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IMPORTANT NOTICES 

Unless otherwise specified, all references in this Base Prospectus to the “Prospectus Directive” refer 
to Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive) and all 
references to the “2010 PD Amending Directive” refer to Directive 2010/73/EU provided, however, 
that all references in this document to the “Prospectus Directive” in relation to any Member State of 
the European Economic Area refer to Directive 2003/71/EC (and amendments thereto, including the 
2010 PD Amending Directive, to the extent implemented in the relevant Member State), and include 
any relevant implementing measure in the Relevant Member State. 

This Base Prospectus together with all documents which are deemed to be incorporated herein by 
reference (see “Documents Incorporated by Reference”) constitutes a base prospectus for the purposes 
of Article 5.4 of the Prospectus Directive. 

The Issuer and the Guarantors accept responsibility for the information contained in this Base 
Prospectus and any Final Terms and declare that, having taken all reasonable care to ensure that such is 
the case, the information contained in this Base Prospectus is, to the best of their knowledge, in 
accordance with the facts and does not omit anything likely to affect its import. 

Information contained in this Base Prospectus under the heading “Description of the Issuer” has been 
supplied by the Issuer. Neither Six Continents Limited nor InterContinental Hotels Limited accept any 
responsibility for the accuracy of such information, nor have they independently verified the accuracy 
of any such information. 

Information contained in this Base Prospectus under the heading “Description of Six Continents 
Limited” has been supplied by Six Continents Limited. Neither the Issuer nor InterContinental Hotels 
Limited has verified the accuracy of any such information. 

Information contained in this Base Prospectus under the heading “Description of InterContinental 
Hotels Limited” has been supplied by InterContinental Hotels Limited. Neither the Issuer nor Six 
Continents Limited has verified the accuracy of any such information. 

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

Neither the Dealers nor any of their respective affiliates nor the Trustee have authorised the whole or 
any part of this Base Prospectus and none of them makes any representation or warranty or accepts any 
responsibility as to the accuracy or completeness of the information contained in this Base Prospectus. 
No Dealer nor the Trustee accepts any liability in relation to the information contained or incorporated 
by reference in this Base Prospectus or any other information provided by the Issuer or the Guarantors 
in connection with the Programme. Neither the delivery of this Base Prospectus or any Final Terms nor 
the offering, sale or delivery of any Note shall, in any circumstances, create any implication that the 
information contained in this Base Prospectus is true subsequent to the date hereof or the date upon 
which this Base Prospectus has been most recently amended or supplemented or that there has been no 
adverse change, or any event reasonably likely to involve any adverse change, in the prospects or 
financial or trading position of the Issuer or the Guarantors since the date thereof or, the date upon 
which this Base Prospectus has been most recently amended or supplemented or that any other 
information supplied in connection with the Programme is correct at any time subsequent to the date on 
which it is supplied or, if different, the date indicated in the document containing the same. 

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the 
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base 
Prospectus or any Final Terms comes are required by the Issuer, the Guarantors and the Dealers to 
inform themselves about and to observe any such restrictions. For a description of certain restrictions 
on offers, sales and deliveries of Notes and on the distribution of this Base Prospectus or any Final 
Terms and other offering material relating to the Notes, see “Subscription and Sale”. In particular, 
Notes have not been and will not be registered under the United States Securities Act of 1933 (as 
amended) (the “Securities Act”) and are subject to U.S. tax law requirements. Subject to certain 
exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons. 
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Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for 
or purchase any Notes and should not be considered as a recommendation by the Issuer, the 
Guarantors, the Dealers or any of them that any recipient of this Base Prospectus or any Final Terms 
should subscribe for or purchase any Notes. Each recipient of this Base Prospectus or any Final Terms 
shall be taken to have made its own investigation and appraisal of the condition (financial or otherwise) 
of the Issuer or the Guarantors. 

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme 
will not exceed £2,000,000,000 (and for this purpose, any Notes denominated in another currency shall 
be translated into pounds sterling at the date of the agreement to issue such Notes (calculated in 
accordance with the provisions of the Dealer Agreement)). The maximum aggregate principal amount 
of Notes which may be outstanding at any one time under the Programme may be increased from time 
to time, subject to compliance with the relevant provisions of the Dealer Agreement as defined under 
“Subscription and Sale”. 

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

The Notes may not be a suitable investment for all investors 

Each potential investor in the Notes must determine the suitability of that investment in light of its own 
circumstances. In particular, each potential investor may wish to consider, either on its own or with the 
help of its financial or other professional advisers, whether it: 

(a) has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the 
merits and risks of investing in the Notes and the information contained or incorporated by 
reference in this Base Prospectus or any applicable supplement; 

(b) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the Notes and the impact such investment will 
have on its overall investment portfolio; 

(c) has sufficient financial resources and liquidity to bear all of the risks of an investment in the 
Notes, including Notes with principal or interest payable in one or more currencies, or where 
the currency for principal or interest payments is different from the potential investor’s 
currency; 

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

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

(f) is subject to legal investment laws and regulations, or review or regulation by certain 
authorities. 

Each potential investor should consult its legal advisers to determine whether and to what extent (1) 
Notes are legal investments for it, (2) Notes can be used as collateral for various types of borrowing 
and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should 
consult their legal advisers or the appropriate regulators to determine the appropriate treatment of 
Notes under any applicable risk-based capital or similar rules. 

In this Base Prospectus, unless otherwise specified, references to a “Member State” are references to a 
Member State of the European Economic Area, references to a “Relevant Member State” are 
references to a Member State which has implemented the Prospectus Directive, references to “U.S.$”, 
“U.S. dollars” or “dollars” are to United States dollars, references to “Euro” or “euro” are to the 



 

  Page 5 

single currency introduced at the start of the third stage of European Economic and Monetary Union 
pursuant to the Treaty on the functioning of the European Union, as amended and references to “£” or 
“sterling” are to the lawful currency for the time being of the United Kingdom. 

Certain figures included in this Base Prospectus have been subject to rounding adjustments; 
accordingly, figures shown for the same category presented in different tables may vary slightly and 
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which 
precede them. 

In connection with the issue of any Tranche of Notes, any Dealer or Dealers acting as the 
Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) may over 
allot Notes or effect transactions with a view to supporting the market price of the Notes at a 
level higher than that which might otherwise prevail. However, stabilisation may not necessarily 
occur. Any stabilisation action may begin on or after the date on which adequate public 
disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, may 
cease at any time, but it must end no later than the earlier of 30 days after the issue date of the 
relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of 
Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilisation 
Manager(s) (or persons acting on behalf of any Stabilisation 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 read as an introduction to this Base Prospectus, and any 
decision to invest in the Notes should be based on a consideration of the Base Prospectus as a whole, 
including all documents incorporated by reference. 

Words and expressions defined in the “Terms and Conditions of the Notes” below or elsewhere in this 
Base Prospectus have the same meanings in this description. 

Issuer: InterContinental Hotels Group PLC 

Guarantors: Six Continents Limited 

 InterContinental Hotels Limited 

Risk Factors: Investing in Notes issued under the Programme involves certain 
risks. The principal risk factors that may affect the abilities of the 
Issuer to fulfil its obligations under the Notes and the Guarantors 
to fulfil their obligations under the Guarantees are discussed 
under “Risk Factors” below and include, without limitation, risks 
relating to the Notes and risks relating to the Issuer, the 
Guarantors and the Group generally. 

Arranger:  HSBC Bank plc 

Dealers: Barclays Bank PLC, HSBC Bank plc, Merrill Lynch 
International, MUFG Securities EMEA plc, SunTrust Robinson 
Humphrey, Inc. and The Royal Bank of Scotland plc and any 
other Dealer appointed from time to time by the Issuer either 
generally in respect of the Programme or in relation to a particular 
Tranche of Notes.  

Trustee: HSBC Corporate Trustee Company (UK) Limited 

Principal Paying Agent: HSBC Bank plc 

Final Terms or Drawdown 
Prospectus: 

Notes issued under the Programme may be issued either (1) 
pursuant to this Base Prospectus and associated Final Terms or 
(2) pursuant to a Drawdown Prospectus. The terms and conditions 
applicable to any particular Tranche of Notes will be the Terms 
and Conditions of the Notes as completed by the relevant Final 
Terms or, as the case may be, supplemented, amended and/or 
replaced by the relevant Drawdown Prospectus.  

Listing and Trading:  Application has been made for Notes to be admitted during the 
period of twelve months after the date hereof to listing on the 
Official List of the FCA and to trading on the Regulated Market 
of the London Stock Exchange. 

Clearing Systems: Euroclear and/or Clearstream, each as defined under “Forms of 
the Notes” below, and/or, in relation to any Tranche of Notes, any 
other clearing system as may be specified in the relevant Final 
Terms.  

Initial Programme Amount:  Up to £2,000,000,000 (or its equivalent in other currencies) 
aggregate principal amount of Notes outstanding at any one time. 
The Issuer and the Guarantors may increase the amount of the 
Programme at any time, subject to compliance with the relevant 
provisions of the Dealer Agreement as defined under 
“Subscription and Sale”. 

Issuance in Series: Notes will be issued in Series. Each Series may comprise one or 
more Tranches issued on different issue dates. The Notes of each 
Series will all be subject to identical terms, except that the issue 
date, issue price and the amount of the first payment of interest 



 

  Page 7 

may be different in respect of different Tranches. 

Forms of Notes: Notes may only be issued in bearer form. Each Tranche of Notes 
will initially be in the form of either a Temporary Global Note or 
a Permanent Global Note, in each case as specified in the relevant 
Final Terms. Each Global Note which is not intended to be issued 
in new global note form (a “Classic Global Note” or “CGN” ), as 
specified in the relevant Final Terms, will be deposited on or 
around the relevant issue date with a depositary or a common 
depositary for Euroclear and/or Clearstream and/or any other 
relevant clearing system and each Global Note which is intended 
to be issued in new global note form (a “New Global Note” or 
“NGN”), as specified in the relevant Final Terms, will be 
deposited on or around the relevant issue date with a common 
safekeeper for Euroclear and/or Clearstream. Each Temporary 
Global Note will be exchangeable for a Permanent Global Note 
or, if so specified in the relevant Final Terms, for Definitive 
Notes. If the TEFRA D Rules are specified in the relevant Final 
Terms as applicable, certification as to non-U.S. beneficial 
ownership will be a condition precedent to any exchange of an 
interest in a Temporary Global Note or receipt of any payment of 
interest in respect of a Temporary Global Note. Each Permanent 
Global Note will be exchangeable for Definitive Notes in 
accordance with its terms. Definitive Notes will, if interest-
bearing, have Coupons attached and, if appropriate, a Talon for 
further Coupons. 

Currencies: Notes may be denominated in any currency or currencies, subject 
to compliance with all applicable legal and/or regulatory and/or 
central bank requirements.  

Status of the Notes: Notes will be issued on an unsubordinated basis and will 
constitute direct, general, unsubordinated and unconditional 
obligations of the Issuer, as described in “Terms and Conditions 
of the Notes – Status of the Notes and Guarantees.”  

Status of the Guarantees: The guarantees given by the Guarantors in the Trust Deed will 
constitute unsecured and unsubordinated obligations of the 
Guarantors, as described in “Terms and Conditions of the Notes – 
Status of the Notes and Guarantees.” 

Issue Price: Notes may be issued at their nominal amount or at a discount or 
premium to their nominal amount. The price and amount of Notes 
to be issued under the Programme will be determined by the 
Issuer and the relevant Dealer(s) at the time of issue in 
accordance with prevailing market conditions. 

Maturities:  Such maturity as may be agreed between the Issuer and the 
relevant Dealer(s), subject to such minimum or maximum 
maturities as may be allowed or required from time to time by the 
Bank of England (or equivalent body) or any laws or regulations 
applicable to the Issuer or the relevant currency. Any Notes 
having a maturity of less than one year must (a) have a minimum 
redemption value of £100,000 (or its equivalent in other 
currencies) and be issued only to persons whose ordinary 
activities involve them in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes 
of their businesses; or who it is reasonable to expect will acquire, 
hold, manage or dispose of investments (as principal or agent) for 
the purposes of their businesses or (b) be issued in other 
circumstances which do not constitute a contravention of section 
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19 of the Financial Services and Markets Act 2000, as amended 
(the “FSMA”) by the Issuer. 

Redemption: Notes may be redeemable at par or at such other redemption 
amount (detailed in a formula, index or otherwise) as may be 
specified in the relevant Final Terms. 

Optional Redemption: Notes may be redeemed before their stated maturity at the option 
of the Issuer (either in whole or in part) and/or at the option of the 
Noteholders to the extent (if at all) specified in the relevant Final 
Terms. 

Change of Control Redemption: Notes may be redeemed before their stated maturity at the option 
of the Noteholders to the extent (if at all) specified in the relevant 
Final Terms following the occurrence of a Change of Control Put 
Event (as defined in the Conditions). 

Tax Redemption: Except as described in “Optional Redemption”  above, early 
redemption will only be permitted for tax reasons as described in 
Condition 9(b) (Redemption and Purchase – Redemption for tax 
reasons). 

Interest: Notes may be interest-bearing or non-interest bearing. Interest (if 
any) may accrue at a fixed rate or a floating rate and the method 
of calculating interest may vary between the issue date and the 
maturity date of the relevant Series. 

Denominations: Notes will be issued in such denominations as may be specified in 
the relevant Final Terms, subject to compliance with all 
applicable legal and/or regulatory and/or central bank 
requirements, PROVIDED THAT  Notes which are to be 
admitted to trading on a Regulated Market or offered to the public 
in any Member State will only be issued in minimum 
denominations of at least EUR100,000 (or its equivalent in 
another currency). Notes may be issued under the Programme in 
minimum Specified Denominations and integral multiples in 
excess thereof of another smaller amount. 

Negative Pledge: The Notes will have the benefit of a negative pledge as further 
described in Condition 5 (Negative Pledge). 

Cross Default: The Notes will have the benefit of a cross default provision as 
further described in Condition 12(c) (Events of Default – Cross 
Default). 

Taxation: All payments in respect of Notes will be made free and clear of 
withholding taxes of the United Kingdom, unless the withholding 
is required by law. In that event, the Issuer and/or the Guarantors, 
as the case may be, will (subject as provided in Condition 11 
(Taxation)) pay such additional amounts as will result in the 
Noteholders receiving such amounts as they would have received 
in respect of such Notes had no such withholding been required. 

Governing Law: The Notes, the Agency Agreement and the Trust Deed, and any 
non-contractual obligations arising out of or in connection with 
the Notes, the Agency Agreement and the Trust Deed, are 
governed by, and construed in accordance with, English law. 

Ratings: Notes issued under the Programme may be rated or unrated. A 
rating is not a recommendation to buy, hold or sell securities and 
may be subject to suspension, or withdrawal at any time. Where a 
Tranche of Notes is rated, such rating will not necessarily be the 
same as the rating of the Programme and will be specified in the 
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relevant Final Terms. 

Selling Restrictions: For a description of certain restrictions on offers, sales and 
deliveries of Notes and on the distribution of offering material in 
the United States of America, the European Economic Area, the 
United Kingdom and Japan, see “Subscription and Sale” below. 
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S 

This Base Prospectus contains certain forward-looking statements about the Issuer and the Guarantors. 
The Issuer and the Guarantors believe such forward-looking statements, identified by words such as 
‘anticipates’, ‘believes’, ‘expects’, ‘intends’, ‘may’, ‘will’, or ‘should’ or in each case their negative, or 
other variations or comparable terminology are based on reasonable assumptions. However, forward-
looking statements involve inherent risks and uncertainties such as those summarised below, and may 
be influenced by factors beyond the Issuer’s and the Guarantors’ control and/or may have actual 
outcomes materially different from the Issuer’s and the Guarantors’ expectations. There can be no 
assurance that the results and events contemplated by the forward-looking statements contained in this 
Base Prospectus will, in fact, occur. These forward-looking statements speak only as at the date of this 
Base Prospectus. The Issuer and the Guarantors will not undertake any obligation to release publicly 
any revisions to these forward-looking statements to reflect events, circumstances or unanticipated 
events occurring after the date of this Base Prospectus except as required by law or by any appropriate 
regulatory authority. 
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RISK FACTORS 

The Issuer and the Guarantors believe that the factors described below represent the principal risks 
inherent in investing in Notes issued under the Programme, but the inability of the Issuer or the 
Guarantors to pay interest, principal or other amounts on or in connection with any Notes may occur 
for other reasons which may not be considered significant risks by the Issuer or the Guarantors based 
on information currently available to them or which they may not currently be able to anticipate and 
neither the Issuer nor the Guarantors represent that the statements below regarding the risks of holding 
any Notes are exhaustive. Prospective investors should also read the detailed information set out 
elsewhere in, or incorporated by reference in, this Base Prospectus and the applicable Final Terms and 
reach their own views prior to making any investment decision. 

Words and expressions defined in the “Terms and Conditions of the Notes” below or elsewhere in this 
Base Prospectus have the same meanings in this section. 

RISKS RELATING TO THE ISSUER AND ITS BUSINESS  

This section describes the risks that could materially affect the business of the Issuer, the Guarantors 
and their subsidiaries (together, the “Group”). The risks below are not the only ones that the Group 
faces. All of these risks could materially affect the Group’s business operations, financial condition, 
turnover, profits, brand and reputation. 

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

The Issuer is the holding company of the Group and the Guarantors are intermediate holding 
companies of the Group. Accordingly, substantially all of the assets of the Issuer and the Guarantors 
are comprised of their respective shareholdings in other companies in the Group. The ability of the 
Issuer to satisfy any payment obligations under the Notes, and the ability of the Guarantors to perform 
their obligations under the Guarantees, will be dependent on dividend and/or other payments received 
by the Issuer or, as applicable, the Guarantors, from other members of the Group. 

The Group is exposed to the risks of political and economic developments 

The Group is exposed to political, economic and financial market developments such as recession, 
inflation and availability of credit and currency fluctuations that could lower revenues and reduce 
income. The outlook for 2016 may worsen due to uncertainty in Greater China and the Eurozone, the 
impact of declining commodity prices on economies dependent on such exports and continued unrest in 
parts of the Middle East and Africa. The interconnected nature of economies suggests any of these or 
other events could trigger a recession that reduces leisure and business travel to and from affected 
countries and adversely affects room rates and/or occupancy levels and other income-generating 
activities. The owners or potential owners of hotels franchised or managed by the Group face similar 
risks that could adversely impact their solvency and the Group’s ability to retain and secure franchise 
or management agreements. Specifically, the Group is most exposed to the US market and, 
increasingly, to Greater China. 

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

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

The room rates and occupancy levels of the hotels in the Group’s portfolio could be adversely impacted 
by events that reduce domestic or international travel, such as actual or threatened acts of terrorism or 
war, political or civil unrest, epidemics or threats thereof, travel-related accidents or industrial action, 
natural disasters, or other local factors impacting specific countries, cities or individual hotels, as well 
as increased transportation and fuel costs. A decrease in the demand for hotel rooms as a result of such 
events may have an adverse impact on the Group’s operations and financial results. In addition, 
inadequate planning, preparation, response or recovery in relation to a major incident or crisis may 
cause loss of life, prevent operational continuity, or result in financial loss and consequently impact the 
value of the brands and/or the reputation of the Group. 
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The Group is exposed to the risks of the hotel industry supply-and-demand cycle 

The future operating results of the Group could be adversely affected by industry overcapacity (by 
number of rooms) and weak demand due, in part, to the cyclical nature of the hotel industry, or other 
differences between planning assumptions and actual operating conditions. These conditions could 
result in reductions in room rates and occupancy levels, which would adversely impact the financial 
performance of the Group. 

The Group is subject to a competitive and changing industry 

The Group operates in a competitive industry and must compete effectively against traditional 
competitors such as other global hotel chains, local hotel companies and independent hotels to win the 
loyalty of guests, employees and owners. The competitive landscape also includes other types of 
businesses, such as web-based booking channels (which include online travel agents and 
intermediaries), and alternative sources of accommodation such as short-term lets of private property. 
Failure to compete effectively in traditional and emerging areas of the business could impact the 
Group’s market share, the System (as defined herein), profitability and relationships with owners and 
guests. 

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

The Group completed the acquisition of Kimpton Hotels & Restaurants in January 2015 and may seek 
to make other strategic transactions, including acquisitions, in the future. The Group may not be able to 
identify opportunities or complete transactions on commercially reasonable terms, or at all, and may 
not realise the anticipated benefits from such transactions. 

Strategic transactions come with inherent valuation, financial and commercial risks, and regulatory and 
insider information risks during the execution of the transactions. In addition, the Group may face 
unforeseen costs and liabilities, diversion of management attention, as well as longer-term integration 
and operational risks, which could result in failure to realise benefits, financial losses, lower employee 
morale and loss of talent. 

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

The Group relies on the performance, behaviours and reputation of a wide range of business partners 
and external stakeholders, including, but not limited to, owners, contractors, lenders, suppliers, 
vendors, joint-venture partners, online travel agents, third-party intermediaries and other business 
partners which may have different ethical values, interests and priorities. Further, the number and 
complexity of interdependencies with stakeholders is evolving. Breakdowns in relationships, 
contractual disputes, poor vendor performance, insolvency, stakeholder behaviours or adverse 
reputations, which may be outside of the Group’s control, could adversely impact on the Group’s 
performance and competitiveness, delivery of projects, guest experiences or the reputation of the Group 
or its brands. 

The Group is exposed to increasing competition from online travel agents and intermediaries 

A proportion of the Group’s bookings originate from large multinational, regional and local online 
travel agents and intermediaries with which the Group has contractual arrangements and to which it 
pays commissions. These websites offer a wide breadth of products, often across multiple brands, have 
growing booking and review capabilities, and may create the perception that they offer the lowest 
prices. Some of these online travel agents and intermediaries have strong marketing budgets and aim to 
create brand awareness and brand loyalty among consumers and may seek to commoditise hotel brands 
through price and attribute comparison. Further, if these companies continue to gain market share, they 
will impact the Group’s profitability, undermine the Group’s own booking channels and value to its 
hotel owners and may be able to increase commission rates and negotiate other favourable contract 
terms. 

