
 

 

EXECUTION VERSION 

 

 

Dated 2 August 2017 

 

REYNOLDS AMERICAN INC. 

as Additional Guarantor  

 

of Notes issued   

pursuant to the 

 B.A.T. International Finance p.l.c. 

British American Tobacco Holdings (The Netherlands) B.V. 

B.A.T. Netherlands Finance B.V.  

B.A.T Capital Corporation 

£25,000,000,000 guaranteed Euro Medium Term Note Programme 

 

DEED OF GUARANTEE 

 

 

Ref: EXM/MPT/JAA 

Linklaters LLP 
 
 

 



 

A34264399 

2 

This Deed of Guarantee is made on 2 August 2017 by Reynolds American Inc. (the “Additional 

Guarantor”) in favour of the Trustee, the Noteholders and the Couponholders.  

Whereas:  

(A) Each of B.A.T. International Finance p.l.c. (“BATIF”), British American Tobacco Holdings 

(The Netherlands) B.V. (“BATHTN”), B.A.T. Netherlands Finance B.V. (“BATNF”) and B.A.T 

Capital Corporation (“BATCAP” and, together with BATIF, BATHTN and BATNF, the 

“Issuers” and each an “Issuer”) are issuers under the £25,000,000,000 Euro Medium Term 

Note Programme (the “Programme”) which is unconditionally and irrevocably guaranteed 

by British American Tobacco p.l.c. (“BAT”) and each of the Issuers (except where it is the 

relevant issuer) (together, the “Existing Guarantors”).  

(B) Pursuant to the Programme, an Issuer may, from time to time, issue notes (the “Notes” and 

each issuance of Notes, a “Series of Notes”). Each Series of Notes will be constituted by 

the principal trust deed dated 6 July 1998, made between BATIF, BATCAP, BAT, B.A.T 

Finance B.V., B.A.T. Industries p.l.c., British American Tobacco Mexico, S.A. de C.V. and the 

Trustee, as modified, restated, varied, replaced and/or supplemented from time to time (each 

an “applicable Trust Deed”). 

(C) With effect on and from the date of this Deed of Guarantee up to and including the 

Termination Date (as defined below), the Additional Guarantor has agreed to guarantee, on 

a joint and several basis together with the Existing Guarantors on the terms of this Deed of 

Guarantee, the payment of all sums expressed to be payable from time to time by each 

Issuer in respect of Notes issued on or after the date of this Deed of Guarantee up to and 

including the Termination Date. 

This Deed Witnesses as follows: 

1 Interpretation 

1.1 Definitions: In this Deed of Guarantee:  

“applicable Conditions” means in relation to a Series of Notes, the terms and conditions 

endorsed on or incorporated by reference in the applicable Trust Deed constituting such 

Series of Notes; 

“Termination Date” has the meaning given to it in Clause 4; and  

“Trustee” means The Law Debenture Trust Corporation p.l.c. and shall, whenever the 

context so admits, include such company and/or any other trustee or trustees for the time 

being for the holders of the Notes under the applicable Trust Deed.  

1.2 Defined Terms: In this Deed of Guarantee, unless otherwise defined herein, capitalised 

terms shall have the same meaning given to them in the applicable Trust Deed. 

1.3 Headings: Headings shall be ignored in construing this Deed of Guarantee. 

1.4 Contracts: References in this Deed of Guarantee to this Deed of Guarantee or any other 

document are to this Deed of Guarantee or these documents as amended, supplemented 

or replaced from time to time and includes any document that amends, supplements or 

replaces them. 

