordaritie tive provisions of, the relevant Final
Terms and, if a Business Day Convention is spetifighe relevant Final Terms:

(@) as the same may be adjusted in accordance twéhrelevant Business Day
Convention; or
(b) if the Business Day Convention is the FRN Cartiom, Floating Rate Convention or

Eurodollar Convention and an interval of a numbderabtendar months is specified in
the relevant Final Terms as being the SpecifiedoBeeach of such dates as may
occur in accordance with the FRN Convention, FmptRate Convention or
Eurodollar Convention at such Specified Period afrdar months following the
Interest Commencement Date (in the case of thelfitsrest Payment Date) or the
previous Interest Payment Date (in any other case);

“Interest Period” means each period beginning on (and includingg tinterest
Commencement Date or any Interest Payment Dateeadithg on (but excluding) the next
Interest Payment Date,

“ISDA Definitions” means the 2006 ISDA Definitions (as amended grdited as at the date
of issue of the first Tranche of the Notes of tekevant Series (as specified in the relevant
Final Terms) as published by the International Snamd Derivatives Association, Inc.);

“Issue Daté has the meaning given in the relevant Final Terms
“Make Whole Amount” means, in respect of any Note, the higher of:
€) its principal amount; or

(b) an amount equal to the product of the Calautefimount and the price, expressed as
a percentage (rounded to three decimal placesP®.D8ing rounded up), at which
the Gross Redemption Yield on the Note, if it werdoe purchased at such price on
the third dealing day prior to the date of publimatof the notice of redemption,
would be equal to the sum of the Make Whole Prem(expressed as a percentage)
and the Gross Redemption Yield on such dealingofitye Reference Treasury or, if
such stock is no longer in issue, of such otheegawent stock issued by the central
government of such sovereign country that issued Reference Treasury as the
Trustee, with the advice of three leading brokgrarating in the Reference Treasury
market and/or the Reference Treasury market makesich other three persons
operating in the Reference Treasury market as thestde may approve, shall
determine to be appropriate (thBeference StocK) on the basis of the middle
market price of the Reference Stock prevailingladQ a.m. on such dealing day as
determined by the Calculation Agent;

“Make Whole Premium’ has the meaning given in the relevant Final Terms
“Margin” has the meaning given in the relevant Final Terms
“Material Subsidiary” means, at any time, any Subsidiary of the Issuer:

(@) whose gross assets represent 10 per cent. rer sh&€onsolidated Gross Assets or
whose EBITDA represents 5 per cent. or more of clicteted EBITDA of the
Group, in each case, as calculated by referenteetdatest financial statements of
such Subsidiary (which shall be audited if suchest@nts are prepared by that
Subsidiary) and the latest audited consolidatednfifal statements of the Group
adjusted in such manner as the auditors of theelssuay determine (which
determination shall be conclusive in the absenceariifest error) (i) to reflect the
gross assets and EBITDA of any person which hasmhe®r ceased to be a member
of the Group since the end of the financial yearwioich the latest audited
consolidated financial statements of the Groupteelahere such adjustment is
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requested by the Issuer and (ii) so that for thepgaes of this definition, the gross

assets of the relevant Subsidiary shall be caledlabn the same basis as
Consolidated Gross Assets are calculated and/theasase may be, EBITDA of the

relevant Subsidiary shall be calculated on the shasés as consolidated EBITDA

for the Group (but, in each case, relating onltherelevant Subsidiary) and making

such adjustments and eliminations as are requicegshbw the same as the

contribution of the relevant Subsidiary to Consatatl Gross Assets and/or, as the
case may be, consolidated EBITDA of the Group; or

(b) to which is transferred all or substantiallyalthe business, undertaking or assets of
a Subsidiary which immediately prior to such trensis a Material Subsidiary,
whereupon the transferor Subsidiary shall ceadmta Material Subsidiary and the
transferee Subsidiary shall become a Material Sidyyi under this sub-paragraph
(b) upon the completion of such transfer.

Any determination made by the auditors of the Issiseto whether a Subsidiary of the Issuer
is or is not a Material Subsidiary at any time kbal conclusive in the absence of manifest
error. The Trustee may rely on a report of the tausliof the Issuer, whether or not addressed
to the Trustee, that, in their opinion, a Subsidiara Material Subsidiary, without liability to
any person and without further enquiry or evidemmwithstanding that such report and/or
any engagement letter or other document enterecbinthe Trustee in connection therewith
contains a monetary or other limit on the liabiliof the auditors of the Issuer and
notwithstanding that the scope and/or basis of sacheport may be limited by any
engagement or similar letter or by the terms ofréport itself;

“Maturity Date " has the meaning given in the relevant Final Terms

“Maximum Redemption Amount” has the meaning given in the relevant Final Terms;
“Minimum Redemption Amount” has the meaning given in the relevant Final Terms;
“Moody’s” means Moody's Investors Service, Inc. or any sgsor;

a “Negative Rating Event shall be deemed to have occurred if at such tisi¢here is no
rating assigned to the Notes by a Rating Agencth@)lssuer does not, either prior to, or not
later than 21 days after, the occurrence of then@haof Control seek, and thereafter
throughout the Change of Control Period use aorable endeavours to obtain, a rating of
the Notes, or any other unsecured and unsubordirdsbt of the Issuer or (ii) if the Issuer
does so seek and use such endeavours, it is umakdbtain such a rating of at least
investment grade by the end of the Change of CoR#&ood;

“Net Interest Payablé means, in relation to any Relevant Period, thgregate amount of
interest and any other finance charges accruelé@toup in that Relevant Period in respect
of Borrowings including:

€)) the interest element of leasing and hire puwelayments;
(b) commitment fees, commissions and guarantee déees
(© amounts in the nature of interest payable speet of any shares other than equity

share capital,
adjusted (but without double counting) by:
0) deducting interest income of the Group in respé that Relevant Period;

(i) adding back the net amount payable (or dedgcthe net amount receivable) by
members of the Group in that Relevant Period asaltrof close-out or termination
of any interest or (so far as they relate to irgigreurrency hedging activities;

(iii) adding back the amount payable as a preminnaryy bond buy-back by members of
the Group in that Relevant Period;

(iv) deducting, to the extent included, the amopayable by members of the Group in
that Relevant Period for arrangement or related feerespect of Borrowings (to
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include, for the avoidance of doubt, underwritisgndication and fees of a similar
nature); and

(v) deducting, to the extent included, the amouninterest and other finance charges
attributable to interests of third parties in mensbef the Group and adjusting, as
appropriate, the additions or deductions specifiggaragraphs (i) to (iv) (inclusive)
above as a consequence of interests of third pantimembers of the Group,

but shall exclude in relation to the Relevant Rk(#&) net mark-to-market gains or losses on
revaluation of financial instruments, and (B) ftretavoidance of doubt, any amount of
interest paid to the Group’s loyalty programme loa &ccumulated balance of cash received
in advance of the redemption of loyalty points avea;

“Non-Investment Grade Rating means a non-investment grade credit rating (BB¥/Bor
equivalent, or worse);

“Optional Redemption Amount (Call)” means, in respect of any Note, its principal anmtou
or, if specified in the relevant Final Terms, thakd Whole Amount;

“Optional Redemption Amount (Put)’ means, in respect of any Note, its principal antou
or such other amount as may be specified in tlewaek Final Terms;

“Optional Redemption Date (Call) has the meaning given in the relevant Final Terms
“Optional Redemption Date (Put) has the meaning given in the relevant Final Terms

“Original Financial Statements’ means the audited consolidated financial statésnehthe
Group for the financial period ended 31 Decemb&820

“Participating Member State’” means a Member State of the European Communitiiesh
adopts the euro as its lawful currency in accordawith the Treaty;

“Paying Agents means the Principal Paying Agent and any sulistitw additional paying
agents appointed in accordance with the Agencyégent and aPaying Agent means any
of them;

“Payment Business Ddymeans:
€)) if the currency of payment is euro, any dayohths:

0] a day on which banks in the relevant place mspntation are open for
presentation and payment of bearer debt securdngb for dealings in
foreign currencies; and

(i) in the case of payment by transfer to an antoa TARGET Settlement Day
and a day on which dealings in foreign currenciey ve carried on in each
(if any) Additional Financial Centre(s); or

(b) if the currency of payment is not euro, any déwch is:

0] a day on which banks in the relevant place @spntation are open for
presentation and payment of bearer debt securdngbs for dealings in
foreign currencies; and

(i) in the case of payment by transfer to an antoa day on which dealings in
foreign currencies may be carried on in the Pralcipnancial Centre of the
currency of payment and in each (if any) AdditioRedancial Centre(s);

“Persorf means any individual, company, corporation, firgartnership, joint venture,
association, organisation, state or agency of & «in other entity, whether or not having
separate legal personality;

“Principal Financial Centre” means, in relation to any currency, the princifiabncial
centre for that currenciPROVIDED, HOWEVER, THAT :

@) in relation to euro, it means the principalaficial centre of such Participating
Member State of the European Communities as isteel€in the case of a payment)
by the payee or (in the case of a calculationhleyGalculation Agent; and
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(b) in relation to Australian dollars, it meandheit Sydney or Melbourne and, in relation
to New Zealand dollars, it means either WellingtwrAuckland; in each case as is
selected (in the case of a payment) by the payém dhe case of a calculation) by
the Calculation Agent;

“Project Finance Indebtednessmeans Financial Indebtedness (in respect of wiieturity
has been given) incurred by a member of the GraufP(oject Group Member”) for the
purposes of financing the acquisition, construgtievelopment and/or operation of an asset
(a “Project Asset) where the provider of the Financial Indebtednleas no recourse against
any member of the Group, except for recourse to:

(@) the Project Asset of the Project Group Memberezeivables arising from the
Project Asset;

(b) a Project Group Member for the purpose of aifigy Security given by it so long as:
0] the recourse is limited to recoveries in resméthe Project Asset; and
(i) if the Project Asset does not comprise alkaobstantially all of the business

of that Project Group Member, the provider of theaRcial Indebtedness
does not have the right to take any steps towatslswvinding up or
dissolution or the appointment of a liquidator, @usirator, receiver or
similar officer or person, other than in respecttiofé Project Asset or
receivables arising therefrom; or

(© a member of the Group to the extent only ofshsreholding in a Project Group
Member;

“Project Group Member” has the meaning given to it in the definition Rifoject Finance
Indebtednesprovided that the principal assets and business of such menfitbe &roup is
constituted by Project Assets and it has no othear€ial Indebtedness except Project
Finance Indebtedness;

“Put Option Notice” means a notice which must be delivered to a Rayigent by any
Noteholder wanting to exercise a right to redeerNode at the option of the Noteholder
pursuant to Condition 9(fRedemption at the option of Noteholders

“Put Option Receipt’ means a receipt issued by a Paying Agent to asiiepg Noteholder
upon deposit of a Note with such Paying Agent by ldoteholder wanting to exercise a right
to redeem a Note at the option of the Noteholder;

“Rate of Interest’ means the rate or rates (expressed as a pereepégannum) of interest
payable in respect of the Notes specified in thHevamt Final Terms or calculated or
determined in accordance with the provisions of¢h@onditions;

“Rating Agency means S&P or any of its respective successorangr Substitute Rating
Agency and, for the purposes of Condition 9@hd&nge of Control redemptifrincludes any
Additional Rating Agency;

“Redemption Amount’ means, as appropriate, the Final Redemption Amotlne Early
Redemption Amount (Tax), the Optional Redemptionofint (Call), the Residual Call Early
Redemption Amount, the Optional Redemption AmouRut), the Change of Control
Optional Redemption Amount, the Early Terminatioma@unt or such other amount in the
nature of a redemption amount as may be speciii¢itel relevant Final Terms;

“Redemption of Relevant Debt means the redemption in whole of the £400,0008@075
per cent. notes due 28 November 2022 by the Igsustant to their terms;

“Reference Pricé has the meaning given in the relevant Final Terms
“Reference Raté has the meaning given in the relevant Final Terms
“Reference Treasury has the meaning given in the relevant Final Terms

“Regular Period’ means:
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(@) in the case of Notes where interest is schddwlde paid only by means of regular
payments, each period from and including the liste@ommencement Date to but
excluding the first Interest Payment Date and eswbcessive period from and
including one Interest Payment Date to but exclgdire next Interest Payment Date;

(b) in the case of Notes where, apart from the firkerest Period, interest is scheduled
to be paid only by means of regular payments, geefod from and including a
Regular Date falling in any year to but excludifg thext Regular Date, where
“Regular Date” means the day and month (but notythea) on which any Interest
Payment Date falls; and

(©) in the case of Notes where, apart from oneadstePeriod other than the first Interest
Period, interest is scheduled to be paid only bymseof regular payments, each
period from and including a Regular Date fallingany year to but excluding the
next Regular Date, wherdRegular Date’ means the day and month (but not the
year) on which any Interest Payment Date falls othan the Interest Payment Date
falling at the end of the irregular Interest Period

“Relevant AnnouncementDate” means the date that is the earlier of (a) the dathe first
public announcement of the relevant Change of @brand (b) the date of the earliest
Relevant Potential Change of Control Announcemiéaing);

“Relevant Daté¢ means, in relation to any payment, whichevehs fater of (a) the date on
which the payment in question first becomes due (@df the full amount payable has not
been received in the Principal Financial Centré¢hef currency of payment by the Principal
Paying Agent on or prior to such due date, the date/hich (the full amount having been so
received) notice to that effect has been giveiéoNoteholders;

“Relevant Financial Centre has the meaning given in the relevant Final Terms

“Relevant Indebtedness means (a) any present or future indebtedness tl@hebeing
principal, premium, interest or other amounts) for in respect of any notes, bonds,
debentures, debenture stock, loan stock or othewrises which have an initial stated
maturity of not less than one year and which ararerof a type which is customarily quoted,
listed or ordinarily dealt in on any stock exchangeer-the-counter or other securities market,
and (b) any guarantee or indemnity in respect gfsaich indebtedness;

“Relevant Period means:
€) each financial year of the Issuer; and

(b) each period beginning on the first day of teeasid half of a financial year of the
Issuer and ending on the last day of the first bfifs next financial year;

“Relevant Potential Change of Control Announcemefitmeans any public announcement
or statement by or on behalf of the Issuer, anyadair potential bidder or any adviser acting
on behalf of any actual or potential bidder relgtio any potential Change of Control where
within 180 days following the date of such annoumeet or statement, a Change of Control
occurs;

“Reserved Mattel’ means any proposal:

€)) to change any date fixed for payment of priacigr interest in respect of the Notes,
to reduce the amount of principal or interest plyam any date in respect of the
Notes or to alter the method of calculating the amt@f any payment in respect of
the Notes on redemption or maturity;

(b) to effect the exchange or substitution of thatdd for, or the conversion of the Notes
into, shares, bonds or other obligations or seesrif the Issuer or any other person
or body corporate formed or to be formed (othenths permitted under Clause 7.3
of the Trust Deed);

(© to change the currency in which amounts duespect of the Notes are payable;

(d) to change the quorum required at any meetingNafeholders or the majority
required to pass an Extraordinary Resolution; or
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(e) to amend this definition;

“Residual Call Early Redemption Amount has the meaning given in the relevant Final
Terms;

“S&P” means Standard & Poor’s Rating Services, a dimigif The McGraw-Hill Companies
Inc. or any successor;

“Security” means a mortgage, pledge, lien, hypothecatiarurgty interest or other charge or
encumbrance entered into for the purpose of segariy obligation of any person;

“Security Interest’ means any mortgage, charge, pledge, lien or ofleeurity interest
including, without limitation, anything analogous @any of the foregoing under the laws of
any jurisdiction;

“Specified Currency’ has the meaning given in the relevant Final Terms
“Specified Denomination(s) has the meaning given in the relevant Final Terms
“Specified Office’ has the meaning given in the Agency Agreement;
“Specified Period has the meaning given in the relevant Final Terms

“Step Down Rating Changé means the first public announcement after a $tppRating
Change by the Rating Agency of an increase insdhe case may be the reinstatement of, the
credit rating of the Issuer’s senior unsecured {t@rm debt with the result that, following
such public announcement(s), the Rating Agenc it Issuer’s senior unsecured long-term
debt as BBB- or higher. For the avoidance of doaby; further increases in the credit rating
of the Issuer’s senior unsecured long-term dehthieyRating Agency above BBB- shall not
constitute a Step Down Rating Change;

“Step Up Rating Changé means the first public announcement by the Rafiggncy of a
decrease in the credit rating of the Issuer’s semisecured long-term debt to below BBB-.
For the avoidance of doubt, any further decreasthéncredit rating of the Issuer’s senior
unsecured long-term debt by the Rating Agency fbatow BBB- shall not constitute a Step
Up Rating Change;

“Step Up/Step Down Margiri has the meaning given in the relevant Final Terms
“Subsidiary” means any company where the Issuer:
€)) holds a majority of the voting rights in thergmany; or

(b) is a member of the company and has the rigapfmint or remove a majority of its
board of directors; or

(©) is a member of the company and controls alpaesuant to an agreement with other
members, a majority of the voting rights in it,

or if the company is a subsidiary of a company ihéself a subsidiary of the Issuer;

“Substitute Rating Agency means any rating agency of international standinfstituted
for the Rating Agency by the Issuer from time todiwith the prior written approval of the
Trustee, such approval not to be unreasonably elithtr delayed;

“Talon” means a talon for further Coupons;

“TARGET2"” means the Trans-European Automated Real-Time $G8mttlement Express
Transfer payment system which utilises a singleeshalatform and which was launched on
19 November 2007;

“TARGET Settlement Day’ means any day on which TARGET?2 is open for thtlesaent
of payments in euro;

“Tax” means any tax, levy, impost, duty or other chasgavithholding of a similar nature
(including any penalty or interest payable in catioe with any failure by the Issuer to pay
or any delay in paying by the Issuer any of theegam

“Treasury Publisher’ has the meaning given in the relevant Final Terms

Page 36



“Treaty” means the Treaty on the functioning of the Euroggaion, as amended;

“Wholly-Owned Subsidiary” means any Person in which the Issuer, and/orasrmaore of
its Wholly-Owned Subsidiaries, controls, directlyindirectly, all of the stock with ordinary
voting power to elect the board of directors ot tharson; and

“Zero Coupon Note means a Note specified as such in the relevaral Hierms.
(b) Interpretation

In these Conditions:

0) if the Notes are Zero Coupon Notes, refereritoeSoupons and Couponholders are
not applicable;

(i) if Talons are specified in the relevant Fifa@rms as being attached to the Notes at
the time of issue, references to Coupons shalldeendd to include references to
Talons;

(iii) if Talons are not specified in the relevanbh®& Terms as being attached to the Notes

at the time of issue, references to Talons arepplicable;

(iv) any reference to principal shall be deemethtbude the Redemption Amount, any
additional amounts in respect of principal whichyrba payable under Condition 11
(Taxation, any premium payable in respect of a Note andahgr amount in the
nature of principal payable pursuant to these Gum;

(v) any reference to interest shall be deemeddiaide any additional amounts in respect
of interest which may be payable under Condition (Tdxatio) and any other
amount in the nature of interest payable pursuatiteése Conditions;

(vi) references to Notes beingutstanding’ shall be construed in accordance with the
Trust Deed;

(vii) if an expression is stated in Condition 2(Bgfinitiong to have the meaning given in
the relevant Final Terms, but the relevant FinalinT®gives no such meaning or
specifies that such expression is “not applicall®@&n such expression is not
applicable to the Notes; and

(viii)  any reference to the Agency Agreement or Thrast Deed shall be construed as a
reference to the Agency Agreement or the Trust Desdthe case may be, as
amended and/or supplemented up to and includintstiue Date of the Notes.

