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Registration Fee

Debt Securities $3,250,000,000 100% $3,250,000,000 $411,775
(1) In US dollars or their equivalent in foreign denominated currencies or composite currencies. $750,000,000

of Guaranteed Debt Securities were registered on a Registration Statement (No. 33-83774) declared
effective on September 8, 1994, of which $750,000,0000 remain unsold, and in accordance with Rule 429
the prospectus related thereto is being combined herewith.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the
Securities Act.

(3) In no event will the aggregate initial public offering price of the securities issued under this Registration
Statement exceed $4,000,000,000 or if any Securities are issued (i) at an original issue discount, such
greater amount as shall result in aggregate net proceeds not in excess of $4,000,000,000 to the Registrant
or (ii) with a principal amount denominated in a foreign currency or composite currency, such amount as
shall result in an aggregate initial offering price equivalent to a maximum of $4,000,000,000.

In accordance with Rule 429 under the Securities Act of 1933, this Registration Statement contains
a combined prospectus that also relates to a Registration Statement on Form F-3 (File No. 33-83774)
relating to the Registrant�s Guarantees of Debt Securities previously filed by the Registrant and
declared effective on September 8, 1994. If any previously registered securities are offered prior to the
effective date of this Registration Statement, they will not be included in any prospectus hereunder.

The Registrant hereby amends this Registration Statement on such date or dates as may be
necessary to delay its effective date until the Registrant shall file a further amendment which
specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become
effective on such dates as the Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 2, 2004

PROSPECTUS
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$3,250,000,000

ASTRAZENECA PLC
Debt Securities

      We may use this prospectus to offer from time to time debt securities.

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.

See �Risk Factors� beginning on page 3 for a discussion of certain
risks of investing in these securities.

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

Prospectus dated April 2, 2004
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the US Securities and Exchange
Commission (�SEC�) utilizing a shelf registration process. Under this shelf process, we may sell any of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $3,250,000,000 or
the equivalent in one or more foreign currencies or currency units. 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.�

Unless otherwise stated in this prospectus or unless the context otherwise requires, references in this
prospectus to �we�, �our� and �us� are to AstraZeneca PLC. Unless the context requires otherwise, we refer to
AstraZeneca PLC and its subsidiaries taken together as AstraZeneca.

ASTRAZENECA PLC

We are a major international research based pharmaceutical company engaged in the development,
manufacture and marketing of ethical (prescription) pharmaceutical products. From February 1993 until April
1999, we were called Zeneca Group PLC. On April 6, 1999 we changed our name to AstraZeneca PLC.

We were formed when the pharmaceutical, agrochemical and specialty chemical businesses of Imperial
Chemical Industries PLC were demerged in 1993. In 1999, we sold the specialty chemical business. Also in 1999,
we merged with Astra AB of Sweden. In 2000, we demerged the agrochemical business and merged it with the
similar agribusiness of Novartis AG to form a new company called Syngenta AG.

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 you may lose all or part of your investment.

Risk Relating to our Business

You should read �Risk Factors� in our Annual Report on Form 20-F for the fiscal year ended December 31, 2003,
which is incorporated by reference in this prospectus, or similar sections in subsequent filings incorporated by
reference in this prospectus, for information relating to risk factors affecting our business.

Risks Relating to the Debt Securities

Because we are a holding company and currently conduct our operations through subsidiaries, your
right to receive payments on our debt securities is effectively subordinated to the liabilities of our
subsidiaries.
We are organized as a holding company, and substantially all of our operations are carried on through

subsidiaries. Our ability to meet our financial obligations is dependent upon the availability of cash flows from our
domestic and foreign subsidiaries and affiliated companies through dividends, intercompany advances,
management fees and other payments. Our 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 us dividends.
Claims of the creditors of our subsidiaries have priority as to the assets of such subsidiaries over our rights as
shareholders of such subsidiaries. Consequently, in the event of our insolvency, the claims of holders of debt
securities issued by us would be structurally subordinated to the prior claims of the creditors of our subsidiaries.
As of December 31, 2003, our subsidiaries had $7,352 million aggregate principal amount of indebtedness
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outstanding. None of that amount represented indebtedness of finance subsidiaries whose sole assets were loans
and advances to us.

3

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. To the extent that we grant security over our assets

in favor of holders of our other indebtedness, holders of debt securities will be effectively subordinated to the
other indebtedness to the extent of the value of those assets. As of December 31, 2003, we had no secured
indebtedness outstanding. If we default on the debt securities, or in the event of bankruptcy, liquidation or
reorganization, then, to the extent that we have granted security over our assets, the assets that secure these
debts will be used to satisfy the obligations under that secured debt before we could make payment on the debt
securities. 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, including the
debt securities offered hereby.

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 a document called an indenture, described later under �Description of Debt

Securities�. We may issue as many distinct series of debt securities under this indenture as we wish. We may also
issue a series of debt securities under this indenture 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.

Should we default on our debt securities your right to receive payments on such debt securities may
be adversely affected by UK insolvency laws.
We are incorporated under the laws of England and Wales. Accordingly, insolvency proceedings with respect

to us are likely to proceed primarily under, and primarily be governed by, UK insolvency law. The procedural and
substantive provisions of such insolvency laws are, in certain cases, 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 may not be possible for us 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 lack a developed trading market, and such a market may never develop.
We may issue debt securities in different series with different terms in amounts that are to be determined.

These debt securities may be listed on the New York Stock Exchange or another recognized stock exchange.
However, there can be no assurance that an active trading market will develop for any series of debt securities
even if we list the series on a securities exchange. There can also be no assurance regarding the ability of holders
of our debt securities to sell their debt securities or the price at which such holders may be able to sell their debt
securities. If a trading market were to develop, the debt securities could trade at prices that may be higher or
lower than the initial offering price and this may result in a return that is greater or less than the interest rate on
the debt security, depending on many factors, including, among other things, prevailing interest rates, our
financial results, any decline in our credit-worthiness and the market for similar securities.

Any underwriters, broker-dealers or agents that participate in the distribution of the debt securities may make
a market in the debt securities 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 for the debt securities or that an active public market for the debt securities will
develop.
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FORWARD-LOOKING STATEMENTS

This prospectus may contain statements regarding our assumptions, projections, expectations, intentions or
beliefs about future events. These statements are intended as �Forward-Looking Statements� under the Private
Securities Litigation Reform Act of 1995. 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. We identify these
forward-looking statements by using words �anticipates�, �believes�, �expects�, �intends� and similar expressions in such
statements. 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:

4

the loss or expiration of patents;• 

marketing exclusivity or trademarks;• 

exchange rate fluctuations;• 

the risk that R&D will not yield new products that achieve commercial success;• 

the impact of competition, price controls and price reductions;• 

taxation risks;• 

the risk of substantial product liability claims;• 

the impact of any failure by third parties to supply materials or services;• 

the risk of delay to new product launches;• 

the difficulties of obtaining and maintaining governmental approvals for products;• 

the risk of environmental liabilities; and• 

other factors discussed under �Risk Factors� and elsewhere in this document.• 

The forward-looking statements made in this prospectus speak only as of the date of this prospectus. We do
not intend to publicly update or revise these forward-looking statements to reflect events or circumstances after
that date of this prospectus, and we do not assume any responsibility to do so.

