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IMPORTANT NOTICES

Sandvik AB (publ) (the I'ssuer’ or “Sandvik”) accepts responsibility for the information cantd in
this Base Prospectus and declares that, having &lkesasonable care to ensure that such is e tae
information contained in this Base Prospectusishé best of its knowledge, in accordance withfétogs
and contains no omission likely to affect its impor

Each Tranche (as defined herein) of Notes willdsiéd on the terms set out herein under “Terms and
Conditions of the Notes” (theCbnditions”) as amended and/or supplemented by a documeaifispge

such Tranche called final terms (tHeérfal Terms”) or in a separate prospectus specific to sucimdira

(the “Drawdown Prospectu$) as described undefinal Terms and Drawdown Prospectuséglow.

In the case of a Tranche of Notes which is theenihjf a Drawdown Prospectus, each reference én thi
Base Prospectus to information being specifiedlentified in the relevant Final Terms shall be raad
construed as a reference to such information bepegified or identified in the relevant Drawdown
Prospectus unless the context requires otherwiBeis Base Prospectus must be read and construed
together with any amendments or supplements haretavith any information incorporated by reference
herein and, in relation to any Tranche of Notescihis the subject of Final Terms, must be read and
construed together with the relevant Final Terms.

No person has been authorised to give any infoomair to make any representation not contained in o
not consistent with this Base Prospectus or angratbcument entered into in relation to the Prognam
or any information supplied by the Issuer or suttieo information as is in the public domain and, if
given or made, such information or representatiaull not be relied upon as having been authofised
the Issuer or any Dealer.

Neither the Dealers nor any of their respectivdiaffs have authorised the whole or any part & th
Base Prospectus and none of them makes any retatigeror warranty or accepts any responsibility as
to the accuracy or completeness of the informationtained in this Base Prospectus. Neither the
delivery of this Base Prospectus or any Final Temoisthe offering, sale or delivery of any Note lkha

any circumstances, create any implication thatitf@mation contained in this Base Prospectusus tr
subsequent to the date hereof or, if later, the dpbn which this Base Prospectus has been meastthec
amended or supplemented or that there has beedvarsa change, or any event reasonably likely to
involve any adverse change, in the prospects anéil or trading position of the Issuer since diage
thereof or, if later, the date upon which this Ba&mspectus has been most recently amended or
supplemented or that any other information suppiiedonnection with the Programme is correct at any
time subsequent to the date on which it is supptiedf different, the date indicated in the documne
containing the same.

The distribution of this Base Prospectus and amalFTerms and the offering, sale and delivery ef th
Notes in certain jurisdictions may be restricted law. Persons into whose possession this Base
Prospectus or any Final Terms comes are requirethdyssuer and the Dealers to inform themselves
about and to observe any such restrictions. Faeszription of certain restrictions on offers, sadad
deliveries of Notes and on the distribution of tBese Prospectus or any Final Terms and otherimdfer
material relating to the Notes, se®ubscription and Sdle In particular, Notes have not been and will
not be registered under the United States Secudii of 1933 (as amended) (theeturities Act) and
Bearer Notes are subject to U.S. tax law requirésneSubject to certain exceptions, Notes may eot b
offered, sold or, in the case of Bearer Notesydedid within the United States or to U.S. persons.

Neither this Base Prospectus nor any Final Termstdates an offer or an invitation to subscribe do
purchase any Notes and should not be consideradesommendation by the Issuer, the Dealers or any
of them that any recipient of this Base Prospeotuany Final Terms should subscribe for or purchase
any Notes. Each recipient of this Base Prospemtay Final Terms or any other information supplie

in connection with the Programme or the issue of Ates shall be taken to have made its own
investigation and appraisal of the condition (ficiahor otherwise) of the Issuer.

Each potential investor in the Notes must deterntiesuitability of that investment in light of itsvn
circumstances. In particular, each potential iteshould: have sufficient knowledge and expergeto
make a meaningful evaluation of the Notes, the thend risks of investing in the Notes and the
information contained or incorporated by referemmcthis Base Prospectus or any applicable supplemen
have access to, and knowledge of, appropriate eellyools to evaluate, in the context of its padtar
financial situation, an investment in the Notes ahd impact the Notes will have on its overall
investment portfolio; have sufficient financial oesces and liquidity to bear all of the risks of an
investment in the Notes, including Notes with pifiat or interest payable in one or more currenaes,



where the currency for principal or interest paytaéds different from the potential investor’'s curcy;
understand thoroughly the terms of the Notes anfhimdiar with the behaviour of any relevant indice
and financial markets; and be able to evaluatdhdeitlone or with the help of a financial adviser)
possible scenarios for economic, interest rate @hdr factors that may affect its investment amsd it
ability to bear the applicable risks.

Some Notes are complex financial instruments. 8tiphted institutional investors generally do not
purchase complex financial instruments as standealavestments. They purchase complex financial
instruments as a way to reduce risk or enhancd wéh an understood, measured, appropriate additio
of risk to their overall portfolios. A potentiahvestor should not invest in Notes which are comple
financial instruments unless it has the expertistn€r alone or with a financial adviser) to evauhow
the Notes will perform under changing conditiorg tesulting effects on the value of the Notes thed
impact this investment will have on the potentialastor’s overall investment portfolio.

The maximum aggregate principal amount of Notestantling at any one time under the Programme
and the lIssuer's SEK 15,000,000,000 Swedish mediarm note programme will not exceed
€3,000,000,000 (and for this purpose, any Notesmaémated in another currency shall be translatéal in
euros at the date of the agreement to issue sutdsNealculated in accordance with the provisidithe
Dealer Agreement). The maximum aggregate princpadbunt of Notes which may be outstanding at
any one time under the Programme may be increasedtime to time, subject to compliance with the
relevant provisions of the Dealer Agreement asnaefiunder Subscription and Sdle

In this Base Prospectus, unless otherwise specifderences to aMlember State’ are references to a
Member State of the European Economic Area, refe®ito Swederi are to the Kingdom of Sweden,
references toU.S.$, “U.S. dollars’ or “dollars” are to United States dollars, references&l “EUR”

or “eurg” are to the single currency introduced at thetsththe third stage of European Economic and
Monetary Union pursuant to the Treaty establishigEuropean Community, as amended, references to
“SEK” or “Swedish kronor’ are to the lawful currency of the Kingdom of Sweedand references to
“Renminbi”, “RMB”, “Chinese Yuan Renminbi or “CNY” means the lawful currency of the People's
Republic of China (thePRC").

Certain figures included in this Base Prospectug Hreen subject to rounding adjustments; accorging|
figures shown for the same category presentedfiereit tables may vary slightly and figures shoaen
totals in certain tables may not be an arithmeggragation of the figures which precede them.

This Base Prospectus has been prepared on thethatsany offer of Notes in any Member State of the
European Economic Area which has implemented tbsgectus Directive (each, Ré&levant Member
State’) will be made pursuant to an exemption under Pinespectus Directive, as implemented in that
Relevant Member State, from the requirement toiphtd prospectus for offers of Notes. Accordingly
any person making or intending to make an offethat Relevant Member State of Notes which are the
subject of an offering contemplated in this Basaspectus as completed by Final Terms or a Drawdown
Prospectus in relation to the offer of those Nobtes only do so in circumstances in which no obiayat
arises for the Issuer or any Dealer to publish @spectus pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant tilarl6 of the Prospectus Directive, in each case,
relation to such offer. Neither the Issuer nor @saler have authorised, nor do they authorise, the
making of any offer of Notes in circumstances inichhan obligation arises for the Issuer or any Beal
to publish or supplement a prospectus for suclr.offe

In connection with the issue of any Tranche of Not the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalff any Stabilising Manager(s)) in the applicable
Final Terms may over allot Notes or effect transaébns with a view to supporting the market price
of the Notes at a level higher than that which mighotherwise prevail. However, there is no
assurance that the Stabilising Manager(s) (or perss acting on behalf of a Stabilising Manager)
will undertake stabilisation action. Any stabilisaion action may begin on or after the date on
which adequate public disclosure of the terms of # offer of the relevant Tranche of Notes is made
and, if begun, may be ended at any time, but it mtiend no later than the earlier of 30 days after
the issue date of the relevant Tranche of Notes ar@D days after the date of the allotment of the
relevant Tranche of Notes. Any stabilisation actin or over-allotment must be conducted by the
relevant Stabilising Manager(s) (or person(s) actip on behalf of any Stabilising Manager(s)) in
accordance with all applicable laws and rules.



OVERVIEW

This overview must be read as an introduction te Base Prospectus and any decision to invest in
the Notes should be based on a consideration ofBéege Prospectus as a whole, including any
information incorporated by reference.

Words and expressions defined in the “Terms andd@ions of the Notes” below or elsewhere in this
Base Prospectus have the same meanings in thisaymm

Issuer. Sandvik AB (publ).

Risk Factors: Investing in Notes issued under the Programme wegkertain
risks. The principal risk factors that may afféae ability of the
Issuer to fulfil its obligations under the Noteg aliscussed under
“Risk Factors below.

Arranger: Deutsche Bank AG, London Branch.

Dealers Barclays Bank PLC, BNP Paribas, Citigroup Global rkés
Limited, Danske Bank A/S, Deutsche Bank AG, LondRranch,
HSBC Bank plc, J.P. Morgan Securities Ltd., Mitshbi UFJ
Securities International plc, Nordea Bank DanmarkS,A
Skandinaviska Enskilda Banken AB (publ), Sociéténéale,
Svenska Handelsbanken AB (publ), The Royal Bankaitland
plc and any other Dealer appointed from time tcetioy the Issuer
either generally in respect of the Programme orelation to a
particular Tranche of Notes.

Fiscal Agent Citibank N.A., London Branch.
Swedish Issuing and Paying For Swedish Registered Notes, an account operategifically
Agent: appointed by the Issuer to assist in connectioih Wie issue of

Swedish Registered Notes.

Final Terms or Drawdown Notes issued under the Programme may be issueckr eith

Prospectus (1) pursuant to this Base Prospectus and assodtatatiTerms or
(2) pursuant to a Drawdown Prospectus. The temdcanditions
applicable to any particular Tranche of Notes wiée the
Conditions as supplemented, amended and/or replézethe
extent described in the relevant Final Terms othasase may be
the relevant Drawdown Prospectus.

Listing and Trading: Applications have been made for Notes to be addnidiring the
period of twelve months after the date hereof #hirlg on the
Official List of the FSA and to trading on the Régjed Market of
the London Stock Exchange. The Programme alsoitseNotes
to be issued on the basis that they will not beitddto listing,
trading and/or quotation by any competent authprisyock
exchange and/or quotation system or to be admittetisting,
trading and/or quotation by such other or furth@mpetent
authorities, stock exchanges and/or quotation Bystas may be
agreed with the Issuer.

Clearing Systems Euroclear and/or Clearstream, Luxembourg (or iratieh to
Swedish Registered Notes, Euroclear Sweden) anid/oglation
to any Tranche of Notes, any other clearing sysésnmay be
specified in the relevant Final Terms.

Initial Programme Amount: Up to €3,000,000,000 (or its equivalent in otherrencies)
aggregate principal amount of Notes outstandirangtone time.



Issuance in Series

Forms of Notes

Currencies:

Notes will be issued in Series. Each Series magptize one or
more Tranches issued on different issue dates. Nbhes of each
Series will all be subject to identical terms, etcthat the issue
date and the amount of the first payment of intereay be
different in respect of different Tranches. Foe tivoidance of
doubt, Swedish Registered Notes can only be issuede type of
denomination for the same Series.

Notes may be issued in bearer form, in registexd for in
Swedish registered form in accordance with the $stelinancial
Instruments Accounts AcSv. lag (1998:1479) om kontoféring av
finansiella instrumentas amended (theSFIA Act”).

Each Tranche of Bearer Notes will initially be retform of either
a Temporary Global Note or a Permanent Global Niotegach
case as specified in the relevant Final Terms. hEalobal Note
which is not intended to be issued in new globakenorm (a
“Classic Global Noté or “CGN"), as specified in the relevant
Final Terms, will be deposited on or around thevaht issue date
with a depositary or a common depositary for Ewgacland/or
Clearstream, Luxembourg and/or any other relevdetring
system and each Global Note which is intended tasbeed in
new global note form (aNew Global Noté¢ or “NGN”), as
specified in the relevant Final Terms, will be deiped on or
around the relevant issue date with a common sefedtefor
Euroclear and/or Clearstream, Luxembourg. Each pbeany
Global Note will be exchangeable for a Permanenb@ll Note or,
if so specified in the relevant Final Terms, forfiDive Notes. If
the TEFRA D Rules are specified in the relevantakFiferms as
applicable, certification as to non-U.S. benefi@ainership will
be a condition precedent to any exchange of arreisitein a
Temporary Global Note or receipt of any paymenindérest in
respect of a Temporary Global Note. Each Permaftabal
Note will be exchangeable for Definitive Notes otardance with
its terms. Definitive Notes will, if interest-béag, have Coupons
attached and, if appropriate, a Talon for furtheugons.

Each Tranche of Registered Notes will be in thenfaf either
Individual Note Certificates or a Global Registefddte, in each
case as specified in the relevant Final Terms. hEGtobal
Registered Note will be deposited on or aroundréhevant issue
date with a depositary or a common depositary faroElear
and/or Clearstream, Luxembourg and/or any otheevagit
clearing system and registered in the name of aimemfor such
depositary and will be exchangeable for Individublote
Certificates in accordance with its terms.

Each Tranche of Swedish Registered Notes will ksrieid in
uncertificated and dematerialised book entry fowith the legal
title thereto being evidenced by book entries ia thgister for
such Swedish Registered Notes kept by EurocleardSmveon
behalf of the Issuer. Title to Swedish Registddetes will not be
evidenced by any physical note or document of.titlEor the
avoidance of doubt, the TEFRA C and TEFRA D Rulds not

be applicable to Swedish Registered Notes. DafsiNotes will

not be issued in respect of any Swedish Registeotes.

Notes may be denominated in euro or U.S. dollarSwedish
kronor or Renminbi or in any other currency or eaaies, subject
to compliance with all applicable legal and/or retory and/or
central bank requirements. Payments in respedtiaiés may,



Status of the Notes

Issue Price

Maturities :

Redemption

Optional Redemption

Tax Redemption

Interest:

Denominations

subject to such compliance, be made in and/or dint@e any
currency or currencies other than the currencyhichvsuch Notes
are denominated.

The Notes constitute direct, unsubordinated andomditional

obligations of the Issuer which will at all timeank pari passu

among themselves and at leastri passuwith all other present
and future unsecured obligations of the Issuerge sér such
obligations as may be preferred by provisions of fhat are both
mandatory and of general application.

Notes may be issued at any price and either orllya du partly
paid basis, as specified in the relevant Final Berffihe price and
amount of Notes to be issued under the Programnie bei
determined by the Issuer and the relevant Dealat(#)e time of
issue in accordance with prevailing market condgio

Any maturity subject, in relation to specific cumoges, to
compliance with all applicable legal and/or regotgt and/or
central bank requirements.

Where Notes have a maturity of less than one yedr ather

(a) the issue proceeds are received by the Issud¢he United

Kingdom or (b) the activity of issuing the Notescaried on from
an establishment maintained by the Issuer in thitediKingdom,

such Notes must: (i) have a minimum redemptiorueabf

£100,000 (or its equivalent in other currencieg) ba issued only
to persons whose ordinary activities involve thematquiring,

holding, managing or disposing of investments (dacfpal or

agent) for the purposes of their businesses orivisoreasonable
to expect will acquire, hold, manage or disposéeéstments (as
principal or agent) for the purposes of their basses; or (ii) be
issued in other circumstances which do not constita

contravention of section 19 of the Financial Sexsiand Markets
Act 2000 (the FSMA”) by the Issuer.

Notes may be redeemable at par or at such otheerR#tn
Amount (detailed in a formula, index or otherwise may be
specified in the relevant Final Terms. Notes maso abe
redeemable in two or more instalments on such datdsin such
manner as may be specified in the relevant Fineh$e

Notes may be redeemed before their stated matairitiie option
of the Issuer (either in whole or in part) andie Noteholders to
the extent (if at all) specified in the relevam#iTerms.

Except as described inOptional Redemptidn above, early
redemption will only be permitted for tax reasoissdascribed in
Condition 10(b) Redemption and Purchase — Redemption for tax
reasony.

Notes may be interest-bearing or non-interest hgarinterest (if
any) may accrue at a fixed rate or a floating mtether variable
rate or be index-linked and the method of calcotptnterest may
vary between the issue date and the maturity datkeorelevant
Series.

No Notes may be issued under the Programme whichhgee a
minimum denomination of less than €100,000 (or Iyeaquivalent
in another currency), save where Notes are otherigsued in
circumstances which do not require the publicatiba Prospectus



Negative Pledge

Cross Default

Taxation:

Governing Law:
Enforcement of Notes in Global

Form:

Ratings:

Selling Restrictions

under the Prospectus Directive, or (b) carry thghtrito acquire
shares (or transferable securities equivalent smesf) issued by the
Issuer or by any entity to whose group the Iss@dorigs. Subject
thereto, Notes will be issued in such denominatiaesmay be
specified in the relevant Final Terms, subjectdampliance with all
applicable legal and/or regulatory and/or centeadlbrequirements.

The Notes will have the benefit of a negative ptedg described in
Condition 5 Negative Pledge

The Notes will have the benefit of a cross defasltdescribed in
Condition 14 Events of Defaujt

All payments in respect of Notes will be made feeed clear of
withholding taxes of the Kingdom of Sweden unldsswithholding
is required by law. In that event, the Issuer glibject as provided
in Condition 13 Taxation)) pay such additional amounts as will
result in the Noteholders receiving such amountheg would have
received in respect of such Notes had no such ulilgy been
required.

English law. Swedish Registered Notes must comly the SFIA
Act.

In the case of Global Notes, individual investaights against the
Issuer will be governed by a Deed of Covenant date&ebruary
2009, a copy of which will be available for insgent at the
specified office of the Fiscal Agent.

Tranches of Notes issued under the Programme wilrdted or
unrated. Where a Tranche of Notes is rated, suthgravill not

necessarily be the same as the rating(s) descabede or the
rating(s) assigned to Notes already issued. Whefgaache of
Notes is rated, the applicable rating(s) will beedfied in the
relevant Final Terms. Whether or not each credihgaapplied for
in relation to a relevant Tranche of Notes will {ig issued by a
credit rating agency established in the EEA andsteged (or which
has applied for registration and not been refusedler the CRA
Regulation, or (2) issued by a credit rating agemdych is not
established in the EEA but will be endorsed by editrrating

agency which is established in the EEA and regstamnder the
CRA Regulation or (3) issued by a credit ratingraxyewhich is not
established in the EEA but which is certified undbe CRA
Regulation will be disclosed in the relevant Fifiafms.

As at the date of this Base Prospectus, the semisecured debt
securities of the Issuer have been assigned agrafifiBBB+" by
S&P and the Notes to be issued under the Prograhawe been
assigned a rating of "BBB+" by S&P.

For a description of certain restrictions on offesales and
deliveries of Notes and on the distribution of dffg material in the
United States of America, the European EconomiaAiecluding
the United Kingdom and the Kingdom of Sweden), dapize PRC,
Hong Kong and Singapore, segubscription and Sdldelow.



RISK FACTORS

The Issuer believes that the following factors raffgct its ability to fulfil its obligations undeXotes
issued under the Programme. All of these factoescantingencies which may or may not occur and the
Issuer is not in a position to express a view anlikelihood of any such contingency occurring.

In addition, factors which are material for the pase of assessing the market risks associated with
Notes issued under the Programme are also deschibémv.

The Issuer believes that the factors describedvbespresent the principal risks inherent in invegtin
Notes issued under the Programme and are not ekikiaubut the inability of the Issuer to pay int&te
principal or other amounts on or in connection withy Notes may occur for other reasons which may
not be considered significant risks by the Isswagell on information currently available to it or isfh it
may not currently be able to anticipate. Prospezinvestors should also read the detailed inforomat
set out elsewhere in this Base Prospectus and réfaein own views prior to making any investment
decision.

Risk related to Sandvik’s Business
New strategic direction

The Group's long-term growth and profitability ispggndent in part on the success of its new strategy
There is no certainty or guarantee that the neatesiy of the Issuer will be implemented successful
that it would generate higher growth and profitipilany cost savings or increased quality, orrgteen
any market position. Any failure in the Group'ssngtrategy could have a material effect on the @'su
business, results of operations and financial doordi

New product innovation

The Group’s long-term growth and profitability iggendent on its ability to develop and successfully
launch and market new products. The Group’s reeerand market share may suffer if it is unable to
introduce new products successfully in a timelyhfas or if any new or enhanced products or services
are introduced by its competitors that its custarferd more advanced and/or better suitable foir the
needs. If the Group is not able to keep pace wlthal product development and technological
advances, including also shifts in technology ia tharkets in which it operates, or to meet customer
demands, this could have a material adverse effedhe Group’s business, results of operations and
financial condition.

The markets for the Group’s products are highly petitive in terms of pricing, product design and
service quality, the timing of development andddtrction of new products, customer service andgerm
of financing. The Group faces intense competifimm significant competitors (including, in Sandgik
opinion, IMCO Carbide Tool, ISCAR and Kennametalyldo a lesser extent small regional companies.
If it does not compete successfully in all its Imesis areas and does not anticipate and respohdnges

in evolving market demands, including the demandrfew products, it will not be able to compete
successfully in its markets, which could have aemak adverse effect on the Group’s business, tesfl
operations and financial condition.

The planning and implementation of the Group’s hess operations seeks to take into account market
opportunities and opportunities to acquire new messes. Any failure in the Group’s business

development could have a material adverse effecthenGroup’s business, results of operations and
financial condition.

The Group’s products are used in industries whicheaeither cyclical or affected by general economic
conditions

The demand for the Group’s products and servicaffésted by changes in customers’ investment plans
and production levels. Customers’ investment ptamdd change materially if the economic situation

an industry, country or region changes. In addijtiohanges in the political situation in a regian o
country or political decisions affecting an indysbr country could also materially impact on inveshts

in equipment. Also, the replacement needs of iegigiroduction capacity, new competing technologies
competitive pressures and other economic factoiitsicustomer industries could also have a material
adverse effect on the Group’s business, finandatltion and results of operations. Although tesuler



believes that the Group’s sales are well divedifidth customers in many industries and operatians
more than 130 countries, the Group may be affelojed downturn in the general economic situation in
the markets in which it operates.

If the Group’s or its sub suppliers manufacturingra production facilities are damaged, destroyed or
closed for any reason, its ability to distributes iproducts will be significantly affected

The Group has a global manufacturing strategy baseshanufacturing core components complemented
with sourcing of other components from sub supplierThe core component manufacturing is
concentrated into few locations per region andiése facilities are destroyed or closed for angarar

the equipment in the facilities is significantly daged, or there are severe interruptions in its
productions, the Group is likely to face setback#s ability to manufacture and distribute its guots.
Such circumstances, to the extent it is unabléntd dn alternative manufacturing and productionlifgc

or repair the damaged facilities or damaged equipminea timely and cost-efficient manner, could dav
material adverse effect on the Group’s businessilteof operations and financial condition. Imlitidn,

the availability of non-core components is depehaenthe sub suppliers and if they have interrupgio
or if they do not have enough capacity, this ccudde an adverse effect on the Group’s business and
results of operations.

Financial risks

Through its comprehensive international operatioBandvik is exposed to currency, interest and
financing risks.

Currency risk

Foreign-exchange movements affect the Issuer’'sreggnshareholders’ equity and competitive situatio
in different ways:

. Earnings are affected when sales and purchagesnade in different currencies (transaction
exposure). Sandvik’s earnings are reported in Sshelfronor while sales and purchases are
made in various currencies including in euros anfl. dollars. Sandvik’s transaction exposure
(i.e. the Group’s net flow of currencies, afted foff-setting of the countervalue in the exporting
companies’ local currencies) amounted to SEK 1088kon in 2010 (compared to SEK 9,386
million in 2009).

. Earnings are affected when assets and liabiliies denominated in different currencies
(translation exposure). Sandvik has assets dentedinen Swedish kronor and liabilities
denominated in various currencies including in swand U.S. dollars.

. Earnings are affected when the financial resoiitsubsidiaries are translated to Swedish kronor
(translation exposure).

. Shareholders’ equity is affected when the neetasef subsidiaries are translated to Swedish
kronor (translation exposure). As at 31 Decembdi02the Group’s net assets in subsidiaries in
foreign currencies were SEK 34,485 million (comolatiee SEK 32,063 million in 2009).

If the exchange rates for the exposure currenciese io change by 5 per cent. in an unfavourable
direction for the Group, the total operating resmier a 12-month period based on 2010 figures and
structure would change by approximately SEK 1 dmilliThe net effect on other comprehensive income
of a similar change to exchange rates would beaqpately SEK 350 million. This net effect primaril
comprises translation exposure in equity.

Interest risk

Changes in market interest rates may affect thay@sonet financial items adversely. The speed with
which a change in interest rate affects net firgritéms depends on the fixed-interest period efabsets
or loans. Interest risk arises in two ways:

. The company may have invested in interest-beagsgts, the value of which changes when the
interest rate changes. The average interest uatian for the Group’s interest-bearing assets in
the pension portfolio is 4.8 years and 17.7 yearshife pension commitment. Since the durations



of the assets and liabilities differ, a changenteriest rates of 1 per cent. would have a net itnpac
of approximately SEK 1.3 billion using 2010 figures

. The cost of the company’s borrowing fluctuatesewlthe general interest rate situation changes.
If market interest rates were to rise by 1 per.cactoss all terms at 1 January - using the figures
as at 31 December 2010 in relation to loans forctviie interest rate will be renegotiated during
2011 - net interest expenses would be impacteciadditional SEK 127 million.

Liquidity and financing risk

Liquidity and financing risk is defined as the riflat costs will rise and financing possibilitiedl e
limited when loans must be refinanced, and that@at commitments cannot be met as a result of
insufficient liquidity. In Sandvik’s finance polc the liquidity and financing risks are regulasacth that

the sum of guaranteed credit facilities and casth eamsh equivalents must exceed the total of all
borrowings falling due within the next six month8s of 31 December 2010, cash and cash equivalents
amounted to SEK 4,783 million and unutilised gusgad credit facilities, maturing in 2012 and 20tt3,
SEK 1.5 hillion, while the borrowings falling duathin 6 months amounted to approximately SEK 3,440
million. If refinancing of short-term borrowingsi@ the guaranteed credit facilities is not possien
they fall due this may have a material adversecefi@ the Group’s business, results of operations a
financial condition.

Credit risk

The Group'’s financial transactions give rise toddreisk in relation to financial counterpartieSandvik

has entered into agreements with the banks thlaastoutstanding derivatives contract with on such
matters as the right to offset receivables andilifigs that arise from these financial transacsioso-
called ISDA agreements. As at 31 December 200tatal hedged amount for transaction exposure was
SEK 6,458 million (compared to SEK 6,426 million @&s31 December 2009). The Issuer has, on the
other hand, a credit risk in the form of outstagdaustomer accounts receivable. As at 31 December
2010, the Group had trade receivables of SEK 13r8Bi#on and provided in their accounts for 5 per
cent. of bad debt amounting to SEK 661 million. Bmup’s credit losses amounted to SEK 108 million
in 2010 (compared to SEK 135 million for 2009) amddit losses have not exceeded 0.1 to 0.2 pér cen
of sales for recent years. If weak financial ditu#s lead to customers not paying their payahtes t
Sandvik this may have a material adverse effecthen Group’s business, results of operations and
financial condition.

Raw materials price exposure

Sandvik’s operations give rise to risks due to ¢geann the price of market-quoted raw materialsniya
nickel, molybdenum and of electricity. The pri@novary significantly during a year. If the markiees
not permit a transfer of the effects of changing-raaterial prices into the end-price of the produbis
may have a material adverse effect on the Grougssless, results of operations and financial camit

The Group is dependent on the efficiency of its tdlsution centres, distributors and aftermarket
organisation

The Group most often distributes its products adises directly to the end customers, but alsouitn
distributors. A significant part of physical dibwtion of products is concentrated to a number of
distribution centres and the provision of servidepends on the efficiency of the Group’s aftermiarke
organisation. Should the Group’s distribution cest distributors or other aftermarket organisatibe
subjected to disruptions its sales may be affectdniich in turn could have a material adverse eftatt
the Group’s revenues and results of operations.

Lack of retention of skilled employees may affelsetissuer’s business

The success of the Group’s business depend in lpage on the ability to attract and retain key
management and operating personnel. The Groupisefgrowth and ultimately its success depends on
its ability to hire and retain qualified personmeéth the level of expertise, knowledge of its protiuor
industry necessary to conduct its operations. 1Gthat the Group constantly needs to introduce aew
enhanced products, it is important that it is dblattract people with sufficient expertise in pioduct
areas, particularly its research and developmenttions. In addition the Group continuously morsto



its need for people or to outsource certain pdritsmon-core manufacturing in order to make sticain
fulfil its customers’ orders. If the Group fails tmonitor its need for employees or if it failsdontinue to
attract and retain highly qualified management atiebr skilled employees on acceptable terms it may
not be able to sustain or further develop parissdiusiness which may have a material adversetaffe

the Group’s business, results of operations arahfiral condition.

International political, economic and other unceriaties may affect the Issuer’'s penetration of
international markets

Changes in regulatory requirements, tariffs aneiotrade barriers, price or exchange controls berot
governmental policies in the countries in whichcanducts business may result in risks, such as
(i) effective legal redress in the courts of suafisdictions, whether in respect of a breach of taw
regulation or in an ownership dispute, being maficdlt to obtain, (i) a higher degree of disdigt on

the part of governmental authorities, (iii) thelaaf judicial or administrative guidance on intesfing
applicable rules and regulations, (iv) inconsistesmcor conflicts between and within various laws,
regulations and decrees, or (V) relative inexpegenf the judiciary and courts in such matterssoAthe
protection of intellectual property rights may besd developed and less strictly enforced in these
countries. There can be no assurance that thepGrdigences, licence applications or other legal
arrangements of the effectiveness of the enforcethereof will not be adversely affected by theatt

of government authorities or others. In additithe uncertainty of the legal environment in certain
regions could limit the Group’s ability to enforite rights under contracts or otherwise.

The Group also has extensive operations in emerganiets such as certain countries in South America
Africa and Asia. Its business operations in thementries may be subject to various political, exuoit

and social conditions which include nationalisatafrassets, social, political or economical indtghi
volatility in currency exchange rates and in grdssnestic product or restrictions on repatriation of
profits and transfers of cash which all could havenaterial adverse effect on the Group’s business,
results of operations and financial condition. f@giens in emerging markets may present risks dhat
not encountered in countries with well-establiskednomic and political systems, including economic
instability, which could make it difficult for th&roup to anticipate future business conditionshiesé
markets, which may have a material adverse effacthe Group’s business, results of operations and
financial condition.

Environmental compliance

Like most industrial companies, the Group affebis énvironment in its production processes, through
the use of natural resources, and the generatieméfsions and wastes, in the distribution of, aff as

in the use and final disposal of its products. @liemce with environmental requirements is a sigarit
factor in its operations, and substantial resouaresrequired to maintain compliance with applieabl
environmental laws and regulations and to managi&ammental risks. The Group is subject to a \grie
of environmental laws and regulations, particulanyrelation to air emissions, waste management and
the protection of natural resources. These law ragulations, the violations of which can lead to
substantial fines, injunctions or criminal penatibave generally become stricter in recent yezdsnaay

in the future become more stringent and the cosbofplying with future changes may be substantial.
addition, the Group could also become subject abilities and claims relating to personal injury
(including exposure to substances used in its ptimh), property damage or damage to natural
resources.

Although the Issuer believes that the Group is &tamnal compliance with applicable environmentalda
substantial environmental costs and liabilities iateerent in industrial operations and there cambe
assurances that substantial costs and liabilitidshat be incurred in the future or that the adoptof
increasingly strict environmental laws, regulati@msl enforcement policies could not result in insesl
costs and liabilities in the future. Any such scahd/or liabilities could have a material advexect on
the Group’s business, results of operations arahfiral condition.

IT Risks

The Issuer's operations in research and developmpraduction, distribution, marketing and
administration are dependent on a large numberoofptex IT-systems and solutions. Routines and
procedures are implemented to protect hardwarewaod and information from being damaged,



manipulated, lost or misused. A major break-doWthese systems with loss of information may have a
material adverse effect on the Group’s businessilteof operations and financial condition.

Any difficulties the Group encounters relating tdé integration of recent or future acquisitions ctdi
have a material adverse effect on the Group’s b&sg, results of operations and financial condition

In addition to organically growing the Group’s messs, the Group continuously evaluates potentlakva
added acquisitions in the core areas of its busit@E£omplement its existing product portfolio,gain
access to new markets and to create synergiesexaonple, on 9 October 2011, Sandvik completed its
acquisition of 80 per cent. of shares in Shanglaishe Lugiao Machinery Co. Ltd.§3L") with the
brand Shanbao. The process of co-ordinating atedjriating acquired businesses with the Group’s own
business will continue to require managerial andricial resources. In addition, the integratiomcpss
could also cause the interruption to, or a losmofmentum in, the activities of its business, whiolld
have a material adverse effect on the Group’s lssirfinancial condition and results of operations.

