Edgar Filing: DIAGEO CAPITAL PLC - Form 424B5

DIAGEO CAPITAL PLC
Form 424B5
May 09, 2012

Use these links to rapidly review the document
TABLE OF CONTENTS
TABLE OF CONTENTS

Table of Contents

The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to
these securities has become effective upon filing with the Securities and Exchange Commission. We are not using this prospectus
supplement or the attached prospectus to offer to sell these securities or to solicit offers to buy these securities in any jurisdiction where
the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated May 8, 2012

PROSPECTUS SUPPLEMENT Filed pursuant to Rule 424(b)(5)
(To Prospectus dated February 8, 2012) Registration Statement No. 333-179426
Diageo Capital plc

% Notes due 2017

Diageo Investment Corporation

$

% Notes due 2022

$
% Notes due 2042

Each Guaranteed as to the Payment of Principal and Interest by

Diageo plc

Diageo Capital plc will pay interest on the % Notes due 2017 (the "2017 notes") on and of each year, beginning
on ,2012. The 2017 notes will mature on ,2017.

Diageo Investment Corporation will pay interest on the % Notes due 2022 (the "2022 notes") on and of each year,
beginning on , 2012. The 2022 notes will mature on ,2022.
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Diageo Investment Corporation will pay interest on the % Notes due 2042 (the "2042 notes") on and of each year,
beginning on , 2012. The 2042 notes will mature on , 2042. In this prospectus supplement, we refer to the 2017 notes, the 2022 notes
and the 2042 notes collectively as the "notes".

Diageo Capital plc may redeem the 2017 notes, and Diageo Investment Corporation may redeem the 2022 notes and/or the 2042 notes, in whole or in part,
at any time at the greater of (1) 100% of the principal amount plus accrued interest and (2) at the applicable make-whole amount as described herein. Diageo
Capital plc may also redeem the 2017 notes, and Diageo Investment Corporation may also redeem the 2022 notes and/or the 2042 notes, in whole but not in part,
at any time at 100% of their principal amount plus accrued interest upon the occurrence of certain tax events described in this prospectus supplement and the
attached prospectus.

See ""Risk Factors'' beginning on page 2 of the attached prospectus for a discussion of certain factors you should consider before
investing in the notes.

Proceeds, Before

Underwriting Expenses, to
Discounts and Diageo Investment
Price to Public(1) Commissions Corporation(2)

Per 2017 note % % %

Total for 2017 notes $ $ $

Per 2022 note % % %

Total for 2022 notes $ $ $

Per 2042 note % % %

Total for 2042 notes $ $ $

Total for all notes $ $ $

(€]

Plus accrued interest, if any, from May , 2012, if settlement occurs after that date.

(@)

The underwriters will reimburse us for certain expenses relating to this transaction. See "Underwriting".

Interest on the notes will accrue from May , 2012.

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 supplement or the attached prospectus. Any representation to the contrary is a criminal offense.

Application will be made to list the 2017 notes on the New York Stock Exchange. Trading on the New York Stock Exchange is expected to commence
within 30 days after delivery of the 2017 notes. It is not expected that the 2022 notes or the 2042 notes will be listed on any exchange.

The underwriters expect to deliver the notes in book-entry form through the facilities of The Depository Trust Company, or DTC, and its participants,
including Euroclear Bank S.A./N.V., or Euroclear, and Clearstream Banking, société anonyme, or Clearstream, Luxembourg, against payment in New York, New
York on or about May , 2012.

Joint Book-Running Managers
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Citigroup Credit Suisse Deutsche Bank Securities

HSBC Morgan Stanley Nomura RBS

The date of this prospectus supplement is May , 2012.
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You should only rely on the information contained or incorporated by reference in this prospectus supplement and the attached
prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different information. We are
not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should not assume that the information appearing in this prospectus supplement and the attached prospectus, as well as
information in documents incorporated by reference, is accurate as of any date
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other than the date on the front of these documents. Qur business, financial condition, results of operations and prospects may have
changed since that date.

