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IMPORTANT NOTICES

Sandvik AB (publ) (the Issuer’ or “Sandvik’) accepts responsibility for the information cangd in
this Base Prospectus and declares that, having &kesasonable care to ensure that such is e tae
information contained in this Base Prospectusdsthe best of its knowledge, in accordance with the
facts and contains no omission likely to affecirtport.

Each Tranche (as defined herein) of Notes willdséd on the terms set out herein under “Terms and
Conditions of the Notes” (theConditions”) as completed by a document specific to such dmarcalled
final terms (the Final Terms”) or in a separate prospectus specific to sucndira (the Drawdown
Prospectus) as described underfhal Terms and Drawdown Prospectuséglow. In the case of a
Tranche of Notes which is the subject of a Drawd®xospectus, each reference in this Base Prospectus
to information being specified or identified in thedevant Final Terms shall be read and constrged a
reference to such information being specified @ntified in the relevant Drawdown Prospectus unless
the context requires otherwise. This Base Progpegtust be read and construed together with any
amendments or supplements hereto and with anyniraidon incorporated by reference herein and, in
relation to any Tranche of Notes which is the scibjd Final Terms, must be read and construed heget
with the relevant Final Terms.

No person has been authorised to give any infoonair 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 autholised
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 Notelkha

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&®spectus 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 Notesyvdedid 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 Prospemt@y 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 deterntieesuitability of that investment in light of itavn
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,
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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.

The maximum aggregate principal amount outstandingny one time of Notes under the Programme
and notes under the Issuer's SEK 15,000,000,000diSlvemedium term note programme is

€3,000,000,000 (or its equivalent in other curreari The maximum aggregate principal amount of &lote
which may be outstanding at any one time underPtegramme may be increased from time to time,
subject to compliance with the relevant provisioof the Dealer Agreement as defined under
“Subscription and Sdle

In this Base Prospectus, unless otherwise specifeddrences 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 thetsihthe third stage of European Economic and
Monetary Union pursuant to the Treaty establishirgEuropean Community, as amended, references to
“SEK” or “Swedish kronor’ are to the lawful currency of the Kingdom of Swedand 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 thethaiseny offer of Notes in any Member State of the
European Economic Area which has implemented tlosgectus 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 toiphld 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 Basespectus as completed by Final Terms or a Drawdown
Prospectus in relation to the offer of those Naobesy only do so in circumstances in which no obiayat
arises for the Issuer or the Dealers to publishr@spgectus 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 Bealers have authorised, nor do they authorise, th
making of any offer of Notes in circumstances inahkhan obligation arises for the Issuer or the Pesl

to publish or supplement a prospectus for suchr.offbe expressionProspectus Directivé means
Directive 2003/71/EC (and amendments thereto inotuthe 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), ancefpeession 2010 PD Amending Directivé means
Directive 2010/73/EC.

In connection with the issue of any Tranche of No& the Dealer or Dealers (if any) appointed as
stabilising manager(s) (“Stabilising Manager(s)”) ér persons acting on behalf of any Stabilising
Manager(s)) may over allot Notes or effect transa@ns 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 stabilisgion 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 maisend 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 actio 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.
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OVERVIEW

This overview must be read as an introduction ie Base Prospectus and any decision to invest in
the Notes should be based on a consideration ofBgee 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 thisiewer

Issuer.
Group:

Risk Factors,

Arranger:

Dealers

Fiscal Agent

Swedish Issuing and Paying
Agent:

Final Terms or Drawdown
Prospectus

Listing and Trading:

Clearing Systems
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Sandvik AB (publ).
Sandvik AB (publ) and its subsidiaries.

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

Deutsche Bank AG, London Branch.

Barclays Bank PLC, Citigroup Global Markets Limited
Commonwealth Bank of Australia, Danske Bank A/Suf3ehe
Bank AG, London Branch, Goldman Sachs Internatiohi&BC
Bank plc, J.P. Morgan Securities plc, MitsubishiJU&ecurities
International plc, Nordea Bank Danmark A/S, Skaadiska
Enskilda Banken AB (publ), Société Générale, Stesh@hartered
Bank, Svenska Handelsbanken AB (publ), Swedbank(publ),
The Royal Bank of Scotland plc and any other Deafgrointed
from time to time by the Issuer either generallyréspect of the
Programme or in relation to a particular Tranch&lofes.

Citibank N.A., London Branch.

For Swedish Registered Notes, an account operaecifcally
appointed by Sandvik to assist in connection with tssue of
Swedish Registered Notes.

Notes issued under the Programme may be issuecer eith
(1) pursuant to this Base Prospectus and assodtatatiTerms or
(2) pursuant to a Drawdown Prospectus. The tendscanditions
applicable to any particular Tranche of Notes wié the
Conditions as completed by the relevant Final Teamsas the
case may be, supplemented, amended and/or reptaties extent
described in the relevant Drawdown Prospectus.

Applications have been made for Notes to be addhitiering the
period of 12 months after the date hereof to Igstim the Official

List of the FSA and to trading on the Regulated héarof the

London Stock Exchange. The Programme also pemduotss to
be issued on the basis that they will not be aéuohitob 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 furthempetent
authorities, stock exchanges and/or quotation Bystas may be
agreed with the Issuer.

Euroclear and/or Clearstream, Luxembourg (or imati@h to
Swedish Registered Notes, Euroclear Sweden) anid/agelation
to any Tranche of Notes, any other clearing systsnmay be
specified in the relevant Final Terms.



Initial Programme Amount:

Issuance in Series

Forms of Notes
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The maximum aggregate principal amount outstandirgny one
time of Notes under the Programme and notes ureléstuer’s
SEK 15,000,000,000 Swedish medium term note progrars
€3,000,000,000 (or its equivalent in other curregki

Notes will be issued in Series. Each Series magpeise 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 @wvoidance of
doubt, Swedish Registered Notes can only be issuede type of
denomination for the same Series.

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

Each Tranche of Bearer Notes will initially be lretform 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 Ewacland/or
Clearstream, Luxembourg and/or any other relevdatring
system and each Global Note which is intended tasbeed in
new global note form (aNew Global Not€¢ or “NGN"), as
specified in the relevant Final Terms, will be deiped on or
around the relevant issue date with a common sefekefor
Euroclear and/or Clearstream, Luxembourg. Each pbeany
Global Note will be exchangeable for a Permaneonb@l Note or,
if so specified in the relevant Final Terms, forfiDitive Notes. If
the TEFRA D Rules are specified in the relevantaFiherms as
applicable, certification as to non-U.S. benefi@ainership will
be a condition precedent to any exchange of arresitein a
Temporary Global Note or receipt of any paymenindérest in
respect of a Temporary Global Note. Each Permadabal
Note will be exchangeable for Definitive Notes gtardance 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 otheeveeit
clearing system and registered in the name of aimeafor such
depositary and will be exchangeable for Individublote
Certificates in accordance with its terms.

Each Tranche of Swedish Registered Notes will lszied 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 EurocleardSuen
behalf of the Issuer. Title to Swedish Registexades will not
be evidenced by any physical note or documenttief tiFor the
avoidance of doubt, the TEFRA C and TEFRA D Rulds$ mot

be applicable to Swedish Registered Notes. Dafanilotes will



not be issued in respect of any Swedish Registeotes.

Currencies: Notes may be denominated in euro, U.S. dollars,d&kekronor
or Renminbi or in any other currency or currencigsbject to
compliance with all applicable legal and/or regogt and/or
central bank requirements.

Status of the Notes The Notes constitute direct, unsubordinated andomatitional
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 stwr such
obligations as may be preferred by provisions of fhat are both
mandatory and of general application.

Issue Price Notes may be issued at any price and on a fullgd pakis only.
The price and amount of Notes to be issued undePtbgramme
will be determined by the Issuer and the relevagalbr(s) at the
time of issue in accordance with prevailing madaiditions.

Maturities : Any maturity subject, in relation to specific cumoées, to
compliance with all applicable legal and/or regofgt and/or
central bank requirements.

Where Notes have a maturity of less than one yedr ther

(a) the issue proceeds are received by the Issuéhe United
Kingdom or (b) the activity of issuing the Notes&ried on from
an establishment maintained by the Issuer in thedikKingdom,

such Notes must: (i) have a minimum redemptioruerabf

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

holding, managing or disposing of investments (eacfpal or

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

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

Redemption The Notes will be redeemable at the Final Redempaimount on
their stated maturity.

Optional Redemption: Notes may be redeemed before their stated maatritiye option
of the Issuer (either in whole or in part) andiee Noteholders to
the extent (if at all) specified in the relevam&iTerms.

Tax Redemption Except as described inOptional Redemptidn above, early
redemption will only be permitted for tax reasoissdascribed in
Condition 9(b) Redemption and Purchase — Redemption for tax
reasony.

Interest: Notes may be interest-bearing or non-interest hgarinterest (if
any) may accrue at a fixed rate or a floating rate.

Denominations No Notes may be issued under the Programme whichale a
minimum denomination of less than €100,000 (oreeivalent in
another currency), save where Notes are othervdsaed in
circumstances which do not require the publicatiba Prospectus
under the Prospectus Directive, or (b) carry thghtrito acquire
shares (or transferable securities equivalent aresf) issued by
the Issuer or by any entity to whose group the dsdielongs.
Subject thereto, Notes will be issued in such deénations as
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Negative Pledge

Cross Default

Taxation:

Governing Law:

Enforcement of Notes in Global
Form:

Ratings:

Selling Restrictions
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may be specified in the relevant Final Terms, sttbjeo
compliance with all applicable legal and/or regogt and/or
central bank requirements.

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

The Notes will have the benefit of a cross defasltdescribed in
Condition 13 Events of Defaujt

All payments in respect of Notes will be made fea&l clear of
withholding taxes of the Kingdom of Sweden unless t
withholding is required by law. In that event, thssuer will
(subject as provided in Condition 12Taikation)) pay such
additional amounts as will result in the Notehotdexceiving such
amounts as they would have received in respeataf dlotes had
no such withholding been required.

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

In the case of Global Notes, individual investaights against the
Issuer will be governed by a Deed of Covenant dat@®d

December 2012, a copy of which will be available iftspection
at the specified office of the Fiscal Agent.

As at the date of this Base Prospectus, the semisecured debt
securities of the Issuer have been assigned arafilBBB+" by
S&P and the Programme has been assigned a rathgB&H+" by
S&P.

For a description of certain restrictions on offessles and
deliveries of Notes and on the distribution of dfig material in
the United States of America, the European Econohiea
(including the United Kingdom and the Kingdom of &ien),
Japan, the PRC, Hong Kong and Singapore, Sabscription and
Sal€ below.



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 paose 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 ekikaubut the inability of the Issuer to pay intste
principal or other amounts on or in connection wihy 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.

Risks 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 Gronpis strategy will be implemented successfullyhat t

it would generate higher growth and profitabiligny cost savings or increased quality, or stremgéregy
market position. Any failure in the Group's newastgy could have a material effect on the Group's
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 addijtichanges 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
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believes that the Group’s sales are well divedifsdth 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.

Eurozone crisis

Recent developments in the Eurozone have exacdrbseglobal economic crisis. Financial markets and
the supply of credit are likely to continue to begatively impacted by ongoing fears surrounding the
sovereign debts and/or fiscal deficits of seveintries in Europe (primarily Greece, Ireland, yifal
Portugal and Spain), the possibility of furtherditeating downgrades of or defaults on sovereightd
concerns about a slowdown in growth in certain ecgies and uncertainties regarding the stability and
overall standing of the European Monetary Uniore (tEurozone debt crisis). Governments and
regulators have implemented austerity programmes @her remedial measures to respond to the
Eurozone debt crisis and stabilise the financiatesy but the actual impact of such programmes and
measures are difficult to predict.

If the Eurozone debt crisis is not resolved, it nythe case that one or more countries may default
and/or leave the European Monetary Union and rebéish their own national currency or that the
European Monetary Union collapses. In such an evimre could be significant, extended and
generalised market dislocation with unpredictalvlé materially adverse effects on the Group's bssine
results of operations and financial condition. didision, the departure of one or more countriesftbe
European Monetary Union may result in the impogitiof, amongst others, exchange control and
mandatory payment laws. Any one or more of theofacbutlined above could result in investors of
Notes denominated in Euro receiving less interegtrimcipal than expected and could also adversely
affect the price of Notes on the secondary market.