2 Guarantee and Indemnity 

2.1 Guarantee: With effect on and from the date hereof and up to and including the Termination 

Date, the Additional Guarantor hereby unconditionally and irrevocably guarantees that, if the 
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relevant Issuer does not pay any sum payable by it under the applicable Trust Deed by the 

time and on the date specified therein for such payment (whether on the normal due date, 

on acceleration or otherwise), the Additional Guarantor will, on a joint and several basis 

together with the Existing Guarantors, pay that sum to or to the order of the Trustee, in the 

manner provided in the applicable Trust Deed before close of business on that date in the 

city to which payment is so to be made. All payments under this Deed of Guarantee by the 

Additional Guarantor will be made subject to the provisions of the applicable Trust Deed. 

The obligations of the Additional Guarantor under this Deed of Guarantee constitute direct, 

unconditional and (subject to the provisions of the applicable Trust Deed) unsecured 

obligations of the Additional Guarantor.  

2.2 Additional Guarantor as Principal Debtor: As between the Additional Guarantor, the 

Existing Guarantors, the Trustee, the Noteholders and the Couponholders but without 

affecting the relevant Issuer's obligations, the Additional Guarantor will be liable under this 

Clause as if it were the sole principal debtor and not merely a surety. Accordingly, it will not 

be discharged, nor will its liability be affected, by anything which would not discharge it or 

affect its liability if it were the sole principal debtor (including (a) any time, indulgence, waiver 

or consent at any time given to the relevant Issuer or any other person, (b) any amendment 

to any other provisions of this Deed of Guarantee or the applicable Trust Deed or to the 

applicable Conditions or to any security or other guarantee or indemnity, (c) the making or 

absence of any demand on the relevant Issuer or any other person for payment, (d) the 

enforcement or absence of enforcement of this Deed of Guarantee or the applicable Trust 

Deed or of any security or other guarantee or indemnity, (e) the taking, existence or release 

of any security, guarantee or indemnity, (f) the dissolution, amalgamation, reconstruction or 

reorganisation of the relevant Issuer or any other person or (g) the illegality, invalidity or 

unenforceability of or any defect in any provision of this Deed of Guarantee or the applicable 

Trust Deed or any of the relevant Issuer's obligations under any of them). 

2.3 Additional Guarantor’s Obligations Continuing: The Additional Guarantor’s obligations 

under this Deed of Guarantee are and will remain in full force and effect by way of continuing 

security until the Termination Date, as provided in Clause 4. Furthermore, the obligations of 

the Additional Guarantor are additional to, and not instead of, any security or other guarantee 

or indemnity at any time existing in favour of any person, whether from the Additional 

Guarantor or otherwise and may be enforced without first having recourse to the relevant 

Issuer, any other person, any security or any other guarantee or indemnity. The Additional 

Guarantor irrevocably waives (a) any right which it has whether by virtue of the droit de 

discussion or otherwise to require that recourse be had to the assets of the relevant Issuer 

before any claim is enforced against it and (b) all notices and demands of any kind. 

2.4 Exercise of Additional Guarantor’s Rights:  

Up to and including the Termination Date and so long as any sum remains due and 

outstanding under this Deed of Guarantee or the applicable Trust Deed: 

(a) any right of the Additional Guarantor, by reason of the performance of any of its obligations 

under this Clause, to be indemnified by the relevant Issuer or to take the benefit of or to 

enforce any security or other guarantee or indemnity will be exercised and enforced by the 

Additional Guarantor only in such manner and on such terms as the Trustee may require or 

approve; and 

(b) any amount received or recovered by the Additional Guarantor (i) as a result of any exercise 

of any such right or (ii) in the dissolution, amalgamation, reconstruction or reorganisation of 
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the relevant Issuer will be immediately paid to the Trustee and the Trustee will hold it on the 

trusts as provided for in Clause 5 below. 

2.5 Suspense Account: Save as otherwise provided for in the applicable Trust Deed, any 

amount received or recovered by the Trustee, in respect of any sum payable by the relevant 

Issuer under the applicable Trust Deed may be placed in a suspense account and kept there 

for so long as the Trustee thinks fit.  