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The Securities and Exchange Commission, or SEC, allows us to incorporate by reference the information we file with them. This means:

incorporated documents are considered part of this prospectus supplement and the attached prospectus;

we can disclose important information to you by referring you to those documents; and

information that we file with the SEC will automatically update and supersede this prospectus supplement and the attached
prospectus.

We incorporate by reference the documents listed below which we filed with the SEC under the Securities Exchange Act of 1934, or the
Exchange Act:

Diageo's Annual Report on Form 20-F for the year ended June 30, 2011;

Diageo's Report on Form 6-K filed with the SEC on January 13, 2012;

Diageo's Report on Form 6-K filed with the SEC on January 17, 2012;

Diageo's Report on Form 6-K filed with the SEC on February 9, 2012;

Diageo's Report on Form 6-K filed with the SEC on February 23, 2012;

Diageo's Report on Form 6-K filed with the SEC on March 20, 2012; and

Diageo's Report on Form 6-K filed with the SEC on April 25, 2012.

Furthermore, we incorporate by reference each of the following documents that we will file with the SEC after the date of this prospectus
supplement but before the end of the notes offering:

any reports on Form 6-K filed by us pursuant to the Exchange Act that indicate on their cover page that we will incorporate
them by reference; and

reports filed under Sections 13(a) and (c) of the Exchange Act.
You may request a copy of any filings referred to above (excluding exhibits), at no cost, by contacting us at the following address:

Diageo plc
Lakeside Drive, Park Royal
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London NW10 7HQ

England
Tel. No.: 011-44-(0)20-8978-6000
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SUMMARY

This summary does not contain all of the information that is important to you. You should read carefully the entire prospectus supplement,
the attached prospectus and the additional documents incorporated by reference herein for more information on Diageo and recent transactions
involving Diageo.

In this prospectus supplement, the terms "we", "our" and "us" refer to Diageo plc, or Diageo, and either Diageo Capital plc, or Diageo
Capital, or Diageo Investment Corporation, or Diageo Investment, as applicable. Diageo Capital is the issuer of the 2017 notes, Diageo
Investment is the issuer of the 2022 notes and the 2042 notes and Diageo is the guarantor of the notes.

Diageo plc

Diageo is the world's leading premium drinks business, operating globally across spirits, beer and wine. Diageo was the twelfth largest
publicly quoted company in the United Kingdom in terms of market capitalization on 4 May 2012, with a market capitalization of approximately
£40 billion. Diageo was formed by the merger of Grand Metropolitan Public Limited Company and Guinness PLC that became effective on
December 17, 1997. Diageo is incorporated as a public limited company in England and Wales. Diageo's principal executive office is located at
Lakeside Drive, Park Royal, London NW10 7HQ, England and its telephone number is +44 (0)20 8978 6000.

Diageo is a major participant in the branded beverage alcohol industry and operates globally. It brings together world-class brands and a
management team committed to the maximization of shareholder value. The management team expects to continue its strategy of investing in
global brands, expanding internationally and launching innovative new products and brands.

Diageo produces and distributes a leading collection of branded premium spirits, beer and wine. The wide range of premium brands it
produces and distributes includes Johnnie Walker Scotch whiskies, Smirnoff vodka and ready to drink products, Baileys Original Irish Cream
liqueur, Crown Royal Canadian whisky, Captain Morgan rum and rum-based products, J&B Scotch whisky, Buchanan's Scotch whisky,
Windsor Premier Scotch whisky, Ciroc vodka, Tanqueray gin, Bushmills Irish whisky and Guinness stout. In addition, it also has the distribution
rights for the José Cuervo tequila brands in North America and many other markets and exclusive worldwide distribution rights for Ketel One
vodka.

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, 2011, which is incorporated by reference in this prospectus supplement and the attached prospectus. Information
about Diageo Capital, a wholly owned finance subsidiary of Diageo and a public limited company incorporated under the laws of Scotland, is
provided under "Diageo Capital plc" in the attached prospectus. Information about Diageo Investment, a wholly owned finance subsidiary of
Diageo and a Delaware corporation, is provided under "Diageo Investment Corporation” in the attached prospectus.

Diageo Investment and Diageo Inc., its direct parent, 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.