The management of integration of the businessesemg and culture of any acquired business requires
among other things, the continued development efabquired businesses financial and management
controls, including the integration of informati@ystems and structure, the integration of product
offerings and customer base and the training of pewsonnel, all of which could disrupt and place a
strain on the Group’s management resources asasetquire significant expenditure. Any significan
diversion of the Issuer’s executive managementendbn and other resources or any major diffieglti
encountered in the integration of an acquired lmssirtould have a material adverse effect on theg®o
business, financial condition and results of openst

In agreeing to acquire new businesses, the Issadesncertain assumptions and determinations on,
among other things, future sales and need for aapitpenditures, based on its investigation of the
respective businesses and other information thaitede. While the Issuer believes it is well giosied

to assess the opportunities and risks associatéu tese acquisitions, the Issuer cannot provide
assurance that its assumptions and determinatidingrave to be correct and liabilities, contingég or
losses, if realised, could have a material adveffeet on the Group’s business, results of openatend
financial condition.

Success of the Group depends on protection of Ietglal property rights

The protection of the Group’s intellectual propegymportant to its business. The Issuer canging

any assurance that its competitors do not seekiliseuits patents, trademarks and logos when they
market their products thereby infringing or chaflary its intellectual property rights. In addition
existing laws of certain countries in which the @voconducts its business may offer only limited
protection of its intellectual property rightsaif all. If the Group’s intellectual property andgarticular

its registered patents and trademarks cannot leqpeal, for whatever reason, the Group’s busineskic

be materially and adversely affected.

Property and product liability insurance

Sandvik has the customary insurance programmes n@ipect to the Group’s property and product
liability risks. As a natural part of Sandvik'sffédirent activities, measures to limit the effectslamages
are continually taken, often in co-operation widm8vik's external insurance advisors. In such exmnt
standards for desired safeguard levels are edtablisn order to reduce the probability of material
damages and to guarantee deliveries to the customvhile the Group holds property, including
business interruption, and product liability insura in amounts the Issuer believes to be apprepriat
there can be no assurances that the Group wilbleta fully recover such amounts or that recovered
amounts will be sufficient to cover the Group’sdes.

Legal issues

Sandvik is party to litigation related to its buesss operations in the ordinary course of busin8ssdvik

is also party to legal and administrative procegslirelated to its responsibility for products,
environment, health and safety. There is curreml¥itigation in relation to the Group which magVe a
significant effect on the financial position or fitability of the Group. However, there can be no
assurance that the Group will not be subject tallégsputes in the future which may have an adverse
effect on the Group’s business, financial condit.mal results of operations.



Provision for pensions and similar obligations

Sandvik has comprehensive pension plans for itslames in all countries in which it operates. The
pension provisions vary depending on legislationl docal agreements. The most comprehensive
agreements are found in Finland, Germany, SwedenUnited Kingdom and the U.S.. In 2010, the
managed capital for pensions totalled SEK 12,44iomiand the corresponding pension commitments
amounted to SEK 13, 486 million which is equal tluading level of 92 per cent. (compared to 89 per
cent. in 2009). To ensure the efficient admintsiraof the substantial pension plans in each ef¢h
countries and an equally efficient management ofd$ureserved for pension plans, Sandvik has
established a separate entity for this purposeS#hralvik Pensions Supervisory Board. In additiocal
pension Boards are established in each countryatfeatesponsible for compliance with legislation an
local agreements. Calculating pension and sinoitdigations require management to make assumptions
on discount rates, expected return on plan asedtsade of compensation increase. Actual reswolisdc
differ from the assumptions made. Sandvik may dguired to contribute additional amounts to its
pension schemes which could have a material adveffeet on the Group’s business, results of
operations and financial condition.

Work stoppages or strikes could adversely affeet @roup’s business.

Many of the Group’s employees are covered by ctilechargaining agreements. The Issuer cannot
provide any assurance that it will not encountgkes or other disturbances occasioned by its uséoh
labour force, or that, upon the expiration of @rigtagreements; it will be able to reach new cdilec
bargaining agreements on satisfactory terms orowittwork stoppages, strikes or similar industrial
actions.

Non satisfactory terms on any bargaining agreememifd cause the Group’s labour costs to increase,
which would affect its profit margins negativelin addition, it is required to consult and seekdkeice

of its employee works’ council in respect of a lwtgange of matters, which could delay or preveat th
completion of certain corporate transactions. Whie Group has not experienced any major work
stoppages in recent years and expect its curr@eeps to proceed amicably, the Issuer cannot pgovid
any assurance that it will not experience lengtb@rsultations or even strikes, work stoppagesttoero
industrial actions in the future. Any industriattian could disrupt its operations, possibly for a
significant period of time, and result in increasemges and benefits or otherwise have a materiadrad
effect on the Group’s business, results of openatand financial condition.

Factors which are material for the purpose of asssing the market risks associated with Notes
issued under the Programme

Risks related to the structure of a particular isswf Notes

A wide range of Notes may be issued under the Brogre. A number of these Notes may have features
which contain particular risks for potential inv@st Set out below is a description of the moshimon
such features:

Notes subject to optional redemption by the Issuer

An optional redemption feature of Notes is likadylimit their market value. During any period white
Issuer may elect to redeem Notes, the market vaflubose Notes generally will not rise substaniall
above the price at which they can be redeemeds dlko may be true prior to any redemption period.

The Issuer may be expected to redeem Notes whenstsof borrowing is lower than the interest rae
the Notes. At those times, an investor generatiyld not be able to reinvest the redemption prosee¢d
an effective interest rate as high as the intaegston the Notes being redeemed and may only leet@ab
do so at a significantly lower rate. Potentialdators should consider reinvestment risk in lighttber
investments available at that time.

Index Linked Notes and Dual Currency Notes

The Issuer may issue Notes with principal or irgedetermined by reference to an index or formtaa,
changes in the prices of securities or commoditesnovements in currency exchange rates or other
factors (each, aRelevant Factor’). In addition, the Issuer may issue Notes witingipal or interest



payable in one or more currencies which may beeudfit from the currency in which the Notes are
denominated. Potential investors should be avwee t

0] the market price of such Notes may be volatile;

(i) they may receive no interest;

(iii) payment of principal or interest may occur at dedént time or in a different currency than
expected;

(iv) they may lose all or a substantial portion of thincipal;

(v) a Relevant Factor may be subject to significanttélations that may not correlate with changes
in interest rates, currencies or other indices;

(vi) if a Relevant Factor is applied to Notes in confionc with a multiplier greater than one or
contains some other leverage factor, the effechahges in the Relevant Factor on principal or
interest payable likely will be magnified; and

(vii) the timing of changes in a Relevant Factor maycaffiee actual yield to investors, even if the
average level is consistent with their expectatioris general, the earlier the change in the
Relevant Factor, the greater the effect on yield.

The historical experience of an index should novieeved as an indication of the future performaote
such index during the term of any Index Linked MoteAccordingly, each potential investor should
consult its own financial and legal advisers altbatrisk entailed by an investment in any Indexkeith
Notes and the suitability of such Notes in lighitsfparticular circumstances.

Partly-paid Notes

The Issuer may issue Notes where the issue prigayiable in more than one instalment. Failureayp p
any subsequent instalment could result in an ilvdssing all of his investment.

Variable rate Notes with a multiplier or other leage factor

Notes with variable interest rates can be volatlestments. If they are structured to includetipliérs
or other leverage factors, or caps or floors, gr @mbination of those features or other simildates
features, their market values may be even mordilothan those for securities that do not incltidese
features.

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest iialdo a fixed rate minus a rate based upon aeede

rate such as LIBOR. The market values of thosee®ttpically are more volatile than market valués o
other conventional floating rate debt securitieseshon the same reference rate (and with otherwise
comparable terms). Inverse Floating Rate Notesyae volatile because an increase in the reference
rate not only decreases the interest rate of thed\but may also reflect an increase in prevailibgrest
rates, which further adversely affects the markédtier of these Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest atattat converts from a fixed rate to a floatintgrar
from a floating rate to a fixed rate. Where theuks has the right to effect such a conversios, whil
affect the secondary market and the market valukeoNotes since the Issuer may be expected toeconv
the rate when it is likely to produce a lower oWetast of borrowing. If the Issuer converts frenfixed

rate to a floating rate in such circumstances,sipread on the Fixed/Floating Rate Notes may be less
favourable than then prevailing spreads on comparBlmating Rate Notes tied to the same reference
rate. In addition, the new floating rate at amgeimay be lower than the rates on other Noteghelf
Issuer converts from a floating rate to a fixeek fiat such circumstances, the fixed rate may berokan

then prevailing rates on its Notes.



Notes issued at a substantial discount or premium

The market values of securities issued at a sulistaliscount or premium from their principal amaéun
tend to fluctuate more in relation to general clen@ interest rates than do prices for conventiona
interest-bearing securities. Generally, the loner remaining terms of the securities, the gretiter
price volatility as compared to conventional inggfleearing securities with comparable maturities.

Risks related to Notes generally
Set out below is a brief description of certaitksiselating to the Notes generally:
Modification and waivers

The conditions of the Notes contain provisions dalling meetings of Noteholders to consider matters
affecting their interests generally. These pravisi permit defined majorities to bind all Notehokle
including Noteholders who did not attend and vdttha relevant meeting and Noteholders who voted in
a manner contrary to the majority.

EU Savings Directive

If a payment were to be made or collected througheanber State which has opted for a withholding
system and an amount of, or in respect of, tax wetge withheld from that payment, neither the éssu
nor any Paying Agent nor any other person woulaleged to pay additional amounts with respect to
any Note as a result of the imposition of such kdling tax. The Issuer is required to maintain a
Paying Agent in a Member State that is not obligedithhold or deduct tax pursuant to the EU Sasing
Directive.

Change of law

The conditions of the Notes are based on Englishitaeffect as at the date of this base prospedic.
assurance can be given as to the impact of anyibb@gadicial decision or change to English law or
administrative practice after the date of this h@asspectus.

Notes where denominations involve integral mulsipldefinitive Notes

In relation to any issue of Notes which have dematidns consisting of a minimum Specified
Denomination plus one or more higher integral miés of another smaller amount, it is possible that
such Notes may be traded in amounts that are negral multiples of such minimum Specified
Denomination. In such a case a holder who, asutref trading such amounts, holds an amount which
is less than the minimum Specified Denominatiohigiaccount with the relevant clearing system at th
relevant time may not receive a definitive Noteréspect of such holding (should definitive Notes be
printed) and would need to purchase a principal lamh@f Notes such that its holding amounts to a
Specified Denomination.

If definitive Notes are issued, holders should beira that definitive Notes which have a denomimatio
that is not an integral multiple of the minimum Sified Denomination may be illiquid and difficulo t
trade.

Risks related to Renminbi-denominated Notes

Notes denominated in RMB RMB Notes’) may be issued under the Programme. RMB Notesaaon
particular risks for potential investors.

Renminbi is not freely convertible; there are siigmaint restrictions on remittance of Renminbi iatod
outside the PRC

Renminbi is not freely convertible at present. RRC Government continues to regulate conversion
between Renminbi and foreign currencies, includhmy euro, despite the significant reduction over th

years by the PRC Government of control over roufoign exchange transactions under current
accounts. Participating banks in Hong Kong havenhmermitted to engage in the settlement of RMB
trade transactions under a pilot scheme introdiucddly 2009. This represents a current accouinigct



The pilot scheme was extended in August 2011 teercthe whole nation and to make RMB trade and
other current account item settlement availabklicountries worldwide.

On 7 April 2011, the State Administration of Foreigxchange of the PRGN 4h i 1 #1 5) (“SAFE”)
promulgated the Circular on Issues Concerning thpit@ Account Items in connection with Cross-
Border Renminbi [ 5 1R B 2H ) & A ) [ i 00 80 5 15 N RSN 34 AR I 36755 59 VA o] A0 AL )

(the “SAFE Circular”), which became effective on 1 May 2011. Accordinghe SAFE Circular, in the
event that foreign investors intend to use crossidyo Renminbi (including offshore Renminbi and
onshore Renminbi held in the accounts of non-PRSIdeats) to make a contribution to an onshore
enterprise or make a payment for the transfer oéquity interest of an onshore enterprise by a PRC
resident, such onshore enterprise shall be requiredibmit the relevant prior written consent frim
Ministry of Commerce of the PRGH#% ) (the ‘“MOFCOM ) to the relevant local branches of SAFE
of such onshore enterprise and register for adargivested enterprise status. Further, the SAFELGIr
clarifies that the foreign debts borrowed, and éx¢ernal guarantee provided, by an onshore entity
(including a financial institution) in RMB shalln iprinciple, be regulated under the current PR@idpr
debt and external guarantee regime.

On 12 October 2011, the MOFCOM promulgated theularcon Issues in relation to Cross-border RMB
Foreign Direct Investmenti{ 75 il [ /A 15 5\ I H B8 & A7 B R E @ &) (the ‘MOFCOM RMB

FDI Circular "). Pursuant to the MOFCOM RMB FDI Circular, the MOOM and its local counterparts
are authorised to approve RMB foreign direct innesits (RMB FDI”) in accordance with existing
PRC laws and regulations regarding foreign investmavith certain exceptions which require the
preliminary approval by the provincial counterpafthe MOFCOM and the consent of the MOFCOM.
The MOFCOM RMB FDI Circular also states that thegereds of RMB FDI may not be used towards
investment in securities, financial derivativeseotrustment loans in the PRC, except for investsant
PRC domestic listed companies through private pheces or share transfers by agreement under the
PRC strategic investment regime.

On 13 October 2011, the People's Bank of China,ctiveral bank of the PROHE A [ ER1T) (the
“PBOC") issued the Measures on Administration of the REBttlement in relation to Foreign Direct
Investment §b i B #2858 N [ B &5 5 3E 7% 5 B VL) (the “PBOC RMB FDI Measures)), to
commence the PBOC'’s detailed RMB FDI administratgystem, which covers almost all aspects of
RMB FDI, including capital injection, payment of nghase price in the acquisition of PRC domestic
enterprises, repatriation of dividends and distidyy as well as RMB denominated cross-border loans
Under the PBOC RMB FDI Measures, special approwsalRMB FDI and shareholder loans from the
PBOC which was previously required by the PBOC t&&fjas defined inPRC Currency Controt} is

no longer necessary. The MOFCOM RMB FDI Circulad ghe PBOC RMB FDI Measures, which are
new regulations, will be subject to interpretateamd application by the relevant PRC authoritiege S
“PRC Currency Controfs

There is no assurance that the PRC Governmentcuaiitinue to gradually liberalise the control over
cross-border RMB remittances in the future, that pilot scheme introduced in July 2009 will not be
discontinued or that new PRC regulations will netdgromulgated in the future which have the effdct o
restricting or eliminating the remittance of Renhiimto or outside the PRC.

Holders of beneficial interests in the Notes dem@at@d in Renminbi may be required to provide
certifications and other information (including Reinbi account information) in order to allow such
holder to receive payments in Renminbi in accordamith the Central Moneymarkets Unit.

There is only limited availability of Renminbi adis the PRC, which may affect the liquidity of RMB
Notes and the Issuer’s ability to source Renminitside the PRC to service such RMB Notes

As a result of the restrictions by the PRC Govemimen cross-border Renminbi fund flows, the
availability of Renminbi outside of the PRC is lted. Since February 2004, in accordance with
arrangements between the PRC Central Governmenthandong Kong government, licensed banks in
Hong Kong may offer limited Renminbi-denominatechkiag services to Hong Kong residents and
specified business customers. The PBOC has alablissied a Renminbi clearing and settlement system
for participating banks in Hong Kong. On 19 Julyl@0further amendments were made to the Settlement
Agreement on the Clearing of RMB Business (t&ettlement Agreement) between the PBOC and
Bank of China (Hong Kong) Limited (the(RMB Clearing Bank”) to further expand the scope of RMB



business for participating banks in Hong Kong. Bans to the revised arrangements, all corporatwas
allowed to open RMB accounts in Hong Kong; theraddonger any limit on the ability of corporations
to convert RMB; and there will no longer be anytiiefon on the transfer of RMB funds between
different accounts in Hong Kong.

However, the current size of Renminbi-denominaiedricial assets outside the PRC is limited. As of
October 2011, the total amount of Renminbi depobi#d by institutions authorised to engage in
Renminbi banking business in Hong Kong amounteapfiroximately CNY618,546 million. In addition,
participating banks are also required by the HongdMonetary Authority to maintain a total amouft o
Renminbi (in the form of cash and its settlemebaat balance with the RMB Clearing Bank) of nasles
than 25 per cent. of their Renminbi deposits, whigtther limits the availability of Renminbi that
participating banks can utilise for conversion gm¥s for their customers. Renminbi business
participating banks do not have direct Renminbuitiity support from the PBOC. The RMB Clearing
Bank only has access to onshore liquidity suppooifthe PBOC to square open positions of
participating banks for limited types of transanspincluding open positions resulting from conians
services for corporations relating to cross-bortdade settlement and for individual customers oftap
RMB20,000 per person per day. The RMB Clearing Bantot obliged to square for participating banks
any open positions resulting from other foreigntemge transactions or conversion services and the
participating banks will need to source Renminbirrthe offshore market to square such open position

Although it is expected that the offshore Renmimtairket will continue to grow in depth and size, its
growth is subject to many constraints as a reURC laws and regulations on foreign exchangerdhe
is no assurance that new PRC regulations will moptomulgated or the Settlement Agreement will not
be terminated or amended in the future which wald the effect of restricting availability of Renhi
offshore. The limited availability of Renminbi oits the PRC may affect the liquidity of its RMB et

To the extent the Issuer is required to source Raninn the offshore market to service its RMB Nate
there is no assurance that the Issuer will be taldeurce such Renminbi on satisfactory termg, afla

If the Issuer cannot obtain Reminbi to satisfyoltdigation to pay interest and principal on its RMBtes
as a result of Inconvertibility, Non-transferahyilior Illiquidity (each, as defined in the Terms and
Conditions), the Issuer shall be entitled, on givitot less than five or more than 30 days' irrebtea
notice to the Noteholders prior to the due datepfmyment, to settle any such payment (in wholenor i
part) in U.S. dollars on the due date at the U.8llaD Equivalent (as defined in the Terms and
Conditions) of any such interest or principal, lzes tase may be.

Investment in RMB Notes is subject to exchangerisits

The value of the Renminbi against the euro andrdibreign currencies fluctuates and is affected by
changes in the PRC and international political ecdnomic conditions and by many other factors. The
Issuer will make all payments of interest and ggatwith respect to the RMB Notes in Renminbi. &s
result, the value of these Renminbi payments io earother applicable foreign currency terms mayva
with the prevailing exchange rates in the marketpldf the value of Renminbi depreciates against th
euro or other applicable foreign currency betwéemtand when the Issuer pays back the principtdeof
RMB Notes in Renminbi at maturity, the value of atdholder's investment in euro or other applicable
foreign currency terms will have declined.

Risks related to the market generally

Set out below is a brief description of the primtimarket risks, including liquidity risk, exchanggte
risk, interest rate risk and credit risk:

The secondary market generally

Notes may have no established trading market wégred, and one may never develop. If a market does
develop, it may not be very liquid. Therefore,@stors may not be able to sell their Notes easilgto
prices that will provide them with a yield compdeto similar investments that have a developed
secondary market. This is particularly the cageNotes that are especially sensitive to interags,r
currency or market risks, are designed for spedifiestment objectives or strategies or have been
structured to meet the investment requirementsmifdd categories of investors. These types ofellot
generally would have a more limited secondary maakel more price volatility than conventional debt
securities. llliquidity may have a severely adeeeffect on the market value of Notes.



Exchange rate risks and exchange controls

The Issuer will pay principal and interest on theté in the Specified Currency. This presentsaoert
risks relating to currency conversions if an inee'stfinancial activities are denominated principah a
currency or currency unit (thérivestor’s Currency”) other than the Specified Currency. These inelud
the risk that exchange rates may significantly geafgincluding changes due to devaluation of the
Specified Currency or revaluation of the Investo€sirrency) and the risk that authorities with
jurisdiction over the Specified Currency or the dstor's Currency may impose or modify exchange
controls. An appreciation in the value of the Istee’'s Currency relative to the Specified Currency
would decrease (1) the Investor’'s Currency-equivaigeld on the Notes, (2) the Investor's Currency
equivalent value of the principal payable on thaedand (3) the Investor’'s Currency equivalent reark
value of the Notes.

Government and monetary authorities may imposedase have done in the past) exchange controls that
could adversely affect an applicable exchange rae.a result, investors may receive less inteoest
principal than expected, or no interest or principa

Interest rate risks

Investment in Fixed Rate Notes involves the riskt ttubsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies asaign credit ratings to the Notes. The ratingg ma
not reflect the potential impact of all risks reldtto structure, market, additional factors disedssbove,
and other factors that may affect the value ofNloées. A credit rating is not a recommendatiobugy,

sell or hold securities and may be revised or wialka by the rating agency at any time. In general,
European regulated investors are restricted froimgua rating for regulatory purposes if such ratisig
not issued by a credit rating agency establishethéenEEA and registered under the CRA Regulation
unless (1) the rating is provided by a credit ga@igency operating in the EEA before 7 June 201i6hwh
has submitted an application for registration incdance with the CRA Regulation and such regisimat
has not been refused, (2) the rating is provided byedit rating agency not established in the BHAS
endorsed by a credit rating agency establishelddrEEA and registered under the CRA Regulatior8)pr (
the rating is provided by a credit rating agency established in the EEA which is certified undes t
CRA Regulation.

Legal investment considerations may restrict cent&vestments

The investment activities of certain investors aobject to legal investment laws and regulatioms, o
review or regulation by certain authorities. Egudtential investor should consult its legal adwsstr
determine whether and to what extent (1) Noteslegal investments for it, (2) Notes can be used as
collateral for various types of borrowing and (3)er restrictions apply to its purchase or pledfany
Notes. Financial institutions should consult thegal advisors or the appropriate regulators terdgne

the appropriate treatment of Notes under any agiplécrisk-based capital or similar rules.



INFORMATION INCORPORATED BY REFERENCE

The following information shall be deemed to beoiporated in, and to form part of, this Base
Prospectus:

1.

the audited consolidated financial statements (otiolg the auditors' report thereon and notes
thereto) of the Issuer in respect of the years @ddeDecember 2010 and 31 December 2009 set
out on pages 42 to 95 and 34 to 87, respectivélyhe Issuer's Annual Reports for 2010 and
2009;

the consolidated unaudited interim financial staets of the Issuer in respect of the nine months
ended 30 September 2011 and KPMG AB's review reggrbut on pages 10 to 16 of the Issuer's
interim report for the Third Quarter of 2011;

the terms and conditions set out on pages 25 wf #8 base prospectus dated 13 February 2009
relating to the Programme under the headiigrins and Conditions of the Notegshe “13
February 2009 Conditions); and

the terms and conditions set out on pages 22 tif #& base prospectus dated 5 November 2010
relating to the programme under the headifigrins and Conditions of the Ndtgghe “5
November 2010 Conditiony).

Copies of the documents specified above as containformation incorporated by reference in this8a
Prospectus may be inspected, free of chargewat.sandvik.com Any information contained in any of
the documents specified above which is not incateat by reference in this Base Prospectus is eifbter
relevant to investors or is covered elsewhereigiBlase Prospectus.




FINAL TERMS AND DRAW DOWN PROSPECTUSES

In this section the expression “necessary inforamdtimeans, in relation to any Tranche of Notes, the
information necessary to enable investors to makéfrmed assessment of the assets and liabjlities
financial position, profits and losses and prospe¢tthe Issuer and of the rights attaching toNlges.

In relation to the different types of Notes whictaynbe issued under the Programme the Issuer has
endeavoured to include in this Base Prospectusfdtie necessary information except for information
relating to the Notes which is not known at theedat this Base Prospectus and which can only be
determined at the time of an individual issue dfanche of Notes.

Any information relating to the Notes which is motluded in this Base Prospectus and which is requi
in order to complete the necessary informatiorelation to a Tranche of Notes will be containethesit

in the relevant Final Terms or in a Drawdown Praspe Such information will be contained in the
relevant Final Terms unless any of such informationstitutes a significant new factor relating he t
information contained in this Base Prospectus iiciwvltase such information, together with all of the
other necessary information in relation to the vate series of Notes, may be contained in a Drawdow
Prospectus.

For a Tranche of Notes which is the subject of Firerms, those Final Terms will, for the purposés o
that Tranche only, supplement this Base Prospesmtals must be read in conjunction with this Base
Prospectus. The terms and conditions applicab#nyoparticular Tranche of Notes which is the scibje
of Final Terms are the Conditions as supplemerdetnded and/or replaced to the extent described in
the relevant Final Terms.

The terms and conditions applicable to any pawicdiranche of Notes which is the subject of a
Drawdown Prospectus will be the Conditions as spehted, amended and/or replaced to the extent
described in the relevant Drawdown Prospectughdrcase of a Tranche of Notes that is the subjeat
Drawdown Prospectus, each reference in this BasgpBctus to information being specified or ideetifi

in the relevant Final Terms shall be read and coedtas a reference to such information being fpdci

or identified in the relevant Drawdown Prospectudess the context requires otherwise. Each
Drawdown Prospectus will be constituted by a simdpeument containing the necessary information
relating to the Issuer and the relevant Notes.



FORMS OF THE NOTES
Bearer Notes

Each Tranche of Notes in bearer forrBéarer Notes) will initially be in the form of either a tempary
global note in bearer form (th&émporary Global Note”), without interest coupons, or a permanent
global note in bearer form (thd&rmanent Global Noté&), without interest coupons, in each case as
specified in the relevant Final Terms. Each TerapoGlobal Note or, as the case may be, Permanent
Global Note (each, aGlobal Note’) which is not intended to be issued in NGN fomams,specified in the
relevant Final Terms, will be deposited on or ambtime issue date of the relevant Tranche of thedot
with a depositary or a common depositary for EwraclBank S.A./N.V. (Euroclear”) and/or
Clearstream Banking, société anonyme, LuxembouBjefrstream, Luxembourg’) and/or any other
relevant clearing system and each Global Note wisichtended to be issued in NGN form, as specified
in the relevant Final Terms, will be deposited eramund the issue date of the relevant Trancheof
Notes with a common safekeeper for Euroclear ar@iearstream, Luxembourg.

On 13 June 2006 the European Central Bank (E@B") announced that Notes in NGN form are in
compliance with the “Standards for the use of Eldusies settlement systems in ESCB credit
operations” of the central banking system for theogthe ‘Eurosystent), provided thatcertain other
criteria are fulfilled. At the same time the ECBamannounced that arrangements for Notes in NG fo
will be offered by Euroclear and Clearstream, Lukenrg as of 30 June 2006 and that debt securities i
global bearer form issued through Euroclear andGteesam, Luxembourg after 31 December 2006 will
only be eligible as collateral for Eurosystem ofiers if the NGN form is used.

In the case of each Tranche of Bearer Notes, tleeanet Final Terms will also specify whether United
States Treasury Regulation 81.163-5(c)(2)(i)(Ce (tREFRA C Rules’) or United States Treasury
Regulation §1.163-5(c)(2)(i)(D) (thelEFRA D Rules’) are applicable in relation to the Notes or hiét
Notes do not have a maturity of more than 365 difg, neither the TEFRA C Rules nor the TEFRA D
Rules are applicable.

Temporary Global Note exchangeable for Permanent Gbal Note

If the relevant Final Terms specifies the form aftés as being “Temporary Global Note exchangeable
for a Permanent Global Note”, then the Notes wiitially be in the form of a Temporary Global Note
which will be exchangeable, in whole or in part, iftterests in a Permanent Global Note, withoigriest
coupons, not earlier than 40 days after the issiree af the relevant Tranche of the Notes (tBechange
Date”) upon certification as to non-U.S. beneficial awship. No payments will be made under the
Temporary Global Note unless exchange for inter@stthe Permanent Global Note is improperly
withheld or refused. In addition, interest paynseint respect of the Notes cannot be collected witho
such certification of non-U.S. beneficial ownership

Whenever any interest in the Temporary Global Net® be exchanged for an interest in a Permanent
Global Note, the Issuer shall procure (in the add@st exchange) the prompt delivery (free of Ieto

the bearer) of such Permanent Global Note to thedbef the Temporary Global Note or (in the cafse o
any subsequent exchange) an increase in the palnamount of the Permanent Global Note in
accordance with its terms against:

0] presentation and (in the case of final exchange¥sder of the Temporary Global Note to or to
the order of the Fiscal Agent; and

(i) receipt by the Fiscal Agent of a certificate orntifieates of non-U.S. beneficial ownership, within
7 days of the bearer requesting such exchange.

The principal amount of the Permanent Global Ndtallsbe equal to the aggregate of the principal
amounts specified in the certificates of non-U.8nddicial ownershipprovided, however, thain no
circumstances shall the principal amount of thenfament Global Note exceed the initial principal
amount of the Temporary Global Note.

The Permanent Global Note will be exchangeablehnolg; but not in part, for Bearer Notes in defisti
form (“Definitive Notes):

0] on the expiry of such period of notice as may ex#ied in the relevant Final Terms; or



(i) at any time, if so specified in the relevant Fihatrms; or

(iii) if the relevant Final Terms specifies “in the ligdt circumstances described in the Permanent
Global Note”, then if (a) Euroclear and Clearstreaoxembourg or any other relevant clearing
system is closed for business for a continuousodesf 14 days (other than by reason of legal
holidays) or announces an intention permanentlyetse business or has in fact done so and no
alternative clearing system is available or (b) ahthe circumstances described in Condition 14
(Events of Defaultoccurs and is continuing.

Whenever the Permanent Global Note is to be exdthfay Definitive Notes, the Issuer shall procure t
prompt delivery (free of charge to the bearer) wéhs Definitive Notes, duly authenticated and with
Coupons and Talons attached (if so specified inrédtevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Permita@éobal Note to the bearer of the Permanent Globa
Note against the surrender of the Permanent Glbgd to or to the order of the Fiscal Agent witBid
days of the bearer requesting such exchange.

Temporary Global Note exchangeable for Definitive Ntes

If the relevant Final Terms specifies the form ajtés as being “Temporary Global Note exchangeable
for Definitive Notes” and also specifies that tHeFRA C Rules are applicable or that neither the REF

C Rules or the TEFRA D Rules are applicable, thenNotes will initially be in the form of a Tempoya
Global Note which will be exchangeable, in whole bat in part, for Definitive Notes not earlier tha0
days after the issue date of the relevant Trantheed\otes.

If the relevant Final Terms specifies the form aftés as being “Temporary Global Note exchangeable
for Definitive Notes” and also specifies that thEFRA D Rules are applicable, then the Notes will
initially be in the form of a Temporary Global Natgich will be exchangeable, in whole or in paar, f
Definitive Notes not earlier than 40 days after iggue date of the relevant Tranche of the Notes up
certification as to non-U.S. beneficial ownershimterest payments in respect of the Notes canaot b
collected without such certification of non-U.Snkécial ownership.

Whenever the Temporary Global Note is to be excedrfgr Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the beaoérduch Definitive Notes, duly authenticated anthwi
Coupons and Talons attached (if so specified inrétevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Tempof@lobal Note to the bearer of the Temporary
Global Note against the surrender of the Tempo@&iobal Note to or to the order of the Fiscal Agent
within 30 days of the bearer requesting such exghan

Permanent Global Note exchangeable for Definitive dtes

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

0] on the expiry of such period of notice as may kex#id in the relevant Final Terms; or
(ii) at any time, if so specified in the relevant Fiharms; or
(iii) if the relevant Final Terms specifies “in the ligdt circumstances described in the Permanent

Global Note”, then if (a) Euroclear and Clearstreaxembourg or any other relevant clearing
system is closed for business for a continuousodesf 14 days (other than by reason of legal
holidays) or announces an intention permanentlyetmse business or has in fact done so and no
alternative clearing system is available or (b) ahthe circumstances described in Condition 14
(Events of Defaultoccurs and is continuing.

Whenever the Permanent Global Note is to be exdthfay Definitive Notes, the Issuer shall procure t
prompt delivery (free of charge to the bearer) wéhs Definitive Notes, duly authenticated and with
Coupons and Talons attached (if so specified inrédtevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Permta@éobal Note to the bearer of the Permanent Globa
Note against the surrender of the Permanent Glbgd to or to the order of the Fiscal Agent witBid
days of the bearer requesting such exchange.



Terms and Conditions applicable to the Notes

The terms and conditions applicable to any DefigritNote will be endorsed on that Note and will égsins
of the terms and conditions set out undBerms and Conditions of the Ndtéslow and the provisions
of the relevant Final Terms which supplement, anwmfor replace those terms and conditions.

The terms and conditions applicable to any Noteglimbal form will differ from those terms and
conditions which would apply to the Note were it definitive form to the extent described under
“Summary of Provisions Relating to the Notes whil&lobal Formi below.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes havingturity of more than 365 days, the Notes in globa
form, the Notes in definitive form and any Coupamsl Talons appertaining thereto will bear a legend
the following effect:

“Any United States person who holds this obligatizit be subject to limitations under the Unitechtgis
income tax laws, including the limitations providéud Sections 165(j)) and 1287(a) of the Internal
Revenue Code.”