2.6 Avoidance of Payments: Up to and including the Termination Date, if any payment received 

by the Trustee or any Noteholder or Couponholder pursuant to the provisions of this Deed 

of Guarantee or the applicable Trust Deed is, on the subsequent bankruptcy or insolvency 

of the relevant Issuer, avoided under any laws related to bankruptcy or insolvency, such 

payment will not be considered as having discharged or diminished the liability of the 

Additional Guarantor and this Deed of Guarantee will continue to apply as if such payment 

had at all times remained owing by the relevant Issuer. 

2.7 Debts of Issuer: If any moneys become payable by the Additional Guarantor under this 

Deed of Guarantee, the relevant Issuer will not (except in the event of the liquidation of the 

relevant Issuer), so long as any such moneys remain unpaid, pay any moneys for the time 

being due from the relevant Issuer to the Additional Guarantor. 

2.8 Indemnity: Up to and including the Termination Date and as separate, independent and 

alternative stipulations, the Additional Guarantor unconditionally and irrevocably agrees (a) 

that any sum which, although expressed to be payable by the relevant Issuer under the 

applicable Trust Deed, is for any reason (whether or not now existing and whether or not 

now known or becoming known to the relevant Issuer, the Additional Guarantor, the Existing 

Guarantors, the Trustee or any Noteholder or Couponholder) not recoverable from the 

Additional Guarantor on the basis of a guarantee will nevertheless be recoverable from it as 

if it were the sole principal debtor and will be paid by it to the Trustee on demand and (b) as 

a primary obligation to indemnify the Trustee, each Noteholder and each Couponholder 

against any loss suffered by it as a result of (i) any sum expressed to be payable by the 

relevant Issuer under the applicable Trust Deed not being paid on the date and otherwise in 

the manner specified in that applicable Trust Deed or (ii) any payment obligation of the 

relevant Issuer under the applicable Trust Deed being or becoming void, voidable or 

unenforceable for any reason (whether or not now existing and whether or not now known 

or becoming known to the Trustee, any Noteholder or any Couponholder), the amount of 

that loss being the amount expressed to be payable by the relevant Issuer in respect of the 

relevant sum. 

2.9 Existing Guarantors’ Acknowledgment  

The Existing Guarantors’ acknowledge the foregoing Guarantee of the Additional Guarantor 

and consent to the Additional Guarantor acceding as an additional guarantor in relation to 

the obligations of each of the Issuers on the terms of this Deed of Guarantee in relation to 

the payment obligations set out herein under and in respect of each Series of Notes on a 

joint and several basis together with the Existing Guarantors.  

3 Payments 

3.1 Payments Free of Taxes: All payments of principal and interest by the Additional Guarantor 

under this Deed of Guarantee will be made without withholding or deduction for or on 

account of any present or future taxes, duties, assessments or governmental charges 

(together, “Taxes”) of whatever nature imposed, levied, collected, withheld or assessed by 
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or on behalf of the United States or any political subdivision thereof or any authority thereof 

or therein having power to levy the same unless such withholding or deduction is required 

by law. In that event, the Additional Guarantor shall (subject as provided below) pay such 

amounts (the “Additional Amounts”) as will result in the receipt by the Noteholders and the 

Couponholders of such amounts as would have been received by them had no such Taxes 

been required to be withheld or deducted. 

3.2 The obligations set out in Clause 3.1 above shall not apply to: 

(i) any such Taxes which would not have been so imposed but for (i) the existence of any 

present or former connection between the holder (or between a fiduciary, settlor, beneficiary, 

member or shareholder of or possessor of a power over such holder, if such holder is an 

estate, a trust, a partnership or a corporation) and the United States, including, without 

limitation, such holder (or such fiduciary, settlor, beneficiary, member, shareholder or 

possessor) being or having been a citizen or resident thereof, or being or having been 

engaged in a trade or business therein or being or having been present therein, or having or 

having had a permanent establishment therein, or (ii) such holder’s present or former status 

as a personal holding company, passive foreign investment company, controlled foreign 

corporation or private foundation or other tax-exempt organisation (in each case, for United 