Recent Developments
Diageo issued its interim management statement on May 3, 2012, which stated in part:

"In the quarter ended 31 March 2012, Diageo delivered 6% organic net sales growth with 3% organic volume growth and 3ppts price/mix
against last year. In the nine months ended 31 March 2012
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organic net sales growth was 7% with volume up 3%, which is in line with the performance in the first half of the 2012 fiscal year.

Organic net sales growth, by region, for the nine month period was:
North America 5%
Europe (1)%
Africa 12%

Latin America and Caribbean 18%

Asia Pacific 10%

Reported net sales grew 11% in the quarter ended 31 March 2012 and 9% in the nine months ended 31 March 2012, both against the

comparable prior period. Reported net sales grew faster than organic sales mainly due to the acquisitions of Mey Icki, Serengeti Breweries and
Meta Abo Breweries.

Net assets were £6,001 million at 31 March 2012, compared with £6,098 million at 31 December 2011. Net borrowings were
£8,387 million at 31 March 2012 having been £8,295 million at 31 December 2011.

Foreign exchange movements, primarily the weakness of the US $, are currently expected to have an adverse impact on operating profit for
the year ending 30 June 2012 of approximately £25 million."

Please see "Business Review Introduction Presentation of information in relation to the business" in Diageo's Annual Report on Form 20-F
for the year ended June 30, 2011 for a discussion of non-GAAP performance indicators, including organic movements in net sales and volume,
used by the management of Diageo and its consolidated subsidiaries, which we refer to together as the group. The organic movement
calculations for net sales and volume for the three month period and the nine month period ended March 31, 2012 were as follows:

Q3 FY2011 Q3 FY2012
Reported Net Organic Reported Net  Organic
Sales* Exchange Disposals Acquisitions Movement Sales Movement
£
£ million million £ million £ million £ million £ million %
1,915 3 2) 85 120 2,121 6
%
Including an adjustment of £18 million in Africa in respect of Serengeti Breweries
Nine Nine
Months Months
Ended Ended
March 31, March 31,
2011 2012
Reported Organic Reported Organic
Net Sales* Exchange Disposals Acquisitions Movement Net Sales Movement
£ £

£ million million million £ million £ million £ million %

North America 2,402 1 22) 131 2,512 5

Europe 1,996 10 3) 201 (14) 2,190 (1)

Africa 997 (61) 22 114 1,072 12
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Latin America and

Caribbean 770 ) 136 897 18
Asia Pacific 1,028 20 108 1,156 10
Corporate 50 1 51

7,243 (39) (25) 223 476 7,878 7

Including an adjustment of £18 million in Africa in respect of Serengeti Breweries
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Q3 FY2011 Q3 FY2012
Reported Organic Reported Organic
Volume* Disposals  Acquisitions Movement Volume Movement
units units units
units million million million units million million %
28.2 1.6 0.7 30.5 3

Including an adjustment of 0.1 million units in Africa in respect of Serengeti Breweries

Nine Months Nine Months
Ended Ended
March 31, March 31,
2011 2012
Reported Organic Reported Organic
Volume* Disposals ~ Acquisitions Movement Volume Movement
units units units
units million million million million units million %
107.4 0.1) 4.1 3.2 114.6 3

Including an adjustment of 0.3 million units in Africa in respect of Serengeti Breweries
Please see "Capitalization" on page S-9 for a discussion of changes to the group's net borrowings since December 31, 2011.

Diageo, consistent with its current strategy, will continue to focus on growing its brands on a worldwide basis and expects to make selective
acquisitions in both its developed and emerging markets. Diageo explores the potential to make acquisitions on an ongoing basis and is currently
evaluating a number of such opportunities of which some could be significant although no agreements or commitments with respect to any
significant acquisitions currently exist. Funds for any such acquisitions would be drawn from internally generated cash, bank borrowings or the
issuance of equity or debt securities (in an amount that cannot now be determined) and the proceeds of any potential disposals. No material
disposals are currently contemplated.

