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Registrant s principal executive offices) Registrant s principal executive offices)

General Counsel, Diageo North America, Inc.
801 Main Avenue (6078-06)
Norwalk, CT 06851
Tel. No.: (203) 359-7102

(Name, address and telephone number of agent for service)

Please send copies of all communications to:

John O Connor, Esq. Leo Borchardt, Esq.
Sullivan & Cromwell LLP Davis Polk & Wardwell London LLP
1 New Fetter Lane 5 Aldermanbury Square
London EC4A 1AN, England London EC2V 7HR, England
Tel. No.: 011-44-20-7959-8900 Tel. No.: 011-44-20-7418-1300

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same

offering.

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
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following box.
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check

the following box.

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933.

Emerging growth company
If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by

check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.

The term new or revised financial accounting standard refers to any update issued by the Financial Accounting
Standards Board to its Accounting Standards Codification after April 5, 2012.
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered®  Per Unit)  Offering Price() Registration Fee(

(Guaranteed) Debt Securities®
Warrants, Purchase Contracts and Units®
Preference Shares®
Ordinary Shares, nominal value 281017108
pence each® 4
Guarantees of the Debt Securities® ®) $0

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be offered at indeterminate prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued
in units or represented by depositary shares. In accordance with Rules 456(b) and 457(r), each Registrant is
deferring payment of all of the registration fee.

(2) Debt securities to be issued by Diageo plc. Guaranteed debt securities to be issued by Diageo Investment
Corporation and Diageo Capital plc., as 100% owned subsidiaires of Diageo plc.

(3) To be issued by Diageo plc.

(4) The Ordinary Shares may be represented by American Depositary Shares, each of which represents four Ordinary
Shares. American Depositary Receipts evidencing American Depositary Shares issuable on deposit of Ordinary
Shares have been registered pursuant to a separate registration statement on Form F-6 (File No. 333-186400).

(5) Pursuant to Rule 457(n), no separate fee for the Guarantees is payable.
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PROSPECTUS
DIAGEO INVESTMENT CORPORATION
DIAGEO CAPITAL PLC
Guaranteed Debt Securities
Fully and unconditionally guaranteed by

DIAGEO PLC

DIAGEO PLC
Debt Securities
Warrants
Purchase Contracts
Units
Preference Shares

Ordinary Shares

in the form of ordinary shares or American depositary shares

Diageo Investment Corporation or Diageo Capital plc may use this prospectus to offer from time to time guaranteed
debt securities. Diageo plc may use this prospectus to offer from time to time debt securities, warrants, purchase
contracts, units, preference shares or ordinary shares, directly or in the form of American depositary shares. Diageo s
ordinary shares are admitted to trading on the London Stock Exchange under the symbol DGE and are also listed on
the Euronext Paris and the Irish Stock Exchange. Diageo s American depositary shares, each representing four
ordinary shares, are listed on the New York Stock Exchange under the symbol DEO .

You should read this prospectus and the accompanying prospectus supplement carefully before you invest. We may
sell these securities to or through underwriters, and also to other purchasers or through agents. The names of the
underwriters will be set forth in the accompanying prospectus supplement. The addresses and telephone numbers of

our principal executive offices are set forth on page 10.
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Investing in these securities involves certain risks. See _Risk Factors beginning on page 2.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities, or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.

This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

Prospectus dated April 19, 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a shelf registration process. Under this shelf process, we may sell any combination of the securities described
in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities
we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of those securities and their offering. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement
together with the additional information described under the heading Where You Can Find More Information About
Us .

In this prospectus, the terms we , our and us refer to Diageo Investment Corporation, Diageo Capital plc and Diageo
plc. Diageo Investment Corporation (which we refer to as Diageo Investment), Diageo Capital plc (which we refer to

as Diageo Capital) or Diageo plc (which we refer to as Diageo) may be the issuer in an offering of debt securities,

which may include debt securities convertible into or exchangeable for other securities. Diageo will be the guarantor

in an offering of debt securities of Diageo Investment or Diageo Capital, which are referred to as guaranteed debt

securities. We refer to the guaranteed debt securities and the debt securities issued by Diageo collectively as the debt
securities. In addition, Diageo will be the issuer in an offering of warrants and in an offering of preference shares or
ordinary shares, which are referred to collectively as shares. The debt securities, warrants, purchase contracts, units,
preference shares and ordinary shares, including ordinary shares in the form of American depositary shares, or ADSs,

that may be offered using this prospectus are referred to collectively as the securities.

Table of Contents 9



Edgar Filing: DIAGEO PLC - Form F-3ASR

Table of Conten

RISK FACTORS

Investing in the securities offered using this prospectus involves risk. You should consider carefully the risks described
below, together with the risks described in the documents incorporated by reference into this prospectus and any risk
factors included in the prospectus supplement, before you decide to buy our securities. If any of these risks actually
occur, our business, financial condition and results of operations could suffer, and the trading price and liquidity of
the securities offered using this prospectus could decline, in which case you may lose all or part of your investment.