States federal income tax purposes), or as a corporation which accumulates earnings to 

avoid United States federal income taxes; or 

(ii) any such Taxes which would not have been so imposed but for the presentation of a Note 

or Coupon for payment more than 30 days after the Relevant Date except to the extent that 

a Noteholder or Couponholder would have been entitled to payment of such Additional 

Amounts if he had presented his Note or Coupon for payment on the thirtieth day after the 

Relevant Date; or 

(iii) any estate, inheritance, gift, sales, transfer or personal property Taxes or any similar Taxes; 

or  

(iv) any such Taxes which would not have been imposed but for the failure to comply with 

certification, information, documentation or other reporting requirements concerning the 

nationality, residence, identity or connection with the United States of the holder of a Note 

or Coupon, if such compliance is required by statute, by regulation of the United States 

Treasury Department or by an applicable income tax treaty to which the United States is a 

party as a precondition to relief or exemption from such Taxes; or  

(v) any such Taxes which are payable otherwise than by deduction or withholding from 

payments in respect of a Note or Coupon; or  

(vi) any such Taxes imposed on interest received by a 10 per cent. shareholder of the Issuer 

within the meaning of Section 871(h)(3)(B) or Section 881(c)(3)(B) of the United States 

Internal Revenue Code of 1986, as amended (the “Code”) (or any amended or successor 

provisions); or  

(vii) any such Taxes imposed by reason of a holder of a Note or Coupon being or having been a 

bank receiving payments on an extension of credit made pursuant to a loan agreement 

entered into in the ordinary course of its trade or business, as described in Section 

881(c)(3)(A) of the Code (or any amended or successor provisions); or  

(viii) any backup withholding imposed pursuant to Section 3406 of the Code (or any amended or 

successor provisions); or  
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(ix) any such Taxes imposed pursuant to Section 871(h)(6) or 881(c)(6) of the Code (or any 

amended or successor provisions); or 

(x) any such Taxes imposed under Sections 1471 through 1474 of the Code (or any amended 

or successor provisions), including any regulations thereunder or official interpretations 

thereof, or required pursuant to an agreement described in Section 1471(b) of the Code or 

an intergovernmental agreement between the United States and another jurisdiction 

facilitating the implementation of any of the foregoing (or any fiscal or regulatory legislation, 

rules or practices implementing such an intergovernmental agreement); and 

(xi) any combination of Clauses (i) to (x) above; 

nor will any Additional Amounts be paid in respect of a Note or Coupon to any holder who is 

not a United States Alien or to any United States Alien who is a fiduciary or partnership or 

person other than the sole beneficial owner of any such payment, to the extent that a 

beneficiary or settlor with respect to such fiduciary, a member of such a partnership or the 

beneficial owner would not have been entitled to the Additional Amounts had such 

beneficiary, settlor, member or beneficial owner been the holder of such Note or Coupon. 

The term “United States Alien” means any person who, for United States federal income 

tax purposes, is a foreign corporation, a non-resident alien individual, a non-resident alien 

fiduciary of a foreign estate or trust or a foreign partnership any partner of which is for United 

States federal income tax purposes a foreign corporation, a non-resident alien individual, a 

non-resident alien fiduciary of a foreign estate or trust or any such foreign partnership. 

For the purpose of this Clause 3.2, “Relevant Date” means, in respect of any payment, the 

date on which such payment became due and payable or the date on which payment thereof 

was duly provided for, whichever occurs later. 