In evaluating financing of any such acquisitions, Diageo's management remains committed to enhancing shareholder value in the long term,
both by investing in the businesses and brands so as to improve the return on investment and by managing the group's capital structure. Diageo
manages its capital structure to achieve capital efficiency, maximize flexibility and give the appropriate level of access to debt markets at
attractive cost levels. This is achieved by targeting a range of ratios which are currently broadly consistent with an A band credit rating. Diageo
would consider modifying these ratios in the medium term in order to effect strategic initiatives within its stated goals, which could have an
impact on its rating. If Diageo's ratings were to be negatively impacted by the financing of an acquisition, it would seek over time to return to
such ratios that are consistent with an A band credit rating.

S-5
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THE OFFERING

Please refer to "Description of Notes" on page S-13 of this prospectus supplement and "Description of Debt Securities and Guarantees" on
page 13 of the attached prospectus for more information about the notes.

Notes $ aggregate principal amount of 9% Notes due 2017.
$ aggregate principal amount of 9% Notes due 2022.
$ aggregate principal amount of 9% Notes due 2042.
Issuer Diageo Capital for the 2017 notes.

Diageo Investment Corporation for the 2022 notes and the 2042 notes.

Guarantee The notes will be guaranteed by Diageo as to the payment of principal, premium (if any) and
interest, including any additional amounts that may be payable.

Maturity We will pay the 2017 notes at 100% of their principal amount plus accrued interest
on ,2017.

We will pay the 2022 notes at 100% of their principal amount plus accrued interest
on ,2022.

We will pay the 2042 notes at 100% of their principal amount plus accrued interest
on ,2042.

Interest Rates The 2017 notes will bear interest at a rate of % per annum.
The 2022 notes will bear interest at a rate of % per annum.
The 2042 notes will bear interest at a rate of % per annum.
Interest Payment Dates and of each year, commencing on ,2012.

Optional Make-whole Redemption We have the right to redeem any series of the notes, in whole or in part, at any time and from
time to time at a redemption price equal to the greater of (1) 100% of the principal amount of
such notes plus accrued interest to the date of redemption and (2) as determined by the
quotation agent, the sum of the present values of the remaining scheduled payments of principal
and interest on such notes (excluding any portion of such payments of interest accrued as of the
date of redemption) discounted to the redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the adjusted treasury rate, plus basis
points for the 2017 notes, basis points for the 2022 notes and basis points for the 2042
notes and, in each case, accrued interest to the date of redemption. For more information, see
"Description of Notes Optional Make-Whole Redemption."

S-6
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and of each year.

The 2017 notes will constitute unsecured and unsubordinated indebtedness of Diageo Capital
and will rank equally with all other unsecured and unsubordinated indebtedness from time to
time outstanding.

The 2022 and 2042 notes will constitute unsecured and unsubordinated indebtedness of Diageo
Investment and will rank equally with all other unsecured and unsubordinated indebtedness
from time to time outstanding.

The guarantees will constitute unsecured and unsubordinated indebtedness of Diageo and will
rank equally with all other unsecured and unsubordinated indebtedness from time to time
outstanding.

In the event of various tax law changes and other limited circumstances that require us to pay
additional amounts as described under "Description of Debt Securities and Guarantees Special
Situations Optional Tax Redemption" in the attached prospectus, we may call all, but not less
than all, of a series of notes for redemption prior to maturity.

Application will be made to list the 2017 notes on the New York Stock Exchange. Trading on
the New York Stock Exchange is expected to commence within 30 days after delivery of the
notes. It is not expected that the 2022 notes or the 2042 notes will be listed on any exchange.

We will issue the notes in fully registered form in denominations of $1,000 and integral
multiples thereof. Each series of notes will be represented by one or more global securities
registered in the name of a nominee of The Depository Trust Company, referred to as DTC.
You will hold beneficial interests in the notes through DTC and its direct and indirect
participants, including Euroclear and Clearstream Luxembourg, and DTC and its direct and
indirect participants will record your beneficial interest on their books. We will not issue
certificated notes except in limited circumstances that we explain under "Legal

Ownership Global Securities Special Situations When the Global Security Will Be Terminated"
in the attached prospectus. Settlement of the notes will occur through DTC in same day funds.
For information on DTC's book-entry system, see "Clearance and Settlement The Clearing
Systems DTC" in the attached prospectus.