ENFORCEABILITY OF CERTAIN CIVIL
LIABILITIES

We are a public limited company incorporated under the laws of England and Wales. 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 US courts against us or these persons
based on the civil liability provisions of the US federal securities laws. Freshfields Bruckhaus Deringer has
advised us that there is doubt as to the enforceability in England and Wales, in original actions or in actions for
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enforcement of judgments of US courts, of civil liabilities solely based on the US federal securities laws.

WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus is part of a registration statement that we filed with the SEC. The registration statement,
including the attached exhibits, contains additional relevant information about us. The rules and regulations of
the SEC allow us to omit some of the information included in the registration statement from this prospectus. In
addition, we are subject to the registration requirements of the Securities Exchange Act of 1934 and, in
accordance with this act, we file reports and other information with the SEC. You may read and copy any of this
information in the SEC�s Public Reference Room, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549.
You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 450 Fifth
Street, N.W., Room 1024, Washington, D.C. 20549, at prescribed rates. You can obtain information on the
operation of the SEC�s Public Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy statements and other information
about issuers, like us, that file electronically with the SEC. The address of that site is http://www.sec.gov. The
SEC file number for documents filed by us is 1-11960.
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Our ADSs are listed on the New York Stock Exchange under the symbol �AZN�. Our ordinary shares are
admitted to trading on the London Stock Exchange under the symbol �AZN.L� and are also listed on the Stockholm
Stock Exchange under the symbol �AZN.ST�. You can consult reports and other information about us that we file
pursuant to the rules of the New York Stock Exchange, the London Stock Exchange and the Stockholm Stock
Exchange at such exchanges.

INCORPORATION OF DOCUMENTS BY REFERENCE

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 you to those documents. Each document incorporated by
reference is current only as of the date of such document, and the incorporation by reference of such documents
shall not create any implication that there has been no change in our affairs since the date thereof or that the
information contained therein is current as of any time subsequent to its date. The information incorporated by
reference is considered to be a part of this prospectus and should be read with the same care. When we update
the information contained in documents that have been incorporated by reference by making future filings with
the SEC, the information incorporated by reference in this prospectus is considered to be automatically updated
and superseded. In other words, in the case of a conflict or inconsistency between information contained in this
prospectus and information incorporated by reference into this prospectus, you should rely on the information
contained in the document that was filed later.

We incorporate by reference the documents listed below and any documents filed with the SEC in the future
under Sections 13(a), 13(c) and 15(d) of the Securities Exchange Act of 1934, as amended, until the offerings
made under this prospectus are completed:

Our Annual Report on Form 20-F for the fiscal year ended December 31, 2003;• 

All other documents we file pursuant to Section 13(a), 13(c) or 15(d) of the Securities Exchange Act of
1934, as amended, after the date of this prospectus and prior to the termination of the offering of the
securities and, to the extent designated therein, reports furnished to the SEC on Form 6-K, in each case
with effect from the date that such document or report is so filed or furnished.

• 
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Our Form 20-F contains a summary description of our business and audited consolidated financial statements
with a report by our independent auditors. These financial statements are prepared in accordance with generally
accepted accounting principles applicable in the United Kingdom, or UK GAAP. For a discussion of the principal
differences between UK GAAP and generally accepted accounting principles applicable in the United States,
referred to as US GAAP, please see �Additional Information for US Investors�Differences between UK and US
accounting principles� included in our Annual Report on Form 20-F for the fiscal year ended December 31, 2003,
which is incorporated by reference in this prospectus.

     You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

AstraZeneca PLC
15 Stanhope Gate
London
W1K 1LN England
Tel. No.: 011-44-20-7304-5000

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 any 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.
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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 by us and by our subsidiaries.

LEGAL OWNERSHIP

Street Name and Other Indirect Holders

Investors who hold securities in accounts at banks or brokers will generally not be recognized as the legal
holders of securities. This 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 to do so. 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;• 

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

• 
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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, extend only to the registered holders of securities. The holder of any certificate representing securities,
including global securities, is, in the case of registered securities, the person or entity in whose name the
certificate is registered, and in the case of bearer securities, the person or entity which has possession of the
certificate. As noted above, we do not have obligations to you if you hold in street name or any 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.

Global Securities

Global security. A global security is a special type of indirectly held security. It may be issued in either
registered or bearer form. If we choose to issue securities in the form of global securities, the ultimate beneficial
owners of global securities can only be indirect holders, as described above. We require that the global security
be registered in the name of or held by a financial institution we select.

We also 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 which 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 in 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

7

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 issued only in the form of global securities, you should be aware that:

you cannot have 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
required by law to own securities in the form of physical certificates;

• 
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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.

• 

Special situations when the global security will be terminated. 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 banks 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 ��Street Name and
Other Indirect Holders� and ��Direct Holders�.

A permanent global debt security may only be transferred as a whole between the depositary and a nominee of
the depositary or to a successor depositary or nominee.

Owners of beneficial interests in a permanent global debt security are not entitled to receive physical delivery
of securities in definitive form unless:

the depositary notifies us that it is unwilling or unable to continue as depositary, or if the depositary is no
longer qualified as a clearing agency under applicable law and we have not appointed a successor
depositary;

• 

we decide at any time and in our sole discretion not to have any of the securities represented by
registered securities in global form;

• 

an event of default on the securities has occurred and has not been cured; or• 

any other circumstances for terminating a global security as described in the applicable prospectus
supplement have occurred.

• 

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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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities using this prospectus. As required by US federal law for all publicly offered
corporate bonds and notes, the debt securities are governed by a document called an indenture. The indenture
relating to the debt securities issued by us is a contract, dated as of April 1, 2004, between AstraZeneca PLC and
JPMorgan Chase Bank, as trustee.

In this description �you� means direct holders and not street name or other indirect holders of
securities. Indirect holders should read the section �Legal Ownership��Street Names and Other Indirect
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Holders� above.
General

This section summarizes the material provisions of the indenture and the debt securities. Because it is a
summary, it does not describe every aspect of the indenture or the debt securities. This summary is subject to
and qualified in its entirety by reference to all of the indenture provisions, including some of the terms used and
defined in the indenture. We describe the meaning of only the more important terms in this prospectus. We also
include references in parentheses to some sections of the indenture. Whenever we refer to particular sections or
defined terms of the indenture in this prospectus or in the prospectus supplement, those sections or defined
terms are incorporated by reference here or in the prospectus supplement. This summary is also subject to and
qualified by reference to the description of the particular terms of your series of debt securities described in the
prospectus supplement.

The indenture and its associated documents contain the full legal text of the matters described in this section.
The indenture and the debt securities are governed by New York law. The indenture is an exhibit incorporated by
reference into this prospectus. See �Where You Can Find More Information� for information on how to obtain a
copy.