Registered Notes

Each Tranche of Registered Notes will be in thenfarf either individual Note Certificates in regisd
form (“Individual Note Certificates”) or a global Note in registered form (&lobal Registered Noté&),

in each case as specified in the relevant FinainserEach Global Registered Note will be deposited

or around the relevant issue date with a depositarya common depositary for Euroclear and/or
Clearstream, Luxembourg and/or any other relevésdring system and registered in the name of a
nominee for such depositary and will be exchangetdsl Individual Note Certificates in accordancehwi

its terms.

If the relevant Final Terms specifies the form aft®s as being “Individual Note Certificates”, thie
Notes will at all times be in the form of Individudote Certificates issued to each Noteholder speet
of their respective holdings.

If the relevant Final Terms specifies the form aftés as being “Global Registered Note exchangeable
for Individual Note Certificates”, then the Notedlinitially be in the form of a Global Registeraédbte
which will be exchangeable in whole, but not intpéor Individual Note Certificates:

0] on the expiry of such period of notice as may ex#id in the relevant Final Terms; or
(i) at any time, if so specified in the relevant Fihatms; or
(iii) if the relevant Final Terms specifies “in the ligdt circumstances described in the Global

Registered Note”, then if (a) Euroclear and Cleash, Luxembourg or any other relevant

clearing system is closed for business for a cantiis period of 14 days (other than by reason of
legal holidays) or announces an intention permaynéatcease business or has in fact done so
and no alternative clearing system is availablgb)rany of the circumstances described in

Condition 14 Events of Defaujtoccurs and is continuing.

Whenever the Global Registered Note is to be exgddifor Individual Note Certificates, the Issuealsh
procure that Individual Note Certificates will besued in an aggregate principal amount equal to the
principal amount of the Global Registered Note with5 days of the delivery, by or on behalf of the
registered holder of the Global Registered Note¢ht Registrar of such information as is required to
complete and deliver such Individual Note Certifigsa (including, without limitation, the names and
addresses of the persons in whose names the lodlvidote Certificates are to be registered and the
principal amount of each such person’s holding)iriahe surrender of the Global Registered Note at
the specified office of the Registrar.

Such exchange will be effected in accordance with provisions of the Agency Agreement and the
regulations concerning the transfer and registnadbNotes scheduled thereto and, in particulaall e
effected without charge to any holder, but agasnsh indemnity as the Registrar may require ingesp



of any tax or other duty of whatsoever nature whitdy be levied or imposed in connection with such
exchange.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Indisiddiote Certificate will be endorsed on that Indival
Note Certificate and will consist of the terms ammhditions set out undeiférms and Conditions of the
Note$ below and the provisions of the relevant Finafrmg which supplement, amend and/or replace
those terms and conditions.

The terms and conditions applicable to any Globagi®ered Note will differ from those terms and
conditions which would apply to the Note were it definitive form to the extent described under
“Summary of Provisions Relating to the Notes whil&lobal Formi below.

Swedish Registered Notes

Each Tranche of Swedish Registered Notes will beeid in uncertificated and dematerialised bookyentr
form in accordance with the SFIA Act. No globaldefinitive Notes will be issued in respect thereof
The holder of a Swedish Registered Note will bebeson evidenced as such by the register for such
Note maintained by Euroclear Sweden on behalf eflfsuer. Where a nomine8w. férvaltarg in
accordance with the SFIA Act is so evidenced itldimtreated by the Issuer as the holder of theveamt
Swedish Registered Note.

Title to Swedish Registered Notes will pass by gfanbetween accountholders of Euroclear Sweden,
perfected in accordance with the legislation (idatg the SFIA Act), rules and regulations applieatd
and/or issued by Euroclear Sweden that are in fanceeffect from time to time.



TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgiavhich, as supplemented, amended and/or replaged
the relevant Final Terms, will be endorsed on ebldhte in definitive form issued under the Programme.
The terms and conditions applicable to any Notegiobal form will differ from those terms and
conditions which would apply to the Note were itdefinitive form to the extent described under
“Summary of Provisions Relating to the Notes whil&lobal Form” below.

1.

(@)

(b)

(©

(d)

(e)

()

(9

Introduction

Programme Sandvik AB (publ) (the ISsuer’) has established a Euro Medium Term Note
Programme (theProgramme”) for the issuance of up to €3,000,000,000 in aggte principal
amount of notes (theNotes).

Final Terms Notes issued under the Programme are issuegtizsqeach, aSeries) and each
Series may comprise one or more tranches (eadiram¢he”) of Notes. Each Tranche is the
subject of a final terms (the~fhal Terms”) which supplements these terms and conditions (th
“Conditions”). The terms and conditions applicable to anytipalar Tranche of Notes are these
Conditions as supplemented, amended and/or replactuk relevant Final Terms. In the event
of any inconsistency between these Conditions haddalevant Final Terms, the relevant Final
Terms shall prevail.

Agency AgreementThe Bearer Notes and the Registered Notes arsubject of an issue and
paying agency agreement dated 13 February 2009Athency Agreement) between the Issuer,
Citibank N.A., London Branch as fiscal agent (thliéstal Agent, which expression includes
any successor fiscal agent appointed from timente in connection with the Notes), Citibank
N.A., London Branch as registrar, and the payingnégynamed therein (together with the Fiscal
Agent, the Paying Agents, which expression includes any successor or eddit paying
agents appointed from time to time in connectiothuwhe Notes) and the transfer agents named
therein (together with the Registrar, th€&rdnsfer Agents’, which expression includes any
successor or additional transfer agents appoimted fime to time in connection with the Notes).
In these Conditions, references to tgénts’ are to the Paying Agents and the Transfer Agents
and any reference to aAdgent” is to any one of them.

Swedish Agency AgreemenThe Swedish Registered Notes are the subjeenofgreement
between the Issuer and the Swedish Issuing anch@&ygjent to be entered into by the Issuer on
or prior to the date the first Swedish RegisterexleN are issued, pursuant to which the Issuer
will appoint the Swedish Issuing and Paying Agehe (‘Swedish Agency Agreemerij. The
Issuer will furthermore enter into agreements vitlroclear Sweden, applicable to a relevant
issue of Swedish Registered Notes, which will sgttbe terms and conditions for connecting
any Swedish Registered Notes to the Swedish clpaimd settlement system maintained by
Euroclear Sweden (each, Buroclear Sweden Agreemert).

Deed of CovenantThe Notes may be issued in bearer forBe@rer Notes), in registered form
(“Registered Note® or in registered form in accordance with the SFAct (“Swedish

Registered Note¥. The Registered Notes are constituted by a dekdovenant dated
13 February 2009 (théDeed of Covenarii) entered into by the Issuer.

The Notes All subsequent references in these Condition¥Ntites” are to the Notes which are
the subject of the relevant Final Terms. Copieshef relevant Final Terms are available for
viewing at the Specified Office of the Fiscal Agehk initial Specified Office of which is set out
below, and atvww.londonstockexchange.com

Summaries Certain provisions of these Conditions are arsany of the Agency Agreement, the
Swedish Agency Agreement and the Deed of Covenadt a&xre subject to their detailed
provisions. The holders of the Notes (tidoteholders) and the holders of the related interest
coupons, if any, (theCouponholders’ and the ‘Coupons’, respectively) are bound by, and are
deemed to have notice of, all the provisions of Agency Agreement, the Swedish Agency
Agreement and the Deed of Covenant applicableegmthCopies of the Agency Agreement and
the Deed of Covenant are available for inspectipiNbteholders during normal business hours
at the Specified Offices of each of the Paying Agethe initial Specified Offices of which are



(@)

set out below. A copy of the Swedish Agency Agreetmwill be available for inspection by
Noteholders during normal business hours at theiipe Office of the Swedish Issuing and
Paying Agent.

Interpretation
Definitions In these Conditions the following expressiongehthe following meanings:
“Accrual Yield” has the meaning given in the relevant Final Terms

“Additional Business Centre(s) means the city or cities specified as such inr#levant Final
Terms;

“Additional Financial Centre(s)’ means the city or cities specified as such inrgdevant Final
Terms;

“Business Day means:

0] in relation to any sum payable in euro, a TARIGE&ettlement Day and a day on which
commercial banks and foreign exchange marketseesp#tyments generally in each (if
any) Additional Business Centre;

(i) in relation to any sum payable in Renminbiday on which commercial banks and
foreign exchange markets are open for busines®imgHKong and on which commercial
banks in Hong Kong are open for business and swttie of Renminbi payments;

(iii) in relation to any sum payable in a curremmther than euro and Renminbi, a day on
which commercial banks and foreign exchange marketde payments generally in
London, in the Principal Financial Centre of th&evant currency and in each (if any)
Additional Business Centre; and

(iv) in relation to Swedish Registered Notes, theaning ascribed to such term by the then
applicable rules and procedures of Euroclear Sweden

“Business Day Conventiof) in relation to any particular date, has the niegrgiven in the
relevant Final Terms and, if so specified in théevent Final Terms, may have different
meanings in relation to different dates and, i3 tontext, the following expressions shall have
the following meanings:

0] “Following Business Day Conventiohmeans that the relevant date shall be postponed
to the first following day that is a Business Day;

(i) “Modified Following Business Day Conventioh or “Modified Business Day
Convention” means that the relevant date shall be postponmehet first following day
that is a Business Day unless that day falls im#ia calendar month in which case that
date will be the first preceding day that is a Bess Day;

(iii) “Preceding Business Day Conventidnmeans that the relevant date shall be brought
forward to the first preceding day that is a BusmBay;

(iv) “FRN Conventior’, “Floating Rate Conventiori or “Eurodollar Convention” means
that each relevant date shall be the date whichenigaily corresponds to the preceding
such date in the calendar month which is the nuroberonths specified in the relevant
Final Terms as the Specified Period after the c&lemonth in which the preceding
such date occurregtovided howeveythat

(A) if there is no such numerically correspondingydn the calendar month in
which any such date should occur, then such ddtdaithe last day which is a
Business Day in that calendar month;

(B) if any such date would otherwise fall on a déyich is not a Business Day, then
such date will be the first following day whichdBusiness Day unless that day



falls in the next calendar month, in which caswilt be the first preceding day
which is a Business Day; and

© if the preceding such date occurred on thedastin a calendar month which
was a Business Day, then all subsequent such ddtde the last day which is
a Business Day in the calendar month which is geeified number of months
after the calendar month in which the precedindnslate occurred; and

(v) “No Adjustment” means that the relevant date shall not be adjust@ccordance with
any Business Day Convention;

“Calculation Agent’ means the Fiscal Agent or such other Person pédn the relevant Final
Terms as the party responsible for calculating Rate(s) of Interest and Interest Amount(s)
and/or such other amount(s) as may be specifiiieinelevant Final Terms;

“Calculation Amount” has the meaning given in the relevant Final Terms

“CNY Dealer’ means an independent foreign exchange dealamtefriational repute active in
the Renminbi exchange market in Hong Kong;

“Coupon Sheet means, in respect of a Note, a coupon sheetngléd the Note;

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

0] if “ Actual/Actual (ICMA) " is so specified, means:

(a) where the Calculation Period is equal to orrtgnothan the Regular Period
during which it falls, the actual number of daysthe Calculation Period
divided by the product of (1) the actual numbedays in such Regular Period
and (2) the number of Regular Periods in any yeaal;

(b) where the Calculation Period is longer than Begular Period, the sum of:

(A) the actual number of days in such Calculati@ri® falling in the
Regular Period in which it begins divided by theduct of (1) the
actual number of days in such Regular Period apdh@ number of
Regular Periods in any year; and

(B) the actual number of days in such Calculatienid? falling in the next
Regular Period divided by the product of (a) theialcnumber of days
in such Regular Period and (2) the number of Redgadiods in any
year;

(i) if “Actual/Actual (ISDA)” is so specified, means the actual number of daythe
Calculation Period divided by 365 (or, if any portiof the Calculation Period falls in a
leap year, the sum of (A) the actual number of daywhat portion of the Calculation
Period falling in a leap year divided by 366 and {Be actual number of days in that
portion of the Calculation Period falling in a nlmap year divided by 365);

(iii) if “ Actual/365 (Fixed) is so specified, means the actual number of dayshe
Calculation Period divided by 365;

(iv) if “Actual/360° is so specified, means the actual number of daythe Calculation
Period divided by 360;

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

Day Count Fraction = [360 XY§ -Y;)] + [30 x (M, -M)]+ (D, -Dy)
360




(i)

(Vi)

where:

“Y," is the year, expressed as a number, in whicHitseday of the Calculation Period
falls;

“Y," is the year, expressed as a number, in whicld#yeimmediately following the last
day included in the Calculation Period falls;

“M," is the calendar month, expressed as a numbewhich the first day of the
Calculation Period falls;

“M," is the calendar month, expressed as number, iithwthe day immediately
following the last day included in the CalculatiBariod falls;

“D," is the first calendar day, expressed as a nundfahe Calculation Period, unless
such number would be 31, in which case D1 will Beghd

“D,” is the calendar day, expressed as a number, inatedd following the last day
included in the Calculation Period, unless such lmemwould be 31 and D1 is greater
than 29, in which case D2 will be 307;

if “ 30E/360 or “Eurobond Basis is so specified, the number of days in the Caltiah
Period divided by 360, calculated on a formula $asifollows:

Day Count Fraction = [360 x4 -Y3)] + [30 x (M, -M,)]+ (D, -D,)
360

where:

“Y," is the year, expressed as a number, in whicHitsieday of the Calculation Period
falls;

“Y," is the year, expressed as a number, in whicld#yeimmediately following the last
day included in the Calculation Period falls;

“M." is the calendar month, expressed as a numbewhich the first day of the
Calculation Period falls;

“M," is the calendar month, expressed as a numbewhich the day immediately
following the last day included in the CalculatiBariod falls;

“D," is the first calendar day, expressed as a nundfahe Calculation Period, unless
such number would be 31, in which case D1 will Beahd

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

if “30E/360 (ISDA) is so specified, the number of days in the Catiah Period
divided by 360, calculated on a formula basis devis:

Day Count Fraction = [360 XY§ -Y3)] + [30 x (M, -M)]+ (D, -Dy)
360

where:

“Y," is the year, expressed as a number, in whicHitseday of the Calculation Period
falls;

“Y," is the year, expressed as a number, in whicld#yeimmediately following the last
day included in the Calculation Period falls;



“M." is the calendar month, expressed as a numbewhich the first day of the
Calculation Period falls;

“M," is the calendar month, expressed as a numbewhich the day immediately
following the last day included in the CalculatiBariod falls;

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

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

provided however that in each such case the number of days in the Gadionl Period is
calculated from and including the first day of thalculation Period to but excluding the last day
of the Calculation Period;

“Early Redemption Amount (Tax)’ means, in respect of any Note, its principal antaar such
other amount as may be specified in, or determimegcordance with, the relevant Final Terms;

“Early Termination Amount” means, in respect of any Note, its principal antar such other
amount as may be specified in, or determined iro@ance with, these Conditions or the
relevant Final Terms;

“Euroclear Swederi means the Swedish Central Securities Depositangl &learing
Organisation Euroclear Sweden AB, incorporatedviedn with Reg. No. 556112-8074;

“Euroclear Sweden Registérmeans in respect of Swedish Registered Notesdngputerised
register maintained by Euroclear Sweden for thedissonsisting of accounts for the holders of
financial instruments registered pursuant to thEAS¥et;

“Extraordinary Resolution” has the meaning given in the Agency Agreement;

“Final Redemption Amount’ means, in respect of any Note, its principal antawr such other
amount as may be specified in, or determined io@ance with, the relevant Final Terms;

“First Interest Payment Daté means the date specified in the relevant Finainke
“Fixed Coupon Amount’ has the meaning given in the relevant Final Terms

“Guarante€’ means, in relation to any Indebtedness of anysdterany obligation of another
Person to pay such Indebtedness including (withotation):

0] any obligation to purchase such Indebtedness;

(i) any obligation to lend money, to purchase obscribe shares or other securities or to
purchase assets or services in order to providelsfufor the payment of such
Indebtedness;

(iii) any indemnity against the consequences of efadt in the payment of such
Indebtedness; and

(iv) any other agreement to be responsible for $ndbbtedness;

“Governmental Authority” means anyde factoor de jure government (or any agency or
instrumentality thereof), court, tribunal, adminiive or other governmental authority or any
other entity (private or public) charged with tlgulation of the financial markets (including the
central bank) of Hong Kong;

“Holder”, in the case of Bearer Notes, has the meaningngin Condition 3(b) Form,
Denomination, Title and Transfer - Title to Bealdoteg, in the case of Registered Notes, has



the meaning given in Condition 3(dfdrm, Denomination, Title and Transfer - Title to
Registered Notgsand, in the case of Swedish Registered Notes,th@sneaning given in
Condition 3 (e) Form, Denomination, Title and Transfer - Title tweklish Registered Nodes

“llliquidity " means where the general Renminbi exchange marnkéiong Kong becomes
illiquid and, as a result of which, the Issuer aatnobtain sufficient Renminbi in order to satisfy
its obligation to pay interest and principal (in olda or in part) in respect of the Notes as
determined by the Issuer in good faith and in a roencially reasonable manner following
consultation with two CNY Dealers;

“Inconvertibility ” means the occurrence of any event that makesgbssible for the Issuer to
convert any amount due in respect of the Notedhéndgeneral Renminbi exchange market in
Hong Kong, other than where such impossibility ig dsolely to the failure of the Issuer to
comply with any law, rule or regulation enacted dny Governmental Authority (unless such
law, rule or regulation is enacted aftersert date of the current Programirand it is impossible
for the Issuer, due to an event beyond its conttoatpmply with such law, rule or regulation);

“Indebtednes$ means any indebtedness of any Person for monapwed or raised including
(without limitation) any indebtedness for or inpest of:

0] amounts raised by acceptance under any acaaptanadit facility;
(i) amounts raised under any note purchase facilit

(iii) the amount of any liability in respect of kss or hire purchase contracts which would, in
accordance with applicable law and generally aszkptcounting principles, be treated
as finance or capital leases;

(iv) the amount of any liability in respect of apyrchase price for assets or services the
payment of which is deferred for a period in exa&#s80 days; and

(v) amounts raised under any other transactiornu@ieg, without limitation, any forward
sale or purchase agreement) having the commefiteat ©f a borrowing;

“Interest Amount” means, in relation to a Note and an Interestd@erihe amount of interest
payable in respect of that Note for that Interesid?i;

“Interest Commencement Daté means the Issue Date of the Notes or such otagr @s may
be specified as the Interest Commencement Dateeirelevant Final Terms;

“Interest Determination Daté€’ has the meaning given in the relevant Final Terms

“Interest Payment Daté means the First Interest Payment Date and angraihate or dates
specified as such in, or determined in accordarittethe provisions of, the relevant Final Terms
and, if a Business Day Convention is specifiecherelevant Final Terms:

0] as the same may be adjusted in accordancethéthelevant Business Day Convention;
or

(i) if the Business Day Convention is the FRN Cention, Floating Rate Convention or
Eurodollar Convention and an interval of a numtderadendar months is specified in the
relevant Final Terms as being the Specified Peagh of such dates as may occur in
accordance with the FRN Convention, Floating Ratenvéntion or Eurodollar
Convention at such Specified Period of calendar th®rfollowing the Interest
Commencement Date (in the case of the first IntédPeayment Date) or the previous
Interest Payment Date (in any other case);

“Interest Period’ means each period beginning on (and including)Ititerest Commencement
Date or any Interest Payment Date and ending aneftriuding) the next Interest Payment Date;



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

“Issue Daté has the meaning given in the relevant Final Terms

“Margin” has the meaning given in the relevant Final Terms

“Maturity Date " has the meaning given in the relevant Final Terms

“Maximum Redemption Amount”’ has the meaning given in the relevant Final Terms
“Minimum Redemption Amount” has the meaning given in the relevant Final Terms

“Non-transferability ” means the occurrence of any event that makesgbssible for the Issuer
to deliver Renminbi between accounts inside Hongd<or from an account inside Hong Kong
to an account outside Hong Kong, other than whecé gnpossibility is due solely to the failure
of the Issuer to comply with any law, rule or regidn enacted by any Governmental Authority
(unless such law, rule or regulation is enacteer & December 2011 and it is impossible for the
Issuer, due to an event beyond its control, to dpmjth such law, rule or regulation);

“Noteholder’, in the case of Bearer Notes, has the meaningngim Condition 3(b) Korm,
Denomination, Title and Transfer - Title to Bealoted and, in the case of Registered Notes,
has the meaning given in Condition 3(¢hofm, Denomination, Title and Transfer - Title to
Registered Noté¢s

“Optional Redemption Amount (Call)’ means, in respect of any Note, its principal antoar
such other amount as may be specified in, or détedrin accordance with, the relevant Final
Terms;

“Optional Redemption Amount (Put)’ means, in respect of any Note, its principal anoor
such other amount as may be specified in, or détednn accordance with, the relevant Final
Terms;

“Optional Redemption Date (Cally has the meaning given in the relevant Final Terms
“Optional Redemption Date (Put) has the meaning given in the relevant Final Terms

“Participating Member State” means a Member State of the European Communitig@sh
adopts the euro as its lawful currency in accordawith the Treaty;

“Payment Business Daymeans:
0] if the currency of payment is euro, any day ethis:

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

(B) in the case of payment by transfer to an acGaam ARGET Settlement Day
and a day on which dealings in foreign currenciey ive carried on in each (if
any) Additional Financial Centre; or

(i) if the currency of payment is not euro, anydehich is:

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

(B) in the case of payment by transfer to an actoairday on which dealings in
foreign currencies may be carried on in the Prialcipinancial Centre of the
currency of payment and in each (if any) AdditioRadancial Centre; and



© in the case of any sum payable in Renminbiayaa@h which commercial banks
and foreign exchange markets are open for busindssng Kong and on which
commercial banks in Hong Kong are open for businmsd settlement of
Renminbi payments;

“Persori means any individual, company, corporation, firmpartnership, joint venture,
association, organisation, state or agency ofta staother entity, whether or not having separate
legal personality;

“Principal Financial Centre” means, in relation to any currency, the princifiahncial centre
for that currencyrovided howeveythat

0] in relation to euro, it means the principaldntial centre of such Member State of the
European Communities as is selected (in the casepafyment) by the payee or (in the
case of a calculation) by the Calculation Agent] an

(i) in relation to Australian dollars, it meangredr Sydney or Melbourne and, in relation to
New Zealand dollars, it means either WellingtorAackland; in each case as is selected
(in the case of a payment) by the payee or (in dhse of a calculation) by the
Calculation Agent;

“Principal Subsidiary” means at any time, any Subsidiary whose totattassonsolidated in
the case of a Subsidiary which itself has subs&Bar(to the extent attributable to the
consolidated total assets of the Group), as showtslatest audited balance sheet, represent ten
per cent. or more of the consolidated total assetie Group, as shown by the latest published
audited consolidated balance sheet of the Group;

“Put Option Notice” means a notice which must be delivered to a Rpyhgent by any
Noteholder wanting to exercise a right to redeedote at the option of the Noteholder;

“Put Option Receipt’ means a receipt issued by a Paying Agent to asi#pg Noteholder
upon deposit of a Note with such Paying Agent by ldoteholder wanting to exercise a right to
redeem a Note at the option of the Noteholder;

“Rate Calculation Business Dady means a day (other than a Saturday, Sunday oficpub
holiday) on which commercial banks are open foregahbusiness (including dealings in foreign
exchange) in Hong Kong and in New York City;

“Rate Calculation Daté means the day which is two Rate Calculation BesigDays before the
due date of the relevant amount under these Conditi

“Rate of Interest means the rate or rates (expressed as a pereeptagannum) of interest
payable in respect of the Notes specified in thevent Final Terms or calculated or determined
in accordance with the provisions of these Condgiand/or the relevant Final Terms;

“Redemption Amount’ means, as appropriate, the Final Redemption Amotire Early
Redemption Amount (Tax), the Optional Redemptionodmt (Call), the Optional Redemption
Amount (Put), the Early Termination Amount or swther amount in the nature of a redemption
amount as may be specified in, or determined im@znce with the provisions of, the relevant
Final Terms;

“Reference Banks has the meaning given in the relevant Final Teansif none, four major
banks selected by the Calculation Agent in the etatkat is most closely connected with the
Reference Rate;

“Reference Pricé& has the meaning given in the relevant Final Terms
“Reference Raté has the meaning given in the relevant Final Terms

“Registrar” means, in relation to any series of RegisteretebloCitibank N.A. London Branch
(which includes any successor registrar appointech ftime to time in connection with the



Registered Notes) or in respect of any Series adish Registered Notes, Euroclear Sweden in
accordance with the SFIA Act;

“Regular Period’ means:

0] in the case of Notes where interest is schetttebe paid only by means of regular
payments, each period from and including the Iste@ommencement Date to but
excluding the first Interest Payment Date and eamitessive period from and including
one Interest Payment Date to but excluding the mggtest Payment Date;

(i) in the case of Notes where, apart from thstfinterest Period, interest is scheduled to be
paid only by means of regular payments, each pérard and including a Regular Date
falling in any year to but excluding the next Regubate, whereRegular Date’ means
the day and month (but not the year) on which atgrést Payment Date falls; and

(iii) in the case of Notes where, apart from onteiest Period other than the first Interest
Period, interest is scheduled to be paid only bgmeeof regular payments, each period
from and including a Regular Date falling in anyay¢o but excluding the next Regular
Date, where Regular Date’ means the day and month (but not the year) orchvhny
Interest Payment Date falls other than the IntdPagiment Date falling at the end of the
irregular Interest Period;

“Relevant Daté means, in relation to any payment, whicheverhis kater of (a) the date on
which the payment in question first becomes due(hipdf the full amount payable has not been
received in the Principal Financial Centre of therency of payment by the Fiscal Agent or in
respect of Swedish Registered Notes, by the Swedssling and Paying Agent, on or prior to
such due date, the date on which (the full amoaniriy been so received) notice to that effect
has been given to the Noteholders;

“Relevant Financial Centré has the meaning given in the relevant Final Terms

“Relevant Indebtednessmeans any Indebtedness which is in the form akpresented by any
bond, note, debenture, debenture stock, loan steckficate or other debt securities which is, or
is capable of being, listed, quoted or traded oy stack exchange or in any securities market
(including, without limitation, any over-the-countmarket);

“Relevant Screen Pagemeans the page, section or other part of a pdatiénformation service
(including, without limitation, Reuters) specifiext the Relevant Screen Page in the relevant
Final Terms, or such other page, section or otlzt @as may replace it on that information
service or such other information service, in eaake, as may be nominated by the Person
providing or sponsoring the information appearihgré for the purpose of displaying rates or
prices comparable to the Reference Rate;

“Relevant Timé' has the meaning given in the relevant Final Terms

“Reserved Matter’ means any proposal to change any date fixed &yment of principal or
interest in respect of the Notes, to reduce theuatnof principal or interest payable on any date
in respect of the Notes, to alter the method ofwdating the amount of any payment in respect
of the Notes or the date for any such paymenthsmge the currency of any payment under the
Notes or to change the quorum requirements relatimgeetings or the majority required to pass
an Extraordinary Resolution;

“Security Interest’ means any mortgage, charge, pledge, lien or oSemurity interest
including, without limitation, anything analogous @ny of the foregoing under the laws of any
jurisdiction;

“SFIA Act” means the Swedish Financial Instruments Accodats(Sw. lag (1998:1479) om
kontofdring av finansiella instrumérds amended;

“Specified Currency has the meaning given in the relevant Final Terms

“Specified Denomination(s) has the meaning given in the relevant Final Terms



(b)

“Specified Officé’ has the meaning given in the Agency Agreemeninarelation to Swedish
Registered Notes, the Swedish Agency Agreement;

“Specified Period has the meaning given in the relevant Final Terms

“Spot Rat€ means the spot/U.S. dollar exchange rate forphechase of U.S. dollars with
Renminbi in the over-the-counter Renminbi exchangeket in Hong Kong for settlement in
two Rate Calculation Business Days, as determinethd Fiscal Agent at or around 11.00 a.m.
(Hong Kong time) on the Rate Calculation Date, aeliverable basis by reference to Reuters
Screen Page TRADCNY3, or if no such rate is avéglatin a non-deliverable basis by reference
to Reuters Screen Page TRADNDF. If neither rat@vilable, the Fiscal Agent will determine
the Spot Rate at or around 11.00 a.m. (Hong Komg)tion the Rate Calculation Date as the
most recently available Renminbi/U.S. dollar oftiicifixing rate for settlement in two Rate
Calculation Business Days reported by The State iAdination of Foreign Exchange of the
PRC, which is reported on the Reuters Screen P&BESAEC. Reference to a page on the
Reuters Screen means the display page so designatdéde Reuter Monitor Money Rates
Service (or any successor service) or such othge pa may replace that page for the purpose of
displaying a comparable currency exchange rate;

“Subsidiary” means a subsidiary company or corporation (thest Company”) of another
company or corporation (théiblding Company”), where

0] the First Company is controlled, directly odirectly, by the Holding Company;

(i) more than half the issued share capital of Hiest Company is beneficially owned,
directly or indirectly, by the Holding Company; or

(iii) the First Company is a Subsidiary of anotBeibsidiary of the Holding Company,

and, for the purpose of this definition, a compamycorporation shall be treated as being
controlled by another if that other company or cogpion is able to direct its affairs and/or to
control the composition of its board of directorsequivalent body;

“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time $Gi®eattlement Express
Transfer payment system which utilises a singleeshalatform and which was launched on 19
November 2007;

“TARGET Settlement Day’ means any day on which TARGET2 is open for thilesment of
payments in euro;

“Treaty” means the Treaty establishing the European Contiasnas amended;
“Zero Coupon Noté¢ means a Note specified as such in the relevardlHierms; and

“U.S. Dollar Equivalent’ means the Renminbi amount converted into U.Slad®lusing the
Spot Rate for the relevant Rate Calculation Date.

Interpretation In these Conditions:

0] if the Notes are Zero Coupon Notes, referencesoigp@ns and Couponholders are not
applicable;
(i) if Talons are specified in the relevant Final Terwsbeing attached to the Notes at the

time of issue, references to Coupons shall be deemimclude references to Talons;

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

(iv) any reference to principal shall be deemed to delthe Redemption Amount, any
additional amounts in respect of principal whichyniee payable under Condition 13



(@)

(b)

(©

(d)

(e)

()

(Taxation, any premium payable in respect of a Note andadingr amount in the nature
of principal payable pursuant to these Conditions;

(V) any reference to interest shall be deemed to ieciny additional amounts in respect of
interest which may be payable under Condition T&xétior) and any other amount in
the nature of interest payable pursuant to theseliGons;

(vi) references to Notes being “outstanding” shall bestwed in accordance with the
Agency Agreement or in respect of Swedish Regidi@tetes, the relevant Euroclear
Sweden Agreement or Swedish Agency Agreement;

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

(vii) as Swedish Registered Notes are in dematerialiseah, fany reference in those
Conditions to Receipts, Coupons and Talons shdilapply to Swedish Registered

Notes; and

(ix) any reference to the Agency Agreement shall betnged as a reference to the Agency
Agreement as amended and/or supplemented up tineluding the Issue Date of the
Notes.

Form, Denomination, Title and Transfer

Bearer Notes Bearer Notes are in the Specified Denominatjow{th Coupons and, if specified
in the relevant Final Terms, Talons attached attithe of issue and, in the case of Definitive
Notes, serially numbered, in the Specified Curreneythe case of a Series of Bearer Notes with
more than one Specified Denomination, Bearer Notese Specified Denomination will not be
exchangeable for Bearer Notes of another Spedifezabmination.

Title to Bearer Notes Title to Bearer Notes and the Coupons will pagglelivery. In the case
of Bearer Notes, Molder” means the holder of such Bearer Note ambtéholder’ and
“Couponholder’ shall be construed accordingly.

Registered Notes and Swedish Registered NofRsgistered Notes and Swedish Registered
Notes are in the Specified Denomination(s), whichyninclude a minimum denomination
specified in the relevant Final Terms and high&edral multiples of a smaller amount specified
in the relevant Final Terms.

Title to Registered Notes The Registrar will maintain the register in actance with the
provisions of the Agency Agreement. A certificéach, a Note Certificate”) will be issued to
each Holder of Registered Notes in respect ofeitgstered holding. Each Note Certificate will
be numbered serially with an identifying number ethivill be recorded in the Register. In the
case of Registered Notes{dlder” means the person in whose name such Registertdiftor
the time being registered in the Register (orhindase of a joint holding, the first named théreof
and ‘Noteholder’ shall be construed accordingly.

Title to Swedish Registered NateBhe holder of a Swedish Registered Note wilkhee person
appearing as such in the Euroclear Sweden Regilstehe case of Swedish Registered Notes the
term “Holder” shall be construed accordingly. Where a nomi{&e. forvaltarg in accordance
with the SFIA Act is so evidenced it shall be tezhby the Issuer as the holder of the relevant
Swedish Registered Notes.