The exact nature of the risks that the Group f&edgficult to predict and guard against in ligift(i) the
inter-related nature of the risks involved, (ii)ffidulties in predicting the outcomes of austerity
programmes and other remedial measures in Eurdpehé extent to which the Eurozone debt crisis,
slowdown in growth or recession in Europe and effese and loss of consumer confidence will impact
on the global economy and (iv) the fact that tkkgiare outside of the Group's control.

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 basemhanufacturing core components complemented
with sourcing of other components from sub supplier The 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 setbackés ability to manufacture and distribute its gwots.
Such circumstances, to the extent it is unablént dn alternative manufacturing and productionlifgc

or repair the damaged facilities or damaged equipnnea timely and cost-efficient manner, could dhav
material adverse effect on the Group’s businessilt®of operations and financial condition. Imididn,

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

Financial risks

Through its comprehensive international operatidhs, Issuer 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 Sshe#fronor while sales and purchases are
made in various currencies including in euros an8. dollars. Sandvik’s transaction exposure
(i.e. the Group’s net flow of currencies, afted foff-setting of the countervalue in the exporting
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companies’ local currencies) amounted to SEK 10,800on in 2011 (compared with SEK
11,000 million in 2010).

. Earnings are affected when assets and liabilides denominated in different currencies
(translation exposure). Sandvik has assets dentedinan 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 Decembdr12the Group’s net assets in subsidiaries in
foreign currencies were SEK 33,200 million (comjplanéth SEK 34,500 million in 2010).

If the exchange rates for the exposure currenciese io change by 5 per cent. in an unfavourable
direction for the Group, the total operating resmler a 12-month period based on 2011 figures and
structure would change by approximately SEK 1.Rdpil The net effect on other comprehensive income
of a similar change to exchange rates would becpately SEK 1.9 billion. This net effect primaril
comprises translation exposure in equity.

Interest risk

Changes in market interest rates may affect they@sonet financial items adversely. The speed with
which a change in interest rate affects net firgrittms 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 uataian for the Group’s interest-bearing assets in
the pension portfolio is 5.8 years and 16.6 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 1.4 billion using 2011 figures

. The cost of the company’s borrowing fluctuateewlthe general interest rate situation changes.
If market interest rates were to rise by 1 per .caatoss all terms at 1 January 2012 - using the
figures as at 31 December 2011 in relation to lofors which the interest rate will be
renegotiated during 2012 - net interest expensaddadoe impacted by an additional SEK 148
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 thatmt commitments cannot be met as a result of
insufficient liquidity. In Sandvik’s finance pol¢ the liquidity and financing risks are regulasacth that

the sum of guaranteed credit facilities and castt eamsh equivalents must exceed the total of all
borrowings falling due within the next six month8s of 31 December 2011, cash and cash equivalents
amounted to SEK 5,600 million and unutilised guszad credit facilities, maturing in 2012 and 20418,
EUR 1.5 billion, while the borrowings falling dueithin 6 months amounted to approximately SEK
3,300 million. If refinancing of short-term borraws and the guaranteed credit facilities is natsiie
when they fall due this may have a material adveffeet on the Group’s business, results of openati
and financial condition.

Credit risk

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

has entered into agreements with the banks thlastoutstanding derivatives contract with on such
matters as the right to offset receivables andilii@s that arise from these financial transacsioso-
called ISDA agreements. As at 31 December 20Eltatal hedged amount for transaction exposure was
SEK 6,337 million (compared with SEK 6,458 milli@s at 31 December 2010). Sandvik has, on the
other hand, a credit risk in the form of outstagdaustomer accounts receivable. As at 31 December
2011, the Group had trade receivables of SEK 15i@#libn and provided in their accounts for 4.4 per
cent. of bad debt amounting to SEK 677 million. Tmup’s credit losses amounted to SEK 37 million
in 2011 (compared with SEK 88 million for 2010) acredit losses have not exceeded 0.1 to 0.2 pér cen
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of sales for recent years. If weak financial dituss 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

The Group’s operations give rise to risks due tangjes in the price of market-quoted raw materials,
mainly nickel, molybdenum and of electricity. Theéce can vary significantly during a year. If the
market does not permit a transfer of the effectshafnging raw-material prices into the end-pricehef
products this may have a material adverse effecthenGroup’s business, results of operations and
financial condition.

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 eftact
the Group’s revenues and results of operations.

Lack of retention of skilled employees may affeleetGroup’s business

The success of the Group’s business depends ie lpagt 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 gioduct
areas, particularly its research and developmeanttions. In addition the Group continuously morsto
its need for people or to outsource certain pdriss mon-core manufacturing in order to make stican
fulfil its customers’ orders. If the Group fails monitor its need for employees or if it failsdontinue to
attract and retain highly qualified management atieer 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 uncertiaties may affect the Group’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 suahisdictions, whether in respect of a breach of taw
regulation or in an ownership dispute, being mafficdlt to obtain, (ii) a higher degree of disd@t on

the part of governmental authorities, (iii) theKaaf judicial or administrative guidance on intexping
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 thepGrdicences, licence applications or other legal
arrangements of the effectiveness of the enforcetheneof will not be adversely affected by theatd

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. fgiens in emerging markets may present risks ahat
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
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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 affetis énvironment in its production processes, through
the use of natural resources, and the generatiemafsions and wastes, in the distribution of, eff as

in the use and final disposal of its products. @liemce with environmental requirements is a sigaiit
factor in its operations, and substantial resouaresrequired to maintain compliance with applieabl
environmental laws and regulations and to manag&ammental risks. The Group is subject to a \rie
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 penaltibave generally become stricter in recent yezasnaay

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 &terial compliance with applicable environmentaida
substantial environmental costs and liabilities iateerent in industrial operations and there cambe
assurances that substantial costs and liabilitidsnet be incurred in the future or that the adoptof
increasingly strict environmental laws, regulati@amsl enforcement policies could not result in insesl
costs and liabilities in the future. Any such soshd/or liabilities could have a material advesffect on
the Group’s business, results of operations arahfiral condition.

IT Risks

The Group’s operations in research and developmenbduction, distribution, marketing and
administration are dependent on a large numberoofptex IT-systems and solutions. Routines and
procedures are implemented to protect hardwarewand 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@g£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.§JL") with the
brand Shanbao. The process of co-ordinating atedyriating acquired businesses with the Group’s own
business will continue to require managerial andricial resources. In addition, the integrationcpss
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 managemenntte and other resources or any major difficulties
encountered in the integration of an acquired lassirtould 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 their assumptions and determinatidingrove to be correct and liabilities, contimgges

or losses, if realised, could have a material esbveffect on the Group’s business, results of dioea
and financial condition.
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Success of the Group depends on protection of ietgtbal property rights

The protection of the Group’s intellectual propeigyimportant to its business. The Issuer caning g
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 ngipect 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 exnt
standards for desired safeguard levels are edtablisn order to reduce the probability of material
damages and to guarantee deliveries to the custom®vhile 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 wilblketa 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 tallégputes 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 itsla@mps 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 2011, the
managed capital for pensions totalled SEK 12,800omiand the corresponding pension commitments
amounted to SEK 15,300 million which is equal tiuading level of 84 per cent. (compared with 92 per
cent. in 2010). 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#relvik 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 déguired 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 uséah
labour force, or that, upon the expiration of a@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 lmtdange of matters, which could delay or preveat th
completion of certain corporate transactions. WhiHe Group has not experienced any major work
stoppages in recent years and expect its curreaeps to proceed amicably, the Issuer cannot provid
any assurance that it will not experience lengtb@rsultations or even strikes, work stoppagestiogro
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industrial actions in the future. Any industriattian could disrupt its operations, possibly for a
significant period of time, and result in increasemjes and benefits or otherwise have a materiarad
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 alko may be true prior to any redemption period.

The Issuer may be expected to redeem Notes whenstf borrowing is lower than the interest rare
the Notes. At those times, an investor generatiyld not be able to reinvest the redemption proseed
an effective interest rate as high as the inteegston the Notes being redeemed and may only lee@b
do so at a significantly lower rate. Potentialdators should consider reinvestment risk in lighttber
investments available at that time.

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 lorner remaining terms of the securities, the gretiter
price volatility as compared to conventional inttrkearing 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 Tax Directive

Under EC Council Directive 2003/48/EC on the taotatof savings income (theEU Savings Tax
Directive”), Member States are required to provide to theatathorities of another Member State details
of payments of interest (or similar income) paidabgerson within its jurisdiction to or for the ledib of

an individual resident in that other Member State@rtain limited types of entities establishedhat
other Member State. However, for a transitionaliquerLuxembourg and Austria are instead required
(unless during that period they elect otherwiseloprate a withholding system in relation to such
payments (the ending of such transitional periomdeependent upon the conclusion of certain other
agreements relating to information exchange wittag® other countries). A number of non-EU courdtrie
and territories, including Switzerland, have agreeddopt similar measures (a withholding systerhé
case of Switzerland).

The European Commission has proposed certain amamdno the EU Savings Tax Directive which
may, if implemented, amend or broaden the scopleeofequirements described above.

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 woulelged to pay additional amounts with respect to
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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
Tax Directive.

Change of law

The Conditions of the Notes are based on Englishineeffect as at the date of this Base Prospedtics.
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 B&espectus and any such change could materially
adversely impact the value of any Notes affected.by

U.S. Foreign Account Tax Compliance Act Withholding

The U.S. has issued complex proposed regulatiorderuthe Foreign Account Tax Compliance
(“FATCA™) provisions of the Hiring Incentives to Restoranfloyment Act of 2010. In some
circumstances these regulations may require withihglof U.S. tax at a rate of 30 per cent. onailla
portion of, certain payments including, among athgrayments on debt or equity securities or the
proceeds of sale of such securities.

If the Notes are treated as debt for U.S. fedesapurposes and are issued on or before the datestbix
months after the date on which final regulatioreat tihefine “foreign passthru payments” are published
they should be “grandfathered” and FATCA withholgliwould not be required with respect to interest,
principal or other payments on the Notes or the@eds of sale of the Notes unless they are sulabant
modified.

If the Notes are not grandfathered it is possibé tU.S tax regulations that might be issued inftihere
might require the Issuer and potential non-U.Sarfial institutions through which payments on the
Notes are made to withhold U.S. tax at a rate op&0cent. on all, or a portion of, payments made i
respect of the Notes after 31 December 2016.rbtsclear if or when such regulations might be éssu
nor the requirements that might be set out in sedlations. If such future regulations require a&

to be withheld from payments on the Notes, nonéheflssuer, the Paying Agents or any other person
would, pursuant to the Terms and Conditions ofNlmées, be required to pay additional amounts as a
result of the deduction or withholding of such tad Noteholders might receive less interest orcipai
than expected.

FATCA is particularly complex and its application to the Issuer, the Notes and the Noteholders is
uncertain at this time. Each potential Noteholder Bould consult its own tax adviser to obtain a
more detailed explanation of FATCA and to learn howthis legislation might affect each Noteholder
in its particular circumstance.

Notes where denominations involve integral mulspldefinitive 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 regrd 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 bera 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.
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Renminbi is not freely convertible; there are siigint 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, includimg euro, despite the significant reduction over th
years by the PRC Government of control over roufomeign exchange transactions under current
accounts. Participating banks in Hong Kong and Matave been permitted to engage in the settlement
of RMB trade transactions under a pilot schemeodced in July 2009. This represents a current
account activity. The pilot scheme was extendedugust 2011 to cover the whole nation and to make
RMB trade and other current account item settleragatlable in all countries worldwide.

On 7 April 2011, the State Administration of Foreigxchange of the PRGN 4h i & #1 5) (“SAFE”)
promulgated the Circular on Issues Concerning thpit&l Account Items in connection with Cross-
Border Renminbi [ 5 1k & 2H ) & A ) [ i 00 80 5 15 N RSN 34 AR I 3655 59 VA o] AL 1 )

(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 &l [ /A 15 5\ I H B8 A7 B R E W@ &1) (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 theqereds 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 £z 5% 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 distidoy as well as RMB denominated cross-border loans
Under the PBOC RMB FDI Measures, special approsalRMB FDI and shareholder loans from the
PBOC which was previously required by the PBOC d&ofjas defined inPRC Currency Controf$ 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 Governmentcuiitinue 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
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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 alablisbied a Renminbi clearing and settlement system
for participating banks in Hong Kong. On 19 Julyi@Q0further 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 (th&(RMB Clearing Bank”) to further expand the scope of RMB
business for participating banks in Hong Kong. Barns to the revised arrangements, all corporatmas
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 anytriefon on the transfer of RMB funds between
different accounts in Hong Kong.