Risks Relating to Diageo s Business

You should read Risk Factors in Diageo s Annual Report on Form 20-F for the fiscal year ended June 30, 2017, which
is incorporated by reference in this prospectus, or similar sections in subsequent filings incorporated by reference in

this prospectus, for information on risks relating to Diageo s business.

Risks Relating to Diageo s Shares

Diageo s shares and American depositary shares may experience volatility which will negatively affect your
investment.

In recent years major stock markets have experienced varying degrees of price and trading volume fluctuations. These
fluctuations have often been unrelated or disproportionate to the operating performance of the underlying companies.
Accordingly, there could be significant fluctuations in the price of Diageo s shares and ADSs, even if Diageo s

operating results meet the expectations of the investment community. In addition, the following factors, among others,
could cause the market price of Diageo s shares and ADSs to fluctuate significantly:

announcements by Diageo or its competitors relating to operating results, earnings, volume, acquisitions or
joint ventures, capital commitments or spending;

changes in financial estimates or investment recommendations by securities analysts;

changes in market valuations of other food or beverage companies;

adverse economic performance or recession in the countries or markets in which we operate; or

disruptions in trading on major stock markets.
As a result of these and other factors, you may be unable to sell your shares and ADSs at or above the public offering
price due to fluctuations in the market price.

You may be unable to recover in civil proceedings for U.S. securities laws violations.

Diageo is incorporated under the laws of England and Wales and Diageo Capital is incorporated under the laws of
Scotland. Substantially all of our directors and officers, and some of the experts named in this document, reside
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outside the United States, principally in the United Kingdom. All or a substantial portion of our assets, and the assets
of such persons, are located outside the United States. Therefore, you may not be able to effect service of process
within the United States upon us or these persons so that you may enforce judgments of U.S. courts against us or these
persons based on the civil liability provisions of the U.S. federal securities laws. See Enforceability of Certain Civil
Liabilities .
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Risks Relating to the Debt Securities, Warrants, Purchase Contracts and Units

Because Diageo is a holding company and currently conducts its operations through subsidiaries, your right to
receive payments on debt securities issued by Diageo or on the guarantees is subordinated to the other liabilities of its
subsidiaries.

Diageo is organized as a holding company, and substantially all of its operations are carried on through subsidiaries.
Diageo had guaranteed a total of £8,099 million of debt as of June 30, 2017. Diageo s ability to meet its financial
obligations is dependent upon the availability of cash flows from its domestic and foreign subsidiaries and affiliated
companies through dividends, intercompany advances, management fees and other payments. Diageo s subsidiaries are
not guarantors of the debt securities we may offer. Moreover, these subsidiaries and affiliated companies are not
required and may not be able to pay dividends to Diageo, which could limit the amount of funds available to meet
payment obligations under the securities we may offer. Claims of the creditors of Diageo s subsidiaries have priority as
to the assets of such subsidiaries over the claims of Diageo. Consequently, in the event of insolvency of Diageo, the
claims of holders of debt securities guaranteed or issued by Diageo would be structurally subordinated to the prior
claims of the creditors of subsidiaries of Diageo.

In addition, some of Diageo s subsidiaries are subject to laws restricting the amount of dividends they may pay. For
example, subsidiaries of Diageo incorporated under the laws of England and Wales and the law of Scotland may be
restricted by law in their ability to declare dividends due to failure to meet requirements tied to net asset levels or
distributable profits.

Because the debt securities are unsecured, your right to receive payments may be adversely affected.

The debt securities that we are offering will be unsecured. The debt securities are not subordinated to any of our other
debt obligations and therefore they will rank equally with all our other unsecured and unsubordinated indebtedness.
As of December 31, 2017, £38 million of the Diageo group s borrowings were secured by the assets of the Diageo
group. If Diageo Investment, Diageo Capital or Diageo default on the debt securities or Diageo defaults on the
guarantees, or in the event of bankruptcy, liquidation or reorganization, then, to the extent that Diageo Investment,
Diageo Capital or Diageo have granted security over their assets, the assets that secure these debts will be used to
satisfy the obligations under that secured debt before Diageo Investment, Diageo Capital or Diageo could make
payment on the debt securities or the guarantees, respectively. As a result, there may only be limited assets available
to make payments on the debt securities or the guarantees, respectively. If there is not enough collateral to satisfy the
obligations of the secured debt, then the remaining amounts on the secured debt would share equally with all
unsubordinated unsecured indebtedness.

Your rights as a holder of debt securities may be inferior to the rights of holders of debt securities issued under a
different series pursuant to the indenture.