Ownership The Holder of any Note or Coupon shall (excepbtherwise required by law) be

treated as its absolute owner for all purposes tfweteor not it is overdue and regardless of any
notice of ownership, trust or any other interestréin, any writing thereon or, in the case of
Registered Notes, on the Note Certificate relatingreto (other than the endorsed form of
transfer) or any notice of any previous loss oftttieereof) and no Person shall be liable for so
treating such Holder. No person shall have anktrig enforce any term or condition of any

Note under the Contracts (Rights of Third Partiés) 1999. This Note may be a Fixed Rate



(9

(h)

()

(k)

o

Note, a Floating Rate Note, a Zero Coupon Notdndex Linked Interest Note, a Dual Currency
Interest Note or a combination of any of the foiagpdepending upon the Interest Basis shown
in the applicable Final Terms.

Transfers of Registered NoteSubject to Conditions 3(kjC{osed periodsand 3(I) Regulations
concerning transfers and registratiprbelow, a Registered Note may be transferred upon
surrender of the relevant Note Certificate, with #ndorsed form of transfer duly completed, at
the Specified Office of the Registrar or any Transhgent, together with such evidence as the
Registrar or (as the case may be) such TransfentAgay reasonably require to prove the title of
the transferor and the authority of the individualeo have executed the form of transfer;
provided howeverthat a Registered Note may not be transferred unlesgrihcipal amount of
Registered Notes transferred and (where not athefRegistered Notes held by a Holder are
being transferred) the principal amount of the bedaof Registered Notes not transferred are
Specified Denominations. Where not all the ReggsteNotes represented by the surrendered
Note Certificate are the subject of the transferea Note Certificate in respect of the balance of
the Registered Notes will be issued to the transfer

Transfers of Swedish Registered Not@#le to Swedish Registered Notes will pass tansfer

in the register that the Issuer will procure tokket by Euroclear Sweden on behalf of the Issuer.
Where a nominee is so evidenced it shall be treagedhe holder of the relevant Swedish
Registered Notes.

Registration and delivery of Note CertificategVithin five business days of the surrender of a
Note Certificate in accordance with Condition 3(@yansfers of Registered No}esbove, the
Registrar will register the transfer in questiord ateliver a new Note Certificate of a like
principal amount to the Registered Notes transfiete each relevant Holder at its Specified
Office or (as the case may be) the Specified Offitany Transfer Agent or (at the request and
risk of any such relevant Holder) by uninsuredtfilass mail (airmail if overseas) to the address
specified for the purpose by such relevant Holdkr.this paragraph,business day means a
day on which commercial banks are open for genleunainess (including dealings in foreign
currencies) in the city where the Registrar ortli@scase may be) the relevant Transfer Agent has
its Specified Office.

No charge The transfer of a Registered Note will be effelctvithout charge by or on behalf of
the Issuer or the Registrar or any Transfer Agemtagainst such indemnity as the Registrar or
(as the case may be) such Transfer Agent may eduirespect of any tax or other duty of
whatsoever nature which may be levied or imposedoimection with such transfer. For the
avoidance of doubt, the provisions of this ConditR(j) (No charg@ do not apply to Swedish
Registered Notes.

Closed periods Noteholders may not require transfers to besteged during the period of
15 days ending on the due date for any paymentriocipal or interest in respect of the
Registered Notes. No Holder of Swedish Registélets may require the transfer of a Swedish
Registered Note to be registered during a periottiwis the equivalent of any such closed
period pursuant to the then applicable rules andquures of Euroclear Sweden.

Regulations concerning transfers and registratiohll transfers of Registered Notes and entries
on the Register are subject to the detailed reguisiiconcerning the transfer of Registered Notes
scheduled to the Agency Agreement. The regulatioag be changed by the Issuer with the
prior written approval of the Registrar. A copythé current regulations will be mailed (free of
charge) by the Registrar to any Noteholder who estpuin writing a copy of such regulations.
All transfers of Swedish Registered Notes are suhbje any cut-off dates applicable to such
Swedish Registered Notes and are subject to amy ailes and procedures for the time being of
Euroclear Sweden. Euroclear Sweden’s rules andlaégns may be downloaded from its
website: http://www.ncsd.eu

Status

The Notes constitute direct, unsubordinated andnditional obligations of the Issuer which
will at all times rankpari passuamong themselves and at lepati passuwith all other present
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and future unsecured obligations of the Issuere $ar such obligations as may be preferred by
provisions of law that are both mandatory and afegal application.

Negative Pledge

So long as any Note remains outstanding, the Isshedt not, and the Issuer shall procure that
none of its Principal Subsidiaries will, createparmit to subsist any Security Interest upon the
whole or any part of its present or future undengkassets or revenues (including uncalled
capital) to secure any Relevant Indebtedness ofstheer or any of its Principal Subsidiaries or
Guarantee of Relevant Indebtedness of the Issuanyrof its Principal Subsidiaries without
(a) at the same time or prior thereto securing Mwtes equally and rateably therewith or
(b) providing such other security for the Notes raay be approved by an Extraordinary
Resolution of Noteholdergrovided thatfor the purposes of this Condition Bggative Pledge
Principal Subsidiaries shall not include Seco Téds

Fixed Rate Note Provisions

Application This Condition 6 Fixed Rate Note Provisiohss applicable to the Notes only if the
Fixed Rate Note Provisions are specified in thevaht Final Terms as being applicable.

Accrual of interest The Notes bear interest from the Interest Conumerent Date at the Rate of
Interest payable in arrear on each Interest Paymate, subject as provided in Condition 11
(Payments - Bearer Nofeand Condition 12Rayments - Registered NotesEach Note will
cease to bear interest from the due date for fiedemption unless, upon due presentation,
payment of the Redemption Amount is improperly Wéld or refused, in which case it will
continue to bear interest in accordance with thisdtion 6 Fixed Rate Note Provisiohgas
well after as before judgment) until whicheverhs earlier of (i) the day on which all sums due
in respect of such Note up to that day are receiyedr on behalf of the relevant Noteholder and
(ii) the day which is five days after the Fiscal ehg has notified the Noteholders that it has
received all sums due in respect of the Notes wguoh fifth day (except to the extent that there
is any subsequent default in payment).

Fixed Coupon AmountThe amount of interest payable in respect ohddate for any Interest
Period shall be the relevant Fixed Coupon Amourd, ahthe Notes are in more than one
Specified Denomination, shall be the relevant Figgipon Amount in respect of the relevant
Specified Denomination.

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

Floating Rate Note and Index-Linked Interest Note Rovisions

Application This Condition 7 Eloating Rate Note and Index-Linked Interest Nateviziong is
applicable to the Notes only if the Floating RatetdNProvisions or the Index-Linked Interest
Note Provisions are specified in the relevant Fireims as being applicable.

Accrual of interest The Notes bear interest from the Interest Conuaerent Date at the Rate of
Interest payable in arrear on each Interest Paymate, subject as provided in Condition 11
(Payments - Bearer Nofeand Condition 12Rayments - Registered NotesEach Note will
cease to bear interest from the due date for fiedemption unless, upon due presentation,
payment of the Redemption Amount is improperly Wéll or refused, in which case it will
continue to bear interest in accordance with thismdtion 7 floating Rate Note and Index-
Linked Interest Note Provisiongas well after as before judgment) until whicheigethe earlier

of (i) the day on which all sums due in respecswth Note up to that day are received by or on
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behalf of the relevant Noteholder and (ii) the aayich is five days after the Fiscal Agent has
notified the Noteholders that it has received aths due in respect of the Notes up to such fifth
day (except to the extent that there is any sulesgqlefault in payment).

Screen Rate Determinationlf Screen Rate Determination is specified in tkéevant Final
Terms as the manner in which the Rate(s) of Intéséare to be determined, the Rate of Interest
applicable to the Notes for each Interest Peridthei determined by the Calculation Agent on
the following basis:

0] if the Reference Rate is a composite quotatiorustamnarily supplied by one entity, the
Calculation Agent will determine the Reference Ratsich appears on the Relevant
Screen Page as of the Relevant Time on the reléwvmest Determination Date;

(ii) in any other case, the Calculation Agent will detieie the arithmetic mean of the
Reference Rates which appear on the Relevant SBaga as of the Relevant Time on
the relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does npeap on that page or, in the case of (i)
above, fewer than two such rates appear on tha padf, in either case, the Relevant
Screen Page is unavailable, the Calculation Agdht w

(A) request the principal Relevant Financial Centrécefbf each of the Reference
Banks to provide a quotation of the Reference Rateapproximately the
Relevant Time on the Interest Determination Dateptome banks in the
Relevant Financial Centre interbank market in amwam that is representative
for a single transaction in that market at thagtiand

(B) determine the arithmetic mean of such quotationd; a

(iv) if fewer than two such quotations are providedezpiested, the Calculation Agent will
determine the arithmetic mean of the rates (bdegniearest to the Reference Rate, as
determined by the Calculation Agent) quoted by magnks in the Principal Financial
Centre of the Specified Currency, selected by thk@ation Agent, at approximately
11.00 a.m. (local time in the Principal Financign@e of the Specified Currency) on the
first day of the relevant Interest Period for loamghe Specified Currency to leading
European banks for a period equal to the relevaetést Period and in an amount that is
representative for a single transaction in thatketaat that time,

and the Rate of Interest for such Interest Periadl e the sum of the Margin and the rate or (as
the case may be) the arithmetic mean so determpredlided however that if the Calculation
Agent is unable to determine a rate or (as the o@se be) an arithmetic mean in accordance
with the above provisions in relation to any IngrBeriod, the Rate of Interest applicable to the
Notes during such Interest Period will be the sdrthe Margin and the rate or (as the case may
be) the arithmetic mean last determined in relatiothe Notes in respect of a preceding Interest
Period.

ISDA Determination If ISDA Determination is specified in the reletaFinal Terms as the
manner in which the Rate(s) of Interest is/aregalbtermined, the Rate of Interest applicable to
the Notes for each Interest Period will be the safnthe Margin and the relevant ISDA Rate
where “ISDA Rate” in relation to any Interest Perimeans a rate equal to the Floating Rate (as
defined in the ISDA Definitions) that would be daténed by the Calculation Agent under an
interest rate swap transaction if the Calculatiqget were acting as Calculation Agent for that
interest rate swap transaction under the terms rofagreement incorporating the ISDA
Definitions and under which:

0] the Floating Rate Option (as defined in the ISDAfilidons) is as specified in the
relevant Final Terms;

(ii) the Designated Maturity (as defined in the ISDADi#bns) is a period specified in the
relevant Final Terms; and
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(iii) the relevant Reset Date (as defined in the ISDA&mSs) is either (A) if the relevant
Floating Rate Option is based on the London intatkboffered rate (LIBOR) for a
currency, the first day of that Interest PeriodBy in any other case, as specified in the
relevant Final Terms.

Index-Linked Interest If the Index-Linked Interest Note Provisions apecified in the relevant
Final Terms as being applicable, the Rate(s) ar&st applicable to the Notes for each Interest
Period will be determined in the manner specifiethe relevant Final Terms.

Maximum or Minimum Rate of Intereskf any Maximum Rate of Interest or Minimum Rate
Interest is specified in the relevant Final Terthen the Rate of Interest shall in no event be
greater than the maximum or be less than the mimirs specified.

Calculation of Interest AmountThe Calculation Agent will, as soon as practieaiter the time

at which the Rate of Interest is to be determimecklation to each Interest Period, calculate the
Interest Amount payable in respect of each Notestmh Interest Period. The Interest Amount
will be calculated by applying the Rate of Interést such Interest Period to the Calculation
Amount, multiplying the product by the relevant D&punt Fraction, rounding the resulting
figure to the nearest sub-unit of the Specifiedr€uey (half a sub-unit being rounded upwards)
and multiplying such rounded figure by a fractiaqual to the Specified Denomination of the
relevant Note divided by the Calculation Amountor Ehis purpose astib-unit” means, in the
case of any currency other than euro, the lowesuatof such currency that is available as legal
tender in the country of such currency and, inddiee of euro, means one cent.

Calculation of other amountslf the relevant Final Terms specifies that atlyeo amount is to
be calculated by the Calculation Agent, the CaliutaAgent will, as soon as practicable after
the time or times at which any such amount is talégrmined, calculate the relevant amount.
The relevant amount will be calculated by the Clalion Agent in the manner specified in the
relevant Final Terms.

Publication The Calculation Agent will cause each Rate dkerest and Interest Amount
determined by it, together with the relevant Ins¢rBayment Date, and any other amount(s)
required to be determined by it together with aglgvant payment date(s) to be naotified to the
Paying Agents, the Swedish Issuing and Paying Afjermespect of Swedish Registered Notes)
and each competent authority, stock exchange ampfotation system (if any) by which the
Notes have then been admitted to listing, tradind/@ quotation as soon as practicable after
such determination but (in the case of each Raténiafrest, Interest Amount and Interest
Payment Date) in any event not later than the #est of the relevant Interest Period. Notice
thereof shall also promptly be given to the Notdeos. The Calculation Agent will be entitled
to recalculate any Interest Amount (on the basthefforegoing provisions) without notice in the
event of an extension or shortening of the releVaterest Period. If the Calculation Amount is
less than the minimum Specified Denomination théc@ation Agent shall not be obliged to
publish each Interest Amount but instead may phbtisly the Calculation Amount and the
Interest Amount in respect of a Note having theimimm Specified Denomination.

Notifications etc  All notifications, opinions, determinations, rtificates, calculations,
guotations and decisions given, expressed, madbtamed for the purposes of this Condition 7
(Floating Rate Note and Index-Linked Interest Natevisiong by the Calculation Agent will (in
the absence of manifest error) be binding on theds the Paying Agents, the Noteholders and
the Couponholders and (subject as aforesaid) mdityato any such Person will attach to the
Calculation Agent in connection with the exercisenon-exercise by it of its powers, duties and
discretions for such purposes.

Zero Coupon Note Provisions

Application This Condition 8 Zero Coupon Note Provisiongs applicable to the Notes only if
the Zero Coupon Note Provisions are specified énrétevant Final Terms as being applicable.
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Late payment on Zero Coupon NotdEthe Redemption Amount payable in respectrof Zero
Coupon Note is improperly withheld or refused, Bedemption Amount shall thereafter be an
amount equal to the sum of;

() the Reference Price; and

(i) the product of the Accrual Yield (compounded anlyidleing applied to the Reference
Price on the basis of the relevant Day Count Feacfiom (and including) the Issue
Date to (but excluding) whichever is the earlief(ipfthe day on which all sums due in
respect of such Note up to that day are receivedobyn behalf of the relevant
Noteholder and (ii) the day which is five days efee Fiscal Agent has notified the
Noteholders that it has received all sums duespeet of the Notes up to such fifth day
(except to the extent that there is any subseqiefatlt in payment).

Dual Currency Note Provisions

Application This Condition 9Qual Currency Note Provisiohss applicable to the Notes only if
the Dual Currency Note Provisions are specifietherelevant Final Terms as being applicable.

Rate of Interest If the rate or amount of interest falls to beedmined by reference to an
exchange rate, the rate or amount of interest paysdiall be determined in the manner specified
in the relevant Final Terms.

Redemption and Purchase

Scheduled redemptionUnless previously redeemed, or purchased ancktlad, the Notes will
be redeemed at their Final Redemption Amount onMlagurity Date, subject as provided in
Condition 11 Payments - Bearer Nofeand Condition 12Rayments - Registered Ndtes

Redemption for tax reasansThe Notes may be redeemed at the option ofdkeer in whole,
but not in part:

0] at any time (if neither the Floating Rate Note Fsimns or the Index-Linked Interest
Note Provisions are specified in the relevant Firezims as being applicable); or

(ii) on any Interest Payment Date (if the Floating Réaée Provisions or the Index-Linked
Interest Note Provisions are specified in the rahtinal Terms as being applicable),

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

(A) the Issuer has or will become obliged to pay addéi amounts as provided or
referred to in Condition 13T@xation as a result of any change in, or
amendment to, the laws or regulations of the Kimgdof Sweden or any
political subdivision or any authority thereof tietein having power to tax, or
any change in the application or official interpt&n of such laws or
regulations (including a holding by a court of catgnt jurisdiction), which
change or amendment becomes effective on or &ftedate of issue of the first
Tranche of the Notes; and

(B) such obligation cannot be avoided by the Issueingakeasonable measures
available to it,

provided howeveythatno such notice of redemption shall be given eattian:

(1) where the Notes may be redeemed at any time, 98 piagr to the
earliest date on which the Issuer would be obligedpay such
additional amounts if a payment in respect of tlote were then due;
or
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(2) where the Notes may be redeemed only on an Intéegshent Date, 60
days prior to the Interest Payment Date occurrmgédiately before
the earliest date on which the Issuer would begeblito pay such
additional amounts if a payment in respect of tioted were then due.

Prior to the publication of any notice of redemptioursuant to this paragraph, the Issuer shall
deliver to the Fiscal Agent (or in the case of SisledRegistered Notes to the Swedish Issuing
and Paying Agent) (A) a certificate signed by twactors of the Issuer stating that the Issuer is
entitled to effect such redemption and setting hfoat statement of facts showing that the
conditions precedent to the right of the Issuetostedeem have occurred of and (B) an opinion
of independent legal advisers of recognised stanttinthe effect that the Issuer has or will
become obliged to pay such additional amountsraswt of such change or amendment. Upon
the expiry of any such notice as is referred tahis Condition 10(b) Redemption for tax
reasons) the Issuer shall be bound to redeem the Noteséordance with this Condition 10(b)
(Redemption for tax reasons)

Redemption at the option of the Issuérthe Call Option is specified in the relevafibal Terms

as being applicable, the Notes may be redeemeleabdtion of the Issuer in whole or, if so
specified in the relevant Final Terms, in part oy ®ptional Redemption Date (Call) at the
relevant Optional Redemption Amount (Call) on theuer’s giving not less than 15 nor more
than 60 days’ notice to the Noteholders (which aoshall be irrevocable and shall oblige the
Issuer to redeem the Notes or, as the case mathdd\otes specified in such notice on the
relevant Optional Redemption Date (Call) at the i@@l Redemption Amount (Call) plus
accrued interest (if any) to such date). In respéSwedish Registered Notes, the notice shall
furthermore specify the Closed Period.

Partial redemption If the Notes are to be redeemed in part onlyoy date in accordance with
Condition 10(c) Redemption at the option of the Isgudhe Notes to be redeemed shall be
selected by the drawing of lots in such place asRiscal Agent approves and in such manner as
the Fiscal Agent considers appropriate, subjeatotmpliance with applicable law, the rules of
each competent authority, stock exchange and/oratjan system (if any) by which the Notes
have then been admitted to listing, trading andjaotation and, in the case of Swedish
Registered Notes, the then applicable rules andegiures of Euroclear Sweden and the notice to
Noteholders referred to in Condition 10(&edemption at the option of the Isgugnall specify
the serial numbers or, in the case of Swedish Regid Notes, otherwise specify the Notes or
amounts of the Notes so to be redeemed. If anyivlaxn Redemption Amount or Minimum
Redemption Amount is specified in the relevant Fiharms, then the Optional Redemption
Amount (Call) shall in no event be greater than reeximum or be less than the minimum so
specified.

Redemption at the option of Noteholderg the Put Option is specified in the relevanhdt
Terms as being applicable, the Issuer shall, abfiten of the holder of any Note redeem such
Note on the Optional Redemption Date (Put) spetifiethe relevant Put Option Notice at the
relevant Optional Redemption Amount (Put) togethigh interest (if any) accrued to such date.
In order to exercise the option contained in thandition 10(e) Redemption at the option of
Noteholdery the holder of a Note must, not less than 15 more than 60 days before the
relevant Optional Redemption Date (Put), deposthwiny Paying Agent such Note together
with all unmatured Coupons relating thereto andilgg dompleted Put Option Notice in the form
obtainable from any Paying Agent. The Paying Ageith which a Note is so deposited shall
deliver a duly completed Put Option Receipt to thepositing Noteholder. In the case of
Swedish Registered Notes, a Put Option Notice natl take effect against the Issuer before the
date of which the relevant Swedish Registered Nboi@ge been transferred to the account
designated by the Swedish Issuing and Paying Agedtblocked for further transfer by such
Swedish Issuing and Paying Agent (such date withieefirst date of a Closed Period). No Note,
once deposited with a duly completed Put Optionidéan accordance with this Condition 10(e)
(Redemption at the option of Noteholdersay be withdrawnprovided however that if, prior

to the relevant Optional Redemption Date (Put), smgh Note becomes immediately due and
payable or, upon due presentation of any such Notthe relevant Optional Redemption Date
(Put), payment of the redemption moneys is imprgpsithheld or refused, the relevant Paying
Agent shall mail notification thereof to the depimg] Noteholder at such address as may have
been given by such Noteholder in the relevant Ratto@ Notice and shall hold such Note at its
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Specified Office for collection by the depositingtdholder against surrender of the relevant Put
Option Receipt. For so long as any outstandingeN®theld by a Paying Agent in accordance
with this Condition 10(e)Redemption at the option of Noteholdetse depositor of such Note
and not such Paying Agent shall be deemed to bedlder of such Note for all purposes.

Notwithstanding the above, in the case of Swediggiftered Notes, the right to require
redemption of such Notes in accordance with thiaditan 10(e) Redemption at the option of
Noteholders must be exercised in accordance with the ruléspaocedures of Euroclear Sweden
and where there is any inconsistency between thegéing and the rules and procedures of
Euroclear Sweden, the rules and procedures of Eamo8weden shall prevail.

No other redemptian The Issuer shall not be entitled to redeem tloéedl otherwise than as
provided in Conditions 10(a)S€heduled redemptiprio 10(e) Redemption at the option of
Noteholderyabove.

Early redemption of Zero Coupon Natednless otherwise specified in the relevant Firadms,
the Redemption Amount payable on redemption of @ Zoupon Note at any time before the
Maturity Date shall be an amount equal to the séim o

() the Reference Price; and

(ii) the product of the Accrual Yield (compounded anlydleing applied to the Reference
Price from (and including) the Issue Date to (butleding) the date fixed for
redemption or (as the case may be) the date upachwhe Note becomes due and
payable.

Where such calculation is to be made for a peribithvis not a whole number of years, the
calculation in respect of the period of less thdullayear shall be made on the basis of such Day
Count Fraction as may be specified in the Finah&efor the purposes of this Condition 10(g)
(Early redemption of Zero Coupon Notes, if none is so specified, a Day Count Fractifn
30E/360.

Purchase The Issuer or any of its Subsidiaries may at amg purchase Notes in the open
market or otherwise and at any prigapvided thatall unmatured Coupons are purchased
therewith. Such Notes so purchased may be hekkuexd, resold or, at the option of the Issuer
or the relevant Subsidiary surrendered to any RBp&ipent and/or the Registrar for cancellation.

Cancellation All Notes so redeemed or purchased by the Issuany of its Subsidiaries and
any unmatured Coupons attached to or surrendetbdivém that are not held, reissued or resold
shall be cancelled.

Payments - Bearer Notes
This Condition 11 Rayments — Bearer Nojeis only applicable to Bearer Notes.

Principal: Payments of principal shall be made only agapissentation andpfovided that
payment is made in full) surrender of Bearer Natethe Specified Office of any Paying Agent
outside the United States by cheque drawn in theegay in which the payment is due on, or by
transfer to an account denominated in that currdeey if that currency is euro, any other
account to which euro may be credited or transf@ramd maintained by the payee with, a bank
in the Principal Financial Centre of that currer(ay the case of a sterling cheque, a town
clearing branch of a bank in the City of London).

Interest Payments of interest shall, subject to Conditidh) Payments other than in respect
of matured Couponsbelow, be made only against presentation gmdvided thatpayment is
made in full) surrender of the appropriate Coupatnthe Specified Office of any Paying Agent
outside the United States in the manner describ&bndition 11(a)Frincipal) above.

Payments in New York CityPayments of principal or interest may be madéatSpecified
Office of a Paying Agent in New York City if (i) éhissuer has appointed Paying Agents outside
the United States with the reasonable expectatianhduch Paying Agents will be able to make
payment of the full amount of the interest on thated in the currency in which the payment is
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due when due, (ii) payment of the full amount oftsinterest at the offices of all such Paying
Agents is illegal or effectively precluded by exnba controls or other similar restrictions and
(i) payment is permitted by applicable United t8talaw.

Payments subject to fiscal lawll payments in respect of the Bearer Notessargject in all
cases to any applicable fiscal or other laws agdlations in the place of payment, but without
prejudice to the provisions of Condition 1Bakatior). No commissions or expenses shall be
charged to the Noteholders or Couponholders inaetsyf such payments.

Deductions for unmatured Coupondf the relevant Final Terms specifies that threeH Rate
Note Provisions are applicable and a Bearer Nofrésented without all unmatured Coupons
relating thereto:

0] if the aggregate amount of the missing Couponsss than or equal to the amount of
principal due for payment, a sum equal to the aggfeeamount of the missing Coupons
will be deducted from the amount of principal doe paymentprovided howevey that
if the gross amount available for payment is léss1tthe amount of principal due for
payment, the sum deducted will be that proportibrthe aggregate amount of such
missing Coupons which the gross amount actuallylahla for payment bears to the
amount of principal due for payment;

(ii) if the aggregate amount of the missing Couponsdatgr than the amount of principal
due for payment:

(A) so many of such missing Coupons shall become vividinerse order of
maturity) as will result in the aggregate amounttieé remainder of such
missing Coupons (theRelevant Coupon$) being equal to the amount of
principal due for paymentprovided however that where this sub-paragraph
would otherwise require a fraction of a missing gmu to become void, such
missing Coupon shall become void in its entirehd a

(B) a sum equal to the aggregate amount of the Reléanpons (or, if less, the
amount of principal due for payment) will be deduttfrom the amount of
principal due for paymentprovided however that if the gross amount
available for payment is less than the amount oifcfpal due for payment, the
sum deducted will be that proportion of the aggreganount of the Relevant
Coupons (or, as the case may be, the amount ofipaindue for payment)
which the gross amount actually available for payhieears to the amount of
principal due for payment.

Each sum of principal so deducted shall be paidh& manner provided in Condition 11(a)
(Principal) above against presentation apdofided thatpayment is made in full) surrender of
the relevant missing Coupons.

Unmatured Coupons vaid If the relevant Final Terms specifies that tidsndition 11(f)
(Unmatured Coupons vaids applicable or that the Floating Rate Note Riowns or the Index-
Linked Interest Note Provisions are applicableftndue date for final redemption of any Note
or early redemption in whole of such Note pursuantCondition 10(b) Redemption for tax
reason$, Condition 10(c) Redemption at the option of the Isgu&ondition 10(e) Redemption
at the option of Noteholdérsor Condition 14 Events of Defaujt all unmatured Coupons
relating thereto (whether or not still attachedlshecome void and no payment will be made in
respect thereof.

Payments on business dayi$ the due date for payment of any amount irpees of any Bearer
Note or Coupon is not a Payment Business Day irpkhee of presentation, the holder shall not
be entitled to payment in such place of the amalue until the next succeeding Payment
Business Day in such place and shall not be eshtitleany further interest or other payment in
respect of any such delay.

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

Partial payments If a Paying Agent makes a partial payment irpees of any Bearer Note or
Coupon presented to it for payment, such PayingnAgeill endorse thereon a statement
indicating the amount and date of such payment.

Exchange of TalonsOn or after the maturity date of the final Conpshich is (or was at the
time of issue) part of a Coupon Sheet relatindieoBearer Notes, the Talon forming part of such
Coupon Sheet may be exchanged at the Specifiedeadfithe Fiscal Agent for a further Coupon
Sheet (including, if appropriate, a further Talan bxcluding any Coupons in respect of which
claims have already become void pursuant to Camditb Prescriptior). Upon the due date for
redemption of any Bearer Note, any unexchangednTiatating to such Note shall become void
and no Coupon will be delivered in respect of stiaton.

Payment of U.S. Dollar Equivalent Notwithstanding the foregoing, if by reason of

Inconvertibility, Non-transferability or llliquidit, the Issuer is not able, or it would be

impracticable for it, to satisfy payments of prip&i or interest (in whole or in part) in respect of
the Notes when due in Renminbi in Hong Kong, tleiés may, on giving not less than five or

more than 30 days' irrevocable notice to the Halgheior to the due date for payment, settle any
such payment (in whole or in part) in U.S. dollarsthe due date at the U.S. Dollar Equivalent
of any such Renminbi denominated amount.

All naotifications, opinions, determinations, ceiddtes, calculations, quotations and decisions
given, expressed, made or obtained for the purpobéise provisions of this Condition 11(Kk)
(Payment of U.S. Dollar Equivalenby the Calculation Agent, will (in the absencevafful
default, bad faith or manifest error) be bindingtba Issuer, the Agents and all Holders.

Payments - Registered Notes

Conditions 12(a)Rrincipal) to 12(g) Payment of U.S. Dollar Equivalérdre only applicable to
Registered Notes. Condition 12(iBayment - Swedish Registered Npissonly applicable to
Swedish Registered Notes.

Principal: Payments of principal shall be made by cheqasvdrin the currency in which the
payment is due drawn on, or, upon application bjoler of a Registered Note to the Specified
Office of the Fiscal Agent not later than the ffith day before the due date for any such
payment, by transfer to an account denominatetandurrency (or, if that currency is euro, any
other account to which euro may be credited orsfieaned) and maintained by the payee with, a
bank in the Principal Financial Centre of that enny (in the case of a sterling cheque, a town
clearing branch of a bank in the City of London)l §m the case of redemption) upon surrender
(or, in the case of part payment only, endorsemefthe relevant Note Certificates at the
Specified Office of any Paying Agent.

Interest Payments of interest shall be made by chequerdia the currency in which the
payment is due drawn on, or, upon application biolder of a Registered Note to the Specified
Office of the Fiscal Agent not later than the ffitth day before the due date for any such
payment, by transfer to an account denominatetandurrency (or, if that currency is euro, any
other account to which euro may be credited orsfieaned) and maintained by the payee with, a
bank in the Principal Financial Centre of that eany (in the case of a sterling cheque, a town
clearing branch of a bank in the City of London)afin the case of interest payable on
redemption) upon surrender (or, in the case of payment only, endorsement) of the relevant
Note Certificates at the Specified Office of anyiRg Agent.

Payments subject to fiscal law\ll payments in respect of the Registered Nates subject in
all cases to any applicable fiscal or other lawd agulations in the place of payment, but
without prejudice to the provisions of Condition (Baxatio). No commissions or expenses
shall be charged to the Noteholders in respeatidi payments.

Payments on business day®/here payment is to be made by transfer to @owat, payment
instructions (for value the due date, or, if the diate is not Payment Business Day, for value the
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next succeeding Payment Business Day) will beatstl and, where payment is to be made by
cheque, the cheque will be mailed (i) (in the caspayments of principal and interest payable
on redemption) on the later of the due date fompayt and the day on which the relevant Note
Certificate is surrendered (or, in the case of pagiment only, endorsed) at the Specified Office
of a Paying Agent and (ii) (in the case of paymefitsterest payable other than on redemption)
on the due date for payment. A Holder of a ReggstdNote shall not be entitled to any interest
or other payment in respect of any delay in paynmestilting from (A) the due date for a
payment not being a Payment Business Day or (Bhegjue mailed in accordance with this
Condition 12 Payments — Registered Ngtesriving after the due date for payment or bdogj

in the mail.

Partial payments If a Paying Agent makes a partial payment ipees of any Registered Note,
the Issuer shall procure that the amount and dadaah payment are noted on the Register and,
in the case of partial payment upon presentaticm bte Certificate, that a statement indicating
the amount and the date of such payment is endorséue relevant Note Certificate.

Record date Each payment in respect of a Registered Notebe&iimade to the person shown as
the Holder in the Register at the opening of bussn@ the place of the Registrar’'s Specified
Office on the fifteenth day before the due datedioch payment (theRecord Date). Where
payment in respect of a Registered Note is to bdentyy cheque, the cheque will be mailed to
the address shown as the address of the HoldeeiR¢gister at the opening of business on the
relevant Record Date.

Payment of U.S. Dollar Equivalent Notwithstanding the foregoing, if by reason of

Inconvertibility, Non-transferability or llliquidit, the Issuer is not able, or it would be

impracticable for it, to satisfy payments of prip&i or interest (in whole or in part) in respect of
the Notes when due in Renminbi in Hong Kong, tleiés may, on giving not less than five or

more than 30 days' irrevocable notice to the Halgheior to the due date for payment, settle any
such payment (in whole or in part) in U.S. dollarsthe due date at the U.S. Dollar Equivalent
of any such Renminbi denominated amount.

In such event, payments of the U.S. Dollar Equivalef the relevant principal or interest in
respect of Registered Notes represented by NotéfiCates shall be made by a U.S. dollar
denominated cheque drawn on a bank in New York &ity mailed to the Holder of such Note
Certificates at its address appearing in the Registr, upon application by the Holder to the
specified office of the Registrar or any TransfayeAt before the Record Date, by transfer to a
U.S. dollar denominated account with a bank in Newk City.

All natifications, opinions, determinations, cedites, calculations, quotations and decisions
given, expressed, made or obtained for the purpobéise provisions of this Condition 12(g)
(Payment of U.S. Dollar Equivalenby the Calculation Agent, will (in the absence vafful
default, bad faith or manifest error) be bindingtba Issuer, the Agents and all Holders.