3. Form, Denomination and Title

The Notes are in bearer form in the Specified Danation(s) with Coupons and, if specified in the
relevant Final Terms, Talons attached at the tifnieswe. In the case of a Series of Notes with more
than one denomination (th&pecified Denominatiori) specified in the relevant Final Terms, Notes of
one Specified Denomination will not be exchangedbteNotes of another Specified Denomination.
Title to the Notes and the Coupons will pass byvdey. The holder of any Note or Coupon shall
(except as otherwise required by law) be treatats absolute owner for all purposes (whether artno
is overdue and regardless of any notice of ownprghiist or any other interest therein, any writing
thereon or any notice of any previous loss or ttiefteof) and no Person shall be liable for saitrga
such holder. No Person shall have any right toreafany term or condition of any Note or the Trust
Deed under the Contracts (Rights of Third Partidsl) 1999 but this does not affect any right or
remedy of a third party which exists or is avaiabpart from that Act.

4, Status of the Notes and Guarantees

The Notes and Coupons constitute direct, genenaljhordinated and unconditional obligations of the
Issuer which will at all times rangiari passuamong themselves and at lepati passuwith all other
present and future unsecured obligations of theetssave for such obligations as may be prefdyyed
provisions of law that are both mandatory and ofegal application.

The payment obligations of the Guarantors rpak passuwith all other present and future unsecured
obligations of the Guarantors, save for such obbiga as may be preferred by provisions of law that
are both mandatory and of general application.
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5.

Negative Pledge

So long as any of the Notes remains outstandirierethe Issuer nor any Guarantor nor any Material
Subsidiary will create or have outstanding any &gcinterest upon, or with respect to, any of the
present or future business, undertaking, assetsenues (including any uncalled capital) of treiés

or any Guarantor or any Material Subsidiary to se@ny Relevant Indebtedness, unless the Issuer or,
as the case may be, such Guarantor or such Masettsidiary, in the case of the creation of a Sgcur
Interest, before or at the same time and, in ahgrotase, promptly, takes any and all action nacgss

to ensure that:

(@)

(b)

(@)

(b)

(©

(d)

(€)

all amounts payable by it under the NotesQbepons and the Trust Deed are secured by the
Security Interest equally and rateably with theeReht Indebtedness to the satisfaction of the
Trustee; or

such other Security Interest or other arrangeri@hether or not it includes the giving of a
Security Interest) is provided either (i) as thaistee in its absolute discretion deems not
materially less beneficial to the interest of thetéholders or (ii) as is approved by an
Extraordinary Resolution (which is defined in theidt Deed as a resolution duly passed by a
majority of not less than three-quarters of theesotast thereon at a meeting of the
Noteholders or by a resolution in writing signeddsyon behalf of the holders of not less than
three quarters of the nominal amount of the Natéf)e Noteholders.

Fixed Rate Note Provisions
Application

This Condition 6 is applicable to the Notes onlythie Fixed Rate Note provisions are
specified in the relevant Final Terms as beingiaaple.

Accrual of interest

The Notes bear interest from the Interest Commernémate at the Rate of Interest payable
in arrear on each Interest Payment Date, subjgatawided in Condition 10Rayments Each
Note will cease to bear interest from the due datefinal redemption unless, upon due
presentation, payment of the Redemption Amounhoperly withheld or refused, in which
case it will continue to bear interest in accoragamdth this Condition 6 (as well after as
before judgment) until whichever is the earlie(ipthe day on which all sums due in respect
of such Note up to that day are received by orerelf of the relevant Noteholder and (ii) the
day which is seven days after the Principal Payiggnt has notified the Noteholders that it
has received all sums due in respect of the Ngide such seventh day (except to the extent
that there is any subsequent default in payment).

Fixed Coupon Amount

The amount of interest payable in respect of eacte Nbr any Interest Period shall be the
relevant Fixed Coupon Amount and, if the Notes aremore than one Specified
Denomination, shall be the relevant Fixed CouporoAnt in respect of the relevant Specified
Denomination.

Calculation of interest amount

The amount of interest payable in respect of eaote Nor any period for which a Fixed
Coupon Amount is not specified shall be calculdigdapplying the Rate of Interest to the
Calculation Amount, multiplying the product by thelevant Day Count Fraction, rounding
the resulting figure to the nearest sub-unit of 8pecified Currency (half a sub-unit being
rounded upwards) and multiplying such rounded fghy a fraction equal to the Specified
Denomination of such Note divided by the Calculatfmount. For this purpose atib-unit”
means, in the case of any currency other than guedpwest amount of such currency that is
available as legal tender in the country of sudiericy and, in the case of euro, means one
cent.

Step Up/Step Down provisions

0) If the Step Up/Step Down provisions are spedifin the relevant Final Terms as
being applicable, the Rate of Interest payable o Notes will be subject to
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(ii)

(i)

(iv)

v)

(vi)
(vii)

(vii)

adjustment from time to time in the event of a Stip Rating Change or a Step
Down Rating Change, as the case may be, in acomedaith the provisions of this
Condition 6(e).

From and including the first Interest PayméJdte following the date of a Step Up
Rating Change, if any, the Rate of Interest payahl¢he Notes shall, subject to any
adjustment pursuant to a Step Down Rating Changk movided that either
Redemption of Relevant Debt is specified in thevaht Final Terms as being not
applicable or Redemption of Relevant Debt is spatiin the relevant Final Terms
as being applicable but has not yet occurred, tre@sed by the Step Up/Step Down
Margin.

Furthermore, in the event of a Step Down RgtChange following a Step Up Rating
Change or, as the case may be, a Redemption oVa&Rel®ebt having occurred
following a Step Up Rating Change where RedemptibRelevant Debt has been
specified in the relevant Final Terms as being iapple, with effect from and

including the first Interest Payment Date followittge date of such Step Down
Rating Change or, as the case may be, Redempti&elef/ant Debt, the Rate of
Interest payable on the Notes shall be decreaséuetgtep Up/Step Down Margin.

The Issuer shall use all reasonable effortsntintain a credit rating for its senior
unsecured long-term debt from the Rating Agency. nétwithstanding such
reasonable efforts, the Rating Agency fails toeases to assign a credit rating to the
Issuer’s senior unsecured long-term debt, the tsshedl use all reasonable efforts to
obtain a credit rating of its senior unsecured ttrgn debt from a Substitute Rating
Agency, and references in this Condition 6(e) t® Bating Agency, or the credit
ratings thereof, shall be to such Substitute Rafiggncy and, as the case may be,
the equivalent credit ratings thereof. Notwithsiagdanything else in this Condition
6(e), if there is at any time no current ratingabRating Agency for a period of 90
consecutive days, the Rate of Interest accruintpéoNotes, with effect from and
including the first Interest Payment Date immedjafellowing such period of 90
consecutive days shall be as though a Step Up dr@iivange had occurred unless
such a rating is obtained on or prior to such kgePayment Date. For the avoidance
of doubt, the provisions of this sub-paragraph {emain subject in all cases to the
provisions relating to the Step Down Rating Chasgeout in sub-paragraphs (ii)
and (iii) above.

The Issuer will cause the occurrence of a SippRating Change or a Step Down
Rating Change to be notified to the Trustee andRhecipal Paying Agent and

notice thereof to be published in accordance withdtion 18 Noticed as soon as

possible after the occurrence of the Step Up RaZingnge or the Step Down Rating
Change (whichever the case may be) but in no datartthan the fifth Business Day
thereatfter.

The Step Up Rating Change may occur only ahgéng the term of the Notes.

The Trustee is under no obligation to asdarteshether a change in the rating
assigned to the Notes by the Rating Agency or amystBute Rating Agency has

occurred or whether there has been a failure @asicg by the Rating Agency or

any Substitute Rating Agency to assign a crediingato the Issuer’s senior

unsecured long-term debt and until it shall hawei@dnowledge or express notice
pursuant to the Trust Deed to the contrary, thestBeimay assume that no such
change to the credit rating assigned to the Nosssdecurred or no such failure or
ceasing by the Rating Agency or any Substitutenigatigency has occurred.

If the rating designations employed by thatRg Agency are changed from those
which are described in the definitions of “Step DoRating Change” andStep Up
Rating Changg or if a rating is procured from a Substitute iRgt Agency, the
Issuer shall determine, with the agreement of thest€e (not to be unreasonably
withheld or delayed), the rating designations ef ®ating Agency or such Substitute
Rating Agency (as appropriate) as are most equivébethe prior rating designations
of the Rating Agency, and this Condition 6(e) shallconstrued accordingly.
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Floating Rate Note Provisions
Application

This Condition 7 is applicable to the Notes onlthe Floating Rate Note provisions are
specified in the relevant Final Terms as beingiaaple.

Accrual of interest

The Notes bear interest from the Interest Commernémate at the Rate of Interest payable
in arrear on each Interest Payment Date, subjgatawided in Condition 10Rayments Each
Note will cease to bear interest from the due datefinal redemption unless, upon due
presentation, payment of the Redemption Amounhoperly withheld or refused, in which
case it will continue to bear interest in accoragamdth this Condition 7 (as well after as
before judgment) until whichever is the earlie(ipthe day on which all sums due in respect
of such Note up to that day are received by orerelf of the relevant Noteholder and (ii) the
day which is seven days after the Principal Payiggnt has notified the Noteholders that it
has received all sums due in respect of the Ngide such seventh day (except to the extent
that there is any subsequent default in payment).

ISDA Determination

The Rate of Interest applicable to the Notes faheaterest Period will be the sum of the
Margin and the relevant ISDA Rate whel&DA Rate” in relation to any Interest Period
means a rate equal to the Floating Rate (as definéitk ISDA Definitions) that would be
determined by the Calculation Agent under an isterate swap transaction if the Calculation
Agent were acting as Calculation Agent for thaerast rate swap transaction under the terms
of an agreement incorporating the ISDA Definitiamsl under which:

0] the Floating Rate Option (as defined in the ASDefinitions) is as specified in the
relevant Final Terms;

(i) the Designated Maturity (as defined in the KsDefinitions) is a period specified in
the relevant Final Terms; and

(iii) the relevant Reset Date (as defined in th®ASDefinitions) is either (A) if the
relevant Floating Rate Option is based on the Landder-bank offered rate
(LIBOR) for a currency, the first day of that Intst Period or (B) in any other case,
as specified in the relevant Final Terms.

Maximum or Minimum Rate of Interest

If any Maximum Rate of Interest or Minimum Rate Ioferest is specified in the relevant
Final Terms, then the Rate of Interest shall irement be greater than the maximum or be less
than the minimum so specified.

Calculation of Interest Amount

The Calculation Agent will, as soon as practicatter the time at which the Rate of Interest
is to be determined in relation to each InteresioBecalculate the Interest Amount payable in
respect of each Note for such Interest Period. berest Amount will be calculated by
applying the Rate of Interest for such Interesideeto the Calculation Amount, multiplying
the product by the relevant Day Count Fractionnding the resulting figure to the nearest
sub-unit of the Specified Currency (half a sub-ur@ing rounded upwards) and multiplying
such rounded figure by a fraction equal to the BipecDenomination of the relevant Note
divided by the Calculation Amount. For this purp@sésub-unit” means, in the case of any
currency other than euro, the lowest amount of swechency that is available as legal tender
in the country of such currency and, in the cassuod, means one cent.

Calculation of other amounts

If the relevant Final Terms specifies that any pthenount is to be calculated by the
Calculation Agent, the Calculation Agent will, a®g as practicable after the time or times at
which any such amount is to be determined, caleulleé relevant amount. The relevant
amount will be calculated by the Calculation Agenthe manner specified in the relevant
Final Terms.
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Publication

The Calculation Agent will cause each Rate of kedeand Interest Amount determined by it,
together with the relevant Interest Payment Datel any other amount(s) required to be
determined by it together with any relevant paymeate(s) to be notified to the Paying
Agents and each competent authority, stock exchangéor quotation system (if any) by
which the Notes have then been admitted to listingding and/or quotation as soon as
practicable after such determination but (in theecaf each Rate of Interest, Interest Amount
and Interest Payment Date) in any event not ld&t@n the first day of the relevant Interest
Period. Notice thereof shall also promptly be gitethe Noteholders. The Calculation Agent
will be entitled to recalculate any Interest Amogon the basis of the foregoing provisions)
without notice in the event of an extension or strdng of the relevant Interest Period. If the
Calculation Amount is less than the minimum Spedifbenomination the Calculation Agent
shall not be obliged to publish each Interest Antobmt instead may publish only the
Calculation Amount and the Interest Amount in respef a Note having the minimum
Specified Denomination.

Notifications etc.

All notifications, opinions, determinations, cadites, calculations, quotations and decisions
given, expressed, made or obtained for the purpok#sis Condition 7 by the Calculation
Agent will (in the absence of manifest error) bading on the Issuer, the Guarantors, the
Trustee, the Paying Agents, the Noteholders an€tuponholders and (subject as aforesaid)
no liability to any such Person will attach to t@alculation Agent in connection with the
exercise or non-exercise by it of its powers, dudied discretions for such purposes.

Determination or Calculation by Trustee

If the Calculation Agent fails at any time to detéme a Rate of Interest or to calculate an
Interest Amount, the Trustee or a person appoiedhe Trustee for that purpose (but
without any liability accruing to the Trustee aseault) will determine such Rate of Interest
and make such determination or calculation whidil $fe deemed to have been made by the
Calculation Agent. In doing so, the Trustee or aspe appointed by the Trustee for that
purpose (but without any liability accruing to tlieustee as a result) shall apply all of the
provisions of these Conditions with any necessarnsequential amendments to the extent
that, in its sole opinion and with absolute disoretit can do so and in all other respects it
shall do so in such manner as it shall deem fair reasonable in all the circumstances and
will not be liable for any loss, liability, costharge or expense which may arise as a result
thereof. Any such determination or calculation magiehe Trustee shall be binding on the
Issuer, the Guarantors, the Noteholders and the&@dwlders.

Zero Coupon Note Provisions
Application

This Condition 8 is applicable to the Notes onlythe Zero Coupon Note provisions are
specified in the relevant Final Terms as beingiagple.