The debt securities are unsecured obligations of AstraZeneca PLC. The debt securities will rank equally in
right of payment with all of our other unsecured and unsubordinated indebtedness except for indebtedness that is
preferred under applicable law.

The Trustee

JPMorgan Chase Bank is the trustee under the indenture. As trustee, it has two main roles:

first, it can enforce your rights against us if we default on debt securities issued under the indenture.
There are some limitations on the extent to which the trustee may act on your behalf, described under
��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 and
notices.

• 

Types of Debt Securities

The indenture does not limit the amount of debt securities that we can issue. It provides that
debt securities may be issued in one or more series up to the aggregate principal amount as we
authorize from time to time. All debt securities of one series need not be issued at the same time
and we may reopen any series, without the consent of a holder of that series, to issue additional
debt securities of the same series.

The prospectus supplement relating to a series of debt securities will describe the following terms of the series:

the title of the series of debt securities;• 

the aggregate principal amount of debt securities and any limit on the aggregate principal amount of the
series of debt securities;

• 

any stock exchange on which we will list the debt securities;• 

the date or dates on which we will repay the principal amount of the series of debt securities or the
method by which the date or dates will be determined;

• 
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any rate or rates at which the series of debt securities will bear interest or the method by which the
interest rate or rates will be determined;

• 

the date or dates from which any interest on the series of debt securities will accrue, the dates on which
interest will be payable and the record dates for interest payments or the method by which such date or
dates will be determined and the method by which interest will be calculated if different to a 360-day year
of twelve 30-day months;

• 

the place or places where the principal and any interest on debt securities will be payable if other than
the corporate trust office of the trustee in New York, New York;

• 

the price or prices at which, the period or periods within which, the currency or currencies, currency unit
or composite currency in which, and the terms and conditions upon which we may redeem the series of
debt securities in whole or in part;

• 

any right or obligation to redeem, repay or purchase the debt securities as a result of any sinking fund or
similar provisions, or at the option of the holder of the debt securities and the period or periods within
which, the price or prices at which and every other terms and conditions upon which the debt securities
will be redeemed, repaid or purchased;

• 

the denominations in which debt securities of the series are issuable, if other than denominations of
$1,000 and any multiple of $1,000;

• 

the portion of the principal amount of the series of debt securities payable if an acceleration of the
maturity of the debt securities is declared, if other than the principal amount;

• 

the currency, including any composite currency, of payment of the principal, premium, if any, and interest
on the series of debt securities if other than US dollars;

• 

whether we or a holder of debt securities may elect to have the principal, premium, if any, or interest on
the series of debt securities paid in a currency or composite currency other than the currency in which
the debt securities are stated to be payable, and if so, any election period and the terms and conditions
governing such an election;

• 

whether we will be required to pay additional amounts for withholding taxes or other governmental
charges and, if applicable, a related right to an optional tax redemption for such a series;

• 

any index used to determine the amount of payment of principal, premium, if any, and interest on the
series of debt securities and how these amounts will be determined if they are not fixed when the debt
securities are issued;

• 

the forms of the series of debt securities;• 

the applicability of the provisions described later under ��Satisfaction, Discharge and Defeasance�;• 

any authenticating or paying agents, transfer agents or registrars or any other agents acting in
connection with the debt securities other than the trustee;

• 
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if applicable, a discussion of any additional material US federal income and UK tax considerations; and• 

any other special features of the series of debt securities.• 

We may issue the debt securities as original issue discount securities, which are debt securities offered and
sold at a substantial discount to their stated principal amount. (Section 1.01)

10

Overview of the Remainder of this Description

      The remainder of this description summarizes:

Additional mechanics relevant to the debt securities under normal circumstances, such as how you
transfer ownership and where we make payments.

• 

Your right to receive payment of additional amounts due to changes in the tax withholding
requirements of various jurisdictions.

• 

Your rights under several special situations, such as if we merge with another company or if we want to
redeem the debt securities for tax reasons.

• 

Covenants contained in the indenture that restrict our ability to incur liens and undertake sale and
leaseback transactions. A particular series of debt securities may have different covenants.

• 

Your rights if we default.• 

Your rights if we want to modify the indenture.• 

Our relationship with the trustee.• 

Additional Mechanics

Exchange and Transfer
Unless otherwise stated in the prospectus supplement, the debt securities will be issued only in fully

registered form without interest coupons in denominations of $1,000 or whole multiples of $1,000. You may have
your debt securities broken into more debt securities of smaller $1,000 denominations or combined into fewer
debt securities of larger $1,000 denominations, as long as the total principal amount is not changed. (Section
2.08) This is called an exchange.

You may exchange or transfer registered debt securities at the office of the trustee. The trustee acts as our
agent for registering debt securities in the names of holders and for transferring registered debt securities. We
may change this appointment to another entity or perform the service ourselves. The entity performing the role of
maintaining the list of registered holders is called the security registrar. It will also register transfers of the
registered debt securities. (Section 3.03)

      You may not exchange your registered debt securities for bearer securities.
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There will be no service charge for any exchange or registration of transfer of the debt securities, but we may
require payment of an amount sufficient to cover any tax or other governmental charge imposed in connection
with any exchange or registration of transfer. (Section 2.09)

The transfer or exchange of a registered debt security may be made only if the security registrar is satisfied
with your proof of ownership.

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series,
we may block the transfer or exchange of debt securities during a specified period of time in order to freeze the
list of holders to prepare the mailing. The period begins 15 days before the day we first mail the notice of
redemption and ends on the day of that mailing. We may also refuse to register transfers or exchanges of debt
securities selected or called for redemption. However, we will continue to permit transfers and exchanges of the
unredeemed portion of any security being partially redeemed. (Section 2.08)

Payment and Paying Agents
We will pay interest to you if you are a direct holder of debt securities at the close of business on a particular

day in advance of each due date for interest, even if you no longer own the security on the interest due date. That
particular day,

11

usually about two weeks in advance of the interest due date, is called the record date and is stated in the
prospectus supplement. (Section 2.07)

Unless otherwise specified in the prospectus supplement, we will pay interest, principal and any other money
due on debt securities in registered form at the corporate trust office of JPMorgan Chase Bank in the Borough of
Manhattan, The City and State of New York as paying agent for the debt securities. That office is currently
located at JPMorgan Chase Bank, 4 New York Plaza, New York, New York 10004. At our option, we may pay
interest on any debt securities by check mailed to the registered holders. (Sections 3.01, 3.02 and 3.03)

Some of the debt securities may be denominated, and payments may be made, in currencies other than US
dollars or in composite currencies. A summary of any special considerations which apply to these debt securities
is in the applicable prospectus supplement.