Payment - Swedish Registered NotBayments of principal and/or interest in respé@&wedish
Registered Notes shall be made to the persons saswre Holders of Swedish Registered Notes
on the fifth Business Day (or in accordance wita thles and procedure applied by Euroclear
Sweden from time to time) before the due date tmhspayment, or such other Business Day
falling closer to the due date as may be stipulatéde current rules and procedures of Euroclear
Sweden. Such day will be thRécord Dat€' in respect of Swedish Registered Notes.

Taxation

Gross up All payments of principal and interest in respetthe Notes and the Coupons by or
on behalf of the Issuer shall be made free and digand without withholding or deduction for

or on account of, any present or future taxes,eduthssessments or governmental charges of
whatever nature imposed, levied, collected, wittiltel assessed by or on behalf of the Kingdom
of Sweden or any political subdivision therein ay authority therein or thereof having power to
tax, unless the withholding or deduction of sucketa duties, assessments, or governmental
charges is required by law. In that event, thedsshall pay such additional amounts as will
result in receipt by the Noteholders and the Cotpliters after such withholding or deduction
of such amounts as would have been received by treinno such withholding or deduction
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been required, except that no such additional atsahall be payable in respect of any Note or
Coupon:

() held by or on behalf of a Holder which is liable doch taxes, duties, assessments or
governmental charges in respect of such Note op@uoly reason of its having some
connection with the jurisdiction by which such tax@uties, assessments or charges
have been imposed, levied, collected, withheldsseased other than the mere holding
of the Note or Coupon; or

(ii) where such withholding or deduction is imposed gmagment to an individual and is
required to be made pursuant to European Counugéiciive 2003/48/EC on the taxation
of savings income or any law implementing or cormajywith, or introduced in order to
conform to, this Directive; or

(iii) held by or on behalf of a Holder who would haverbabkle to avoid such withholding or
deduction by presenting the relevant Note or Coummomnother Paying Agent in a
Member State of the EU; or

(iv) where the relevant Note or Coupon or Note Certifida surrendered for payment more
than 30 days after the Relevant Date except t@xtent that the holder of such Note or
Coupon would have been entitled to such additioaalounts on presenting or
surrendering such Note or Coupon or Note Certifidar payment on the last day of
such period of 30 days.

Taxing jurisdiction If the Issuer becomes subject at any time to taming jurisdiction other
than the Kingdom of Sweden references in these iions to the Kingdom of Sweden shall be
construed as references to the Kingdom of Swedéfoasuch other jurisdiction.

Events of Default
If any of the following events occurs and is contiy:

Non-payment if default is made in the payment of any primtipr interest in respect of the
Notes or any of them and the default continuesafperiod of 7 days in the case of principal and
14 days in the case of interest; or

Breach of other obligationsthe Issuer defaults in the performance or otzse® of any of its
other obligations under or in respect of the Nated such default remains unremedied for 45
days after written notice thereof, addressed tdgbeer by any Noteholder, has been delivered to
the Issuer or to the Specified Office of the Fissgént; or

Cross-default of Issuer or Principal Subsidiary

0] any Indebtedness of the Issuer or any of its Ryaictubsidiaries is not paid when due
or (as the case may be) within any applicable gpac®d,;

(ii) any such Indebtedness becomes due and payablet@iiisrstated maturity (otherwise
than at the option of the Issuer or (as the casebmathe relevant Principal Subsidiary)
by reason of an event of default (however descjibad

(iii) the Issuer or any of its Principal Subsidiariessféo pay when due any amount payable
by it under any Guarantee of any Indebtedness tn@ed by any applicable grace
period; or

(iv) any security given by the Issuer or any of its &igal Subsidiaries for any Indebtedness
becomes enforceable by reason of default, or

(V) one or more judgment(s) or order(s) for the payn®r¢éndered against the Issuer or any
of its Principal Subsidiaries and continue(s) uis§iatl and unstayed for a period of 45
days after the date(s) thereof or, if later, thie dlaerein specified for payment,
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provided thatno event referred to in this Condition 14(€r¢ss-default of Issuer or Principal
Subsidiary shall constitute an Event of Default, first, sdethe relative Indebtedness either
alone or when aggregated with other Indebtednéatvesto all (if any) other such events which
shall have occurred shall amount to at least €8000D (or its equivalent in any other currency);
or

Insolvency, etc. (i) the Issuer or any of its Principal Subsiggarbecomes insolvent or is unable
to pay its debts as they fall due, (i) an admmaistr or liquidator of the Issuer or any of its
Principal Subsidiaries for all or substantially afl the undertaking, assets and revenues of the
Issuer or any of its Principal Subsidiaries is apgal and such appointment is not discharged
within 45 days, (iii) the Issuer or any of its Riijpal Subsidiaries makes a general assignment or
an arrangement or composition with or for the bieredfits creditors or declares a moratorium in
respect of any of its Indebtedness or any guaramt@alemnity of any Indebtedness given by it,
save for the purposes of an amalgamation, mergesatidation, reorganisation, reconstruction
or other similar arrangement (A) in the case ofiadipal Subsidiary not involving or arising out
of the insolvency of such Principal Subsidiary ander which all or substantially all of its assets
are transferred to the Issuer or any of its othdosi#liaries, or (B) in the case of a Principal
Subsidiary under which all or substantially all itsf assets are transferred to a third party or
parties (whether associated or not) for considematieceived by the Issuer or a Principal
Subsidiary on an arm’s length basis, or (C) indase of a Principal Subsidiary under which all
or substantially all of its assets are transfemad the transferee is or immediately upon such
transfer becomes a Principal Subsidiary, or (D) tenms previously approved by an
Extraordinary Resolution of the Noteholders; or

Winding up, etc. an order is made or an effective resolution assed for the winding up,
liquidation or dissolution of the Issuer or anyitsfPrincipal Subsidiaries, save for the purposes
of an amalgamation, merger, consolidation, reosgditin, reconstruction or other similar
arrangement (A) in the case of a Principal Subsidiaot involving or arising out of the
insolvency of such Principal Subsidiary and undaici all or substantially all of its assets are
transferred to the Issuer or any of its Principab$diaries, or (B) in the case of a Principal
Subsidiary under which all or substantially all itsf assets are transferred to a third party or
parties (whether associated or not) for considematieceived by the Issuer or a Principal
Subsidiary on an arm’s length basis, or (C) indhse of a Principal Subsidiary under which all
or substantially all of its assets are transfead the transferee is or immediately upon such
transfer becomes a Principal Subsidiary, or (D) tenms previously approved by an
Extraordinary Resolution of the Noteholders,

then any Note may, by written notice addressechbyhblder thereof to the Issuer and delivered
to the Issuer or to the Specified Office of theckisAgent, be declared immediately (or, in the
case of Swedish Registered Notes, such later datehich the relevant Swedish Registered
Notes have been transferred to the account desigjigt the Swedish Issuing and Paying Agent
and blocked for further transfer by such Swedishilsg and Paying Agent) due and payable,
whereupon it shall become immediately due and payab its Early Termination Amount
together with accrued interest (if any) withouttfir action or formality.

Prescription

Claims for principal in respect of Bearer Noteslishacome void unless the relevant Bearer
Notes are presented for payment within ten yeathefappropriate Relevant Date. Claims for
interest in respect of Bearer Notes shall beconié woless the relevant Coupons are presented
for payment within five years of the appropriatddRant Date. Claims for principal and interest
on redemption in respect of Registered Notes sbeflome void unless the relevant Note
Certificates are surrendered for payment withinyears of the appropriate Relevant Date.

Replacement of Notes and Coupons

If any Note, Coupon or Note Certificate is losglsh, mutilated, defaced or destroyed, it may be
replaced at the Specified Office of the Fiscal Agéenthe case of Bearer Notes, or the Registrar,
in the case of Registered Notes (and, if the Natesthen admitted to listing, trading and/or
guotation by any competent authority, stock exckaagd/or quotation system which requires
the appointment of a Paying Agent or Transfer Agemtny particular place, the Paying Agent or
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Transfer Agent having its Specified Office in thiaqe required by such competent authority,
stock exchange and/or quotation system), subjeall tapplicable laws and competent authority,
stock exchange and/or quotation system requiremempisn payment by the claimant of the
expenses incurred in connection with such replacéraed on such terms as to evidence,
security, indemnity and otherwise as the Issuer neagonably require. Mutilated or defaced
Notes, Coupons or Note Certificates must be sumextibefore replacements will be issued. For
the avoidance of doubt, this Condition Feplacement of Notes and Coupsizall not apply to
the Swedish Registered Notes.

Agents

In acting under the Agency Agreement and in conaeravith the Notes and the Coupons, the
Agents act solely as agents of the Issuer and doassume any obligations towards or
relationship of agency or trust for or with anytleé Noteholders or Couponholders.

The initial Agents and their initial Specified Qffis are listed below. The initial Calculation
Agent (if any) is specified in the relevant Finars. The Issuer reserves the right at any time
to vary or terminate the appointment of any Agemd & appoint a successor fiscal agent or
registrar or Calculation Agent and additional occassor paying agentprovided however
that

€) the Issuer shall at all times maintain a fisagént, a registrar in respect of Registered
Notes or, as the case may be, the Swedish Registtes, which in the latter case shall
be Euroclear Sweden;

(b) the Issuer shall at all times maintain a payaggnt in an EU member state that will not
be obliged to withhold or deduct tax pursuant tordpean Council Directive
2003/48/EC on the taxation of savings income;

(c) the Issuer shall at all times maintain a Swedésuing and Paying Ageptovided that
such Swedish Issuing and Paying Agent is duly aigéd by Euroclear Sweden;

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

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

Notice of any change in any of the Agents or inrtBpecified Offices shall promptly be given to
the Noteholders.

Meetings of Noteholders; Modification and Waiver

Meetings of NoteholdersThe Agency Agreement contains provisions foneming meetings of
Noteholders to consider matters relating to theeNlancluding the modification of any provision
of these Conditions. Any such modification may rbade if sanctioned by an Extraordinary
Resolution. Such a meeting may be convened bisthuer and shall be convened by them upon
the request in writing of Noteholders holding ne¢d than one-tenth of the aggregate principal
amount of the outstanding Notes. The quorum at ameting convened to vote on an
Extraordinary Resolution will be two or more Persdwlding or representing more than half of
the aggregate principal amount of the outstandingedl or, at any adjourned meeting, two or
more Persons being or representing Noteholdersewbathe principal amount of the Notes held
or representedprovided howevey that Reserved Matters may only be sanctioned by an
Extraordinary Resolution passed at a meeting ofeNaltlers at which two or more Persons
holding or representing not less than two-thirdsabrany adjourned meeting, one quarter of the
aggregate principal amount of the outstanding Ndtesn a quorum. Any Extraordinary
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Resolution duly passed at any such meeting shalbibding on all the Noteholders and
Couponholders, whether present or not.

In addition, a resolution in writing signed by on behalf of all Noteholders who for the time
being are entitled to receive notice of a meetidlateholders will take effect as if it were an
Extraordinary Resolution. Such a resolution intwg may be contained in one document or
several documents in the same form, each signed by behalf of one or more Noteholders.

Modification The Notes, these Conditions and the Deed of @mvemay be amended without
the consent of the Noteholders or the Couponholecsrrect a manifest error. In addition, the
parties to the Agency Agreement may agree to matify provision thereof, but the Issuer shall
not agree, without the consent of the Noteholdersany such modification unless it is of a
formal, minor or technical nature, it is made toreot a manifest error or it is, in the opinion of
such parties, not materially prejudicial to theeneists of the Noteholders.

Further Issues

The Issuer may from time to time, without the corisef the Noteholders or the Couponholders,
create and issue further notes having the samestanth conditions as the Notes in all respects
(or in all respects except for the first paymeniniérest) so as to form a single series with the
Notes.

Notices

Bearer Notes Notices to the Holders of Bearer Notes shallvhkd if published in a leading
English language daily newspaper published in Lon@ehich is expected to be thgnancial
Timeg or if such publication is not practicable, ineadling English language daily newspaper
having general circulation in Europe. Any suchicedshall be deemed to have been given on the
date of first publication (or if required to be pigshed in more than one newspaper, on the first
date on which publication shall have been maddl! itha required newspapers). Couponholders
shall be deemed for all purposes to have notidceetontents of any notice given to the Holders
of Bearer Notes.

Registered NotesNotices to the Holders of Registered Notes dhalsent to them by first class
mail (or its equivalent) or (if posted to an ovaseaddress) by airmail at their respective
addresses on the Register or, if such publicasarot practicable, in a leading English language
daily newspaper having general circulation in Eerog\ny such notice shall be deemed to have
been given on the fourth day after the date ofinmil

Swedish Registered NoteBlotices to the Holders of Swedish Registeredeslahall be valid if
sent by mail (if posted to an overseas addresslifyail to their registered addresses appearing
in the Euroclear Sweden Register. Any such ncaiital be deemed to have been given on the
fourth Business Day after the day of which it weasled.

Currency Indemnity

If any sum due from the Issuer in respect of théell@r the Coupons or any order or judgment
given or made in relation thereto has to be coedeitom the currency (thdif'st currency”) in
which the same is payable under these Conditionsuch order or judgment into another
currency (the $econd currency) for the purpose of (a) making or filing a clamn proof against
the Issuer, (b) obtaining an order or judgmentriy eourt or other tribunal or (¢) enforcing any
order or judgment given or made in relation to thetes, the Issuer shall indemnify each
Noteholder, on the written demand of such Notehoktklressed to the Issuer and delivered to
the Issuer or to the Specified Office of the Fiskgknt, against any loss suffered as a result of
any discrepancy between (i) the rate of exchange fisr such purpose to convert the sum in
guestion from the first currency into the secondency and (ii) the rate or rates of exchange at
which such Noteholder may in the ordinary coursdudiness purchase the first currency with
the second currency upon receipt of a sum paidl ito satisfaction, in whole or in part, of any
such order, judgment, claim or proof.
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This indemnity constitutes a separate and indep#ralgigation of the Issuer and shall give rise
to a separate and independent cause of action.

Rounding

For the purposes of any calculations referred thiése Conditions (unless otherwise specified in
these Conditions or the relevant Final Terms)a{g)ercentages resulting from such calculations
will be rounded, if necessary, to the nearest analfed-thousandth of a percentage point (with
0.000005 per cent. being rounded up to 0.0000Xkeet.), (b) all United States dollar amounts
used in or resulting from such calculations willroended to the nearest cent (with one half cent
being rounded up), (c) all Japanese Yen amount$inser resulting from such calculations will
be rounded downwards to the next lower whole Jaggmnéen amount, and (d) all amounts
denominated in any other currency used in or reguftom such calculations will be rounded to
the nearest two decimal places in such currendi, @005 being rounded upwards.

Governing Law and Jurisdiction

Governing law The Notes and all non-contractual obligatiorisiag out of or in connection
with the Notes are governed by English law. Initald, the Swedish Registered Notes must
comply with the SFIA Act.

English courts The courts of England have exclusive jurisdictim settle any dispute (a
“Dispute”) arising from or connected with the Notes incluglia Dispute relating to any non-
contractual obligation arising out of or in conneatwith the Notes.

Appropriate forum The Issuer agrees that the courts of Englandhterenost appropriate and
convenient courts to settle any Dispute and, adaghg that it will not argue to the contrary.

Rights of the Noteholders to take proceedings detBingland Condition 23(b) EEnglish court}

is for the benefit of the Noteholders only. Aseault, save in respect of the limited exception set
out in Condition 23(e)Rroceedings in respect of Swedish Registered Nateshing in this
Condition 23 Governing law and jurisdictionprevents any Noteholder from taking proceedings
relating to a Dispute Proceedings) in any other courts with jurisdiction. To thgtent allowed

by law, Noteholders may take concurrent Proceedmgsy number of jurisdictions.

Proceedings in respect of Swedish Registered Nategwithstanding that, under the SFIA Act
or the operating procedures, rules and regulatidrisuroclear Sweden (together, tHewedish
Remedie$), Holders of Swedish Registered Notes may hawneedies against the Issuer for non-
payment or non-performance under the ConditiondiGgipe to such Swedish Registered Notes,
a Swedish Registered Note Holder must first exhallistvailable remedies under English law for
non-payment or non-performance before any Procgedimy be brought against the Issuer in
Sweden in respect of the Swedish Remedies. Ndttaitiding Condition 23(d)Rights of the
Noteholders to take proceedings outside Englaadd in this limited respect only, a Registered
Holder of Swedish Registered Notes may therefotdake concurrent Proceedings in Sweden.

Service of processThe Issuer agrees that the documents which atgrtProceedings and any
other documents required to be served in relatiothbse Proceedings may be served on it by
being delivered to Sandvik Limited at Manor Way,lésawen, West Midlands, B62 8QZ or at
any address of the Group’s in Great Britain at Whservice of process may be served on it in
accordance with Part 34 of the Companies Act 2006thing in this paragraph shall affect the
right of any Noteholder to serve process in angothanner permitted by law. This Condition
23(f) (Service of Proce¥spplies to Proceedings in England and to Proogsdilsewhere.



FORM OF FINAL TERMS

The Final Terms in respect of each Tranche of Natidisbe substantially in the following form, duly
supplemented (if necessary), amended (if necesaad/rompleted to reflect the particular termstod t
relevant Notes and their issue. Text in this sectippearing in italics does not form part of tloen of
the Final Terms but denotes directions for comptethe Final Terms.

Final Terms dated []
SANDVIK AB (PUBL)
Issue of [Aggregate Nominal Amount of Tranche] @iof Notes]
under the €3,000,000,00@&uro Medium Term Note Programme
PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definesuels for the purposes of the Conditions (the
“Conditions”) set forth in the base prospectus datetsgrt date of current Base Prospedt{end the
supplemental base prospectus dated [¢] which [beggtconstitute[s] a base prospectus (tiBase
Prospectus) for the purposes of the Prospectus Directiver¢blive 2003/71/EC) (theProspectus
Directive”). This document constitutes the Final Termshaf Notes described herein for the purposes of
Article 5.4 of the Prospectus Directive. TheseaFifierms contain the final terms of the Notes antm
be read in conjunction with such Base Prospectisdasupplemented].

Full information on the Issuer and the offer of thetes described herein is only available on theshaf

the combination of these Final Terms and the Basmspectus [as so supplemented]. The Base
Prospectus [and the supplemental Base Prospedslighie] available for viewing [atwWebsit§] [and]
during normal business hours atifires$[and copies may be obtained froadfresy.

[The following alternative language applies if tinstftranche of an issue which is being increased w
issued under a base prospectus with an earlier.date

Terms used herein shall be deemed to be definesuels for the purposes of the Conditions (the
“Conditions”) set forth in the base prospectus datedgjnal datd. These Final Terms contain the final
terms of the Notes and must be read in conjunatitimthe base prospectus datedrfent daté [and the
supplemental base prospectus datmtd] which [together] constitute[s] a base prospedtire ‘Base
Prospectus) for the purposes of the Prospectus Directiver¢Blive 2003/71/EC) (theProspectus
Directive”), save in respect of the Conditions which areraoted from the base prospectus dated
[original datd and are attached hereto. This document corssitilte Final Terms relating to the issue of
Notes described herein for the purposes of Aricfeof the Prospectus Directive.]

[The following alternative language applies if tirstftranche of an issue which is being increased w
issued under a base prospectus with an earlier datéthe relevant terms and conditions from thegeba
prospectus with an earlier date were incorporatgd-&ference in this Base Prospectus.

Terms used herein shall be deemed to be defineddsfor the purposes of thimgert relevant date of
the Conditionf Conditions (the Conditions”) incorporated by reference in the Base Prospedaisd
[insert date of current Base Prospedtu$hese Final Terms contain the final terms ef Notes and must
be read in conjunction with the base prospectusddpisert date of current Base Prospedt{end the
supplemental base prospectus datmtd] which [together] constitute[s] a base prospedtire ‘Base
Prospectus) for the purposes of the Prospectus Directiver¢blive 2003/71/EC) (theProspectus
Directive”), save in respect of the Conditions which arefedh in the base prospectus dateddinal
datd and are incorporated by reference in the Basesg@aus. This document constitutes the Final
Terms relating to the issue of Notes describedimdoe the purposes of Article 5.4 of the Prospectu
Directive.]

Full information on the Issuer and the offer of tetes is only available on the basis of the cormtxm

of these Final Terms and the Base Prospectus htsert date of current Base Prospedt{snd the
supplemental Base Prospectuses dated [¢] and [Fie Base Prospectus [and the supplemental Base
Prospectuses] are available for viewing f&epsitd] [and] during normal business hours adfires$

[and copies may be obtained froadfires§.



[Include whichever of the following apply or specify“Not Applicable” (N/A). Note that the numbegin
should remain as set out below, even if “Not Am@lie” is indicated for individual paragraphs or sub
paragraphs. Italics denote guidance for completing Final Term§.

[When completing any final terms, or adding any offreal terms or information, consideration should
be given as to whether such terms or informationstitute “significant new factors” and consequently
trigger the need for a supplement to the Prospegtuter Article 16 of the Prospectus Direclive

1 (i) Issuer: []
2. [() Series Number:] )]
[(ii) Tranche Number: [*]

(If fungible with an existing Series,
details of that Series, including the
date on which the Notes become
fungible).]

3. Specified Currency or Currencies: [*]

4, Aggregate Nominal Amount: [*]

()]  [Series]: ]
[(ii) Tranche: [*]]

5. Issue Price: [*] per cent. of the Aggregate Nominal Amount
[plus accrued interest fronmgert daté (in the case
of fungible issues only, if applicable

6. ® Specified Denominations: [*]

[No Notes may be issued which have a minimum
denomination of less than €100,000 (or nearly
equivalent in another currendy)

[Note - where the specified denomination is
expressed to be €100,000 or its equivalent and
multiples of a lower principal amount, the follogin
sample wording should be used: “[€100,000] and
integral multiples of [€1,000] in excess thereof up
to and including [€199,000]. No notes in defingtiv
form will be issued with a denomination above
[€199,000]"

[N.B. If an issue of Notes is (i) not admitted to
trading on a European Economic Area exchange;
and (i) only offered in the European Economic
Area in circumstances where a prospectus is not
required to be published under the Prospectus
Directive the €100,000 minimum denomination is
not required

[Notes which have a maturity of less than one year
must have a minimum redemption value of £100,000
(or its equivalent in other currencies

(i) Calculation Amount: [*]

7. ® Issue Date: [*]
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(i) Interest Commencement
Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or
Redemption/Payment Basis:

Put/Call Options:

® Status of the Notes:

[(iD] [Date [Board] approval for
issuance of Notes obtained:

Method of distribution:

[Specifyissue Date/Not Applicable]

[Specify date or (for Floating Rate Notes) Interest
Payment Date falling in or nearest to the relevant
month and yedr

[If the Maturity Date is less than one year from the
Issue Date and either (a) the issue proceeds are
received by the Issuer in the United Kingdom, 9r (b
the activity of issuing the Notes is carried onnfro
an establishment maintained by the Issuer in the
United Kingdom, (i) the Notes must have a
minimum redemption value of £100,000 (or its
equivalent in other currencies) and be sold only to
“professional investors” or (ii) another applicable
exemption from section 19 of the FSMA must be
available]

[[*] per cent. Fixed Rate]
[[Specifyreference rate] +/- [¢] per cent. Floating
Rate]
[Zero Coupon]
[Index Linked Interest]

[Other Specify]
(further particulars specified below)

[Redemption at par]
[Index Linked Redemption]
[Dual Currency]

[Partly Paid]
[Instalment]
[Other Specify]

[Specify details of any provision for convertibildfy
Notes into another interest or redemption/ payment
basig

[Investor Put]
[Issuer Call]
[(further particulars specified below)]

Senior
[*] [and [*], respectively
(N.B. Only relevant where Board (or similar

authorisation is required for the particular traneh
of) Notes)

[Syndicated/Non-syndicdted

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

Fixed Rate Note Provisions

0] Rate[(s)] of Interest:

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph

[*] per cent. per annum [payable [annually/semi
annually/quarterly/monthly/other sigecify] in
arrear]



16.

(ii)

(i)
(iv)

(v)
(Vi)

(Vi)

Interest Payment Date(s):

Fixed Coupon Amount[(s)]:

Broken Amount(s):

Day Count Fraction:

[Determination Dates:

Other terms relating to the

method of calculating interest

for Fixed Rate Notes:

Floating Rate Note Provisions

(i)
(ii)

(iii)

(iv)

v)

(vi)

(Vi)

Interest Period(s):

Specified Period:

Specified Interest Payment
Dates:

[First Interest Payment Date]:

Business Day Convention;

Additional Business
Centre(s):

Manner in which the Rate(s)
of Interest is/are to be

[[*] in each year [adjusted in accordance with
[specify Business Day Convention and any
applicable Business Centre(s) for the definition of
“Business Day)/not adjusted.

(This will need to be amended in the case of long or
short coupongs

[*] per CalculaticAmount

[] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [¢]

[30/360 / Actual/ActuaCMIA/ISDA) / other]

[*] in each year ifisert regular interest payment

dates, ignoring issue date or maturity date in the
case of a long or short first or last coupon. N.B.
only relevant where Day Count Fraction is
Actual/Actual (ICMA))

[Not Applicablegive detail$

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph

]
]

(Specified Period and Specified Interest Payment
Dates are alternatives. A Specified Period, rather
than Specified Interest Payment Dates, will only be
relevant if the Business Day Convention is the FRN
Convention, Floating Rate Convention or
Eurodollar Convention. Otherwise, insert “Not
Applicable”)

[*]

(Specified Period and Specified Interest Payment
Dates are alternatives. If the Business Day
Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention, insert “Not
Applicable”)

]

[Floating Rate Convention/Following Business Day
Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention/
other @give detail3]

[Not Applicablegive detail$

[Screen Rate Determination/ISDA Determination/
other @give detail3]



(viii)

(ix)

)

(xi)
(xii)
(xiii)

(xiv)

(xv)

determined:

Party responsible for
calculating the Rate(s) of
Interest and/or Interest
Amount(s) (if not the [Fiscal
Agent]):

Screen Rate Determination:

. Reference Rate:

. Interest
Determination
Date(s):

. Relevant Screen
Page:

. Relevant Time:

. Relevant Financial
Centre:

ISDA Determination:

. Floating Rate
Option:

. Designated Maturity:

. Reset Date:

Margin(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Fall back provisions,
rounding provisions,
denominator and any other
terms relating to the method
of calculating interest on
Floating Rate Notes, if
different from those set out

[[Nam@ shall be the Calculation Agenmhd need to
specify if the Fiscal Agent is to perform this
function)

Fpr example, LIBOR or EURIBQR

[] (Second London business day prior to the sifirt
each Interest Period if LIBOR (other than Sterling
or euro LIBOR), first day of each Interest Peribd i
Sterling LIBOR and the second day on which the
TARGET System is open prior to the start of each
Interest Period if EURIBOR or euro LIBOR)

[For example, Reuters LIBOR 01/EURIBOR 01

[For example, 11.00 a.m. London time/Brussels
time]

[For example, London/Euro-zone (where Euro-zone
means the region comprised of the countries whose
lawful currency is the euio

[*]

[*]
[*]

[+/-][*] per cent. per annum
[*] per cent. pannum

[*] per cent. pamnum

[]
[Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360
30/360
30E/360
30E/360 (ISDA)
Othef

[*]



17.

18.

in the Conditions:

Zero Coupon Note Provisions

0] [Amortisation/Accrual]
Yield:
(i) Reference Price:

(iii) Any other formula/basis of

Index-Linked Interest Note/other
variable-linked interest Note
Provisions

0] Index/Formula/other
variable:
(i) Calculation Agent or other

party [¢] responsible for
calculating the interest due:

(iii) Provisions for determining
Coupon variable:

(iv) Interest Determination
Date(s):
(v) Provisions for determining

Coupon where calculation by

reference to Index and/or
Formula and/or other
variable is impossible or
impracticable or otherwise
disrupted:

(vi) Interest or calculation
period(s):

(vii) Specified Period:

(viii)  Specified Interest Payment
Dates:

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph

[*] per cent. per annum

]

[Consider whether it is necessary to specify a Day
determining amount payable: Count Fraction for

the purposes of Condition 10(g) (Early redemption
of Zero Coupon Notels)

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
Provisions paragraphs of this paragraph

[give or annex detai]ls

[*]

[] [need to include a description of market where
calculated by reference to disruption or settlement
disruption events and Index and/or Formula and/or
other adjustment provisiohs

[*]

[*]

[*]

[*]

(Specified Period and Specified Interest Payment
Dates are alternatives. A Specified Period, rather
than Specified Interest Payment Dates, will only be
relevant if the Business Day Convention is the FRN
Convention, Floating Rate Convention or
Eurodollar Convention. Otherwise, insert “Not
Applicable”)

[*]

(Specified Period and Specified Interest Payment
Dates are alternatives. If the Business Day
Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention, insert “Not



Applicable”)

(ix) Business Day Convention: [Floating Rate Convention/ Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
other give detail3]

(x) Additional Business [*]
Centre(s):

(xi) Minimum Rate/Amount of  [¢] per cent. per annum
Interest:

(xii) Maximum Rate/Amount of  [¢] per cent. per annum

Interest:
(xiii)  Day Count Fraction: [*]
19. Dual Currency Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph
() Rate of Exchange/method of [give detail}
calculating Rate of
Exchange:
(i) Calculation Agent, or other  [¢]

party, if any, responsible for
calculating the principal
and/or interest due (if not the
Agent):

(iii) Provisions applicable where [¢]
calculation by reference to
Rate of Exchange impossible
or impracticable:

(iv) Person at whose option [*]
Specified Currency(ies)
is/are payable:

PROVISIONS RELATING TO REDEMPTION

20. Call Option [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph

(0 Optional Redemption [*]
Date(s):
(i) Optional Redemption [(] per Calculation Amoungpecify othelSee

Amount(s) of each Note and Appendix
method, if any, of calculation
of such amount(s):

(iii) If redeemable in part:

€) Minimum [(] per Calculation Amoungpecify othefSee
Redemption Appendix



21.

22.

Amount:

(b) Maximum [(] per Calculation Amoungpecify othefSee
Redemption Amount Appendix
(iv) Notice period: [*]
Put Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph

0] Optional Redemption [*]
Date(s):
(i) Optional Redemption [*] per Calculation Amount

Amount(s) of each Note and
method, if any, of calculation
of such amount(s):

(iii) Notice period: [+]

Final Redemption Amount of each  [¢] per Calculation Amount
Note

In cases where the Final Redemption
Amount is Index-Linked or other
variable-linked:

® Index/Formulal/variable:; dive or annex details

(i) Calculation Agent [*]
responsible for calculating
the Final Redemption
Amount:

(iii) Provisions for determining  [¢]
Final Redemption Amount
where calculated by
reference to Index and/or
Formula and/or other
variable:

(iv) Date for determining Final  [¢]
Redemption Amount where
calculation by reference to
Index and/or Formula and/or
other variable:

(v) Provisions for determining  [¢]
Final Redemption Amount
where calculation by
reference to Index and/or
Formula and/or other
variable is impossible or
impracticable or otherwise
disrupted:

(vi) Payment Date: [*]

(vii) Minimum Final Redemption [¢] per Calculation Amount
Amount:
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(vii)  Maximum Final Redemption [¢] per Calculation Amount
Amount:

Early Redemption Amount

Early Redemption Amount(s) per [Not Applicable/Per Calculation Amousfiecify
Calculation Amount payable on otherSee Appendix

redemption for taxation reasons or on(If both the Early Redemption Amount (Tax) and the
event of default or other early Early Termination Amount are the principal amount

redemption and/or the method of of the Notes/specify the Early Redemption Amount
calculating the same (if required or if (Tax) and/or the Early Termination Amount if
different from that set out in the different from the principal amount of the Ngles
Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24.

25.

26.

27.

Form of Notes: [Bearer Notes:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes on [60] days' notice/at any tinne/i
the limited circumstances specified in the
Permanent Global Note]

[Temporary Global Note exchangeable for
Definitive Notes on or after the Exchange Date]

[Permanent Global Note exchangeable for
Definitive Notes on 60] days' notice/at any time/in
the limited circumstances specified in the
Permanent Global Note]]

(The exchange upon notice/at any time options
should not be expressed to be applicable if the
Specified Denomination of the Notes in paragraph 6
includes language substantially to the following
effect: “[€100,000] and integral multiples of
[€1,000] in excess thereof up to and including
[€199,000].”  Furthermore, such  Specified
Denomination construction is not permitted in
relation to any issue of Notes which is to be
represented on issue by a Temporary Global Note
exchangeable for Definitive Notgs.