Late payment on Zero Coupon Notes

If the Redemption Amount payable in respect of a®yo Coupon Note is improperly
withheld or refused, the Redemption Amount shad¢after be an amount equal to the sum
of:

0] the Reference Price; and

(i) the product of the Accrual Yield (compoundednaally) being applied to the
Reference Price on the basis of the relevant DaynCeraction from (and including)
the Issue Date to (but excluding) whichever isdhdier of (A) the day on which all
sums due in respect of such Note up to that dayemaived by or on behalf of the
relevant Noteholder and (B) the day which is sedays after the Principal Paying
Agent or, as the case may be, the Trustee hasedotlie Noteholders that it has
received all sums due in respect of the Notes uguth seventh day (except to the
extent that there is any subsequent default in pagm
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Redemption and Purchase
Scheduled redemption

Unless previously redeemed, or purchased and daddal accordance with Condition 9(k)
(Cancellatior), the Notes will be redeemed at their Final RedémpAmount on the Maturity
Date, subject as provided in Condition Fadymentps

Redemption for tax reasons
The Notes may be redeemed at the option of thedsswhole, but not in part:

0] at any time (if the Floating Rate Note provissoare not specified in the relevant
Final Terms as being applicable); or

(i) on any Interest Payment Date (if the FloatRgte Note provisions are specified in
the relevant Final Terms as being applicable),

on giving not less than 30 nor more than 60 dawsice to the Noteholders (which notice
shall be irrevocable), at their Early Redemptionodmt (Tax), together with interest accrued
(if any) to the date fixed for redemption, if:

(A) as a result of any change in, or amendmenth®,tax laws or regulations of the
United Kingdom or any political subdivision or amythority thereof or therein
having power to tax, or any change in the applcatr official interpretation of such
laws or regulations (including a holding by a caofrtompetent jurisdiction), which
change or amendment becomes effective on or dftedate of issue of the first
Tranche of the Notes on the next Interest Paymaite Bither (i) the Issuer would be
obliged to pay additional amounts as provided derred to in Condition 11
(Taxation) or (ii) each Guarantor would be unable for reasoutside its control to
procure payment by the Issuer and in making payitseif would be required to pay
such additional amounts; and

(B) such obligation cannot be avoided by the Issueils the case may be, each of the
Guarantors taking reasonable measures availalile to

PROVIDED, HOWEVER, THAT no such notice of redemption shall be given eaithian:

() where the Notes may be redeemed at any timela9® prior to the earliest date on
which the Issuer or, as the case may be, the reléaarantor would be obliged to
pay such additional amounts if a payment in respkttie Notes were then due; or

(1 where the Notes may be redeemed only on an Inteegshent Date, 60 days prior to
the Interest Payment Date occurring immediatelypteethe earliest date on which
the Issuer or, as the case may be, the relevanta®oa would be obliged to pay
such additional amounts if a payment in respett®Notes were then due.

Prior to the publication of any notice of redemptjmrsuant to this paragraph, the Issuer shall
deliver to the Trustee (i), if the Trustee so regsiean opinion of independent legal advisers
of recognised standing to the effect that the Issueas the case may be, a Guarantor has or
will become obliged to pay such additional amowgs result of such change or amendment
and (ii) a certificate signed by two authorisedagffs of the Issuer or, as the case may be,
each of the Guarantors, as the case may be, sthtihthe obligation referred to in (A) above
cannot be avoided by the Issuer or, as the case beayach of the Guarantors taking
reasonable measures available to it and the Treki@ébe entitled to accept such certificate
as sufficient evidence of the satisfaction of tleadition precedent set out in (B) above in
which event it shall be conclusive and binding loe Noteholders and Couponholders. Upon
the expiry of any such notice as is referred tthia Condition 9(b), the Issuer shall be bound
to redeem the Notes in accordance with this Camdgi(b).

Redemption at the option of the Issuer (Issuer Calbtion)

If Issuer Call Option is specified in the relevdfmal Terms as being applicable, the Notes
may be redeemed at the option of the Issuer in evbnlif so specified in the relevant Final
Terms, in part on any Optional Redemption Date ljGelthe relevant Optional Redemption
Amount (Call) on the Issuer giving not less thann®® more than 60 days’ notice (or such
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other period of notice as is specified in the ratévFinal Terms as being applicable) to the
Noteholders and the Trustee (which notice shaliesocable and shall oblige the Issuer to
redeem the Notes or, as the case may be, the Bjp¢esfied in such notice on the relevant
Optional Redemption Date (Call) at the Optional &egtion Amount (Call) plus accrued
interest (if any) to such date).

Redemption at the option of the Issuer where Issiaturity Par Call Option or Issuer
Residual Call Option is specified

The Notes may be redeemed at the option of thedsswhole, but not in part:

i) if Issuer Maturity Par Call Option is specifiéd the relevant Final Terms as being
applicable, at any time during the period commencain (and including) the day that
is 90 days prior to the Maturity Date to (but extthg) the Maturity Date, at the
Final Redemption Amount specified in the relevaimaF Terms, plus accrued
interest (if any) to the date fixed for redemptiopon the Issuer having given not
lessthan 30 normore than 60 dayshotice (or such other period of notice as is
specified in the relevant Final Terms as beingiapple) to the Noteholders and the
Trustee (which notice shall be irrevocable and shall spetife date fixed for
redemption); or

i) if Issuer Residual Call Option is specified the relevant Final Terms as being
applicable and, at any time, the outstanding aggeegominal amount of the Notes
is 20 per cent. or less of the aggregate nominaluatof the Series issued, at any
time (if this Note is not a Floating Rate Note)oor any Interest Payment Date (if this
Note is a Floating Rate Note), at the Residual Eally Redemption Amount, plus
accrued interest (if any) to the date fixed foreamegtion, upon the Issuer having
given not less than 30 nor more than 60 days’ adic such other period of notice
as is specified in the relevant Final Terms asdajpplicable}o the Noteholders and
the Trustegwhich notice shall be irrevocable and shall spetife date fixed for
redemption).

Partial redemption

If the Notes are to be redeemed in part only ondatg in accordance with Condition 9(c)
(Redemption at the option of the Issuer (Issuer Oaliion), the Notes to be redeemed shall
be selected by the drawing of lots in such plagkiarsuch manner as the Trustee approves,
subject to compliance with applicable law, the suldf each competent authority, stock
exchange and/or quotation system (if any) by whial Notes have then been admitted to
listing, trading and/or quotation and the noticeNwteholders referred to in Condition 9(c)
(Redemption at the option of the Issuer (Issuer Oallion) shall specify the serial numbers
of the Notes so to be redeemed. If any Maximum Rgdien Amount or Minimum
Redemption Amount is specified in the relevant Firerms, then the Optional Redemption
Amount (Call) shall in no event be greater thanrfeimum or be less than the minimum so
specified.

Redemption at the option of Noteholders

If Put Option is specified in the relevant Finakrfie as being applicable, the Issuer shall, at
the option of the holder of any Note redeem sucteda the Optional Redemption Date (Put)
specified in the relevant Put Option Notice atrtblevant Optional Redemption Amount (Put)
together with interest (if any) accrued to suchedht order to exercise the option contained in
this Condition 9(f), the holder of a Note must, fexs than 30 nor more than 60 days before
the relevant Optional Redemption Date (Put), dépesth any Paying Agent such Note
together with all unmatured Coupons relating threeegtd a duly completed Put Option Notice
in the form obtainable from any Paying Agent. TlagiRg Agent with which such Note is so
deposited shall deliver a duly completed Put OpReceipt to the depositing Noteholder. No
Note, once deposited with a duly completed Put @ptNotice in accordance with this
Condition 9(f), may be withdrawnPROVIDED, HOWEVER, THAT if, prior to the
relevant Optional Redemption Date (Put), any sudieNoecomes immediately due and
payable or, upon due presentation of any such bdlothe relevant Optional Redemption Date
(Put), payment of the redemption moneys is impigpeithheld or refused, the relevant
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Paying Agent shall mail notification thereof to tlepositing Noteholder at such address as
may have been given by such Noteholder in the aefefPut Option Notice and shall hold
such Note at its Specified Office for collectionthye depositing Noteholder against surrender
of the relevant Put Option Receipt. For so longmg outstanding Note is held by a Paying
Agent in accordance with this Condition 9(f), thepdsitor of such Note and not such Paying
Agent shall be deemed to be the holder of such fdotall purposes.

If the Note is in definitive form and held throu@turoclear or Clearstream, to exercise the
right to require redemption or, as the case maypbeshase of a Note under this Condition

9(f) the holder of the Note must, not less tham80 more than 60 days before the relevant
Optional Redemption Date (Put), give notice toRniacipal Paying Agent of such exercise in

accordance with the standard procedures of Eunmoeled Clearstream (which may include

notice being given on his instruction by EurocleaiClearstream or any common depositary
for them to the Principal Paying Agent by electoomieans) in a form acceptable to Euroclear
and Clearstream from time to time.

Change of Control redemption

If Change of Control Put Option is specified in tteéevant Final Terms as being applicable
and a Change of Control Put Event occurs, the hadfleeach Note will have the option
(unless prior to the giving of the relevant Chan§€ontrol Put Event Notice the Issuer has
given notice of redemption under Condition 9(IlRe@lemption for tax reason®r 9(c)
(Redemption at the option of the Isguéfrapplicable) to require the Issuer to redeamad
the Issuer’s option, purchase (or procure the @msetof) that Note on the Change of Control
Optional Redemption Date at its Change of Contrpti@dal Redemption Amount together
with interest accrued to (but excluding) the Chaofg€ontrol Optional Redemption Date.

Promptly upon, and in any event within 14 daysrafthe Issuer becoming aware that a
Change of Control Put Event has occurred the Isso@lt, and at any time upon the Trustee
becoming similarly so aware the Trustee may, argbifequested by the holders of at least
one-quarter in principal amount of the Notes therstanding or if so directed by an
Extraordinary Resolution of the Noteholders, shallibject in each case to the Trustee being
indemnified, secured and/or prefunded to its sadtgin) give the Change of Control Put
Event Notice to the Noteholders.

To exercise the Change of Control Put Option, thieldr of the Note must deliver such Note
to the specified office of any Paying Agent at éinye during normal business hours of such
Paying Agent falling within the Change of ContraltPeriod, accompanied by a duly signed
and completed notice of exercise in the form (f@ time being current) obtainable from the
specified office of any Paying Agent (a&xercise Notic€). The Note should be delivered
together with all Coupons appertaining thereto miaguafter the Change of Control Optional
Redemption Date, failing which the Paying Agentl wélquire payment from or on behalf of
the Noteholder of an amount equal to the face val@y such missing Coupon. Any amount
so paid will be reimbursed by the Paying Agentite Noteholder against presentation and
surrender of the relevant missing Coupon (or apjacement issued therefor pursuant to
Condition 14 Replacement of Notes and Coupdmas any time after such payment, but before
the expiry of the period of ten years from the datevhich such Coupon would have become
due, but not thereafter. If the Note is in defietiform and held through Euroclear or
Clearstream, to exercise the right to require rgateam or, as the case may be, purchase of a
Note under this Condition 9(g) the holder of thaéNmust, within the Change of Control Put
Period, give notice to the Principal Paying Agehtsach exercise in accordance with the
standard procedures of Euroclear and Clearstrednitifwnay include notice being given on
his instruction by Euroclear or Clearstream or @mynmon depositary for them to the
Principal Paying Agent by electronic means) in amfoacceptable to Euroclear and
Clearstream from time to time. The Paying Agenttiach such Note and Exercise Notice are
delivered will issue to the Noteholder concernetba-transferable receipt in respect of the
Note so delivered or, in the case of a Note haldugh Euroclear and/or Clearstream, notice
received. Payment in respect of any Note so det/exill be made, if the holder duly
specified a bank account in the Exercise Noticaviich payment is to be made, on the
Change of Control Optional Redemption Date by fiem® that bank account and, in every
other case, on or after the Change of Control @ptiRedemption Date against presentation
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and surrender or (as the case may be) endorserhsutio receipt at the specified office of
any Paying Agent. For the purposes of these Camdifireceipts issued pursuant to this
Condition 9(g) shall be treated as if they wereedofThe Issuer shall redeem or purchase (or
procure the purchase of) the Notes in respect a¢twthe Change of Control Put Option has
been validly exercised in accordance with the iowis of this Condition 9(g) on the Change
of Control Optional Redemption Date unless previpuzedeemed (or purchased) and
cancelled.

Any Exercise Notice, once given, shall be irrevéeadxcept where prior to the Change of
Control Optional Redemption Date an Event of Ddfabhkll have occurred and the Trustee
shall have accelerated the Notes, in which evettt Bolder, at its option, may elect by notice
to the Issuer to withdraw the Exercise Notice aralgad to treat its Notes as being forthwith
due and payable pursuant to Condition B2ents of Default

If 80 per cent. or more in principal amount of tetes then outstanding have been redeemed
or purchased pursuant to this Condition 9(g), #saiér may, on giving not less than 30 nor
more than 60 days’ notice to the Noteholders (swuatice being given within 30 days after the
Change of Control Optional Redemption Date), redeempurchase (or procure the purchase
of), at its option, all but not some only of thenaning outstanding Notes at their principal
amount, together with interest accrued to (butweioly) the date fixed for such redemption or
purchase.

If the rating designations employed by any Ratirgecy are changed from those which are
described in paragraph (ii) of the definition offf&ge of Control Put Event”, or if a rating is

procured from a Substitute Rating Agency, the Isshall determine, with the agreement of
the Trustee, the rating designations of such Rakigency or such Substitute Rating Agency
(as appropriate) as are most equivalent to the paiong designations of the relevant Rating
Agency and this Condition 9(g) shall be construezbedingly.

The Trustee is under no obligation to ascertaintidrea Change of Control Put Event or
Change of Control or any event which could leadh® occurrence of or could constitute a
Change of Control Put Event or Change of Contrsl dacurred, or to seek any confirmation
from any Rating Agency pursuant to the definitidiNegative Rating Event below, and, until
it shall have actual knowledge or notice pursuarhé Trust Deed to the contrary, the Trustee
may assume that no Change of Control Put Eventhan@e of Control or other such event
has occurred.

No other redemption

The Issuer shall not be entitled to redeem the $\Notkerwise than as provided in Conditions
9(a) Scheduled redemptipto 9(g) Change of control redemptipabove.

Early redemption of Zero Coupon Notes

Unless otherwise specified in the relevant FinainT® the Redemption Amount payable on
redemption of a Zero Coupon Note at any time befloeeMaturity Date shall be an amount
equal to the sum of:

0] the Reference Price; and

(i) the product of the Accrual Yield (compoundednaally) being applied to the
Reference Price from (and including) the Issue Baidut excluding) the date fixed
for redemption or (as the case may be) the date wtich the Note becomes due
and payable.

Where such calculation is to be made for a peribithvis not a whole number of years, the
calculation in respect of the period of less thdullayear shall be made on the basis of such
Day Count Fraction as may be specified in the Flreains for the purposes of this Condition
9(i) or, if none is so specified, a Day Count Fatbf 30E/360.

Purchase

The Issuer or any of its Subsidiaries may at amgetpurchase Notes in the open market or
otherwise and at any pric®ROVIDED THAT all unmatured Coupons are purchased
therewith.
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Cancellation

All Notes so redeemed or purchased by the Issueangr of its Subsidiaries and any
unmatured Coupons attached to or surrendered hétm shall be cancelled and may not be
reissued or resold.

Payments
Principal

Payments of principal shall be made only againssemtation andPROVIDED THAT
payment is made in full) surrender of Notes at 8pecified Office of any Paying Agent
outside the United States by cheque drawn in thermay in which the payment is due on, or
by transfer to an account denominated in that nasréor, if that currency is euro, any other
account to which euro may be credited or trans@remd maintained by the payee with, a
bank in the Principal Financial Centre of that enay (in the case of a sterling cheque, a town
clearing branch of a bank in the City of London).

Interest

Payments of interest shall, subject to Conditiofhl@ayments other than in respect of
matured Coupons be made only against presentation @PR@QVIDED THAT payment is
made in full) surrender of the appropriate Coupahshe Specified Office of any Paying
Agent outside the United States in the manner destin Condition 10(a)Rrincipal).

Payments in New York City

Payments of principal or interest may be made @tSpecified Office of a Paying Agent in
New York City as specified in Part B of the relevdfinal Terms if (i) the Issuer has
appointed Paying Agents outside the United Stattstive reasonable expectation that such
Paying Agents will be able to make payment of tiledmount of the interest on the Notes in
the currency in which the payment is due when ¢ijepayment of the full amount of such
interest at the offices of all such Paying Agestdlégal or effectively precluded by exchange
controls or other similar restrictions and (iii))yp@ent is permitted by applicable United States
law.

Payments subject to fiscal laws

All payments in respect of the Notes will be subjacall cases to (i) any fiscal or other laws
and regulations applicable thereto in the placepayment, but without prejudice to the
provisions of Condition 11T@axatior) and (ii) any withholding or deduction required guant

to an agreement described in Section 1471(b) obitke Internal Revenue Code of 1986 (the
“Code’) or otherwise imposed pursuant to Sections 14#bugh 1474 of the Code, any
regulations or agreements thereunder, any offiaiérpretations thereof, or (without
prejudice to the provisions of Condition 1Iakatior)) any law implementing an
intergovernmental approach thereto.

No commissions or expenses shall be charged tNdbeholders or Couponholders in respect
of such payments.

Deductions for unmatured Coupons

If the relevant Final Terms specify that the FiRate Note provisions are applicable and a
Note is presented without all unmatured Couporetirg thereto:

0) if the aggregate amount of the missing Cougerisss than or equal to the amount of
principal due for payment, a sum equal to the aggee amount of the missing
Coupons will be deducted from the amount of priaciglue for payment;
PROVIDED HOWEVER, THAT if the gross amount available for payment is less
than the amount of principal due for payment, thien sdeducted will be that
proportion of the aggregate amount of such mis€iagpons which the gross amount
actually available for payment bears to the amofiptincipal due for payment;

(i) if the aggregate amount of the missing Coup@greater than the amount of
principal due for payment:
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(A) so many of such missing Coupons shall becomeé (ia inverse order of
maturity) as will result in the aggregate amountha remainder of such
missing Coupons (theRelevant Coupon$) being equal to the amount of
principal due for paymen?PROVIDED HOWEVER, THAT where this
sub-paragraph would otherwise require a fractiom ofiissing Coupon to
become void, such missing Coupon shall becomeinaig entirety; and

(B) a sum equal to the aggregate amount of thevReteCoupons (or, if less,
the amount of principal due for payment) will beldeted from the amount
of principal due for paymen®ROVIDED, HOWEVER, THAT , if the
gross amount available for payment is less thammtheunt of principal due
for payment, the sum deducted will be that propartof the aggregate
amount of the Relevant Coupons (or, as the casebeayhe amount of
principal due for payment) which the gross amouitialy available for
payment bears to the amount of principal due fgnynt.