However, the current size of Renminbi-denominatedricial assets outside the PRC is limited. As®f 3
September 2012, the total amount of Renminbi dépdsild by institutions authorised to engage in
Renminbi banking business in Hong Kong amountedagproximately RMB 545,701 million. In
addition, participating banks are also requiredh®/Hong Kong Monetary Authority to maintain a tota
amount of Renminbi (in the form of cash and itdlsatent account balance with the RMB Clearing
Bank) of no less than 25 per cent. of their Renmddposits, which further limits the availability o
Renminbi that participating banks can utilise faneersion services for their customers. Renminbi
business patrticipating banks do not have directniRei liquidity support from the PBOC. The RMB
Clearing Bank only has access to onshore liquislitgport from the PBOC to square open positions of
participating banks for limited types of transaotipincluding open positions resulting from coniars
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 Renminbifrthe 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 reSURC 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 Rennhi
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-transferalyilior llliquidity (each, as defined in the Condit&nthe
Issuer shall be entitled, on giving not less thame for more than 30 days' irrevocable notice to the
Noteholders prior to the due date for payment,etles any such payment (in whole or in part) in U.S
dollars on the due date at the U.S. Dollar Equivialas defined in the Conditions) of any such ieseior
principal, as the case 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 acdnomic 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 marketldf 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 at&holder's investment in euro or other applicable
foreign currency terms will have declined.

Investment in the RMB Notes is subject to curreisy

If the Issuer is not able, or it is impracticabde it, to satisfy its obligation to pay interestdaprincipal on

the RMB Notes as a result of Inconvertibility, Nwansferability or Illiquidity (each, as defined the
Conditions), the Issuer shall be entitled, on givimot less than five or more than 30 calendar days'
irrevocable notice to the investors prior to the diate for payment, to settle any such payment.$ U
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dollars on the due date at the U.S. Dollar Equivialas defined in the Conditions) of any such ieseior
principal, as the case may be.

Payments with respect to the RMB Notes may be ordgén the manner designated in the RMB Notes

All payments to investors in respect of the RMB @&towill be made solely (i) for so long as the RMB
Notes are represented by global certificates héld the common depositary or common safekeeper, as
the case may be, for Euroclear Bank SA/NV and Gteam Bankingociété anonymer any alternative
clearing system, by transfer to a Renminbi banloast maintained in Hong Kong or (ii) for so long as
the RMB Notes are in definitive form, by transfera Renminbi bank account maintained in Hong Kong
in accordance with prevailing rules and regulatiofi®ie Issuer cannot be required to make payment by
any other means (including in any other currenclgyotransfer to a bank account in the PRC).

Risks related to the market generally

Set out below is a brief description of the primtimarket risks, including liquidity risk, exchangse
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,dstors may not be able to sell their Notes eagsilgto
prices that will provide them with a yield compdemato similar investments that have a developed
secondary market. This is particularly the cageNotes that are especially sensitive to interagt,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 ine€stfinancial activities are denominated principah a
currency or currency unit (therivestor's Currency”) other than the Specified Currency. These inelud
the risk that exchange rates may significantly geafincluding 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-equivailgeld on the Notes, (2) the Investor's Currency
equivalent value of the principal payable on thaéedand (3) the Investor’'s Currency equivalent mgrk
value of the Notes.

Government and monetary authorities may impossda® 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 thubsequent 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 wihah 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 establisheddrEEA and registered under the CRA Regulatiod (a
such registration has not been withdrawn or susggdnduch general restriction will also apply ie th
case of credit ratings issued by non-EU creditngatagencies unless the relevant credit ratings are
endorsed by an EU-registered credit rating agemcyhe relevant non-EU rating agency is certified in
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accordance with the CRA Regulation (and such emdoest action or certification, as the case may be,
has not been withdrawn or suspended). Certainnmdtion with respect of credit rating agencies and
ratings is disclosed on the front cover of this @& ospectus and if a Tranche of Notes is ratel suc
rating will be disclosed in the Final Terms or Ddown Prospectus.

Legal investment considerations may restrict cent&vestments

The investment activities of certain investors ambject to legal investment laws and regulatioms, o
review or regulation by certain authorities. Egdtential investor should consult its legal adsstr
determine whether and to what extent (1) Noteslegal investments for it, (2) Notes can be used as
collateral for various types of borrowing and (3yer restrictions apply to its purchase or pledbany
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.
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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 (atiolg the auditors' report thereon and notes
thereto) of the Issuer in respect of the years @@deDecember 2011 and 31 December 2010 set
out on pages 44 to 99 and 42 to 95, respectivélyhe Issuer's Annual Reports for 2011 and
2010;

the consolidated unaudited interim financial staets of the Issuer in respect of the nine months
ended 30 September 2012 and KPMG AB's review reggrbut on pages 11 to 17 of the Issuer's
interim report for the Third Quarter of 2012;

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);

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 Condition¥); and

the terms and conditions set out on pages 24 tof4Be base prospectus dated 22 December
2011 relating to the programme under the headireggitis and Conditions of the Notes” (th#2“
December 2011 Conditiony.

Copies of the documents specified above as containformation incorporated by reference in this8a
Prospectus may be inspected, free of charge, at.samdvik.com. Any information contained in any of
the documents specified above which is not incateat by reference in this Base Prospectus is eibter
relevant to investors or is covered elsewhere is Base Prospectus. Any documents themselves
incorporated by reference in the documents incatear by reference in this Base Prospectus shall not
form part of this Base Prospectus.
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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 Fireems, 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 completechieyrélevant 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 subfe&t
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 either Ifg) a single document or (b) by a registration
document, a securities note and, if applicablayrarsary, containing the necessary information neati

to the Issuer and the relevant Notes.
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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 EwwacBank SA/NV (Euroclear”) and/or Clearstream
Banking,société anonymg Clearstream, Luxembourd’) and/or any other relevant clearing system and
each Global Note which is intended to be issued@N form, as specified in the relevant Final Terms,
will be deposited on or around the issue date ef rdlevant Tranche of the Notes with a common
safekeeper for Euroclear and/or Clearstream, Luxemg

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 tbeogthe ‘Eurosystent), provided thatcertain other
criteria are fulfilled. At the same time the ECIB@mannounced 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 andiGteeam, Luxembourg after 31 December 2006 will
only be eligible as collateral for Eurosystem ofiere if the NGN form is used. Even if the Notee ar
intended to be held in a manner which would all@w Eurosystem eligibility, the Notes may not be
recognised as eligible collateral for Eurosystermetary policy and intra day credit operations by th
Eurosystem either upon issue or at any or all tichaing their life. Such recognition will dependamp
the ECB being satisfied that Eurosystem eligibitititeria have been met. If the Notes are recognise
eligible as collateral for Eurosystem operatiohs, Wotes will be deposited initially upon issuehagine

of the ICSD’s acting as common safekeeper.

Where the Global Notes issued in respect of anydha are in NGN form, Euroclear and Clearstream,
Luxembourg will be notified by or on behalf of thesuer whether such Global Notes are intended to be
held in a manner which would allow Eurosystem bilgy. Any indication that the Global Notes are to
be so held does not necessarily mean that the Ibtbe relevant Tranche will be recognised asitdkg
collateral for Eurosystem monetary policy and irtdegy credit operations by the Eurosystem eithenupo
issue or at any time during their life as such gmition depends upon the ECB being satisfied that t
Eurosystem eligibility criteria have been met. Rartore, any indication that the Global Notes a& n
intended to be so held may be the case at theaddatee relevant Final Terms. However, should the
Eurosystem eligibility criteria be amended in theufe such that the Notes are capable of meetiey,th
the Notes may then be deposited with one of Euancte Clearstream, Luxembourg as common
safekeeper. Similarly, this would not necessariBamthat the Notes will then be recognised asbéigi
collateral for Eurosystem monetary policy and irdegy credit operations by the Eurosystem at ang tim
during their life. Such recognition will depend upthe ECB being satisfied that Eurosystem eligipili
criteria have been met.

In the case of each Tranche of Bearer Notes, tleeanet Final Terms will also specify whether United
States Treasury Regulation 8§1.163-5(c)(2)(i))(Ce (thEFRA 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 difgd, 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 issiee 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
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Whenever any interest in the Temporary Global Nete® be exchanged for an interest in a Permanent
Global Note, the Issuer shall procure (in the add@st exchange) the prompt delivery (free of igjeato

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 pineimount of the Permanent Global Note in
accordance with its terms against:

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

(i) receipt by the Fiscal Agent of a certificate ortifieates 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.8ndficial ownershipprovided, however, than 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 kex#id in the relevant Final Terms; or
(i) 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 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 permanentlyese business or has in fact done so and no
alternative clearing system is available or (b) ahthe circumstances described in Condition 13
(Events of Defaultoccurs and is continuing.

The exchange upon notice or at any time describegieashould not be expressed to be applicablesif th
relevant Notes have denominations consisting ofirinmum specified denomination plus one or more
integral multiples of another smaller amount inessthereof.

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 Permt@obal 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 witBio
days of the bearer requesting such exchange.

Temporary Global Note exchangeable for Definitive Mtes

If the relevant Final Terms specifies the form aftés 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 wholé bot in part, for Definitive Notes not earlier thd0
days after the issue date of the relevant Trantheed\otes.

If the relevant Final Terms specifies the form ajtés 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 Notgich will be exchangeable, in whole or in paar, f
Definitive Notes not earlier than 40 days after issue 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.Snbkécial ownership.

Whenever the Temporary Global Note is to be exchdrfgr 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 inrédtevant Final Terms), in an aggregate principal
amount equal to the principal amount of the Tempof@lobal Note to the bearer of the Temporary
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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 biéfie Notes:

0] on the expiry of such period of notice as may kex#id in the relevant Final Terms; or
(i) 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 continuousodeof 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 13
(Events of Defaultoccurs and is continuing.

The exchange upon notice or at any time describegieashould not be expressed to be applicablesif th
relevant Notes have denominations consisting ofirinmum specified denomination plus one or more
integral multiples of another smaller amount inessthereof.

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 Permt@obal 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 witBi
days of the bearer requesting such exchange.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any DefigitNote will be endorsed on that Note and will ésins
of the terms and conditions set out undeerms and Conditions of the Ndtélow and the provisions
of the relevant Final Terms which complete thosmgeand 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 Coupamsi Talons appertaining thereto will bear a legend
the following effect:

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

Registered Notes

Each Tranche of Registered Notes will be in thenforf 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 exchangefdsl Individual Note Certificates in accordancehwi

its terms.
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If the relevant Final Terms specifies the form aft®s as being “Individual Note Certificates”, thine
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 Registerddbte
which will be exchangeable in whole, but not intpéor Individual Note Certificates:

0] on the expiry of such period of notice as may kex#id in the relevant Final Terms; or
(i) 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 Global

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

clearing system is closed for business for a caotis 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 13 Events of Defaujtoccurs and is continuing.

Whenever the Global Registered Note is to be exgdndifor Individual Note Certificates, the Issuealsh
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
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)irmjahe surrender of the Global Registered Note at
the specified office of the Registrar.

Such exchange will be effected in accordance with grovisions 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 agasusth 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 Indiglddote Certificate will be endorsed on that Indivél
Note Certificate and will consist of the terms axahditions set out undefférms and Conditions of the
Notes$ below and the provisions of the relevant Finaimg which complete those terms and conditions.