[Registered Notes]
[Swedish Registered Notes
Registrar: Euroclear Sweden

Swedish Issuing and Paying Agespecify

New Global Note: [Yes] [No]

Additional Financial Centre(s) or [Not Applicablegive details

other special provisions relatingto  Note that this paragraph relates to the date and

payment dates: place of payment, and not interest period end dates
to which sub paragraphs 15(ii), 16(vi) and 18(x)
relate]

Talons for future Coupons or Receipt§Yes/No.If yes,give detail$
to be attached to Definitive Notes



(and dates on which such Talons

mature):
28. Details relating to Partly Paid Notes: [Not Applicablegive detail$
amount of each payment comprising
the Issue Price and date on which
each payment is to be made [and
consequences (if any) of failure to
pay, including any right of the Issuer
to forfeit the Notes and interest due
on late payment]:
29. Details relating to Instalment Notes: [Not Applicablegive detail$
amount of each instalment, date on
which each payment is to be made:
30. Redenomination, renominalisation  [Not Applicable/The provisions [in Condition ¢]
and reconventioning provisions: apply]
31. Other final terms: [Not Applicablgive detail$
[(When adding any other final terms consideration
should be given as to whether such terms constitute
“significant new factors” and consequently trigger
the need for a supplement to the Prospectus under
Article 16 of the Prospectus Directivi.)
DISTRIBUTION
32. 0] If syndicated, names and [Not Applicablegive names, addresses and
addresses of Managers and underwriting commitmengs
underwriting commitments:
(If the notes are derivative securities to which
Annex Xl of the Prospectus Directive Regulation
applies, include names of entities agreeing to
underwrite the issue on a firm commitment basis
and names and addresses of the entities agreeing to
place the issue without a firm commitment or on a
“best efforts” basis if such entities are not thenee
as the Managers.)
(i) Date of [Subscription] [*]
Agreement:
(The above is only relevant if the Notes are
derivative securities to which Annex Xl of the
Prospectus Directive Regulation applies
(iii) Stabilising Manager(s) (if [Not Applicablegive namg
any):
33. If non-syndicated, name and address[Not Applicablefive name and addrdss
of Dealer:
34, U.S. Selling Restrictions: [Reg. S Compliance Gatg [2]];

(In the case of Bearer Notes) - [TEFRA C/TEFRA
D/ TEFRA not applicable]

(In the case of Registered Notes) - Not Applicable.



35. Additional selling restrictions: [Not Applicablgle detail$

PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requioedssue and admission to trading on London Stexg&hange
of the Notes described herein pursuant to the €3000,000 Euro Medium Term Note Programme of Sdng#

(publ).
RESPONSIBILITY

The Issuer accepts responsibility for the informmaticontained in these Final Terms. R¢{evant third party
information) has been extracted fronspecify source The Issuer confirms that such information hasrb
accurately reproduced and that, so far as it is@vend is able to ascertain from information mheid by $pecify
sourcé, no facts have been omitted which would renderréproduced information inaccurate or misleading.]

Signed on behalf of Sandvik AB (publ):

By e
Duly authorised



PART B — OTHER INFORMATION

LISTING
0] Listing

(i) Admission to trading

RATINGS

Ratings:

[London/Luxembourg/Othespecify/None]

Application has been made by the Issuer (or on its
behalf) for the Notes to be admitted to trading on
[specify relevant regulated marketith effect from

[] [Application is expected to be made by the &su
(or on its behalf) for the Notes to be admitted to
trading on §pecify relevant regulated marketith
effect from [¢].] [Not Applicable.]

(Where documenting a fungible issue need to
indicate that original Notes are already admitted t
trading.)

The Notes to be issued have been rated:
[Standard & Poor's*: [¢]]

[Moody's*: [*]]

[Fitch*: [«]]

[[Other]*: [<]]

(* The exact legal name of the rating agency entity
providing the rating should be specified-for exaenpl
“Standard & Poor’s Credit Market Services Europe
Limited”, rather than just Standard and Poor's.)

[[Insert legal name of particular credit rating
agency entity providing ratifjgs established in the
EEA and registered under Regulation (EU) No
1060/2009, as amended (tHéRA Regulation”).]

[[Insert legal name of particular credit rating
agency entity providing ratirfjgs established in the
EEA and has applied for registration under
Regulation (EU) No 1060/2009, as amended (the
“CRA Regulation”), although notification of the
corresponding registration decision has not yehbee
provided by the [relevant competent
authority]/[European  Securities and Markets
Authority].]

[[Insert legal name of particular credit rating
agency entity providing ratifjgs established in the
EEA and is neither registered nor has it applied fo
registration under Regulation (EU) No 1060/2009,
as amended (theCRA Regulation”).]

[[Insert legal name of particular credit rating
agency entity providing ratijgs not established in
the EEA but the rating it has given to the Notes is
endorsed by ifisert legal name of credit rating
agency, which is established in the EEA and
registered under Regulation (EU) No 1060/2009, as



amended (theCRA Regulation”). ]

[[Insert legal name of particular credit rating
agency entity providing ratifjgs not established in
the EEA but is certified under Regulation (EU) No
1060/2009, as amended (tHéRA Regulation”).]

[[Insert legal name of particular credit rating
agency entity providing ratirfjgs not established in
the EEA and is not certified under Regulation (EU)
No 1060/2009, as amended (the CRA
Regulation”) and the rating it has given to the
Notes is not endorsed by a credit rating agency
established in the EEA and registered under the
CRA Regulation.]

[Need to include a brief explanation of the meaning
of the ratings if this has previously been publihe
by the rating provider.]

(The above disclosure should reflect the rating
allocated to Notes of the type being issued uriuer t
Programme generally or, where the issue has been
specifically rated, that rating.)

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER]

Need to include a description of any interest,udaig conflicting ones, that is material to the
issue/offer, detailing the persons involved andratire of the interest. May be satisfied by the
inclusion of the following statement:

“Save as discussed in [“Subscription and Sale"fas@s the Issuer is aware, no person involved in
the offer of the Notes has an interest materighéooffer.”]

[(When adding any other description, consideratihiould be given as to whether such matters
described constitute “significant new factors” andnsequently trigger the need for a supplement to
the Prospectus under Article 16 of the Prospectiisdiive.)

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
[0 Reasons for the offer [*]

(See ["Use of Proceeds”] wording in Prospectus ifisns for offer different from making profit
and/or hedging certain risks will need to incluti@se reasons heije.

[(i)] Estimated net proceeds: (If proceeds are intended for more than one use will
need to split out and present in order of priority.
proceeds insufficient to fund all proposed usetesta
amount and sources of other funding.

[(iii)] Estimated total expenses: [*]
[Include breakdown of expenkes

(If the Notes are derivative securities to which
Annex Xl of the Prospectus Directive Regulation
applies in which case (i) above is required where
the reasons for the offer are different from making
profit and/or hedging certain risks and, where such
reasons are inserted in (i), disclosure of net
proceeds and total expenses at (ii) and (iii) above



are also required.
[Fixed Rate Notes only - YIELD
Indication of yield: [*]

Calculated as ificlude details of method of
calculation in summary forpron the Issue Date.

As set out above, the yield is calculated at tseids
Date on the basis of the Issue Price. It is not an
indication of future yield.]

[Index-linked or other variable-linked notes only - PERFORMANCE OF
INDEX/FORMULA/OTHER VARIABLE, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATI ON CONCERNING
THE UNDERLYING

Need to include details of where past and futurefopmance and volatility of the
index/formula/other variable can be obtained. [\Whthe underlying is an index need to include the
name of the index and a description if composethéyissuer and if the index is not composed by
the Issuer need to include details of where therinhtion about the index can be obtained. Where
the underlying is not an index need to include egjent information. Include other information
concerning the underlying required by Paragraph #4f2Annex Xll of the Prospectus Directive
Regulation.] ]

[(When completing this paragraph, consideration wdobe given as to whether such matters
described constitute “significant new factors” andnsequently trigger the need for a supplement to
the Prospectus under Article 16 of the Prospectiisdiive.)]

The Issuer [intends to provide post-issuance in&tion [specify what information will be reported
and where it can be obtaingddoes not intend to provide post-issuance infation].

[Dual Currency Notes only- PERFORMANCE OF RATE[S] OF EXCHANGE AND
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT

Need to include details of where past and futundopmance and volatility of the relevant rate[s]
can be obtained.]

[(When completing this paragraph, consideration wdobe given as to whether such matters
described constitute “significant new factors” andnsequently trigger the need for a supplement to
the Prospectus under Article 16 of the Prospectuiediive.)]

OPERATIONAL INFORMATION

0] ISIN Code: [*]

(i) Common Code: [*]

(iii) Any clearing system(s) other than [Not Applicablegive name(s) and numbef(s)

Euroclear Bank S.A./N.V. and
Clearstream Banking, société [Euroclear Sweden Identification number:]

anonyme and the relevant
identification number(s):

(iv) Delivery: Delivery [against/free of] payment

(v) Names and addresses of initial []
Paying Agent(s):

(vi) Names and addresses of additional [¢]



(Vi)

(viii)

Paying Agent(s) (if any):

Name of Swedish Issuing and
Paying Agent (if any):

Intended to be held in a manner
which would allow Eurosystem
eligibility:

[only applicable to Swedish Registered Nptes

[Yes][No][Not Applicable]

[Note that the designation “yes” simply means that
the Notes are intended upon issue to be deposited
with one of the ICSDs as common safekeeper and
does not necessarily mean that the Notes will be
recognised as eligible collateral for Eurosystem
monetary policy and intra day credit operations by
the Eurosystem either upon issue or at any or all
times during their life.  Such recognition will
depend upon the ECB being satisfied that
Eurosystem  eligibility criteria  have been
met.]include this text if “yes” selected in which
case the Notes must be issued in NGN Jform



SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE I N GLOBAL FORM
Clearing System Accountholders

In relation to any Tranche of Notes representedab@lobal Note in bearer form, references in the
Conditions to “Noteholder” are references to tharbe of the relevant Global Note which, for so lag

the Global Note is held by a depositary or a commepositary, in the case of a CGN, or a common
safekeeper, in the case of an NGN for Euroclearcan@learstream, Luxembourg and/or any other
relevant clearing system, will be that depositarx@mmon depositary or, as the case may be, common
safekeeper.

In relation to any Tranche of Notes represented Blobal Registered Note, references in the Cantiti

to “Noteholder” are references to the person in sehoame such Global Registered Note is for the time
being registered in the Register which, for so lasghe Global Registered Note is held by or oralbeh
of a depositary or a common depositary for Euracteal/or Clearstream, Luxembourg and/or any other
relevant clearing system, will be that depositargammon depositary or a nominee for that depgsaar
common depositary.

Each of the persons shown in the records of Euao@ad/or Clearstream, Luxembourg and/or any other
relevant clearing system as being entitled to aerést in a Global Note or a Global Registered Note
(each, an Accountholder”) must look solely to Euroclear and/or Clearstredumxembourg and/or such
other relevant clearing system (as the case mafobslch Accountholder’s share of each paymentemad
by the Issuer to the holder of such Global NoteGtwbal Registered Note and in relation to all other
rights arising under such Global Note or Global iRieged Note. The extent to which, and the mammner
which, Accountholders may exercise any rights agisinder the Global Note or Global Registered Note
will be determined by the respective rules and @doces of Euroclear and Clearstream, Luxembourg and
any other relevant clearing system from time tcetinfror so long as the relevant Notes are repregdyt

a Global Note or Global Registered Note, Accourdbad shall have no claim directly against the Issue
in respect of payments due under the Notes and sblpations of the Issuer will be discharged by
payment to the holder of such Global Note or Glddedistered Note.

Exchange of Temporary Global Notes

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

(@) in the case of first exchange, the prompt deliége of charge to the bearer) of such Permanent
Global Note, duly authenticated and, in the casaroNGN, effectuated, to the bearer of the
Temporary Global Note; or

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

in each case in an aggregate principal amount équbé aggregate of the principal amounts spetifie
the certificates issued by Euroclear and/or Clezast, Luxembourg and/or any other relevant clearing
system and received by the Fiscal Agent againseptation and (in the case of final exchange) adae

of the Temporary Global Note to or to the ordethaf Fiscal Agent within 7 days of the bearer retjngs
such exchange.

Whenever a Temporary Global Note is to be excharfgebefinitive Notes, the Issuer shall procure the
prompt delivery (free of charge to the bearer) wéhs Definitive Notes, duly authenticated and with
Coupons and Talons attached (if so specified inrédtevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Tempofalobal Note to the bearer of the Temporary
Global Note against the surrender of the Tempo@pbal Note to or to the order of the Fiscal Agent
within 30 days of the bearer requesting such exgban

If:

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



(b) Definitive Notes have not been delivered by 5.089.gLondon time) on the thirtieth day after the
bearer of a Temporary Global Note has requestedagye of the Temporary Global Note for
Definitive Notes; or

(c) a Temporary Global Note (or any part thereof) hasome due and payable in accordance with
the Conditions or the date for final redemptioradcfemporary Global Note has occurred and, in
either case, payment in full of the amount of ppat falling due with all accrued interest
thereon has not been made to the bearer of the dramypGlobal Note in accordance with the
terms of the Temporary Global Note on the due ftatpayment,

then the Temporary Global Note (including the odifign to deliver a Permanent Global Note or inceeas
the principal amount thereof or deliver Definitizéotes, as the case may be) will become void at
5.00 p.m. (London time) on such seventh day (inctiee of (a) above) or at 5.00 p.m. (London tinte) o
such thirtieth day (in the case of (b) above) ds.80 p.m. (London time) on such due date (in tmeof

(c) above) and the bearer of the Temporary GlobateNwill have no further rights thereunder (but
without prejudice to the rights which the bearetha Temporary Global Note or others may have under
the Deed of Covenant). Under the Deed of Covenmarsons shown in the records of Euroclear and/or
Clearstream, Luxembourg and/or any other releviaring system as being entitled to an interest in
Temporary Global Note will acquire directly agaitis¢ Issuer all those rights to which they wouldéha
been entitled if, immediately before the Tempor@igbal Note became void, they had been the holders
of Definitive Notes in an aggregate principal ampequal to the principal amount of Notes they were
shown as holding in the records of Euroclear an@learstream, Luxembourg and/or any other relevant
clearing system.

Exchange of Permanent Global Notes

Whenever a Permanent Global Note is to be exchafuyddefinitive Notes, the Issuer shall procure the
prompt delivery (free of charge to the bearer) wéhs Definitive Notes, duly authenticated and with

Coupons and Talons attached (if so specified inrédtevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Permia@éobal Note to the bearer of the Permanent Globa
Note against the surrender of the Permanent GIdbg& to or to the order of the Fiscal Agent within

30 days of the bearer requesting such exchange.

If:

(@) Definitive Notes have not been delivered by 5.08.gLondon time) on the thirtieth day after the
bearer of a Permanent Global Note has duly reqdiestehange of the Permanent Global Note
for Definitive Notes; or

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

then the Permanent Global Note (including the altiam to deliver Definitive Notes) will become vaad
5.00 p.m. (London time) on such thirtieth day (e tase of (a) above) or at 5.00 p.m. (London tiome)
such due date (in the case of (b) above) and theebef the Permanent Global Note will have nohfert
rights thereunder (but without prejudice to thehtigwhich the bearer of the Permanent Global Note o
others may have under the Deed of Covenant). UtldemDeed of Covenant, persons shown in the
records of Euroclear and/or Clearstream, Luxembaundjor any other relevant clearing system as being
entitled to an interest in a Permanent Global Notieacquire directly against the Issuer all thoights to
which they would have been entitled if, immediatbfore the Permanent Global Note became void,
they had been the holders of Definitive Notes inagigregate principal amount equal to the principal
amount of Notes they were shown as holding in theomds of Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing syste

Exchange of Global Registered Notes

Whenever a Global Registered Note is to be exclthfgelndividual Note Certificates, the Issuer $hal
procure that Individual Note Certificates will besuied in an aggregate principal amount equal to the



principal amount of the Global Registered Note with5 days of the delivery, by or on behalf of the
holder of the Global Registered Note to the Registif such information as is required to completd a
deliver such Individual Note Certificates (incluginwithout limitation, the names and addressesef t
persons in whose names the Individual Note Ceatifis are to be registered and the principal amafunt
each such person’s holding) against the surrenditrecGlobal Registered Note at the specified effié
the Registrar. Such exchange will be effected ¢ooedance with the provisions of the Agency
Agreement and the regulations concerning the tearssfd registration of Notes scheduled thereto iand,
particular, shall be effected without charge to hoider, but against such indemnity as the Registisy
require in respect of any tax or other duty of wbaver nature which may be levied or imposed in
connection with such exchange.

If:

€)) Individual Note Certificates have not been deligeby 5.00 p.m. (London time) on the thirtieth
day after they are due to be issued and delivareaiccordance with the terms of the Global
Registered Note; or

(b) any of the Notes represented by a Global Registeed (or any part of it) has become due and
payable in accordance with the Conditions or thte dar final redemption of the Notes has
occurred and, in either case, payment in full af #mount of principal falling due with all
accrued interest thereon has not been made to dlierhof the Global Registered Note in
accordance with the terms of the Global Registélet on the due date for payment,

then the Global Registered Note (including the gdtlbn to deliver Individual Note Certificates) il
become void at 5.00 p.m. (London time) on sucltigtir day (in the case of (a) above) or at 5.00.p.m
(London time) on such due date (in the case offfve) and the holder of the Global Registered Note
will have no further rights thereunder (but withquigjudice to the rights which the holder of thelll
Registered Note or others may have under the DE€dwenant). Under the Deed of Covenant, persons
shown in the records of Euroclear and/or Clearstrdauxembourg and/or any other relevant clearing
system as being entitled to an interest in a Gl&ajistered Note will acquire directly against kssuer

all those rights to which they would have beentktiif, immediately before the Global RegisterentéN
became void, they had been the holders of Indivithiese Certificates in an aggregate principal antoun
equal to the principal amount of Notes they werewshas holding in the records of Euroclear and/or
Clearstream, Luxembourg and/or any other relevigatring system.

Conditions applicable to Global Notes

Each Global Note and Global Registered Note wititam provisions which modify the Conditions as
they apply to the Global Note or Global Registekede. The following is a summary of certain ofsho
provisions:

Payments All payments in respect of the Global Note ool&l Registered Note which, according to the
Conditions, require presentation and/or surrendea blote, Note Certificate or Coupon, will be made
against presentation and (in the case of paymepftio€ipal in full with all interest accrued thergo
surrender of the Global Note or Global RegistereteNo or to the order of any Paying Agent and hall
effective to satisfy and discharge the correspapdiabilities of the Issuer in respect of the Notedn
each occasion on which a payment of principal ¢erest is made in respect of the Global Note, the
Issuer shall procure that in respect of a CGN tgment is noted in a schedule thereto and in résdec
an NGN the payment is enterprb ratain the records of Euroclear and Clearstream, Lubany.

Exercise of put optian In order to exercise the option contained in ditton 10(e) Redemption at the
option of Noteholdejsthe bearer of the Permanent Global Note mushinvithe period specified in the
Conditions for the deposit of the relevant Note aotinotice, give written notice of such exercisdhe
Fiscal Agent specifying the principal amount of &otn respect of which such option is being exettis
Any such notice will be irrevocable and may nowehdrawn.

Partial exercise of call optianIn connection with an exercise of the optiontegred in Condition 10(c)
(Redemption at the option of the Isuearrelation to some only of the Notes, the PeremrGlobal Note
or Global Registered Note may be redeemed in patthé principal amount specified by the Issuer in
accordance with the Conditions and the Notes toebeemed will not be selected as provided in the
Conditions but in accordance with the rules anccgdores of Euroclear and Clearstream, Luxembourg



(to be reflected in the records of Euroclear anda@tream, Luxembourg as either a pool factor or a
reduction in principal amount, at their discretion)

Notices Notwithstanding Condition 20Npticeg, while all the Notes are represented by a Perntane
Global Note (or by a Permanent Global Note and/demporary Global Note) or Global Registered Note
and the Permanent Global Note is (or the Permdakaital Note and/or the Temporary Global Note are),
or the Global Registered Note is, deposited witlegositary or a common depositary for Euroclear
and/or Clearstream, Luxembourg and/or any othexvegit clearing system or a common safekeeper,
notices to Noteholders may be given by deliveryhef relevant notice to Euroclear and/or Clearstream
Luxembourg and/or any other relevant clearing sysi@d, in any case, such notices shall be deemed to
have been given to the Noteholders in accordantie @éndition 20 Koticed on the date of delivery to
Euroclear and/or Clearstream, Luxembourg and/orogimgr relevant clearing system.

Record Date Each payment in respect of a Global Registerett Mill be made to the person shown as
the Holder in the Register at the close of busin@sghe relevant clearing system) on the Clearing
System Business Day before the due date for sugmgrat (the Record Dat€) where ‘Clearing
System Business Ddymeans a day on which each clearing system fockwttie Global Registered Note
is being held is open for business.

Payment Business DayNotwithstanding the definition of “Payment Busss Day” in Condition 2(a)
(Definitiong, while all the Notes are represented by a Pernta@®bal Note (or by a Permanent Global
Note and/or a Temporary Global Note) or a Globaji®ered Note and the Permanent Global Note is (or
the Permanent Global Note and/or the Temporary &ldlote are), or the Global Registered Note is
deposited with a depositary or a common depositara common safekeeper for Euroclear and/or
Clearstream, Luxembourg and/or any other relevigatring system,Payment Business Daymeans:

€)) if the currency of payment is euro, any day whigta TARGET Settlement Day and a day on
which dealings in foreign currencies may be caridedin each (if any) Additional Financial
Centre; or

(b) if the currency of payment is Renminbi, any day which commercial banks and foreign

exchange markets are open for business in Hong l&adgon which commercial banks in Hong
Kong are open for business and settlement of Resirpayments; or

(c) if the currency of payment is not euro or Renmimlnly day which is a day on which dealings in
foreign currencies may be carried on in the Priaicipnancial Centre of the currency of payment
and in each (if any) Additional Financial Centre.



USE OF PROCEEDS

The Issuer will use the net proceeds from the isdueach Series of Notes for its general corporate
purposes or as may otherwise be disclosed in thed Ferms.



PRC CURRENCY CONTROLS

The following is a general description of certamrrency controls in the PRC and is based on the law
and relevant interpretations thereof in effect dstlee date of this Base Prospectus, all of whicha ar
subject to change, and does not constitute legaicad It does not purport to be a complete analgsis
all applicable currency controls in the PRC relaito the Notes. Prospective holders of Notes wko a
in any doubt as to PRC currency controls are advigeconsult their own professional advisers.

Renminbi is not a freely convertible currency. Thenittance of Renminbi into and outside the PRC is
subject to control imposed under PRC law.

Current Account Items

Under the applicable PRC foreign exchange conteglulations, current account items refer to any
transaction for international receipts and payméntslving goods, services, earnings and otherufead
transfers.

Since July 2009, the PRC has commenced a pilonsehpursuant to which Renminbi may be used for
settlement of imports and exports of goods betvegmmoved pilot enterprises in five designated sitie
the PRC including Shanghai, Guangzhou, Dongguaengten and Zhuhai and enterprises in designated
offshore jurisdictions including Hong Kong and MacaOn 17 June 2010, the PRC government
promulgated the Circular on Issues concerning tkgaksion of the Scope of the Pilot Programme of
Renminbi Settlement of Cross-Border Trades (Yin [2010) No. 186) RWENERES
NEHSEEE SRR RATIER) (the ‘Pilot Programme of Renminbi Settlement Circular’), pursuant to
which (i) Renminbi settlement of imports and expat goods and of services and other current a¢coun
items became permissible, (ii) the list of desigdapilot districts were expanded to cover 20 progi
and cities, and (iii) the restriction on designatétshore districts has been uplifted. Accordingiyy
enterprises in the designated pilot districts afishore enterprises are entitled to use Renminisiettie
imports and exports of goods and services and atheent account items between them. Renminbi
remittance for exports of goods from the PRC maly e effected by approved pilot enterprises in
designated pilot districts in the PRC. In Augusfi20the PRC government further expanded Renminbi
cross-border trade settlement nationwide.

As a new regulation, the Pilot Programme of RenmiSkttlement Circular will be subject to
interpretation and application by the relevant P&@horities. Local authorities may adopt different
practices in applying the Pilot Programme of Rerbnhigettlement Circular and impose conditions for
settlement of current account items.

Capital Account Items

Under the applicable PRC foreign exchange contgulations, capital account items include cross-
border transfers of capital, direct investmentgugéies investments, derivative products and loans
Capital account payments are generally subjegppocaval of the relevant PRC authorities.

Settlements for capital account items are genenadtired to be made in foreign currencies. For
instance, foreign investors (including any Hong Koimvestors) are required to make any capital
contribution to foreign invested enterprises iroeefgn currency in accordance with the terms sétirou
the relevant joint venture contracts and/or arsiaé association as approved by the relevant aitigsor
Foreign invested enterprises or relevant PRC sadie also generally required to make capital item
payments including proceeds from liquidation, tfansof shares, reduction of capital, interest and
principal repayment to foreign investors in a fgreicurrency. That said, the relevant PRC autheritie
may grant approval for a foreign entity to makeapital contribution or a shareholder's loan toraifmn
invested enterprise with Renminbi lawfully obtaineyg it outside the PRC and for the foreign invested
enterprise to service interest and principal repaynto its foreign investor outside the PRC in Rigriin

on a trial basis. The foreign invested enterprisg tme required to complete registration and vexifan
process with the relevant PRC authorities befoch #enminbi remittances.

On 7 April 2011, SAFE promulgated the SAFE Circulathich became effective on 1 May 2011.
According to the SAFE Circular, in the event thaiteign investors intend to use cross-border Reniminb
(including offshore Renminbi and onshore Renmirgddhin the accounts of non-PRC residents) to make
contribution to an onshore enterprise or make payrfar the transfer of equity interest of an onghor



enterprise by a PRC resident, such onshore ergerghall be required to submit the relevant prior
written consent of the MOFCOM to the relevant losednches of SAFE of such onshore enterprise and
register for foreign invested enterprise statusthew. the SAFE Circular clarifies that the foreigebts
borrowed, and the external guarantee provided myrshore entity (including a financial institutjan
Renminbi shall, in principle, be regulated undez tturrent PRC foreign debt and external guarantee
regime.

On 12 October 2011, the MOFCOM promulgated the MORMCRMB FDI Circular. In accordance with
the MOFCOM RMB FDI Circular, the MOFCOM and its &ccounterparts are authorised to approve
RMB FDI in accordance with existing PRC laws andutations regarding foreign investment, with the
following exceptions which require the preliminagpproval by the provincial counterpart of the
MOFCOM and the consent of the MOFCOM: (i) RMB Riith the capital contribution in Renminbi of
RMB300 million or more; (i) RMB FDI in financing wprantee, financing lease, micro financing or
auction industries; (iii) RMB FDI in foreign invest investment companies, venture capital or equity
investment enterprises; or (iv) RMB FDI in cemeérdn & steel, electrolytic aluminium, shipbuildiray
other policy sensitive sectors. In addition, RMBIRiDreal estate sector is allowed following thés&rg
rules and regulations of foreign investment in reatate, although Renminbi foreign debt remains
unavailable to foreign invested real estate enisgpr The proceeds of RMB FDI may not be used
towards investment in securities, financial derxeg or entrustment loans in the PRC, except for
investments in PRC domestic listed companies thropgvate placements or share transfers by
agreement under the PRC strategic investment regime

On 13 October 2011, PBOC promulgated the PBOC RNIB Measures, pursuant to which, PBOC
special approval for RMB FDI and shareholder loahsch is required by the PBOC Notice concerning
Clarification of Certain Issues on Cross-border RB&tlement ({H [B{ A\ [ ERAT B BB S 358 N\ IR
SEBAHR R ERE 40 ) (the “PBOC Notice’) promulgated on 3 June 2011 is no longer necgs3ére
PBOC RMB FDI Measures provide that, among otherseifin invested enterprises are required to
conduct registrations with the local branch of PBOC within 10 working days after obtaining the
business licenses for the purpose of Renminbiese#tht, a foreign investor is allowed to open a
Renminbi expense account\ (< i J1 # 1] 8 H ££ 3k J7) to reimburse some expenses before the
establishment of a foreign invested enterprisethadalance in such an account can be transfesréubt
Renminbi capital account\( [ # & A4 B H 723K IR ') of such foreign invested enterprise when it is
established, commercial banks can remit a foreimrestor's Renminbi proceeds from distribution
(dividends or otherwise) by its PRC subsidiaried olithe PRC after reviewing certain requisite
documents, if a foreign investor intends to useR&nminbi proceeds from distribution (dividends or
otherwise) by its PRC subsidiaries, the foreigreBter may open a Renminbi re-investment accodint (
RO FE R LR HR ) to pool the Renminbi proceeds, and the PRC mad@dling stake in domestic
enterprises to foreign investors can open Rennmanbounts and receive the purchase price in Renminbi
paid by foreign investors. The PBOC RMB FDI Measusdso state that Renminbi debt and foreign
currency debt of a foreign invested enterprise fritcgnoffshore shareholders, offshore affiliates and
offshore financial institutions constitute its fape debt quota, and a foreign invested enterprigg apen

a Renminbi account J( [&# — /7M7) to receive its Renminbi proceeds borrowed offshby
submitting the Renminbi loan contract to the conmuiaibank and make repayments of principal of and
interest on such debt in Renminbi by submittingaiardocuments as required to the commercial bank.

As new regulations, the SAFE Circular, the PBOCitdptthe MOFCOM RMB FDI Circular and the
PBOC RMB FDI Measures will be subject to interptieta and application by the relevant PRC
authorities. Further, if any new PRC regulations promulgated in the future which have the effdct o
permitting or restricting (as the case may be) rdmittance of Renminbi for payment of transactions
categorised as capital account items, then suchitagwes will need to be made subject to the sjecif
requirements or restrictions set out in such rules.



DESCRIPTION OF THE ISSUER
BUSINESS OVERVIEW

Sandvik Aktiebolag (publ) was established in 1868 encorporated in 1897 under the laws of Sweden as
a public company (Aktiebolag). Sandvik is registeat the Swedish Companies Registration Offica wit
registration number 556000-3468. Sandvik's regesteoffice and principal place of business is at
Storgatan 2, 81181 Sandviken, Gavleborgs lan, 8wedand the telephone number is
+46 (0) 26 26 00 00.

The Issuer is the ultimate parent company of 308sisiaries (as at 31 December 2010) which are
situated in Sweden as well as internationally. eRaices in this business description to the “Grarp”
to the Issuer and its subsidiaries.

History and development

Sandvik was founded in 1862 by Gdran Fredrik G&answho was first in the world to succeed in using
the Bessemer method for steel production on anstnidl scale. Sandvik is a high-technology,
engineering group with advanced products withieceld areas. Sandvik’'s business concept is based o
specialist competence and expertise in materialetdogy. Sandvik operates in three core areas:

. tools for metal cutting produced of cemented-icrtand high-speed steel as well as components
produced of cemented carbide and other hard misteria

. equipment and tools for the mining and constaurctndustries.

. products in advanced stainless materials, titangpecial alloys, metallic and ceramic resistance
materials and process systems.

Sandvik’s business concept is to develop, manufacnd market high-tech products and services that
facilitate higher customer productivity and prafiiéy.

Worldwide business activities are conducted in &80ntries. As at 31 December 2010 the Group had
47,000 employees and annual sales of approxim&teks 83 billion compared to 44,000 employees and
annual sales of approximately SEK 72 billion a8&December 2009.

STRATEGY
Overview of strategy

Sandvik develops, manufactures and markets produnisservices with a high technology content that
contribute to enhancing the productivity and padfitity of Sandvik's customers. This is Sandvik's
business concept. All industrial companies musaeane efficiency in production so that rising cdets
raw materials, wages, energy and other items demtad with the gains provided through higher mice
For many products the possibility to increase mrielimited. Sandvik helps to close this produitti
gap in customer operations by offering products teault in cost savings and reliable and costieffit
processes for its customers.

Sandvik creates customer value through a stronfaglpresence; customers worldwide are offered
solutions that encompass products, services ahdited support.

Manufacturing and Research and Development

Conducting core operations, such as manufacturimg,a proprietary basis, ensures that Sandvik's
products adhere to the Group’s high and globalgndardised performance and quality parameters.
Sandvik’s production organisation is strongly imtgd with research and developmem&D ). This
creates favourable conditions for the ongoing dgwelent of new products and is a key competitive
advantage for the Group.

Comprehensive and goal-oriented research and develat is a prerequisite for the Group’s continued
profitable growth. R&D activities are customeremried and projects are managed in close co-operatio
with the customer. To ensure maximum customereyahe Group’s R&D is based on leading, unique



technology and active patent work. R&D also enkanmanufacturing processes and facilitates more
efficient production lines. Sandvik invests ab&HEK 3 billion in R&D and has approximately 2,400
employees working within R&D.

New Strategic Direction

Sandvik has a new strategic direction the purpésehach is to achieve world class performance ihuga
creation through higher growth and profitabilitydathereby make Sandvik an even more attractive
company for customers, employees and shareholddrs. new strategy is focused on increasing
profitability, strengthening position in attractimearkets and segments and being more active ifofiort
management. The strategy is based on four cormasto

. AMBITION to be world class in every core area;

. higher SPEED in every process;

. increased FOCUS in selected core businesses; and

. become truly GLOBAL in mindset and organisatian With strong LOCAL adaptations.

To succeed with the new strategic direction andntwease transparency and operational focus the
organisation will be split into five business aréastead of three and a stronger platform for sitil
common resources will be developed. The new orgéiais will be effective from 1 January 2012.