We intend to use the proceeds from the sale of the notes primarily for general corporate
purposes.

The Bank of New York Mellon, London Branch.

S-7
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Timing and Delivery We currently expect delivery of the notes to occur on or about May ,2012.

Risk Factors You should carefully consider all of the information in this prospectus supplement and the
attached prospectus, which includes information incorporated by reference. In particular, you
should evaluate the specific factors under "Risk Factors" beginning on page 2 of the attached
prospectus for risks involved with an investment in the notes.

Further Issues We may, without the consent of the holders of any series of notes, issue additional notes having
the same ranking and same interest rate, maturity date, redemption terms and other terms as the
applicable series notes described in this prospectus supplement except for the price to the public
and issue date. Any such additional notes, together with the applicable series notes offered by
this prospectus supplement, will constitute a single series of such securities under the indenture
relating to the notes. There is no limitation on the amount of notes or other debt securities that
we may issue under that indenture.

Governing Law New York.

S-8
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CAPITALIZATION

The following table sets forth, on an IFRS basis, the unaudited capitalization of Diageo as of December 31, 2011 and as adjusted to give
effect to the issuance of the notes (after deducting discounts and commissions and estimated net offering expenses and including reimbursements
to be paid by the underwriters to us). Other than the changes described in notes 1 through 9 accompanying the table below and the changes
which reflect the anticipated issuance of the notes and the application of the proceeds from the notes, there has been no material change in the
capitalization and indebtedness of Diageo since December 31, 2011.

As of December 31, 2011
Actual Adjusted for Offering

£ million £ million

Short term borrowings and bank overdrafts (including current portion of long term borrowings) 2,741
Long term borrowings
Due from one to five years 4,534
Due after five years 2,329

6,863
Finance lease obligations 81
Non-controlling interests 965
Equity attributable to the equity shareholders of the parent company
Called up share capital 797
Share premium 1,343
Capital redemption reserve 3,146
Fair value, hedging and exchange reserve 49
Own shares (2,306)
Other retained earnings 2,104

5,133
Total capitalization 15,783

Notes

1.
At December 31, 2011, the group had cash and cash equivalents of £1,121 million.

2.
At December 31, 2011, £74 million of the group's net borrowings due within one year and £19 million of the group's net borrowings
due after more than one year were secured on assets of the group.

3.
At December 31, 2011, 2,754,039,285 ordinary shares of 28 101/108 pence each were issued, all of which were fully paid, including
shares issued, shares issued and held in employee share trusts and those held as treasury shares.

4.
Except as disclosed in Diageo's Annual Report on Form 20-F for the year ended June 30, 2011, as of December 31, 2011 the group has
no material performance guarantees or indemnities to third parties.

5.

Since December 31, 2011 no shares have been acquired by Diageo as part of the share buyback programs or to be held as treasury
shares for hedging the share scheme grant provided to employees.

14
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At December 31, 2011, £74 million of the group's net borrowings (as defined in note 21 to Diageo plc's consolidated financial
statements for the year ended and as of June 30, 2011) due within one year and £19 million of the group's net borrowings due after
more than one year were secured on assets of the group. There has been no material change to such secured borrowings since
December 31, 2011. At June 30, 2011, borrowings guaranteed by Diageo plc totaled £7,719 million and have not increased since that
date.

At March 31, 2011, the group's net borrowings were £8,387 million. Since that date, there has been no material change to the group's
net borrowings.

Save as disclosed above, there has been no material change since December 31, 2011 in the group's net borrowings, performance
guarantees, indemnities and capitalization.

The adjustments to the table above to reflect the receipt and application of proceeds in the offering are based on an exchange rate of
£1 = $1.55, the noon buying rate for December 31, 2011.

S-10
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USE OF PROCEEDS

We estimate that the net proceeds (after deducting underwriting discounts and commissions and estimated net offering expenses and

including reimbursements to be paid by the underwriters to us) from the sale of the notes will be $
for general corporate purposes.