Street name and other indirect holders should consult their banks or brokers for information on how
they will receive payments.
We may arrange for additional payment offices, or may cancel or change these offices, including our use of the

trustee�s corporate trust office. These offices are called paying agents. We may also choose to act as our own
paying agent, but must always maintain a paying agency in the Borough of Manhattan, The City and State of New
York. Whenever there are changes in the paying agents for any particular series of debt securities we must notify
the trustee. (Sections 3.03 and 3.04)

Payment of Additional Amounts

We agree that any amounts to be paid by us under any series of debt securities of principal, premium and
interest in respect of the debt securities will be paid without deduction or withholding for, any and all present
and future taxes, levies, duties, assessments, imposts or other governmental charges of whatever nature imposed,
assessed, levied or collected by or for the account of the government of any jurisdiction in which we are resident
for tax purposes (presently, the UK) or any political subdivision or taxing authority of such jurisdiction, unless
such withholding or deduction is required by law. If such deduction or withholding is at anytime required, we will
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(subject to compliance by you with any relevant administrative requirements) pay you additional amounts as will
result in your receipt of such amounts as you would have received had no such withholding or deduction been
required.

The indenture provides that we will not have to pay additional amounts in certain specified circumstances, and
that those circumstances may be modified or supplemented for different series of debt securities. Unless the
prospectus supplement for a series of debt securities provides otherwise, debt securities issued using this
prospectus will provide that we will not have to pay additional amounts if:

the tax, levy, impost or other governmental charge would not have been imposed, assessed, levied or
collected but for the holder�s connection to the jurisdiction in which we are resident for tax purposes,
other than by merely holding the debt security or by receiving principal, premium, if any, or interest, if
any, on the debt security, or enforcing the debt security. These connections include where the holder or
related party:

• 

is or has been a domiciliary, national or resident of such jurisdiction;• 

is or has been engaged in a trade or business in such jurisdiction;• 

has or had a permanent establishment in such jurisdiction; or• 

is or has been physically present in such jurisdiction.• 

the tax, levy, impost or other governmental charge would not have been imposed, assessed, levied or
collected but for presentation of the debt security for payment, if presentation is required, more than 30
days after the security became due or payment was provided for;

• 

the tax, levy, impost or other governmental charge is an estate, inheritance, gift, sale, transfer, personal
property or similar tax, levy, impost or other governmental charge;

• 
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the tax, levy, impost or other governmental charge is payable in a manner that does not involve deduction
or withholding from payments on or in respect of the relevant debt security;

• 

the tax, levy, impost or other governmental charge would not have been imposed or withheld but for the
failure of the holder or beneficial owner to comply with any certification, identification or other reporting
requirement concerning the nationality, residence, identity or connection with any jurisdiction in which
we are resident for tax purposes, as required by any treaty, statute, regulation or administrative practice
of such jurisdiction as a condition to relief or exemption from such tax, levy, impost or other
governmental charge;

• 

the tax, levy, impost or other governmental charge is imposed on a payment to or for an individual and is
required to be made pursuant to the European Union Directive on the taxation of savings adopted by the
Council of the European Union on 3 June 2003 or any law (whether of a Member State of the European
Union or a non-Member State) implementing or complying with, or introduced in order to conform to,
such Directive;

• 
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the holder would have been able to avoid such withholding or deduction by authorizing the paying agent
to report information in accordance with the procedure laid down by the relevant tax authority or by
producing, in the form required by the relevant tax authority, a declarative, claim, certificate, document
or other evidence establishing exemption therefrom;

• 

the holder would have been able to avoid such withholding or deduction by presenting the relevant debt
security to another paying agent in a Member State of the EU or elsewhere; and

• 

the holder of the debt security is a fiduciary, partnership or a person other than the sole beneficial owner
of any payment that would be required by the laws of the jurisdiction in which we are resident for tax
purposes to be included in income, for tax purposes, of a beneficiary or settlor with respect to the
fiduciary, a member of that partnership or a beneficial owner who would not have been entitled to the
additional amounts had that beneficiary, settlor, partner or beneficial owner been the holder. (Section
3.02)

• 

Mergers and Similar Events

We are generally permitted to consolidate or merge with another company or other entity that is organized
under the laws of the United Kingdom, the United States or any other country which is a member of the
Organization for Economic Cooperation and Development. We are also generally permitted to sell or convey our
property as an entirety or substantially as an entirety to such other entity. Our ability to take some of these
actions is restricted in the following ways:

any entity succeeding us must assume our obligations in relation to the debt securities and under the
indenture;

• 

if the succeeding entity is not organized under the laws of the United Kingdom or a State of the United
States, the succeeding entity�s assumption of our obligations in relation to the debt securities and under
the indenture must include the obligation to pay any additional amounts as described under ��Payment of
Additional Amounts�. (Sections 8.01)

• 

It is possible that the merger, sale, or lease of all or substantially all of our assets would cause a principal
property of ours or of a restricted subsidiary of ours or shares of stock or indebtedness of any of our restricted
subsidiaries to become subject to a lien giving other lenders preferential rights in that property over holders of
debt securities. We have promised to limit these preferential rights on our property, called liens, as discussed
under ��Limitation on Liens�. If a merger or other transaction would create any impermissible liens on our property,
we must grant an equivalent or higher-ranking lien on the same property to you and the other direct holders of
the debt securities. (Section 8.02)

Optional Tax Redemption

We have the option to redeem the debt securities in the two situations described below. The redemption price
for the debt securities, other than original issue discount debt securities, will be equal to the principal amount of
the debt securities being redeemed plus accrued interest and any additional amounts due on the date fixed for
redemption. (Section 11.06) The redemption price for original issue discount debt securities will be specified in
the applicable prospectus supplement. We must give you between 30 and 60 days� notice before redeeming the
debt securities. (Section 11.02)

13

Edgar Filing: ASTRAZENECA PLC - Form F-3

16



The first situation is where, as a result of a change or amendment to any law or related regulation or ruling of
the jurisdiction in which we are resident for tax purposes, or any change in an application or interpretation of
such laws, regulations or rulings, or any change in application or interpretation of, or any execution of an
amendment to, any treaty, we would have to pay additional amounts as described under ��Payment of Additional
Amounts�.

This first situation applies only in the case of changes, amendments, applications, interpretations or
executions that occur on or after the date specified in the prospectus supplement for the applicable series of debt
securities. If we are succeeded by another entity, the applicable jurisdiction will be the jurisdiction in which such
successor is resident for tax purposes, rather than the jurisdiction in which we are resident for tax purposes, and
the applicable date will be the date such entity became successor, rather than the date specified in the
prospectus supplement.

The second situation is where our independent legal adviser has advised us that, as a result of action taken by
a taxation authority of, or any action brought in a court of competent jurisdiction in, the jurisdiction in which we
are resident for tax purposes, after the date specified in the prospectus supplement for the applicable series of
debt securities, we would have to pay additional amounts as described under ��Payment of Additional Amounts� and
the payment of such additional amounts cannot be avoided by the use of reasonable measures available to us.
(Section 11.06) If we are succeeded by another entity, the applicable jurisdiction will be the jurisdiction in which
such successor is resident for tax purposes, rather than the jurisdiction in which we are resident for tax purposes
and the applicable date will be the date such entity became our successor.