The terms and conditions applicable to any Globegi&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 begheson evidenced as such by the register for such
Note maintained by Euroclear Sweden on behalf eflfsuer. Where a nomine®w. forvaltarg in
accordance with the SFIA Act is so evidenced itldimtreated by the Issuer as the holder of theveaat
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.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgiavhich, as completed by the relevant Final Temils,

be endorsed on each Note in definitive form issueder the Programme. The terms and conditions
applicable to any Note in global form will differofn those terms and conditions which would apply to
the Note were it in definitive form to the exteasdibed under “Summary of Provisions Relatinghe t
Notes while in Global 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~ihal Terms”) which completes these terms and conditions (the
“Conditions”). The terms and conditions applicable to anytipalar Tranche of Notes are these
Conditions as completed by the relevant Final Terms

Agency AgreementThe Bearer Notes and the Registered Notes arsubject of an issue and
paying agency agreement dated 13 February 200@mesmded on 20 December 2012 (the
“Agency Agreement) between the Issuer, Citibank N.A., London Brarahfiscal agent (the
“Fiscal Agent, which expression includes any successor fisgainh appointed from time to
time in connection with the Notes), Citibank N.Agndon Branch as registrar, and the paying
agents named therein (together with the Fiscal Aghe ‘Paying Agents, which expression
includes any successor or additional paying agappointed from time to time in connection
with the Notes) and the transfer agents namedithégether with the Registrar, th&ransfer
Agents’, which expression includes any successor or audit transfer agents appointed from
time to time in connection with the Notes). IngbaeConditions, references to th&gents’ are

to the Paying Agents and the Transfer Agents adreference to anAgent’ is to any one of
them.

Swedish Agency AgreemenThe Swedish Registered Notes are the subjeenoagreement
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 Agreemeri}. The
Swedish Agency Agreement will include provisions foeetings of Noteholders in respect of
Swedish Registered Notes. The Issuer will furtheementer into agreements with Euroclear
Sweden, applicable to a relevant issue of SwededisRered Notes, which will set out the terms
and conditions for connecting any Swedish RegidteXmtes to the Swedish clearing and
settlement system maintained by Euroclear Swedsrh(e Euroclear 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 NoteY. The Notes are constituted by a deed of covedated 20 December 2012
(the “Deed of Covenant) 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 at www.londonstockexchange.com.

Summaries Certain provisions of these Conditions are arsany of the Agency Agreement, the
Swedish Agency Agreement and the Deed of Covenadt a&re 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
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set out below. A copy of the Swedish Agency Agreetrwill be available for inspection by
Noteholders during normal business hours at theiipe Office of the Swedish Issuing and
Paying Agent.

2. 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 marketsesp#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, i 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#iae 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
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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 ddtdr 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 precedindyslate 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 calculatingRhte(s) of Interest and Interest Amount(s);

“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 sheetmgléd 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 days the 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 Calculatieri® 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§ -Y3)] + [30 x (M, -M)]+ (D, -Dy)
360
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(i)

(Vi)
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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, inamedd 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 Calttah 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;
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“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 (iiswnumber 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 Gaionl 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;

“EURIBOR"” means Eurozone interbank offered rate;

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

“Euroclear Sweden Registérmeans in respect of Swedish Registered Notesdngputerised
register maintained by Euroclear Sweden for thadissonsisting 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 Date means the date specified in the relevant Finambe
“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 (withoutation):

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 tlegulation of the financial markets (including the
central bank) of Hong Kong;
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“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(dfFdrm, 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 Nojes

“llliquidity " means where the general Renminbi exchange mankéiong 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 dyy Governmental Authority (unless such
law, rule or regulation is enacted after 20 Decen@f)d 2 and it is impossible for the Issuer, due
to an event beyond its control, to comply with sia, 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 acaaptaadit 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 agzkptcounting 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 transactioru@eg, 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 othgr as may
be specified as the Interest Commencement Dateeirelevant Final Terms;

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

“Interest Payment Daté means the First Interest Payment Date and angraiate 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 numderadendar months is specified in the
relevant Final Terms as being the Specified Peragh of such dates as may occur in
accordance with the FRN Convention, Floating Ratenwéntion or Eurodollar
Convention at such Specified Period of calendar th®rfollowing the Interest
Commencement Date (in the case of the first IntdPeayment 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;
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“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 gmpossibility 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 &0 December 2012 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 détedrnin 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
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© 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;

(i) in relation to Australian dollars, it meanghedr 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;

(iii) in relation to U.S. dollars, it means New oCity;
(iv) in relation to Swedish kronor, it means Stogkh; and
(v) in relation to Renminbi, it means Hong Kong.

“Principal Subsidiary” means at any time, any Subsidiary whose totattassonsolidated in
the case of a Subsidiary which itself has subd&Barto the extent attributable to the
consolidated total assets of the Group), as shomits batest 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 BessnDays 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 Condgias completed by the relevant Final Terms;

“Redemption Amount’ means, as appropriate, the Final Redemption Armothe Early
Redemption Amount (Tax), the Optional Redemptionodimt (Call), the Optional Redemption
Amount (Put), the Early Termination Amount as maysbecified in 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 Pric& has the meaning given in the relevant Final Terms
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“Reference Raté shall mean (i) LIBOR, (ii) EURIBOR or (iii) STIB@ in each case for the
relevant period, as specified in the relevant IFligams;

“Registrar” means, in relation to any series of RegisteredebloCitibank N.A. London Branch
(which includes any successor registrar appointed ftime to time in connection with the
Registered Notes) or in respect of any Series @dish Registered Notes, Euroclear Sweden in
accordance with the SFIA Act;

“Regular Period’ means:

0] in the case of Notes where interest is schelttebe 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 ggtest 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 pédrard and including a Regular Date
falling in any year to but excluding the next ReguDate, 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 bpmeeof 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(hipd the full amount payable has not been
received in the Principal Financial Centre of theerency of payment by the Fiscal Agent or in
respect of Swedish Registered Notes, by the Sweddshng and Paying Agent, on or prior to
such due date, the date on which (the full amoantriy 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 afpresented 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 pdatiégnformation service
(including, without limitation, Reuters) specifiext the Relevant Screen Page in the relevant
Final Terms, or such other page, section or otlzet @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 Timée' 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 theusatnof 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 paymenthstmge 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;
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(b)

“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

“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 Raté means the spot/U.S. dollar exchange rate forphechase of U.S. dollars with
Renminbi in the over-the-counter Renminbi exchanggket 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, ateliverable 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 ofiicifixing rate for settlement in two Rate
Calculation Business Days reported by The State iAdimation of Foreign Exchange of the
PRC, which is reported on the Reuters Screen P&6=GAEC. 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;

“STIBOR” means Stockholm interbank offered 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 anotBebsidiary of the Holding Company,

and, for the purpose of this definition, a companycorporation 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 directoreequivalent body;

“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time $Gi®sttlement 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 thitlesment of
payments in euro;

“Treaty” means the Treaty establishing the European Coritiesnas 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.Sladolusing the
Spot Rate for the relevant Rate Calculation Date.

Interpretation In these Conditions:

() if the Notes are Zero Coupon Notes, referencesoigp@ns and Couponholders are not
applicable;
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(@)

(b)

(©

(d)

(e)

(i) if Talons are specified in the relevant Final Terwsbeing attached to the Notes at the
time of issue, references to Coupons shall be deeoimclude 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 12
(Taxation, any premium payable in respect of a Note andatingr amount in the nature
of principal payable pursuant to these Conditions;

(V) any reference to interest shall be deemed to ieciry 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 theseli@ons;

(vi) references to Notes being “outstanding” shall bestwed in accordance with the
Agency Agreement or in respect of Swedish Regidt®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 dematerialisech, fany reference in those
Conditions to Receipts, Coupons and Talons shdllapply to Swedish Registered
Notes; and

any reference to the Agency Agreement shall be tooed as a reference to the Agency
Agreement as amended and/or supplemented up tmeloding 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 Noteme Specified Denomination will not be
exchangeable for Bearer Notes of another Spedifextbmination.

Title to Bearer Notes Title to Bearer Notes and the Coupons will pagslelivery. 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 highéegral multiples of a smaller amount specified
in the relevant Final Terms.

Title to Registered Notes The Registrar will maintain the register in acance with the
provisions of the Agency Agreement. A certificé@ach, 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 Notegjdlder” means the person in whose name such Registertdid\tor
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 Regilstéhe case of Swedish Registered Notes the
term “Holder” shall be construed accordingly. Where a nomif@®e. forvaltar¢ in accordance
with the SFIA Act is so evidenced it shall be tezhby the Issuer as the holder of the relevant
Swedish Registered Notes.
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Ownership The Holder of any Note or Coupon shall (excepbtherwise required by law) be
treated as its absolute owner for all purposes ttveieor 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
Note, a Floating Rate Note, a Zero Coupon Note @ombination of any of the foregoing,
depending upon the Interest Basis shown in theegipé 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 unlesgrincipal 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 RegisteNotes represented by the surrendered
Note Certificate are the subject of the transfarea 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 treatedhe 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 transfetre 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 genleuainess (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 e#ecwithout 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 chargé do not apply to Swedish
Registered Notes.

Closed periods Noteholders may not require transfers to be tegis 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 Registblettts 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 andqmures 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 regulatinag 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 estpiin 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 atles and procedures for the time being of
Euroclear Sweden. Euroclear Sweden’s rules andlaggos may be downloaded from its
website: http://www.ncsd.eu
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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
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 10
(Payments - Bearer Nofeand Condition 11 Rayments - 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 oheadate 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,etlre 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 Provisions

Application This Condition 7 Floating Rate Note Provisiohs$s applicable to the Notes only if
the Floating Rate Note Provisions are specifiethérelevant 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 10
(Payments - Bearer Nofeand Condition 11 Rayments - Registered NotesEach Note will
cease to bear interest from the due date for fiedemption unless, upon due presentation,
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payment of the Redemption Amount is improperly Wéll or refused, in which case it will
continue to bear interest in accordance with tloadition 7 Floating Rate Note Provisiohgas
well after as before judgment) until whichevertis 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
(i) the day which is five days after the Fiscal ey 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).

Screen Rate Determinationlf Screen Rate Determination is specified in teéevant Final
Terms as the manner in which the Rate(s) of Intésémre 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 quotatiorustamarily 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 reléwi@mnest Determination Date;

(ii) in any other case, the Calculation Agent will detieie the arithmetic mean of the
Reference Rates which appear on the Relevant SBraga 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 (ii)
above, fewer than two such rates appear on tha padf, in either case, the Relevant
Screen Page is unavailable, the Calculation Agéht w

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

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

(iv) if fewer than two such quotations are providedegpiested, the Calculation Agent will
determine the arithmetic mean of the rates (bdiegniearest to the Reference Rate, as
determined by the Calculation Agent) quoted by magnks in the Principal Financial
Centre of the Specified Currency, selected by thi@ation Agent, at approximately
11.00 a.m. (local time in the Principal Financian@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 relevastést Period and in an amount that is
representative for a single transaction in thatkedaat 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 determprestided howevey 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 InstrBeriod, 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/aredalbtermined, 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 Périmeans a rate equal to the Floating Rate (as
defined in the ISDA Definitions) that would be deténed by the Calculation Agent under an
interest rate swap transaction if the Calculatigyet were acting as Calculation Agent for that
interest rate swap transaction under the terms rofagreement incorporating the ISDA
Definitions and under which:

() the Floating Rate Option (as defined in the ISDAfiligons) is as specified in the
relevant Final Terms;
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(i) the Designated Maturity (as defined in the ISDADigbns) is a period specified in the
relevant Final Terms; and

(iii) the relevant Reset Date (as defined in the ISDAr&MmSs) is either (A) if the relevant
Floating Rate Option is based on the London intekbaffered rate EIBOR ") for a
currency, the first day of that Interest PeriodB®y in any other case, as specified in the
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 practieatfter 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 Specifiedréuey (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 lowestuatof such currency that is available as legal
tender in the country of such currency and, inddee of euro, means one cent.

Publication The Calculation Agent will cause each Rate dkdest 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 natified to the
Paying Agents, the Swedish Issuing and Paying Afjenmespect of Swedish Registered Notes)
and each competent authority, stock exchange ampliotation 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 Notdkod. 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 Provisioh$y the Calculation Agent will (in the absencentdinifest error)

be binding on the Issuer, the Paying Agents, theeaders and the Couponholders and (subject
as aforesaid) no liability to any such Person waithch to the Calculation Agent in connection
with the exercise or non-exercise by it of its posyeluties and discretions for such purposes.

Zero Coupon Note Provisions

Application This Condition 8 Zero Coupon Note Provisions applicable to the Notes only if
the Zero Coupon Note Provisions are specified énrétevant Final Terms as being applicable.

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
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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).