Each sum of principal so deducted shall be paithénmanner provided in Condition 10(a)
(Principal) against presentation anBROVIDED THAT payment is made in full) surrender
of the relevant missing Coupons.

Unmatured Coupons void

If the relevant Final Terms specifies that this @iton 10(f) is applicable or that the Floating
Rate Note provisions are applicable, on the due fdatfinal redemption of any Note or early
redemption in whole of such Note pursuant to Caowli®(b) Redemption for tax reasons
Condition 9(f) Redemption at the option of NoteholdefSondition 9(c) Redemption at the
option of the Issuer (Issuer Call Optiprgr Condition 12 Events of Defauf all unmatured
Coupons relating thereto (whether or not still @dted) shall become void and no payment
will be made in respect thereof.

Payments on business days

If the due date for payment of any amount in respeany Note or Coupon is not a Payment
Business Day in the place of presentation, thednatall not be entitled to payment in such
place of the amount due until the next succeedegrent Business Day in such place and
shall not be entitled to any further interest drestpayment in respect of any such delay.

Payments other than in respect of matured Coupons

Payments of interest other than in respect of mdt@oupons shall be made only against
presentation of the relevant Notes at the Specififite of any Paying Agent outside the
United States (or in New York City if permitted Bondition 10(c) Payments in New York
City) above).

Partial payments

If a Paying Agent makes a partial payment in reispeany Note or Coupon presented to it
for payment, such Paying Agent will endorse theragtatement indicating the amount and
date of such payment.

Exchange of Talons

On or after the maturity date of the final Coupdniah is (or was at the time of issue) part of
a Coupon Sheet relating to the Notes, the Talomifay part of such Coupon Sheet may be
exchanged at the Specified Office of the Principaying Agent for a further Coupon Sheet
(including, if appropriate, a further Talon but kxing any Coupons in respect of which
claims have already become void pursuant to CamdiB Prescription)). Upon the due date
for redemption of any Note, any unexchanged Ta#dating to such Note shall become void
and no Coupon will be delivered in respect of stialon.

Taxation
Gross up

All payments of principal and interest in respedthe Notes and the Coupons by or on behalf
of the Issuer or any Guarantor shall be made freecdear of, and without withholding or
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(b)

12.

deduction for or on account of, any present or rutaxes, duties, assessments or
governmental charges of whatever nature imposeaidecollected, withheld or assessed by
or on behalf of the United Kingdom or any politicibdivision therein or any authority
therein or thereof having power to tax, unless whidholding or deduction of such taxes,
duties, assessments, or governmental chargesuiseedpy law. In that event, the Issuer or, as
the case may be, such Guarantor, shall pay sudticedd amounts as will result in receipt by
the Noteholders and the Couponholders after sutithalding or deduction of such amounts
as would have been received by them had no sudtheliting or deduction been required,
except that no such additional amounts shall balgayn respect of any Note or Coupon:

0] presented for payment by or on behalf of a boldhich is liable to such taxes,
duties, assessments or governmental charges iactespsuch Note or Coupon by
reason of its having some connection with the glictson by which such taxes,
duties, assessments or charges have been impeset], [collected, withheld or
assessed other than the mere holding of the Nd@@wpon; or

(i) presented for payment by or on behalf of &lbowho would have been able to avoid
such withholding or deduction by presenting thevaht Note or Coupon to another
Paying Agent (if any); or

(iii) presented for payment more than 30 days dfterRelevant Date except to the extent
that the holder of such Note or Coupon would hasenbentitled to such additional
amounts on presenting such Note or Coupon for payroe the last day of such
period of 30 days.

Taxing jurisdiction

If the Issuer or any Guarantor becomes subjechwgttine to any taxing jurisdiction other
than the United Kingdom, references in these Canditto the United Kingdom shall be
construed as references to the United Kingdom arsdich other jurisdiction.

Events of Default

If any of the following events occurs and is coaniimg then the Trustee may at its discretion andl,sha
if so requested in writing by the holders of atsteane fifth of the aggregate principal amounthsf t
outstanding Notes, or if so directed by an Extranangy Resolution (subject to the Trustee havingibee
indemnified and/or provided with security and/oefpnded by the Noteholders to its satisfaction) by
written notice to the Issuer, declare the Notdseteammediately due and payable, whereupon they shal
become immediately due and payable at their Eatyrihation Amount together with accrued interest
(if any) without further action or formality:

(@)

(b)

(©

Non-payment

the Issuer fails to pay any amount of principatespect of the Notes within ten days of the
due date for payment thereof or any amount of éstein respect of the Notes within ten days
of the due date for payment thereof; or

Breach of other obligations

the Issuer or any Guarantor does not comply with afrtheir other obligations under or in

respect of the Notes or the Trust Deed and (exocephy case where, in the opinion of the
Trustee, such failure is incapable of remedy incwhéase no continuation or notice as is
hereinafter provided will be required) such failucecomply continues unremedied for 30
days (or such longer period as the Trustee mayipeafter written notice thereof has been
delivered by the Trustee to the Issuer or such &@uar, as the case may be; or

Cross Default

0) any Indebtedness of the Issuer or any Guaramtany Material Subsidiary becomes
due and repayable prematurely by reason of an efetgfault (however described);

(i) the Issuer or any Guarantor or any MateriabSdiary fails to make any payment in
respect of any Indebtedness on the due date fanguatyor, as the case may be,
within any applicable grace period as originallgyded;
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(d)

(€)

(f)

(9)

(h)

(iii) any security given by the Issuer or any Gudoa or any Material Subsidiary for any
Indebtedness is enforced; or

(iv) default is made by the Issuer or any Guaraotany Material Subsidiary in making
any payment due under any guarantee and/or indggimin by it in relation to any
Indebtedness of any other person,

provided that (i) no event described in this Cadoditl2(c) shall constitute an Event of
Default where the Issuer or the relevant Guaramtdhe relevant Material Subsidiary, as the
case may be, satisfies the Trustee that it is stingesuch Event of Default in good faith and
by appropriate action and (ii) no event describedhis Condition 12(c) shall constitute an
Event of Default unless the Indebtedness or otkktive liability, either alone or when
aggregated with other Indebtedness and/or othigitities relative to all (if any) other events
described in this Condition 12(c) which have ocedrand are continuing (excluding where
the Issuer and/or the relevant Guarantor and/ordleyant Material Subsidiary, as the case
may be, has satisfied the Trustee that it is ctintesuch event in good faith and by
appropriate action), amounts to at least U.S.$80000 (or its equivalent in any other
currency); or

Security enforced

a secured party takes possession, or a receiveageraor other similar officer is appointed,
of all or substantially all of the undertaking, etssand revenues of the Issuer, a Guarantor or
any Material Subsidiary; or

Creditor’s process

any expropriation, attachment, sequestration, fistor execution affects any asset or assets
of the Issuer, any Guarantor or a Material Subsidieaving an aggregate value of and in
respect of indebtedness aggregating at least lOP®3,000 (or its equivalent in any other
currency or currencies) and is not discharged witl days; or

Insolvency etc.

(i) the Issuer, any Guarantor or any Material Sdibsy becomes insolvent or is unable to pay
its debts as they fall due; (ii) an administratotiquidator of the Issuer, any Guarantor or any
Material Subsidiary of all or substantially all tfe undertaking, assets and revenues of the
Issuer, such Guarantor or such Material Subsidisrgppointed (otherwise than for the
purposes of or pursuant to an amalgamation, reg@g@n or restructuring whilst solvent on
terms previously approved in writing by the Trusteeby an Extraordinary Resolution); or
(iii) the Issuer, any Guarantor or any Material Sdlary makes a general assignment or an
arrangement or composition with or for the benefitits creditors generally or declares a
moratorium in respect of any of its Indebtednesgmiby it; or (iv) a person presents a
petition for the winding up, liquidation, dissoloi, administration or suspension of payments
of the Issuer, any Guarantor or any Material Subsyd(excluding where the Issuer, such
Guarantor or such Material Subsidiary has satisfteal Trustee that it is contesting such
petition in good faith and by appropriate actia);

Winding up etc.

an order is made or an effective resolution is @@&ser the winding up, liquidation or
dissolution of the Issuer, any Guarantor or anydvlat Subsidiary (otherwise than for the
purposes of or pursuant to an amalgamation, reg@ag@n or restructuring whilst solvent on
terms previously approved in writing by the Trusbedy an Extraordinary Resolution); or

Failure to take action etc.

any action, condition or thing at any time requitede taken, fulfilled or done in order (i) to
enable the Issuer or the Guarantors lawfully teeimto, exercise their respective rights and
perform and comply with their respective obligaamder and in respect of the Notes, the
Coupons and the Trust Deed, (ii) to ensure thatetubligations are legal, valid, binding and
enforceable and (iii) to make the Notes, the Cogpand the Trust Deed admissible in
evidence in the courts of England is not takerfillied or done; or
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0] Cessation of business etc.

the Issuer, any Guarantor or any Material Subsidiaases or threatens to cease to carry on
all or substantially all of its business, save {or the purposes of or pursuant to an
amalgamation, reorganisation or restructuring meitmvolving nor arising out of the
insolvency of the Issuer or, as the case may lob, Guarantor or Material Subsidiary, (ii) any
transfer of assets by the Issuer, any GuarantanpiMaterial Subsidiary to any other member
of the Group, (iii) any transfer of assets by tlssuer, any Guarantor or any Material
Subsidiary to a third party or parties (whetheoasged or not) on an arm’s length basis, (iv)
any transfer of assets by the Issuer, any Guaramtany Material Subsidiary whereby the
transferee is or immediately upon such transfeoines a Material Subsidiary, or (v) any
transfer of assets by the Issuer, any GuarantangiMaterial Subsidiary the terms of which
have been previously approved by the Trustee omrbyExtraordinary Resolution of the
Noteholders; or

0) Guarantee etc.

any Guarantee ceases to be, or is claimed by aa@Gwamnot to be, in full force and effect; or
(k) Guarantors etc.

any Guarantor ceases to be a Subsidiary contrallestitly or indirectly, by the Issuer,

provided that, in the case of Conditions 12(b), &dd (f) to (i) inclusive, the Trustee shall have
certified in writing that such event is in its on materially prejudicial to the interests of the
Noteholders.

13. Prescription

Claims for principal shall become void unless scletims are made within ten years of the appropriate
Relevant Date. Claims for interest shall becomel wriless such claims are made within five years of
the appropriate Relevant Date.

14. Replacement of Notes, Coupons and Talons

If any Note, Coupon or Talon is lost, stolen, maigd, defaced or destroyed, it may be replacedeat t
Specified Office of the Principal Paying Agent (aifdhe Notes are then admitted to listing, tradin
and/or quotation by any competent authority, stexghange and/or quotation system which requires
the appointment of a Paying Agent, as specifiedart B of the relevant Final Terms, in any partcul
place, a Paying Agent having its Specified Offinethe place required by such competent authority,
stock exchange and/or quotation system), subjeall Epplicable laws and competent authority, stock
exchange and/or quotation system requirements, ygayment by the claimant of the expenses
incurred in connection with such replacement andwach terms as to evidence, security, indemnity
and otherwise as the Issuer and the Guarantorsreaapnably require. Mutilated or defaced Notes,
Coupons or Talons must be surrendered before mpletts will be issued.

15. Trustee and Agents

The Trust Deed contains provisions for the inderoaiion of the Trustee and for its relief from
responsibility, including provisions relieving itoin any obligation to take proceedings to enforce
repayment unless indemnified, secured and/or pdefdiro its satisfaction and to be paid its costs an
expenses in priority to the claims of Noteholdditse Trust Deed also contains provisions pursuant to
which the Trustee is entitledhter alia, (i) to enter into business transactions with kbsuer, the
Guarantors and/or any other Subsidiary and/or atatad entity thereof and to act as trustee for the
holders of any other securities issued or guardnibgeor relating to the Issuer, the Guarantorsnyr a
other Subsidiary, (ii) to exercise and enforcerights, comply with its obligations and perform its
duties under or in relation to any such transastiam as the case may be, any such trusteeshiputith
regard to the interests of, or consequences ferlNtiteholders or Couponholders, and (iii) to retaid

not be liable to account for any profit made or atlyer amount or benefit received thereby or in
connection therewith.

In the exercise of its powers and discretions utitese Conditions and/or the Trust Deed, the Teuste
will have regard to the interests of the Notehdldas a class and will not be responsible for any
consequences for individual holders of Notes, Cospor Talons as a result of such holders being
connected in any way with a particular territorytaxing jurisdiction.
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In acting under the Agency Agreement and in conoeatith the Notes and the Coupons, the Paying
Agents and the Calculation Agent (if any) act sobd agents of the Issuer or, following the ocawree

of an Event of Default, the Trustee and do not m&sany obligations towards or relationship of
agency or trust for or with any of the Noteholder€ouponholders.

The Principal Paying Agent and its initial Spedfi®ffice is set out below. If any additional Paying
Agent is appointed in connection with any Seribg, iame of such Paying Agent will be specified in
Part B of the relevant Final Terms. The initial €a&tion Agent (if any) is specified in the relevan
Final Terms. The Issuer reserves the right at eng,twith the prior written consent of the Trustie,
vary or terminate the appointment of any Payingrage Calculation Agent and to appoint a successor
principal paying agent or calculation agent anditamthl or successor paying agenBROVIDED
HOWEVER, THAT:

@) the Issuer shall at all times maintain a PpacPaying Agent; and

(b) if a Calculation Agent is specified in theewdnt Final Terms, the Issuer shall at all times
maintain a Calculation Agent; and

(c) if and for so long as the Notes are admittedidting, trading and/or quotation by any
competent authority, stock exchange and/or quetaystem which requires the appointment
of a Paying Agent in any particular place, the ¢éssshall maintain a Paying Agent having its
Specified Office in the place required by such cetapt authority, stock exchange and/or
guotation system.

Notice of any appointment of, or change in, anthef Paying Agents or in their Specified Officeslsha
promptly be given to the Noteholders in accordamite Condition 18 Notices.

16. Meetings of Noteholders; Modification and Waive
€)) Meetings of Noteholders

The Trust Deed contains provisions for conveningetings of Noteholders to consider
matters relating to the Notes, including the madifion of any provision of these Conditions
or the Trust Deed. Any such modification may be enddsanctioned by an Extraordinary
Resolution. Such a meeting may be convened by skeet or the Trustee and shall be
convened by the Trustee upon the request in wrdfrigoteholders holding not less than one-
tenth of the aggregate principal amount of thetanting Notes. The quorum at any meeting
convened to vote on an Extraordinary Resolutiorl el two or more Persons holding or
representing more than half of the aggregate pa@mount of the outstanding Notes or, at
any adjourned meeting, two or more Persons beinrgmesenting Noteholders whatever the
principal amount of the Notes held or representeBOVIDED HOWEVER, THAT
Reserved Matters may only be sanctioned by an @&xtirgary Resolution passed at a meeting
of Noteholders at which two or more Persons holdingepresenting not less than three-
quarters or, at any adjourned meeting, not less tdme quarter of the aggregate principal
amount of the outstanding Notes form a quorum. Briyaordinary Resolution duly passed at
any such meeting shall be binding on all the Nd##rs and Couponholders, whether present
or not.

In addition, a resolution in writing signed by on behalf of at least 75 per cent. of the
Noteholders who for the time being are entitledeteive notice of a meeting of Noteholders
under the Trust Deed will take effect as if it wexe Extraordinary Resolution. Such a
resolution in writihng may be contained in one doeator several documents in the same
form, each signed by or on behalf of one or morteNalders.

(b) Modification and waiver

The Trustee may agree, without the consent of thiehdlders or Couponholders, to (i) any
modification to or of these Conditions, the Noteshe Trust Deed (other than in respect of a
Reserved Matter) which is, in the opinion of theitee, proper to make if, in the opinion of
the Trustee, such modification will not be matdyiaprejudicial to the interests of

Noteholders, (ii) any maodification of these Congtits, the Notes or the Trust Deed that is of a
formal, minor or technical nature or is made toreor a manifest error or to correct an error
which, in the opinion of the Trustee, is provend &iii) any waiver or authorisation of any

breach or proposed breach, of any of the provisibitisese Conditions, the Notes or the Trust
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Deed (other than a proposed breach or breachnglettithe subject of a Reserved Matter) that
is in the opinion of the Trustee not materiallyjpdicial to the interests of the Noteholders.
Any such modification, authorisation or waiver $ha binding on the Noteholders and the
Couponholders and, if the Trustee so requires, satification, authorisation or waiver shall
be notified to the Noteholders as soon as pradécab accordance with Condition 18
(Notices.

(©) Substitution

The Trust Deed contains provisions permitting thesfee to agree, without the consent of the
Noteholders, the Receiptholders or the Couponhs|der the substitution of certain other
entities in place of the Issuer or any Guarantorirffceither case any previously substituted
company) as principal debtor or, as the case maygbarantor under the Trust Deed in
relation to the Notes and Coupons of any Serieblafs, subject to (i) the Notes being
unconditionally and irrevocably guaranteed by tssuér or, as the case may be, the relevant
Guarantor, (ii) the Trustee being satisfied thatssubstitution is not materially prejudicial to
the interests of Noteholders; and (iii) certaineothonditions set out in the Trust Deed being
complied with.

No Noteholder or Couponholder shall, in connectidgth any substitution, be entitled to claim
any indemnification or payment in respect of anydansequence thereof for such Noteholder
or (as the case may be) Couponholder except teextent provided for in Condition 11
(Taxation) (or any undertaking given in addition to or sithsibn for it pursuant to the
provisions of the Trust Deed).