Covenants

Limitation on Liens

Some of our property and the property of our subsidiaries may be subject to a mortgage, pledge, assignment,
charge or other legal mechanism that gives a lender preferential rights in that property over other lenders,
including you and the other direct holders of the debt securities, or over our general creditors if we fail to repay
them. These preferential rights are generally called liens.

We undertake that we and certain of our subsidiaries which we refer to as �restricted subsidiaries�, will not
become obligated on any new debt for borrowed money that is secured by a lien on any principal property or on
any shares of stock or indebtedness of any of our restricted subsidiaries unless we grant an equivalent or
higher-ranking lien on the same property to you and the other direct holders of the debt securities. (Section 3.08)

Restricted subsidiary means any wholly-owned subsidiary:• 

with substantially all of its property located within the UK or the US; and• 

which owns a principal property;• 

but does not include any wholly-owned subsidiary principally engaged in leasing or in financing installment
receivables or principally engaged in financing AstraZeneca�s operations.

A wholly-owned subsidiary means any corporation in which control, directly or indirectly, of all of the
stock with ordinary voting power to elect the board of directors of that corporation is owned by us, or by
one or more of our wholly-owned subsidiaries or by us and one or more of our wholly-owned subsidiaries.

• 

A subsidiary, with respect to any person, is any corporation in which that person owns or controls directly
or indirectly at least a majority of stock with ordinary voting power to elect a majority of the board of
directors.

• 

Principal property means any manufacturing plant or facility or any research facility owned by us or any
restricted subsidiary. A principal property must also be located within the UK or the US and have a gross
book value (before deducting any depreciation reserve) exceeding 2% of our consolidated net tangible
assets. Principal property does not include:

• 
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any plant or facility or research facility which in the opinion of our board of directors is not
materially important to the total business conducted by AstraZeneca; or

• 

14

any portion of a property described above which, in the opinion of our board of directors, is not
materially important to the use or operation of the property. (Section 1.01)

• 

We do not need to comply with this restriction if the amount of all debt that would be secured by liens on our
principal properties and the shares of stock or indebtedness of our restricted subsidiaries is no more than 15% of
our consolidated net tangible assets. (Section 3.08)

Our consolidated net tangible assets mean AstraZeneca�s consolidated total assets, after deducting:• 

all liabilities due within one year (other than short-term borrowings and long-term debt due
within one year); and

• 

all goodwill, trade names, trademarks, patents and other similar types of intangible assets as
shown on AstraZeneca�s audited consolidated balance sheet contained in the latest annual report
to our shareholders. (Section 1.01)

• 

This restriction on liens does not apply to debt secured by a number of different types of liens. These types of
liens include the following:

any lien on property, shares of stock or indebtedness of any corporation existing at the time the
corporation becomes a restricted subsidiary;

• 

any lien on property or shares of stock existing at the time of acquisition of that property or those shares
of stock, or to secure the payment of all or any part of the purchase price of that property or those shares
of stock, or to secure any debt incurred before, at the time of, or within twelve months after, in the case
of shares of stock, the acquisition of the shares of stock and, in the case of property, the later of the
acquisition, completion of construction (including any improvements on an existing property) or
commencement of the commercial operation of the property, where the debt is incurred to finance all or
any part of the purchase price;

• 

any lien securing debt owed to us or to any of our restricted subsidiaries by us or any of our restricted
subsidiaries;

• 

any lien existing at the date of the indenture;• 

any lien on a principal property to secure debt incurred to finance all or part of the cost of improving,
constructing, altering or repairing any building, equipment or facilities or of any other improvements on
all or any part of that principal property, if the debt is incurred before, during, or within twelve months
after completing the improvement, construction, alteration or repair;

• 

any lien on property owned or held by any corporation or on shares of stock or indebtedness of any
corporation, where the lien existed either at the time the corporation is merged, consolidated or

• 
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amalgamated with either us or a restricted subsidiary or at the time of a sale, lease or other disposition of
all or substantially all of the property of a corporation to us or a restricted subsidiary;

any lien arising by operation of law and not securing amounts more than 90 days overdue or otherwise
being contested in good faith;

• 

any lien arising by operation of law over any credit balance or cash held in any account with a financial
institution;

• 

any rights of financial institutions to offset credit balances in connection with the operation of cash
management programs established for our benefit and/or the benefit of any restricted subsidiary;

• 

any lien incurred or deposits made in the ordinary course of business, including but not limited to,• 

any mechanics�, materialmen�s, carriers�, workmen�s, vendors� or other similar liens,• 
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any liens securing amounts in connection with workers� compensation, unemployment insurance
and other types of social security;

• 

any easements, rights-of-way, restrictions and other similar charges;• 

any liens incurred or deposits made securing the performance of tenders, bids, leases, statutory
obligations, surety and appeal bonds, government contracts, performance and return of money bonds and
other obligations of a similar nature incurred in the ordinary course of business;

• 

any lien securing taxes or assessments or other applicable governmental charges or levies;• 

any extension, renewal or replacement or successive extensions, renewals or replacements, in whole or in
part, of any lien included in the preceding paragraphs or of any of the debt secured under the preceding
paragraphs, so long as the principal amount of debt secured does not exceed the principal amount of debt
secured at the time of the extension, renewal or replacement, and that the extension, renewal or
replacement lien is limited to all or any part of the same property or shares of stock that secured the lien
extended, renewed or replaced (including improvements on that property), or property received or shares
of stock issued in substitution or exchange; and

• 

any lien in favor of us or any subsidiary of ours.• 

The following types of transactions will not be deemed to create debt secured by a lien and, therefore, will also
not be subject to the restriction on liens:

any liens on property of ours or a restricted subsidiary in favor of the US or any State of the US, or the
UK, or any other country, or any political subdivision of, or any department, agency or instrumentality of,
these countries or states, to secure partial, progress, advance or other payments under provisions of any
contract or statute including, but not limited to, liens to secure debt of pollution control or industrial
revenue bond type, or to secure any indebtedness incurred for the purpose of financing all or any part of
the purchase price or cost of construction of the property subject to these liens. (Section 3.08)

• 
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Limitation on Sale and Lease-Back Transactions
Neither we nor any of our restricted subsidiaries will enter into any sale and lease-back transaction involving a

principal property without complying with this covenant.

A sale and lease-back transaction is an arrangement between us or a restricted subsidiary and any person in
which we or the restricted subsidiary leases back for a term of more than three years a principal property that we
or the restricted subsidiary has sold or transferred to that person.

We and our restricted subsidiaries may enter into sale and lease-back transactions provided that the total
amount of attributable debt attributable to all sale and lease-back transactions plus other debt of ours or any of
our restricted subsidiaries that is secured by liens (but excluding debt secured by liens on property that we or a
restricted subsidiary would be entitled to incur, assume or guarantee without equally and ratably securing the
debt securities offered by this prospectus as described under ��Limitation on Liens� above) does not exceed 15% of
consolidated net tangible assets.