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

The Group’s growth strategy depends on its success in identifying, securing and retaining franchise and 
management agreements. This is an inherent risk for the hotel industry and the franchise business 
model. Competition with other hotel companies may generally reduce the number of suitable franchise, 
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management and investment opportunities offered to the Group and increase the bargaining position of 
property owners seeking to become a franchisee or engage a manager. The terms of new franchise or 
management agreements may not be as favourable as current arrangements; the Group may not be able 
to renew existing arrangements on similarly favourable terms, or at all. 

There can also be no assurance that the Group will be able to identify, retain or add franchisees to the 
Group’s System or to secure management contracts. For example, the availability of suitable sites, 
market saturation, planning and other local regulations or the availability and affordability of finance 
may all restrict the supply of suitable hotel development opportunities under franchise or management 
agreements. In connection with entering into franchise or management agreements, the Group may be 
required to make investments in, or guarantee the obligations of, third parties or guarantee minimum 
income to third parties. There are also risks that significant franchisees or groups of franchisees may 
have interests that conflict, or are not aligned, with those of the Group including, for example, the 
unwillingness of franchisees to support brand improvement initiatives. This could result in franchisees 
prematurely terminating contracts, which would adversely impact the Group’s overall System size and 
the Group’s financial performance. 

The Group is exposed to inherent risks in relation to changing technology and systems 

As the use of internet and mobile technology grows and customer needs evolve at pace, the Group may 
find that its evolving technology capability is not sufficient and may have to make substantial 
additional investments in new technologies or systems to remain competitive. Failure to keep pace with 
developments in technologies or systems may put the Group at a competitive disadvantage. In addition, 
the technologies or systems that the Group chooses to deploy may not be commercially successful or 
the technology or system strategy may not be sufficiently aligned with the needs of the business. As a 
result, this could adversely affect guest experiences, and the Group may lose customers, fail to attract 
new customers, incur substantial costs or face other losses. This could further impact the Group’s 
reputation in regards to innovation. 

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

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

In particular, if the Group is unable to create consistent, valued, and quality products and guest 
experiences across the owned, managed and franchised estates, or if the Group, its franchisees or 
business partners fail to act responsibly, this could result in an adverse impact on its brand reputation. 

In addition, the value of the Group’s brands could be influenced by a number of external factors 
outside the Group’s control, such as, but not limited to, changes in sentiments against global brands, 
changes in applicable regulations related to the hotel industry or to franchising, successful 
commoditisation of hotel brands by online travel agents and intermediaries, or changes in owners’ 
perceptions of the value of the Group.  

The Group is exposed to risks associated with its intellectual property 

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

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

The value of the Group is partly derived from the ability to drive reservations through its reservations 
system and technology platforms which are highly integrated with internal processes and linked to 
multiple sales channels, including the Group’s own websites, call centres, hotels, third-party 
intermediaries and travel agents. 
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Lack of resilience and operational availability of these systems provided by the Group or third-party 
technology providers could lead to prolonged service disruption and might result in significant business 
interruption, impact the guest booking experience and subsequently adversely impact Group revenues. 

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

There is a constant need to protect the safety and security of our guests, employees and assets against 
natural and man-made threats. These include, but are not limited to, exceptional events such as extreme 
weather, civil or political unrest, violence and terrorism, serious and organised crime, fraud, employee 
dishonesty, cyber crime, pandemics, fire and day-to-day accidents, incidents and petty crime which 
impact the guest or employee experience, could cause loss of life, sickness or injury and result in 
compensation claims, fines from regulatory bodies, litigation and impact reputation. Serious incidents 
or a combination of events could escalate into a crisis which, if managed poorly, could further expose 
the Group and its brands to significant reputational damage. 

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

In order to remain competitive, the Group must employ the right people. This includes hiring and 
retaining highly skilled employees with particular expertise or leadership capability. The 
implementation of the Group’s strategic business plans could be undermined by failure to build a 
resilient corporate culture, failure to recruit or retain key personnel, the unexpected loss of key senior 
employees, failures in the Group’s succession planning and incentive plans, or a failure to invest in the 
development of key skills. 

Some of the markets in which the Group operates are experiencing economic growth and the Group 
must compete against other companies inside and outside the hospitality industry for suitably qualified 
or experienced employees. Furthermore, some emerging markets may not have the required local 
expertise to operate a hotel and may not be able to attract the right talent. Failure to attract and retain 
employees may threaten the success of the Group’s operations in these markets. Additionally, unless 
skills are supported by a sufficient infrastructure to enable knowledge and skills to be passed on, the 
Group risks losing accumulated knowledge if key employees leave the Group. 

The Group is exposed to a variety of risks associated with its financial stability and ability to borrow 
and satisfy debt covenants 

While the strategy of the Group is to extend the hotel network through activities that do not involve 
significant amounts of its own capital, the Group does require capital to fund some development 
opportunities, strategic acquisitions and to maintain and improve owned hotels. The Group is reliant 
upon having financial strength and access to borrowing facilities to meet these expected capital 
requirements. The majority of the Group’s borrowing facilities are only available if the financial 
covenants in the facilities are complied with. Non-compliance with covenants could result in the 
Group’s lenders demanding repayment of the funds advanced. If the Group’s financial performance 
does not meet market expectations, it may not be able to refinance existing facilities on terms 
considered favourable. 

The Group is exposed to risks relating to interest rate fluctuation and foreign exchange risks 

The Group is exposed to interest rate risks and foreign exchange risks on its income streams and in 
connection with its net investments in foreign operations. The Group uses a variety of derivative 
financial instruments as a part of its overall risk management strategy. Such derivative financial 
instruments are used to manage the Group’s exposure to interest rate and/or foreign exchange risks. 
There can be no assurance that such arrangements will adequately 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 subject of various claims and proceedings. The ultimate 
outcome of these matters is subject to many uncertainties, including future events and uncertainties 
inherent in litigation. In addition, the Group could be at risk of litigation claims made by many parties, 
including but not limited to: guests, customers, joint-venture partners, suppliers, employees, regulatory 
authorities, franchisees and/or the owners of the hotels the Group manages. Claims filed in the US may 
include requests for punitive damages as well as compensatory damages. Unfavourable outcomes of 
claims or proceedings could have a material adverse impact on the Group’s results of operations, cash 
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flow and/or financial position. Exposure to significant litigation or fines may also affect the reputation 
of the Group and its brands. 

The Group is exposed to risks related to information security and data privacy 

The Group is increasingly dependent upon the availability, integrity and confidentiality of information, 
including, but not limited to, guest and employee credit card, financial and personal data; and business 
performance, financial reporting and commercial development. The information is sometimes held in 
different formats such as digital, paper, voice recordings and video and could be stored in many places, 
including facilities managed by third-party service providers. The threats towards the Group’s 
information are dynamic, and include cyber attacks, fraudulent use, loss or misuse by employees and 
breaches of our vendors’ security arrangements amongst others. The legal and regulatory environment 
around data privacy and requirements set out by the payment-card industry surrounding information 
security across the many jurisdictions in which the Group operates are constantly evolving. If the 
Group fails to appropriately protect information and ensure relevant controls are in place to enable the 
appropriate use and release of information through the appropriate channels in a timely and accurate 
manner, Group System performance, guest experience and the reputation of the Group may be 
adversely affected. This can lead to revenue losses, fines, penalties, legal fees and other additional 
costs. 

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

Government regulations affect many aspects of the Group’s business ranging from corporate 
governance, health and safety, the environment, bribery and corruption, employment law and diversity, 
disability access, data privacy and information protection, financial, accounting and tax. Regulatory 
changes may require significant changes to the way the business operates and may inhibit the Group’s 
strategy including the markets the Group operates in, brand protection, and use or transmission of 
customer data. If the Group fails to comply with existing or changing regulations, it may be subject to 
fines, prosecution, loss of licence to operate or reputational damage. 

The Group is exposed to risks related to ethics and responsible business practices  

The reputation of the Group and the value of its brands are influenced by a wide variety of factors, 
including the perception of stakeholder groups such as guests, owners, suppliers and communities in 
which the Group operates. The social and environmental impacts of its business are under increasing 
scrutiny, and the Group is exposed to the risk of damage to its reputation if it fails to (or fails to 
influence its business partners to) undertake responsible practices and engage in ethical behaviour, or 
fails to comply with relevant regulatory requirements. 

The Group may face difficulties insuring its business 

Historically, the Group has maintained insurance at levels determined to be appropriate in light of the 
cost of cover and the risk profile of the business. However, forces beyond its control, including those 
related to the market, may limit the scope of coverage the Group can obtain and its ability to obtain 
coverage at reasonable rates. Other forces beyond the Group’s control, such as terrorist attacks or 
natural disasters, may be uninsurable or simply too expensive to insure. Inadequate or insufficient 
insurance could expose the Group to large claims or could result in the loss of capital invested in 
properties, as well as the anticipated future revenue from properties, and could leave the Group 
responsible for guarantees, debt or other financial obligations related to such properties. 

RISKS RELATING TO THE NOTES 

Notes subject to optional redemption by the Issuer 

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

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate 
on the Notes. At such times, an investor generally would not be able to reinvest the redemption 
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may 
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only be able to do so at a significantly lower rate. Potential investors should consider reinvestment risk 
in light of other investments available at that time. 

Zero Coupon Notes 

Zero coupon notes do not pay current interest but are issued at a discount from their nominal value. 
Instead of periodic interest payments, the difference between the redemption price and the issue price 
constitutes interest income until maturity and reflects the market interest rate. A holder of zero coupon 
notes is exposed to the risk that the price of such notes falls as a result of changes in the market interest 
rate. Prices of zero coupon notes are more volatile than prices of fixed rate notes and are likely to 
respond to a greater degree to market interest rate changes than interest bearing notes with a similar 
maturity. 

Fixed/floating rate Notes 

Fixed/floating rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate or 
from a floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion, this will 
affect the secondary market and the market value of the Notes since the Issuer may be expected to 
convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts 
from a fixed rate to a floating rate in such circumstances, the spread on the fixed/floating rate Notes 
may be less favourable than then prevailing spreads on comparable floating rate Notes tied to the same 
reference rate. In addition, the new floating rate at any time may be lower than the rates on other Notes. 
If the Issuer converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be 
lower than then prevailing market rates.  

Notes issued at a substantial discount or premium 

The market values of securities issued at a substantial discount or premium from their principal amount 
tend to fluctuate more in relation to general changes in interest rates than do prices for conventional 
interest-bearing securities. Generally, the longer the remaining terms of a security, the greater the price 
volatility as compared to a conventional interest-bearing security with comparable maturity. 

There is no active trading market for the Notes 

Notes issued under the Programme will be new securities which may not be widely distributed and for 
which there is currently no active trading market (unless in the case of any particular Tranche, such 
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already 
issued). If the Notes are traded after their initial issuance, they may trade at a discount to their initial 
offering price, depending upon prevailing interest rates, the market for similar securities, general 
economic conditions and the financial condition of the Issuer and the Guarantors. Although 
applications have been made for the Notes issued under the Programme to be admitted to the Official 
List of the FCA and to trading on the Regulated Market of the London Stock Exchange, there is no 
assurance that such applications will be accepted, that any particular Tranche of Notes will be so 
admitted or that an active trading market will develop. Accordingly, there is no assurance as to the 
development or liquidity of any trading market for any particular Tranche of Notes. 

The Notes may be redeemed prior to maturity 

In the event that the Issuer would be obliged to increase the amounts payable in respect of any Notes 
due to any withholding or deduction for or on account of, any present or future taxes, duties, 
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or 
assessed by or on behalf of the United Kingdom or any political subdivision thereof or any authority 
therein or thereof having power to tax, the Issuer may redeem all outstanding Notes in accordance with 
the Conditions. 

In addition, if in the case of any particular Tranche of Notes the relevant Final Terms specify that the 
Notes are redeemable at the Issuer’s option in certain other circumstances the Issuer may choose to 
redeem the Notes at times when prevailing interest rates may be relatively low. In such circumstances, 
an investor may not be able to reinvest the redemption proceeds in a comparable security at an effective 
interest rate as high as that of the relevant Notes. 
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Because the Global Notes are held by or on behalf of Euroclear and Clearstream, investors will have 
to rely on their procedures for transfers, payments and communications with the Issuer 

Notes issued under the Programme may be represented by one or more Global Notes. Such Global 
Notes will be deposited with a common depositary or, as the case may be, common safekeeper for 
Euroclear and Clearstream. Except in the circumstances described in the relevant Global Note, 
investors will not be entitled to receive Definitive Notes. Euroclear and Clearstream will maintain 
records of the beneficial interests in the Global Notes. While the Notes are represented by one or more 
Global Notes, investors will be able to trade their beneficial interests only through Euroclear and 
Clearstream. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its payment 
obligations under the Notes by making payments to Euroclear and Clearstream for distribution to their 
account holders. A holder of a beneficial interest in a Global Note must rely on the procedures of 
Euroclear and Clearstream to receive payments under the relevant Notes. The Issuer has no 
responsibility or liability for the records relating to, or payments made in respect of, beneficial interests 
in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the 
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by 
Euroclear and Clearstream to appoint appropriate proxies. 

Modification, waivers and substitution 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting 
their interests generally. These provisions permit defined majorities to bind all Noteholders including 
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a 
manner contrary to the majority. 

The Conditions also provide that the Trustee may, without the consent of Noteholders, agree to (i) any 
modification of, or to the waiver or authorisation of any breach or proposed breach of, any of the 
provisions of Notes or (ii) determine without the consent of the Noteholders that any Event of Default 
or potential Event of Default shall not be treated as such. 

Change of law 

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

Notes with integral multiples 

In relation to any issue of Notes which have a denomination consisting of the minimum Specified 
Denomination plus a higher integral multiple of another smaller amount, it is possible that the Notes 
may be traded in amounts in excess of the Specified Denomination that are not integral multiples of the 
Specified Denomination. In such a case, a Noteholder who, as a result of trading such amounts, holds 
an amount which is less than the minimum Specified Denomination in his account with the relevant 
clearing system at the relevant time may not receive a definitive Note in respect of such holding 
(should definitive Notes be printed) and would need to purchase a principal amount of Notes such that 
its holding amounts to a Specified Denomination.  

If such Notes in definitive form are issued, holders should be aware that definitive Notes which have a 
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid 
and difficult to trade. 

RISKS RELATED TO THE MARKET GENERALLY 

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate 
risk, interest rate risk and credit risk: 

The secondary market generally 

Notes may have no established trading market when issued, and one may never develop. If a market 
does develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily 
or at prices that will provide them with a yield comparable to similar investments that have a developed 
secondary market. This is particularly the case for Notes that are especially sensitive to interest rate, 
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currency or market risks, are designed for specific investment objectives or strategies or have been 
structured to meet the investment requirements of limited categories of investors. These types of Notes 
generally would have more limited secondary market and more price volatility than conventional debt 
securities. Illiquidity may have a severely adverse effect on the market value of Notes. 

Exchange rate risks and exchange controls 

The Issuer will pay principal and interest on the Notes (as appropriate) and the Guarantors will make 
any payments under the Guarantees in the Specified Currency. This presents certain risks relating to 
currency conversions if an investor’s financial activities are denominated principally in a currency or 
currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk 
that exchange rates may significantly change (including changes due to devaluation of the Specified 
Currency or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over 
the Investor’s Currency may impose or modify exchange controls. An appreciation in the value of the 
Investor’s Currency relative to the Specified Currency would decrease (1) the Investor’s Currency-
equivalent yield on the Notes, (2) the Investor’s Currency-equivalent value of the principal payable on 
the Notes and (3) the Investor’s Currency-equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls 
that could adversely affect an applicable exchange rate. As a result, investors may receive less interest 
or principal than expected, or no interest or principal. 

Interest rate risks 

Investment in Fixed Rate Notes involves the risk that 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 agencies may assign credit ratings to the Notes. The ratings may 
not reflect the potential impact of all risks related to structure, market, additional factors discussed 
above, and other factors that may affect the value of the Notes. A credit rating is not a recommendation 
to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time. 

In general, European regulated investors are restricted from using a rating for regulatory purposes if 
such rating is not issued by a credit rating agency established in the European Union and registered 
under the CRA Regulation unless the rating is provided by a credit rating agency operating in the 
European Union before 7 June 2010 which has submitted an application for registration in accordance 
with the CRA Regulation and such registration has not been refused. 

Where a Tranche of Notes is rated, such rating will not necessarily be the same as the rating of the 
Programme and will be specified in the relevant Final Terms. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The following documents (excluding all information incorporated by reference in any such documents 
either expressly or implicitly and excluding any information or statements included in any such 
documents either expressly or implicitly that is or might be considered to be forward looking) which 
have previously been published or are published simultaneously with this Base Prospectus and have 
been approved by the FCA or filed with it, shall be incorporated in, and form part of, this Base 
Prospectus: 

• the audited consolidated financial statements (including the notes and the auditors’ report in 
respect thereof) of the Issuer for the financial year ended 31 December 2014, as set out on 
pages 92 to 159 of the Issuer’s Annual Report and Form 20-F 2014; 

• the audited consolidated financial statements (including the notes and the auditors’ report in 
respect thereof) of the Issuer for the financial year ended 31 December 2015, as set out on 
pages 81 to 149 of the Issuer’s Annual Report and Form 20-F 2015; 

• the unaudited consolidated financial statements (including the notes and the auditors’ review 
report in respect thereof) of the Issuer for the six months ended 30 June 2016, as set out in the 
Issuer’s Interim Results Announcement for the six months to 30 June 2016; 

• the Terms and Conditions set out on pages 24 to 54 of the Issuer’s Base Prospectus dated 27 
November 2009;  

• the Terms and Conditions set out on pages 24 to 50 of the Issuer’s Base Prospectus dated 9 
November 2012; and 

• the Terms and Conditions set out on pages 25 to 54 of the Issuer’s Base Prospectus dated 16 
June 2015, 

save that any statement contained herein or in a document which is incorporated by reference herein 
shall be deemed to be modified or superseded for the purpose of this Base Prospectus to the extent that 
a statement contained in any document which is subsequently incorporated by reference herein by way 
of a supplement prepared in accordance with Article 16 of the Prospectus Directive modifies or 
supersedes such earlier statement (whether expressly, by implication, or otherwise). Any statement so 
modified or superseded shall not, except as so modified or superseded, constitute a part of this Base 
Prospectus. 

Any non-incorporated parts of documents referred to herein are either not relevant for an investor or 
are otherwise covered elsewhere in this Base Prospectus. 

Copies of the documents incorporated by reference in this Base Prospectus are available on the website 
of the London Stock Exchange plc at http://www.londonstockexchange.com/exchange/news/market-
news/market-news-home.html. 

Any documents themselves incorporated by reference in the documents incorporated by reference in 
this Base Prospectus shall not form part of this Base Prospectus. 

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to 
information contained in this Base Prospectus which is capable of affecting the assessment of any 
Notes, prepare a supplement to this Base Prospectus or, as the case may be, a Drawdown Prospectus, 
for use in connection with any subsequent issue of Notes. 

The Issuer has undertaken to the Dealers in the Dealer Agreement (as defined in “Subscription and 
Sale” below) to comply with section 87 of the FSMA, as amended. 
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FINAL TERMS AND DRAWDOWN PROSPECTUSES 

In this section the expression “necessary information” means, in relation to any Tranche of Notes, the 
information necessary to enable investors to make an informed assessment of the assets and liabilities, 
financial position, profits and losses and prospects of the Issuer and of the Guarantors and of the rights 
attaching to the Notes. In relation to the different types of Notes which may be issued under the 
Programme the Issuer has endeavoured to include in this Base Prospectus all of the necessary 
information except for information relating to the Notes which is not known at the date of this Base 
Prospectus and which can only be determined at the time of an individual issue of a Tranche of Notes. 

Any information relating to the Notes which is not included in this Base Prospectus and which is 
required in order to complete the necessary information in relation to a Tranche of Notes will be 
contained either in the relevant Final Terms or in a Drawdown Prospectus, as determined by the Issuer 
and the Guarantors. 

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purposes of 
that Tranche only, supplement this Base Prospectus and must be read in conjunction with this Base 
Prospectus. The terms and conditions applicable to any particular Tranche of Notes which is the subject 
of Final Terms are the Conditions as completed by the relevant Final Terms. 

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a 
Drawdown Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent 
described in the relevant Drawdown Prospectus. In the case of a Tranche of Notes which is the subject 
of a Drawdown Prospectus, each reference in this Base Prospectus to information being specified or 
identified in the relevant Final Terms shall be read and construed as a reference to such information 
being specified or identified in the relevant Drawdown Prospectus unless the context requires 
otherwise. 

Each Drawdown Prospectus will be constituted either (1) by a single document containing the 
necessary information relating to the Issuer and/or the Guarantors and the relevant Notes or (2) by a 
registration document (the “Registration Document”) containing the necessary information relating to 
the Issuer and/or the Guarantors, a securities note (the “Securities Note”) containing the necessary 
information relating to the relevant Notes and, if necessary, a summary note. In addition, if the 
Drawdown Prospectus is constituted by a Registration Document and a Securities Note, any significant 
new factor, material mistake or inaccuracy relating to the information included in the Registration 
Document which arises or is noted between the date of the Registration Document and the date of the 
Securities Note which is capable of affecting the assessment 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 form of either a temporary global note (the “Temporary 
Global Note”), without interest coupons, or a permanent global note (the “Permanent Global Note”), 
without interest coupons, in each case as specified in the relevant Final Terms. Each Temporary Global 
Note or, as the case may be, Permanent Global Note (each a “Global Note”) which is not intended to 
be issued in new global note (“NGN”) form, as specified in the relevant Final Terms, will be deposited 
on or around the issue date of the relevant Tranche of the Notes with a depositary or a common 
depositary for Euroclear Bank SA/NV (“Euroclear”) and/or Clearstream Banking, société anonyme 
(“Clearstream”) and/or any other relevant clearing system and each Global Note which is intended to 
be issued in NGN form, as specified in the relevant Final Terms, will be deposited on or around the 
issue date of the relevant Tranche of the Notes with a common safekeeper for Euroclear and/or 
Clearstream. 