The strategy entails a stronger and more enhanoedsfon growth in strategically important, fast
growing and profitable markets. Furthermore thatetfy aims to shorten decision making in order to
faster adapt to changing market conditions. Capitatation will be more strictly directed towardseas

of high returns and value creation. A new modelgerformance management will be implemented to
secure continued improvements. Alternative stradtsolutions will be evaluated on a regular baers f
units that are of lower strategic importance ondbreach acceptable returns.

The Sandvik business model is founded on uniquevladge in excavation, development and shaping of
metals and other materials. The new organisatidirewsure better pre-conditions for every core bess

to develop and optimise product offering as wellpasduction, distribution and market channels. The
new, leaner and more simplified organisationalcitne together with better coordination of common
functions in shared service centres is expectegh@rate cost savings and increased quality.

The Group's financial targets over a business @y@efor the time being, kept unchanged.
Three Business Areas turn into five

In order to create maximum leverage within eacte dousiness and to optimise the organisation for
growth and profitability including for new and sneal adjacent businesses, the operation will be
organised in the following five business areas:

Sandvik Mining

Sandvik Mining is focused on global leadership oodpicts, solutions and services for high-performing
hard rock and soft rock underground and surfaceéngioperations. Its medium term targets are:

. to maintain the strong growth rate;
. to maintain and strengthen a leading market jposiaind
. to increase profitability relative to key peers.

Sandvik Machining Solutions

Sandvik Machining Solutions holds a clear globablership by offering productivity enhancing product
and solutions for advanced industrial metal cuttitgmedium term targets are:

. to maintain and strengthen the global leadership;



. to increase growth and profitability; and
. to evaluate opportunities to expand in adjacesds
Sandvik Materials Technology

Sandvik Materials Technology offers high value-atidedvanced metal products for demanding
applications in selected niches. Its medium temyets are:

. to within 2 to 3 years turn around this businas=a to achieve significantly higher profitability;
and
. subsequently evaluate alternatives for growthexmhnsion.

Product area Process Systems and the parts of giredea MedTech comprising medical devices
(implants and instruments) will be moved into tleswbusiness area, Sandvik Venture. Unless a ceedibl
path to acceptable profitability is visible in thedium term this business area will be evaluateduid

or partial divestment.

Sandvik Construction

Sandvik Construction offers high-performing prodictolutions and services within selected niches of
the global construction industry. Its medium teargets are:

. to within 2 to 3 years turn around this businas=a to achieve significantly higher profitability;
and
. subsequently evaluate different alternativeggfomwth and expansion.

Unless a credible path to acceptable profitabisityisible in the medium term this business ardalve
evaluated for full or partial divestment.

Sandvik Venture

Sandvik Venture is a business area aiming to crdaebest possible environment for growth and
profitability in attractive and fast-growing opemats. It will primarily be focussing on product asewith
limited connections to other business areas oetdmked to several other business areas.

The different product areas within Sandvik Ventwi# be evaluated on a regular basis from strudtura
strategic and value creation aspects. The follovargduct areas will be included in Sandvik Venture:
Sandvik Process Systems, Sandvik Hard MateriaBmbind Innovations, Wolfram and Dormer as well
as the parts of Sandvik MedTech comprising medlesices.

Coming activities

The new organisation will be effective from 1 Jagu2012. Key activities to prepare for this wilcinde
manning of the different business areas, developwofatetailed targets and strategies as well agites
aimed at coordinating and separating differentsunit

Due to limited strategic fit and poor financial uéts a process has been initiated to divest thés psr
Sandvik MedTech comprising implants and instrumente operation had in 2010 sales of around SEK
650 million and about 600 employees. As a consexpiehthe proposed divestment the result in thel thi
quarter of 2011 was charged with an impairmentoafdyvill value in the amount of SEK 1,160 million.

RECENT EVENTS

Lars Josefsson, President of Sandvik Mining ands@antion and member of the Group Executive
Management, will leave Sandvik at the latest bypg@tember 2011. Lars has contributed successfully fo
8 years to the very positive development both afidsé Mining and Construction and the Sandvik
Group.



Peter Larson, Executive Vice President of Sandwvié member of the Group Executive Management
since 2000, will retire on 1 January 2012. Petes erved and contributed successfully to Sandvik's
development for 20 years in different positions.

Svante Lindholm, country manager in China, retire@ctober 2011. A process to find his successer ha
been initiated.

On 1 October 2011, Tomas Nordahl, formerly partmat President of Boston Consulting Group Sweden,
assumed a position at Sandvik as head of IT, sogiaind strategy implementation. Tomas will alsabe
new member of Sandvik's Group Executive Managerfrent 1 January 2012.

Sandvik Mining and Construction received two lapgeject orders during the third quarter of 2011e0On
of these, valued at nearly SEK 500 million, wasused in Australia by the Construction product segme
and the second, valued at approximately SEK 300omjlwas secured in Brazil by the Surface Mining
product segment.

On 9 October 2011, Sandvik completed its acquisitdd 80% of the shares in SJL with the brand
Shanbao. SJL manufactures crushing and screenirigregnt and has about 1,000 employees. In 2010,
SJL reported sales of nearly SEK 1 billion.

On 12 October 2011, Sandvik formally founded atjeenture with Shandong Energy Machinery Co. for
manufacturing and sales of equipment for coal mifié® jointly owned company, Energy Machinery
Group ZhongRui Mining Equipment Manufacturing Cad.LEnergy Machinery, is scheduled to be
operational in early 2012.

A service technician at Sandvik Mining and Condinrcin Russia was tragically involved in an fatal
accident while performing service on an undergrodrnill rig on 8 September 2011. A full investigatio
into the causes of the accident was undertakeraananber of corrective actions are being implentknte
This accident strongly emphasises the importanceonftinuing the focus on improving the safety
systems and culture across the company.

On 7 November 2011, Sandvik announced a recommendgit offer to acquire all remaining shares in
its subsidiary Seco Tools AB $&co Tool¥), one of the world’s largest manufacturers of aaative
metal-cutting tools (theOffer”). For each class B share in Seco Tools, Sandwtkdifered 1.2 shares in
Sandvik. The Offer is part of Sandvik's strategycmntinue to strengthen its world-leading position
within the new business area Sandvik Machining ®8mis. The Offer is recommended by the Board of
Directors of Seco Tools. Further, Alecta Pensiosutance and Swedbank Robur Funds, major
shareholders of both Seco Tools and Sandvik, asiiy®towards the Offer.

Overview

The global business climate improved significamtlying the first nine months of the year compaed t
the weak situation in early 2010. The improvemens wangible for all business areas and, due to a
steadily improved global economy combined withrarey market offering, sales and production volumes
rose significantly. Sandvik's order intake for Januto September 2011 developed positively and
amounted to SEK 75,088 million (compared to SEK988,million for the same period in 2010), up 12%
in total and 20% at fixed exchange rates for cowplar units. Invoiced sales were SEK 68,980 million
(compared to SEK 59,378 million for the same perind2010), up 16% in total and 22% at fixed
exchange rates. Operating profit for January taeaper 2011 improved, primarily as a result of kigh
volumes, higher cost efficiency and a favourabledpct mix, but was adversely impacted by such items
as goodwill impairment charges of SEK 1,160 milliand amounted to SEK 8,498 million (compared to
SEK 7,900 million for the same period in 2010). Tperating margin corresponded to 12.3% (compared
to 13.3% for the same period in 2010) of invoicatks. Changed exchange rates had an impact of/nearl
- SEK 1.2 hillion on earnings during the first nimonths of 2011 compared with the same period for
2010, while changed metal prices impacted the réstd SEK 100 million. Net financial items amoudite

to - SEK 1,459 million (compared to - SEK 1,242lioil for the same period in 2010) and the resud#raf
net financial items was SEK 7,039 million (compate&EK 6,658 million for the same period in 2010).
The tax rate was 28% and profit for the period amed to SEK 5,058 million (compared to SEK 4,757
million for the same period in 2010). Earnings pkare was SEK 4.02 (compared to SEK 3.83 for the
same period in 2010). Cash flow from operatingvéits was + SEK 4,452 million (compared to + SEK
8,891 million for the same period in 2010). The Gr's investments in fixed assets amounted to SEK



3,346 million (compared to SEK 2,079 million foretsame period in 2010), with company acquisitions
accounting for SEK 265 million (compard to SEK 7&fillion for the same period in 2010). After
investments, acquisitions and divestments, castflas + SEK 980 million (+ SEK 6,249 million).

The third quarter of 2011
Market and sales

With the exception of certain segments, the busindsnate was positive in the third quarter and
favourable development was reported for order mtahkd invoiced sales. While both Sandvik Mining and
Construction (which will be split into Sandvik Mimd and Sandvik Construction as part of the new
strategy and organisation effective from 1 Janudi¥?2) and Sandvik Tooling (which will be part of
Sandvik Machining Solutions as part of the newtsetna and organisation effective from 1 January 2012
registered high demand, the trend for some of Saridaterials Technology’s product groups weakened.
The order backlog increased further for equipmemd @rojects for the mining industry. At fixed
exchange rates, order intake and invoiced salethéoGroup increased by 21% and 22%, respectively,
amounting to SEK 24.8 billion and SEK 23.5 billiorespectively. Changed exchange rates had a
negative impact of 5% on order intake and invoisals, respectively. Despite the uncertainty inynan
markets linked to government finance concerns irofe and the US, demand for Sandvik’s products
and solutions remained favourable in the third tpraparticularly for Sandvik Mining and Construgti
and Sandvik Tooling. Demand from the North Ameriaaarket was highly favourable during the
guarter, as was also the case for South AmericaAastralia. There were signs in Europe and Asia of
leveling-off in some segments and among certaitoousr groups.

Demand for advanced cutting tools remained higkh e strongest growth recorded in North America
and Europe, while, for example, the automotive gtiduin China displayed signs of leveling-off. Adty

in the global mining industry was high and a numb&major orders for mining equipment used in
surface and underground mining operations werewede

In South America, Sandvik Mining and Constructiecwgred a large order for a material handling system
valued at just over SEK 300 million. In Australa,contract was signed to design and construct a new
quarry plant valued at nearly SEK 500 million, whiconfirms Sandvik's strong market position. The
trend in the construction industry remained weakniyan Europe and China, due to macroeconomic
uncertainty and government austerity packages.

Aside from the usual seasonal drop-off at Sandvitevlials Technology, demand weakened further for
low value-added products and products for consuedated applications. Activity in such key segments
as the oil and gas industry remained strong, asalssthe case for the petrochemical and aerospace
industries. Order intake amounted to SEK 24,82%anillcompared to SEK 21,523 million for the same
period in 2010), a total increase of 15%, or of 2dtfixed exchange rates for comparable units. Godn
exchange rates had an impact of -5% on order infthe increase at fixed exchange rates for comparab
units was 14% for Sandvik Tooling and 44% for SakdJining and Construction. Order intake for
Sandvik Materials Technology declined 13% compandgith the third quarter of 2010, including an
impact of about -2 percentage points related tmgéd metal prices.

Invoiced sales in the third quarter amounted to 2BK28 million (compared to SEK 20,241 million for
the same period in 2010), a total increase of 1&%f 22% at fixed exchange rates for comparabitsun
compared with the third quarter of the precedingry€hanged exchange rates had an impact of -5% on
invoiced sales. Invoiced sales at fixed exchandesrand for comparable units increased 18% for
Sandvik Tooling, 32% for Sandvik Mining and Constian and 7% for Sandvik Materials Technology
compared with the previous year, including an imipaEfcabout -1 percentage point related to changed
metal prices.

Earnings and return

Earnings and return in operating activities, extgigdone-off items, improved markedly compared with
the corresponding third quarter of 2010. This inmerent was primarily attributable to higher volumes
increased capacity utilisation and a lower costlli@v relative terms. Earnings in the third quadg2011
were charged with impairments to goodwill and othiee-off costs in the total amount of SEK 1.7 bitli
and about - SEK 120 million (compared to none fer $ame period in 2010) related to changed metal
prices. Changed exchange rates had no materiattropaconsolidated earnings. The reported operating



profit thus amounted to SEK 1,665 million (compate&EK 2,532 million for the same period in 2010),
7.1% of invoiced sales (compared to 12.5% for #maes period in 2010), while earnings adjusted fer th
impairment of goodwill and restructuring costs amted to SEK 3,378 million, or 14.4% of invoiced
sales.

During the third quarter of 2011, sales and praduact/olumes increased, primarily within Sandvik
Tooling and Sandvik Mining and Construction, congabwith the preceding year. Combined with stable
price increases, this contributed to higher prasglitgtand profitability. The earnings of mainly Shnk
Materials Technology were charged with a goodwilpairment totaling SEK 1,160 million related to the
Sandvik MedTech operations and a further approxme®EK 500 million attributable to planned and
approved restructuring measures and impairmentgs d@bntributed to a lower gross margin in the
quarter.

Net financial items decreased to - SEK 555 milljoompared to - SEK 412 million for the same period
in 2010), mainly due to currency effects, and #gorted result after net financial items was SEKLQ,
million (compared to SEK 2,120 million for the saperiod in 2010), or 4.7% of invoiced sales. Income
tax was - SEK 406 million (compared to - SEK 56Qlion for the same period in 2010) and the netltesu
for the period amounted to SEK 704 million (comghte SEK 1,560 million for the same period in
2010), or 3% of invoiced sales. The tax rate fertthird quarter of 2011 rose to 37% due to the tlaat
the goodwill impairment is partially non-deductible

Earnings per share amounted to SEK 0.53 for thd tpiarter of 2011 (compared to SEK 1.33 for the
third quarter of 2010). Working capital rose sligttompared with the preceding quarter, due tordypa
seasonal rise in inventories in certain areas anger delivery times, and amounted to 28% of invdic
sales (compared to 27% for the same period in 2@20¢ to the increase in working capital, cash flow
from operations declined to + SEK 2,614 millionfgmared to + SEK 3,978 million for the same period
in 2010). Investments totaled SEK 1,241 millionrfgared to SEK 1,131 million for the same period in
2010), of which company acquisitions accountednfone (compared to SEK 258 million for the same
period in 2010). Cash flow after investments waSBK 1,427 million for the third quarter of 2011
(compared to + SEK 2,886 million for the third gearof 2010). Return on capital employed over the
past 12 months in respect of Sandvik rose to 1§@&fpared to 12.9% for the preceding 12 months) and
return on total equity amounted to 21.7% (compaoetb.2% for the preceding 12 months).

Sandvik Tooling

The demand trend for cutting tools and productsnft®andvik Tooling remained favourable in most
markets in the third quarter of 2011. Both ordeake and invoiced sales improved significantlyhe t
majority of markets compared with the precedingry@perating profit improved due to the increase in
invoicing, a higher rate of production and greatgernal efficiency. In the third quarter of 201drder
intake and invoiced sales rose 14% and 18%, raspBgtat fixed exchange rates for comparable units
Operating profit increased to SEK 1,483 million rfgmared to SEK 961 million for the same period in
2010), or 22.2% of invoiced sales. Changed exchaaigs impacted the result by - SEK 130 million for
the third quarter of 2011 (compared to - SEK 13Diani for the third quarter of 2010).

The market situation remained strong in most majarkets and order intake increased compared with
the same period in 2010. Order intake and invoiselés were on par with the highest levels ever
recorded in a third quarter for Sandvik Tooling.eTgrowth in demand was most discernable in North
America and Europe, driven primarily by high adivin the automotive, aerospace and oil and gas
industries as well as in energy-related segmentasla, the People’s Republic of China showed safns
leveling-off on a high level, mainly as a result gbvernmental financial constraints reducing the
willingness of companies and private individualsrteest. In the automotive industry, this impactbd
number of vehicles sold and production rates. Oidtke was stronger for cemented carbide-based
products and material than for other products. Atgtiin the nuclear power industry remained low
against the background of the ongoing safety revieemand was strong from the aerospace and
process industries, but weakened for consumer gand<lectronics industries as well as for low galu
added products for which global production capaeityeeds demand. The rise in invoiced sales resulte
in higher production rates, giving rise to highapacity utilisation, which in turn had a positivegact

on profitability. The rate of price increases wéabke compared with earlier quarters. During thedth
quarter of 2011, Wolfram’s raw material inventoriesreased, which, combined with a seasonally lower
invoicing, led to a temporary situation of slightligher tied-up capital. Other inventory levels egned
largely unchanged in line with the goal of a condéid reduction in working capital. During the third



quarter of 2011, working capital amounted to 26%n@biced sales (unchanged from the same period in
2010). Compared with the third quarter of 2010,rapeg profit improved and amounted to SEK 1,483
million (compared to SEK 961 million for the sameripd in 2010), which was 22.2% of invoiced sales.
Earnings were impacted by about - SEK 130 milliare do changed exchange rates. Return on capital
employed over the past 12 months in respect of Blidoling amounted to 27.5% (compared to 13.6%
for the same period in 2010).

Sandvik Mining and Construction

Activity in the global mining industry remained @iig during the third quarter of 2011 compared with
both the previous year and earlier quarters. Thangiindustry grew robustly particularly in termg o
equipment and project orders while demand in thestraction industry was fragmented, with some
markets performing strongly while China and Eurepported weak growth during the quarter. Order
intake and invoiced sales rose 44% and 32%, raspBctat fixed exchange rates compared with the
previous year. Changed exchange rates had a mhigipact on earnings. Activity in the mining
industry, both in underground and surface minesiareed very high during the quarter, and both order
intake and invoiced sales were substantially highan in the previous year. The increase was rahust
all regions but strongest for underground miningeiurope and South America, and surface mining in
Asia and Australia. Demand increased primarily éguipment and projects, while aftermarket activity
was unchanged at a high level. The rate of priceecases was stable compared with previous quarters
Demand in the construction industry was weaker thahe mining industry, which was mainly due to a
continued weak trend in Europe and China, wheranfital uncertainty and austerity measures have
resulted in the deferral of many projects. Invoisatks for the business area were about SEK 1ianbil
below order intake. This was due to high orderkiatior equipment and projects with extended dejiver
periods and the fact that large portions of thepguphain are being utilised to maximum capacityjng

rise to long delivery times. The high level of deméahas also lengthened the lead times of many sub-
suppliers, which has made production and stockrobmhore difficult. The aftermarket portion of
invoiced sales was 48% (compared to 57% for theespeniod in 2010), while equipment and projects
comprised 37% (compared to 36% for the same péni@®D10) and 15% (compared to 7% for the same
period in 2010), respectively. Compared with theosel quarter of 2011, working capital rose slightly
due to higher inventories and accounts receivadtesamounted to 26% (compared to 25% for the same
period in 2010) of invoiced sales. Operating profithe third quarter of 2011 amounted to SEK 1,550
million (compared to SEK 1,257 million for the sarperiod in 2010), or 14.3% (compared to SEK
14.5% for the same period in 2010) of invoiced saReturn on capital employed over the past 12
months in respect of Sandvik Mining and Construc@mmounted to 31.5% (compared to 19.2% for the
preceding 12 months).

Sandvik Materials Technology

The demand scenario was fragmented at Sandvik MBtdrechnology during the quarter. Order intake
declined by 13% compared with the third quarte2010, while invoiced sales rose 7% at fixed exclkang
rates. Order intake for products for the oil and gactor remained strong, while the decline acatsdr

for low value-added products and products for coreurelated segments. The result was charged by a
total of about SEK 1.7 billion related to goodwithpairment and restructuring costs and decreased by
SEK 120 million (compared to none for the samequkm 2010) due to changed metal prices. The global
market situation was relatively fragmented durihg third quarter of 2011, with continued uncertaint
because of the financial constraints in China &edfinancial turmoil in Europe. The third quarteraiso
seasonally the weakest, which increases the umtgrtaf trend analyses. In North America, demand
remained favourable, primarily in the energy andosgace industries, while order intake declined in
Europe and Asia. Activity in the oil and gas indystemained high and demand for high-alloy tubes
grew further. Activity in the nuclear power industemained low against the background of the orgyoin
safety reviews. Discussions with Chinese customegsrding timetables for orders have confirmed
delays of some orders. Demand was strong from éhespace and process industries, but weakened for
consumer goods and electronics industries as vgefba low value-added products for which global
production capacity exceeds demand. During thel thirarter of 2011, working capital was reduced
slightly but, despite this, amounted to 37% of iced sales due to the seasonally low invoicinglleve
(compared to 33% for the same period in 2010). Azsllt of the new strategic direction and the
improvement programme announced in September 2iderating profit for the third quarter of 2011
was charged with SEK 1.2 billion for a goodwill impment of the Sandvik MedTech business and a
further approximately SEK 500 million in costs f@structuring and write-downs. In addition, changed
metal prices had an impact of - SEK 120 millionr{gared to none for the same period in 2010) on



operating profit. Currency effects impacted theulteBy + SEK 60 million compared with the previous
year. The reported result amounted to - SEK 1,54m (compared to SEK 203 million for the same
period in 2010) or -35.9% of invoiced sales (coneplaio 4.9% for the same period in 2010). Adjusted f
the impairment of goodwill, restructuring costs andtal price effects, the operating result was SBK
million, or 6% of invoiced sales. Return on capéaiployed for the past 12 months in respect of @and
Materials Technology was -2.7% (compared to 8.5f/4He preceding 12 months).

SIGNIFICANT EVENTS

. In line with the new strategic direction Sandviks decided to relocate the official Group
headquarters to a new office in Stockholm, SwedBme Group Executive Management,
excluding presidents of business areas, will becegkd to the new headquarters, together with
some key functions, while certain Group functiongdl wemain at the office in Sandviken,
Sweden.

. The future location of the Group and business deadquarters are decided based on the best
strategic and operational fit. The new headquéotstions are as follows:

Headquarters
Sandvik Group relocates to Stockholm, Sweden
Sandvik Mining will be located in Amsterdam, Netlaeds
Sandvik Machining Solutions remains located in Séeh, Sweden
Sandvik Materials Technology remains located indsé®n, Sweden
Sandvik Construction relocates to Stockholm, Sweden, with a satellife®in

Shanghai, China

Sandvik Venture will be located in Stockholm, Swede

PARENT COMPANY

The Parent Company’s invoiced sales for the thiwdrggr of 2011 amounted to SEK 3,760 million
(compared to SEK 3,917 million for the same pelim@®010) and the operating result was - SEK 757
million (compared to - SEK 13 million for the sameriod in 2010). For the January to September 2011
period, invoiced sales amounted to SEK 13,255 anill[compared to SEK 12,754 million) and the
operating result was - SEK 1,074 million (compared- SEK 283 million for the same period in 2010).
The operating result for the third quarter of 2@dds negatively impacted by changed metal prices and
the impairment of property, plant and machinerye Tasult from shares in Group companies consists
primarily of dividends from these and amounted ©KS268 million in the third quarter of 2011
(compared to SEK 203 million for the same perio@d0). Interest-bearing liabilities, less cash eash
equivalents and interest-bearing assets, amoumte8EK 16,483 million as at 30 September 2011
(compared to SEK 10,554 million as at 31 Decemb@tO2 In terms of accounting, the Parent
Company’s indebtedness and shareholders’ equite wapacted by approximately SEK 1.4 billion
through the signing of a share swap agreementipigato the hedging of an approved employee share-
based incentive program. The debt will be reveisemnnection with future redemption of share opgio
Investments in property, plant and machinery amedito SEK 1,096 million (compared to SEK 845
million for the same period in 2010).

ACQUISITIONS AND DIVESTMENTS

No acquisitions or divestments were performed dutime first nine months of 2011. During the first
quarter of 2011, further part payments were madkgimg to the acquisition of Wolfram, and of Seco
Tools’ acquisitions of Niagara Cutter IndustrieBIC1") and Diamond Tool Coating PTC"), which had

a negative impact of SEK 265 million on cash flofteainvestments. Seco Tools also acquired AOB,
based in Mortagne sur Sevre near Nantes, Franckijlyn2010. AOB is one of the leading suppliers of



PCD tools to the aerospace, automotive and woodngrindustries and has special expertise and
experience in machining of composite materials.

There is currently insufficient information to pide disclosure in accordance with IFRS 3 in refato
the acquisition of SJL on 9 October 2011.

Acquisitions during the most recent 18-month period

Business area Company/unit Closing date  Annual revenue (SEK No of employees
million)
Seco Tools AOB, France 23 July 10 40 50
Seco Tools NCI and DTC, 29 Dec 10 275 180
USA
SMC SJL, China 9 Oct 11 < 1,000 1,000

In December 2010 an agreement was reached to ad@fit of the shares in the Chinese company, SJL.
The acquisition strengthens the customer offerimgeguipment for crushing and screening for new
substantial customer segments in China and glabally

Further, in April 2011 Sandvik Mining and Constiioat signed an agreement with Shandong Energy
Machinery to form a joint venture in China for méamturing and sales of equipment to the coal mining
industry. The operation is expected to start befoee end of 2011 and will be fully consolidated in
Sandvik's annual financial statements.

No divestments were made during the most recemd@th period.
MANAGEMENT

The Board of Directors of the Issuer (tHgoard”) has responsibility for the Issuer’s organisatand the
management of the company’s business. The Boartincously monitors the Issuer’s and the Group’s
financial position. The Board ensures that thedss organisation is designed in a way that ersstirat

the accounts, the management of assets, and ter’'ss§inancial condition are satisfactorily corked.
The CEO of the Issuer is responsible for the dajhgrations pursuant to guidelines and instructions
issued by the Board. The distribution of respaiisds between the Board and the CEO is laid damvn
written terms of reference.

The principal tasks of the Board are to:

. establish the overall objectives for Sandvik’sexgiions and the strategy for reaching those
objectives;

. ensure that Sandvik’'s executive management fomstefficiently and is suitably remunerated;

. ensure that Sandvik's external financial repgriim conducted transparently and objectively and

gives a fair view of Sandvik’s performance, prdiitay, financial position and risk exposures;

. ensure that there are effective systems for theitoring and control of Sandvik’s operations and
financial position in respect of the establishedlgp

. monitor and evaluate Sandvik's development andisadand support the CEO in taking
necessary measures;

. ensure that there is adequate control of compdiawith laws and regulations governing
Sandvik’s operations;

. ensure that necessary ethical guidelines arblestad for Sandvik’s behaviour;
. decide on acquisitions, divestments and investspamd

. propose dividends to the annual meeting of sluddehs.



The Board is elected at the annual meeting of sladders and has eight memberBifectors”). The
union organisations are entitled to representabanthe Board and have appointed two additional
ordinary members and two deputies.

Members of the Board
Anders Nyrén b. 1954. Chairman since 2010, Director of SandBksince 2002.

Education and business experienBeSc. (Econ.), MBA. President and Chief Execut®@icer of AB
Industrivarden since 2001, Executive Vice Presidemid CFO of Skanska AB 1997-2001, various
executive positions within AB Wilhelm Becker, STCaBdinavian Trading Co AB, STC Venture AB,
OM International, Securum AB and Nordbanken 1979¥19

Current Board assignment¥ice Chairman of Svenska Handelsbanken AB, Dinectf Ericsson AB,
Industrivarden, SCA, SSAB, Volvo and Ernstrémgruppe

Shareholding in Sandvik (own and closely relatecmeas) 4,500.
Olof Faxander, b. 1970. Director of Sandvik since 2011.

Education and business experienbéSc. and B.Sc. President and Chief Executivaceffof Sandvik
AB since 1 February 2011. President and CEO of S38@5-2010, senior positions at Avesta Sheffield,
Avesta Polarit and the Outokumpu Group 1996-2006.

Current Board assignment®irector of Industrivarden, Svenskt Naringslivof@ederation of Swedish
Enterprise), Stal och Metall Arbetsgivareforbunaied SSAB AB. Chairman of Jernkontoret.

Shareholding in Sandvik (own and closely relatecmeas) 1,000.
Johan Karlstrom b 1957. Director of Sandvik since 2011.

Education and business experiendéSc. Eng, CEO and President of Skanska AB sim@@82 Vice
President of Skanska 2001-2008, Vice PresidentRandident respectively of BPA (currently Bravida)
1995-2001, various positions in Skanska Sweden-1983.

Current Board assignmentBirector of Skanska AB.
Shareholding in Sandvik (own and closely relateceas) O.
Lars Westerbergb. 1948. Director of Sandvik AB since 2010.

Education and business experienbkSc. and B.Sc., has been CEO and President tiflidnc. 1999-
2007, of Granges AB 1994-1999 and of ESAB 1991-19&tious positions in ESAB and ASEA from
1972.

Current board assignment€hairman of the Boards of Autoliv Inc., Husqvars® and Vattenfall AB,
and Director of SSAB AB and AB Volvo.

Shareholding in Sandvik (own and closely relategqas) 12,000.
Simon Thompsonb. 1959.
Director of Sandvik AB since 2008.

Education and business experientA Geology. Senior positions in Anglo Americarc1999-2007.
Different positions in Minorco SA 1995-1999, Lloyddank, NM Rothschild & Sons Ltd and SG
Warburg 1981-1995.

Current Board assignmentdmec, UC Rusal, Newmont Mining Corporation.
Shareholding in Sandvik (own and closely relateces) O.

Egil Myklebust b. 1942. Director of Sandvik AB since 2003.



Education and business experienceB. Chief Executive Officer of Norsk Hydro 1992801, President
of Naeringslivets hovedorganisajon 1989-1990, Peesidf Norsk Arbeidsgivareforening 1987-1988,
various positions within Norsk Hydro 1971-1987. €ditant to the National Insurance Administration
1968-1971.

Current Board assignmenthlil.
Shareholding in Sandvik (own and closely relatexqes) 10,000.
Fredrik Lundberg, b. 1951. Director of Sandvik AB since 2006.

Education and business experiendéSc. Eng., B.Sc. (Econ.), D.Econ Honorary, D.T.ekElonorary.
Active in L E Lundbergforetagen AB since 1977 ardef Executive Officer since 1981.

Current Board assignment€hairman of the Board of Cardo AB, Holmen AB, Hudstaden AB, Vice
Chairman of Svenska Handelsbanken AB, Directoriundbergféretagen AB and AB Industrivarden.

Shareholding in Sandvik (own and closely relatetb@as) 5,940,000, via L E Lundbergféretagen AB
23,500,000 and via AB Industrivarden 138,443,752.

Hanne de Morab. 1960. Director of Sandvik AB since 2006.

Education and business experien&Sc. (Econ.), MBA, IESE, Barcelona. One of tleirfders and
owners, also Chairman of the Board of the managemempany a-connect (group) ag since 2002,
partner in McKinsey & Company Inc. 1989-2002, vasiopositions within brand management and
controlling within Procter & Gamble 1986—1989.

Current Board assignmentaB Volvo.

Shareholding in Sandvik (own and closely relatesqes) 0.

Tomas Karnstromb. 1966. Director of Sandvik AB since 2006 (Em@eyepresentative).
Education and business experieneincipal safety representative Sandvik Materfashnology.
Various positions within Sandvik since 1986.

Current Board Assignmenthlil.

Shareholdings in Sandvik (own and closely relatedgns) 2,865.

Jan Kjellgren, b. 1952. Director of Sandvik AB since 2008 (Em@eyepresentative).

Education and business experienBesearch engineer, Sandvik Tooling Sverige ABidlEs positions
within Sandvik since 1981.

Current Board assignmentdB Sandvik Hard Materials.

Shareholding in Sandvik (own and closely relatecdqes) 570.

Deputy members

Bo Westin b. 1950. Director of Sandvik AB since 1999 (Emm@eyepresentative).

Education and business experienGaairman Union Committee, Metal Workers' Unioan8vik Rotary
Tools AB, Kdping. Various operator positions withBandvik Mining and Construction since 1973.
Volvo Kdpingverken 1971-1972, Képings Mekaniska kétad 1968—-1970.

Current Board assignmentBirector of Sandvik Rotary Tools.
Shareholding in Sandvik (own and closely related@eas) O.

Alicia del Carmen Espinosgb. 1967. Director of Sandvik since 2010 (Emploseggresentative).



Education and business experienktsc. Eng. Various positions within Sandvik sirk@00.
Current Board assignmenthlil.

Shareholding in Sandvik (own and closely related@eas) 6,895.

Percy Barnevik, Honorary Chairman, b. 1941. Chaimud the Board of Sandvik AB 1983—-2002.
Auditors

George Petterssqrb. 1964. Auditor in charge, Authorised Public Asotant, KMPG. Other auditing
assignments: B&B Tools, CDON Group, Holmen, Hufwaden, L E Lundbergféretagen, Modern Times
Group MTG and Skanska.

Current Board assignmenthlil.
Shareholding in Sandvik (own and closely relatesqes) 0.
Board Secretary

Bo Severin b. 1955. Secretary to the Sandvik Board of Dinecince 2000. Education and business
experience: LLB. Chief Counsel in Sandvik AB.

Current Board assignmenthlil.

Shareholding in Sandvik (own and closely relateg@es) 12,970.