Redemption and Purchase

Scheduled redemptionUnless previously redeemed, or purchased ancetlad, the Notes will
be redeemed at their Final Redemption Amount onMla¢urity Date, subject as provided in
Condition 10 Payments - Bearer Nofeand Condition 11Rayments - Registered Notes

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 Bsmns are specified in the relevant
Final Terms as being applicable); or

(ii) on any Interest Payment Date (if the Floating Rét¢e Provisions are specified in the
relevant Final 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 addél amounts as provided or
referred to in Condition 12T@xatio 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 the power to tax,
or any change in the application or official interfation of such laws or
regulations (including a holding by a court of catgnt jurisdiction), which
change or amendment becomes effective on or &iteddte of issue of the first
Tranche of the Notes; and

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

provided howeverthat no 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 tleee were then due;
or

(2) where the Notes may be redeemed only on an Inteesshent Date, 60
days prior to the Interest Payment Date occurringnédiately 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 tviectors 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 amountsraswlt of such change or amendment. Upon
the expiry of any such notice as is referred tthis Condition 9(b) Redemption for tax reasons)
the Issuer shall be bound to redeem the Notes gordance with this Condition 9(b)
(Redemption for tax reasons)

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

as being applicable, the Notes may be redeemeldeabition of the Issuer in whole or, if so
specified in the relevant Final Terms, in part oty ®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 (or such other period as §ipecin the relevant Final Terms) to the
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Noteholders (which notice shall be irrevocable sindll oblige the Issuer to redeem the Notes or,
as the case may be, the Notes specified in suétenmh the relevant Optional Redemption Date
(Call) at the Optional Redemption Amount (Call) plccrued interest (if any) to such date). In
respect of Swedish Registered Notes, the notidéfsindnermore specify the Closed Period.

Partial redemption If the Notes are to be redeemed in part onlwoy date in accordance with
Condition 9(c) Redemption at the option of the Isgueghe 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/oratjon system (if any) by which the Notes
have then been admitted to listing, trading andjootation 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 9(&}gdemption at the option of the Isushall 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 anyiivlax 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 rieximum or be less than the minimum so
specified.

Redemption at the option of Noteholders the Put Option is specified in the relevarnndf
Terms as being applicable, the Issuer shall, abfit®n 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 9(c) Redemption at the option of
Noteholder}, the holder of a Note must, not less than 15more than 60 days (or such other
period as specified in the relevant Final Termdpiteethe relevant Optional Redemption Date
(Put), deposit with any Paying Agent such Note togewith all unmatured Coupons relating
thereto and a duly completed Put Option Noticehim form obtainable from any Paying Agent.
The Paying Agent with which a Note is so deposghdll deliver a duly completed Put Option
Receipt to the depositing Noteholder. In the aals&wedish Registered Notes, a Put Option
Notice will not take effect against the Issuer befthe date of which the relevant Swedish
Registered Notes have been transferred to the atadmsignated by the Swedish Issuing and
Paying Agent and blocked for further transfer bgts@wedish Issuing and Paying Agent (such
date will be the first date of a Closed Period)o Note, once deposited with a duly completed
Put Option Notice in accordance with this Conditio(e) Redemption at the option of
Noteholdery may be withdrawnprovided however that if, prior to the relevant Optional
Redemption Date (Put), any such Note becomes inatedidue and payable or, upon due
presentation of any such Note on the relevant @ptiRedemption Date (Put), payment of the
redemption moneys is improperly withheld or refystite relevant Paying Agent shall mail
notification thereof to the depositing Noteholdesach address as may have been given by such
Noteholder in the relevant Put Option Notice andllshold such Note at its Specified Office for
collection by the depositing Noteholder againstesner of the relevant Put Option Receipt. For
so long as any outstanding Note is held by a Pakignent in accordance with this Condition 9(e)
(Redemption at the option of Noteholdetse depositor of such Note and not such Payingnf\g
shall be deemed to be the holder of such Notelfpugposes.

Notwithstanding the above, in the case of Swediggiftered Notes, the right to require
redemption of such Notes in accordance with thiadition 9(e) Redemption at the option of

Noteholdery must be exercised in accordance with the ruldsppocedures of Euroclear Sweden
and where there is any inconsistency between thegéing and the rules and procedures of
Euroclear Sweden, the rules and procedures of Eaao8weden shall prevail.

No other redemptian The Issuer shall not be entitled to redeem tl¢edl otherwise than as
provided in Conditions 9(a)Sgcheduled redemptiprio 9(e) Redemption at the option of
Noteholdersabove.

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

() the Reference Price; and
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(ii) the product of the Accrual Yield (compounded anlyidleing 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 Finalngefor the purposes of this Condition 9(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 hekbuexd, resold or, at the option of the Issuer
or the relevant Subsidiary surrendered to any Rp&ient 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 surrendetédivdm that are not held, reissued or resold
shall be cancelled.

Payments - Bearer Notes
This Condition 10 Payments — Bearer Nojeis only applicable to Bearer Notes.

Principal: Payments of principal shall be made only agaprssentation 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 theeay in which the payment is due on, or by
transfer to an account denominated in that currdiocy if that currency is euro, any other
account to which euro may be credited or transi@ramd maintained by the payee with, a bank
in the Principal Financial Centre of that currer(@y 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 Conditifth) Payments other than in respect
of matured Couponsbhelow, be made only against presentation gmdvided thatpayment is
made in full) surrender of the appropriate Coupainthe Specified Office of any Paying Agent
outside the United States in the manner describ€&bndition 10(a)Frincipal) above.

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

Payments subject to fiscal lawll payments in respect of the Bearer Notessargject in all
cases to (i) any applicable fiscal or other laws asgulations in the place of payment, but
without prejudice to the provisions of Condition {Paxatio) and (i) any withholding or
deduction required pursuant to an agreement destiib Section 1471(b) of the U.S. Internal
Revenue Code of 1986 (th€dd€’) or otherwise imposed pursuant to Sections 14itugh
1474 of the Code, any regulations or agreementeuheer, official interpretations thereof, or
any law implementing an intergovernmental approt@reto. No commissions or expenses
shall be charged to the Noteholders or Couponhsliderespect of such payments.

Deductions for unmatured Coupondf the relevant Final Terms specifies that theeH 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 aggfreamount of the missing Coupons
will be deducted from the amount of principal doe paymentprovided howevey that
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if the gross amount available for payment is lé@s1tthe amount of principal due for
payment, the sum deducted will be that proportibrthe aggregate amount of such
missing Coupons which the gross amount actuallylaMe for payment bears to the
amount of principal due for payment;

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

(A) so many of such missing Coupons shall become vividinferse 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 paymentrovided however that where this sub-paragraph
would otherwise require a fraction of a missing @mu to become void, such
missing Coupon shall become void in its entirehd a

(B) a sum equal to the aggregate amount of the Rel&vanpons (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 ofcgal due for payment, the
sum deducted will be that proportion of the aggteganount of the Relevant
Coupons (or, as the case may be, the amount ofipaindue for payment)
which the gross amount actually available for paynhteears to the amount of
principal due for payment.

Each sum of principal so deducted shall be paitha manner provided in Condition 10(a)
(Principal) above against presentation apdoyided thatpayment is made in full) surrender of
the relevant missing Coupons.

Unmatured Coupons vaid If the relevant Final Terms specifies that ti@sndition 10(f)
(Unmatured Coupons vaids applicable or that the Floating Rate Note Rions are applicable,
on the due date for final redemption of any Noteearly redemption in whole of such Note
pursuant to Condition 10(bRédemption for tax reasgnsCondition 9(c) Redemption at the
option of the Issugr Condition 9(e) Redemption at the option of Noteholdess Condition 13
(Events of Defau)t all unmatured Coupons relating thereto (whetivenot still attached) shall
become void and no payment will be made in resiheceof.

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 amalug 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
Specified Office of any Paying Agent outside thatklh 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 Conpmhich 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 SpecifiedeQffithe 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 Camditéd 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 staton.

Payment of U.S. Dollar Equivalent Notwithstanding the foregoing, if by reason of
Inconvertibility, Non-transferability or Illiquidit, the Issuer is not able, or it would be

BD-#17383996-v2 -43 -



11.

(@)

(b)

(©

(d)

(e)

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 natifications, opinions, determinations, ceiddtes, calculations, quotations and decisions
given, expressed, made or obtained for the purpobéise provisions of this Condition 10(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 11(a)Rrincipal) to 11(g) Payment of U.S. Dollar Equivalgrdre only applicable to
Registered Notes. Condition 11(lHafyment - 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 biolder of a Registered Note to the Specified
Office of the Fiscal Agent not later than the fith 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)l §m the case of redemption) upon surrender
(or, in the case of part payment only, endorsemefithe relevant Note Certificates at the
Specified Office of any Paying Agent.

Interest Payments of interest shall be made by chequenrdia 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 enny (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 Nabessubject in

all cases to (i) any applicable fiscal or otherdaand regulations in the place of payment, but
without prejudice to the provisions of Condition {Raxation and (ii) any withholding or
deduction required pursuant to an agreement destrib Section 1471(b) of the Code or
otherwise imposed pursuant to Sections 1471 thrdiiid of the Code, any regulations or
agreements thereunder, official interpretationsrabg or any law implementing an
intergovernmental approach thereto. No commissiongxpenses shall be charged to the
Noteholders in respect of such payments.

Payments on business day®/here payment is to be made by transfer to aowatt, payment
instructions (for value the due date, or, if the diate is not Payment Business Day, for value the
next succeeding Payment Business Day) will beaitgt and, where payment is to be made by
cheque, the cheque will be mailed (i) (in the calspayments 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 paymeafitmterest 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 paymestilting from (A) the due date for a
payment not being a Payment Business Day or (Bhegjue mailed in accordance with this
Condition 12 Taxatior) arriving after the due date for payment or bdogg 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,
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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 datesioch 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 Regisir, 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 Nesk City.

All natifications, opinions, determinations, ceddtes, calculations, quotations and decisions
given, expressed, made or obtained for the purpobéise provisions of this Condition 11(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 saswhre Holders of Swedish Registered Notes
on the fifth Business Day (or in accordance with 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, witthltel 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 Coupfiters after such withholding or deduction
of such amounts as would have been received by treinno such withholding or deduction
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@uouoy 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

(i) where such withholding or deduction is imposed gmagment to an individual and is
required to be made pursuant to European Counpéiciive 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
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(iii) held by or on behalf of a Holder who would haverbable to avoid such withholding or
deduction by presenting the relevant Note or Cougmomnother 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 additioaadounts on presenting or
surrendering such Note or Coupon or Note Certifidar payment on the last day of
such period of 30 days; or

(V) where such withholding or deduction is requiredspant to an agreement described in
Section 1471(b) of the Code or otherwise imposetyant to Sections 1471 through
1474 of the Code, any regulations or agreementeuheer, official interpretations
thereof, or any law implementing an intergovernrakapproach thereto.

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

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

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 olzs@® of any of its
other obligations under or in respect of the N@ed such default remains unremedied for 45
days after written notice thereof, addressed tdsbger by any Noteholder, has been delivered to
the Issuer or to the Specified Office of the Figsgént; or

Cross-default of Issuer or Principal Subsidiary

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

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

(iii) the Issuer or any of its Principal Subsidiarietsf&d pay when due any amount payable
by it under any Guarantee of any Indebtedness tenésd by any applicable grace
period; or

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

(V) one or more judgment(s) or order(s) for the paynergndered against the Issuer or any
of its Principal Subsidiaries and continue(s) uis§atl and unstayed for a period of 45
days after the date(s) thereof or, if later, thiee derein specified for payment,

provided thatno event referred to in this Condition 13(€r¢ss-default of Issuer or Principal
Subsidiary shall constitute an Event of Default, first, isdethe 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 Subsitdarbecomes insolvent or is unable
to pay its debts as they fall due, (ii) 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 apga and such appointment is not discharged
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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 bigmdfits 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) indhse 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, reoqgditin, 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 allitsf 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 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,

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 deseijigt 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 dayab 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 shbetlome void unless the relevant Note
Certificates are surrendered for payment withinyiears 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 Agénthe 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
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 Beplacement of Notes and Coupsizall not apply to
the Swedish Registered Notes.
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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 Finarms. The Issuer reserves the right at any time
to vary or terminate the appointment of any Agemd &0 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 Noteholders other than in respect obdsth Registered NotesThe Agency
Agreement contains provisions for convening mestimg Noteholders to consider matters
relating to the Notes, including the modificatiohamy provision of these Conditions. Any such
modification may be made if sanctioned by an Exttamary Resolution. Such a meeting may be
convened by the Issuer and shall be convened loy tipon the request in writing of Noteholders
holding not less than one-tenth of the aggregdteipal amount of the outstanding Notes. The
guorum at any meeting convened to vote on an Exinaary Resolution will be two or more
Persons holding or representing more than half hef aggregate principal amount of the
outstanding Notes or, at any adjourned meeting, twanore Persons being or representing
Noteholders whatever the principal amount of théeNdeld or representegiovided however
that Reserved Matters may only be sanctioned by anaBsdinary Resolution passed at a
meeting of Noteholders at which two or more Perdwaiding or representing not less than two-
thirds or, at any adjourned meeting, one quarteithef aggregate principal amount of the
outstanding Notes form a quorum. Any Extraordin&gsolution duly passed at any such
meeting shall be binding on all the Noteholders @odponholders, whether present or not.