On 13 June 2006, the European Central Bank (the “ECB”) announced that Notes in NGN form are in 
compliance with the “Standards for the use of EU securities settlement systems in ESCB credit 
operations” of the central banking system for the euro (the “Eurosystem”), PROVIDED THAT  
certain other criteria are fulfilled. At the same time the ECB also announced that arrangements for 
Notes in NGN form will be offered by Euroclear and Clearstream as of 30 June 2006 and that debt 
securities in global bearer form issued through Euroclear and Clearstream after 31 December 2006 will 
only be eligible as collateral for Eurosystem operations if the NGN form is used. 

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

The relevant Final Terms will also specify whether United States Treasury Regulation §1.163-
5(c)(2)(i)(C) (the “TEFRA C Rules”) or United States Treasury Regulation §1.163-5(c)(2)(i)(D) (the 
“TEFRA D Rules”) are applicable in relation to the Notes or, if the Notes do not have a maturity of 
more than 365 days, that neither the TEFRA C Rules nor the TEFRA D Rules are applicable. 

Temporary Global Note exchangeable for Permanent Global Note 

If the relevant Final Terms specifies the form of Notes as being “Temporary Global Note exchangeable 
for a Permanent Global Note”, then the Notes will initially be in the form of a Temporary Global Note 
which will be exchangeable, in whole or in part, for interests in a Permanent Global Note from the 40th 
day after the issue date of the relevant Tranche of the Notes upon certification as to non-U.S. beneficial 
ownership. No payments will be made under the Temporary Global Note unless exchange for interests 
in the Permanent Global Note is improperly withheld or refused. In addition, interest payments in 
respect of the Notes cannot be collected without such certification of non-U.S. beneficial ownership. 

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent 
Global Note, the Issuer shall procure (in the case of first exchange) the prompt delivery (free of charge 
to the bearer) of such Permanent Global Note to the bearer of the Temporary Global Note or (in the 
case of any subsequent exchange) an increase in the principal amount of the Permanent Global Note in 
accordance with its terms against: 

(a) presentation and (in the case of final exchange) surrender 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 certificate or certificates of non-U.S. beneficial 
ownership, 

within 7 days of the bearer requesting such exchange. 

The principal amount of the Permanent Global Note shall be equal to the aggregate of the principal 
amounts specified in the certificates of non-U.S. beneficial ownership; PROVIDED, HOWEVER, 
THAT  in no circumstances shall the principal amount of the Permanent Global Note exceed the initial 
principal amount of the Temporary Global Note. 
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The Permanent Global Note will be exchangeable in whole, but not in part, for Notes in definitive form 
(“Definitive Notes”):  

(a) on the expiry of such period of notice as may be specified in the relevant Final Terms; or 

(b) at any time, if so specified in the relevant Final Terms; or 

(c) if the relevant Final Terms specifies “in the limited circumstances described in the Permanent 
Global Note”, then if (a) Euroclear or Clearstream or any other relevant clearing system is 
closed for business for a continuous period of 14 days (other than by reason of legal holidays) 
or announces an intention permanently to cease business or, (b) any of the circumstances 
described in Condition 12 (Events of Default) occurs or (c) the Issuer has or will become 
subject to adverse tax consequences which would not be suffered were the Notes represented 
by the Permanent Global Note in definitive form. 

For the avoidance of doubt, Notes will only be issued with a minimum Specified Denomination and in 
integral multiples of another smaller amount in excess thereof if the relevant Final Terms specifies “in 
the limited circumstances described in the Permanent Global Note” in accordance with paragraph (c) 
above. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure 
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 
Coupons and Talons attached (if so specified in the relevant Final Terms), in an aggregate principal 
amount equal to the principal amount of the Permanent Global Note to the bearer of the Permanent 
Global Note against the surrender of the Permanent Global Note to or to the order of the Principal 
Paying Agent within 30 days of the bearer requesting such exchange. 

Temporary Global Note exchangeable for Definitive Notes 

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

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

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure 
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 
Coupons and Talons attached (if so specified in the relevant Final Terms), in an aggregate principal 
amount equal to the principal amount of the Temporary Global Note to the bearer of the Temporary 
Global Note against the surrender of the Temporary Global Note to or to the order of the Principal 
Paying Agent within 30 days of the bearer requesting such exchange. 

Permanent Global Note exchangeable for Definitive Notes 

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

(a) on the expiry of such period of notice as may be specified in the relevant Final Terms; or 

(b) at any time, if so specified in the relevant Final Terms; or 

(c) if the relevant Final Terms specifies “in the limited circumstances described in the Permanent 
Global Note”, then if (i) Euroclear or Clearstream or any other relevant clearing system is 
closed for business for a continuous period of 14 days (other than by reason of legal holidays) 
or announces an intention permanently to cease business or does in fact do so and no other 
clearing system acceptable to the Trustee is then in existence, or (ii) any of the circumstances 
described in Condition 12 (Events of Default) occurs or (iii) the Issuer has or will become 
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subject to adverse tax consequences which would not be suffered were the Notes represented 
by the Permanent Global Note in definitive form. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure 
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 
Coupons and Talons attached (if so specified in the relevant Final Terms), in an aggregate principal 
amount equal to the principal amount of the Permanent Global Note to the bearer of the Permanent 
Global Note against the surrender of the Permanent Global Note to or to the order of the Principal 
Paying Agent within 30 days of the bearer requesting such exchange. 

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

Terms and Conditions applicable to the Notes 

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will 
consist of the terms and conditions set out under “Terms and Conditions of the Notes” below and the 
provisions of the relevant Final Terms which supplement, amend and/or replace those terms and 
conditions. 

The terms and conditions applicable to any Note in global form will differ from those terms and 
conditions which would apply to the Note were it in definitive form to the extent described under 
“Summary of Provisions Relating to the Notes while in Global Form” below. 

Legend concerning United States persons 

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

“Any United States person who holds this obligation will be subject to limitations under the United 
States income tax laws, including the limitations provided 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 conditions which, as completed by the relevant Final Terms, 
will be endorsed on each Note in definitive form issued under the Programme. The terms and 
conditions applicable to any Note in global form will differ from those terms and conditions which 
would apply to the Note were it in definitive form to the extent described under “Summary of 
Provisions Relating to the Notes while in Global Form” below. 

1. Introduction 

(a) Programme 

InterContinental Hotels Group PLC (the “Issuer”) has established a Euro Medium Term Note 
Programme (the “Programme”) for the issuance of up to £2,000,000,000 in aggregate 
principal amount of notes (the “Notes”) unconditionally and irrevocably guaranteed by Six 
Continents Limited (“Six Continents”) and by InterContinental Hotels Limited 
(“ Intercontinental” and, together with Six Continents, each a “Guarantor ” and together, the 
“Guarantors”).  

(b) Final Terms 

Notes issued under the Programme are issued in series (each a “Series”) and each Series may 
comprise one or more tranches (each a “Tranche”) of Notes. Each Tranche is the subject of 
final terms (the “Final Terms”) which supplements these terms and conditions (the 
“Conditions”). The terms and conditions applicable to any particular Tranche of Notes are 
these Conditions as supplemented and amended by the relevant Final Terms. 

(c) Trust Deed 

The Notes are constituted by, have the benefit of and are in all respects subject to an amended 
and restated trust deed dated 11 August 2016 (as amended, restated and/or supplemented from 
time to time, the “Trust Deed”) between the Issuer, the Guarantors and HSBC Corporate 
Trustee Company (UK) Limited (the “Trustee”, which expression shall include all persons for 
the time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as 
defined below). 

(d) Agency Agreement 

The Notes are the subject of an agency agreement dated 11 August 2016 (the “Agency 
Agreement”) between the Issuer, the Guarantors, HSBC Bank plc as principal paying agent 
(the “Principal Paying Agent”, which expression includes any successor principal paying 
agent appointed from time to time in connection with the Notes) and the Trustee. 

(e) Guarantees 

Each of the Guarantors has in the Trust Deed given an unconditional and irrevocable 
guarantee (each a “Guarantee” and together, the “Guarantees”) on a joint and several basis 
for the due payment of all sums expressed to be payable by the Issuer under the Trust Deed, 
the Notes and the Coupons. 

(f) The Notes 

All subsequent references in these Conditions to “Notes” are to the Notes which are the 
subject of the relevant Final Terms. Copies of the relevant Final Terms are available for 
viewing during normal business hours and copies may be obtained from the Specified 
Office(s) of the Paying Agent(s), the initial Specified Office of the Principal Paying Agent 
being set out at the end of these Conditions. If the Notes are to be admitted to trading on the 
regulated market of the London Stock Exchange, the relevant Final Terms will be published 
on the website of the London Stock Exchange through a regulatory information service. 

(g) Summaries 

Certain provisions of these Conditions are summaries of the Trust Deed and the Agency 
Agreement and are subject to their detailed provisions. The holders of the Notes (the 
“Noteholders”) and the holders of the related interest coupons, if any, (the “Coupon holders” 
and the “Coupons”, respectively) are entitled to the benefit of, are bound by, and are deemed 
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to have notice of, all the provisions of the Trust Deed and the Agency Agreement applicable 
to them. Copies of the Trust Deed and the Agency Agreement are available for inspection by 
Noteholders during normal business hours at the Specified Office(s) of the Paying Agent(s). 

2. Interpretation 

(a) Definitions 

In these Conditions the following expressions have the following 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 the relevant 
Final Terms; 

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

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

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

(a) any indebtedness referred to in paragraph (g) of the definition of Financial 
Indebtedness; 

(b) any Project Finance Indebtedness; and 

(c) any indebtedness referred to in paragraphs (i) and (j) of the definition of Financial 
Indebtedness except to the extent any such obligation or liability specified in such 
paragraphs has been provided for in the annual audited consolidated financial 
statements or interim unaudited consolidated financial statements of the Group or is 
disclosed as a contingency in the notes thereto and is quantified, 

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

For this purpose, any amount outstanding or repayable in a currency other than U.S.$ shall on 
that day be taken into account in its U.S.$ equivalent at the rate of exchange that would have 
been used had an audited consolidated balance sheet of the Group been prepared as at that day 
in accordance with IFRS as applicable to the Original Financial Statements and taking into 
account the mark-to-market value of any derivative instruments taken out by a member of the 
Group specifically to hedge currency movements of any Financial Indebtedness otherwise 
constituting Borrowings and not denominated in U.S.$; 

“Business Day” means: 

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

(b) in relation to any sum payable in a currency other than euro, a day on which 
commercial banks and foreign exchange markets settle payments generally, in the 
Principal Financial Centre of the relevant currency and in each (if any) Additional 
Business Centre; 

“Business Day Convention”, in relation to any particular date, has the meaning given in the 
relevant Final Terms and, if so specified in the relevant Final Terms, may have different 
meanings in relation to different dates and, in this context, the following expressions shall 
have the following meanings: 

(a) “Following Business Day Convention” means that the relevant date shall be 
postponed to the first following day that is a Business Day; 

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

(c) “Preceding Business Day Convention” means that the relevant date shall be 
brought forward to the first preceding day that is a Business Day; 

(d) “FRN Convention”, “ Floating Rate Convention” or “Eurodollar Convention” 
means that each relevant date shall be the date which numerically corresponds to the 
preceding such date in the calendar month which is the number of months specified 
in the relevant Final Terms as the Specified Period after the calendar month in which 
the preceding such date occurred, provided, however, that: 

(i) if there is no such numerically corresponding day in the calendar month in 
which any such date should occur, then such date will be the last day which 
is a Business Day in that calendar month; 

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

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

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

“Calculation Agent” means the Principal Paying Agent or such other Person specified in the 
relevant Final Terms as the party responsible for calculating 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: 

(a) any person or any persons acting in concert (as defined in the City Code on 
Takeovers and Mergers), other than a holding company (as defined in Section 1159 
of the Companies Act 2006) whose shareholders are or are to be substantially similar 
to the pre-existing shareholders of the Issuer, shall become interested (within the 
meaning of Part 22 of the Companies Act 2006) in (A) more than 50 per cent. of the 
issued or allotted ordinary share capital of the Issuer or (B) shares in the capital of the 
Issuer carrying more than 50 per cent. of the voting rights normally exercisable at a 
general meeting of the Issuer; or 

(b) any person or any persons acting in concert (as defined in the City Code on 
Takeovers and Mergers), other than a holding company (as defined in Section 1159 
of the Companies Act 2006) whose shareholders are or are to be substantially similar 
to the pre-existing shareholders of any direct or indirect holding company of the 
Issuer, shall become interested (within the meaning of Part 22 of the Companies Act 
2006) in (A) more than 50 per cent. of the issued or allotted ordinary share capital of 
any direct or indirect holding company of the Issuer or (B) shares in the capital of 
any direct or indirect holding company of the Issuer carrying more than 50 per cent. 
of the voting rights normally exercisable at a general meeting 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 be specified in the relevant Final Terms; 

“Change of Control Optional Redemption Date” has the meaning given in the relevant 
Final Terms; 
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“Change of Control Period” means the period commencing on the Relevant Announcement 
Date and ending 90 days after the Change of Control (or such longer period for which the 
Notes are under consideration (such consideration having been announced publicly within the 
period ending 90 days after the Change of Control) for rating review or, as the case may be, 
rating by a Rating Agency, such period not to exceed 60 days after the public announcement 
of such consideration); 

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

(a) on the Relevant Announcement Date, the Notes carry from any Rating Agency: 

(i) an investment grade credit rating (Baa3/BBB-, or equivalent, or better), and 
such rating from any Rating Agency is, within the Change of Control 
Period, either downgraded to a Non-Investment Grade Rating or withdrawn 
and is not, within the Change of Control Period, subsequently (in the case of 
a downgrade) upgraded or (in the case of a withdrawal) reinstated to an 
investment grade credit rating by such Rating Agency; or 

(ii) a Non-Investment Grade Rating and such rating from any Rating Agency is, 
within the Change of Control Period, either downgraded by one or more 
notches (by way of example, Ba1 to Ba2 being one notch) or withdrawn and 
is not, within the Change of Control Period, subsequently (in the case of a 
downgrade) upgraded or (in the case of a withdrawal) reinstated to its earlier 
credit rating or better by such Rating Agency; or 

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

(b) in making any decision to downgrade or withdraw a credit rating pursuant to 
paragraphs (i) and (ii) above or not to award a credit rating of at least investment 
grade as described in paragraph (ii) of the definition of “Negative Rating Event”, the 
relevant Rating Agency announces publicly or confirms in writing to the Issuer or the 
Trustee that such decision(s) resulted, in whole or in part, from the occurrence of the 
Change of Control or the Relevant Potential Change of Control Announcement; 

“Change of Control Put Event Notice” means the notice to be given pursuant to Condition 
9(f) (Change of Control redemption) by the Issuer or, as the case may be, the Trustee to the 
Noteholders in accordance with Condition 18 (Notices) specifying the nature of the Change of 
Control Put Event and the procedure for exercising the Change of Control Put Option; 

“Change of Control Put Option” means the option of the Noteholders exercisable pursuant 
to Condition 9(g) (Change of Control redemption); 

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

“Consolidated Gross Assets” means the consolidated current assets plus consolidated non-
current assets of the Group; 

“Coupon Sheet” means, in respect of a Note, a coupon sheet relating to the Note; 

“Day Count Fraction” means, in respect of the calculation of an amount for any period of 
time (the “Calculation Period”), such day count fraction as may be specified in these 
Conditions or the relevant Final Terms and: 

(a) if “Actual/Actual (ICMA) ” is so specified, means: 

(i) where the Calculation Period is equal to or shorter than the Regular Period 
during which it falls, the actual number of days in the Calculation Period 
divided by the product of (1) the actual number of days in such Regular 
Period and (2) the number of Regular Periods in any year; and 
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(ii) where the Calculation Period is longer than one Regular Period, the sum of: 
(A) the actual number of days in such Calculation Period falling in the 
Regular Period in which it begins divided by the product of (1) the actual 
number of days in such Regular Period and (2) the number of Regular 
Periods in any year; and (B) the actual number of days in such Calculation 
Period falling in the next Regular Period divided by the product of (a) the 
actual number of days in such Regular Period and (2) the number of Regular 
Periods in any year; 

(b) if “Actual/Actual (ISDA) ” is so specified, means the actual number of days in the 
Calculation Period divided by 365 (or, if any portion of the Calculation Period falls 
in a leap year, the sum of (A) the actual number of days in that portion of the 
Calculation Period falling in a leap year divided by 366 and (B) the actual number of 
days in that portion of the Calculation Period falling in a non-leap year divided by 
365); 

(c) if “Actual/365 (Fixed)” is so specified, means the actual number of days in the 
Calculation Period divided by 365; 

(d) if “Actual/360”  is so specified, means the actual number of days in the Calculation 
Period divided by 360; 

(e) if “30/360” is so specified, the number of days in the Calculation Period divided by 
360, calculated on a formula basis as follows: 

 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 
Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

“M 1” is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

“M 2” is the calendar month, expressed as number, in which the day immediately 
following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 
unless such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31 and D1 is 
greater than 29, in which case D2 will be 30”; 

(f) if “ 30E/360” or “Eurobond Basis” is so specified, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 
Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

“M 1” is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 
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“M 2” is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 
unless such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31, in which case 
D2 will be 30; and 

(g) if “30E/360 (ISDA)” is so specified, the number of days in the Calculation Period 
divided by 360, calculated on a formula basis as follows: 

 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 
Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

“M 1” is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

“M 2” is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 
unless (i) that day is the last day of February or (ii) such number would be 31, in 
which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless (i) that day is the last day of February but 
not the Maturity Date or (ii) such number would be 31, in which case D2 will be 30, 

PROVIDED, HOWEVER, THAT  in each such case the number of days in the Calculation 
Period is calculated from and including the first day of 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 amount or 
such other amount as may be specified in the relevant Final Terms; 

“Early Termination Amount ” means, in respect of any Note, its principal amount or such 
other amount as may be specified in the relevant Final Terms; 

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

(a) before taking into account: 

(i) Net Interest Payable; 

(ii) Tax; and 

(iii) all exceptional items; and 

(b) after adding back all amounts provided for depreciation and amortisation; and 

(c) deducting, to the extent included, amounts attributable 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 amount or such 
other amount as may be specified in the relevant Final Terms; 
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“Financial Indebtedness” means any indebtedness (without double counting) for or in 
respect of: 

(a) moneys borrowed; 

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

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock, commercial paper or any similar instrument (entered into or 
issued primarily as a method of raising finance) PROVIDED THAT  Notes from 
time to time issued and outstanding under the Programme shall at the relevant time 
be valued as Financial Indebtedness having regard to the net effect of the marked-to-
market value of any related interest and currency hedging arrangements in effect at 
that time; 

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

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

(f) any amount raised under any other transaction (including any forward sale or 
purchase agreement) required by IFRS to be shown as a borrowing in the audited 
consolidated balance sheet of the Group: 

(g) any derivative transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and, when calculating the value of any 
derivative transaction, only the marked-to-market value shall be taken into account); 

(h) shares which are expressed to be redeemable prior to 20 March 2020; 

(i) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, letter of 
credit or any other instrument issued by a bank or financial institution; and 

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

but excluding indebtedness owing by a member of the Group to another member of the Group; 

“First Interest Payment Date” means the date specified in the relevant Final Terms; 

“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 time being; 

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

“Guarantee” 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 within the meaning of IAS Regulation 
1606/ 2002 to the extent applicable to the relevant financial statements; 

“ Indebtedness” means any indebtedness (whether being principal, premium, interest or other 
amounts) for or in respect of any notes, bonds, debentures, debenture stock, loan stock or 
other securities or any borrowed money or any liability under or in respect of any acceptance 
or acceptance credit; 

“ Interest Amount” means, in relation to a Note and an Interest Period, the amount of interest 
payable in respect of that Note for that Interest Period; 
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“ Interest Commencement Date” means the Issue Date of the Notes or such other date as 
may be specified as the Interest Commencement Date in the relevant Final Terms; 

“ Interest Determination Date” has the meaning given in the relevant Final Terms; 

“ Interest Payment Date” means the First Interest Payment Date and any date or dates 
specified as such in, or determined in accordance with the provisions of, the relevant Final 
Terms and, if a Business Day Convention is specified in the relevant Final Terms: 

(a) as the same may be adjusted in accordance with the relevant Business Day 
Convention; or 

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or 
Eurodollar Convention and an interval of a number of calendar months is specified in 
the relevant Final Terms as being the Specified Period, each of such dates as may 
occur in accordance with the FRN Convention, Floating Rate Convention or 
Eurodollar Convention at such Specified Period of calendar months following the 
Interest Commencement Date (in the case of the first Interest Payment Date) or the 
previous Interest Payment Date (in any other case); 

“ Interest Period” means each period beginning on (and including) the Interest 
Commencement Date or any Interest Payment Date and ending on (but excluding) the next 
Interest Payment Date; 

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

“ Issue Date” has the meaning given in the relevant Final Terms; 

“Make Whole Amount” means, in respect of any Note, the higher of: 

(a) its principal amount; or 

(b) an amount equal to the product of the Calculation Amount and the price, expressed as 
a percentage (rounded to three decimal places, 0.0005 being rounded up), at which 
the Gross Redemption Yield on the Note, if it were to be purchased at such price on 
the third dealing day prior to the date of publication of the notice of redemption, 
would be equal to the sum of the Make Whole Premium (expressed as a percentage) 
and the Gross Redemption Yield on such dealing day of the Reference Treasury or, if 
such stock is no longer in issue, of such other government stock issued by the central 
government of such sovereign country that issued the Reference Treasury as the 
Trustee, with the advice of three leading brokers operating in the Reference Treasury 
market and/or the Reference Treasury market makers or such other three persons 
operating in the Reference Treasury market as the Trustee may approve, shall 
determine to be appropriate (the “Reference Stock”) on the basis of the middle 
market price of the Reference Stock prevailing at 11.00 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: 