This restriction does not apply to any sale and lease-back transaction if :

we or the restricted subsidiary seeking to enter into the sale and lease-back could incur, assume or
guarantee debt secured by a lien on the principal property to be leased without equally and ratably
securing the debt securities offered by this prospectus as a result of one or more of the exceptions to the
limitation on liens as described under ��Limitation on Liens� above;

• 

within twelve months before or after the sale or transfer, regardless of whether the sale or transfer may
have been made by us or a restricted subsidiary, we apply, an amount equal to the net proceeds of the
sale or transfer (in the case of a sale or transfer for cash), or an amount equal to the fair value of the
principal property so leased at the time of entering into the sale or transfer as determined by our board of
directors (in the case of a sale or transfer otherwise than for cash), to

• 
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the retirement of indebtedness for money borrowed, incurred or assumed by us or any restricted
subsidiary which matures at, or is extendible or renewable at the option of the obligor to, a date more
than twelve months after the date of incurring, assuming or guaranteeing such debt, or

• 

investment in any principal property or principal properties. (Section 3.09)• 

This restriction on sale and lease-back transactions also does not apply to any transaction between us and a
restricted subsidiary, or between restricted subsidiaries.

Attributable debt means the present value (discounted at a rate equal to the weighted average of the rate of
interest on all securities then issued and outstanding under the indenture, compounded semi-annually) of our or a
restricted subsidiary�s obligation for rental payments for the remaining term of any lease in a sale and lease-back
transaction. (Section 1.01)

Default and Related Matters

Events of Default
A holder of debt securities of a particular series will have special rights if any event of default occurs with

respect to that series and is not cured, as described later in this subsection.

Edgar Filing: ASTRAZENECA PLC - Form F-3

20



      What is an event of default? An event of default means any of the following:

Interest - default for 30 days in the payment of any installment of interest on the series of debt
securities;

• 

Principal - default in the payment of all or any part of the principal of the series of debt securities when
such principal becomes due and payable either at maturity, upon redemption, by acceleration or
otherwise;

• 

Sinking Fund Installment - default in the payment of any sinking fund installment as and when such
installment becomes due and payable by the specific terms of the series of debt securities or beyond any
period of grace;

• 

Covenant - breach or default by us in the performance of a covenant or warranty in respect of the debt
securities of the relevant series which has not been remedied for ninety days after we receive written
notice of the default from the trustee or we and the trustee receive written notice of the default from the
holders of at least 25% of the principal amount of the debt securities of all affected series;

• 

Bankruptcy - certain events of bankruptcy, insolvency or reorganization affecting us; or• 

Other - any other event of default provided in any supplemental indenture or resolution of our board of directors under which a
particular series is issued or in the form of security for such series.

• 

No event of default described in the provisions above with respect to a particular series of debt securities will
necessarily constitute an event of default with respect to any other series of debt securities and the events of
default for any specific series may be modified as described in the applicable prospectus supplement.

Remedies if an event of default occurs. If an event of default, other than a �Bankruptcy�� default, has
occurred (but only if, in the case of a �Covenant�� default, the default has occurred for less than all series of debt
securities then issued under the indenture and outstanding) and has not been cured, the trustee or the holders of
at least 25% of the principal amount of debt securities of the affected series (each affected series voting as a
separate class) may declare the principal amount (or, if the debt securities of a series are original issue discount
securities, that portion of the principal amount as may be specified in the terms of that series) of all the debt
securities of that series, together with any accrued interest, to be due and payable immediately. If an event of
default has occurred under �Covenant�� default with respect to all of the series of debt securities then issued under
the indenture and outstanding, or under �Bankruptcy�� default, and has not been cured, the trustee or the holders of
at least 25% of the principal amount of all the debt securities then issued under the indenture and outstanding
(treated as one class) may declare the principal (or, if any debt securities are original issue discount securities,
that portion of the principal amount as may be specified in the terms of that series) of all debt securities then
issued under the indenture and outstanding, together with any accrued interest, to be due and payable
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immediately. This is called a declaration of acceleration of maturity. A declaration of acceleration of maturity may
be canceled by the holders of at least a majority in principal amount of the debt securities of the affected series
or by at least a majority in principal amount of all the debt securities then issued under the indenture and
outstanding (voting as one class), as the case may be, if certain conditions are met. (Section 4.01)
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Before a declaration of acceleration of maturity, past �Covenant��� defaults that do not affect all series of debt
securities then issued under the indenture and outstanding may be waived by the holders of a majority in
principal amount of the debt securities then outstanding of each affected series (each such series voting as a
separate class). Past �Covenant��� defaults that affect all series of debt securities then issued under the indenture
and outstanding and past �Bankruptcy��� defaults may be waived by the holders of a majority in principal amount of
all the debt securities then issued under the indenture and outstanding (treated as one class). Default in the
payment of principal of or interest on or any sinking fund installment of debt securities of any series or a
covenant or provision of the indenture that cannot be modified or amended without the consent of the holder of
each debt security affected may only be modified or amended with the consent of such holder. (Section 4.10)

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any
action under the indenture at the request of any holders unless the holders offer the trustee reasonable
protection from expenses and liability. This protection is called an indemnity. (Section 5.02) If reasonable
indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the
relevant series may, subject to certain limitations and conditions, direct the time, method and place of conducting
any lawsuit or other formal legal action seeking any remedy available to the trustee. These majority holders may
also, subject to certain limitations and conditions, direct the trustee in performing any other action under the
indenture. (Section 4.09)

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to
enforce your rights or protect your interests relating to the debt securities, the following must occur:

you must give the trustee written notice that an event of default has occurred and remains uncured;• 

the holders of 25% in principal amount of all outstanding debt securities of the relevant series must make
a written request that the trustee take action because of the default, and must offer reasonable indemnity
to the trustee against the cost and other liabilities of taking that action; and

• 

the trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity
and the trustee has not received an inconsistent direction from the holders of a majority in principal
amount of all outstanding debt securities of the relevant series during that period. (Section 4.06)

• 

These limitations do not apply to a suit instituted by you for the enforcement of payment of the principal or
interest on a debt security on or after the respective due dates.

We will file annually with the trustee on or before March 31 in each year a written statement of certain of our
officers certifying that, to their knowledge, we have not defaulted on our covenants under the indenture or else
specifying any default that exists. (Sections 3.06 and 3.10)

For any series of debt securities that is a series of original issue discount securities the prospectus supplement
will contain provisions for the acceleration of the maturity of a portion of the principal amount of such original
issue discount securities.

Modification of the Indenture and Waiver

There are three types of changes we can make to the indenture and any series of the debt
securities.