The debt securities are governed by documents called indentures, which are described later under Description of Debt
Securities and Guarantees . We may issue as many distinct series of debt securities under the indentures as we wish.
We may also issue a series of debt securities under the indentures that provides holders with rights superior to the
rights already granted or that may be granted in the future to holders of another series. You should read carefully the
specific terms of any particular series of debt securities which will be contained in the prospectus supplement relating
to such debt securities.

Our credit ratings may not reflect all risks of an investment in the debt securities.
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The credit ratings of the debt securities that we are offering are intended to reflect our ability to meet our payment
obligations, generally and in respect of the debt securities. They may not reflect the potential impact of all risks related
to structure and other factors on the value of the debt securities. In addition, actual or anticipated changes in the credit
ratings may generally be expected to affect the market value of the debt securities and our other debt securities. In
addition, U.S. federal regulations applicable to ratings agencies may change and lead to changes in the manner in
which the ratings agencies conduct their business.
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Should Diageo or Diageo Capital default on its debt securities, or should Diageo default on the guarantees, your
right to receive payments on such debt securities or guarantees may be adversely affected by applicable insolvency
laws.

Diageo is incorporated under the laws of England and Wales and Diageo Capital is incorporated under the laws of
Scotland. Accordingly, insolvency proceedings with respect to Diageo or Diageo Capital are likely to proceed under,
and be governed by, UK insolvency law. The procedural and substantive provisions of such insolvency laws are
generally more favorable to secured creditors than comparable provisions of United States law. These provisions
afford debtors and unsecured creditors only limited protection from the claims of secured creditors and it will
generally not be possible for Diageo or Diageo Capital or other unsecured creditors to prevent or delay the secured
creditors from enforcing their security to repay the debts due to them under the terms that such security was granted.

The debt securities, warrants, purchase contracts and units lack a developed trading market, and such a market may
never develop.

Each of Diageo, Diageo Investment and Diageo Capital may issue debt securities in different series with different
terms in amounts that are to be determined. Debt securities issued by Diageo or Diageo Capital may be listed on the
New York Stock Exchange or another recognized stock exchange and we expect that debt securities issued by Diageo
Investment will not be listed on any stock exchange. However, there can be no assurance that an active trading market
will develop for any series of debt securities of Diageo or Diageo Capital even if we list the series on a securities
exchange. Similarly, there can be no assurance that an active trading market will develop for any warrants, purchase
contracts or units issued by Diageo. There can also be no assurance regarding the ability of holders of our debt
securities, warrants, purchase contracts and units to sell their debt securities, warrants, purchase contracts or units or
the price at which such holders may be able to sell their debt securities, warrants, purchase contracts or units. If a
trading market were to develop, the debt securities, warrants, purchase contracts and units could trade at prices that
may be higher or lower than the initial offering price and, in the case of debt securities, this may result in a return that
is greater or less than the interest rate on the debt security, in each case depending on many factors, including, among
other things, prevailing interest rates, Diageo s financial results, any decline in Diageo s credit worthiness and the
market for similar securities.

Any underwriters, broker-dealers or agents that participate in the distribution of the debt securities, warrants, purchase
contracts or units may make a market in the debt securities, warrants, purchase contracts or units as permitted by
applicable laws and regulations but will have no obligation to do so, and any such market-making activities may be
discontinued at any time. Therefore, there can be no assurance as to the liquidity of any trading market for the debt
securities, warrants, purchase contracts and units or that an active public market for the debt securities, warrants,
purchase contracts or units will develop.

General Information Regarding Foreign Currency Risks

This prospectus does not describe all the risks of an investment in debt securities denominated in a currency other
than U.S. dollars. You should consult your financial and legal advisors as to any specific risks entailed by an
investment in debt securities that are denominated or payable in, or the payment of which is linked to the value of,
foreign currency. These debt securities are not appropriate investments for investors who are not sophisticated in
foreign currency transactions.

The information set forth in this prospectus is directed primarily to prospective purchasers who are U.S. residents. We

disclaim any responsibility to advise prospective purchasers who are residents of countries other than the United
States of any matters arising under foreign law that may affect the purchase of or holding of, or receipt of payments
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on, the debt securities. These persons should consult their own legal and financial advisors concerning these matters.
Exchange Rates and Exchange Controls May Affect the Debt Securities Value or Return.
Debt Securities Involving Foreign Currencies Are Subject to General Exchange Rate and Exchange Control Risks. An

investment in a debt security that is denominated or payable in, or the payment of which is linked to the value of,
currencies other than U.S. dollars entails significant risks. These risks include the possibility of significant changes
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in rates of exchange between the U.S. dollar and the relevant foreign currencies and the possibility of the imposition
or modification of exchange controls by either the United States or foreign governments. These risks generally depend
on economic and political events over which we have no control.