(a) whose gross assets represent 10 per cent. or more of Consolidated Gross Assets or 
whose EBITDA represents 5 per cent. or more of consolidated EBITDA of the 
Group, in each case, as calculated by reference to the latest financial statements of 
such Subsidiary (which shall be audited if such statements are prepared by that 
Subsidiary) and the latest audited consolidated financial statements of the Group 
adjusted in such manner as the auditors of the Issuer may determine (which 
determination shall be conclusive in the absence of manifest error) (i) to reflect the 
gross assets and EBITDA of any person which has become or ceased to be a member 
of the Group since the end of the financial year to which the latest audited 
consolidated financial statements of the Group relate where such adjustment is 
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requested by the Issuer and (ii) so that for the purposes of this definition, the gross 
assets of the relevant Subsidiary shall be calculated on the same basis as 
Consolidated Gross Assets are calculated and/or, as the case may be, EBITDA of the 
relevant Subsidiary shall be calculated on the same basis as consolidated EBITDA 
for the Group (but, in each case, relating only to the relevant Subsidiary) and making 
such adjustments and eliminations as are required to show the same as the 
contribution of the relevant Subsidiary to Consolidated Gross Assets and/or, as the 
case may be, consolidated EBITDA of the Group; or 

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

Any determination made by the auditors of the Issuer as to whether a Subsidiary of the Issuer 
is or is not a Material Subsidiary at any time shall be conclusive in the absence of manifest 
error. The Trustee may rely on a report of the auditors of the Issuer, whether or not addressed 
to the Trustee, that, in their opinion, a Subsidiary is a Material Subsidiary, without liability to 
any person and without further enquiry or evidence, notwithstanding that such report and/or 
any engagement letter or other document entered into by the Trustee in connection therewith 
contains a monetary or other limit on the liability of the auditors of the Issuer and 
notwithstanding that the scope and/or basis of such a report may be limited by any 
engagement or similar letter or by the terms of the report 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 successor; 

a “Negative Rating Event” shall be deemed to have occurred if at such time as there is no 
rating assigned to the Notes by a Rating Agency (i) the Issuer does not, either prior to, or not 
later than 21 days after, the occurrence of the Change of Control seek, and thereafter 
throughout the Change of Control Period use all reasonable endeavours to obtain, a rating of 
the Notes, or any other unsecured and unsubordinated debt of the Issuer or (ii) if the Issuer 
does so seek and use such endeavours, it is unable to obtain such a rating of at least 
investment grade by the end of the Change of Control Period; 

“Net Interest Payable” means, in relation to any Relevant Period, the aggregate amount of 
interest and any other finance charges accrued by the Group in that Relevant Period in respect 
of Borrowings including: 

(a) the interest element of leasing and hire purchase payments; 

(b) commitment fees, commissions and guarantee fees; and 

(c) amounts in the nature of interest payable in respect of any shares other than equity 
share capital, 

adjusted (but without double counting) by: 

(i) deducting interest income of the Group in respect of that Relevant Period; 

(ii) adding back the net amount payable (or deducting the net amount receivable) by 
members of the Group in that Relevant Period as a result of close-out or termination 
of any interest or (so far as they relate to interest) currency hedging activities; 

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

(iv) deducting, to the extent included, the amount payable by members of the Group in 
that Relevant Period for arrangement or related fees in respect of Borrowings (to 
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include, for the avoidance of doubt, underwriting, syndication and fees of a similar 
nature); and 

(v) deducting, to the extent included, the amount of interest and other finance charges 
attributable to interests of third parties in members of the Group and adjusting, as 
appropriate, the additions or deductions specified in paragraphs (i) to (iv) (inclusive) 
above as a consequence of interests of third parties in members of the Group, 

but shall exclude in relation to the Relevant Period (A) net mark-to-market gains or losses on 
revaluation of financial instruments, and (B) for the avoidance of doubt, any amount of 
interest paid to the Group’s loyalty programme on the accumulated balance of cash received 
in advance of the redemption of loyalty points awarded; 

“Non-Investment Grade Rating” means a non-investment grade credit rating (Ba1/BB+, or 
equivalent, or worse); 

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

“Optional Redemption Amount (Put)” means, in respect of any Note, its principal amount 
or such other amount as may be specified in the relevant 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 statements of the 
Group for the financial period ended 31 December 2008; 

“Participating Member State” means a Member State of the European Communities which 
adopts the euro as its lawful currency in accordance with the Treaty; 

“Paying Agents” means the Principal Paying Agent and any substitute or additional paying 
agents appointed in accordance with the Agency Agreement and a “Paying Agent” means any 
of them; 

“Payment Business Day” means: 

(a) if the currency of payment is euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open for 
presentation and payment of bearer debt securities and for dealings in 
foreign currencies; and 

(ii) in the case of payment by transfer to an account, a TARGET Settlement Day 
and a day on which dealings in foreign currencies may be carried on in each 
(if any) Additional Financial Centre(s); or 

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

(i) a day on which banks in the relevant place of presentation are open for 
presentation and payment of bearer debt securities and for dealings in 
foreign currencies; and 

(ii) in the case of payment by transfer to an account, a day on which dealings in 
foreign currencies may be carried on in the Principal Financial Centre of the 
currency of payment and in each (if any) Additional Financial Centre(s); 

“Person” means any individual, company, corporation, firm, partnership, joint venture, 
association, organisation, state or agency of a state or other entity, whether or not having 
separate legal personality; 

“Principal Financial Centre” means, in relation to any currency, the principal financial 
centre for that currency, PROVIDED, HOWEVER, THAT : 

(a) in relation to euro, it means the principal financial centre of such Participating 
Member State of the European Communities as is selected (in the case of a payment) 
by the payee or (in the case of a calculation) by the Calculation Agent; and 
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(b) in relation to Australian dollars, it means either Sydney or Melbourne and, in relation 
to New Zealand dollars, it means either Wellington or Auckland; in each case as is 
selected (in the case of a payment) by the payee or (in the case of a calculation) by 
the Calculation Agent; 

“Project Finance Indebtedness” means Financial Indebtedness (in respect of which Security 
has been given) incurred by a member of the Group (a “Project Group Member”) for the 
purposes of financing the acquisition, construction, development and/or operation of an asset 
(a “Project Asset”) where the provider of the Financial Indebtedness has no recourse against 
any member of the Group, except for recourse to: 

(a) the Project Asset of the Project Group Member or receivables arising from the 
Project Asset; 

(b) a Project Group Member for the purpose of enforcing Security given by it so long as: 

(i) the recourse is limited to recoveries in respect of the Project Asset; and 

(ii) if the Project Asset does not comprise all or substantially all of the business 
of that Project Group Member, the provider of the Financial Indebtedness 
does not have the right to take any steps towards its winding up or 
dissolution or the appointment of a liquidator, administrator, receiver or 
similar officer or person, other than in respect of the Project Asset or 
receivables arising therefrom; or 

(c) a member of the Group to the extent only of its shareholding in a Project Group 
Member; 

“Project Group Member” has the meaning given to it in the definition of Project Finance 
Indebtedness provided that the principal assets and business of such member of the Group is 
constituted by Project Assets and it has no other Financial Indebtedness except Project 
Finance Indebtedness; 

“Put Option Notice” means a notice which must be delivered to a Paying Agent by any 
Noteholder wanting to exercise a right to redeem a Note at the option of the Noteholder 
pursuant to Condition 9(f) (Redemption at the option of Noteholders); 

“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing Noteholder 
upon deposit of a Note with such Paying Agent by any Noteholder 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 percentage per annum) of interest 
payable in respect of the Notes specified in the relevant Final Terms or calculated or 
determined in accordance with the provisions of these Conditions; 

“Rating Agency” means S&P or any of its respective successors or any Substitute Rating 
Agency and, for the purposes of Condition 9(g) (Change of Control redemption), includes any 
Additional Rating Agency; 

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early 
Redemption Amount (Tax), the Optional Redemption Amount (Call), the Residual Call Early 
Redemption Amount, the Optional Redemption Amount (Put), the Change of Control 
Optional Redemption Amount, the Early Termination Amount or such other amount in the 
nature of a redemption amount as may be specified in the relevant Final Terms; 

“Redemption of Relevant Debt” means the redemption in whole of the £400,000,000 3.875 
per cent. notes due 28 November 2022 by the Issuer pursuant to their terms; 

“Reference Price” has the meaning given in the relevant Final Terms; 

“Reference Rate” 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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(a) in the case of Notes where interest is scheduled to be paid only by means of regular 
payments, each period from and including the Interest Commencement Date to but 
excluding the first Interest Payment Date and each successive period from and 
including one Interest Payment Date to but excluding the next Interest Payment Date; 

(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled 
to be paid only by means of regular payments, each period from and including a 
Regular Date falling in any year to but excluding the next Regular Date, where 
“Regular Date” means the day and month (but not the year) on which any Interest 
Payment Date falls; and 

(c) in the case of Notes where, apart from one Interest Period other than the first Interest 
Period, interest is scheduled to be paid only by means of regular payments, each 
period from and including a Regular Date falling in any year to but excluding the 
next Regular Date, where “Regular Date” means the day and month (but not the 
year) on which any Interest Payment Date falls other than the Interest Payment Date 
falling at the end of the irregular Interest Period; 

“Relevant Announcement Date” means the date that is the earlier of (a) the date of the first 
public announcement of the relevant Change of Control and (b) the date of the earliest 
Relevant Potential Change of Control Announcement (if any); 

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on 
which the payment in question first becomes due and (b) if the full amount payable has not 
been received in the Principal Financial Centre of the currency of payment by the Principal 
Paying Agent on or prior to such due date, the date on which (the full amount having been so 
received) notice to that effect has been given to the Noteholders; 

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

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

“Relevant Period” means: 

(a) each financial year of the Issuer; and 

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

“Relevant Potential Change of Control Announcement” means any public announcement 
or statement by or on behalf of the Issuer, any actual or potential bidder or any adviser acting 
on behalf of any actual or potential bidder relating to any potential Change of Control where 
within 180 days following the date of such announcement or statement, a Change of Control 
occurs; 

“Reserved Matter” means any proposal: 

(a) to change any date fixed for payment of principal or interest in respect of the Notes, 
to reduce the amount of principal or interest payable on any date in respect of the 
Notes or to alter the method of calculating the amount of any payment in respect of 
the Notes on redemption or maturity; 

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

(c) to change the currency in which amounts due in respect of the Notes are payable; 

(d) to change the quorum required at any meeting of Noteholders 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 division of The McGraw-Hill Companies 
Inc. or any successor; 

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

“Security Interest” means any mortgage, charge, pledge, lien or other security interest 
including, without limitation, anything analogous to 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 Change” means the first public announcement after a Step Up Rating 
Change by the Rating Agency of an increase in, or as the case may be the reinstatement of, the 
credit rating of the Issuer’s senior unsecured long-term debt with the result that, following 
such public announcement(s), the Rating Agency rates the Issuer’s senior unsecured long-term 
debt as BBB- or higher. For the avoidance of doubt, any further increases in the credit rating 
of the Issuer’s senior unsecured long-term debt by the Rating Agency above BBB- shall not 
constitute a Step Down Rating Change; 

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

“Step Up/Step Down Margin” has the meaning given in the relevant Final Terms; 

“Subsidiary” means any company where the Issuer: 

(a) holds a majority of the voting rights in the company; or 

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

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

or if the company is a subsidiary of a company that is itself a subsidiary of the Issuer; 

“Substitute Rating Agency” means any rating agency of international standing substituted 
for the Rating Agency by the Issuer from time to time with the prior written approval of the 
Trustee, such approval not to be unreasonably withheld or delayed; 

“Talon” means a talon for further Coupons; 

“TARGET2 ” means the Trans-European Automated Real-Time Gross Settlement Express 
Transfer payment system which utilises a single shared platform and which was launched on 
19 November 2007; 

“TARGET Settlement Day” means any day on which TARGET2 is open for the settlement 
of payments in euro; 

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature 
(including any penalty or interest payable in connection with any failure by the Issuer to pay 
or any delay in paying by the Issuer any of the same); 

“Treasury Publisher” has the meaning given in the relevant Final Terms; 
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“Treaty”  means the Treaty on the functioning of the European Union, as amended; 

“Wholly-Owned Subsidiary” means any Person in which the Issuer, and/or one or more of 
its Wholly-Owned Subsidiaries, controls, directly or indirectly, all of the stock with ordinary 
voting power to elect the board of directors of that Person; and 

“Zero Coupon Note” means a Note specified as such in the relevant Final Terms. 

(b) Interpretation 

In these Conditions: 

(i) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are 
not applicable; 

(ii) if Talons are specified in the relevant Final Terms as being attached to the Notes at 
the time of issue, references to Coupons shall be deemed to include references to 
Talons; 

(iii) if Talons are not specified in the relevant Final Terms as being attached to the Notes 
at the time of issue, references to Talons are not applicable; 

(iv) any reference to principal shall be deemed to include the Redemption Amount, any 
additional amounts in respect of principal which may be payable under Condition 11 
(Taxation), any premium payable in respect of a Note and any other amount in the 
nature of principal payable pursuant to these Conditions; 

(v) any reference to interest shall be deemed to include any additional amounts in respect 
of interest which may be payable under Condition 11 (Taxation) and any other 
amount in the nature of interest payable pursuant to these Conditions; 

(vi) references to Notes being “outstanding” shall be construed in accordance with the 
Trust Deed; 

(vii) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in 
the relevant Final Terms, but the relevant Final Terms gives no such meaning or 
specifies that such expression is “not applicable” then such expression is not 
applicable to the Notes; and 

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

3. Form, Denomination and Title 

The Notes are in bearer form in the Specified Denomination(s) with Coupons and, if specified in the 
relevant Final Terms, Talons attached at the time of issue. In the case of a Series of Notes with more 
than one denomination (the “Specified Denomination”) specified in the relevant Final Terms, Notes of 
one Specified Denomination will not be exchangeable for Notes of another Specified Denomination. 
Title to the Notes and the Coupons will pass by delivery. The holder of any Note or Coupon shall 
(except as otherwise required by law) be treated as its absolute owner for all purposes (whether or not it 
is overdue and regardless of any notice of ownership, trust or any other interest therein, any writing 
thereon or any notice of any previous loss or theft thereof) and no Person shall be liable for so treating 
such holder. No Person shall have any right to enforce any term or condition of any Note or the Trust 
Deed under the Contracts (Rights of Third Parties) Act 1999 but this does not affect any right or 
remedy of a third party which exists or is available apart from that Act. 

4. Status of the Notes and Guarantees 

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

The payment obligations of the Guarantors rank pari passu with all other present and future unsecured 
obligations of the Guarantors, save for such obligations 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 outstanding neither the Issuer nor any Guarantor nor any Material 
Subsidiary will create or have outstanding any Security Interest upon, or with respect to, any of the 
present or future business, undertaking, assets or revenues (including any uncalled capital) of the Issuer 
or any Guarantor or any Material Subsidiary to secure any Relevant Indebtedness, unless the Issuer or, 
as the case may be, such Guarantor or such Material Subsidiary, in the case of the creation of a Security 
Interest, before or at the same time and, in any other case, promptly, takes any and all action necessary 
to ensure that: 

(a) all amounts payable by it under the Notes, the Coupons and the Trust Deed are secured by the 
Security Interest equally and rateably with the Relevant Indebtedness to the satisfaction of the 
Trustee; or 

(b) such other Security Interest or other arrangement (whether or not it includes the giving of a 
Security Interest) is provided either (i) as the Trustee in its absolute discretion deems not 
materially less beneficial to the interest of the Noteholders or (ii) as is approved by an 
Extraordinary Resolution (which is defined in the Trust Deed as a resolution duly passed by a 
majority of not less than three-quarters of the votes cast thereon at a meeting of the 
Noteholders or by a resolution in writing signed by or on behalf of the holders of not less than 
three quarters of the nominal amount of the Notes) of the Noteholders. 

6. Fixed Rate Note Provisions 

(a) Application 

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

(b) Accrual of interest 

The Notes bear interest from the Interest Commencement Date at the Rate of Interest payable 
in arrear on each Interest Payment Date, subject as provided in Condition 10 (Payments). Each 
Note will cease to bear interest from the due date for final redemption unless, upon due 
presentation, payment of the Redemption Amount is improperly withheld or refused, in which 
case it will continue to bear interest in accordance with this Condition 6 (as well after as 
before judgment) until whichever is the earlier of (i) the day on which all sums due in respect 
of such Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the 
day which is seven days after the Principal Paying Agent has notified the Noteholders that it 
has received all sums due in respect of the Notes up to such seventh day (except to the extent 
that there is any subsequent default in payment). 

(c) Fixed Coupon Amount 

The amount of interest payable in respect of each Note for any Interest Period shall be the 
relevant Fixed Coupon Amount and, if the Notes are in more than one Specified 
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified 
Denomination. 

(d) Calculation of interest amount 

The amount of interest payable in respect of each Note for any period for which a Fixed 
Coupon Amount is not specified shall be calculated by applying the Rate of Interest to the 
Calculation Amount, multiplying the product by the relevant Day Count Fraction, rounding 
the resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being 
rounded upwards) and multiplying such rounded figure by a fraction equal to the Specified 
Denomination of such Note divided by the Calculation Amount. For this purpose a “sub-unit” 
means, in the case of any currency other than euro, the lowest amount of such currency that is 
available as legal tender in the country of such currency and, in the case of euro, means one 
cent. 

(e) Step Up/Step Down provisions 

(i) If the Step Up/Step Down provisions are specified in the relevant Final Terms as 
being applicable, the Rate of Interest payable on the Notes will be subject to 
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adjustment from time to time in the event of a Step Up Rating Change or a Step 
Down Rating Change, as the case may be, in accordance with the provisions of this 
Condition 6(e). 

(ii) From and including the first Interest Payment Date following the date of a Step Up 
Rating Change, if any, the Rate of Interest payable on the Notes shall, subject to any 
adjustment pursuant to a Step Down Rating Change and provided that either 
Redemption of Relevant Debt is specified in the relevant Final Terms as being not 
applicable or Redemption of Relevant Debt is specified in the relevant Final Terms 
as being applicable but has not yet occurred, be increased by the Step Up/Step Down 
Margin. 

(iii) Furthermore, in the event of a Step Down Rating Change following a Step Up Rating 
Change or, as the case may be, a Redemption of Relevant Debt having occurred 
following a Step Up Rating Change where Redemption of Relevant Debt has been 
specified in the relevant Final Terms as being applicable, with effect from and 
including the first Interest Payment Date following the date of such Step Down 
Rating Change or, as the case may be, Redemption of Relevant Debt, the Rate of 
Interest payable on the Notes shall be decreased by the Step Up/Step Down Margin. 

(iv) The Issuer shall use all reasonable efforts to maintain a credit rating for its senior 
unsecured long-term debt from the Rating Agency. If, notwithstanding such 
reasonable efforts, the Rating Agency fails to or ceases to assign a credit rating to the 
Issuer’s senior unsecured long-term debt, the Issuer shall use all reasonable efforts to 
obtain a credit rating of its senior unsecured long-term debt from a Substitute Rating 
Agency, and references in this Condition 6(e) to the Rating Agency, or the credit 
ratings thereof, shall be to such Substitute Rating Agency and, as the case may be, 
the equivalent credit ratings thereof. Notwithstanding anything else in this Condition 
6(e), if there is at any time no current rating by a Rating Agency for a period of 90 
consecutive days, the Rate of Interest accruing to the Notes, with effect from and 
including the first Interest Payment Date immediately following such period of 90 
consecutive days shall be as though a Step Up Rating Change had occurred unless 
such a rating is obtained on or prior to such Interest Payment Date. For the avoidance 
of doubt, the provisions of this sub-paragraph (iv) remain subject in all cases to the 
provisions relating to the Step Down Rating Change set out in sub-paragraphs (ii) 
and (iii) above. 

(v) The Issuer will cause the occurrence of a Step Up Rating Change or a Step Down 
Rating Change to be notified to the Trustee and the Principal Paying Agent and 
notice thereof to be published in accordance with Condition 18 (Notices) as soon as 
possible after the occurrence of the Step Up Rating Change or the Step Down Rating 
Change (whichever the case may be) but in no event later than the fifth Business Day 
thereafter. 

(vi) The Step Up Rating Change may occur only once during the term of the Notes. 

(vii) The Trustee is under no obligation to ascertain whether a change in the rating 
assigned to the Notes by the Rating Agency or any Substitute Rating Agency has 
occurred or whether there has been a failure or a ceasing by the Rating Agency or 
any Substitute Rating Agency to assign a credit rating to the Issuer’s senior 
unsecured long-term debt and until it shall have actual knowledge or express notice 
pursuant to the Trust Deed to the contrary, the Trustee may assume that no such 
change to the credit rating assigned to the Notes has occurred or no such failure or 
ceasing by the Rating Agency or any Substitute Rating Agency has occurred. 

(viii) If the rating designations employed by the Rating Agency are changed from those 
which are described in the definitions of “Step Down Rating Change” and “Step Up 
Rating Change”, or if a rating is procured from a Substitute Rating Agency, the 
Issuer shall determine, with the agreement of the Trustee (not to be unreasonably 
withheld or delayed), the rating designations of the Rating Agency or such Substitute 
Rating Agency (as appropriate) as are most equivalent to the prior rating designations 
of the Rating Agency, and this Condition 6(e) shall be construed accordingly. 
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7. Floating Rate Note Provisions 

(a) Application 

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

(b) Accrual of interest 

The Notes bear interest from the Interest Commencement Date at the Rate of Interest payable 
in arrear on each Interest Payment Date, subject as provided in Condition 10 (Payments). Each 
Note will cease to bear interest from the due date for final redemption unless, upon due 
presentation, payment of the Redemption Amount is improperly withheld or refused, in which 
case it will continue to bear interest in accordance with this Condition 7 (as well after as 
before judgment) until whichever is the earlier of (i) the day on which all sums due in respect 
of such Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the 
day which is seven days after the Principal Paying Agent has notified the Noteholders that it 
has received all sums due in respect of the Notes up to such seventh day (except to the extent 
that there is any subsequent default in payment). 