The business address for the Members of the Bsardriently Storgatan 2, SE-811 Sandviken, Sweden.
President and the Group Executive Management

The President of Sandvik AB, the Executive Vicesittent and the CFO of Sandvik AB, and the three
presidents of each of the three business areas umkdroup Executive Management. Group Executive
Management meets every month and deals with theupg@ofinancial development, group-wide
development projects, leadership and competeneedssand other strategic issues. The Group has
established eleven group functions responsible gayup-wide activities within finance, treasury,
information technology (T "), communications, internal control, legal affaipersonnel, taxes, investor
relations, intangible rights, and patents and tnaattés. Intangible rights and patents and tradesnark
managed by a separate wholly owned group entity. addition to Group Executive Management,
business areas and group functions, there are &earuof councils commissioned to coordinate group-
wide strategic areas such as environment, heatlhsafety, research and development, purchasing, IT,
finance and human resourcebIR”).

As of the date of this Base Prospectus, the prasentbers of the Group Executive Management include:
Olof Faxander, President and CEO.
Born 1970. Employed 2011. Previously CEO of SSAB emleading positions in Outokumpu.

Ola Salmén Executive Vice President and CFO.

Born 1954. Employed 2009. Previously CFO of Vin&®m@nd in leading positions in Adcore and
Handelsbanken.

Anna Vikstrom Persson Executive Vice President and head of Human Ressur

Born 1970. Employed 2011. Previously Executive \Rresident and head of Human Resources in SSAB
and in leading positions in Ericsson.

Bo Severin General Counsel.
Born 1955. Employed 1988 in the legal departmedtwas appointed General Counsel in 2000.

Jonas GustavssonPresident of Sandvik Materials Technology.



Born 1967. Employed 2008. Previously Vice Presid@pérations at Bombardier Recreational Products.
President of Sandvik Materials Technology sinceeJ20i1.

Anders Thelin, President of Sandvik Venture.

Born 1950. Employed 1976. After serving Sandvikdifferent positions was appointed President of
Sandvik Tooling in 2000.

On 1 January 2012, the following new members Msibgoin the Group Executive Management:

Tomas Nordahl, Executive Vice President with responsibility fdr sourcing and strategy.

Born 1968. Employed from 1 October 2011. Presef#wpior Partner and Managing Director of Boston
Consulting Group, Sweden. Extensive experience fdriing strategy and operational projects in
multinational companies.

Gary Hughes President of Sandvik Mining.

Born 1958. Employed 1997. President of Customernteeg Underground Mining within Sandvik
Mining and Construction since 2010. More than 2@rgeexperience in the global mining industry.

Andreas Evertz, President of Sandvik Machining Solutions.

Born 1969. Employed 2008. President of Product Aréalter within Sandvik Tooling since 2010.
Previous experience from leading positions in theern@n engineering industry.

Thomas Schulz President of Sandvik Construction.

Born 1965. Employed 2001. President of Customemf®edg Construction within Sandvik Mining and
Construction since 2006. Extensive experienceérgibbal mining and construction industry.

In addition, an extended Group Executive Managemdhbe formed as of 1 January 2012, which will
include the country managers of China and Indiae @ountry manager of China is still to be appainte
From 1 October 201Rjay Sambrani has been appointed as new country manager of.India

The business address for the Group Executive Manexeis currently Storgatan 2, SE-811 Sandviken,
Sweden.

Committees of the board of directors
Remuneration Committee

According to the Board’'s work procedures, the Reenation Committee shall undertake the tasks
prescribed by the Code, which includes preparimgppsals to the Board of Directors regarding progose
guidelines for remuneration of senior executived the Annual General Meeting is to resolve ondwy.|

In 2010, the members of the Remuneration Committer= the Board’s Chairman Anders Nyrén (also
Chairman of the Remuneration Committee), Georg Blath and Egil Myklebust. The Remuneration
Committee’s recommendations to the Board cover:

. principles for remuneration;

. the distribution between fixed and variable saka
. pensions and severance pay; and

. other benefits to senior executive management.

Based on the proposal by the Remuneration CommitteeBoard of Directors decides the remuneration
of the President and CEO. The Board of Directoitssedl its right to deviate from the guidelinesakved

by the Annual General Meeting pertaining to sevegapay for Lars Pettersson in conjunction with his
departure from the company. He will receive rematien until his 60th birthday, which is the age of
retirement stipulated in his employment contradtisTdeviates from the provision of the Code by nine
months. The deviation was made to span the pemtidl Lars Pettersson’s contractual retirement. The
President decides on the remuneration to be pattietamther senior executives following consultation
with the Remuneration Committee. Key guidelinesitieh to remuneration policies in the Group have



been presented to the Remuneration Committee. U210, the Remuneration Committee was
convened on seven occasions.

Audit Committee

Since the 2010 Annual General Meeting, the membietise Audit Committee have been Hanne de Mora
(Chairman), Anders Nyrén and Simon Thompson. In02@lle Committee held four meetings at which
the company’s external auditors and representatifése company’s management were present. Areas
addressed by the Audit Committee mainly related to:

. financial reporting;
. planning, scope and follow-up of the internal @xternal audit for the year; and
. the Group’s systematic processes for risk mamage, including legal disputes, accounting

procedures, taxation, finance operations and perissues.
Nomination Committee

A Nomination Committee has been established in raleewe with the decision reached at the Annual
General Meeting of Shareholders on 4 May 2009. fohe largest shareholders known to Sandvik each
appoint one member and together with the Chairmathe Board they make up the Nomination
Committee. The Nomination Committee shall submpr@posal for the election of the Chairman at the
Annual General Meeting. It shall further proposavimany board members shall be elected and how a
Nomination Committee shall be formed to act at tlext Annual General Meeting and what its
assignment shall be.

As from 12 September 2011 the Nomination Committeeprises Carl-Olof By, Hakan Sandberg,
Staffan Grefback, Marianne Nilsson and Anders Nyrén

CORPORATE GOVERNANCE

Corporate governance defines roles and respongbilfor shareholders, the Board of Directors and
executive management. It also covers the Groupisral and management system.

Corporate governance within Sandvik is based otiGgipe legislation, the rules and regulationstaf t
OMX Nordic Exchange in Stockholm, Swedish Code offdrate Governance Code (thedde’) and
internal guidelines. For additional information tme Swedish Code of Corporate Governance and
information on the annual meeting of shareholdeefer to the website of The Swedish Corporate
Governance Boardyww.bolagsstyrningskollegiet.se

Anders Nyrén is the president of Industrivardenredfik Lundberg is a member of the board of
Industrivarden. Industrivarden owns shares repiesg slightly more than 10% of the voting rights i
Sandvik. Anders Nyrén and Fredrik Lundberg ares thot independent in relation to major shareholders
as defined in the Code. The remaining four membkssted at the Annual Meeting on 4 May 2009 are
all independent in relation to Sandvik and majoarsholders. The composition of the Board is,
therefore, meeting the requirements laid down en@ode that a minimum of two of those members that
are independent in relation to the company andndsagement shall also be independent in relation to
major shareholders, and that the members thatralepéndent in relation to the company and major
shareholders have the required experience to gehlée listed companies.

There are no potential conflicts of interest betw#ee duties to Sandvik of the persons who listeden
“Members of the Board” and “President and Group dtxee Management” above and their private
interests or other duties.

Matters may come before the Board of Directorscasvhich one or more members of the Board of
Directors has a potential conflict of interest. slich a matter arises, any member of the Board of
Directors with a potential conflict of interest ot participate in the discussion or voting wigispect to
such matter in accordance with the rules and réigukof the Code.



MAJOR SHAREHOLDINGS

Sandvik is listed on the OMX Nordic Exchange in &twlm and is one of the Exchange’s oldest
companies. Sandvik’s is also listed on the Noedichanges in Helsinki and Copenhagen. The Sandvik
shares can also be traded in the United Statdégifotm of American Depositary Receipts. The Seledi
Financial Supervisory Authority (theFinansinspektionerf) maintains a public register of senior
executives in listed companies, and publishes admirgtheir shareholdings on a daily basis.

The Issuer’'s authorised and issued share capit8ES 1,424 million and consists of 1,186 million
shares. Each share carries one vote. As at 3énilmr 2010 the Issuer’s ten largest shareholdédds ho
35% of the total number of shares. They are devist AB Industrivarden (11.7%), Swedbank Robur
Funds (5.0%), Handelsbanken’s Pension Foundati@¥4y Alecta Pension Insurance (3.4%), Omnibus
Account W FD OMB80 (3.0%), L E Lundbergféretagen fB0%), AMF Pension Insurance (2.0%), SSB
CL Omnibus AC OMO3 Pension Fund (1.8%), Nordea $tment Funds (1.8%) and Handelsbanken
Funds (1.7%).

As far as Sandvik is aware no shareholders agresregists between above shareholders.
SELECTED FINANCIAL INFORMATION OF SANDVIK AB

The information set out in this Base Prospectudl dferead in conjunction with Sandvik’'s audited
financial statements for 2010 and 2009 and thealmtzded unaudited interim financial statementstifar
nine months ended 30 September 2011.

STATEMENT OF COMPLIANCE

The consolidated financial statements have beepaped in accordance with International Financial
Reporting Standards IFRS") adopted by the International Accounting StandaBibard (fASB”) and
interpretations of such standards by the Internatid=inancial Reporting Interpretations Committee
(“IFRIC™), as endorsed by the EU Commission. In additittre standard RFR 1:2, supplementary
accounting standards for group accounts, issuetiépwedish Financial Accounting Standards Council
has been applied. The financial statements asepted on pages 42 to 95 of the Annual ReportGa02
and pages 34 to 87 of the Annual Report for 2009.

The quarterly financial statements are prepare@ulRS and are unaudited.
Changes in accounting policies

The following new standards and interpretationsenadopted in the preparation of the 2009 financial
reports. Revised IAS 1Presentation of Financial Statement$&RS 8, Operating Segmentswvhich
replaces IAS 14 Segment Reporting, amendmentsR& [F Financial Instrumentsand revised IAS 23,
Borrowing Costs.No new IFRSs have been adopted early.



TAXATION

The following is a general description of certaib Eax considerations relating to the Notes and also
certain Swedish tax considerations relating to hbklers of the Notes. It does not purport to be a
complete analysis of all tax considerations retatmthe Notes, whether in those countries or isegy

The section on Swedish taxation does not addressules regarding reporting obligations for, among
others, payers of interest. Prospective purchasefgotes should consult their own tax advisersaas t
which countries’ tax laws could be relevant to adgg, holding and disposing of Notes and receiving
payments of interest, principal and/or other amsuntder the Notes and the consequences of such
actions under the tax laws of those countries.s §himmary is based upon the law as in effect odake

of this Base Prospectus and is subject to any esmigw that may take effect after such date.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxatof savings income (theEU Savings Tax
Directive”), each Member State is required to provide to tdpe authorities of another Member State
details of payments of interest or other similazoime paid by a person within its jurisdiction ta, o
collected by such a person for, an individual restdor certain limited types of entity establisliedhat
other Member State; however, for a transitionaiqugrAustria and Luxembourg may instead apply a
withholding system in relation to such paymentsjud#ing tax at rates rising over time to 35 pertcen
The transitional period is to terminate at the ehthe first full fiscal year following agreemeny bertain
non-EU countries to the exchange of informatioratiety to such payments. Belgium has replaced this
withholding tax with a regime of exchange of infation to the Member State of residence as from 1
January 2010.

A number of non-EU countries and certain dependergssociated territories of certain Member States
have adopted similar measures (either provisioimfofmation or transitional withholding) in relatido
payments made by a person within its jurisdictiondr collected by such a person for, an individual
resident in a Member State. In addition, the Men8iates have entered into provision of informaton
transitional withholding arrangements with certafrthose dependent or associated territories atiosl

to payments made by a person in a Member Statertoopllected by such a person for, an individual
resident or certain limited types of entity estsifsid in one of those territories.

The European Commission has proposed certain amamdrto the EU Savings Tax Directive, which
may, if implemented, amend or broaden the scopbefequirements described above. Investors who
are in any doubt as to their position should cdrtbglir professional advisers.

Swedish Taxation
Holders not resident in the Kingdom of Sweden

Payments of any principal amount or any amount thatonsidered to be interest for Swedish tax
purposes to the holder of Notes should not be stibjeSwedish income taprovided thatsuch a holder

is not resident in the Kingdom of Sweden for Swiedax purposes amgrovided thatsuch a holder does
not have a permanent establishment in the Kingdér&weden to which the Notes are effectively
connected. However, and somewhat simplifiedyvided thatthe value or the return of the Notes is
related to securities taxed as shares, privateviduils who have been residents of the Kingdom of
Sweden or have had a habitual abode in the Kingofo8weden at any time during the calendar year of
disposal or redemption or the ten calendar yea¥segling the year of disposal or redemption, at#dia
for capital gains taxation in the Kingdom of Swedgyon disposal or redemption of such Notes. In a
number of cases though, the applicability of thiteris limited by the applicable tax treaty for the
avoidance of double taxation. Swedish withholdiag, or Swedish tax deduction, is not imposed on
payments of any principal amount or any amount thatonsidered to be interest for Swedish tax
purposes to a holder, except for certain paymehisterest to a private individual (or an estateaof
deceased individual) with residence in the KingddrBweden for Swedish tax purposes.

Holders resident in the Kingdom of Sweden

Generally, for Swedish corporations and privateviddials (and estates of deceased individuals) with
residence in the Kingdom of Sweden for Swedishparposes, all capital income (e.g. income that is
considered to be interest for Swedish tax purpasescapital gains on Notes) will be taxable. Speci



tax consequences, however, may be applicable taicerategories of corporations, e.g. life insusnc
companies. Further, specific tax consequenceshmapplicable if, and to the extent, a holder ofaso
realises a capital loss on the Note and to anyenayr exchange gains or losses. If amounts that are
considered to be interest for Swedish tax purp@sespaid by Euroclear Sweden or by another legal
entity domiciled in the Kingdom of Sweden, incluglin Swedish branch, to a private individual (or an
estate of deceased individual) with residence & Kingdom of Sweden for Swedish tax purposes,
Swedish preliminary taxes are normally withheld Byroclear Sweden or the legal entity on such
payments. The Swedish Parliament has decided dot emmendments to current Swedish law which
mean that Swedish preliminary taxes will nhormallyoabe withheld on other returns on securities and
receivables (but not capital gains), if such resuaire paid out together with an amount that isidensd

to be interest for Swedish tax purposes. The ndev will enter into force on 1 January 2012 and be
applied to amounts that are paid out by Euroclesed&n or by another legal entity domiciled in the
Kingdom of Sweden, including a Swedish branch rdfte end of year 2011.

Hong Kong Taxation
Withholding Tax

No withholding tax is payable in Hong Kong in respef payments of principal or interest on the Mote
or in respect of any capital gains arising fromghé& of the Notes.

Profits Tax

Hong Kong profits tax is chargeable on every persamying on a trade, profession or business ingHon
Kong in respect of profits arising in or derivedrfr Hong Kong from such trade, profession or busines
(excluding profits arising from the sale of capaakets).

Interest on the Notes may be deemed to be prafdsg in or derived from Hong Kong from a trade,
profession or business carried on in Hong Kondpénfollowing circumstances:

0] interest on the Notes is derived from Hong Eamd is received by or accrues to a company
carrying on a trade, profession or business in Héagg; or

(ii) interest on the Notes is derived from Hongrigcand is received by or accrues to a person, other
than a company, carrying on a trade, professidiusiness in Hong Kong and is in respect of the
funds of that trade, profession or business; or

(iii) interest on the Notes is received by or aes to a financial institution (as defined in théahd
Revenue Ordinance (Cap.112) of Hong Kong) and atlseugh or from the carrying on by the
financial institution of its business in Hong Kong.

Sums received by or accrued to a financial instituby way of gains or profits arising through oorh
the carrying on by the financial institution of itaisiness in Hong Kong from the sale, disposal or
redemption of Bearer Notes will be subject to psatfax.

Sums derived from the sale, disposal or redemputfddearer Notes will be subject to Hong Kong pmofit
tax where received by or accrued to a person, dtfgar a financial institution, who carries on ad&a
profession or business in Hong Kong and the sumahbiong Kong source. Similarly, such sums in
respect of Registered Notes received by or acamedither the aforementioned person and/or a fia&nc
institution will be subject to Hong Kong profitsxté such sums have a Hong Kong source. The saafrce
such sums will generally be determined by havirgare to the manner in which the Notes are acquired
and disposed.

Stamp Duty
Stamp duty will not be payable on the issue of Beblotes provided either:

0] such Notes are denominated in a currency dth@n the currency of Hong Kong and are not
repayable in any circumstances in the currencyarfgKong; or

(ii) such Notes constitute loan capital (as defimedhe Stamp Duty Ordinance (Cap.117) of Hong
Kong (the ‘SDQ")).



If stamp duty is payable it is payable by the Issuethe issue of Bearer Notes at a rate of 3 pst. ©f
the market value of the Notes at the time of is§ie.stamp duty will be payable on any subsequent
transfer of Bearer Notes.

No stamp duty is payable on the issue of RegistHids. Stamp duty may be payable on any tran$fer o
Registered Notes if the relevant transfer is reglito be registered in Hong Kong. Stamp duty will,
however, not be payable on any transfer of Regidt®&lotes provided that either:

0] the Registered Notes are denominated in aeouayr other than the currency of Hong Kong and
are not repayable in any circumstances in the nayref Hong Kong; or

(ii) the Registered Notes constitute loan cagaaldefined in the SDO).

If stamp duty is payable in respect of the transfeRegistered Notes it will be payable at the @t8.2
per cent. (of which 0.1 per cent. is payable bydbler and 0.1 per cent. is payable by the pushas
normally by reference to the value of the consitlena If, in the case of either the sale or purehas
such Registered Notes, stamp duty is not paid, thattseller and the purchaser may be liable joizutig
severally to pay any unpaid stamp duty and alsopemgalties for late payment. If stamp duty is naitp
on or before the due date (two days after the salpurchase if effected in Hong Kong or 30 days if
effected elsewhere) a penalty of up to 10 timegltity payable may be imposed. In addition, stantg du
is payable at the fixed rate of HK$5 on each imstnt of transfer executed in relation to any transf
the Registered Notes if the relevant transfergsiired to be registered in Hong Kong.



SUBSCRIPTION AND SALE

Notes may be sold from time to time by the Issoearty one or more of the Dealers. The arrangements
under which Notes may from time to time be agreetie sold by the Issuer to, and purchased by, the
Dealers are set out in an amended and restate@D%gleement dated 22 December 2011 (hedler
Agreement’) and made between the Issuer and the Dealers. sAoh agreement wilinter alia, make
provision for the form and terms and conditionshaf relevant Notes, the price at which such Notids w
be purchased by the Dealers and the commissionsther agreed deductibles (if any) payable or
allowable by the Issuer in respect of such purchashe Dealer Agreement makes provision for the
resignation or termination of appointment of exigtiDealers and for the appointment of additional or
other Dealers either generally in respect of tregRrmme or in relation to a particular Tranche ofé¥.

United States of America Regulation S Category 2; TEFRA D or TEFRA C asifipddn the relevant
Final Terms or neither if TEFRA is specified as applicable in the relevant Final Terms.

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

The Bearer Notes are subject to U.S. tax law reguénts and may not be offered, sold or delivered
within the United States or its possessions or tdnded States person, except in certain trangagtio
permitted by U.S. tax regulations. Terms usedis paragraph have the meanings given to theméy th
United States Internal Revenue Code and regulati@rsunder.

Each Dealer has agreed, and each further Deale@irdp@ under the Programme will agree, that, except
as permitted by the Dealer Agreement, it will ndten sell or deliver Notes, (i) as part of their
distribution at any time or (ii) otherwise until 4Qys after the completion of the distribution lué Notes
comprising the relevant Tranche, as certified ® Fiscal Agent or the Issuer by such Dealer (othén
case of a sale of a Tranche of Notes to or thrangte than one Dealer, by each of such Dealers e to
Notes of such Tranche purchased by or throughmityhich case the Fiscal Agent or the Issuer shall
notify each such Dealer when all such Dealers lsaveertified) within the United States or to, or floe
account or benefit of, U.S. persons, and such Dedlehave sent to each dealer to which it selsés$
during the distribution compliance period relatihgreto a confirmation or other notice settingHdtie
restrictions on offers and sales of the Notes withe United States or to, or for the account aeffieof,
U.S. persons.

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

Each issuance of Index Linked Notes or Dual CuryelNotes shall be subject to such additional U.S.
selling restrictions as the Issuer and the releidma@ler may agree as a term of the issuance amtigse
of such Notes, which additional selling restricBahall be set out in the applicable Final Terms.

Public Offer Selling Restriction Under the Prospeats Directive

In relation to each Member State of the EuropeammBmic Area which has implemented the Prospectus
Directive (each, aRelevant Member Staté), each Dealer has represented, warranted ancégaad
each further Dealer appointed under the Programithdevrequired to represent, warrant and agres, th
with effect from and including the date on whicke tRrospectus Directive is implemented in that
Relevant Member State (th&®élevant Implementation Daté) it had not made and will not make an
offer of Notes which would be the subject of thdeohg contemplated by this Base Prospectus as
completed by the Final Terms in relation theretowould be the subject of the offering contempldtgd

a Drawdown Prospectus, as the case may be) toutblec pn that Relevant Member State except that it
may, with effect from and including the Relevantplementation Date, make an offer of such Notes to
the public in that Relevant Member State:

(@) Approved prospectus if the Final Terms or Drawdown Prospectus iratien to the Notes
specify that an offer of those Notes may be maderothan pursuant to Article 3(2) of the
Prospectus Directive in that Relevant Member Stt®on-exempt Offer’), following the date



of publication of a prospectus in relation to sudbtes which has been approved by the
competent authority in that Relevant Member Statemhere appropriate, approved in another
Relevant Member State and notified to the compedetitority in that Relevant Member State,

provided thatany such prospectus which is not a Drawdown Prigpehas subsequently been
completed by the Final Terms contemplating such-Biempt Offer, in accordance with the

Prospectus Directive, in the period beginning amdlirlg on the dates specified in such
prospectus or Final Terms, as applicable and seetshas consented in writing to its use for the
purpose of that Non-exempt Offer;

(b) Qualified investors at any time to any legal entity which is a dfiedl investor as defined in the
Prospectus Directive;

(© Fewer than 100 offereesat any time to fewer than 100 or, if the Reldvisiember State has
implemented the relevant provision of the 2010 PmefAding Directive, 150, natural or legal
persons (other than qualified investors as defimedhe Prospectus Directive), subject to
obtaining the prior consent of the relevant Deatebealers nominated by the Issuer for any such
offer; or

(d) Other Exempt offers at any time in any other circumstances fallinighim Article 3(2) of the
Prospectus Directive,

provided thatho such offer of Notes referred to in (b) to (dp@e shall require the Issuer or any
Dealer to publish a prospectus pursuant to Artictef the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospebitective.

For the purposes of this provision, the expressinrioffer of Notes to the publi¢ in relation to any
Notes in any Relevant Member State means the comsation in any form and by any means of
sufficient information on the terms of the offerdatihe Notes to be offered so as to enable an iovést
decide to purchase or subscribe the Notes, asaime snay be varied in that Member State by any
measure implementing the Prospectus Directive & Member State and the expressiéhdspectus
Directive” means Directive 2003/71/EC (and amendments tbgetiatluding the 2010 PD Amending
Directive, to the extent implemented in the Relevdember State), and includes any relevant
implementing measure in the Relevant Member Statg #he expression2010 PD Amending
Directive” means Directive 2010/73/EU.

Selling Restrictions Addressing Additional United Kngdom Securities Laws

Each Dealer has represented, warranted and agaeed.each further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

€) No deposit-taking in relation to any Notes having a maturity afdehan one year:

0] it is a person whose ordinary activities involveritacquiring, holding, managing or
disposing of investments (as principal or agent}tie purposes of its business; and:

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

(A) whose ordinary activities involve them in acquiringolding, managing or
disposing of investments (as principal or agent) tlee purposes of their
businesses; or

(B) who it is reasonable to expect will acquire, hofdanage or dispose of
investments (as principal or agent) for the purpagfeheir businesses,

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

(b) Financial promotion: it has only communicated or caused to be comecat@d and will only
communicate or cause to be communicated any ifitatr inducement to engage in investment
activity (within the meaning of section 21 of th&MWA) received by it in connection with the
issue or sale of any Notes in circumstances in kvkaction 21(1) of the FSMA does not, or, in
the case of the Issuer would not, if it was noaathorised person, apply to the Issuer; and



(c) General compliance it has complied and will comply with all appllda provisions of the
FSMA with respect to anything done by it in relatito any Notes in, from or otherwise
involving the United Kingdom.

Selling Restrictions Addressing Additional Kingdomof Sweden Securities Laws

Each Dealer has represented, warranted and ageeed.each further Dealer appointed under the
Programme will be required to represent, warrawk agree, that it will not, directly or indirectlgffer

for subscription or purchase or issue invitatiomsubscribe for or buy Notes or distribute any tdoaf
definite document in relation to any such offewnitation or sale in the Kingdom of Sweden except in
circumstances that will not result in a requiremienprepare a prospectus pursuant to the provisibns
the Swedish Financial Instruments Trading Act 1891:980),0m handel med finansiella instrument

Additional Selling Restrictions
Japan

The Notes have not been and will not be registaretér the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948, as amended) and, acagydieach Dealer has undertaken, and each further
Dealer appointed under the Programme will be reguto undertake, that it will not offer or sell any
Notes directly or indirectly, in Japan or to, or fbe benefit of, any Japanese Person or to ofbere-
offering or resale, directly or indirectly, in Japar to any Japanese Person except under circucestan
which will result in compliance with all applicablaws, regulations and guidelines promulgated lgy th
relevant Japanese governmental and regulatory i@titeoand in effect at the relevant time. For the
purposes of this paragraphldpanese Persdhshall mean any person resident in Japan, inctudiny
corporation or other entity organised under theslaivapan.

People's Republic of China

Each Dealer has represented, warranted and agaeed.each further Dealer appointed under the
Programme will be required to represent, warradt @gree, that the Notes are not being offered lof so

and may not be offered or sold, directly or indilgcin the People's Republic of China (for such

purposes, not including the Hong Kong and Macawci@pAdministrative Regions or Taiwan), except as
permitted by the securities laws of the PeoplefsuREc of China.

Hong Kong

Each Dealer has represented, warranted and ageaeed.each further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

(@) it has not offered or sold and will not offersell in Hong Kong, by means of any document, any
Notes (except for Notes which are a “structureddpot’ as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong (th&FQ")) other than: (a) to “professional investors” as
defined in the SFO and any rules made under thdin@mce; or (b) in other circumstances which
do not result in the document being a “prospecasstiefined in the Companies Ordinance (Cap.
32) of Hong Kong or which do not constitute an offe the public within the meaning of that
Ordinance; and

(b) it has not issued or had in its possessiothf@purposes of issue, and will not issue or havtsi
possession for the purposes of issue, whether mgHnNg or elsewhere, any advertisement,
invitation or document relating to the Notes, whistdirected at, or the contents of which are
likely to be accessed or read by, the public of gi&ong (except if permitted to do so under the
securities laws of Hong Kong) other than with resge Notes which are or are intended to be
disposed of only to persons outside Hong Kong dy tm*“professional investors” as defined in
the SFP and any rules made under that Ordinance.

Singapore

Each Dealer has acknowledged, and each furtheebDappointed under the Programme will be required
to acknowledge, that this Base Prospectus has e begistered as a prospectus with the Monetary
Authority of Singapore. Accordingly, each Dealershepresented, warranted and agreed, and each
further Dealer appointed under the Programme \wiltdguired to represent, warrant and agree, tihaisit



not offered or sold any Notes or caused such Notes made the subject of an invitation for sulpion

or purchase and will not offer or sell such Notescause such Notes to be made the subject of an
invitation for subscription or purchase, and has cicculated or distributed, nor will it circulater
distribute, this Offering Circular or any other doeent or material in connection with the offer ales or
invitation for subscription or purchase, of sucht®ép whether directly or indirectly, to persons in
Singapore other than (i) to an institutional ineeainder Section 274 of the Securities and Futhets
Chapter 289 of Singapore (th8FA"), (ii) to a relevant person pursuant to Secti@®@) of the SFA, or
any person pursuant to Section 275(1A) of the S&Al in accordance with the conditions specified in
Section 275 of the SFA or (iii) otherwise pursumtand in accordance with the conditions of, athep
applicable provision of the SFA.

Where Notes are subscribed or purchased undein8&tb of the SFA by a relevant person which is:

€) a corporation (which is not an accredited o8 (as defined in Section 4A of the SFA) theesol
business of which is to hold investments and theeeshare capital of which is owned by one or
more individuals, each of whom is an accredite@&tor; or

(b) a trust (where the trustee is not an accréditeestor) whose sole purpose is to hold investmen
and each beneficiary of the trust is an individukb is an accredited investor,

securities (as defined in Section 239(1) of the BBfAthat corporation or the beneficiaries’ riglaisd
interest (howsoever described) in that trust simait be transferred within six months after that
corporation or that trust has acquired the Notesyant to an offer made under Section 275 except:

0] to an institutional investor or to a relevar@rson defined in Section 275(2) of the SFA, oarg
person arising from an offer referred to in Secfd5(1A) or Section 276(4)(i)(B) of the SFA,

(ii) where no consideration is or will be giverr the transfer;
(iii) where the transfer is by operation of law; o

(iv) as specified in Section 276(7) of the SFA.

General

Each Dealer severally represents, warrants andriakaés, and each further Dealer appointed under the
Programme will be required to severally represesmtirant and agree, to the Issuer that it has ceahpli
and will comply to the best of its knowledge andidfeén all material respects with all applicabknis

and regulations in each country or jurisdictionoinfrom which it purchases, offers, sells or dative
Notes or possesses, distributes or publishes thie BProspectus or any Final Terms or any related
offering material, in all cases at its own expenséess agreed otherwise. Other persons into whose
hands this Base Prospectus or any Final Terms camesequired by the Issuer and the Dealers to
comply with all applicable laws and regulationseiach country or jurisdiction in or from which they
purchase, offer, sell or deliver Notes or possdisstibute or publish this Base Prospectus or anglF
Terms or any related offering material, in all Gcaaetheir own expense.

The Dealer Agreement provides that the Dealerd sbalbe bound by any of the restrictions relatiog
any specific jurisdiction (set out above) to théeex that such restrictions shall, as a resulhaihge(s) or
change(s) in official interpretation, after thealhereof, of applicable laws and regulations, myés be
applicable but without prejudice to the obligatiomisthe Dealers described in the paragraph headed
“Generatl above.

Selling restrictions may be supplemented or modifieith the agreement of the Issuer. Any such
supplement or modification may be set out in tHevant Final Terms (in the case of a supplement or
modification relevant only to a particular TranafeNotes) or in a supplement to this Base Prosgectu



GENERAL INFORMATION
Authorisation

1. The establishment of the Programme was authorigeddwlution of the board of directors of the
Issuer passed on 28 and 29 October 2008. The Iksiseobtained or will obtain from time to
time all necessary consents, approvals and au#ttions in connection with the issue and
performance of the Notes.

Legal and Arbitration Proceedings

2. There are no governmental, legal or arbitrationceealings, (including any such proceedings
which are pending or threatened, of which the lsssi@ware), which may have, or have had
during the 12 months prior to the date of this BRsgspectus, a significant effect on the financial
position or profitability of the Issuer and its Sidiaries.

Significant/Material Change

3. Since 31 December 2010 there has been no matdviefse change in the prospects of the Issuer
or the Issuer and its Subsidiaries and since 3@eSder 2011 there has not been any significant
change in the financial or trading position of teguer or the Issuer and its Subsidiaries.

Auditors

4, The consolidated and unconsolidated financial statds of the Issuer have been audited without
qualification for the years ended 31 December 2848 31 December 2009 by KPMG, of
Telgelbacken 4A, Box 16106, 103 23 Stockholm, Sweddartered accountants, who have
given and have not withdrawn, their consent to ithgusion of their report in this Base
Prospectus in the form and context in which iniduded.

Documents on Display

5. Copies of the following documents (together withglish translations thereof) may be inspected
during normal business hours at the offices ofRiseal Agent at the Citigroup Centre, Canada
Square, Canary Wharf, London E14 5LB, United Kingdimr 12 months from the date of this
Base Prospectus:

(a) the constitutive documents of the Issuer;

(b) the audited consolidated and unconsolidated fimdrstatements of the Issuer for the
years ended 31 December 2010 and 31 December 2009the unaudited and
unconsolidated financial statements of the Issumr the nine months ended 30
September 2011,

(c) the Agency Agreement;

(d) the Deed of Covenant;

(e) the Dealer Agreement;

® the Programme Manual (which contains the formshefNotes in global and definitive
form); and

(9) the Issuer-ICSDs Agreement (which is entered irgtwben the Issuer and Euroclear

and/or Clearstream, Luxembourg with respect to gbttlement in Euroclear and/or
Clearstream, Luxembourg of Notes in New Global Noten).

Clearing of the Notes

6. The Notes have been accepted for clearance thigugitlear and Clearstream, Luxembourg or,
in the case of Swedish Registered Notes, EuroS8eaden. The appropriate common code and
the International Securities Identification Numberelation to the Notes of each Tranche will be



specified in the relevant Final Terms. The relé\@inal Terms shall specify any other clearing
system as shall have accepted the relevant Notesléarance together with any further
appropriate information.
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