Exchange Rates Will Affect Your Investment. In recent years, rates of exchange between U.S. dollars and some foreign
currencies have been highly volatile and this volatility may continue in the future. Fluctuations in any particular
exchange rate that have occurred in the past are not necessarily indicative, however, of fluctuations that may occur
during the term of any debt security. Depreciation against the U.S. dollar of the currency in which a debt security is
payable would result in a decrease in the effective yield of the debt security below its coupon rate and could result in
an overall loss to you on a U.S. dollar basis. In addition, depending on the specific terms of a currency-linked debt
security, changes in exchange rates relating to any of the relevant currencies could result in a decrease in its effective
yield and in your loss of all or a substantial portion of the value of that debt security.

We Have No Control Over Exchange Rates. Foreign exchange rates can either float or be fixed by sovereign
governments. Exchange rates of most economically developed nations are permitted to fluctuate in value relative to
the U.S. dollar and to each other. However, from time to time governments may use a variety of techniques, such as
intervention by a country s central bank or the imposition of regulatory controls or taxes, to influence the exchange
rates of their currencies. Governments may also issue a new currency to replace an existing currency or alter the
exchange rate or relative exchange characteristics by a devaluation or revaluation of a currency. These governmental
actions could change or interfere with currency valuations and currency fluctuations that would otherwise occur in
response to economic forces, as well as in response to the movement of currencies across borders.

As a consequence, these government actions could adversely affect the U.S. dollar-equivalent yields or payouts for
(a) debt securities denominated or payable in currencies other than U.S. dollars and (b) currency-linked debt
securities.

We will not make any adjustment or change in the terms of the debt securities in the event that exchange rates should
become fixed, or in the event of any devaluation or revaluation or imposition of exchange or other regulatory controls
or taxes, or in the event of other developments affecting the U.S. dollar or any applicable foreign currency. You will
bear those risks.

Some Foreign Currencies May Become Unavailable. Governments have imposed from time to time, and may in the
future impose, exchange controls that could also affect the availability of a specified foreign currency. Even if there
are no actual exchange controls, it is possible that the applicable currency for any debt security not denominated in
U.S. dollars would not be available when payments on that debt security are due.

Alternative Payment Method Used if Payment Currency Becomes Unavailable. If a payment currency is unavailable,
we would make required payments in U.S. dollars on the basis of the market exchange rate. However, if the applicable
currency for any debt security is not available because the euro has been substituted for that currency, we would make
the payments in euro. The mechanisms for making payments in these alternative currencies are explained in
Description of Debt Securities and Guarantees Additional Mechanics Unavailability of Foreign Currency below.

We Will Provide Currency Exchange Information in Prospectus Supplements. The applicable prospectus supplement
will include information regarding current applicable exchange controls, if any, and historic exchange rate information
for any debt security denominated or payable in a foreign currency or requiring payments that are related to the value
of a foreign currency. That information will be furnished only for information purposes. You should not assume that
any historic information concerning currency exchange rates will be representative of the range of or trends in
fluctuations in currency exchange rates that may occur in the future.
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Currency Conversions May Affect Payments on Some Debt Securities.

The applicable prospectus supplement may provide for (1) payments on a non-U.S. dollar denominated debt security
to be made in U.S. dollars or (2) payments on a U.S. dollar denominated debt security to be made in a currency other
than U.S. dollars. In these cases, The Bank of New York Mellon, in its capacity as exchange rate agent, or a different
exchange rate agent identified in the prospectus supplement, will convert the currencies. You will bear the costs of
conversion through deductions from those payments.
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Exchange Rates May Affect the Value of a New York Judgment Involving Non-U.S. Dollar Debt Securities.

Our debt securities, debt and other warrants, purchase contracts and units will be governed by New York law. Under
Section 27 of the New York Judiciary Law, a state court in the State of New York rendering a judgment on a security
denominated in a currency other than U.S. dollars would be required to render the judgment in the specified currency;
however, the judgment would be converted into U.S. dollars at the exchange rate prevailing on the date of entry of the
judgment. Consequently, in a lawsuit for payment on a security denominated in a currency other than U.S. dollars,
investors would bear currency exchange risk until judgment is entered, which could be a long time.

In courts outside of New York, investors may not be able to obtain judgment in a specified currency other than U.S.
dollars. For example, a judgment for money in an action based on a non-U.S. dollar security in many other U.S.
federal or state courts ordinarily would be enforced in the United States only in U.S. dollars. The date used to
determine the rate of conversion of the currency in which any particular security is denominated into U.S. dollars will
depend upon various factors, including which court renders the judgment.

Additional risks, if any, specific to particular debt securities issued under this prospectus will be detailed in the
applicable prospectus supplements.