(c) ISDA Determination 

The Rate of Interest applicable to the Notes for each Interest Period will be the sum of the 
Margin and the relevant ISDA Rate where “ISDA Rate” in relation to any Interest Period 
means a rate equal to the Floating Rate (as defined in the ISDA Definitions) that would be 
determined by the Calculation Agent under an interest rate swap transaction if the Calculation 
Agent were acting as Calculation Agent for that interest rate swap transaction under the terms 
of an agreement incorporating the ISDA Definitions and under which: 

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the 
relevant Final Terms; 

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in 
the relevant Final Terms; and 

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

(d) Maximum or Minimum Rate of Interest 

If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the relevant 
Final Terms, then the Rate of Interest shall in no event be greater than the maximum or be less 
than the minimum so specified. 

(e) Calculation of Interest Amount 

The Calculation Agent will, as soon as practicable after the time at which the Rate of Interest 
is to be determined in relation to each Interest Period, calculate the Interest Amount payable in 
respect of each Note for such Interest Period. The Interest Amount will be calculated by 
applying the Rate of Interest for such Interest Period to the Calculation Amount, multiplying 
the product by the relevant Day Count Fraction, rounding the resulting figure to the nearest 
sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying 
such rounded figure by a fraction equal to the Specified Denomination of the relevant Note 
divided by the Calculation Amount. For this purpose a “sub-unit” means, in the case of any 
currency other than euro, the lowest amount of such currency that is available as legal tender 
in the country of such currency and, in the case of euro, means one cent. 

(f) Calculation of other amounts 

If the relevant Final Terms specifies that any other amount is to be calculated by the 
Calculation Agent, the Calculation Agent will, as soon as practicable after the time or times at 
which any such amount is to be determined, calculate the relevant amount. The relevant 
amount will be calculated by the Calculation Agent in the manner specified in the relevant 
Final Terms. 
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(g) Publication 

The Calculation Agent will cause each Rate of Interest and Interest Amount determined by it, 
together with the relevant Interest Payment Date, and any other amount(s) required to be 
determined by it together with any relevant payment date(s) to be notified to the Paying 
Agents and each competent authority, stock exchange and/or quotation system (if any) by 
which the Notes have then been admitted to listing, trading and/or quotation as soon as 
practicable after such determination but (in the case of each Rate of Interest, Interest Amount 
and Interest Payment Date) in any event not later than the first day of the relevant Interest 
Period. Notice thereof shall also promptly be given to the Noteholders. The Calculation Agent 
will be entitled to recalculate any Interest Amount (on the basis of the foregoing provisions) 
without notice in the event of an extension or shortening of the relevant Interest Period. If the 
Calculation Amount is less than the minimum Specified Denomination the Calculation Agent 
shall not be obliged to publish each Interest Amount but instead may publish only the 
Calculation Amount and the Interest Amount in respect of a Note having the minimum 
Specified Denomination. 

(h) Notifications etc. 

All notifications, opinions, determinations, certificates, calculations, quotations and decisions 
given, expressed, made or obtained for the purposes of this Condition 7 by the Calculation 
Agent will (in the absence of manifest error) be binding on the Issuer, the Guarantors, the 
Trustee, the Paying Agents, the Noteholders and the Couponholders and (subject as aforesaid) 
no liability to any such Person will attach to the Calculation Agent in connection with the 
exercise or non-exercise by it of its powers, duties and discretions for such purposes. 

(i) Determination or Calculation by Trustee 

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

8. Zero Coupon Note Provisions 

(a) Application 

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

(b) Late payment on Zero Coupon Notes 

If the Redemption Amount payable in respect of any Zero Coupon Note is improperly 
withheld or refused, the Redemption Amount shall thereafter be an amount equal to the sum 
of: 

(i) the Reference Price; and 

(ii) the product of the Accrual Yield (compounded annually) being applied to the 
Reference Price on the basis of the relevant Day Count Fraction from (and including) 
the Issue Date to (but excluding) whichever is the earlier of (A) the day on which all 
sums due in respect of such Note up to that day are received by or on behalf of the 
relevant Noteholder and (B) the day which is seven days after the Principal Paying 
Agent or, as the case may be, the Trustee has notified the Noteholders that it has 
received all sums due in respect of the Notes up to such seventh day (except to the 
extent that there is any subsequent default in payment). 
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9. Redemption and Purchase 

(a) Scheduled redemption 

Unless previously redeemed, or purchased and cancelled in accordance with Condition 9(k) 
(Cancellation), the Notes will be redeemed at their Final Redemption Amount on the Maturity 
Date, subject as provided in Condition 10 (Payments). 

(b) Redemption for tax reasons 

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

(i) at any time (if the Floating Rate Note provisions are not specified in the relevant 
Final Terms as being applicable); or 

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

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

(A) as a result of any change in, or amendment to, the tax laws or regulations of the 
United Kingdom or any political subdivision or any authority thereof or therein 
having power to tax, or any change in the application or official interpretation of such 
laws or regulations (including a holding by a court of competent jurisdiction), which 
change or amendment becomes effective on or after the date of issue of the first 
Tranche of the Notes on the next Interest Payment Date either (i) the Issuer would be 
obliged to pay additional amounts as provided or referred to in Condition 11 
(Taxation) or (ii) each Guarantor would be unable for reasons outside its control to 
procure payment by the Issuer and in making payment itself would be required to pay 
such additional amounts; and 

(B) such obligation cannot be avoided by the Issuer or, as the case may be, each of the 
Guarantors taking reasonable measures available to it, 

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

(I) where the Notes may be redeemed at any time, 90 days prior to the earliest date on 
which the Issuer or, as the case may be, the relevant Guarantor would be obliged to 
pay such additional amounts if a payment in respect of the Notes were then due; or 

(II)  where the Notes may be redeemed only on an Interest Payment Date, 60 days prior to 
the Interest Payment Date occurring immediately before the earliest date on which 
the Issuer or, as the case may be, the relevant Guarantor would be obliged to pay 
such additional amounts if a payment in respect of the Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall 
deliver to the Trustee (i), if the Trustee so requests, an opinion of independent legal advisers 
of recognised standing to the effect that the Issuer or, as the case may be, a Guarantor has or 
will become obliged to pay such additional amounts as a result of such change or amendment 
and (ii) a certificate signed by two authorised officers of the Issuer or, as the case may be, 
each of the Guarantors, as the case may be, stating that the obligation referred to in (A) above 
cannot be avoided by the Issuer or, as the case may be, each of the Guarantors taking 
reasonable measures available to it and the Trustee shall be entitled to accept such certificate 
as sufficient evidence of the satisfaction of the condition precedent set out in (B) above in 
which event it shall be conclusive and binding on the Noteholders and Couponholders. Upon 
the expiry of any such notice as is referred to in this Condition 9(b), the Issuer shall be bound 
to redeem the Notes in accordance with this Condition 9(b). 

(c) Redemption at the option of the Issuer (Issuer Call Option) 

If Issuer Call Option is specified in the relevant Final Terms as being applicable, the Notes 
may be redeemed at the option of the Issuer in whole or, if so specified in the relevant Final 
Terms, in part on any Optional Redemption Date (Call) at the relevant Optional Redemption 
Amount (Call) on the Issuer giving not less than 30 nor more than 60 days’ notice (or such 
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other period of notice as is specified in the relevant Final Terms as being applicable) to the 
Noteholders and the Trustee (which notice shall be irrevocable and shall oblige the Issuer to 
redeem the Notes or, as the case may be, the Notes specified in such notice on the relevant 
Optional Redemption Date (Call) at the Optional Redemption Amount (Call) plus accrued 
interest (if any) to such date). 

(d) Redemption at the option of the Issuer where Issuer Maturity Par Call Option or Issuer 
Residual Call Option is specified 

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

i)  if Issuer Maturity Par Call Option is specified in the relevant Final Terms as being 
applicable, at any time during the period commencing on (and including) the day that 
is 90 days prior to the Maturity Date to (but excluding) the Maturity Date, at the 
Final Redemption Amount specified in the relevant Final Terms, plus accrued 
interest (if any) to the date fixed for redemption, upon the Issuer having given not 
less than 30 nor more than 60 days’ notice (or such other period of notice as is 
specified in the relevant Final Terms as being applicable) to the Noteholders and the 
Trustee (which notice shall be irrevocable and shall specify the date fixed for 
redemption); or 

ii) if Issuer Residual Call Option is specified in the relevant Final Terms as being 
applicable and, at any time, the outstanding aggregate nominal amount of the Notes 
is 20 per cent. or less of the aggregate nominal amount of the Series issued, at any 
time (if this Note is not a Floating Rate Note) or on any Interest Payment Date (if this 
Note is a Floating Rate Note), at the Residual Call Early Redemption Amount, plus 
accrued interest (if any) to the date fixed for redemption, upon the Issuer having 
given not less than 30 nor more than 60 days’ notice (or such other period of notice 
as is specified in the relevant Final Terms as being applicable) to the Noteholders and 
the Trustee (which notice shall be irrevocable and shall specify the date fixed for 
redemption). 

 (e) Partial redemption 

If the Notes are to be redeemed in part only on any date in accordance with Condition 9(c) 
(Redemption at the option of the Issuer (Issuer Call Option)), the Notes to be redeemed shall 
be selected by the drawing of lots in such place and in such manner as the Trustee approves, 
subject to compliance with applicable law, the rules of each competent authority, stock 
exchange and/or quotation system (if any) by which the Notes have then been admitted to 
listing, trading and/or quotation and the notice to Noteholders referred to in Condition 9(c) 
(Redemption at the option of the Issuer (Issuer Call Option)) shall specify the serial numbers 
of the Notes so to be redeemed. If any Maximum Redemption Amount or Minimum 
Redemption Amount is specified in the relevant Final Terms, then the Optional Redemption 
Amount (Call) shall in no event be greater than the maximum or be less than the minimum so 
specified.  

(f) Redemption at the option of Noteholders 

If Put Option is specified in the relevant Final Terms as being applicable, the Issuer shall, at 
the option of the holder of any Note redeem such Note on the Optional Redemption Date (Put) 
specified in the relevant Put Option Notice at the relevant Optional Redemption Amount (Put) 
together with interest (if any) accrued to such date. In order to exercise the option contained in 
this Condition 9(f), the holder of a Note must, not less than 30 nor more than 60 days before 
the relevant Optional Redemption Date (Put), deposit with any Paying Agent such Note 
together with all unmatured Coupons relating thereto and a duly completed Put Option Notice 
in the form obtainable from any Paying Agent. The Paying Agent with which such Note is so 
deposited shall deliver a duly completed Put Option Receipt to the depositing Noteholder. No 
Note, once deposited with a duly completed Put Option Notice in accordance with this 
Condition 9(f), may be withdrawn; PROVIDED, HOWEVER, THAT  if, prior to the 
relevant Optional Redemption Date (Put), any such Note becomes immediately due and 
payable or, upon due presentation of any such Note on the relevant Optional Redemption Date 
(Put), payment of the redemption moneys is improperly withheld or refused, the relevant 
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Paying Agent shall mail notification thereof to the depositing Noteholder at such address as 
may have been given by such Noteholder in the relevant Put Option Notice and shall hold 
such Note at its Specified Office for collection by the depositing Noteholder against surrender 
of the relevant Put Option Receipt. For so long as any outstanding Note is held by a Paying 
Agent in accordance with this Condition 9(f), the depositor of such Note and not such Paying 
Agent shall be deemed to be the holder of such Note for all purposes. 

If the Note is in definitive form and held through Euroclear or Clearstream, to exercise the 
right to require redemption or, as the case may be, purchase of a Note under this Condition 
9(f) the holder of the Note must, not less than 30 nor more than 60 days before the relevant 
Optional Redemption Date (Put), give notice to the Principal Paying Agent of such exercise in 
accordance with the standard procedures of Euroclear and Clearstream (which may include 
notice being given on his instruction by Euroclear or Clearstream or any common depositary 
for them to the Principal Paying Agent by electronic means) in a form acceptable to Euroclear 
and Clearstream from time to time. 

(g) Change of Control redemption 

If Change of Control Put Option is specified in the relevant Final Terms as being applicable 
and a Change of Control Put Event occurs, the holder of each Note will have the option 
(unless prior to the giving of the relevant Change of Control Put Event Notice the Issuer has 
given notice of redemption under Condition 9(b) (Redemption for tax reasons) or 9(c) 
(Redemption at the option of the Issuer), if applicable) to require the Issuer to redeem or, at 
the Issuer’s option, purchase (or procure the purchase of) that Note on the Change of Control 
Optional Redemption Date at its Change of Control Optional Redemption Amount together 
with interest accrued to (but excluding) the Change of Control Optional Redemption Date. 

Promptly upon, and in any event within 14 days after, the Issuer becoming aware that a 
Change of Control Put Event has occurred the Issuer shall, and at any time upon the Trustee 
becoming similarly so aware the Trustee may, and if so requested by the holders of at least 
one-quarter in principal amount of the Notes then outstanding or if so directed by an 
Extraordinary Resolution of the Noteholders, shall, (subject in each case to the Trustee being 
indemnified, secured and/or prefunded to its satisfaction) give the Change of Control Put 
Event Notice to the Noteholders. 

To exercise the Change of Control Put Option, the holder of the Note must deliver such Note 
to the specified office of any Paying Agent at any time during normal business hours of such 
Paying Agent falling within the Change of Control Put Period, accompanied by a duly signed 
and completed notice of exercise in the form (for the time being current) obtainable from the 
specified office of any Paying Agent (an “Exercise Notice”). The Note should be delivered 
together with all Coupons appertaining thereto maturing after the Change of Control Optional 
Redemption Date, failing which the Paying Agent will require payment from or on behalf of 
the Noteholder of an amount equal to the face value of any such missing Coupon. Any amount 
so paid will be reimbursed by the Paying Agent to the Noteholder against presentation and 
surrender of the relevant missing Coupon (or any replacement issued therefor pursuant to 
Condition 14 (Replacement of Notes and Coupons)) at any time after such payment, but before 
the expiry of the period of ten years from the date on which such Coupon would have become 
due, but not thereafter. If the Note is in definitive form and held through Euroclear or 
Clearstream, to exercise the right to require redemption or, as the case may be, purchase of a 
Note under this Condition 9(g) the holder of the Note must, within the Change of Control Put 
Period, give notice to the Principal Paying Agent of such exercise in accordance with the 
standard procedures of Euroclear and Clearstream (which may include notice being given on 
his instruction by Euroclear or Clearstream or any common depositary for them to the 
Principal Paying Agent by electronic means) in a form acceptable to Euroclear and 
Clearstream from time to time. The Paying Agent to which such Note and Exercise Notice are 
delivered will issue to the Noteholder concerned a non-transferable receipt in respect of the 
Note so delivered or, in the case of a Note held through Euroclear and/or Clearstream, notice 
received. Payment in respect of any Note so delivered will be made, if the holder duly 
specified a bank account in the Exercise Notice to which payment is to be made, on the 
Change of Control Optional Redemption Date by transfer to that bank account and, in every 
other case, on or after the Change of Control Optional Redemption Date against presentation 
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and surrender or (as the case may be) endorsement of such receipt at the specified office of 
any Paying Agent. For the purposes of these Conditions, receipts issued pursuant to this 
Condition 9(g) shall be treated as if they were Notes. The Issuer shall redeem or purchase (or 
procure the purchase of) the Notes in respect of which the Change of Control Put Option has 
been validly exercised in accordance with the provisions of this Condition 9(g) on the Change 
of Control Optional Redemption Date unless previously redeemed (or purchased) and 
cancelled. 

Any Exercise Notice, once given, shall be irrevocable except where prior to the Change of 
Control Optional Redemption Date an Event of Default shall have occurred and the Trustee 
shall have accelerated the Notes, in which event such holder, at its option, may elect by notice 
to the Issuer to withdraw the Exercise Notice and instead to treat its Notes as being forthwith 
due and payable pursuant to Condition 12 (Events of Default). 

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

If the rating designations employed by any Rating Agency are changed from those which are 
described in paragraph (ii) of the definition of “Change of Control Put Event”, or if a rating is 
procured from a Substitute Rating Agency, the Issuer shall determine, with the agreement of 
the Trustee, the rating designations of such Rating Agency or such Substitute Rating Agency 
(as appropriate) as are most equivalent to the prior rating designations of the relevant Rating 
Agency and this Condition 9(g) shall be construed accordingly. 

The Trustee is under no obligation to ascertain whether a Change of Control Put Event or 
Change of Control or any event which could lead to the occurrence of or could constitute a 
Change of Control Put Event or Change of Control has occurred, or to seek any confirmation 
from any Rating Agency pursuant to the definition of Negative Rating Event below, and, until 
it shall have actual knowledge or notice pursuant to the Trust Deed to the contrary, the Trustee 
may assume that no Change of Control Put Event or Change of Control or other such event 
has occurred. 

(h) No other redemption 

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in Conditions 
9(a) (Scheduled redemption) to 9(g) (Change of control redemption) above. 

(i) Early redemption of Zero Coupon Notes 

Unless otherwise specified in the relevant Final Terms, the Redemption Amount payable on 
redemption of a Zero Coupon Note at any time before the Maturity Date shall be an amount 
equal to the sum of: 

(i) the Reference Price; and 

(ii) the product of the Accrual Yield (compounded annually) being applied to the 
Reference Price from (and including) the Issue Date to (but excluding) the date fixed 
for redemption or (as the case may be) the date upon which the Note becomes due 
and payable. 

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

(j) Purchase 

The Issuer or any of its Subsidiaries may at any time purchase Notes in the open market or 
otherwise and at any price, PROVIDED THAT  all unmatured Coupons are purchased 
therewith. 
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(k) Cancellation 

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

10. Payments 

(a) Principal 

Payments of principal shall be made only against presentation and (PROVIDED THAT  
payment is made in full) surrender of Notes at the Specified Office of any Paying Agent 
outside the United States by cheque drawn in the currency in which the payment is due on, or 
by transfer to an account denominated in that currency (or, if that currency is euro, any other 
account to which euro may be credited or transferred) and maintained by the payee with, a 
bank in the Principal Financial Centre of that currency (in the case of a sterling cheque, a town 
clearing branch of a bank in the City of London). 

(b) Interest 

Payments of interest shall, subject to Condition 10(h) (Payments other than in respect of 
matured Coupons), be made only against presentation and (PROVIDED THAT  payment is 
made in full) surrender of the appropriate Coupons at the Specified Office of any Paying 
Agent outside the United States in the manner described in Condition 10(a) (Principal). 

(c) Payments in New York City 

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

(d) Payments subject to fiscal laws 

All payments in respect of the Notes will be subject in all cases to (i) any fiscal or other laws 
and regulations applicable thereto in the place of payment, but without prejudice to the 
provisions of Condition 11 (Taxation) and (ii) any withholding or deduction required pursuant 
to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the 
“Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any 
regulations or agreements thereunder, any official interpretations thereof, or (without 
prejudice to the provisions of Condition 11 (Taxation)) any law implementing an 
intergovernmental approach thereto.  

No commissions or expenses shall be charged to the Noteholders or Couponholders in respect 
of such payments. 

 (e) Deductions for unmatured Coupons 

If the relevant Final Terms specify that the Fixed Rate Note provisions are applicable and a 
Note is presented without all unmatured Coupons relating thereto: 

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of 
principal due for payment, a sum equal to the aggregate amount of the missing 
Coupons will be deducted from the amount of principal due for payment; 
PROVIDED HOWEVER, THAT  if the gross amount available for payment is less 
than the amount of principal due for payment, the sum deducted will be that 
proportion of the aggregate amount of such missing Coupons which the gross amount 
actually available for payment bears to the amount of principal due for payment; 

(ii) if the aggregate amount of the missing Coupons is greater than the amount of 
principal due for payment: 
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(A) so many of such missing Coupons shall become void (in inverse order of 
maturity) as will result in the aggregate amount of the remainder of such 
missing Coupons (the “Relevant Coupons”) being equal to the amount of 
principal due for payment; PROVIDED HOWEVER, THAT  where this 
sub-paragraph would otherwise require a fraction of a missing Coupon to 
become void, such missing Coupon shall become void in its entirety; and 

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, 
the amount of principal due for payment) will be deducted from the amount 
of principal due for payment; PROVIDED, HOWEVER, THAT , if the 
gross amount available for payment is less than the amount of principal due 
for payment, the sum deducted will be that proportion of the aggregate 
amount of the Relevant Coupons (or, as the case may be, the amount of 
principal due for payment) which the gross amount actually available for 
payment bears to the amount of principal due for payment. 

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

(f) Unmatured Coupons void 

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

(g) Payments on business days 

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

(h) Payments other than in respect of matured Coupons 

Payments of interest other than in respect of matured Coupons shall be made only against 
presentation of the relevant Notes at the Specified Office of any Paying Agent outside the 
United States (or in New York City if permitted by Condition 10(c) (Payments in New York 
City) above). 

(i) Partial payments 

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

(j) Exchange of Talons 

On or after the maturity date of the final Coupon which is (or was at the time of issue) part of 
a Coupon Sheet relating to the Notes, the Talon forming part of such Coupon Sheet may be 
exchanged at the Specified Office of the Principal Paying Agent for a further Coupon Sheet 
(including, if appropriate, a further Talon but excluding any Coupons in respect of which 
claims have already become void pursuant to Condition 13 (Prescription)). Upon the due date 
for redemption of any Note, any unexchanged Talon relating to such Note shall become void 
and no Coupon will be delivered in respect of such Talon. 