4 Termination 

Without the consent of the Trustee, the Noteholders or the Existing Guarantors, the 

Additional Guarantor will be automatically and unconditionally released from all obligations 

under this Deed of Guarantee, and this Deed of Guarantee shall thereupon terminate and 

be discharged and shall be of no further force or effect, if at any time the aggregate amount 

of indebtedness for borrowed money for which the Additional Guarantor is an obligor (as a 

guarantor or borrower) does not exceed 10 per cent. of the outstanding long term debt of 

BAT as reflected in the balance sheet included in BAT’s most recent publicly released interim 

or annual consolidated financial statements (such date being the “Termination Date”), as 

evidenced by a certificate to such effect addressed to the Trustee and signed by a director 

of BAT (upon which certificate the Trustee shall be entitled to rely). For the purposes of this 

Clause 4, the amount of the Additional Guarantor’s indebtedness for borrowed money shall 

not include (A) its guarantee in respect of the Notes, (B) any other debt guaranteed by the 

Additional Guarantor the terms of which permit the termination of the Additional Guarantor's 

guarantee of such debt under similar circumstances as set out herein, as long as the 

Additional Guarantor's obligations in respect of such other debt are terminated at 

substantially the same time as its guarantee of the Notes, (C) any debt issued or guaranteed 

by the Additional Guarantor that is being refinanced at substantially the same time as release 

of the guarantee of the Notes pursuant to this Clause 4, provided that any obligations of the 

Additional Guarantor in respect of any debt that is incurred in any such refinancing shall be 

included in the calculation of the Additional Guarantor’s indebtedness for borrowed money 

and (D) for the avoidance of doubt, any debt in respect of which the Additional Guarantor is 
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an obligor (as a guarantor or borrower) (i) between or among BAT and any subsidiary or 

subsidiaries thereof or (ii) between or among any subsidiaries of BAT. 

Each Issuer hereby covenants with the Trustee that not later than 10 days after the 

Termination Date, it shall give notice of such termination as contemplated at Clause 4 herein 

to the Noteholders of the Series of Notes in respect of which it is the relevant Issuer. 

5 Application of Moneys and Partial Payments 

The Trustee hereby agrees that all moneys received by the Trustee under this Deed of 

Guarantee from the Additional Guarantor shall be applied mutatis mutandis in accordance 

with the provisions of Clause 6 (Application of Moneys and Partial Payments) of the Twenty-

Eighth Supplemental Trust Deed dated 31 May 2017, entered into between each of BATIF, 

BATHTN, BATNF, BATCAP, BAT and the Trustee relating to the Programme. 

6 General 

6.1 Deposit of Guarantee: The Additional Guarantor shall deposit this Deed of Guarantee with 

the Trustee, to be held by the Trustee until the earlier of the date on which (i) all the 

obligations of the Additional Guarantor have been discharged in full or (ii) the Termination 

Date. The Additional Guarantor acknowledges the right of the Trustee, and every Noteholder 

and Couponholder, to the inspection of a copy of this Deed of Guarantee during normal 

business hours at the head office of the Trustee. 

6.2 Benefit: The obligations expressed to be assumed by the Additional Guarantor in this Deed 

of Guarantee shall enure for the benefit of the Trustee and each Noteholder and 

Couponholder from time to time.  

7 Governing Law and Jurisdiction 

7.1 Governing Law: This Deed of Guarantee and any non-contractual obligations arising out of 

or in connection with it shall be governed by and construed in accordance with English law. 

7.2 Jurisdiction: Each of the parties hereto irrevocably agrees that the courts of England are 

to have jurisdiction to settle any disputes which may arise out of or in connection with this 

Deed of Guarantee (including a dispute relating to any non-contractual obligations arising 

out of or in connection with it) and that accordingly any suit, action or proceedings arising 

out of or in connection with this Deed of Guarantee (together referred to as “Proceedings”) 

may be brought in the courts of England, including any Proceedings relating to any non-

contractual obligations arising out of or in connection with this Deed of Guarantee. Each of 

the parties hereto irrevocably and unconditionally waives and agrees not to raise any 

objection which it may have now or subsequently to the laying of the venue of any 

Proceedings in the courts of England and any claim that any Proceedings have been brought 

in an inconvenient forum and further irrevocably and unconditionally agrees that a judgment 

in any Proceedings brought in the courts of England shall be conclusive and binding upon it 

and may be enforced in the courts of any other jurisdiction. Nothing in this Clause shall limit 

any right to take Proceedings against any of the parties hereto in any other court of 

competent jurisdiction (outside the Contracting States, as defined in Section 1(3) of the Civil 

Jurisdiction and Judgments Act 1982), nor shall the taking of Proceedings in one or more 

jurisdictions preclude the taking of Proceedings in any other jurisdiction, whether 

concurrently or not.  