Cautionary Statement Concerning Forward-Looking Statements

This prospectus, the related prospectus supplement and certain documents incorporated by reference herein may
contain forward-looking statements . These statements are forward looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. These forward-looking statements can be identified by the fact that they do not relate only to historical or
current facts. In particular, forward-looking statements include all statements that express forecasts, expectations,
plans, outlook and projections with respect to future matters, including trends in results of operations, margins, growth
rates, overall market trends, the impact of changes in interest or exchange rates, the availability or cost of financing to
Diageo, anticipated cost savings or synergies, expected investments, the completion of Diageo s strategic transactions
and restructuring programs, anticipated tax rates, expected cash payments, outcomes of litigation, anticipated deficit
reductions in relation to pension schemes and general economic conditions. By their nature, forward-looking
statements involve risk and uncertainty because they relate to events and depend on circumstances that will occur in
the future. There are a number of factors that could cause actual results and developments to differ materially from
those expressed or implied by these forward-looking statements, including factors that are outside Diageo s control.

These factors include, but are not limited to:

economic, political, social or other developments in countries and markets in which Diageo operates, which
may contribute to a reduction in demand for Diageo s products, decreased consumer spending, adverse
impacts on Diageo s customer, supplier and/or financial counterparties, or the imposition of import,
investment or currency restrictions;

the negotiating process surrounding, as well as the eventual terms of, the United Kingdom s exit from the
European Union, which could lead to a sustained period of economic and political uncertainty and
complexity whilst detailed withdrawal terms and any successor trading arrangements with other countries
are negotiated, finalized and implemented, potentially adversely impacting economic conditions in the
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United Kingdom and Europe more generally as well as Diageo s business operations and financial
performance;

changes in consumer preferences and tastes, including as a result of changes in demographics, evolving
social trends (including potential shifts in consumer tastes towards locally produced small-batch products),
changes in travel, vacation or leisure activity patterns, weather conditions, public health regulations and/or a
downturn in economic conditions;
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any litigation, regulatory investigations or other similar proceedings (including with tax, customs,
competition, environmental, anti-corruption or other regulatory authorities), including litigation or similar
proceedings directed at the drinks and spirits industry generally or at Diageo in particular;

changes in tax law, rates or requirements (including with respect to excise duties) as well as more general
changes in the international tax environment, including as a result of the Organisation for Economic
Co-Operation and Development Base Erosion and Profit Shifting Initiative and EU anti-tax abuse measures
(which could lead to uncertainty around the application of existing and new tax laws and unexpected tax
exposures);

the effects of climate change, or legal, regulatory or market measures intended to address climate change, on
Diageo s business or operations, including any impact on the cost and supply of water;

changes in the cost of production, including as a result of increases in the cost of commodities, labor and/or
energy or as a result of inflation;

legal and regulatory developments, including changes in regulations relating to production, distribution,
importation, marketing, advertising, sales, pricing, packaging and labelling, product liability, labor,
compliance and control systems, environmental issues and/or data privacy;

the consequences of any failure by Diageo or its associates to comply with anti-corruption, sanctions, trade
restrictions or similar laws and regulations, or any failure of Diageo s related internal policies and procedures
to comply with applicable law or regulation;

the consequences of any failure of internal controls, including those affecting compliance with new
accounting and/or disclosure requirements;

Diageo s ability to maintain its brand image and corporate reputation or to adapt to a changing media
environment;

increased competitive product and pricing pressures, including as a result of actions by increasingly
consolidated competitors, that could negatively impact Diageo s market share, distribution network, costs
and/or pricing;

Diageo s ability to derive the expected benefits from its business strategies, including in relation to expansion
in emerging markets, acquisitions and/or disposals, cost saving and productivity initiatives or inventory
forecasting;
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contamination, counterfeiting or other circumstances which could harm the level of customer support for
Diageo s brands and adversely impact its sales;

increased costs for, or shortages of, talent, as well as labor strikes or disputes;

any disruption to production facilities, business service centers or information systems, including as a result
of cyber-attacks;

fluctuations in exchange rates and/or interest rates, which may impact the value of transactions and assets
denominated in other currencies, increase Diageo s cost of financing or otherwise adversely affect Diageo s
financial results;

movements in the value of the assets and liabilities related to Diageo s pension plans;

-
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Diageo s ability to renew supply, distribution, manufacturing or license agreements (or related rights) and
licenses on favorable terms, or at all, when they expire; or

any failure by Diageo to protect its intellectual property rights.
All oral and written forward-looking statements made on or after the date of this document and attributable to Diageo
are expressly qualified in their entirety by the above factors and the Risk Factors included above and in any document
incorporated by reference in this prospectus. Any forward-looking statements made by or on behalf of Diageo speak
only as of the date they are made. Diageo does not undertake to update forward-looking statements to reflect any
changes in Diageo s expectations with regard thereto or any changes in events, conditions or circumstances on which
any such statement is based. The reader should, however, consult any additional disclosures that Diageo may make in
any documents which it publishes and/or files with the SEC. All readers, wherever located, should take note of these
disclosures. Past performance cannot be relied upon as a guide to future performance.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

Diageo files annual, half yearly and special reports and other information with the SEC. You may read and copy any
document that Diageo files at the SEC s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Documents that
Diageo files with the SEC are also available on the website maintained by the SEC (www.sec.gov).