11. Taxation 

(a) Gross up 

All payments of principal and interest in respect of the Notes and the Coupons by or on behalf 
of the Issuer or any Guarantor shall be made free and clear of, and without withholding or 
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deduction for or on account of, any present or future taxes, duties, assessments or 
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by 
or on behalf of the United Kingdom or any political subdivision therein or any authority 
therein or thereof having power to tax, unless the withholding or deduction of such taxes, 
duties, assessments, or governmental charges is required by law. In that event, the Issuer or, as 
the case may be, such Guarantor, shall pay such additional amounts as will result in receipt by 
the Noteholders and the Couponholders after such withholding or deduction of such amounts 
as would have been received by them had no such withholding or deduction been required, 
except that no such additional amounts shall be payable in respect of any Note or Coupon: 

(i) presented for payment by or on behalf of a holder which is liable to such taxes, 
duties, assessments or governmental charges in respect of such Note or Coupon by 
reason of its having some connection with the jurisdiction by which such taxes, 
duties, assessments or charges have been imposed, levied, collected, withheld or 
assessed other than the mere holding of the Note or Coupon; or 

 (ii) presented for payment by or on behalf of a holder who would have been able to avoid 
such withholding or deduction by presenting the relevant Note or Coupon to another 
Paying Agent (if any); or 

(iii) presented for payment more than 30 days after the Relevant Date except to the extent 
that the holder of such Note or Coupon would have been entitled to such additional 
amounts on presenting such Note or Coupon for payment on the last day of such 
period of 30 days. 

(b) Taxing jurisdiction 

If the Issuer or any Guarantor becomes subject at any time to any taxing jurisdiction other 
than the United Kingdom, references in these Conditions to the United Kingdom shall be 
construed as references to the United Kingdom and/or such other jurisdiction. 

12. Events of Default 

If any of the following events occurs and is continuing then the Trustee may at its discretion and shall, 
if so requested in writing by the holders of at least one fifth of the aggregate principal amount of the 
outstanding Notes, or if so directed by an Extraordinary Resolution (subject to the Trustee having been 
indemnified and/or provided with security and/or prefunded by the Noteholders to its satisfaction) by 
written notice to the Issuer, declare the Notes to be immediately due and payable, whereupon they shall 
become immediately due and payable at their Early Termination Amount together with accrued interest 
(if any) without further action or formality: 

(a) Non-payment 

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

(b) Breach of other obligations 

the Issuer or any Guarantor does not comply with any of their other obligations under or in 
respect of the Notes or the Trust Deed and (except in any case where, in the opinion of the 
Trustee, such failure is incapable of remedy in which case no continuation or notice as is 
hereinafter provided will be required) such failure to comply continues unremedied for 30 
days (or such longer period as the Trustee may permit) after written notice thereof has been 
delivered by the Trustee to the Issuer or such Guarantor, as the case may be; or 

(c) Cross Default 

(i) any Indebtedness of the Issuer or any Guarantor or any Material Subsidiary becomes 
due and repayable prematurely by reason of an event of default (however described); 

(ii) the Issuer or any Guarantor or any Material Subsidiary fails to make any payment in 
respect of any Indebtedness on the due date for payment or, as the case may be, 
within any applicable grace period as originally provided; 
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(iii) any security given by the Issuer or any Guarantor or any Material Subsidiary for any 
Indebtedness is enforced; or 

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

provided that (i) no event described in this Condition 12(c) shall constitute an Event of 
Default where the Issuer or the relevant Guarantor or the relevant Material Subsidiary, as the 
case may be, satisfies the Trustee that it is contesting such Event of Default in good faith and 
by appropriate action and (ii) no event described in this Condition 12(c) shall constitute an 
Event of Default unless the Indebtedness or other relative liability, either alone or when 
aggregated with other Indebtedness and/or other liabilities relative to all (if any) other events 
described in this Condition 12(c) which have occurred and are continuing (excluding where 
the Issuer and/or the relevant Guarantor and/or the relevant Material Subsidiary, as the case 
may be, has satisfied the Trustee that it is contesting such event in good faith and by 
appropriate action), amounts to at least U.S.$50,000,000 (or its equivalent in any other 
currency); or 

(d) Security enforced 

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

(e) Creditor’s process 

any expropriation, attachment, sequestration, distress or execution affects any asset or assets 
of the Issuer, any Guarantor or a Material Subsidiary having an aggregate value of and in 
respect of indebtedness aggregating at least U.S.$50,000,000 (or its equivalent in any other 
currency or currencies) and is not discharged within 30 days; or 

(f) Insolvency etc. 

(i) the Issuer, any Guarantor or any Material Subsidiary becomes insolvent or is unable to pay 
its debts as they fall due; (ii) an administrator or liquidator of the Issuer, any Guarantor or any 
Material Subsidiary of all or substantially all of the undertaking, assets and revenues of the 
Issuer, such Guarantor or such Material Subsidiary is appointed (otherwise than for the 
purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent on 
terms previously approved in writing by the Trustee or by an Extraordinary Resolution); or 
(iii) the Issuer, any Guarantor or any Material Subsidiary makes a general assignment or an 
arrangement or composition with or for the benefit of its creditors generally or declares a 
moratorium in respect of any of its Indebtedness given by it; or (iv) a person presents a 
petition for the winding up, liquidation, dissolution, administration or suspension of payments 
of the Issuer, any Guarantor or any Material Subsidiary (excluding where the Issuer, such 
Guarantor or such Material Subsidiary has satisfied the Trustee that it is contesting such 
petition in good faith and by appropriate action); or 

(g) Winding up etc. 

an order is made or an effective resolution is passed for the winding up, liquidation or 
dissolution of the Issuer, any Guarantor or any Material Subsidiary (otherwise than for the 
purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent on 
terms previously approved in writing by the Trustee or by an Extraordinary Resolution); or 

(h) Failure to take action etc. 

any action, condition or thing at any time required to be taken, fulfilled or done in order (i) to 
enable the Issuer or the Guarantors lawfully to enter into, exercise their respective rights and 
perform and comply with their respective obligations under and in respect of the Notes, the 
Coupons and the Trust Deed, (ii) to ensure that those obligations are legal, valid, binding and 
enforceable and (iii) to make the Notes, the Coupons and the Trust Deed admissible in 
evidence in the courts of England is not taken, fulfilled or done; or 
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(i) Cessation of business etc. 

the Issuer, any Guarantor or any Material Subsidiary ceases or threatens to cease to carry on 
all or substantially all of its business, save for (i) the purposes of or pursuant to an 
amalgamation, reorganisation or restructuring neither involving nor arising out of the 
insolvency of the Issuer or, as the case may be, such Guarantor or Material Subsidiary, (ii) any 
transfer of assets by the Issuer, any Guarantor or any Material Subsidiary to any other member 
of the Group, (iii) any transfer of assets by the Issuer, any Guarantor or any Material 
Subsidiary to a third party or parties (whether associated or not) on an arm’s length basis, (iv) 
any transfer of assets by the Issuer, any Guarantor or any Material Subsidiary whereby the 
transferee is or immediately upon such transfer becomes a Material Subsidiary, or (v) any 
transfer of assets by the Issuer, any Guarantor or any Material Subsidiary the terms of which 
have been previously approved by the Trustee or by an Extraordinary Resolution of the 
Noteholders; or 

(j) Guarantee etc. 

any Guarantee ceases to be, or is claimed by a Guarantor not to be, in full force and effect; or 

(k) Guarantors etc. 

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

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

13. Prescription 

Claims for principal shall become void unless such claims are made within ten years of the appropriate 
Relevant Date. Claims for interest shall become void unless 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, mutilated, defaced or destroyed, it may be replaced at the 
Specified Office of the Principal Paying Agent (and, if the Notes are then admitted to listing, trading 
and/or quotation by any competent authority, stock exchange and/or quotation system which requires 
the appointment of a Paying Agent, as specified in Part B of the relevant Final Terms, in any particular 
place, a Paying Agent having its Specified Office in the place required by such competent authority, 
stock exchange and/or quotation system), subject to all applicable laws and competent authority, stock 
exchange and/or quotation system requirements, upon payment by the claimant of the expenses 
incurred in connection with such replacement and on such terms as to evidence, security, indemnity 
and otherwise as the Issuer and the Guarantors may reasonably require. Mutilated or defaced Notes, 
Coupons or Talons must be surrendered before replacements will be issued. 

15. Trustee and Agents 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from 
responsibility, including provisions relieving it from any obligation to take proceedings to enforce 
repayment unless indemnified, secured and/or prefunded to its satisfaction and to be paid its costs and 
expenses in priority to the claims of Noteholders. The Trust Deed also contains provisions pursuant to 
which the Trustee is entitled, inter alia, (i) to enter into business transactions with the Issuer, the 
Guarantors and/or any other Subsidiary and/or any related entity thereof and to act as trustee for the 
holders of any other securities issued or guaranteed by or relating to the Issuer, the Guarantors or any 
other Subsidiary, (ii) to exercise and enforce its rights, comply with its obligations and perform its 
duties under or in relation to any such transactions or, as the case may be, any such trusteeship without 
regard to the interests of, or consequences for, the Noteholders or Couponholders, and (iii) to retain and 
not be liable to account for any profit made or any other amount or benefit received thereby or in 
connection therewith. 

In the exercise of its powers and discretions under these Conditions and/or the Trust Deed, the Trustee 
will have regard to the interests of the Noteholders as a class and will not be responsible for any 
consequences for individual holders of Notes, Coupons or Talons as a result of such holders being 
connected in any way with a particular territory or taxing jurisdiction. 
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In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Paying 
Agents and the Calculation Agent (if any) act solely as agents of the Issuer or, following the occurrence 
of an Event of Default, the Trustee and do not assume any obligations towards or relationship of 
agency or trust for or with any of the Noteholders or Couponholders. 

The Principal Paying Agent and its initial Specified Office is set out below. If any additional Paying 
Agent is appointed in connection with any Series, the name of such Paying Agent will be specified in 
Part B of the relevant Final Terms. The initial Calculation Agent (if any) is specified in the relevant 
Final Terms. The Issuer reserves the right at any time, with the prior written consent of the Trustee, to 
vary or terminate the appointment of any Paying Agent or Calculation Agent and to appoint a successor 
principal paying agent or calculation agent and additional or successor paying agents; PROVIDED 
HOWEVER, THAT:  

(a) the Issuer shall at all times maintain a Principal Paying Agent; and 

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

(c) if and for so long as the Notes are admitted to listing, trading and/or quotation by any 
competent authority, stock exchange and/or quotation system which requires the appointment 
of a Paying Agent in any particular place, the Issuer shall maintain a Paying Agent having its 
Specified Office in the place required by such competent authority, stock exchange and/or 
quotation system. 

Notice of any appointment of, or change in, any of the Paying Agents or in their Specified Offices shall 
promptly be given to the Noteholders in accordance with Condition 18 (Notices). 

16. Meetings of Noteholders; Modification and Waiver 

(a) Meetings of Noteholders 

The Trust Deed contains provisions for convening meetings of Noteholders to consider 
matters relating to the Notes, including the modification of any provision of these Conditions 
or the Trust Deed. Any such modification may be made if sanctioned by an Extraordinary 
Resolution. Such a meeting may be convened by the Issuer or the Trustee and shall be 
convened by the Trustee upon the request in writing of Noteholders holding not less than one-
tenth of the aggregate principal amount of the outstanding Notes. The quorum at any meeting 
convened to vote on an Extraordinary Resolution will be two or more Persons holding or 
representing more than half of the aggregate principal amount of the outstanding Notes or, at 
any adjourned meeting, two or more Persons being or representing Noteholders whatever the 
principal amount of the Notes held or represented; PROVIDED HOWEVER, THAT  
Reserved Matters may only be sanctioned by an Extraordinary Resolution passed at a meeting 
of Noteholders at which two or more Persons holding or representing not less than three-
quarters or, at any adjourned meeting, not less than one quarter of the aggregate principal 
amount of the outstanding Notes form a quorum. Any Extraordinary Resolution duly passed at 
any such meeting shall be binding on all the Noteholders and Couponholders, whether present 
or not. 

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

(b) Modification and waiver 

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any 
modification to or of these Conditions, the Notes or the Trust Deed (other than in respect of a 
Reserved Matter) which is, in the opinion of the Trustee, proper to make if, in the opinion of 
the Trustee, such modification will not be materially prejudicial to the interests of 
Noteholders, (ii) any modification of these Conditions, the Notes or the Trust Deed that is of a 
formal, minor or technical nature or is made to correct a manifest error or to correct an error 
which, in the opinion of the Trustee, is proven, and (iii) any waiver or authorisation of any 
breach or proposed breach, of any of the provisions of these Conditions, the Notes or the Trust 
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Deed (other than a proposed breach or breach relating to the subject of a Reserved Matter) that 
is in the opinion of the Trustee not materially prejudicial to the interests of the Noteholders. 
Any such modification, authorisation or waiver shall be binding on the Noteholders and the 
Couponholders and, if the Trustee so requires, such modification, authorisation or waiver shall 
be notified to the Noteholders as soon as practicable in accordance with Condition 18 
(Notices). 

(c) Substitution 

The Trust Deed contains provisions permitting the Trustee to agree, without the consent of the 
Noteholders, the Receiptholders or the Couponholders, to the substitution of certain other 
entities in place of the Issuer or any Guarantor (or in either case any previously substituted 
company) as principal debtor or, as the case may be, guarantor under the Trust Deed in 
relation to the Notes and Coupons of any Series of Notes, subject to (i) the Notes being 
unconditionally and irrevocably guaranteed by the Issuer or, as the case may be, the relevant 
Guarantor, (ii) the Trustee being satisfied that such substitution is not materially prejudicial to 
the interests of Noteholders; and (iii) certain other conditions set out in the Trust Deed being 
complied with. 

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

17. Enforcement 

The Trustee may, at any time, at its discretion and without further notice, institute such proceedings 
against the Issuer and/or the Guarantors as it thinks fit to enforce any obligation, condition or provision 
binding on the Issuer and/or the Guarantors under these Conditions, the Notes or the Trust Deed, but 
shall not be bound to do so unless: 

(a) it has been so directed by an Extraordinary Resolution or it has been so requested in writing 
by the holders of at least one fifth of the nominal amount of the Notes outstanding; and 

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

No Noteholder or Couponholder shall be entitled to institute proceedings directly against the Issuer or a 
Guarantor unless the Trustee, having become bound to proceed as aforesaid, fails to do so within a 
reasonable time and such failure is continuing. 

18. Notices 

(a) Valid Notices 

Notices to the Noteholders shall be valid if published in a leading English language daily 
newspaper published in London (which is expected to be the Financial Times) or, if such 
publication is not practicable, in a leading English language daily newspaper having general 
circulation in Europe. Any such notice shall be deemed to have been given on the date of first 
publication (or if required to be published in more than one newspaper, on the first date on 
which publication shall have been made in all the required newspapers). 

(b) Other Methods 

Notwithstanding Condition 18(a) (Valid Notices), the Trustee may approve some other 
method of giving notice to the Noteholders if, in its opinion, that other method is reasonable 
having regard to market practice then prevailing and to the requirements of any stock 
exchange on which Notes are then listed and PROVIDED THAT  notice of that other method 
is given to the Noteholders in the manner required by the Trustee. 

(c) Couponholders 

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

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these 
Conditions), (a) all percentages resulting from such calculations will be rounded, if necessary, to the 
nearest one hundred-thousandth of a percentage point (with 0.000005 per cent., being rounded up to 
0.00001 per cent.), (b) all United States dollar amounts used in or resulting from such calculations will 
be rounded to the nearest cent (with one half cent being rounded up), (c) all Japanese Yen amounts 
used in or resulting from such calculations will be rounded downwards to the next lower whole 
Japanese Yen amount, and (d) all amounts denominated in any other currency used in or resulting from 
such calculations will be rounded to the nearest two decimal places in such currency, with 0.005 being 
rounded upwards. 

20. Further Issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and 
issue further securities either having the same terms and conditions as the Notes in all respects (or in all 
respects except for the first payment of interest on them) and so that such further issue shall be 
consolidated and form a single series with the outstanding securities of any series (including the Notes) 
or upon such terms as the Issuer may determine at the time of their issue. References in these 
Conditions to the Notes include (unless the context requires otherwise) any other securities issued 
pursuant to this Condition and forming a single series with the Notes. The Trust Deed contains 
provisions for convening a single meeting of the Noteholders and the holders of securities of other 
series where the Trustee so decides. 

21. Governing Law and Jurisdiction 

(a) Governing law 

The Notes and the Trust Deed, and any non-contractual obligations arising out of or in 
connection with the Notes and the Trust Deed, are governed by, and construed in accordance 
with, English law. 

(b) English courts 

The courts of England have exclusive jurisdiction to settle any dispute (a “Dispute”) arising 
out of or in connection with the Notes and the Trust Deed (including a dispute relating to the 
existence, validity or cancellation of the Notes or any non-contractual obligation arising out of 
or in connection with the Notes or the Trust Deed) or the consequences of their nullity. 

(c) Appropriate forum 

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

Final Terms dated [date] 

InterContinental Hotels Group PLC (the “Issuer”) 
Issue of [Aggregate Nominal Amount of Tranche] [Title 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 defined as such for the purposes of the Conditions (the 
“Conditions”) set forth in the Base Prospectus dated 11 August 2016 [and the supplement(s) to it dated 
[date]] which [together] constitute[s] a base prospectus (the “Base Prospectus”) for the purposes of 
Article 14 of Directive 2003/71/EC, as amended (the “Prospectus Directive”). This document 
constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the 
Prospectus Directive and must be read in conjunction with the Base Prospectus. Full information on the 
Issuer, the Guarantors and the offer of Notes is available on the basis of the combination of these Final 
Terms and the Base Prospectus. The Base Prospectus has been published on the website of the London 
Stock Exchange at http://www.londonstockexchange.com/exchange/news/market-news/market-news-
home.html. 

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 
“Conditions”) set forth in the base prospectus dated [27 November 2009]/[9 November 2012]/[16 June 
2015] which are incorporated by reference in the Base Prospectus dated 11 August 2016 and are 
attached hereto. This document constitutes the Final Terms of the Notes described herein for the 
purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the Base 
Prospectus dated 11 August 2016 [and the supplement(s) to it dated [date]] which [together] 
constitute[s] a base prospectus for the purposes of the Prospectus Directive (the “Base Prospectus”). 

Full information on the Issuer, the Guarantors and the offer of the Notes is only available on the basis 
of the combination of these Final Terms and the Base Prospectus. The Base Prospectus has been 
published on the website of the London Stock Exchange plc at www.londonstockexchange.com/ 
exchange/news/market-news/market-news-home.html.] 

1. (i) Issuer: InterContinental Hotels Group PLC 

(ii)  Guarantor(s): Six Continents Limited 
InterContinental Hotels Limited 

2. (i) Series Number: [• 

(ii)  Tranche Number: [•] 

(iii)  Date on which the Notes 
will be consolidated and 
form a single Series: 

[The Notes will be consolidated and form a single Series 
on [the Issue Date]/[exchange of the Temporary Global 
Note for interests in the Permanent Global Note, as 
referred to in paragraph 25 below [which is expected to 
occur on or about [•]]]/[Not Applicable] 

3. Specified Currency or Currencies: [•] 

4. Aggregate Nominal Amount:  

(i) Series: [•] 

(ii)  Tranche: [•] 

5. Issue Price: [•] per cent. of the Aggregate Nominal Amount [plus 
accrued interest in respect of the period from, and 
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including, [•] to, but excluding, [•]] 

6. (i) Specified 
 Denominations: 

[•] [and integral multiples of [•] in excess thereof up to and 
including [•]. Definitive Notes will not be issued in 
denominations in excess of [•]]  

(ii)  Calculation Amount: [•] 

7. (i) Issue Date: [•] 

(ii)  Interest Commencement 
Date: 

[•]/[Issue Date]/[Not Applicable] 

8. Maturity Date: [•]/[The Interest Payment Date falling in or nearest to [•]] 

9. Interest Basis: [[ •]per cent. Fixed Rate]  

[[Reference Rate] +/- [•] per cent. Floating Rate] 

[Zero Coupon] 

10. Redemption/Payment Basis: Subject to any purchase and cancellation or early 
redemption, the Notes will be redeemed on the Maturity 
Date at 100 per cent. of their nominal amount. 