In addition, a resolution in writing signed by an behalf of all Noteholders who for the time
being are entitled to receive notice of a meetiidjateholders 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.

The Swedish Agency Agreement will contain provisioegarding meetings of Noteholders of
Swedish Registered Notes.
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Modification The Notes, these Conditions and the Deed of Gavemay be amended without
the consent of the Noteholders or the Couponholgecerrect 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 Notehold&rsany 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 theenaists 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 samestana conditions as the Notes in all respects
(or in all respects except for the first paymenirérest) 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 suchiceshall be deemed to have been given on the
date of first publication (or if required to be fished 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 notidteetontents of any notice given to the Holders
of Bearer Notes.

Registered NotesNotices to the Holders of Registered Notes dhalbent to them by first class
mail (or its equivalent) or (if posted to an overseaddress) 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 Registeredellahall be valid if
sent by mail (if posted to an overseas addresslifoyail to their registered addresses appearing
in the Euroclear Sweden Register. Any such natfwl 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 judgmentrig eourt or other tribunal or (c) enforcing any
order or judgment given or made in relation to tetes, 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 Fiskgkent, against any loss suffered as a result of
any discrepancy between (i) the rate of exchangé 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 paid ito satisfaction, in whole or in part, of any
such order, judgment, claim or proof.

This indemnity constitutes a separate and indeperaldigation of the Issuer and shall give rise
to a separate and independent cause of action.

Rounding

For the purposes of any calculations referred thése Conditions (unless otherwise specified in
these Conditions), (a) all percentages resultimmfrsuch calculations will be rounded, if

necessary, to the nearest one hundred-thousandtip@fcentage point (with 0.000005 per cent.
being rounded up to 0.00001 per cent.), (b) alltéthiStates dollar amounts used in or resulting
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from such calculations will be rounded to the neacent (with one half cent being rounded up),
(c) all Japanese Yen amounts used in or resultiog fsuch calculations will be rounded

downwards to the next lower whole Japanese Yen atpand (d) all amounts denominated in
any other currency used in or resulting from suglewdations will be rounded to the nearest two
decimal places in such currency, with 0.005 bemmded upwards.

Governing Law and Jurisdiction

Governing law The Notes and all non-contractual obligationisiag 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 jurisdittim settle any dispute (a
“Dispute”) arising from or connected with the Notes inchuglia Dispute relating to any non-
contractual obligation arising out of or in conrniectwith the Notes.

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

Rights of the Noteholders to take proceedings detgingland Condition 22(b) English court}

is for the benefit of the Noteholders only. Aseault, save in respect of the limited exception set
out in Condition 22(e) Kroceedings in respect of Swedish Registered Noateshing in this
Condition 22 Governing law and jurisdictionprevents any Noteholder from taking proceedings
relating to a Dispute Proceeding$) 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 hawgeriies against the Issuer for non-
payment or non-performance under the ConditiondiGgipge 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. Nditaitidling Condition 22(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,lés@awen, 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 the Companies Act 2006. Nothintii; paragraph shall affect the right of any
Noteholder to serve process in any other mannenited by law. This Condition 22(fBgrvice

of Procesyapplies to Proceedings in England and to Proogsdilsewhere.
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FORM OF FINAL TERMS

The Final Terms in respect of each Tranche of Net#isbe substantially in the following form and
completed to reflect the particular terms of théevant Notes and their issue. Text in this section
appearing in italics does not form part of the fowh the Final Terms but denotes directions for
completing the 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 datéusgrt date of current Base Prospedtiiand
supplement(s) to it dated [¢] which [together] ditnge[s] a base prospectus (tHga'se Prospectuy for

the purposes of Directive 2003/71/EC, as amendkd ‘@rospectus Directivé). This document
constitutes the Final Terms of the Notes descriezéin for the purposes of Article 5.4 of the Pextps
Directive and must be read in conjunction with Base Prospectus.

Full information on the Issuer and the offer of thetes described herein is only available on tresbaf
the combination of these Final Terms and the Basspectus. The Base Prospectus has been published
on [Issuer’s/financial intermediaries’/regulated mark&tmpetent authority websjte

[The following alternative language applies if tirstftranche 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[ and the supplement(s) to it datedl [
[which are incorporated by reference in the basesgectus datedinsert date ofcurrent Base
Prospectu. These Final Terms contain the final terms lué tNotes and must be read in conjunction
with the base prospectus dat@usgrt date of current Base Prospedtlend the supplement(s) to it dated
[datd] which [together] constitute[s] a base prospediie ‘Base Prospectuy for the purposes of
Directive 2003/71/EC, as amended (tiRed'spectus Directivé), save in respect of the Conditions which
are extracted from the base prospectus dategiial datd [and the supplement(s) to it dated [*]]. This
document constitutes the Final Terms relating toifisue of Notes described herein for the purpotes
Article 5.4 of the Prospectus Directive. The Basespectus has been published tssiier's/financial
intermediaries’/regulated market/competent authowebsit¢

[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$shese 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
supplement(s) to it dated4dtd] which [together] constitute[s] a base prospe¢the ‘Base Prospectuy

for the purposes of Directive 2003/71/EC, as amér(tlee ‘Prospectus Directivé), save in respect of
the Conditions which are set forth in the base peosis datedofiginal datd and are incorporated by
reference in the Base Prospectus. This documeandtitates the Final Terms relating to the issue of
Notes described herein for the purposes of Articfeof the Prospectus Directive.]

Full information on the Issuer and the offer of thetes is only available on the basis of the comutim
of these Final Terms, the base prospectus ddtestrf date of current Base Prospedtyand the
supplement[s]) dated [¢] [and [+]]]. The Base Rra&stus has been published dssfier's/financial
intermediaries’/regulated market/competent authowebsit¢
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10.

11.

12.

Issuer:
[ Series Number:]

[(ii) Tranche Number:

[(iii) Date on which Notes become[Not Applicable/The Notes shall be consolidated,

fungible

Specified Currency or Currencies:

Aggregate Nominal Amount:
[(D] [Series]:

[(ii) Tranche:

Issue Price:

0] Specified Denominations:

(i) Calculation Amount:

® Issue Date:

(i) Interest Commencement
Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Put/Call Options:

0] Status of the Notes:

form a single series and be interchangeable for
trading purposes with ] on [¢/the Issue
Date/Exchange of the Temporary Global Note for
interests in the Permanent Global Note, as referred
to in paragraph [24][which is expected to occur on
or about {]]].]

[*]
]
[]
[*]]

[*] per cent. of the Aggregate Nominal Amount
[plus accrued interest from[

]
[*]
[]
[«/Issue Date/Not Applicable]

[*]

[[] per cent. Fixed Rate]
[[] +/- [*] per cent. Floating Rate]
[Zero Coupon]

Subject to any purclaaske cancellation or early
redemption, the Notes will be redeemed on the
Maturity Date at the Final Redemption Amount.

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

Senior

[(iD)] [Date of [Board] approval for []]

issuance of Notes obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13.

Fixed Rate Note Provisions

BD-#17383996-v2

[Applicable/Not Applicable]

-52 -



0] Rate[(s)] of Interest:

(i) Interest Payment Date(s):

(iii) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s):

(V) Day Count Fraction:

(vi) [Determination Dates:

14. Floating Rate Note Provisions

® Interest Period(s):

(i) Specified Period:

(iii) Specified Interest Payment
Dates:

(iv) First Interest Payment Date:

(v) Business Day Convention;

(vi) Additional Business
Centre(s):

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

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

(ix) Screen Rate Determination:

BD-#17383996-v2

. Reference Rate:

. Interest
Determination
Date(s):

. Relevant Screen
Page:

. Relevant Time:

. Relevant Financial
Centre:

[*] per cent. per annum payable in arrear on each
Interest Payment Date

[[] [and [*]] in each year [adjusted in accordance
with [¢]/not adjusted

[*] per CalculaticAmount

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

[30/360 / Actual/ActuaCMA/ISDA) / other]
[*] [and [*]] in eaclear]
[Applicable/Not Applicable]

[]
[[*]/Not Applicable]
[[(] in each year, subject to adjustment in

accordance with the Business Day Convention set
out in (v) below/Not Applicable]

[]
[Floating Rate Convention/Following Business Day
Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention]
[Not Applicable/[*]]

[Screen Rate Determination/ISDA Determination]

[[*] shall be the Calculation Agent/Not Applicable]

[[*] month] [LIBOR/EURIBOR/STIERD
[*]

[*]

1]
[*]
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x) ISDA Determination:

. Floating Rate
Option:
. Designated Maturity:
. Reset Date:
. ISDA Definitions:
(xi) Margin(s):
(xii) Minimum Rate of Interest:
(xiii)  Maximum Rate of Interest:
(xiv)  Day Count Fraction:
15. Zero Coupon Note Provisions
0] [Amortisation/Accrual]
Yield:
(i) Reference Price:

PROVISIONS RELATING TO REDEMPTION

16. Call Option
0] Optional Redemption
Date(s):

(i) Optional Redemption
Amount(s) of each Note:

(iii) If redeemable in part:
(a) Minimum
Redemption
Amount:
(b) Maximum
Redemption
Amount:
(iv) Notice period:
17. Put Option
0] Optional Redemption

Date(s):

(i) Optional Redemption
Amount(s) of each Note:

(iii)

Notice period:

BD-#17383996-v2

[*]

[]

[]

[2000/2006]
[+/-][*] 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

[Applicable/Not Applicable]
[*] per cent. per annum

)]

[Applicable/Not Applicable]
[]

[*] per Calculation Amount

[*] per Calculation Amount

[*] per Calculation Amount

[]
[Applicable/Not Applicable]
[]

[*] per Calculation Amount

[*]

-54 -



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

19. Early Redemption Amount

Early Redemption Amount(s) per [[*] per Calculation Amount]
Calculation Amount payable on

redemption for taxation reasons or on

event of default or other early

redemption:

GENERAL PROVISIONS APPLICABLE TO THE NOTES
20. 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 tinme/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 tinne/i
the limited circumstances specified in the
Permanent Global Note]]

[Registered Notes]

[Swedish Registered Notes

Registrar: Euroclear Sweden

Swedish Issuing and Paying Agent: []]
21. New Global Note: [Yes] [No]

22. Additional Financial Centre(s) or [Not Applicable/[*]]
other special provisions relating to
payment dates:

23. Talons for future Coupons or Receipt§Yes/No.][As the Notes have more than 27 coupon
to be attached to Definitive Notes payments, talons may be required if, on exchange
(and dates on which such Talons into definitive form, more than 27 coupon payments
mature): are left.]

THIRD PARTY INFORMATION

[[*] has been extracted from [¢]. The Issuer con§ that such information has been accurately chpred
and that, so far as it is aware, and is able tert&io from information published by [+], no fattave been
omitted which would render the reproduced inforowinaccurate or misleading.]

Signed on behalf of Sandvik AB (publ):

By e
Duly authorised
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PART B — OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

Listing and admission to trading:

Estimate of total expenses related to
admission to trading:

Application has been made by the Issuer (or on
its behalf) for the Notes to be admitted to
trading on [the London Stock Exchange’s
regulated market and listing on the Official list
of the UK Listing Authority][Luxembourg] with
effect from [¢] [Application is expected to be
made by the Issuer (or on its behalf) for the
Notes to be admitted to trading on [the London
Stock Exchange’s regulated market and listing
on the Official list of the UK Listing
Authority][Luxembourg] with effect from [].]
[Not Applicable.]