17. Enforcement

The Trustee may, at any time, at its discretion waitbout further notice, institute such proceedings
against the Issuer and/or the Guarantors as kgHinto enforce any obligation, condition or pigen
binding on the Issuer and/or the Guarantors urtteset Conditions, the Notes or the Trust Deed, but
shall not be bound to do so unless:

(@) it has been so directed by an ExtraordinaryoRé&sn or it has been so requested in writing
by the holders of at least one fifth of the nomialount of the Notes outstanding; and

(b) it has been indemnified and/or secured and&fupded by the Noteholders to its satisfaction.

No Noteholder or Couponholder shall be entitleth&titute proceedings directly against the Issuex o
Guarantor unless the Trustee, having become baumloceed as aforesaid, fails to do so within a
reasonable time and such failure is continuing.

18. Notices
(@) Valid Notices

Notices to the Noteholders shall be valid if puidd in a leading English language daily
newspaper published in London (which is expectetbeéaheFinancial Time¥ or, if such
publication is not practicable, in a leading Englianguage daily newspaper having general
circulation in Europe. Any such notice shall berded to have been given on the date of first
publication (or if required to be published in mahan one newspaper, on the first date on
which publication shall have been made in all goired newspapers).

(b) Other Methods

Notwithstanding Condition 18(a)Valid Notice$, the Trustee may approve some other
method of giving notice to the Noteholders if, ia @pinion, that other method is reasonable
having regard to market practice then prevailingl 4o the requirements of any stock
exchange on which Notes are then listed BROVIDED THAT notice of that other method
is given to the Noteholders in the manner requingthe Trustee.

(©) Couponholders

Couponholders shall be deemed for all purposesate motice of the contents of any notice
given to the Noteholders.
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19. Rounding

For the purposes of any calculations referred thése Conditions (unless otherwise specified @seh
Conditions), (a) all percentages resulting fromhsoalculations will be rounded, if necessary, te th
nearest one hundred-thousandth of a percentagé @aith 0.000005 per cent., being rounded up to
0.00001 per cent.), (b) all United States dollaoants used in or resulting from such calculatioils w
be rounded to the nearest cent (with one half beirtg rounded up), (c) all Japanese Yen amounts
used in or resulting from such calculations will t®inded downwards to the next lower whole
Japanese Yen amount, and (d) all amounts denomimasny other currency used in or resulting from
such calculations will be rounded to the nearestdecimal places in such currency, with 0.005 being
rounded upwards.

20. Further Issues

The Issuer may from time to time without the cons#rihe Noteholders or Couponholders create and
issue further securities either having the sammagemd conditions as the Notes in all respects(all
respects except for the first payment of interesttteem) and so that such further issue shall be
consolidated and form a single series with thetaoting securities of any series (including thedspt

or upon such terms as the Issuer may determindeatime of their issue. References in these
Conditions to the Notes include (unless the conteguires otherwise) any other securities issued
pursuant to this Condition and forming a singleiesemwith the Notes. The Trust Deed contains
provisions for convening a single meeting of thed\olders and the holders of securities of other
series where the Trustee so decides.

21. Governing Law and Jurisdiction
€)) Governing law

The Notes and the Trust Deed, and any non-contahatligations arising out of or in
connection with the Notes and the Trust Deed, axemped by, and construed in accordance
with, English law.

(b) English courts

The courts of England have exclusive jurisdictiorsettle any dispute (Dfspute”) arising
out of or in connection with the Notes and the Tibsed (including a dispute relating to the
existence, validity or cancellation of the Notesany non-contractual obligation arising out of
or in connection with the Notes or the Trust Deadthe consequences of their nullity.

(©) Appropriate forum

The Issuer and each of the Guarantors agree tlatcdhrts of England are the most
appropriate and convenient courts to settle anpudés and, accordingly, that they will not
argue to the contrary.
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FORM OF FINAL TERMS
Final Terms datediptd

InterContinental Hotels Group PLC (the “Issuer”)
Issue of [Aggregate Nominal Amount of Tranche] [Tile of Notes]
under the £2,000,000,000
Euro Medium Term Note Programme

unconditionally and irrevocably guaranteed by
Six Continents Limited
and
InterContinental Hotels Limited
(each a “Guarantor” and together the “Guarantors”)

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definesli@s for the purposes of the Conditions (the
“Conditions”) set forth in the Base Prospectus datédAugust2016 [and the supplement(s) to it dated
[datg] which [together] constitute[s] a base prospedthe ‘Base Prospectud for the purposes of
Article 14 of Directive 2003/71/EC, as amended (ttRrospectus Directivé). This document
constitutes the Final Terms of the Notes describerkin for the purposes of Article 5.4 of the
Prospectus Directive and must be read in conjumetith the Base Prospectus. Full information on the
Issuer, the Guarantors and the offer of Notes adlavle on the basis of the combination of thesealFi
Terms and the Base Prospectus. The Base Prospedtireen published on the website of the London
Stock Exchange alttp://www.londonstockexchange.com/exchange/newdietanews/market-news-
home.html

[Terms used herein shall be deemed to be definesli@s for the purposes of the Conditions (the
“Conditions”) set forth in the base prospectus dated [27 Nderr2009]/[9 November 2012]/[16 June
2015] which are incorporated by reference in theeBRrospectus dateld August2016 and are
attached hereto. This document constitutes thel Hieems of the Notes described herein for the
purposes of Article 5.4 of the Prospectus Direcawel must be read in conjunction with the Base
Prospectus dated 11 August 2016 [and the suppléshett it dated datd] which [together]
constitute[s] a base prospectus for the purpostieedProspectus Directive (thBdse Prospectus.

Full information on the Issuer, the Guarantors #reloffer of the Notes is only available on theidas

of the combination of these Final Terms and theeBasospectus. The Base Prospectus has been
published on the website of the London Stock Exgkaplc atwww.londonstockexchange.com/
exchange/news/market-news/market-news-homejhtml

1. 0] Issuer InterContinental Hotels Group P!
(i) Guerantor(s) Six Continents Limite
InterContinental Hotels Limited
2. 0] Series Numbe [
(i) Tranche Numbe [*]
(iii) Date on which the Note [The Notes will be consolidated and form a singéei&s

will be consolidated andon [the Issue Date]/[exchange of the Temporary Gl

form a single Series:  Note for interests in the Permanent Global Note
referred to in paragraph Z&elow [which is expected 1
occur on or abou#]]]/[Not Applicable]

Specified Currency or Currenci [e]

4, AggregateNominal Amount
0] Series [*]
(i) Tranche [*]
5. Issue Price [] per cent. of the Aggregate Nominal Amount [f

accrued interestin respect of the period from, a
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10.

11,
12,

13.
14,

15.

(i)

(ii)
(i)
(ii)

Specified
Denominations:

Calculation Amoun
Issue Date

Interest Commenceme
Date:

Maturity Date

Interest Basi:

Redemption/Payment Bas

Change of Interest Bas
Put/Call Options

Status of the Note

[[Date [Board] approval fo
issuance of Notes obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

Fixed Rate Note Provision

(i)

(ii)

(i)

(iv)

v)

(Vi)

(vii)

Rate[(s)] of Interes

Interest Payrent Date(s

Fixed Coupor
Amount[(s)]:

Broken Amount(s

Day Count Fractiol

Interest Determinatio
Dates:

StepUp/Step Dowr
provisions:

Step Up/Step Dow
Margin:

including [] to, but excluding[*]]

[*] [andintegral multiples of¢] in excess thereof up to a
including P]. Definitive Notes will not be issued
denominations in excess of][

1]
1]
[*)/[Issue Date]/[Not Appliable

[*)/[The Interest Payment Date falling in or neates]]
[[*]per cent. Fixed Rat

[[Reference Ra}e-/- [¢] per cent. Floating Rate]
[Zero Coupon]

Subject to any purchase ¢ cancellation or earl
redemption, the Notes will be redeemed on the Ntgt
Date at 100 per cent. of their nominal amount.

[*)/[Not Applicable

[Investor Put

[Change of Control Put]

[Issuer Call Option]

[Issuer Maturity Par Call Option]
Senio

[*] [and [¢], respectively]

[Applicable]/[Not Applicable]

[¢] per cent. per annum [payable in arrear on eatgrdal
Payment Date[subject to the provisions relating to
Step Up Rating Change or Step Down Rating Chant
out in (vii) below]

[¢] [and [¢]] in each year up to and including the Matu
Date

[¢] per Calculation Amoul

[[s] per Calculation Amount payable on the Inte
Payment Date falling [in/on}]l/[Not Applicable]

[Actual/Actual (ICMA)]/ [Actual/Actual (ISMA)]/
[Actual/365 (Fixed))/ [Actual/360]/ [30/360]/

[30E/360]/[Eurabond Basis] [30E/360 (ISDA)]
[[*] in each year]/[Not Applicabl

[Applicable]/[Not Applicable

[*] per cent. per annu
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16.

17.

Redemption of Relevai [Applicable]/[Not Applicable

Debt:

Floating Rate Note Provision

0]

(i)
(i)
(iv)

v)

(Vi)

(vii)

(viii)
(ix)
(x)

(xi)

(xii)

Interest Periocs):
Specified Perior

Specified Interes
Payment Dates:

First Interest Paymel
Date:

Business De
Convention:

Additional Busines:
Centre(s):

Party responsible fc

calculating the Rate(s) ¢

Interest and Interest
Amount(s) (if not the
Calculation Agent):

ISDA Determinatior
Floating Rate Optiol
Designated Maturit
Reset Datt

ISDA Definitions:
Margin(s):

Minimum Rate of
Interest:

Maximum Rate o
Interest:

Day Count Fractiol

Zero Coupon Note Provision

0]
(i)
(i)

Accrual Yield
Reference Pric

Day Count Fraction il
relation to Early

Repayment Amounts:

[Applicable]/[Not Applicable
]
]

[*] in each year[, subject to adjustment in accordanmith
the Business Day Convention set out in (v) below]

[]

[Following Business Day Conventio

[Modified Following Business Day Convention]/
[Modified Business Day Convention]/
[Preceding Business Day Convention]/

[FRN Convention]/[Floating Rate Convention]/
[Eurodollar Convention]/

[No Adjustment]

[]

[]

]

]

[First day of the Interest Perioc]
200¢

[+/-] [] per cent. per annu

[*] per cent. per annu
[*] per cent. per annu

[Actual/Actual  (ICMA))/  [Actual/Actual
[Actual/365 (Fixed)]/ [Actual/360]/ [30/360]/

[30E/360]/[Eurabond Basis]/ [30E/360 (ISDA)]
[Applicable/Not Applicable

(ISDA)J/

[*] per cent. per annu
[*]

[Actual/Actual (ICMA))/  [Actual/Actual
[Actual/ 365 (Fixed)]/ [Actual/360]/ [30/360)/

[30E/360)/[Eurobond Basis]/ [30E/360 (ISDA)]

(ISDA)J/
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PROVISIONS RELATING TO REDEMPTION
18. Issuer Call Option [Applicable]/[Not Applicable

(i) Optional Redemptio  []
Date(s) (Call):

(i) Make Whole Premiur [[¢] per cent.]/[Not Applicable

(iii) Reference Treasul [*)/[Not Applicable
(iv) Treasury Publishe [*)/[Not Applicable
(V) If redeemable in par
@ Minimum Redemptior  [¢] per Calculation Amouil
Amount:
(b) Maximum Redemptiol [¢] per Calculation Amouil
Amount:
(vi) Notice perioc [As set out within Condition 9(c]¢]
19, Issuer Maturity Par Call Option [Applicable]/[Not Applicable
0] Notice period: [As set out within Condition 9(d] ¢]
2C. Issuer Residual Cal Option [Applicable]/[Not Applicable
0] Residual Call Early [¢] per Calculation Amount
Redemption Amount:
(i) Notice period: [As set out within Condition 9(d)]/[*]

21. Put Option

0] Optional Redemptio [*]
Date(s) (Put):

(i) Optional Redemptio [¢] per Calculation Amoul
Amount(s) (Put) of each
Note:

(iii) Notice perioc [*]

22. Change of Control Put Optior  [Applicable]l/[Not Applicable]

0] Change of Contrc [] days after the expiration of Change of Controlt
Optional Redemption  Period
Date:

(i) Change of Contrc [¢] per Calculation Amoul

Optional Redemption
Amount of each Note:

23. Final Redemption Amount of  [¢]/[Par]per Calculation Amoul
each Note
24, Early Redemption Amount [¢] per Calculation Amoul

(Tax) and Early Termination
Amount payable on redemption
for taxation reasons or, as the
case may be, on event of defaul

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25. Form of Notes: [Temporary Global Note exchangeable for a Perme
Global Note which is exchangeable for Definitivetésor
[] days’ notice/at any time/in the limited circunrstas
specified in the Permanent Global Note.]
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[Temporary GlobaNote exchangeable for Definitive Not
on [] days’ notice.]

[Permanent Global Note exchangeable for Definibiges
on [+] days’ notice/at any time/in the limited circunrstas
specified in the Permanent Global Note].

26. New Global Note [Yes]/[No]
27. Additional Financial Centre(s): [+]/[Not Applicable

28. Talons for future Coupons to be [NoJ/[Yes. As the Notes have more than 27 cou
attached to Definitive Notes: payments, talons may be required if, on exchange
definitive form, more than 27 coupon payments aftg]|

Signed on behalf of the Issuer

BY e ————
Duly authorised

Signed on behalf of Six Continents Limited

BY e ————
Duly authorised

Signed on behalf of InterContinental Hotels Limited

BY e ————
Duly authorised
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PART B — OTHER INFORMATION

1. Listing and Admission to trading

0] Admission to trading

(i) Estimate of tota
expenses related to
admission to trading:

[Application has been made by the Issuer (or ofétsalf)
for the Notes to be admitted to trading on the Regd
Market of the London Stock Exchange with effectndi

[]]

[Application is expecid to be made by the Issuer (or on
behalf) for the Notes tde admitted to trading on tl
Regulated Market of the London Stock Exchange
effect from p].]

[]

2. Ratings
Ratings [Not Applicable]/[The Notes to be issued [have B4are
expected to be] rated:
[Standard and Poor’'s Credit Market Services Eu
Limited: []]
3. [Interests of Natural and Legal Persons involved irthe Offer]

[Save [as discussed irSubscription and

ale” in the Base Prospectus,]/[for any fees payabléht

[Managers] [Dealers]], so far as the Issuer is awao person involved in the offer of the Notes &ia
interest material to the offer. [The [Managers] §l@s] and their affiliates have engagedd may ir
the future engage, in investment banking and/or neermial banking transactions with, and n
perform other services for, the Issuer and itdiatffis in the ordinary course of business.]

4. [Yield

Indication of yield
5. Operational Information
[ISIN:

Common Codt

Any clearing system(s) other th
Euroclear Bank SA/NV and Clearstrean
Banking,socété anonymeand the relevan
identification number(s):

Delivery:

[*]]
[]

[*]
[*)/[Not Applicable

Delivery [against]/[free of] payme

Names and addresses of additional pa []

agent(s) (if any):
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SUMMARY OF PROVISIONS RELATING TO THE NOTES
WHILE IN GLOBAL FORM

Clearing System Accountholders

Each Global Note will be in bearer form. Conseglyeint relation to any Tranche of Notes represented
by a Global Note, references in the Conditions Nmteholder’ are references to the bearer of the
relevant Global Note which, for so long as the @loNote is held by a depositary or a common
depositary, in the case of a CGN, or a common safadr, in the case of an NGN for Euroclear and/or
Clearstream and/or any other relevant clearingesystill be that depositary or common depositary
or, as the case may be, common safekeeper.

Each of the persons shown in the records of Ewsio@dad/or Clearstream and/or any other relevant
clearing system as being entitled to an interest @lobal Note (each ar\tcountholder”) must look
solely to Euroclear and/or Clearstream and/or sitlekr relevant clearing system (as the case may be)
for such Accountholder’s share of each payment nhgdbe Issuer to the bearer of such Global Note
and in relation to all other rights arising undee Global Note. The extent to which, and the mammer
which, Accountholders may exercise any rights mgisinder the Global Note will be determined by
the respective rules and procedures of Eurocledr Glearstream and any other relevant clearing
system from time to time. For so long as the relevdotes are represented by the Global Note,
Accountholders shall have no claim directly agaihst Issuer in respect of payments due under the
Notes and such obligations of the Issuer will becldarged by payment to the bearer of the Global
Note.

Exchange of Temporary Global Notes

Whenever any interest in a Temporary Global Not® ibe exchanged for an interest in a Permanent
Global Note, the Issuer shall procure:

€)) in the case of first exchange, the prompt éejifree of charge to the bearer) of such
Permanent Global Note, duly authenticated andhéndase of an NGN, effectuated, to the
bearer of the Temporary Global Note; or

(b) in the case of any subsequent exchange, amaserin the principal amount of such
Permanent Global Note in accordance with its terms,

in each case in an aggregate principal amount equbé aggregate of the principal amounts spetifie
in the certificates issued by Euroclear and/or Sleeam and/or any other relevant clearing systedn a

received by the Principal Paying Agent against gmigtion and (in the case of final exchange)
surrender of the Temporary Global Note to or todtder of the Principal Paying Agent within 7 days
of the bearer requesting such exchange.