11. Change of Interest Basis: [•]/[Not Applicable] 

12. Put/Call Options: [Investor Put] 

[Change of Control Put] 

[Issuer Call Option] 

[Issuer Maturity Par Call Option]  

13. Status of the Notes: Senior 

14. [[Date [Board] approval for 
issuance of Notes obtained: 

[•] [and [•], respectively]]  

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE  

15. Fixed Rate Note Provisions [Applicable]/[Not Applicable] 

(i) Rate[(s)] of Interest: [•] per cent. per annum [payable in arrear on each Interest 
Payment Date] [subject to the provisions relating to any 
Step Up Rating Change or Step Down Rating Change set 
out in (vii) below] 

(ii)  Interest Payment Date(s): [•] [and [•]] in each year up to and including the Maturity 
Date 

(iii)  Fixed Coupon 
Amount[(s)]: 

[•] per Calculation Amount 

(iv) Broken Amount(s): [[ •] per Calculation Amount payable on the Interest 
Payment Date falling [in/on] [•]]/[Not Applicable] 

(v) Day Count Fraction: [Actual/Actual (ICMA)]/ [Actual/Actual (ISMA)]/ 
[Actual/365 (Fixed)]/ [Actual/360]/ [30/360]/ 

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

(vi) Interest Determination 
Dates: 

[[ •] in each year]/[Not Applicable] 

(vii)  Step Up/Step Down 
provisions: 

[Applicable]/[Not Applicable] 

– Step Up/Step Down 
Margin: 

[•] per cent. per annum 
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– Redemption of Relevant 
Debt: 

[Applicable]/[Not Applicable] 

16. Floating Rate Note Provisions [Applicable]/[Not Applicable] 

(i) Interest Period(s): [•] 

(ii)  Specified Period: [•] 

(iii)  Specified Interest 
Payment Dates: 

[•] in each year[, subject to adjustment in accordance with 
the Business Day Convention set out in (v) below] 

(iv) First Interest Payment 
Date: 

[•] 

(v) Business Day 
Convention: 

[Following Business Day Convention]/ 

[Modified Following Business Day Convention]/ 

[Modified Business Day Convention]/ 

[Preceding Business Day Convention]/ 

[FRN Convention]/[Floating Rate Convention]/ 

[Eurodollar Convention]/ 

[No Adjustment] 

(vi) Additional Business 
Centre(s): 

[•] 

(vii)  Party responsible for 
calculating the Rate(s) of 
Interest and Interest 
Amount(s) (if not the 
Calculation Agent): 

[•] 

(viii)  ISDA Determination:  

– Floating Rate Option: [•] 

– Designated Maturity: [•] 

– Reset Date: [First day of the Interest Period]/[•] 

– ISDA Definitions: 2006 

(ix) Margin(s): [+/-] [•] per cent. per annum 

(x) Minimum Rate of 
Interest: 

[•] per cent. per annum 

(xi) Maximum Rate of 
Interest: 

[•] per cent. per annum 

(xii)  Day Count Fraction: [Actual/Actual (ICMA)]/ [Actual/Actual (ISDA)]/ 
[Actual/365 (Fixed)]/ [Actual/360]/ [30/360]/ 

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

17. Zero Coupon Note Provisions [Applicable/Not Applicable] 

(i) Accrual Yield: [•] per cent. per annum 

(ii)  Reference Price: [•] 

(iii)  Day Count Fraction in 
relation to Early 
Repayment Amounts: 

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

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



 

  Page 57 

PROVISIONS RELATING TO REDEMPTION  

18. Issuer Call Option [Applicable]/[Not Applicable] 

(i) Optional Redemption 
Date(s) (Call): 

[•] 

(ii)  Make Whole Premium: [[ •] per cent.]/[Not Applicable] 

(iii)  Reference Treasury: [•]/[Not Applicable] 

(iv) Treasury Publisher: [•]/[Not Applicable] 

(v) If redeemable in part:  

(a) Minimum Redemption 
Amount: 

[•] per Calculation Amount 

(b) Maximum Redemption 
Amount: 

[•] per Calculation Amount 

(vi) Notice period: [As set out within Condition 9(c)]/[•] 

19. Issuer Maturity Par Call Option  

(i) Notice period: 

[Applicable]/[Not Applicable] 

[As set out within Condition 9(d)]/[ •] 

20. Issuer Residual Call Option  

(i) Residual Call Early   
Redemption Amount: 

(ii)         Notice period:                   

21. Put Option  

[Applicable]/[Not Applicable] 

[•] per Calculation Amount  

[As set out within Condition 9(d)]/[•]            

(i) Optional Redemption 
Date(s) (Put): 

[•] 

(ii)  Optional Redemption 
Amount(s) (Put) of each 
Note: 

[•] per Calculation Amount 

(iii)  Notice period: [•] 

22. Change of Control Put Option [Applicable]/[Not Applicable] 

(i) Change of Control 
Optional Redemption 
Date: 

[•] days after the expiration of Change of Control Put 
Period 

(ii)  Change of Control 
Optional Redemption 
Amount of each Note: 

[•] per Calculation Amount 

23. Final Redemption Amount of 
each Note 

[•]/[Par] per Calculation Amount 

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

[•] per Calculation Amount 

GENERAL PROVISIONS APPLICABLE TO THE  NOTES 

25. Form of Notes: [Temporary Global Note exchangeable for a Permanent 
Global Note which is exchangeable for Definitive Notes on 
[•] days’ notice/at any time/in the limited circumstances 
specified in the Permanent Global Note.] 
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 [Temporary Global Note exchangeable for Definitive Notes 
on [•] days’ notice.] 

 [Permanent Global Note exchangeable for Definitive Notes 
on [•] days’ notice/at any time/in the limited circumstances 
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 
attached to Definitive Notes: 

[No]/[Yes. As the Notes have more than 27 coupon 
payments, talons may be required if, on exchange into 
definitive form, more than 27 coupon payments are left.] 

 

Signed on behalf of the Issuer 

By: ..........................................................................  
Duly authorised 

 

Signed on behalf of Six Continents Limited 

By: ..........................................................................  
Duly authorised 

 

Signed on behalf of InterContinental Hotels Limited 

By: ..........................................................................  
Duly authorised 
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PART B – OTHER INFORMATION 

1. Listi ng and Admission to trading 

(i) Admission to trading: [Application has been made by the Issuer (or on its behalf) 
for the Notes to be admitted to trading on the Regulated 
Market of the London Stock Exchange with effect from 
[•].] 

 [Application is expected to be made by the Issuer (or on its 
behalf) for the Notes to be admitted to trading on the 
Regulated Market of the London Stock Exchange with 
effect from [•].] 

(ii)  Estimate of total 
expenses related to 
admission to trading:  

[•] 

2. Ratings 

 Ratings: [Not Applicable]/[The Notes to be issued [have been]/[are 
expected to be] rated: 

[Standard and Poor’s Credit Market Services Europe 
Limited: [•]]  

3. [Interests of Natural and Legal Persons involved in the Offer] 

[Save [as discussed in “Subscription and Sale” in the Base Prospectus,]/[for any fees payable to the 
[Managers] [Dealers]], so far as the Issuer is aware, no person involved in the offer of the Notes has an 
interest material to the offer. [The [Managers] [Dealers] and their affiliates have engaged, and may in 
the future engage, in investment banking and/or commercial banking transactions with, and may 
perform other services for, the Issuer and its affiliates in the ordinary course of business.] 

4. [Yield 

 Indication of yield: [•]]  

5. Operational Information   

[ISIN: [•] 

Common Code: [•]]  

Any clearing system(s) other than 
Euroclear Bank SA/NV and Clearstream 
Banking, société anonyme and the relevant 
identification number(s): 

[•]/[Not Applicable] 

Delivery: Delivery [against]/[free of] payment 

Names and addresses of additional paying 
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. Consequently, in relation to any Tranche of Notes represented 
by a Global Note, references in the Conditions to “Noteholder” are references to the bearer of the 
relevant Global Note which, for so long as the Global Note is held by a depositary or a common 
depositary, in the case of a CGN, or a common safekeeper, in the case of an NGN for Euroclear and/or 
Clearstream and/or any other relevant clearing system, will be that depositary or common depositary 
or, as the case may be, common safekeeper. 

Each of the persons shown in the records of Euroclear and/or Clearstream and/or any other relevant 
clearing system as being entitled to an interest in a Global Note (each an “Accountholder”) must look 
solely to Euroclear and/or Clearstream and/or such other relevant clearing system (as the case may be) 
for such Accountholder’s share of each payment made by the Issuer to the bearer of such Global Note 
and in relation to all other rights arising under the Global Note. The extent to which, and the manner in 
which, Accountholders may exercise any rights arising under the Global Note will be determined by 
the respective rules and procedures of Euroclear and Clearstream and any other relevant clearing 
system from time to time. For so long as the relevant Notes are represented by the Global Note, 
Accountholders shall have no claim directly against the Issuer in respect of payments due under the 
Notes and such obligations of the Issuer will be discharged by payment to the bearer of the Global 
Note. 

Exchange of Temporary Global Notes 

Whenever any interest in a Temporary Global Note is to be exchanged for an interest in a Permanent 
Global Note, the Issuer shall procure: 

(a) in the case of first exchange, the prompt delivery (free of charge to the bearer) of such 
Permanent Global Note, duly authenticated and, in the case of an NGN, effectuated, to the 
bearer of the Temporary Global Note; or 

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

in each case in an aggregate principal amount equal to the aggregate of the principal amounts specified 
in the certificates issued by Euroclear and/or Clearstream and/or any other relevant clearing system and 
received by the Principal Paying Agent against presentation and (in the case of final exchange) 
surrender of the Temporary Global Note to or to the order of the Principal Paying Agent within 7 days 
of the bearer requesting such exchange. 

Whenever a Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure 
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 
Coupons and Talons attached (if so specified in the relevant Final Terms), in an aggregate principal 
amount equal to the principal amount of the Temporary Global Note to the bearer of the Temporary 
Global Note against the surrender of the Temporary Global Note to or to the order of the Principal 
Paying Agent within 30 days of the bearer requesting such exchange. 

If:  

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

(b) Definitive Notes have not been delivered by 5.00 p.m. (London time) on the thirtieth day after 
the bearer of a Temporary Global Note has requested exchange of the Temporary Global Note 
for Definitive Notes; or 

(c) a Temporary Global Note (or any part thereof) has become due and payable in accordance 
with the Terms and Conditions of the Notes or the date for final redemption of a Temporary 
Global Note has occurred and, in either case, payment in full of the amount of principal falling 
due with all accrued interest thereon has not been made to the bearer of the Temporary Global 
Note in accordance with the terms of the Temporary Global Note on the due date for payment, 
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then the Temporary Global Note (including the obligation to deliver a Permanent Global Note or 
increase the principal amount thereof or deliver Definitive Notes, as the case may be) will become void 
at 5.00 p.m. (London time) on such seventh day (in the case of (a) above) or at 5.00 p.m. (London time) 
on such thirtieth day (in the case of (b) above) or at 5.00 p.m. (London time) on such due date (in the 
case of (c) above) and the bearer of the Temporary Global Note will have no further rights thereunder. 

Exchange of Permanent Global Notes 

Whenever a Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure 
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 
Coupons and Talons attached (if so specified in the relevant Final Terms), in an aggregate principal 
amount equal to the principal amount of the Permanent Global Note to the bearer of the Permanent 
Global Note against the surrender of the Permanent Global Note to or to the order of the Principal 
Paying Agent within 30 days of the bearer requesting such exchange. 

If:  

(a) Definitive Notes have not been delivered by 5.00 p.m. (London time) on the thirtieth day after 
the bearer of a Permanent Global Note has duly requested exchange of the Permanent Global 
Note for Definitive Notes; or 

(b) a Permanent Global Note (or any part of it) has become due and payable in accordance with 
the Terms and Conditions of the Notes or the date for final redemption of the Notes has 
occurred and, in either case, payment in full of the amount of principal falling due with all 
accrued interest thereon has not been made to the bearer of the Permanent Global Note in 
accordance with the terms of the Permanent Global Note on the due date for payment, 

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

Conditions applicable to Global Notes 

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

Payments 

All payments in respect of the Global Note will be made against presentation and (in the case of 
payment of principal in full with all interest accrued thereon) surrender of the Global Note to or to the 
order of any Paying Agent and will be effective to satisfy and discharge the corresponding liabilities of 
the Issuer in respect of the Notes. On each occasion on which a payment of principal or interest is made 
in respect of the Global Note, the Issuer shall procure that in respect of a CGN the payment is noted in 
a schedule thereto and in respect of an NGN the payment is entered pro rata in the records of Euroclear 
and Clearstream. 

Exercise of change of control put option 

In order to exercise the right to require redemption or, as the case may be, purchase of a Note under 
Condition 9(g) (Change of Control Redemption) the holder of the Permanent Global Note must, within 
the Change of Control Put Period, give notice to the Principal Paying Agent of such exercise in 
accordance with the standard procedures of Euroclear and Clearstream (which may include notice 
being given on his instruction by Euroclear or Clearstream or any common depositary for them to the 
Principal Paying Agent by electronic means) in a form acceptable to Euroclear and Clearstream from 
time to time and at the same time present or procure the 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 Condition 9(f) (Redemption at the option of Noteholders) 
the Noteholder must, within the period specified in the Conditions for the deposit of the relevant Note 
and put notice, give written notice of such exercise to the Principal Paying Agent specifying the 
principal amount of Notes in respect of which such option is being exercised in accordance with the 
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procedures of Euroclear or, as the case may be, Clearstream. Any such notice will be irrevocable and 
may not be withdrawn. 

Partial exercise of call option 

In connection with an exercise of the option contained in Condition 9(c) (Redemption at the option of 
the Issuer (Issuer Call Option)) in relation to some only of the Notes, the Permanent Global Note may 
be redeemed in part in the principal amount specified by the Issuer in accordance with the Conditions 
and the Notes to be redeemed will not be selected as provided in the Conditions but in accordance with 
the rules and procedures of Euroclear and Clearstream (to be reflected in the records of Euroclear and 
Clearstream as either a pool factor or a reduction in principal amount, at their discretion). 

Notices 

Notwithstanding Condition 18 (Notices), while all the Notes are represented by a Permanent Global 
Note (or by a Permanent Global Note and/or a Temporary Global Note) and the Permanent Global 
Note is (or the Permanent Global Note and/or the Temporary Global Note are) deposited with a 
depositary or a common depositary for Euroclear and/or Clearstream and/or any other relevant clearing 
system or a common safekeeper, notices to Noteholders may be given by delivery of the relevant notice 
to Euroclear and/or Clearstream and/or any other relevant clearing system and, in any case, such 
notices shall be deemed to have been given to the Noteholders in accordance with Condition 18 
(Notices) on the date of delivery to Euroclear and/or Clearstream and/or any other relevant clearing 
system. 
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USE OF PROCEEDS 

The net proceeds from the issue of each Tranche of Notes 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 (the “Issuer”) was incorporated in England and Wales on 21 May 
2004. The registered office of the Issuer is situated at Broadwater Park, Denham, Buckinghamshire 
UB9 5HR, telephone number: +44 1895 512000, facsimile number: +44 1895 512101. The registered 
number of the Issuer is 5134420. 

This business description set out on pages 64 to 71 of this Base Prospectus is an overview of the 
Issuer’s business and should be read in conjunction with the information incorporated by reference into 
this Base Prospectus (see “Documents Incorporated by Reference” on page 19 of this Base Prospectus). 

Principal activities 

InterContinental Hotels Group PLC, through its various subsidiaries (together, the “Group”), 
franchises, manages and owns an international hotel business and owns a portfolio of established and 
diverse hotel brands. In June 2005, following a capital restructuring, the Issuer became the holding 
company for the Group. Six Continents Limited (formerly Six Continents PLC), which was formed in 
1967, is the principal subsidiary company of the Issuer. 

On 15 April 2003, Six Continents Limited separated its businesses into two groups – the hotels and soft 
drinks businesses remained within the Group and the retail pubs business was de-merged from the 
Group to create Mitchells & Butlers PLC. Over the last several years, the Group has undergone a major 
transformation in its operations and organisation which has narrowed the scope of its business. With 
the disposal of the Group’s interests in its soft drinks business (Britvic) by way of an initial public 
offering in December 2005, the Group is now focused solely on hotel franchising, management and 
ownership. 

The Group is a global organisation with hotel brands including InterContinental® Hotels & Resorts 
(“ InterContinental ”), HUALUXE TM Hotels and Resorts, Crowne Plaza® Hotels & Resorts (“Crowne 
Plaza”), Hotel Indigo® Hotels, Holiday Inn® Hotels & Resorts, Holiday Inn Resort® and Holiday Inn 
Club Vacations® (together, “Holiday Inn ”), Holiday Inn Express® Hotels, Candlewood Suites® Hotels, 
Staybridge Suites® Hotels and EVEN® Hotels. In January 2015, the Group acquired the Kimpton® 
Hotels & Restaurants brand. As at 30 June 2016, the Group franchised, managed, leased or owned 
5,070 hotels and 749,721 guest rooms in almost 100 countries. The Group also manages the hotel 
loyalty programme, IHG Rewards Club, which had more than 96 million members worldwide as at  30 
June 2016. On 3 August 2016, the Issuer had a market capitalisation of approximately £6.097 billion, 
and is included in the list of FTSE 100 companies. 

Business Models 

The Group currently operates a fee-based, asset-light business model having moved away from 
predominantly owning hotel properties and now focuses on its hotel franchise and management 
business. Through three distinct business models, which offer different growth, return, risk and reward 
opportunities, the Group achieves growth through its contractual arrangements with third party hotel 
owners who benefit from, among other things, the Group’s expertise and brand value. The principal 
models are summarised as follows: 

Franchised: where Group companies neither own nor manage a hotel, but license the use of a Group 
brand and provide access to reservations systems, loyalty schemes and know-how. The Group derives 
revenues from a brand royalty or licensing fee, based on a percentage of room revenue. As at 30 June 
2016, just over 71 per cent. of the Group’s rooms were franchised. The franchising business model 
reduces the Group’s dependence on the profitability of its franchised hotels and allows for a more 
predictable revenue stream. The stable income stream that results, combined with organic growth in the 
number of hotels operating under the Group’s brands, allows the Group to steadily increase its scale, to 
drive market share, and importantly, to drive efficiency throughout the business. 

Managed: where in addition to licensing the use of a Group brand, a Group company manages a hotel 
for third party owners. The Group derives revenues from base and incentive management fees and 
provides the system infrastructure necessary for the hotel to operate. Base management fees are 
generally a percentage of hotel revenue and incentive management fees are generally a percentage of a 
hotel’s gross operating profit. The terms of these agreements vary, but are often long term (for 
example, 10 years or more). In certain circumstances, the Group may provide performance guarantees 
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to third party owners to secure management contracts. The performance guarantee may be in respect of 
a hotel’s gross operating profit or an “owner’s priority return”. The Group may be required to defer its 
incentive management fees or fund shortfalls under such guarantee arrangements. As at 30 June 2016, 
the Group’s maximum unprovided exposure under such guarantee arrangements was  
U.S.$ 13 million. 

The Group’s responsibilities under the management agreement typically include hiring, training and 
supervising the managers and employees that operate the hotels under the relevant brand standards. As 
at 30 June 2016, just under 29 per cent. of the Group’s rooms were operated under management 
contracts. 

Owned and Leased: where a Group company both owns (or leases) and operates the hotel and, 
therefore, takes all the benefits and risks associated with ownership of the asset. Since 2003, the Group 
has sold the majority of its owned and leased portfolio. As at 30 June 2016, seven hotels representing 
less than one per cent. of the Group’s rooms were owned or leased. The Group remains committed to 
reducing its ownership of its remaining hotels over time. The disposal of InterContinental Paris – Le 
Grand was completed on 20 May 2015 and the disposal of InterContinental Hong Kong was completed 
on 30 September 2015. 

In addition to the three models described, the Group may, in certain circumstances, make an equity 
investment in a strategic hotel development project. Such an investment is generally a minority 
investment and the Group will participate in a share of the benefits and risks of ownership and will 
enter into an associated hotel management agreement. 

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

 

 Owned or leased 

Management 
contracts and joint 

ventures Franchised Total 

 
No. of 
hotels 

No. of 
rooms 

No. of 
hotels 

No. of 
rooms 

No. of 
hotels 

No. of 
rooms 

No. of 
hotels 

No. of 
rooms 

2016 7 2,210 820 214,182 4,243 533,329 5,070 749,721 

2015 8 2,715 767 196,802 4,167 524,501 4,942 724,018 

2014 9 3,190 722 185,489 4,001 504,393 4,732 693,072 

The Group sets quality and service standards for all of its hotel brands and operates a customer 
satisfaction and hotel quality evaluation system to ensure those standards are met or exceeded in all 
hotels operating under the Group’s brands. The quality evaluation system includes an assessment of 
both physical property and customer service standards. 

Hotel brands 

Underpinned by the IHG parent brands and by IHG Rewards Club, the Group’s loyalty brand,  the 
Group’s portfolio includes twelve distinct hotel brands. These brands cover several market segments 
ranging from luxury to midscale (limited service) and in the case of InterContinental, Crowne Plaza, 
Holiday Inn, Holiday Inn Express, Staybridge Suites and 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 & Resorts 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. InterContinental branded hotels are located in most of the 
world’s key cities and many resort destinations across more than 60 countries worldwide.  

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

Kimpton Hotels & Restaurants 

Kimpton Hotels & Restaurants, which was acquired by the Group in January 2015, is a leading 
collection of boutique hotels and award-winning destination restaurants in the United States. The first 
Kimpton Hotel in Europe is planned to open in Amsterdam in early 2017 and a second has been signed 
in Paris. 

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

Hotel Indigo Hotels 

Hotel Indigo artfully combines the unique design and authentic local experiences of a boutique hotel, 
with the ease and peace of mind of a recognised brand name. 

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

EVEN Hotels 

EVEN Hotels, which was launched in 2012, was created to meet the large and growing demand for a 
hotel brand to help wellness-minded travellers maintain their balance on the road. As at 30 June 2016, 
there were three EVEN hotels, which represented less than one per cent. of the Group’s total rooms.  

HUALUXE Hotels and Resorts 

HUALUXE Hotels & Resorts, which was also launched in 2012, is the first luxury international hotel 
brand where every element has been designed specifically to suit the tastes and sensibilities of the 
Chinese guest. As at 30 June 2016, there were three HUALUXE 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 hotel brand dedicated to business travel.  
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The majority of Crowne Plaza hotels are operated under franchise agreements. As at 30 June  2016, 
there were 405 Crowne Plaza hotels which represented approximately 15 per cent. of the Group’s total 
rooms. 

Holiday Inn 

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

Holiday Inn Hotels are predominantly operated under franchise agreements. As at 30 June 2016, there 
were 1,220 Holiday Inn hotels which represented approximately 30 per cent. of the Group’s total 
rooms. 

Holiday Inn Express Hotels 

Holiday Inn Express champions simple, smart travel for everyone. 

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

Staybridge Suites Hotels 

Staybridge Suites is the Group’s upscale extended stay brand for business and leisure travellers who are 
spending an extended time away from home and prefer a warm, home-like and community 
environment. 

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

Candlewood Suites Hotels 

Candlewood Suites is the Group’s extended stay brand in North America and is aimed at providing 
guests with a relaxed, casual and home-like environment at a great value.  

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

Operating System 

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

IHG Rewards Club 

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

Central Reservations System Technology 

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

The Group operates seven reservations centres around the world which enable it to sell in local 
languages in many countries and offer a high quality service to guests. 
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The Group has recently announced a strategic relationship with information technology solutions 
provider Amadeus to develop the hotel industry’s first cloud-based reservations system. 

Geographical Analysis 

As at 30 June 2016, the Group had 5,070 hotels in almost 100 countries. The markets in which the 
Group operates include large and developed markets such as the United States, United Kingdom and 
Germany, as well as emerging markets like China. The Group is largely dependent on the Americas for 
operating profit, reflecting the structure of the branded global hotel market. The Americas region 
generated approximately 71.9 per cent. of the Group’s continuing operating profit before central 
overheads and exceptional operating items during the 12 months ended 31 December 2015. 