. We will use the proceeds primarily

17
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EXCHANGE RATES

The following table shows, for the periods and dates indicated, certain information regarding the U.S. dollar/pound sterling exchange rate,
based on the noon buying rates from the Federal Reserve Bank of New York, as published by Bloomberg, expressed in U.S. dollars per £1.00.

Pounds Sterling

Year ended December 31, Period End Period Average High Low
2007 1.98 2.00 2.11 1.92
2008 1.46 1.85 2.03 1.44
2009 1.62 1.57 1.70 1.37
2010 1.54 1.55 1.64 1.43
2011 1.55 1.60 1.67 1.54
2012 (through May 4, 2012) 1.61 1.58 1.62 1.53
Pounds Sterling High Low

November 2012 1.61 1.55

December 2012 1.57 1.54

January 2012 1.58 1.53

February 2012 1.60 1.57

March 2012 1.60 1.56

April 2012 1.62 1.58

May 2012 (through May 4, 2012) 1.62 1.61

As of May 4, 2012, the latest practicable date for which exchange rate information was available prior to the printing of this document, the
noon buying rate for one pound sterling expressed in U.S. dollars was $1.61.

S-12
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DESCRIPTION OF NOTES

This section describes the specific financial and legal terms of the notes and supplements the more general description under "Description
of Debt Securities and Guarantees" of the attached prospectus. To the extent that the following description is inconsistent with the terms
described under "Description of Debt Securities and Guarantees" in the attached prospectus, the following description replaces that in the
attached prospectus.

The 2017 notes will be issued in an aggregate principal amount of $ and will mature on , 2017. The 2022 notes will be
issued in an aggregate principal amount of $ and will mature on , 2022. The 2042 notes will be issued in an aggregate principal
amount of $ and will mature on , 2042. The notes will bear interest at the applicable rate per annum as shown on the cover page
of this prospectus supplement, payable semi-annually in arrears on and of each year, commencing ,2012. The
regular record dates for the notes will be and of each year.

If any scheduled interest payment date is not a business day, we will pay interest on the next business day, but interest on that payment will
not accrue during the period from and after the scheduled interest payment date. If the scheduled maturity date or date of redemption or
repayment is not a business day, we may pay interest and principal and premium, if any, on the next succeeding business day, but interest on that
payment will not accrue during the period from and after the scheduled maturity date or date of redemption or repayment.

A "business day" means any day, other than a Saturday or Sunday, that is not a day on which banking institutions are authorized or required
by law or regulation to close in New York City or in the City of London.

Tax Redemption

In the event of various tax law changes after the date of this prospectus supplement and other limited circumstances that require us to pay
additional amounts, as described in the attached prospectus under "Description of Debt Securities and Guarantees Payment of Additional
Amounts", we may call all, but not less than all, of the applicable series of notes for redemption. This means we may repay them early. You have
no right to require us to call the notes. We discuss our ability to redeem the notes in greater detail under "Description of Debt Securities and
Guarantees Special Situations Optional Tax Redemption" in the attached prospectus and this prospectus supplement.

If we call the notes, we must pay you 100% of their principal amount. We will also pay you accrued interest and any additional amounts
due on the date fixed for redemption. Notes will stop bearing interest on the redemption date, even if you do not collect your money. We will
give notice to DTC of any redemption we propose to make at least 30 days, but not more than 60 days, before the redemption date. Notice by
DTC to participating institutions and by these participants to street name holders of indirect interests in the notes will be made according to
arrangements among them and may be subject to statutory or regulatory requirements.

Optional Make-Whole Redemption

We have the right to redeem any series of the notes, in whole or in part, at any time and from time to time at a redemption price equal to the
greater of (1) 100% of the principal amount of such notes plus accrued interest to the date of redemption and (2) as determined by the quotation
agent, the sum of the present values of the remaining scheduled payments of principal and interest on such notes (excluding any portion of such
payments of interest accrued as of the date of redemption) discounted to the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the adjusted treasury rate, plus basis points for the 2017 notes,

S-13
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basis points for the 2022 notes and basis points for the 2042 notes and, in each case, accrued interest to the date of redemption.