Whenever a Temporary Global Note is to be exchafgeBefinitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the beaoéguch Definitive Notes, duly authenticated anthwi
Coupons and Talons attached (if so specified inréhevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Tempolobal Note to the bearer of the Temporary
Global Note against the surrender of the Tempo&iopal Note to or to the order of the Principal
Paying Agent within 30 days of the bearer requgssiich exchange.

If:

(@) a Permanent Global Note has not been delivaréade principal amount thereof increased by
5.00 p.m. (London time) on the seventh day afterltbarer of a Temporary Global Note has
requested exchange of an interest in the Temp@iatyal Note for an interest in a Permanent
Global Note; or

(b) Definitive Notes have not been delivered by0500m. (London time) on the thirtieth day after
the bearer of a Temporary Global Note has requesteldange of the Temporary Global Note
for Definitive Notes; or

(c) a Temporary Global Note (or any part thereafs lbecome due and payable in accordance
with the Terms and Conditions of the Notes or tatedor final redemption of a Temporary
Global Note has occurred and, in either case, paymdull of the amount of principal falling
due with all accrued interest thereon has not Ipezde to the bearer of the Temporary Global
Note in accordance with the terms of the Tempo&opal Note on the due date for payment,
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then the Temporary Global Note (including the dhlign to deliver a Permanent Global Note or
increase the principal amount thereof or delivefiritéve Notes, as the case may be) will becomel voi
at 5.00 p.m. (London time) on such seventh dayh@ncase of (a) above) or at 5.00 p.m. (London)time
on such thirtieth day (in the case of (b) aboveatos.00 p.m. (London time) on such due date (@ th
case of (c) above) and the bearer of the Temp@lkotyal Note will have no further rights thereunder.

Exchange of Permanent Global Notes

Whenever a Permanent Global Note is to be exchafugddefinitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the beaoéguch Definitive Notes, duly authenticated anthwi
Coupons and Talons attached (if so specified inréhevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Permai@obal Note to the bearer of the Permanent
Global Note against the surrender of the PermaGéoibal Note to or to the order of the Principal
Paying Agent within 30 days of the bearer requgssiich exchange.

If:

@) Definitive Notes have not been delivered byo50m. (London time) on the thirtieth day after
the bearer of a Permanent Global Note has dulyestqd exchange of the Permanent Global
Note for Definitive Notes; or

(b) a Permanent Global Note (or any part of it) basome due and payable in accordance with
the Terms and Conditions of the Notes or the datefifal redemption of the Notes has
occurred and, in either case, payment in full & #mount of principal falling due with all
accrued interest thereon has not been made toetwerbof the Permanent Global Note in
accordance with the terms of the Permanent Globg hn the due date for payment,

then the Permanent Global Note (including the alidn to deliver Definitive Notes) will become void
at 5.00 p.m. (London time) on such thirtieth day tfie case of (a) above) or at 5.00 p.m. (London
time) on such due date (in the case of (b) abavé)tlae bearer of the Permanent Global Note wilehav
no further rights thereunder.

Conditions applicable to Global Notes

Each Global Note will contain provisions which migdihe Conditions as they apply to the Global
Note. The following is a summary of certain of tagsovisions:

Payments

All payments in respect of the Global Note will beade against presentation and (in the case of
payment of principal in full with all interest ac&d thereon) surrender of the Global Note to dhé&
order of any Paying Agent and will be effectivestdisfy and discharge the corresponding liabilities
the Issuer in respect of the Notes. On each oatasiavhich a payment of principal or interest isdma

in respect of the Global Note, the Issuer shaltpre that in respect of a CGN the payment is nioted

a schedule thereto and in respect of an NGN thmealis enteregdro ratain the records of Euroclear
and Clearstream.

Exercise of change of control put option

In order to exercise the right to require redemptio, as the case may be, purchase of a Note under
Condition 9(g) Change of Control Redemptiotine holder of the Permanent Global Note mustiwit

the Change of Control Put Period, give notice te Brincipal Paying Agent of such exercise in
accordance with the standard procedures of Eumoeled Clearstream (which may include notice
being given on his instruction by Euroclear or €&@am or any common depositary for them to the
Principal Paying Agent by electronic means) in mnf@acceptable to Euroclear and Clearstream from
time to time and at the same time present or peothe presentation of the Permanent Global Note to
the Principal Paying Agent for notation accordingly

Exercise of put option

In order to exercise the option contained in Coaui®(f) (Redemption at the option of Noteholders
the Noteholder must, within the period specifiedhia Conditions for the deposit of the relevanteéNot
and put notice, give written notice of such exerds the Principal Paying Agent specifying the
principal amount of Notes in respect of which sogltion is being exercised in accordance with the
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procedures of Euroclear or, as the case may barstleam. Any such notice will be irrevocable and
may not be withdrawn.

Partial exercise of call option

In connection with an exercise of the option cargdiin Condition 9(c)Redemption at the option of
the Issuer (Issuer Call Optionin relation to some only of the Notes, the PeremarGlobal Note may
be redeemed in part in the principal amount spatifiy the Issuer in accordance with the Conditions
and the Notes to be redeemed will not be seledgut@vided in the Conditions but in accordance with
the rules and procedures of Euroclear and Clearst(¢o be reflected in the records of Euroclear and
Clearstream as either a pool factor or a redudtigmincipal amount, at their discretion).

Notices

Notwithstanding Condition 18N\pticed, while all the Notes are represented by a Pernia@Géobal
Note (or by a Permanent Global Note and/or a TeargoBlobal Note) and the Permanent Global
Note is (or the Permanent Global Note and/or thengarary Global Note are) deposited with a
depositary or a common depositary for Eurocleaf@ndlearstream and/or any other relevant clearing
system or a common safekeeper, notices to Notefsotday be given by delivery of the relevant notice
to Euroclear and/or Clearstream and/or any othivaat clearing system and, in any case, such
notices shall be deemed to have been given to titehdlders in accordance with Condition 18
(Noticeg on the date of delivery to Euroclear and/or Gigzaam and/or any other relevant clearing
system.
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USE OF PROCEEDS

The net proceeds from the issue of each Trancheotés will be used for the general corporate
purposes of the Issuer’s business.
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DESCRIPTION OF THE ISSUER
Introduction

InterContinental Hotels Group PLC (thisSuer’) was incorporated in England and Wales on 21 May
2004. The registered office of the Issuer is sédaat Broadwater Park, Denham, Buckinghamshire
UB9 5HR, telephone number: +44 1895 512000, fa¢simimber: +44 1895 512101. The registered
number of the Issuer is 5134420.

This business description set out on pages 64 tof#this Base Prospectus is an overview of the
Issuer’s business and should be read in conjunetittinthe information incorporated by referenceint
this Base Prospectus (sé@dtuments Incorporated by Referehoa page 19 of this Base Prospectus).

Principal activities

InterContinental Hotels Group PLC, through its was subsidiaries (together, th&rbup”),
franchises, manages and owns an international hotghess and owns a portfolio of established and
diverse hotel brands. In June 2005, following aiteapestructuring, the Issuer became the holding
company for the Group. Six Continents Limited (ferhg Six Continents PLC), which was formed in
1967, is the principal subsidiary company of theués.

On 15 April 2003, Six Continents Limited separatsdusinesses into two groups — the hotels artd sof
drinks businesses remained within the Group andrétesl pubs business was de-merged from the
Group to create Mitchells & Butlers PLC. Over thstlseveral years, the Group has undergone a major
transformation in its operations and organisatidrictv has narrowed the scope of its business. With
the disposal of the Group’s interests in its softiks business (Britvic) by way of an initial publi
offering in December 2005, the Group is now focuseltly on hotel franchising, management and
ownership.

The Group is a global organisation with hotel bsamitluding InterContinent&lHotels & Resorts
(“InterContinental ”), HUALUXE ™ Hotels and Resorts, Crowne Plazdotels & Resorts Crowne
Plaza’), Hotel Indigd® Hotels, Holiday Infi Hotels & Resorts, Holiday Inn Resbrand Holiday Inn
Club Vacation$ (together, Holiday Inn”), Holiday Inn Expres3 Hotels, Candlewood Suifé$iotels,
Staybridge SuitésHotels and EVER Hotels. In January 2015, the Group acquired thmpfor?
Hotels & Restaurants brand. As at 30 June 2016Gitoeip franchised, managed, leased or owned
5,070 hotels and 749,721 guest rooms in almostctddtries. The Group also manages the hotel
loyalty programme, IHG Rewards Club, which had mtb@an 96 million members worldwide as at 30
June 2016. On 3 August 2016, the Issuer had a mealp#alisation of approximately £6.097 billion,
and is included in the list of FTSE 100 companies.

Business Models

The Group currently operates a fee-based, ass$at-bgsiness model having moved away from
predominantly owning hotel properties and now fesusn its hotel franchise and management
business. Through three distinct business modélghwoffer different growth, return, risk and rewar
opportunities, the Group achieves growth throughcantractual arrangements with third party hotel
owners who benefit from, among other things, theupls expertise and brand value. The principal
models are summarised as follows:

Franchised where Group companies neither own nor managee, it license the use of a Group
brand and provide access to reservations systeyety schemes and know-how. The Group derives
revenues from a brand royalty or licensing feegtlaan a percentage of room revenue. As at 30 June
2016, just over 71 per cent. of the Group’s roonesenranchised. The franchising business model
reduces the Group’s dependence on the profitalwfitits franchised hotels and allows for a more
predictable revenue stream. The stable incomersttieat results, combined with organic growth in the
number of hotels operating under the Group’s braalttswvs the Group to steadily increase its sdale,
drive market share, and importantly, to drive éficy throughout the business.

Managed where in addition to licensing the use of a Grbuand, a Group company manages a hotel
for third party owners. The Group derives revenfiemn base and incentive management fees and
provides the system infrastructure necessary fer tthtel to operate. Base management fees are
generally a percentage of hotel revenue and ineentanagement fees are generally a percentage of a
hotel's gross operating profit. The terms of theggeements vary, but are often long term (for
example, 10 years or more). In certain circumstsnite Group may provide performance guarantees
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to third party owners to secure management costraibie performance guarantee may be in respect of
a hotel's gross operating profit or an “owner’sopity return”. The Group may be required to defer i
incentive management fees or fund shortfalls usdeh guarantee arrangements. As at 30 June 2016,
the Group’s maximum unprovided exposure under sugharantee arrangements was
U.S.$ 13 million.

The Group’s responsibilities under the managemgrgement typically include hiring, training and
supervising the managers and employees that opgbeateotels under the relevant brand standards. As
at 30 June 2016, just under 29 per cent. of theu@sorooms were operated under management
contracts.

Owned and Leasedvhere a Group company both owns (or leases) gmdates the hotel and,
therefore, takes all the benefits and risks asttiaith ownership of the asset. Since 2003, thmur
has sold the majority of its owned and leased plotfAs at 30 June 2016, seven hotels representing
less than one per cent. of the Group’s rooms wereed or leased. The Group remains committed to
reducing its ownership of its remaining hotels otiare. The disposal of InterContinental Paris — Le
Grand was completed on 20 May 2015 and the dispd$aterContinental Hong Kong was completed
on 30 September 2015.

In addition to the three models described, the @nmay, in certain circumstances, make an equity
investment in a strategic hotel development proj&ich an investment is generally a minority
investment and the Group will participate in a shaf the benefits and risks of ownership and will
enter into an associated hotel management agreement

The following table shows the number of hotels esains owned or leased, managed or franchised by
the Group as at 30 June 2016, 2015 and 2014.

Management
contracts and joint

Owned or leased ventures Franchised Total

No. of No. of No. of No. of No. of No. of No. of No. of

hotels rooms hotels rooms hotels rooms hotels rooms
2016 7 2,210 820 214,18z 4,243 533,32¢ 5,070 749,721
2015 8 2,715 767 196,802 4,167 524,501 4,942 724,018
2014 9 3,190 722 185,48¢ 4,001 504,39z 4,732 693,072

The Group sets quality and service standards foofaits hotel brands and operates a customer

satisfaction and hotel quality evaluation systenensure those standards are met or exceeded in all
hotels operating under the Group’s brands. Theitguavaluation system includes an assessment of

both physical property and customer service statsdar

Hotel brands

Underpinned by the IHG parent brands and by IHG &dw Club, the Group’s loyalty brand, the
Group’s portfolio includes twelve distinct hotelabids. These brands cover several market segments
ranging from luxury to midscale (limited servica)dain the case of InterContinental, Crowne Plaza,
Holiday Inn, Holiday Inn Express, Staybridge Suaesl Hotel Indigo, operate internationally.
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30 June 2016

Brands Hotels Room numbers
InterContinental  Hotels ¢

Resorts 183 62,406
Kimpton Hotels & Restaurants 62 11,076
Hotel Indigo Hotels 70 8,407
EVEN Hotels 3 446
HUALUXE Hotels and Resorts 3 798
Crowne Plaza Hotels & Resort: 405 112,647
Holiday Inn 1,220 228,235
Holiday Inn Express Hotels 2,456 241,061
Staybridge Suites Hotels 226 24,582
Candlewood Suites Hotels 347 32,813
Other 95 27,250
Total 5,070 749,721

InterContinental Hotels & Resorts

InterContinental is the Group’s luxury brand. Ii@entinental branded hotels are located in moshef t
world’s key cities and many resort destination®asmmore than 60 countries worldwide.

InterContinental hotels are principally managedtty Group. As at 30 June 2016, there were 183
InterContinental hotels which represented approtetyaight per cent. of the Group’s total rooms.

Kimpton Hotels & Restaurants

Kimpton Hotels & Restaurants, which was acquiredtiy Group in January 2015, is a leading
collection of boutique hotels and award-winningtohegion restaurants in the United States. The firs
Kimpton Hotel in Europe is planned to open in Amd&en in early 2017 and a second has been signed
in Paris.

The Kimpton brand is operated solely under manageantracts. As at 30 June 2016, there were 62
Kimpton hotels, which represented approximately paecent. of the Group’s total rooms.

Hotel Indigo Hotels

Hotel Indigo artfully combines the unique desigm @uthentic local experiences of a boutique hotel,
with the ease and peace of mind of a recognisetibrame.

The majority of Hotel Indigo hotels are operatedemfranchise agreements. As at 30 June 2016, there
were 70 Hotel Indigo hotels, which represented axiprately one per cent. of the Group’s total
rooms.

EVEN Hotels

EVEN Hotels, which was launched in 2012, was cb&temeet the large and growing demand for a
hotel brand to help wellness-minded travellers mad@intheir balance on the road. As at 30 June 2016,
there were three EVEN hotels, which representesitiemn one per cent. of the Group’s total rooms.

HUALUXE Hotels and Resorts

HUALUXE Hotels & Resorts, which was also launched2D12, is the first luxury international hotel

brand where every element has been designed spdlgifio suit the tastes and sensibilities of the
Chinese guest. As at 30 June 2016, there were Hid#d UXE hotels, which represented less than
one per cent. of the Group’s total rooms.

Crowne Plaza Hotels & Resorts
Crowne Plaza is the Group’s modern business hoeldodedicated to business travel.
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The majority of Crowne Plaza hotels are operatedeurfranchise agreements. As at 30 June 2016,
there were 405 Crowne Plaza hotels which repredexgproximately 15 per cent. of the Group’s total
rooms.

Holiday Inn

Holiday Inn Hotels & Resorts is the Group’s midsclll service brand and, together with Holiday Inn
Express Hotels, Holiday Inn Resort and Holiday @inb Vacations is the world’s largest midscale
hotel brand family by number of rooms. One of theld/s most recognised hotel brands, Holiday Inn
Hotels & Resorts is aimed at both business trangefiad families.

Holiday Inn Hotels are predominantly operated urfd@mnchise agreements. As at 30 June 2016, there
were 1,220 Holiday Inn hotels which representedr@pmately 30 per cent. of the Group’s total
rooms.

Holiday Inn Express Hotels
Holiday Inn Express champions simple, smart tré&eéveryone.

Holiday Inn Express hotels are almost entirely epet under franchise agreements. As at 30 June
2016, there were 2,456 Holiday Inn Express hotelddwide which represented approximately 32 per
cent. of the Group'’s total rooms.

Staybridge Suites Hotels

Staybridge Suites is the Group’s upscale extentdgdosand for business and leisure travellers wko a
spending an extended time away from home and prafevarm, home-like and community
environment.

The Staybridge Suites brand is principally operatedier management contracts and franchise
agreements. As at 30 June 2016, there were 226brRigg Suites hotels, which represented
approximately three per cent. of the Group’s totams.

Candlewood Suites Hotels

Candlewood Suites is the Group’s extended staydbirmriNorth America and is aimed at providing
guests with a relaxed, casual and home-like enwiemt at a great value.

The Candlewood Suites brand is operated under reamargf contracts and franchise agreements. As at
30 June 2016, there were 347 Candlewood Suitedshetbich represented approximately four per
cent. of the Group’s total rooms.

Operating System

The Group’s operating system comprises those eleneéthe Group’s operations which drive demand
for its brands and stays at hotels operated utdeGtroup’s brands (such hotels being, together, the
“Systent). Each of the Group’s branded hotels pays assesdeenand contributions to the System
fund (administered by the Group for specific use] #or the benefit of hotels, within the Systemg an
totalling approximately U.S. $1.35 billion in thedlve months ended 31 December 2015) and benefit
from, and are supported by, the Group’s operatystes. The operation of the System fund does not
result in a profit or loss for the Group. The elemseof the Group’s operating system include:

IHG Rewards Club

The Group’s worldwide loyalty scheme, IHG RewardsbChad over 96 million customers as at 30
June 2016.