Diageo s ADSs are listed on the New York Stock Exchange. Diageo s ordinary shares are admitted to trading on the
London Stock Exchange and listed on the Euronext Paris and Irish Stock Exchange. You can consult reports and other
information about Diageo that it filed pursuant to the rules of the London Stock Exchange and the New York Stock
Exchange at such exchanges.

We have filed with the SEC a registration statement on Form F-3 relating to the securities covered by this prospectus.
This prospectus is a part of the registration statement and does not contain all the information in the registration
statement. Whenever a reference is made in this prospectus to a contract or other document of Diageo, the reference is
only a summary and you should refer to the exhibits that are a part of the registration statement for a copy of the
contract or other document. You may review a copy of the registration statement at the SEC s public reference room in
Washington, D.C., as well as through the SEC s Internet site.

The SEC allows us to incorporate by reference the information we file with them. This means that we can disclose
important information to you by referring to documents. The information that we incorporate by reference is an
important part of this prospectus. We incorporate by reference the following documents and any future filings that we
make with the SEC under Sections 13(a), 13(c) and 15(d) of the Securities Exchange Act of 1934, as amended, until
we complete the offerings using this prospectus:

Annual Report on Form 20-F for the fiscal year ended June 30, 2017;

Report on Form 6-K filed with the SEC on January 30, 2018, which contains unaudited condensed
consolidated financial information for the six months ended December 31, 2017; and

Our reports on Form 6-K furnished to the SEC on or after the date of this prospectus only to the extent that

the forms expressly state that we incorporate them by reference in this prospectus.
Information that we file with the SEC will automatically update and supersede the information included in this
prospectus or previously incorporated by reference into this prospectus. All information appearing in this prospectus is
qualified in its entirety by the information and financial statements, including the notes, contained in the documents
that we incorporate by reference in this prospectus.
You may request a copy of these filings, at no cost, by writing or telephoning Diageo at the following address:

Diageo plc
Lakeside Drive, Park Royal
London NW10 7HQ, England
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You should rely only on the information that we incorporate by reference or provide in this prospectus or the
accompanying prospectus supplement. We have not authorized anyone to provide you with different information. We
are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume
that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on
the front of those documents.

The financial performance expectations related to future top line growth and organic operating margin improvement
(the financial performance expectations ) incorporated by reference in this document have been prepared by, and are
the responsibility of, Diageo s management. PricewaterhouseCoopers LLP has not audited, reviewed, examined,
compiled nor applied agreed-upon procedures with respect to the financial performance expectations and, accordingly,
PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto. The
PricewaterhouseCoopers LLP report incorporated by reference in this document relates to Diageo s historical financial
statements. It does not extend to the financial performance expectations and should not be read to do so.

The financial performance expectations were not prepared with a view toward compliance with published guidelines
of the Securities and Exchange Commission or the guidelines established by the American Institute of Certified Public
Accountants for preparation, presentation of prospective financial information.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

Diageo Investment is incorporated under the laws of the State of Delaware. Diageo Capital is incorporated under the
laws of Scotland. Diageo is a public limited company incorporated under the laws of England and Wales.
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Substantially all of our directors and officers, and some of the experts named in this document, reside outside the
United States, principally in the United Kingdom. All or a substantial portion of our assets, and the assets of such
persons, are located outside the United States. Therefore, you may not be able to effect service of process within the
United States upon us or these persons so that you may enforce judgments of U.S. courts against us or these persons
based on the civil liability provisions of the U.S. federal securities laws. Slaughter and May has advised us that there
is doubt as to the enforceability in England and Wales, in original actions or in actions for enforcement of judgments
of U.S. courts, of civil liabilities solely based on the U.S. federal securities laws. Furthermore, Morton Fraser LLP has
advised us that there is doubt as to the enforceability in Scotland, in original actions or in actions for enforcement of
judgments of U.S. courts, of civil liabilities solely based on the U.S. federal securities laws.

DIAGEO PLC

Diageo is a global leader in beverage alcohol with an outstanding collection of brands across spirits and beer. Diageo
was formed by the merger of Grand Metropolitan Public Limited Company and Guinness PLC, which became
effective on December 17, 1997. Diageo is incorporated as a public limited company in England and Wales and its
principal executive office is located at Lakeside Drive, Park Royal, London NW10 7HQ, England, telephone
011-44-(0)20-8978-6000.