Adjusted treasury rate means, with respect to any redemption date, the rate per year equal to the semi-annual equivalent yield to maturity of
the comparable treasury issue, assuming a price for the comparable treasury issue (expressed as a percentage of its principal amount) equal to the
comparable treasury price for such redemption date.

Comparable treasury issue means the United States Treasury security selected by the quotation agent as being the most recently issued
United States Treasury note or bond as displayed by Bloomberg LP (or any successor service) on screens PX1 through PX8 (or any other
screens as may replace such screens on such service) that has a remaining term comparable to the remaining term of the notes to be redeemed.

Comparable treasury price means, with respect to any redemption date, the average of the reference treasury dealer quotations for such
redemption date after excluding the highest and lowest such reference treasury dealer quotations.

Quotation agent means the reference treasury dealer appointed by the trustee after consultation with us. Reference treasury dealer means
any primary U.S. government securities dealer in or their affiliates and their respective successors in the United States selected by the trustee
after consultation with us.

Reference treasury dealer quotations means with respect to each reference treasury dealer and any redemption date, the average, as
determined by the trustee, of the bid and ask prices for the comparable treasury issue (expressed as a percentage of its principal amount) quoted
in writing to the trustee by five reference treasury dealers at 3:30 p.m. Eastern Standard Time on the third business day preceding such
redemption date.

General

Book-entry interests in the notes will be issued in minimum denominations of $1,000 and in integral multiples of $1,000. Interest on the
notes will be computed on the basis described under "Description of Debt Securities and Guarantees Fixed Rate Debt Securities How Interest Is
Calculated" in the attached prospectus. We will apply to list the 2017 notes on the New York Stock Exchange. Trading on the New York Stock
Exchange is expected to commence within 30 days after delivery of the Notes. It is not expected that the 2022 notes or the 2042 notes will be
listed on any exchange. The notes and guarantees are governed by New York law.

The 2017 notes will be the unsecured and unsubordinated indebtedness of Diageo Capital and will rank equally with all of its other
unsecured and unsubordinated indebtedness from time to time outstanding.

The 2022 notes and the 2042 notes will be the unsecured and unsubordinated indebtedness of Diageo Investment and will rank equally with
all of its other unsecured and unsubordinated indebtedness from time to time outstanding.

Diageo will unconditionally guarantee on an unsubordinated basis the due and punctual payment of the principal of, premium, if any, and
interest on the notes, including any additional amounts, when and as any such payments become due and payable, whether at maturity, upon
redemption or declaration of acceleration, or otherwise. The guarantee of the notes will be unsecured and unsubordinated indebtedness of
Diageo and will rank equally with all of its other unsecured and unsubordinated indebtedness from time to time outstanding. Because Diageo is a
holding company, the guarantee will effectively rank junior to any indebtedness of its subsidiaries.
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The principal corporate trust office of the trustee in the City of New York is designated as the principal paying agent. We may at any time
designate additional paying agents or rescind the designation of paying agents or approve a change in the office through which any paying agent
acts.

We will issue the notes in fully registered form. Each series of notes will be represented by one or more global securities registered in the
name of a nominee of DTC. You will hold beneficial interest in the notes through DTC and its participants, including Euroclear and Clearstream
Luxembourg. The underwriters expect to deliver the notes through the facilities of DTC on or about May , 2012. Indirect holders trading their
beneficial interests in the notes through DTC must trade in DTC's same-day funds settlement system and pay in immediately available funds.
Secondary market trading through Euroclear and Clearstream, Luxembourg will occur in the ordinary way following the applicable rules and
operating procedures of Euroclear and Clearstream, Luxembourg. See "Clearance and Settlement" in the attached prospectus and this prospectus
supplement for more information about these clearing systems.

Payment of principal of and interest on each series of notes, so long as the notes are represented by global securities, as discussed below,
will be made in immediately available funds. Beneficial interests in the global securities will trade in the same-day funds settlement system of
DTC, and secondary market trading activity in such interests will therefore settle in same-day funds.

We may, without the consent of the holders of any series of notes, issue additional notes having the same ranking and same interest rate,
maturity date, redemption terms and other terms as the applicab