Central Reservations System Technology

The Group operates the HolidexPlus reservationgesys The HolidexPlus system receives
reservations requests at most of its reservatiensres, as well as from global distribution systems
operated by a number of major corporations ancetragents. Where local hotel systems allow, the
HolidexPlus system immediately confirms reservatioor indicates alternative accommodation
available within the Group’s network. Confirmatioase transmitted electronically to the hotel for
which the reservation is made.

The Group operates seven reservations centres dariienworld which enable it to sell in local
languages in many countries and offer a high qusadtvice to guests.
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The Group has recently announced a strategic opkitip with information technology solutions
provider Amadeus to develop the hotel industry'stftloud-based reservations system.

Geographical Analysis

As at 30 June 2016, the Group had 5,070 hoteldnmiwsa 100 countries. The markets in which the
Group operates include large and developed maskets as the United States, United Kingdom and
Germany, as well as emerging markets like China. Ghoup is largely dependent on the Americas for
operating profit, reflecting the structure of theahded global hotel market. The Americas region
generated approximately 71.9 per cent. of the Gsogpntinuing operating profit before central
overheads and exceptional operating items duriad. thmonths ended 31 December 2015.

Americas

In the Americas, the largest proportion of roomspsrated under the franchise business model (at 30
June 2016, 3,576 out of 3,871 hotels in the Amerigperate under this model) primarily in the
midscale segment (Holiday Inn brand family and t&}i Inn Express). Similarly, in the upscale
segment, Crowne Plaza is predominantly franchisdtereas the majority of the InterContinental
branded hotels are operated under franchise andgearent agreements. The Americas had 3,871
hotels as at 30 June 2016. The Americas represaeqpaximately 71.9 per cent. of the Group’s
continuing operating profibefore central costs and exceptional operatingsitdaring the 12 months
ended 31 December 2015. The key profit produciggpreis the United States, although the Group is
also represented in each of Latin America, Canlsléxjco and the Caribbean.

Europe

In Europe, the largest proportion of rooms is oftainder the franchise business model primarily in
the midscale segment (Holiday Inn brand family &tafiday Inn Express). Similarly, in the upscale
segment, Crowne Plaza is predominantly franchisbér@as the majority of the InterContinental
branded hotels are operated under management agreerEurope had 657 hotels as at 30 June 2016.
Europe represented approximately 9.4 per centhefGroup’s continuing operating profit before
central costs and exceptional operating items dutie 12 months ended 31 December 2015. Profits
are primarily generated from hotels in the Unitédd€lom and continental European gateway cities.

AMEA

In Asia, Middle East and Africa AMEA "), the largest proportion of rooms are operatedeurthe
managed business model. The majority of hotelsnaifee midscale and upscale segments. AMEA had
271 hotels as at 30 June 2016. AMEA representedosipmately 10.4 per cent. of the Group’s
operating profit before central costs and excepli@perating items during the 12 months ended 31
December 2015.

Greater China

In Greater China, as with AMEA, the majority of nos are operated as managed hotels, the bulk of
which are in the midscale and upscale segmentat&@r€hina had 271 hotels as at 30 June 2016.
Greater China represented approximately 8.4 pet. @énthe Group’s continuing operating profit
before central costs and exceptional operatingsitéaning the 12 months ended 31 December 2015.

Advantages of Scale

With just under 750,000 rooms worldwide, the Greap deploy its significant scale to its own benefit
and for the benefit of its hotel owners.

Seasonality

Although the performance of individual hotels amgraphic markets might be highly seasonal due to
a variety of factors such as the tourist trade landl economic conditions, the geographical spi@fad
the Group’s hotels in almost 100 countries and rislative stability of the income stream from
franchising and management activities diminishessdme extent, the effect of seasonality on the
results of the Group.

Competition

The Group’s hotels compete with a wide range oflifees offering various types of lodging options
and related services to the public. The competitudes several large and moderate sized hotel
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chains offering upper, mid and lower priced accomation and also includes independent hotels in
each of these market segments, particularly outsiddorth America where the lodging industry is
much more fragmented. Major hotel chains which ost@pwvith the Group include Accor, Choice
Hotels, Hilton Worldwide, Hyatt, Marriott Internatial Inc., Starwood Hotels and Wyndham
Worldwide. The Group also competes with non-hofglams, such as timeshare offerings, cruises and
companies offering alternative lodging solutiond aearch options.

Major Shareholders

As far as is known to management, the Issuer isdirettly or indirectly owned or controlled by

another corporation or by any government. As atu@)ust 2016, the Issuer had been notified in
accordance with the Disclosure and TransparencesRof the Financial Conduct Authority, of the
following significant holdings of voting rights its ordinary shares:

Name of Shareholder Percentage
BlackRock, Inc 5.28 %
Fundsmith LLP 5.18%
Cedar Rock Capital Limited 5.07%
Boron Investments NV 5.02%
The Capital Group Companies, Inc 4.99%

Board of Directors

The members of the Board of Directors and the Com@ecretary of the Issuer as at the date of this
Base Prospectus are as follows:

Principal outside activity (if any) (of
Name Title significance to the Issuer/Group)

Anne Busquet Director President oAMB Advisors, Managing
Director of Golden Seeds LLC, Non-
Executive Director of Pitney Bowes,
MTBC, and Provista Diagnostics, lnc
and Advisory Board Member of JEGI
and SheSpeaks.

Patrick Cescau Director and Chairman Non-Executive Director of
International Airlines Group, Trustee
of The Leverhulme TrusPatron of th
St Jude India Children’s Charity a
Member of the TEMASEK Europe:
Advisory Panel.

lan Dyson Director Non-Executive Director of Punch
Taverns plc, Norkxecutive Directo
and Chairman of the Audit Committee
of SSP Group plc andSenior
Independent Non-Executiv®irector
and Chairman of the Audit Committee
of ASOS plc and Betfair Group plc.

Jo Harlow Director N/A

Luke Mayhew Director Non-Executive Director of DFS
Furniture Holdings plca Director o
Tate Enterprises Ltd andrdstee o
BBC Children in Need.

Jill McDonald Director Chief Executive Officer of Halfords
Group plc.
Dale Morrison Director and Senior Non-Executive Director of
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Independent Director International Flavors& Fragrance
Inc. and Non-Executive Chairman of

Young's Seafood Internation
Holdings Ltd.
Paul Edgecliffe-Johnson Chief Financial Officer N/A
Richard Solomons Director and Chief Executive Non-Executive Director of Marks and
Officer Spencer Group plc.
George Turner Executive Vice Presider N/A
General Counsel an

Company Secretary

The business address of each of the Directors hadCompany Secretary referred to above is
Broadwater Park, Denham, Buckinghamshire UB9 5HR.

Otherwise than disclosed above, none of the diredisted above has any significant principal
activities outside the Issuer (or, as the case begythe Group). There are no potential conflicts of
interest between duties owed by the directors efitlsuer to the Issuer (or, as the case may libeto
Group) and their private interests or other duties.

Employees

As at 31 December 2015, the Group directly empldg&d.1 people worldwide, the costs of whom are
borne by the Group. When the Group’s entire estataken into account, including staff working in
franchised and managed hotels, over 350,000 peaplkeed globally across the Group’s brands as at
31 December 2015.

Material Contracts

The following contracts have been entered intorgilse than in the course of ordinary business by
members of the Group.

Acquisition of the Kimpton Hotels & Restaurants bingss

On 15 December 2014, a share sale and purchasregrewas entered into between Kimpton Group
Holding LLC and Dunwoody Operations, Inc., an &fié of the Issuer. Under the agreement,
Dunwoody Operations, Inc. agreed to buy a 100 pet interest in Kimpton Hotel & Restaurant
Group, LLC, the principal trading company of therifiton group, from Kimpton Group Holding LLC.
The purchase completed on 16 January 2015.

Under the agreement, Dunwoody Operations, Inc. gaviain customary warranties and indemnities
to Kimpton Group Holding LLC.

The purchase price payable by Dunwoody Operatints, in respect of the acquisition was $430
million (before working capital) paid in cash.

IHG Facility Agreement

On 30 March 2015, the Issuer signed a U.S.$1,2Tfomsyndicated bank facility agreement for a
term of up to seven years (thtHG Facility Agreement”) with, Bank of America Merrill Lynch
International Limited, Barclays Bank plc, HSBC Baplk, SunTrust Robinson Humphrey, The Bank
of Tokyo-Mitsubishi UFJ, Ltd and The Royal Bank $€otland plc, all acting as mandated lead
arrangers and The Bank of Tokyo-Mitsubishi UFJ, &sdfacility agent.

The facility is a five year revolving credit fagilj with an option to extend the facility for twaorther
consecutive terms of one year each, the first athvlivas exercised in February 2016. The interest
margin payable on borrowings under the IHG Fachigyeement is linked to the Issuer’s consolidated
net debt to consolidated EBITDA ratio. The intenede can vary between LIBOR + 0.4 per cent. and
LIBOR + 1.0 per cent. depending on the level ofrtite.

Environmental Matters

The Group is committed to all its operating companhaving a responsibility to act in a way that
respects the environment in which they operate. Glaup’s strong presence in the United States and
European Union markets mean that it is affected dmyg is familiar with highly developed

Page 70



environmental laws and controls. The Group regylednsiders environmental matters and seeks to
embed good practice into its business strategi@®parations.

Litigation

The Group is from time to time involved in litigati arising from its ordinary activities. The Group
does not consider that liabilities relating to slitigation will in aggregate be material to itstiaities
or to the Group’s consolidated financial position.

Notwithstanding the above, the Issuer notes thetemsatset out below. Litigation is inherently
unpredictable and as at the date of this Base Bcasp save as stated otherwise, the outcome s the
matters cannot be reasonably determined.

1.

A claim was filed on 9 July 2013 by Pan-Americhife Insurance Company against
Louisiana Acquisitions Corp. and InterContinentabtés Corporation. The claimant
identified eight causes of action: breach of cartfdareach of partnership, fiduciary duties and
good faith obligations; fraud; civil conspiracy; m@rsion; unfair trade practices; unjust
enrichment; and alter ego. As at the date of théseBProspectus, the likelihood of a
favourable or unfavourable result cannot be redsgpretermined.

A claim was filed on 5 July 2016 by CPTS Hdteksee LLC against Holiday Hospitality

Franchising, LLC (HHFL), seeking damages for altt@peeach of contract and requesting a
declaratory judgment. In response, HHFL filed anptaint seeking damages for breach of
contract and requesting a declaratory judgmentie Group intends to defend against this
claim vigorously. As at the date of this Base Peotiss, the likelihood of a favourable or

unfavourable result cannot be reasonably determined
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DESCRIPTION OF SIX CONTINENTS LIMITED

Introduction

Six Continents Limited @Six Continents’) was incorporated in England and Wales on 17 Atigu
1967. The registered office of Six Continents iguated at Broadwater Park, Denham,
Buckinghamshire UB9 5HR, telephone number: +44 1B93000. The registered number of Six
Continents is 913450.

Principal Activities and Organisational Structure

Six Continents is a private limited intermediatédirgg company for the Group, which franchises and
manages an international hotel business and owostfalio of established and diverse hotel brands.

Six Continents’ principal activities comprise agtias an investment holding company and providing
management services to the Group. Six Continentsis the main entity that conducts treasury
activities for the Group. These activities inclutie borrowing of funds, investment of surplus cash,
and management of foreign exchange and derivativesactions.

Major Shareholders

As at 31 December 2015, 100 per cent. of Six Centsli issued shares were held by InterContinental
Hotels Limited.

Board of Directors

The members of the Board of Directors of Six Cagriiis as at the date of this Base Prospectus are as
follows:

Principal outside activity (if any) (of

Name Title significance to Six Continents or the Group)
Paul Edgecliffe-Johnson Director N/A
Michael Glover Director N/A
Nicolette Henfrey Director N/A
George Turner Director N/A
Ralph Wheeler Director N/A

Fiona Cuttell is the Company Secretary of Six Guerits.

The business address of each of the Directors hadCompany Secretary referred to above is
Broadwater Park, Denham, Buckinghamshire UB9 5HR.

None of the directors listed above has any sigaifigrincipal activities outside Six Continents, @s

the case may be, the Group). There are no potamidlicts of interest between duties owed by the
directors of Six Continents to Six Continents (@s, the case may be, the Group) and their private
interests or other duties.

Material Contracts

The following contracts have been entered intoreilse than in the course of ordinary business by
members of the Group.

IHG Facility Agreement

On 30 March 2015, the Issuer signed a U.S.$1,2Tfomsyndicated bank facility agreement for a
term of up to seven years (thtHG Facility Agreement”) with, Bank of America Merrill Lynch
International Limited, Barclays Bank plc, HSBC Baplk, SunTrust Robinson Humphrey, The Bank
of Tokyo-Mitsubishi UFJ, Ltd and The Royal Bank $€otland plc, all acting as mandated lead
arrangers and The Bank of Tokyo-Mitsubishi UFJ, &sdfacility agent.

The facility is a five year revolving credit fagilj with an option to extend the facility for twaorther
consecutive terms of one year each, the first athvlivas exercised in February 2016. The interest
margin payable on borrowings under the IHG Faciigyeement is linked to the Issuer’s consolidated
net debt to consolidated EBITDA ratio. The intenede can vary between LIBOR + 0.4 per cent. and
LIBOR + 1.0 per cent. depending on the level ofrtite.
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Litigation
Six Continents is from time to time involved inidation arising from its ordinary activities. Six

Continents does not consider that liabilities me@ato such litigation will in aggregate be matetaits
activities or to the Group’s consolidated finangasition.
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DESCRIPTION OF INTERCONTINENTAL HOTELS LIMITED
Introduction

InterContinental Hotels Limited IfiterContinental ") was incorporated in England and Wales on 2
October 2002. The registered office of InterConttaé is situated at Broadwater Park, Denham,
Buckinghamshire UB9 5HR, telephone number: +44 1&32000. The registered number of
InterContinental is 4551528.

Principal Activities and Organisational Structure

InterContinental is a private limited company andudbsidiary of the Issuer. InterContinental is an
intermediate holding company of and a part of th®u@, which franchises and manages an
international hotel business and owns a portfdiiestablished and diverse hotel brands.

Major Shareholders

As at 31 December 2015, the issued shares of latéir@@ntal were held by the Issuer.

Board of Directors

The members of the Board of Directors of InterQuerital as at the date of this Base Prospectus are

as follows:

Principal outside activity (if any) (of
Name Title significance to InterContinental or the Group)
Paul Edgecliffe-Johnson Director N/A
Michael Glover Director N/A
Nicolette Henfrey Director N/A
George Turner Director N/A
Ralph Wheeler Director N/A

Fiona Cuttell is the Company Secretary of Inter@uenttal.

The business address of each of the Directors hadCompany Secretary referred to above is
Broadwater Park, Denham, Buckinghamshire UB9 5HR.

None of the directors listed above has any sigmifiqrincipal activities outside InterContinentat, (

as the case may be, the Group). There are no f@teonflicts of interest between duties owed by th
directors of InterContinental to InterContinentat, (as the case may be, the Group) and their privat
interests or other duties.

Material Contracts

The following contracts have been entered intoreilse than in the course of ordinary business by
members of the Group.

IHG Facility Agreement

On 30 March 2015, the Issuer signed a U.S.$1,2Tfomsyndicated bank facility agreement for a
term of up to seven years (thtHG Facility Agreement”) with, Bank of America Merrill Lynch
International Limited, Barclays Bank plc, HSBC Baplk, SunTrust Robinson Humphrey, The Bank
of Tokyo-Mitsubishi UFJ, Ltd and The Royal Bank &€otland plc, all acting as mandated lead
arrangers and The Bank of Tokyo-Mitsubishi UFJ, &sdfacility agent.

The facility is a five year revolving credit fagilj with an option to extend the facility for twaorther
consecutive terms of one year each, the first athvlivas exercised in February 2016. The interest
margin payable on borrowings under the IHG Fachigyeement is linked to the Issuer’s consolidated
net debt to consolidated EBITDA ratio. The intenede can vary between LIBOR + 0.4 per cent. and
LIBOR + 1.0 per cent. depending on the level ofrtite.
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Litigation

InterContinental is from time to time involved iitidation arising from its ordinary activities.
InterContinental does not consider that liabilitieating to such litigation will in aggregate baterial
to its activities or to the Group’s consolidatethficial position.
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TAXATION
United Kingdom Taxation

The following is a general description of the Udit€ingdom withholding tax treatment of payments
of interest in relation to the Notes. It is basedcarrent United Kingdom law and what is understood
by the Issuer to be the published practice of Hajesty's Revenue and Customs$IfARC”), which
may be subject to changes sometimes with retraspeeffect. The comments do not deal with other
United Kingdom tax aspects, including the Unitedigdom tax consequences of acquiring, holding or
disposing of Notes. The comments relate only topbstion of persons who are absolute beneficial
owners of the Notes and some aspects do not aplgrtain classes of taxpayer (such as dealers and
Noteholders who are connected or associated wiéhidbuer for relevant tax purposes). Prospective
Noteholders should be aware that the particulangesf issue of any series of Notes as specifigtien
relevant Final Terms may affect the tax treatmérihat and other series of Notes. The followingis
general guide for information purposes, not a cetephnalysis, and should be treated with apprapriat
caution. It is not intended as tax advice and @sdoot purport to describe all of the tax consitlena
that may be relevant to a prospective purchasee. déscription below does not cover the situation
where the Issuer is substituted pursuant to tmestef the Notes or otherwise and does not consiger
tax consequences of any such substitution. Praspddoteholders who are in any doubt as to their ta
position should consult their professional advisers

Prospective Noteholders who may be liable to taraith jurisdictions other than the United Kingdom
in respect of their acquisition, holding or disdasizthe Notes are advised to consult their profess
advisers as to whether they are so liable (and ifreler the laws of which jurisdictions). In pautar,
prospective Noteholders should be aware that thay be liable to taxation under the laws of other
jurisdictions in relation to payments in respecttloé Notes even if such payments may be made
without withholding or deduction for or on accowfitaxation under the laws of the United Kingdom.