]

2. RATINGS
Ratings: The Notes to be issued [have been/are expected
to be rated:
[[Standard & Poor's Credit Market Services
Europe Limited]: [*]]
[[Moody's Investors Service Ltd.]: [*]]
[[Fitch Ratings Ltd.]: [*]]
3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE
ISSUE/OFFER]
[]
4, [Fixed Rate Notes only - YIELD

Indication of yield:

5. OPERATIONAL INFORMATION
() ISIN:
(ii) Common Code:

(iii) Any clearing system(s) other than
Euroclear Bank SA/NV and
Clearstream Bankingociété
anonymeand the relevant
identification number(s):

(iv) Delivery:

[]
Calculated as [+] on the Issue Date.
As set out above, the yield is calculated at the

Issue Date on the basis of the Issue Price. It is
not an indication of future yield.]

[]
[]
[Not Applicable#]

[Euroclear Sweden Identification number:]

Delivery [against/free of] payment
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(vi) Names and addresses of additional [¢]
Paying Agent(s) (if any):

(vii) Name of Swedish Issuing and [[*}/Not Applicable]
Paying Agent (if any):
6. DISTRIBUTION
U.S. Selling Restrictions: [Reg. S Compliance 2/Npplicable]

[TEFRA C/TEFRA D/TEFRA not applicable]
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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 the bearer of the relevant &lblote which, for so long as
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 whose name slabaGRegistered 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 mammer
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 sblipations of the Issuer will be discharged by
payment to the holder of such Global Note or Glddadistered 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 delige 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
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(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 5.089.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
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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 surrendiirecGlobal 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 wbawer 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&eajistered Note will acquire directly against kssuer

all those rights to which they would have beentktiif, immediately before the Global RegistereotéN
became void, they had been the holders of Indivitiese 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 wilitam 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 diton 9(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 &tn respect of which such option is being exettis
Any such notice will be irrevocable and may nowehdrawn.

Partial exercise of call optian In connection with an exercise of the optiontegred in Condition 9(c)
(Redemption at the option of the Isguearrelation 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 ancc@dores of Euroclear and Clearstream, Luxembourg
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(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 19N\pticeg, 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 19 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 Busgs 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 Globajifered 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 Priaickpnancial Centre of the currency of payment
and in each (if any) Additional Financial Centre.
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USE OF PROCEEDS

The net proceeds from the issue of each Seriesot#d\will be used for the Issuer’'s general corgorat
purposes.
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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 expart 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 investmentgugées 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 to eeign
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
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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, RMBIFiDreal 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 eniw¥pr 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 transfesréut
Renminbi capital account\( [ # & A4 B H 723K IR ') of such foreign invested enterprise when it is
established, commercial banks can remit a foremgrestor'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.
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DESCRIPTION OF THE ISSUER
BUSINESS OVERVIEW

Sandvik Aktiebolag (publ) was established in 186& mcorporated 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 registeoffice and principal place of business is at
Kungsbron 1, Uppgéng G, Plan 6, Box 510, Stockh®En101 30, Sweden and the telephone number is
+46 (0) 26 26 00 00.

Sandvik is the ultimate parent company of approxétya300 subsidiaries (as at 31 December 2011)
which are situated in Sweden as well as internatipiand is dependent on the performance of theiro
for the satisfaction of its obligations. Referemdr this business description to the “Group” ave t
Sandvik and its subsidiaries.

History and development

Sandvik was founded in 1862 by Géran Fredrik G&answho was first in the world to succeed in using
the Bessemer method for steel production on anstndl 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 materialet@ogy. Sandvik operates in three core areas:

. tools for metal cutting produced from cementetbiche and high-speed steel as well as
components produced from cemented carbide and béndrmaterials;

. equipment and tools for the mining and constarctndustries; and

. 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-technology products and services
that facilitate higher customer productivity andfgability.

Worldwide business activities are conducted in &80ntries. As at 31 December 2011 the Group had
about 50,000 employees and annual sales of appateiyn SEK 94 billion compared with 47,000
employees and annual sales of approximately SEKiIB8n as at 31 December 2010.

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 of increasingesiis limited. Sandvik helps to close this prdigity

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 customeresried and projects are managed in close co-operatio
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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 ifiofiort
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 has been split into five businesssanestead of three and a stronger platform foisirtid
common resources has been developed. The new sagjani has been effective from 1 January 2012.

The strategy entails a stronger and more enhanoedsfon growth in strategically important, fast
growing and profitable markets. Furthermore thatstfy aims to shorten decision making in order to
faster adapt to changing market conditions. Cagpillakcation is more strictly directed towards areés
high returns and value creation and there is a newdel for performance management to secure
continued improvements. Alternative structural Sohs are evaluated on a regular basis for unétsdhe

of lower strategic importance or do not reach atadap returns.

The Sandvik business model is founded on uniquevladge in excavation, development and shaping of
metals and other materials. The new organisatienres better pre-conditions for every core busit@ss
develop and optimises product offering as well m&lpction, distribution and market channels. The,ne
leaner and more simplified organisational structtwgether with better coordination of common
functions in shared service centres is expecteggn@rate cost savings and increased quality.

The Group’s financial targets over a business cgade for 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 new and smalkjacent businesses, the operation has been agdanis
into the following five business areas:

Sandvik Mining

Sandvik Mining is focused on global leadership oodpcts, solutions and services for high-performing
hard rock and soft rock underground and surfaceéngioperations. I1ts 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;
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. 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
. to subsequently evaluate alternatives for groavith expansion.

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 evaluatedul

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
. to subsequently evaluate different alternativeggfowth and expansion.

Unless a credible path to acceptable profitabitityisible in the medium term, this business ardabg
evaluated for full or partial divestment.

Sandvik Venture

Sandvik Venture is a business area aiming to crédaebest 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 oetldsked 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.

RECENT EVENTS

In July 2012, Sandvik was awarded a major miningfesys order in Latin America valued in excess of
SEK 900 million. Sandvik will deliver a large matds handling and crushing system to a copper mine
during 2012 and 2013.

In August 2012, it was announced that Olle Wijk.atman of Sandvik's R&D Board and Director of
Technology and Research at Sandvik Materials Tdolggp will assume overall responsibility for the

Group's research and development as of 1 Noventlig, 2vhile also retaining his current assignmemts i
the business area. In conjunction with this, Olif also become a member of Sandvik's extended (Brou
Executive Management team.

In August 2012, it was announced that Tomas Nordakmber of Group Executive Management and
Head of IT, sourcing and strategy, has been appoiRresident of Sandvik Venture effective from 1
November 2012. Tomas will retain his current assignts in parallel with the new area of respongibili
He succeeds Anders Thelin, who is retiring in adaace with his contract after 35 successful years a
Sandvik.
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The third quarter of 2012
Overview

Sandvik continued to successfully implement itatsigy. Although operating profit was impacted by
currency effects, declining metal prices and ex¢ehchaintenance work, it still totalled SEK 3.3 ibii,

or 14.2% of invoiced sales, in the seasonally wsakearter of the year. At the same time, working
capital was reduced, thereby contributing to thengfest cash flow recorded to date for a singlatqua
The macroeconomic uncertainties seen earlier iydlae increased during the third quarter. Sevdrdie
Group’s customer segments thus experienced weakeleimand as the quarter progressed. Order intake
declined to SEK 21.8 billion, while invoiced salesipported by a strong backlog, totalled SEK 23.4
billion. Europe accounted for less than one thifdhe Group's total business, for the first timettie
Group's history. This shift in sales toward mongidly expanding regions of the world is alignedhnihe
Group’s long-term growth strategy.

Market and sales

The environment in the Group's main markets becanmee cautious during the third quarter compared
with the preceding quarter. Compared with 2011, atedrincreased in Africa, where the mining industry
remained strong due to high gold prices. Businesisity in Europe remained low, largely driven by
declining demand in the German automotive and gereargineering industries. Several other markets
recorded more substantial declines compared wéiptbceding year.

Europe accounted for less than one third of thaute total order intake and invoicing, for thestiime
in the Group's history. With reduced dependenceoanr single region, the Group is thus more
geographically balanced than at any point in itst.pa

A downward trend was noted in the mining indusamnd the decline gathered momentum as the quarter
progressed. During the quarter, the rate of caatéetis and postponements for equipment and systems
from Sandvik Mining increased.

Although noticeable, the market slowdown was lessmpunced for the other business areas. Business
activity for Sandvik Machining Solutions weakeneshpared with the record levels noted earlier in the
year. North America remained strong, with continlrégh activity in the aerospace segment. Sandvik
Materials Technology and Sandvik Construction eigmered a continued weak, and in some areas, even
lower level of demand during the third quarter. Bandvik Venture, the scenario was fragmented.

Order intake in the third quarter amounted to SEKZ95 million (compared to SEK 24,825 million for
the same period in 2011) which is a 12% decreassgtahand a 10% decrease at fixed exchange rates f
comparable units. Of this amount, approximately SEK billion represented major orders for mining
systems for Sandvik Mining. Changed exchange tadsan impact of -3% on order intake. Order intake
declined for all business areas at fixed exchaatgsrfor comparable units. Sandvik Mining declibgd
11% and Sandvik Machining Solutions declined by andvik Materials Technology's order intake
declined by 11% compared with the third quartethm preceding year, including a negative effecd%f
related to changed metal prices. Sandvik Constmeihd Sandvik Venture reported declines of 23% and
3%, respectively, at fixed exchange rates for caatga units.

Invoiced sales totalled SEK 23,424 million (comphveith SEK 23,528 million for the same period in

2011), flat in total and up 2% at fixed exchangeegafor comparable units compared with the third
quarter of 2011. Changed exchange rates had arcimpa3% on invoiced sales. For Sandvik Mining,

invoiced sales increased by 14% at fixed exchargesrand for comparable units, while Sandvik
Machining Solutions and Sandvik Construction desedaby 2% and 5%, respectively. Sandvik Materials
Technology's invoiced sales declined by 7% compaitld the year-earlier period, including a negative
effect of 5% related to changed metal prices. FamdSik Venture, invoicing declined by 7% at fixed

exchange rates and for comparable units.

Earnings and return

The turnaround programmes in place at Sandvik N&$erTechnology and Sandvik Construction
continued to yield results thereby contributing ipesly to earnings and return. Production ratesewe
reduced partly in response to the weakening masikedition, resulting in a strong cash flow. However
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this had an adverse effect on operating profit,ctwramounted to SEK 3,325 million (compared with
SEK 1,665 millior for the same period in 2011), or 14.2% (compar#H W1% for the same period in
2011) of invoiced sales. Changed exchange ratesahadgative impact of approximately SEK 120
million on earnings, while changed metal prices hagegative effect of SEK 96 million. Net financial
items decreased, primarily as a result of loweergdt rates, and amounted to -SEK 473 million
(compared with -SEK 555 million for the same perin@011).

Improvements in working capital, combined with favable earnings, contributed to all time high cash
flow levels. Cash flow from operations thus imprawe SEK 3,979 million (compared with SEK 2,614
million for the same period in 2011).

Total assets remained flat compared with the piageguarter. The decline in demand and strengtlgenin
of the SEK resulted in reductions in inventoriesl atcounts receivable, which in turn led to working
capital reductions. However, due to the seasorlalyer level of sales, net working capital as a
percentage of invoiced sales remained at an elgvate| of 30% (compared with 28% for the same
period in 2011). The strong cash flow generatiameased the cash position and reduced net deliiKo S

25.1 billion (compared with SEK 27.5 billion foregtsame period in 2011). Accordingly, the net debt t

equity ratio decreased to 0.7 compared with theqaimg quarter (0.8) and year (0.8). Loan matwitie
within the next 12-month period amount to SEK 4iidm. Currently, Sandvik has unutilised and

committed long-term credit facilities, comprising E 650 million and SEK 5 billion. In October 2012,

Sandvik raised a loan of EUR 250 million with a yar maturity, from the European Investment Bank,
based on Sandvik's European R&D investments.

Return on capital employed for the most recent tdvim period was negatively affected by non-recgrrin
items during the fourth quarter of 2011 and wa$%9(compared with 18.6% for the previous 12-month
period). The annualised return for the quarter 224%.