Changes not requiring approval. The first type of change does not require any vote by holders of debt
securities. Your consent is not required to do any of the following:

to transfer or pledge any property or assets to the trustee as security for any series of the debt securities;• 
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to evidence the succession of any successor corporation to us as described under �Mergers and Similar
Events� above;

• 

to evidence the succession of any successor trustee under the indenture or to add to or change any
provisions of the indenture as necessary to provide for the appointment of an additional trustee or
trustees;

• 

to add to our covenants or to add additional events of default for the benefit of the holders of any series of
the debt securities;

• 

to cure any ambiguity or to correct or supplement any provision of the indenture that may be defective or
inconsistent with any other provision of the indenture; or

• 

to make any other provisions with respect to matters or questions arising under the indenture as our
board of directors may deem necessary or desirable and that shall not adversely affect the interests of
holders of any series of the debt securities in any material respect. (Section 7.01)

• 

Changes requiring the approval of a majority of holders. The second type of change to the indenture and
the debt securities requires a vote in favor by holders of debt securities owning at least a majority of the principal
amount of all series of debt securities then outstanding and affected by such charge (each affected series voting
as a separate class). In this manner, any provision of the indenture or any series of debt securities may be
changed or eliminated unless the provision relates to a matter that requires the consent of each affected holder
as discussed below. (Section 7.02)

Changes requiring your approval. Third, there are changes that cannot be made to your debt securities
without the specific approval of each affected holder. Your consent is required before we could do any of the
following:

extend the final maturity of a debt security;• 

reduce the principal amount of a debt security;• 

reduce the rate or extend the time of payment of any interest on a debt security;• 

reduce any amount payable on redemption of a debt security;• 

reduce the amount of principal due and payable upon an acceleration of the maturity or provable in
bankruptcy of a debt security issued at an original issue discount;

• 

impair your right to sue for payment;• 

impair any right of repayment at the option of the holder;• 

reduce the percentage of holders of debt securities whose consent is needed to modify or amend the
indenture; or

• 

change in any manner adverse to the holders of the debt securities our obligations relating to the
payment of principal and interest, and sinking fund payments. (Section 7.02)

• 

Satisfaction, Discharge and Defeasance

     We may terminate our repayment and obligations on the debt securities, when:
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we have paid or caused to be paid the principal of and interest, if any, then due and payable on all
outstanding debt securities of any series;

• 

we have delivered to the trustee for cancellation all outstanding debt securities of any series; or• 

all the outstanding debt securities of the series that have not been delivered to the trustee for
cancellation have become or will become due and payable within one year and we have made
arrangements satisfactory to the trustee for the giving of notice of redemption by the trustee in our name,
and we have deposited with the trustee

• 

19

sufficient funds to pay and discharge the entire indebtedness on the series of debt securities to
pay principal and interest, if any. (Section 9.01)

We may legally release ourselves from any payment or other obligations on the debt securities, except for
various obligations described below, if we, in addition to other actions, put in place the following arrangements
for you:

we must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities a
combination of money and government obligations that will generate enough cash to make interest,
principal and any other payments on the debt securities on their various due dates; and

• 

we must deliver to the trustee a legal opinion of our counsel to the effect that the holders of the debt
securities of that series will not recognize gain or loss for US federal income tax purposes as a result of
the defeasance and will be subject to the same federal income tax as would be the case if the defeasance
did not occur. (Section 9.03)

• 

However, even if we take these actions, a number of our obligations relating to the debt securities will remain.
These include the following obligations:

to register the transfer and exchange of debt securities and our right of optional redemption, if any;• 

to replace mutilated, defaced, destroyed, lost or stolen debt securities;• 

to pay principal and interest, if any, on the original stated due dates and any remaining rights of the
holders to receive sinking fund payments, if any, from funds deposited with the trustee;

• 

immunities of the trustee; and• 

to hold money for payment in trust. (Section 9.01)• 

      Government obligation means securities that are:

direct obligations of the US or any foreign government of a sovereign state for the payment of which is
pledged by the full faith and credit of the US or such foreign government; or

• 

obligations of an entity controlled or supervised by and acting as an agency or instrumentality of the US
or any foreign government of a sovereign state the payment of which is unconditionally guaranteed as a
full faith and credit obligation of the US or such foreign government;

• 

and are not callable or redeemable at the option of the issuer.
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and also include a depositary receipt issued by a bank or trust company as custodian for these
government obligations, or specific payment of interest on or principal of these government obligations,
held by such custodian for the account of the holder of a depositary receipt, provided that (except as
required by law) such custodian is not authorized to make any deductions from the amount payable to the
holder of such depositary receipt from any amount received by the custodian in respect of these
government obligations, or the specific payment of interest on or principal of these government
obligations, evidenced by such depositary receipt. (Section 1.01)

• 

Notices

We and the trustee will send notices only to direct holders, using their addresses registered in the trustee�s
records. (Section 10.04)

Regardless of who acts as paying agent, all money that we pay to a paying agent that remains unclaimed at
the end of two years after the amount is due to direct holders of debt securities will be repaid to us. After that
two-year period, you may look only to us for payment and not to the trustee, any other paying agent or anyone
else. (Section 9.05)

20

Governing Law

The debt securities and the indenture will be governed by and construed in accordance with the laws of the
State of New York. (Section 10.08)

Concerning the Trustee

We maintain deposit accounts and conduct other banking transactions with the trustee in the ordinary course
of business.

If an event of default occurs, or an event occurs that would be an event of default if the requirements for
either giving us notice or our default having to exist for a specified time period were disregarded, the trustee may
be considered to have a conflicting interest with respect to the debt securities or the indenture for purposes of
the Trust Indenture Act of 1939. In that case, the trustee may be required to resign as trustee under the
applicable indenture and we would be required to appoint a successor trustee.

21

CLEARANCE AND SETTLEMENT

Securities we issue may be held through one or more international and domestic clearing systems. The
principal clearing systems we will use are the book-entry systems operated by DTC in the United States,
Clearstream Banking, société anonyme, or Clearstream, Luxembourg, in Luxembourg and Euroclear Bank
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S.A./N.V. or Euroclear, in Brussels, Belgium. These systems have established electronic securities and payment
transfer, processing, depositary and custodial links among themselves and others, either directly or through
custodians and depositories. These links allow securities to be issued, held and transferred among the clearing
systems without the physical transfer of certificates.

Special procedures to facilitate clearance and settlement have been established among these clearing systems
to trade securities across borders in the secondary market. Where payments for securities we issue in global form
will be made in US dollars, these procedures can be used for cross-market transfers and the securities will be
cleared and settled on a delivery against payment basis.

Cross-market transfers of securities that are not in global form may be cleared and settled in accordance with
other procedures that may be established among the clearing systems for these securities. Investors in securities
that are issued outside of the United States, its territories and possessions must initially hold their interests
through Euroclear, Clearstream, Luxembourg or the clearance system that is described in the applicable
prospectus supplement.

The policies of DTC, Clearstream, Luxembourg, and Euroclear will govern payments, transfers, exchange and
other matters relating to the investor�s interest in securities held by them. This is also true for any other clearance
system that may be named in a prospectus supplement.

We have no responsibility for any aspect of the actions of DTC, Clearstream, Luxembourg or Euroclear or any
of their direct or indirect participants. We have no responsibility for any aspect of the records kept by DTC,
Clearstream, Luxembourg or Euroclear or any of their direct or indirect participants. We also do not supervise
these systems in any way. This is also true for any other clearing system indicated in a prospectus supplement.