Diageo is a global company, and our products are sold in more than 180 countries around the world. The management
team expects to continue to invest in building our brands and routes to consumer and are committed to delivering long
term profitable growth.

You can find a more detailed description of Diageo s business and recent transactions in Diageo s Annual Report on
Form 20-F for the fiscal year ended June 30, 2017, which is incorporated by reference in this prospectus, or similar
sections in subsequent filings incorporated by reference in this prospectus. Diageo s Annual Report on Form 20-F for
the fiscal year ended June 30, 2017 and Report on Form 6-K filed with the SEC on January 30, 2018 also present
unaudited ratios of earnings to fixed charges for Diageo.

DIAGEO INVESTMENT CORPORATION

Diageo Investment is a wholly-owned subsidiary of Diageo Inc. and was incorporated under the laws of the State of
Delaware on March 22, 1988. Diageo Inc. is an indirect wholly-owned subsidiary of Diageo. Diageo Investment s
principal executive office is located at 801 Main Avenue, Norwalk, CT 06851, telephone 203-359-7102.

Diageo Inc. serves as a holding company for Diageo s U.S. operating companies. Diageo Investment is a financing
vehicle for Diageo s operating companies and has no independent operations, other than holding cash and U.S.
government securities from time to time. Diageo Investment will lend substantially all proceeds of its borrowings to
Diageo or to one or more of Diageo s operating companies. Diageo Investment and Diageo Inc. have entered into an
agreement pursuant to which Diageo Inc. has unconditionally agreed to provide additional equity capital to Diageo
Investment when Diageo Investment requests. The parties may amend or modify the terms of this agreement, but not
in a manner that would materially prejudice Diageo Investment.

DIAGEO CAPITAL PLC

Diageo Capital is a wholly-owned subsidiary of Diageo and was incorporated under the laws of Scotland on

August 10, 1964. Diageo Capital s principal executive office is located at Edinburgh Park, 5 Lochside Way,
Edinburgh, EH12 9DT, Scotland, telephone 011-44-(0)131-519-2000. Diageo Capital is a financing vehicle for
Diageo and its consolidated subsidiaries. Diageo Capital has no independent operations, other than holding cash and
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U.S. government securities from time to time. Diageo Capital will lend substantially all proceeds of its borrowings to
Diageo or to one or more of Diageo s subsidiaries that are operating companies.

Financial Statements and Issuer Identity

We do not present separate financial statements of Diageo Investment or Diageo Capital in this prospectus because
management has determined that they would not be material to investors; however, the financial information of
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those entities is consolidated in Diageo s consolidated financial statements included in its Annual Report on Form 20-F
for the fiscal year ended June 30, 2017, which is incorporated by reference in this prospectus, and will be included in
similar sections in subsequent filings incorporated by reference in this prospectus. All bonds, medium-term notes and
commercial paper are fully and unconditionally guaranteed by Diageo. Diageo will fully and unconditionally

guarantee the guaranteed debt securities issued by Diageo Investment or Diageo Capital as to payment of principal,
premium, if any, interest and any other amounts due.

Diageo will determine the identity of an issuer relating to a particular series of debt securities in light of considerations
related to the funding needs of Diageo and its consolidated subsidiaries. These include:

the anticipated use of proceeds;

related funding requirements of Diageo and its consolidated subsidiaries; and

relevant tax considerations.

USE OF PROCEEDS
Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of securities
will be used for general corporate purposes. These include working capital and the repayment of existing borrowings
of Diageo and its subsidiaries.
LEGAL OWNERSHIP

Street Name and Other Indirect Holders
We generally will not recognize investors who hold securities in accounts at banks or brokers as legal holders of
securities. When we refer to the holders of securities, we mean only the actual legal and (if applicable) record holder
of those securities. Holding securities in accounts at banks or brokers is called holding in street name. If you hold
securities in street name, we will recognize only the bank or broker or the financial institution the bank or broker uses
to hold its securities. These intermediary banks, brokers and other financial institutions pass along principal, interest

and other payments on the securities, either because they agree to do so in their customer agreements or because they
are legally required. If you hold securities in street name, you should check with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle voting if it were ever required;
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whether and how you can instruct it to send you securities registered in your own name so you can be a
direct holder as described below; and

how it would pursue rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests.
Direct Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee,
under the securities run only to persons who are registered as holders of securities. As noted above, we do not have
obligations to you if you hold in street name or other indirect means, either because you choose to hold securities in
that manner or because the securities are issued in the form of global securities as described below. For example, once
we make payment to the registered holder, we have no further responsibility for the payment even if that holder is
legally required to pass the payment along to you as a street name customer but does not do so.