Americas 

In the Americas, the largest proportion of rooms is operated under the franchise business model (at 30 
June 2016, 3,576 out of 3,871 hotels in the Americas operate under this model) primarily in the 
midscale segment (Holiday Inn brand family and Holiday Inn Express). Similarly, in the upscale 
segment, Crowne Plaza is predominantly franchised, whereas the majority of the InterContinental 
branded hotels are operated under franchise and management agreements. The Americas had 3,871 
hotels as at 30 June 2016. The Americas represented approximately 71.9 per cent. of the Group’s 
continuing operating profit before central costs and exceptional operating items during the 12 months 
ended 31 December 2015. The key profit producing region is the United States, although the Group is 
also represented in each of Latin America, Canada, Mexico and the Caribbean. 

Europe 

In Europe, the largest proportion of rooms is operated under the franchise business model primarily in 
the midscale segment (Holiday Inn brand family and Holiday Inn Express). Similarly, in the upscale 
segment, Crowne Plaza is predominantly franchised whereas the majority of the InterContinental 
branded hotels are operated under management agreements. Europe had 657 hotels as at 30 June 2016. 
Europe represented approximately 9.4 per cent. of the Group’s continuing operating profit before 
central costs and exceptional operating items during the 12 months ended 31 December 2015. Profits 
are primarily generated from hotels in the United Kingdom and continental European gateway cities. 

AMEA 

In Asia, Middle East and Africa (“AMEA ”), the largest proportion of rooms are operated under the 
managed business model. The majority of hotels are in the midscale and upscale segments. AMEA had 
271 hotels as at 30 June 2016. AMEA represented approximately 10.4 per cent. of the Group’s 
operating profit before central costs and exceptional operating items during the 12 months ended 31 
December 2015. 

Greater China 

In Greater China, as with AMEA, the majority of rooms are operated as managed hotels, the bulk of 
which are in the midscale and upscale segments. Greater China had 271 hotels as at 30 June 2016. 
Greater China represented approximately 8.4 per cent. of the Group’s continuing operating profit 
before central costs and exceptional operating items during the 12 months ended 31 December 2015. 

Advantages of Scale 

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

Seasonality 

Although the performance of individual hotels and geographic markets might be highly seasonal due to 
a variety of factors such as the tourist trade and local economic conditions, the geographical spread of 
the Group’s hotels in almost 100 countries and the relative stability of the income stream from 
franchising and management activities diminishes, to some extent, the effect of seasonality on the 
results of the Group. 

Competition 

The Group’s hotels compete with a wide range of facilities offering various types of lodging options 
and related services to the public. The competition includes several large and moderate sized hotel 
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chains offering upper, mid and lower priced accommodation and also includes independent hotels in 
each of these market segments, particularly outside of North America where the lodging industry is 
much more fragmented. Major hotel chains which compete with the Group include Accor, Choice 
Hotels, Hilton Worldwide, Hyatt, Marriott International Inc., Starwood Hotels and Wyndham 
Worldwide. The Group also competes with non-hotel options, such as timeshare offerings, cruises and 
companies offering alternative lodging solutions and search options. 

Major Shareholders 

As far as is known to management, the Issuer is not directly or indirectly owned or controlled by 
another corporation or by any government. As at 3 August 2016, the Issuer had been notified in 
accordance with the Disclosure and Transparency Rules of the Financial Conduct Authority, of the 
following significant holdings of voting rights in 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 Company Secretary of the Issuer as at the date of this 
Base Prospectus are as follows: 

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

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

Patrick Cescau Director and Chairman Non-Executive Director of 
International Airlines Group, Trustee 
of The Leverhulme Trust, Patron of the 
St Jude India Children’s Charity and 
Member of the TEMASEK European 
Advisory Panel. 

Ian Dyson Director Non-Executive Director of Punch 
Taverns plc, Non-Executive Director 
and Chairman of the Audit Committee 
of SSP Group plc and Senior 
Independent Non-Executive Director 
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 plc, a Director of 
Tate Enterprises Ltd and Trustee of 
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 & Fragrances 
Inc. and Non-Executive Chairman of 
Young’s Seafood International 
Holdings Ltd. 

Paul Edgecliffe-Johnson Chief Financial Officer N/A 

Richard Solomons Director and Chief Executive 
Officer  

Non-Executive Director of Marks and 
Spencer Group plc. 

George Turner Executive Vice President, 
General Counsel and 
Company Secretary 

N/A 

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

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

Employees 

As at 31 December 2015, the Group directly employed 7,311 people worldwide, the costs of whom are 
borne by the Group. When the Group’s entire estate is taken into account, including staff working in 
franchised and managed hotels, over 350,000 people worked globally across the Group’s brands as at 
31 December 2015. 

Material Contracts 

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

Acquisition of the Kimpton Hotels & Restaurants business 

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

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

The purchase price payable by Dunwoody Operations, Inc. 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.$1,275 million syndicated bank facility agreement for a 
term of up to seven years (the “IHG Facility Agreement”) with, Bank of America Merrill Lynch 
International Limited, Barclays Bank plc, HSBC Bank plc, SunTrust Robinson Humphrey, The Bank 
of Tokyo-Mitsubishi UFJ, Ltd and The Royal Bank of Scotland plc, all acting as mandated lead 
arrangers and The Bank of Tokyo-Mitsubishi UFJ, Ltd as facility agent.  

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

Environmental Matters 

The Group is committed to all its operating companies having a responsibility to act in a way that 
respects the environment in which they operate. The Group’s strong presence in the United States and 
European Union markets mean that it is affected by and is familiar with highly developed 
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environmental laws and controls. The Group regularly considers environmental matters and seeks to 
embed good practice into its business strategies and operations. 

Litigation  

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

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

1. A claim was filed on 9 July 2013 by Pan-American Life Insurance Company against 
Louisiana Acquisitions Corp. and InterContinental Hotels Corporation. The claimant 
identified eight causes of action: breach of contract; breach of partnership, fiduciary duties and 
good faith obligations; fraud; civil conspiracy; conversion; unfair trade practices; unjust 
enrichment; and alter ego. As at the date of this Base Prospectus, the likelihood of a 
favourable or unfavourable result cannot be reasonably determined.  

 

2.  A claim was filed on 5 July 2016 by CPTS Hotel Lessee LLC against Holiday Hospitality 
Franchising, LLC (HHFL), seeking damages for alleged breach of contract and requesting a 
declaratory judgment.  In response, HHFL filed a complaint seeking damages for breach of 
contract and requesting a declaratory judgment.   The Group intends to defend against this 
claim vigorously. As at the date of this Base Prospectus, 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 August 
1967. The registered office of Six Continents is situated at Broadwater Park, Denham, 
Buckinghamshire UB9 5HR, telephone number: +44 1895 512000. The registered number of Six 
Continents is 913450. 

Principal Activities and Organisational Structure 

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

Six Continents’ principal activities comprise acting as an investment holding company and providing 
management services to the Group. Six Continents is also the main entity that conducts treasury 
activities for the Group. These activities include the borrowing of funds, investment of surplus cash, 
and management of foreign exchange and derivative transactions. 

Major Shareholders 

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

Board of Directors 

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

Name Title 
Principal outside activity (if any) (of 

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 Continents. 

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

None of the directors listed above has any significant principal activities outside Six Continents (or, as 
the case may be, the Group). There are no potential conflicts of interest between duties owed by the 
directors of Six Continents to Six Continents (or, as the case may be, the Group) and their private 
interests or other duties. 

Material Contracts 

The following contracts have been entered into otherwise 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.$1,275 million syndicated bank facility agreement for a 
term of up to seven years (the “IHG Facility Agreement”) with, Bank of America Merrill Lynch 
International Limited, Barclays Bank plc, HSBC Bank plc, SunTrust Robinson Humphrey, The Bank 
of Tokyo-Mitsubishi UFJ, Ltd and The Royal Bank of Scotland plc, all acting as mandated lead 
arrangers and The Bank of Tokyo-Mitsubishi UFJ, Ltd as facility agent.  

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

Six Continents is from time to time involved in litigation arising from its ordinary activities. Six 
Continents does not consider that liabilities relating to such litigation will in aggregate be material to its 
activities or to the Group’s consolidated financial position. 
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DESCRIPTION OF INTERCONTINENTAL HOTELS LIMITED  

Introduction 

InterContinental Hotels Limited (“InterContinental ”) was incorporated in England and Wales on 2 
October 2002. The registered office of InterContinental is situated at Broadwater Park, Denham, 
Buckinghamshire UB9 5HR, telephone number: +44 1895 512000. The registered number of 
InterContinental is 4551528. 

Principal Activities and Organisational Structure 

InterContinental is a private limited company and a subsidiary of the Issuer. InterContinental is an 
intermediate holding company of and a part of the Group, which franchises and manages an 
international hotel business and owns a portfolio of established and diverse hotel brands. 

Major Shareholders 

As at 31 December 2015, the issued shares of InterContinental were held by the Issuer. 

Board of Directors 

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

as follows: 

Name Title 
Principal outside activity (if any) (of 

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 InterContinental. 

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

None of the directors listed above has any significant principal activities outside InterContinental (or, 
as the case may be, the Group). There are no potential conflicts of interest between duties owed by the 
directors of InterContinental to InterContinental (or, as the case may be, the Group) and their private 
interests or other duties. 

Material Contracts 

The following contracts have been entered into otherwise 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.$1,275 million syndicated bank facility agreement for a 
term of up to seven years (the “IHG Facility Agreement”) with, Bank of America Merrill Lynch 
International Limited, Barclays Bank plc, HSBC Bank plc, SunTrust Robinson Humphrey, The Bank 
of Tokyo-Mitsubishi UFJ, Ltd and The Royal Bank of Scotland plc, all acting as mandated lead 
arrangers and The Bank of Tokyo-Mitsubishi UFJ, Ltd as facility agent.  

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

InterContinental is from time to time involved in litigation arising from its ordinary activities. 
InterContinental does not consider that liabilities relating to such litigation will in aggregate be material 
to its activities or to the Group’s consolidated financial position. 
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TAXATION  

United Kingdom Taxation 

The following is a general description of the United Kingdom withholding tax treatment of payments 
of interest in relation to the Notes. It is based on current United Kingdom law and what is understood 
by the Issuer to be the published practice of Her Majesty’s Revenue and Customs (“HMRC ”), which 
may be subject to changes sometimes with retrospective effect. The comments do not deal with other 
United Kingdom tax aspects, including the United Kingdom tax consequences of acquiring, holding or 
disposing of Notes. The comments relate only to the position of persons who are absolute beneficial 
owners of the Notes and some aspects do not apply to certain classes of taxpayer (such as dealers and 
Noteholders who are connected or associated with the Issuer for relevant tax purposes). Prospective 
Noteholders should be aware that the particular terms of issue of any series of Notes as specified in the 
relevant Final Terms may affect the tax treatment of that and other series of Notes. The following is a 
general guide for information purposes, not a complete analysis, and should be treated with appropriate 
caution. It is not intended as tax advice and it does not purport to describe all of the tax considerations 
that may be relevant to a prospective purchaser. The description below does not cover the situation 
where the Issuer is substituted pursuant to the terms of the Notes or otherwise and does not consider the 
tax consequences of any such substitution. Prospective Noteholders who are in any doubt as to their tax 
position should consult their professional advisers. 

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

United Kingdom Withholding Tax 

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

In other cases, interest on the Notes may fall to be paid under deduction of United Kingdom income tax 
at the basic rate (currently 20 per cent.) subject to such relief as may be available, including in relation 
to certain payments where the beneficial owner is within the charge to United Kingdom corporation tax 
as regards the payment or following a direction from HMRC pursuant to the provisions of any 
applicable double taxation treaty. However, this withholding will not apply if the relevant interest is 
paid by the Issuer on Notes with a maturity date of less than one year from the date of issue and which 
are not issued under schemes of arrangements the effect of which is to render such Notes part of a 
borrowing intended to be capable of remaining outstanding for more than 364 days. 

Depending on the correct legal analysis of payments made by a Guarantor as a matter of United 
Kingdom tax law, it is possible that payments by such Guarantor would be subject to withholding on 
account of United Kingdom tax, subject to any applicable exemptions or reliefs (and noting that not all 
of the exemptions and reliefs set out above would necessarily be applicable). 

The proposed Financial Transaction Tax (FTT) 

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”) 
for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, 
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Portugal, Slovenia and Slovakia (the “participating Member States”). However, Estonia has since 
stated that it will not participate. 

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in 
the Notes (including secondary market transactions) in certain circumstances. Under the Commission's 
Proposal, the issuance and subscription of Notes should, however, be exempt. 

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

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

Prospective holders of the Notes are advised to seek their own professional advice in relation to the 
FTT. 

 



 

  Page 78 

SUBSCRIPTION AND SALE 

Notes may be sold from time to time by the Issuer to any one or more of Barclays Bank PLC, HSBC 
Bank plc, Merrill Lynch International, MUFG Securities EMEA plc, SunTrust Robinson Humphrey, 
Inc. and The Royal Bank of Scotland plc (the “Dealers”). The arrangements under which Notes may 
from time to time be agreed to be sold by the Issuer to, and purchased by, Dealers are set out in an 
amended and restated dealer agreement dated 11 August 2016 (the “Dealer Agreement”) and made 
between the Issuer, the Guarantors and the Dealers. Any such agreement will, inter alia, make 
provision for the form and terms and conditions of the relevant Notes, the price at which such Notes 
will be purchased by the Dealers and the commissions or other agreed deductibles (if any) payable or 
allowable by the Issuer in respect of such purchase. The Dealer Agreement makes provision for the 
resignation or termination of appointment of existing Dealers and for the appointment of additional or 
other Dealers either generally in respect of the Programme or in relation to a particular Tranche of 
Notes. 

United States of America 

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

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the 
United States or its possessions or to a United States person, except in certain transactions permitted by 
U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by the United 
States Internal Revenue Code, as amended and Treasury regulations promulgated thereunder. The 
relevant Final Terms will identify whether the TEFRA C rules or TEFRA D Rules apply or whether 
TEFRA is not applicable. 

Each Dealer has agreed, and each further Dealer appointed under the Programme will be required to 
agree, that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver Notes, (i) as 
part of their distribution at any time or (ii) otherwise until 40 days after the completion of the 
distribution of the Notes comprising the relevant Tranche, as certified to the Principal Paying Agent or 
the Issuer by such Dealer (or, in the case of a sale of a Tranche of Notes to or through more than one 
Dealer, by each of such Dealers as to the Notes of such Tranche purchased by or through it, in which 
case the Principal Paying Agent or the Issuer shall notify each such Dealer when all such Dealers have 
so certified) within the United States or to, or for the account or benefit of, U.S. persons, and such 
Dealer will have sent to each dealer to which it sells Notes during the distribution compliance period 
relating thereto a confirmation or other notice setting forth the restrictions on offers and sales of the 
Notes within the United States or to, or for the account or benefit of, U.S. persons. Terms used in this 
paragraph have the meanings given to them by Regulation S under the Securities Act.  

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

European Economic Area 

In relation to each Relevant Member State, each Dealer has represented, warranted and agreed, and 
each further Dealer appointed under the Programme will be required to represent, warrant and agree, 
that with effect from and including the date on which the Prospectus Directive is implemented in that 
Relevant Member State (the “Relevant Implementation Date”) it has not made and will not make an 
offer of Notes which are the subject of the offering contemplated by this Base Prospectus as completed 
by the Final Terms in relation thereto to the public in that Relevant Member State except that it may, 
with effect from and including the Relevant Implementation Date, make an offer of such Notes to the 
public in that Relevant Member State: 

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus 
Directive; or 

(b) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined 
in the Prospectus Directive) subject to obtaining the prior consent of the relevant Dealer or 
Dealers nominated by the Issuer for any such offer; or 
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(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

PROVIDED THAT  no such offer of Notes referred to in (a) to (c) above shall require the Issuer or 
any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a 
prospectus pursuant to Article 16 of the Prospectus Directive. 

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any 
Notes in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor 
to decide to purchase or subscribe the Notes, as the same may be varied in that Member State by any 
measure implementing the Prospectus Directive in that Member State and the expression “Prospectus 
Directive” means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU) and 
includes any relevant implementing measures in the Relevant Member State. 

Selling Restrictions Addressing Additional United Kingdom Securities Laws 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the 
Programme will be required to represent, warrant and agree, that: 

(a) No deposit-taking: 

in relation to any Notes having a maturity of less than one year: 

(i) it is a person whose ordinary activities involve it in acquiring holding, managing or 
disposing of investments (as principal or agent) for the purposes of its business; and 

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

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

(B) who it is reasonable to expect will acquire, hold, manage or dispose of 
investments (as principal or agent) for the purposes of their businesses, 

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

(b) Financial promotion: 

it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated any invitation or inducement to engage in investment activity (within the 
meaning of section 21 of the FSMA) received by it in connection with the issue or sale of any 
Notes in circumstances in which section 21(1) of the FSMA does not apply to the Issuer; and 

(c) General compliance: 

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

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law 
of Japan (Law No. 25 of 1948, as amended, the “FIEA ”) and each Dealer has represented and agreed, 
and each further Dealer appointed under the Programme will be required to represent and agree, that it 
will not offer or sell any Notes directly or indirectly, in Japan or to, or for the benefit of, any resident of 
Japan (which term as used herein means any person resident in Japan, including any corporation or 
other entity organised under the laws of Japan) or to others for re-offering or resale, directly or 
indirectly, in Japan or to or for the benefit of a resident of Japan except pursuant to an exemption from 
the registration requirements of, and otherwise in compliance with, the FIEA and any other applicable 
laws, regulations and ministerial guidelines of Japan. 

General 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the 
Programme will be required to represent, warrant and agree, that it has (to the best of its knowledge and 
belief) complied and will (to the best of its knowledge and belief) comply with all applicable laws and 
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regulations in each country or jurisdiction in or from which it purchases, offers, sells or delivers Notes 
or possesses, distributes or publishes this Base Prospectus or any Final Terms or any related offering 
material, in all cases at its own expense. Other persons into whose hands this Base Prospectus or any 
Final Terms comes are required by the Issuer, the Guarantors and the Dealers to comply with all 
applicable laws and regulations in each country or jurisdiction in or from which they purchase, offer, 
sell or deliver Notes or possess, distribute or publish this Base Prospectus or any Final Terms or any 
related offering material, in all cases at their own expense. 

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to 
any specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) 
or change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no 
longer be applicable but without prejudice to the obligations of the Dealers described in the paragraph 
headed “General” above. 

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such 
supplement or modification may be set out in the relevant Final Terms (in the case of a supplement or 
modification relevant only to a particular Tranche of Notes) or in a supplement to this Base Prospectus. 
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GENERAL INFORMATION 

Authorisation 

The update of the Programme was authorised by resolutions of the Board of Directors of the Issuer 
passed on 29 July 2016 and by a duly appointed committee of the Board of Directors passed on 8 
August 2016. The giving of the guarantees and the approval by the Guarantors of this Base Prospectus 
and the other documentation relating to the update of the Programme was authorised by the Board of 
Directors of each of Six Continents Limited and InterContinental Hotels Limited on 9 August 2016. 
The Issuer and the Guarantors have obtained or will obtain from time to time all necessary consents, 
approvals and authorisations in connection with the issue and performance of the Notes.  

Legal and Arbitration Proceedings 

Save as disclosed on page 71 of this Base Prospectus under the heading “Litigation”, there are no 
governmental, legal or arbitration proceedings, (including any such proceedings which are pending or 
threatened, of which the Issuer is aware), which may have, or have had during the 12 months prior to 
the date of this Base Prospectus, a significant effect on the financial position or profitability of the 
Issuer and the Group.  

Significant/Material Change 

There has been no material adverse change in the financial position or prospects of the Issuer and its 
subsidiaries or of either of the Guarantors and their respective subsidiaries, since 31 December 2015, 
nor has there been any significant change in the financial or trading position of the Issuer and its 
subsidiaries or of either of the Guarantors and their respective subsidiaries since 30 June 2016. 

Auditors 

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

Documents on Display 

Copies of the following documents may be inspected during normal business hours at the specified 

offices of the Principal Paying Agent in London for 12 months from the date of this Base Prospectus: 

(a) the Articles of Association of the Issuer and the Memorandum and Articles of Association of 
the Guarantors; 

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

(c) the Agency Agreement; 

(d) the Trust Deed; 

(e) the Programme Manual (which contains the forms of the Notes in global and definitive form); 
and 

(f) the Issuer-ICSDs Agreement. 

Clearing of the Notes 

The Notes have been accepted for clearance through Euroclear and Clearstream. The appropriate 
common code and the International Securities Identification Number in relation to the Notes of each 
Tranche will be specified in the relevant Final Terms. The relevant Final Terms shall specify any other 
clearing system as shall have accepted the relevant Notes for clearance together with any further 
appropriate information. 

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels 
and the address of Clearstream is Clearstream Banking, 42 Avenue JF Kennedy, L-1855, Luxembourg. 
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Interests of the Dealers 

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment 
banking and/or commercial banking transactions with, and may perform services for, the Issuer and 
their affiliates in the ordinary course of business. Certain of the Dealers and their affiliates may have 
positions, deal or make markets in the Notes issued under the Programme, related derivatives and 
reference obligations, including (but not limited to) entering into hedging strategies on behalf of the 
Issuer and its affiliates, investor clients, or as principal in order to manage their exposure, their general 
market risk, or other trading activities. In addition, in the ordinary course of their business activities, 
the Dealers and their affiliates may make or hold a broad array of investments and actively trade debt 
and equity securities (or related derivative securities) and financial instruments (including bank loans) 
for their own account and for the accounts of their customers. Such investments and securities activities 
may involve securities and/or instruments of the Issuer or Issuer’s affiliates. Certain of the Dealers or 
their affiliates that have a lending relationship with the Issuer routinely hedge their credit exposure to 
the Issuer consistent with their customary risk management policies. Typically, such Dealers and their 
affiliates would hedge such exposure by entering into transactions which consist of either the purchase 
of credit default swaps or the creation of positions in securities, including potentially the Notes issued 
under the Programme. Any such positions could adversely affect future trading prices of Notes issued 
under the Programme. The Dealers and their affiliates may also make investment recommendations 
and/or publish or express independent research views in respect of such securities or financial 
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in 
such securities and instruments. 
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