DTC, Clearstream, Luxembourg, Euroclear and their participants perform these clearance and settlement
functions under agreements they have made with one another or with their customers. You should be aware that
they are not obligated to perform these procedures and may modify them or discontinue them at any time.

The description of the clearing systems in this section reflects our understanding of the rules and procedures
of DTC, Clearstream, Luxembourg and Euroclear as they are currently in effect. Those systems could change
their rules and procedures at any time.

The Clearing Systems

DTC
      DTC has advised us as follows:

DTC is:• 

a limited purpose trust company organized under the laws of the State of New York;• 

a member of the Federal Reserve System;• 

a �clearing corporation� within the meaning of the Uniform Commercial Code; and• 

a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange
Act of 1934.

• 

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of
securities transactions between participants through electronic book-entry changes to accounts of its
participants. This eliminates need for physical movement of certificates.

• 
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Participants in DTC include securities brokers and dealers, banks, trust companies and clearing
corporations and may include certain other organizations. DTC is partially owned by some of these
participants or their representatives.

• 

Indirect access to the DTC system is also available to banks, brokers, dealers and trust companies that
have relationships with participants.

• 

The rules applicable to DTC and DTC participants are on file with the SEC.• 

Clearstream, Luxembourg
     Clearstream, Luxembourg has advised us as follows:

Clearstream, Luxembourg is a duly licensed bank organized as a société anonyme incorporated under the
laws of Luxembourg and is subject to regulation by the Luxembourg Commission for the Supervision of
the Financial Sector (Commission de Surveillance du Secteur Financier).

• 

Clearstream, Luxembourg holds securities for its customers and facilitates the clearance and settlement
of securities transactions among them. It does so through electronic book-entry changes to the accounts
of its customers. This eliminates the need for physical movement of certificates.

• 

Clearstream, Luxembourg provides other services to its participants, including safekeeping,
administration, clearance and settlement of internationally traded securities and lending and borrowing
of securities. It interfaces with the domestic markets in over 30 countries through established depositary
and custodial relationships.

• 

Clearstream, Luxembourg�s customers include worldwide securities brokers and dealers, banks, trust
companies and clearing corporations and may include professional financial intermediaries. Its US
customers are limited to securities brokers and dealers and banks.

• 

Indirect access to the Clearstream, Luxembourg system is also available to others that clear through
Clearstream, Luxembourg customers or that have custodial relationships with its customers, such as
banks, brokers, dealers and trust companies.

• 

Euroclear
      Euroclear has advised us as follows:

Euroclear is incorporated under the laws of Belgium as a bank and is subject to regulation by the Belgian
Banking and Finance Commission (Commission Bancaire et Financière) and the National Bank of Belgium
(Banque Nationale de Belgique).

• 

Euroclear holds securities for its customers and facilitates the clearance and settlement of securities
transactions among them. It does so through simultaneous electronic book-entry delivery against
payment, thereby eliminating the need for physical movement of certificates.

• 

Euroclear provides other services to its customers, including credit custody, lending and borrowing of
securities and tri-party collateral management. It interfaces with the domestic markets of several other
countries.

• 

Euroclear customers include banks, including central banks, securities brokers and dealers, banks, trust
companies and clearing corporations and may include certain other professional financial intermediaries.

• 

Indirect access to the Euroclear system is also available to others that clear through Euroclear customers
or that have relationships with Euroclear customers.

• 
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All securities in Euroclear are held on a fungible basis. This means that specific certificates are not
matched to specific securities clearance accounts.

• 
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Other Clearing Systems
We may choose any other clearing system for a particular series of securities. The clearance and settlement

procedures for the clearing system we choose will be described in the applicable prospectus supplement.

Primary Distribution

The distribution of the securities will be cleared through one or more of the clearing systems that we have
described above or any other clearing system that is specified in the applicable prospectus supplement. Payment
for securities will be made on a delivery versus payment or free delivery basis. These payment procedures will be
more fully described in the applicable prospectus supplement.

Clearance and settlement procedures may vary from one series of securities to another according to the
currency that is chosen for the specific series of securities. Customary clearance and settlement procedures are
described below.

We will submit applications to the relevant system or systems for the securities to be accepted for clearance.
The clearance numbers that are applicable to each clearance system will be specified in the prospectus
supplement.

Clearance and Settlement Procedures � DTC
DTC participants that hold securities through DTC on behalf of investors will follow the settlement practices

applicable to United States corporate debt obligations in DTC�s Same-Day Funds Settlement System, or such
other procedures as are applicable for other securities.

Securities will be credited to the securities custody accounts of these DTC participants against payment in
same-day funds, for payments in US dollars, on the settlement date. For payments in a currency other than US
dollars, securities will be credited free of payment on the settlement date.

Clearance and Settlement Procedures � Euroclear and Clearstream, Luxembourg
We understand that investors that hold their securities through Euroclear or Clearstream, Luxembourg

accounts will follow the settlement procedures that are applicable to conventional Eurobonds in registered form
for debt securities, or such other procedures as are applicable for other securities.

Securities will be credited to the securities custody accounts of Euroclear and Clearstream, Luxembourg
participants on the business day following the settlement date, for value on the settlement date. They will be
credited either free of payment or against payment for value on the settlement date.

Secondary Market Trading

Trading between DTC Participants
Secondary market trading between DTC participants will occur in the ordinary way in accordance with DTC�s

rules. Secondary market trading will be settled using procedures applicable to United States corporate debt
obligations in DTC�s Same-Day Funds Settlement System for debt securities, or such other procedures as are
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applicable for other securities.

If payment is made in US dollars, settlement will be in same-day funds. If payment is made in a currency other
than US dollars, settlement will be free of payment. If payment is made other than in US Dollars, separate
payment arrangements outside of the DTC system must be made between the DTC participants involved.

Trading between Euroclear and/or Clearstream, Luxembourg Participants
We understand that secondary market trading between Euroclear and/or Clearstream, Luxembourg

participants will occur in the ordinary way following the applicable rules and operating procedures of Euroclear
and Clearstream, Luxembourg. Secondary market trading will be settled using procedures applicable to
conventional Eurobonds in registered form for debt securities, or such other procedures as are applicable for
other securities.
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Trading between a DTC Seller and a Euroclear or Clearstream, Luxembourg Purchaser
A purchaser of securities that are held in the account of a DTC participant must send instructions to Euroclear

or Clearstream, Luxembourg at least one business day prior to settlement. The instructions will provide for the
transfer of the securities from the selling DTC participant�s account to the account of the purchasing Euroclear or
Clearstream, Luxembourg participant. Euroclear or Clearstream, Luxembourg, as the case may be, will then
instruct the common depositary for Euroclear and Clearstream, Luxembourg to receive the securities either
against payment or free of payment.

The interests in the securities will be credi

Edgar Filing: ASTRAZENECA PLC - Form F-3

29