-11-
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What is a Global Security?

A global security is a special type of indirectly held security, as described above under Legal Ownership Street Name
and Other Indirect Holders . If we choose to issue securities in the form of global securities, the ultimate beneficial
owners can only be indirect holders.

We require that the securities included in the global security not be transferred to the name of any other direct holder
unless the special circumstances described below occur. The financial institution that acts as the sole direct holder of
the global security is called the depositary. Any person wishing to own a security must do so indirectly by virtue of an
account with a broker, bank or other financial institution that in turn has an account with the depositary. The

prospectus supplement relating to an offering of a series of securities will indicate whether the series will be issued

only in the form of global securities. Special Investor Considerations for Global Securities As an indirect holder, an
investor s rights relating to a global security will be governed by the account rules of the investor s financial institution
and of the depositary, as well as general laws relating to securities transfers. We do not recognize this type of investor

as a holder of securities and instead deal only with the depositary that holds the global security.

If you are an investor in securities that are issued only in the form of global securities, you should be aware that:

You cannot get securities registered in your own name.

You cannot receive physical certificates for your interest in the securities.

You will be a street name holder and must look to your own bank or broker for payments on the securities
and protection of your legal rights relating to the securities, as explained earlier under Street Name and Other
Indirect Holders .

You may not be able to sell interests in the securities to some insurance companies and other institutions that
are required by law to own their securities in the form of physical certificates.

The depositary s policies will govern payments, transfers, exchange and other matters relating to your interest
in the global security. We and the trustee have no responsibility for any aspect of the depositary s actions or
for its records of ownership interests in the global security. We and the trustee also do not supervise the
depositary in any way.

The depositary will require that interests in a global security be purchased or sold within its system using
same-day funds. By contrast, payment for purchases and sales in the market for corporate bonds and other
securities is generally made in next-day funds. The difference could have some effect on how interests in
global securities trade, but we do not know what that effect will be.

Special Situations When the Global Security Will Be Terminated
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In a few special situations described below, the global security will terminate and interests in it will be exchanged for
physical certificates representing securities. After that exchange, the choice of whether to hold securities directly or in
street name will be up to the investor. Investors must consult their own bank or brokers to find out how to have their
interests in securities transferred to their own name so that they will be direct holders. The rights of street name
investors and direct holders in the securities have been previously described in the subsections entitled Legal
Ownership Street Name and Other Indirect Holders and Legal Ownership Direct Holders .

The special situations for termination of a global security are:

When the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary.
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When an event of default on the securities has occurred and has not been cured. Defaults on debt securities
are discussed below under Description of Debt Securities and Guarantees Default and Related Matters Events
of Default .
The prospectus supplement may also list additional situations for terminating a global security that would apply only
to the particular series of securities covered by the prospectus supplement. When a global security terminates, the
depositary, and not we or the trustee, is responsible for deciding the names of the institutions that will be the initial
direct holders.
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In the remainder of this description you means direct holders and not street name or other indirect holders of
securities. Indirect holders should read the previous subsection entitled Street Name and Other Indirect Holders .

DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

Diageo Investment and Diageo Capital may issue guaranteed debt securities and Diageo may issue debt securities by
this prospectus. As required by U.S. federal law for all bonds and notes of companies that are publicly offered, the
debt securities are governed by a document called the indenture. The indenture relating to guaranteed debt securities
issued by Diageo Investment is a contract, dated as of June 1, 1999, among Diageo Investment, Diageo and The Bank
of New York Mellon. The indenture relating to guaranteed debt securities issued by Diageo Capital is a contract, dated
as of August 3, 1998, among Diageo Capital, Diageo and The Bank of New York Mellon. The indenture relating to
debt securities issued by Diageo is a contract that will be entered into between Diageo and The Bank of New York
Mellon.

Pursuant to an Agreement of Resignation, Appointment and Acceptance dated October 16, 2007 by and among
Diageo, Diageo Capital, Diageo Finance B.V., Diageo Investment, The Bank of New York and Citibank NA, The
Bank of New York Mellon has become the successor trustee to Citibank, N.A., under Diageo s indentures dated
August 3, 1998 and June 1, 1999.

The trustee has two main roles:

First, it can enforce your rights against us if we default. There are some limitations on the extent to which the
trustee acts on your behalf, described under  Default and Related Matters Events of Default Remedies If an
Event of Default Occurs below; and

Second, the trustee performs administrative duties for us, such as sending you interest payments, transferring
your debt securities to a new buyer if you sell and sending you notices.
Diageo acts as the guarantor of the guaranteed debt securities issued under the Diageo Investment and the Diageo
Capital indentures. The guarantees are described under ~ Guarantees below.

The indentures and their associated documents contain the full leg
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