7.3 Waiver of Trial by Jury: Each party waives any right it may have to a jury trial or any claim 

or cause of action in connection with this Deed of Guarantee or any transaction 
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contemplated by this Deed of Guarantee. This Deed of Guarantee may be filed as a written 

consent to trial by court. 

7.4 Agent for Service of Process:  

Each of the Additional Guarantor, BATHTN, BATNF and BATCAP irrevocably appoints BAT 

of Globe House, 4 Temple Place, London WC2R 2PG as its agent in England to receive 

service of process in any Proceedings in England based on this Deed of Guarantee. If for 

any reason any of the Additional Guarantor, BATHTN, BATNF and BATCAP does not have 

such an agent in England, each of the Additional Guarantor, BATHTN, BATNF or BATCAP, 

as the case may be, shall promptly appoint a substitute process agent and notify the 

Noteholders of such appointment in accordance with the notice provisions of the applicable 

Trust Deed. Nothing herein shall affect the right to serve process in any other manner 

permitted by law. 

 

 



In witness whereof the Additional Guarantor, each of the Existing Guarantors and the Trustee has caused this

deed to be duly delivered as a deed on the date stated at the beginning.

EXECUTED and DELIVERED as a DEED by the Additional Guarantor:

REYNOL&S^AMERICAN,

By:

REYNOL&S^AMERICANINC. -

y:^/^^/^'".'^ ^-^"' l^ ^^/-~c'^, ^'-'6 ^f^^ ^^^//F^^'^3.

By; ^'^"^- ^u^f SV^Try^-^^'

^ ^<-
EXECUTED and DELIVERED as a DEED by each of the Issuers and each of the Existing Guarantors:

B.A.T. INTERNATIONAL FINANCE pic.

By;

By:

BRITISH AMERICAN TOBACCO HOLDINGS (THE NETHERLANDS) B.V.

By:

By:

B.A.T. NETHERLANDS FINANCE B.V.

By:

By;

BRITISH AMERICAN TOBACCO p.l.c.

By:

By:

B.A.T CAPITAL CORPORATION

By:

By:

EXECUTED and DELIVERED as a DEED by the Trustee:

THE COMIVION SEAL of THE LAW DEBENTURE TRUST CORPORATION p.l.c.

was affixed to this DEED

in the presence of:
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In witness whereof the Additional Guarantor, each of the Existing Guarantors and the Trustee has caused this
deed to be duly delivered as a deed on the date stated at the beginning.

EXECUTED and DELIVERED as a DEED by the Additional Guarantor:

REYNOLDS AMERICAN INC.

By:

By:

EXECUTED and DELIVERED as a DEED by each of the Issuers and each of the Existing Guarantors:

B.A.T.INTERNATIONAL FINANCE p.Le.

By:

By:

BRITISH AMERICAN TOBACCO HOLDINGS (THE NETHERLANDS) B.V.

By:

By:

B.A.T. NETHERLANDS FINANCE B.V.

By:

By:

BRITISH AMERICAN TOBACCO p.Le.

By:

By:

B.A.T CAPITAL CORPORATION

By:

By:

in the presence of:

EXECUTED and DELIVERED as a DEED by the Trustee:

THE COMMON SEAL of THE LAW DEBENTURE TRUST CORPORATION p.Le.

was affixed to this DEED
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