United Kingdom Withholding Tax

Notes which carry a right to interest will constitiquoted Eurobonds” within the meaning of section
987 of the Income Tax Act 2007 (théct”) as long as they are and continue to be “listadao
recognised stock exchange” within the meaning ofiee 1005 of the Act. In the case of Notes to be
traded on the London Stock Exchange, which is agrised stock exchange, the Notes will be treated
as “listed on a recognised stock exchange” if tiotebl are included in the Official List (within the
meaning of and in accordance with the provisionBant 6 of the Financial Services and Markets Act
2000) and admitted to trading on the London StaashBnge. Notes to be traded on a recognised stock
exchange outside the United Kingdom will be treatedlisted on a recognised stock exchange” if they
are admitted to trading on that exchange and theyofiicially listed, in accordance with provisions
corresponding to those generally applicable in peam Economic Area states, in a country outside the
United Kingdom in which there is a recognised sterkhange. Whilst the Notes are and continue to
be quoted Eurobonds, payments by the Issuer ofestteon the Notes may be made without
withholding or deduction for or on account of Urliti€éingdom income tax.

In other cases, interest on the Notes may falktpdid under deduction of United Kingdom income tax
at the basic rate (currently 20 per cent.) suligsuch relief as may be available, including iatren

to certain payments where the beneficial owneritisimthe charge to United Kingdom corporation tax
as regards the payment or following a directiormfrelMRC pursuant to the provisions of any
applicable double taxation treaty. However, thithtwlding will not apply if the relevant interest i
paid by the Issuer on Notes with a maturity datkes$ than one year from the date of issue andwhic
are not issued under schemes of arrangementsféet ef which is to render such Notes part of a
borrowing intended to be capable of remaining amding for more than 364 days.

Depending on the correct legal analysis of paymemasle by a Guarantor as a matter of United
Kingdom tax law, it is possible that payments bgts@Guarantor would be subject to withholding on
account of United Kingdom tax, subject to any aggille exemptions or reliefs (and noting that niot al
of the exemptions and reliefs set out above woeltkasarily be applicable).

The proposed Financial Transaction Tax (FTT)

On 14 February 2013, the European Commission fdais proposal (theCommission’s Proposdl)
for a Directive for a common FTT in Belgium, GermgaRstonia, Greece, Spain, France, Italy, Austria,
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Portugal, Slovenia and Slovakia (thgatticipating Member States’). However, Estonia has since
stated that it will not participate.

The Commission’s Proposal has very broad scopecauid, if introduced, apply to certain dealings in
the Notes (including secondary market transactionsgrtain circumstances. Under the Commission's
Proposal, the issuance and subscription of Notesldhhowever, be exempt.

Under the Commission’s Proposal the FTT could applertain circumstances to persons both within
and outside of the participating Member States.e@dly, it would apply to certain dealings in the
Notes where at least one party is a financial tinsbn, and at least one party is established in a
participating Member State. A financial institutiomay be, or be deemed to be, “established” in a
participating Member State in a broad range ofurirstances, including (a) by transacting with a
person established in a participating Member Statéb) where the financial instrument which is
subject to the dealings is issued in a particigglitember State.

However, the FTT proposal remains subject to nagoti between participating Member States. It
may therefore be altered prior to implementatibe, iming of which remains unclear. Additional EU
Member States may decide to participate.

Prospective holders of the Notes are advised th #e@r own professional advice in relation to the
FTT.
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SUBSCRIPTION AND SALE

Notes may be sold from time to time by the Issoearty one or more of Barclays Bank PLC, HSBC
Bank plc, Merrill Lynch International, MUFG Secue$ EMEA plc, SunTrust Robinson Humphrey,
Inc. and The Royal Bank of Scotland plc (tHzealers). The arrangements under which Notes may
from time to time be agreed to be sold by the Issaeand purchased by, Dealers are set out in an
amended and restated dealer agreement dated 156tA2@(6 (the Dealer Agreement) and made
between the Issuer, the Guarantors and the Dealeng.such agreement willinter alia, make
provision for the form and terms and conditionghaf relevant Notes, the price at which such Notes
will be purchased by the Dealers and the commisstrother agreed deductibles (if any) payable or
allowable by the Issuer in respect of such purch@ie Dealer Agreement makes provision for the
resignation or termination of appointment of exigtDealers and for the appointment of additional or
other Dealers either generally in respect of thegRrmme or in relation to a particular Tranche of
Notes.

United States of America

The Notes have not been and will not be registareter the Securities Act and may not be offered or
sold within the United States or to, or for the aot or benefit of, U.S. persons except in certain
transactions exempt from the registration requiremef the Securities Act. Terms used in this
paragraph have the meanings given to them by Reégul& under the Securities Act.

The Notes are subject to U.S. tax law requiremandsmay not be offered, sold or delivered withie th
United States or its possessions or to a UnitegSferson, except in certain transactions peririitye
U.S. Treasury regulations. Terms used in this papighave the meanings given to them by the United
States Internal Revenue Code, as amended and fye@gulations promulgated thereunder. The
relevant Final Terms will identify whether the TEAR rules or TEFRA D Rules apply or whether
TEFRA is not applicable.

Each Dealer has agreed, and each further Deal@irapg under the Programme will be required to
agree, that, except as permitted by the Dealerehgeat, it will not offer, sell or deliver Notes) és
part of their distribution at any time or (ii) otfiese until 40 days after the completion of the
distribution of the Notes comprising the relevarariche, as certified to the Principal Paying Agant
the Issuer by such Dealer (or, in the case of @ slé Tranche of Notes to or through more than one
Dealer, by each of such Dealers as to the Notssidf Tranche purchased by or through it, in which
case the Principal Paying Agent or the Issuer staiify each such Dealer when all such Dealers have
so certified) within the United States or to, or fbe account or benefit of, U.S. persons, and such
Dealer will have sent to each dealer to which lisddotes during the distribution compliance period
relating thereto a confirmation or other noticeisgtforth the restrictions on offers and saleghaf
Notes within the United States or to, or for theamt or benefit of, U.S. persons. Terms usedim th
paragraph have the meanings given to them by Reégul& under the Securities Act.

In addition, until 40 days after the commencemdrthe offering of Notes comprising any Tranche,
any offer or sale of Notes within the United Statgsany dealer (whether or not participating in the
offering) may violate the registration requiremenitshe Securities Act.

European Economic Area

In relation to each Relevant Member State, eacheDéms represented, warranted and agreed, and
each further Dealer appointed under the Programithdevrequired to represent, warrant and agree,
that with effect from and including the date on eththe Prospectus Directive is implemented in that
Relevant Member State (th&é&levant Implementation Daté) it has not made and will not make an
offer of Notes which are the subject of the offgraontemplated by this Base Prospectus as completed
by the Final Terms in relation thereto to the pulhi that Relevant Member State except that it may,
with effect from and including the Relevant Implartagion Date, make an offer of such Notes to the
public in that Relevant Member State:

(@) at any time to any legal entity which is a dfied investor as defined in the Prospectus
Directive; or
(b) at any time to fewer than 150 natural or lggakons (other than qualified investors as defined

in the Prospectus Directive) subject to obtaining prior consent of the relevant Dealer or
Dealers nominated by the Issuer for any such ofier;
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(c) at any time in any other circumstances fallvithin Article 3(2) of the Prospectus Directive,

PROVIDED THAT no such offer of Notes referred to in (a) to (bpee shall require the Issuer or
any Dealer to publish a prospectus pursuant taclar of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospebitective.

For the purposes of this provision, the expresaiorioffer of Notes to the publi¢ in relation to any
Notes in any Relevant Member State means the comeation in any form and by any means of
sufficient information on the terms of the offerdathe Notes to be offered so as to enable an iovest
to decide to purchase or subscribe the Notes,easaime may be varied in that Member State by any
measure implementing the Prospectus Directive ah Mhember State and the expressi@nospectus
Directive” means Directive 2003/71/EC (as amended, includiayg Directive 2010/73/EU) and
includes any relevant implementing measures irRéslevant Member State.

Selling Restrictions Addressing Additional United Kngdom Securities Laws

Each Dealer has represented, warranted and agaeddeach further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

€) No deposit-taking:
in relation to any Notes having a maturity of l#szn one year:

0] it is a person whose ordinary activities inwliz in acquiring holding, managing or
disposing of investments (as principal or agent}te purposes of its business; and

(i) it has not offered or sold and will not offer sell any Notes other than to persons:

(A) whose ordinary activities involve them in aagng, holding, managing or
disposing of investments (as principal or agent)tfe purposes of their
businesses; or

(B) who it is reasonable to expect will acquireldpananage or dispose of
investments (as principal or agent) for the purpagaheir businesses,

where the issue of the Notes would otherwise ctista contravention of Section 19 of the
FSMA by the Issuer;

(b) Financial promotion:

it has only communicated or caused to be commuedcaind will only communicate or cause
to be communicated any invitation or inducemergrigage in investment activity (within the
meaning of section 21 of the FSMA) received byiitonnection with the issue or sale of any
Notes in circumstances in which section 21(1) ef/i$MA does not apply to the Issuer; and

(©) General compliance:

it has complied and will comply with all applicakpeovisions of the FSMA with respect to
anything done by it in relation to any Notes inpnfr or otherwise involving the United
Kingdom.

Japan

The Notes have not been and will not be registaneter the Financial Instruments and Exchange Law
of Japan (Law No. 25 of 1948, as amended, FHEA ") and each Dealer has represented and agreed,
and each further Dealer appointed under the Progeamill be required to represent and agree, that it
will not offer or sell any Notes directly or indaty, in Japan or to, or for the benefit of, angident of
Japan (which term as used herein means any peesatent in Japan, including any corporation or
other entity organised under the laws of Japanjooothers for re-offering or resale, directly or
indirectly, in Japan or to or for the benefit afesident of Japan except pursuant to an exempion f
the registration requirements of, and otherwiseompliance with, the FIEA and any other applicable
laws, regulations and ministerial guidelines ofalap

General

Each Dealer has represented, warranted and agaeddeach further Dealer appointed under the
Programme will be required to represent, warradtagree, that it has (to the best of its knowlemty
belief) complied and will (to the best of its knedhe and belief) comply with all applicable lawslan
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regulations in each country or jurisdiction in oorf which it purchases, offers, sells or delivertds

or possesses, distributes or publishes this Bassp€etus or any Final Terms or any related offering
material, in all cases at its own expense. Othesgmes into whose hands this Base Prospectus or any
Final Terms comes are required by the Issuer, tharghtors and the Dealers to comply with all
applicable laws and regulations in each countrjunsdiction in or from which they purchase, offer,
sell or deliver Notes or possess, distribute orliphitihis Base Prospectus or any Final Terms or any
related offering material, in all cases at theinaxpense.

The Dealer Agreement provides that the Dealerd sheibe bound by any of the restrictions relating
any specific jurisdiction (set out above) to théeex that such restrictions shall, as a resulhahge(s)

or change(s) in official interpretation, after tbate hereof, of applicable laws and regulations, no
longer be applicable but without prejudice to tiigations of the Dealers described in the paragrap
headed General above.

Selling restrictions may be supplemented or madiifiéth the agreement of the Issuer. Any such
supplement or modification may be set out in tHevant Final Terms (in the case of a supplement or
modification relevant only to a particular TrandféNotes) or in a supplement to this Base Prosgectu
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GENERAL INFORMATION
Authorisation

The update of the Programme was authorised byutémes of the Board of Directors of the Issuer
passed on 29 Julg016 and by a duly appointed committee of the Bazr®irectors passed on 8
August2016. The giving of the guarantees and the apptov#he Guarantors of this Base Prospectus
and the other documentation relating to the updathe Programme was authorised by the Board of
Directors of each of Six Continents Limited andeh@ontinental Hotels Limited o August2016.
The Issuer and the Guarantors have obtained orobiflin from time to time all necessary consents,
approvals and authorisations in connection withiskee and performance of the Notes.

Legal and Arbitration Proceedings

Save as disclosed on page 71 of this Base Prospentler the headind.itigation”, there are no
governmental, legal or arbitration proceedings;l(iding any such proceedings which are pending or
threatened, of which the Issuer is aware), whicly heve, or have had during the 12 months prior to
the date of this Base Prospectus, a significamicefdn the financial position or profitability dfie
Issuer and the Group.

Significant/Material Change

There has been no material adverse change inrthecial position or prospects of the Issuer and its
subsidiaries or of either of the Guarantors and ttespective subsidiaries, since 31 December 2015,
nor has there been any significant change in than@ial or trading position of the Issuer and its
subsidiaries or of either of the Guarantors anit tiespective subsidiaries since 30 June 2016.

Auditors

The consolidated financial statements of the Isageat and for the years ended 31 December 2015 and
31 December 2014 have been audited without quadiific in accordance with International Standards
on Auditing (UK and Ireland) by Ernst & Young LLErnst & Young LLP is registered to carry out
audit work by the Institute of Chartered AccounsaintEngland and Wales.

Documents on Display
Copies of the following documents may be inspedigihg normal business hours at the specified
offices of the Principal Paying Agent in London & months from the date of this Base Prospectus:

(@) the Articles of Association of the Issuer ahd Memorandum and Articles of Association of
the Guarantors;

(b) the audited consolidated financial statemenmth® Issuer as at and for the years ended 31
December 2015 and 31 December 2014;

(©) the Agency Agreement;
(d) the Trust Deed;

(e) the Programme Manual (which contains the foofrtie Notes in global and definitive form);
and
® the Issuer-ICSDs Agreement.

Clearing of the Notes

The Notes have been accepted for clearance thr&ugbclear and Clearstream. The appropriate
common code and the International Securities lleation Number in relation to the Notes of each
Tranche will be specified in the relevant Finaler The relevant Final Terms shall specify anyothe
clearing system as shall have accepted the reld\Natgs for clearance together with any further
appropriate information.

The address of Euroclear is Euroclear Bank SA/N\Bolilevard du Roi Albert 1l, B-1210 Brussels
and the address of Clearstream is Clearstream Bgnk? Avenue JF Kennedy, L-1855, Luxembourg.
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Interests of the Dealers

Certain of the Dealers and their affiliates havgagyed, and may in the future engage, in investment
banking and/or commercial banking transactions wvathd may perform services for, the Issuer and
their affiliates in the ordinary course of busineSsrtain of the Dealers and their affiliates mayé
positions, deal or make markets in the Notes issueader the Programme, related derivatives and
reference obligations, including (but not limite) entering into hedging strategies on behalf ef th
Issuer and its affiliates, investor clients, ompascipal in order to manage their exposure, tgemeral
market risk, or other trading activities. In adalitj in the ordinary course of their business abtisj

the Dealers and their affiliates may make or holtt@ad array of investments and actively trade debt
and equity securities (or related derivative se@®) and financial instruments (including bankngg

for their own account and for the accounts of thastomers. Such investments and securities aeivit
may involve securities and/or instruments of tteués or Issuer’s affiliates. Certain of the Dealars
their affiliates that have a lending relationshijhvthe Issuer routinely hedge their credit expesior

the Issuer consistent with their customary risk aggment policies. Typically, such Dealers and their
affiliates would hedge such exposure by entering fransactions which consist of either the purehas
of credit default swaps or the creation of posgiam securities, including potentially the Notesuisd
under the Programme. Any such positions could adlemaffect future trading prices of Notes issued
under the Programme. The Dealers and their aéfdiahay also make investment recommendations
and/or publish or express independent researchsviewrespect of such securities or financial
instruments and may hold, or recommend to cliemés they acquire, long and/or short positions in
such securities and instruments.
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ISSUER
InterContinental Hotels Group PLC
Broadwater Park
Denham
Buckinghamshire UB9 5HR

GUARANTORS
InterContinental Hotels Limited Six Continents Limited
Broadwater Park Broadwater Park
Denham Denham
Buckinghamshire UB9 5HR Buckinghamshire UB9 5HR
ARRANGER

HSBC Bank plc
8 Canada Square
London E14 5HQ

DEALERS
Barclays Bank PLC HSBC Bank plc
5 The North Colonnade 8 Canada Square
Canary Wharf London E14 5HQ
London E14 4BB
Merrill Lynch International MUFG Securities EMEA plc
2 King Edward Street Ropemaker Place
London EC1A 1HQ 25 Ropemaker Street
London EC2Y 9AJ
SunTrust Robinson Humphrey, Inc The Royal Bank of Scotland pl
3333 Peachtree Street N.E., 11th Floor 135 Bishopsgate
Atlanta, GA 30326 London EC2M 3UR
TRUSTEE

HSBC Corporate Trustee Company(UK) Limited
8 Canada Square
London E14 5HQ

PRINCIPAL PAYING AGENT
HSBC Bank plc
8 Canada Square
London E14 5HQ

LEGAL ADVISERS
To the Issuer as To the Dealers and ttTrustee as
English law: English law:
Freshfields Bruckhaus Deringer LLP Allen & Overy LLP
65 Fleet Street One Bishops Square
London EC4Y 1HS London E1 6AD

AUDITORS TO THE ISSUER
Ernst & Young LLP
Becket House
1 Lambeth Palace Rd
London SE1 7EU
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