Sandvik Mining

Demand from the global mining industry shifted otee course of the third quarter. While customer
destocking affected the aftermarket somewhat, ddnfiannew equipment fell sharply from the record
levels noted in the first half of the year. Annoements made by several customers indicating reduced
investment ambitions had a negative impact on omteke for equipment and systems predominantly
destined for greenfield and expansion projects @perations. Customer destocking of spare parts and
rock tools was evident towards the end of the guanmd this - combined with the strikes in Southiof

- adversely affected the service, parts, and coabies business. A higher number of postponed and
cancelled orders was noted during the quarter.ulp 2012, Sandvik Mining secured a major order
valued in excess of SEK 900 million for a coppenenin South America. Other large orders with a
combined value of about SEK 750 million were boolked\orth and South America and Asia. The
downward trend in the exploration business durirgggecond quarter continued in the third quarter.

The strong order backlog accumulated in the prevguarters resulted in a 14% rise in invoicinghadd
exchange rates for comparable units. However, tsitipe contribution to earnings of higher invoigin
and a positive price development were offset maiylynegative currency effects (SEK 100 million) and
an increase in doubtful accounts receivables. Qipgrarofit amounted to SEK 1,506 million (compared
with SEK 1,451 million for the same period in 20D51)15.9% (compared with 17.2% for the same period
in 2011) of invoiced sales. Of invoiced sales, ramids and consumables accounted for 11% (compared
with 11% for the same period in 2011), customevises and spare parts for 32% (compared with 35%
for the same period in 2011), equipment system3&% (compared with 34% for the same period in
2011) and mining systems for 19% (compared with Z6#the same period in 2011). While working
capital decreased, an increase was noted in inweldeels. Actions aimed at reducing these are dein
implemented. Return on capital employed for the trmesent 12-month period was 39.3% (compared
with 42.8% for the same period in 2011). The ansadlreturn for the quarter was 37.3%.

Sandvik Machining Solutions

Demand for Sandvik Machining Solutions weakeneghsly from the record-high levels recorded in the
first half of the year, and also compared with fiteceding year. Order intake and invoiced sales

 Operating profit in the third quarter of 2011 wasjatively affected by goodwill write-down and rasturing costs related to the
new strategy. Adjusted for these charges, operatiofited amounted to SEK 3,378 million or 14.4%rofoiced sales.

BD-#17383996-v2 - 069 -



decreased by 3% and 2%, respectively, at fixed angh rates for comparable units compared with the
preceding year. Order intake and invoicing eachumteal to SEK 6.6 billion (compared with SEK 7.0
billion and SEK 6.9 billion, respectively, for tlsame period in 2011).

Business activity remained subdued in Asia, padity in China. North America demonstrated
continued strength, although the growth rate dedlirwhile Europe developed negatively. Both regions
noted a weakening in demand from predominantly abomotive industry. Efforts focused on the
aerospace industry continued to yield positive Iteswhile conditions in this demanding segmentever
generally favourable.

The work to structurally reduce inventories at S€ools AB (“Seco Tool¥) continued successfully. In
addition, production rates were reduced in all ofhr@duct areas during the quarter. While weakening
sales prevented a further reduction in inventomele it also led to lower accounts receivablese Th
corresponding improvements in working capital, corad with favourable operating profit, resultedain
very strong cash flow.

During the quarter, the decision was taken to uei¢h the Carboloy brand. Carboloy will form the mid
market initiative at Sandvik Machining Solutiongyéher with Dormer, which will be transferred from
Sandvik Venture on 1 January 2013.

Operating profit was adversely affected by the ceducapacity utilisation, and was further negagivel
impacted by changed exchange rates in the amoUiEKf30 million and totalled SEK 1,313 million or
20.0% of invoiced sales. Return on capital emplofgedthe most recent 12-month period was 33.5%
(compared with 32.9% for the same period in 20Thg annualised return for the quarter was 26.6%.

Sandvik Materials Technology

The business climate continued to weaken in somasaior Sandvik Materials Technology in the third
quarter. The oil and gas sector remained stalitepudh some projects have been postponed. Demand in
the general engineering industry remained relatiwsthble, while the automotive industry weakened.
Major markets recorded declines compared with tieegring year, with the exception of Asia, which
was flat. Order intake declined by 11% and invaichy 7% in price and volume for comparable units,
compared with the preceding year.

Production rates were maintained at a low levedddress the seasonally weaker market activity and t
adapt inventory levels to the lower level of demaaitof which contributed to a strong cash flow.

Based on the current business climate, and wittathkition of further strengthening Sandvik Matexial
Technology as a long-term value-generating busiaess, additional activities have been defined iwith
the scope of Sandvik Materials Technology’'s Ste@mr@e Program. The primary focus will be on
consolidations as well as additional and sustagéa@blst savings. Additional activities have alsorbee
defined to further strengthen the position in stgat growth segments.

These efforts continued to yield positive resuitshe quarter. Under absorption of fixed costs tuthe
reduced production rates, a temporarily unfavogradsbduct mix and metal price effects of -SEK 96
million (compared with -SEK 120 million) were offsby cost savings and price increases. Operating
profit, excluding metal price effects, amountedSteK 276 million or 8.0% of invoiced sales. Changed
exchange rates affected earnings by approximat8kk+30 million for the quarter. Return on capital
employed for the most recent 12-month period w&80(compared with 3.3% for the preceding 12-
month period). The return was negatively affectgdbn-recurring items that were charged to theltesu
for the business area during the fourth quarte2@ff1. The annualised return in the third quartes wa
5.0%.

Sandvik Construction

Demand remained challenging for Sandvik Constructiompared with the preceding quarter, as well as
the corresponding period in 2011. Adjusted for majalers, order intake declined by 8% compared with
the preceding year, and amounted to SEK 2,110amillcompared with SEK 2,784 million for the same
period in 2011). Invoiced sales declined 5% atdieechange rates and amounted to SEK 2,256 million
(compared with SEK 2,411 million for the same pério 2011). Some European countries outside the
Euro-zone, which had shown resistance in the pagfan to weaken as the quarter progressed. Business

BD-#17383996-v2 -70 -



activity in Asia remained very mixed, with Indiackdapan continuing to advance strongly while China
weakened. This also had a negative effect on tlieeGa crusher manufacturer Shanbao.

Order intake in the third quarter 2011 was affedtgda large order totalling nearly SEK 500 million
secured in Australia which should be considerednwheking year-on-year comparisons.

The turnaround programme at Sandvik Constructidatad at the beginning of the year continued to
generate positive effects in the third quarter.e&igsion has been taken to adjust the turnaroungrano
mainly as a result of continued weak markets. Atiaddressing costs will be implemented during the
remainder of the year. Additionally, productionestwill be adjusted downwards in order to align
inventory levels with the lower level of demand.

Net working capital declined compared with the pding year, but increased compared with the
preceding quarter, and amounted to 29% as a pagemf invoiced sales (compared with 32% in the
same period for 2011). Absolute and relative leaetshigher than desired, indicating further paathor
improvement.

Good cost control, and a temporary reduction imicing for systems with lower margins had a positiv
impact on earnings. Operating profit thus improsgghificantly compared with the third quarter ofl20
and amounted to SEK 230 million (compared with S&X million for the same period in 2011), or
10.2% (compared with 4.1% for the same period h13®f invoiced sales.

Changed exchange rates impacted earnings by aBgit 20 million for the quarter. Return on capital
employed for the most recent 12-month period wase6(compared with 7.2% for the same period in
2011). The return was negatively affected by naninmeng items that were attributed to the resulttfe
business area during the fourth quarter of 201&. arinualised return in the third quarter was 15.2%.

Sandvik Venture

The fragmented business environment experienceskweral parts of Sandvik Venture in the second
quarter of the year continued in the third quart@rder intake declined 3% compared with the
corresponding quarter in the preceding year andided sales declined 7% at fixed exchange rates for
comparable units. Despite a general decline indéwmand trend, individual product areas developed
differently, both in terms of order intake and ifoing. Total order intake amounted to SEK 1,51 7ioml
(compared with SEK 1,761 million for the same perio 2011) and invoiced sales to SEK 1,655 million
(compared with SEK 1,991 million for the same peéiiio 2011).

High activity within the chemical, sulphur and fosegments contributed positively for Sandvik Preces
Systems. For most product areas, the businessoanwimt was flat in Europe but declined in North
America and Asia, particularly in Japan and Soubhg4.

The strategically important repurchasing programofassed cemented carbide products from customers
proceeded as planned. This inflow of scrap-basedmaterial, combined with continued lower demand
for Wolfram's products, resulted in inventory lessedmaining flat, despite a planned reduction.

A decision was taken during the quarter to transiier Dormer product area from Sandvik Venture to
Sandvik Machining Solutions as of 1 January 2018tnier has developed a focused offering of round
tools and has created a light and efficient orgdita and production structure. The product aréth i
business model and distribution channels, will Ibeeca valuable part of the mid-market initiative at
Sandvik Machining Solutions. At the same time, tlesnonstrates the effectiveness of Sandvik Versture'
strategy of serving as a greenhouse for existinignan businesses.

Improved cost efficiency in low-performing unitsdafavourable performance by high-performing units
contributed positively to earnings. The third geamf 2011 was significantly influenced by a gootiwi
impairment of the MedTech business. Nevertheldw®s ptofit margin improved despite adjustments for
this nonrecurring item and declining sales. Opegagirofit thus amounted to SEK 283 million (-SEK183
million for the same period in 2011 but SEK 336lmil when adjusted for goodwill write-down related
to the new strategy), or 17.1% of invoiced salesn(gared with -41.7% for the same period in 2011 but
16.9% when adjusted for goodwill write-down relatiedthe new strategy). Changed exchange rates
impacted earnings by about -SEK 15 million for thearter. Return on capital employed for the most
recent 12-month period was 17.0% (compared witB%0for the same period in 2011).
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PARENT COMPANY

Sandvik's invoiced sales for the third quarter 812 amounted to SEK 3,606 million (compared with
SEK 3,760 million for the same period in 2011) &nel operating result was -SEK 37 million (compared
with -SEK 757 million for the same period in 201Epr the January to September 2012 period, invoiced
sales amounted to SEK 12,844 million (compared 8K 13,255 million for the same period in 2011)
and the operating result was -SEK 200 million (canapl with -SEK 1,074 million for the same period in
2011).

The operating result for the third quarter of 2@dds negatively impacted by changed metal prices and
the impairment of property, plant and machinery.

Income from shares in the Group subsidiaries ctmgismarily of dividends and Group contributions
from these amounted to SEK 8,701 million (companéth SEK 1,105 million for the same period in

2011) at the end of the third quarter. Interestibgaliabilities, less cash and cash equivalentd an
interest-bearing assets, amounted to SEK 22,748omilcompared with SEK 16,990 million as at 31
December 2011). Investments in property, plantrmadhinery amounted to SEK 997 million (compared
with SEK 1,096 million for the same period in 2011)

The acquisition of Seco Tools in 2012 significandlffected Sandvik's balance sheet by increasing
indebtedness due to higher liabilities and incregagiquity as a result of the share issue as caaside
for the acquisition.

ACQUISITIONS AND DIVESTMENTS

Sandvik's public offer to the minority shareholdefsSeco Tools to acquire all remaining shareshin t
company against payment in Sandvik shares was ebdetpin February 2012. In the ongoing compulsory
acquisition procedure, Sandvik was granted advéitieein June 2012 to all remaining shares in Seco
Tools that were not acquired under the public of@nsequently, Sandvik now holds 100% of all share
and votes in Seco Tools.

On 30 March 2012, Sandvik Medical Solutions wasesiigd. This had a marginal effect on the result for
the nine-month period in 2012. On 31 December 2@%%ets and liabilities related to Sandvik Medical
Solutions were classified as held for sale.

Acquisition during the most recent 18-month period

Business area Company/unit Closing date  Annual revenue (SEK No of employees
million)
Sandvik Shanbao 9 October >500 >400

Construction (Shanghai Jianshe2011
Lugiao Machinery
Co. Ltd.), China

Divestment during the most recent 18-month period

Business area Company/unit Closing date  Annual revenue (SEK No of employees
million)

Sandvik Sandvik Medical 30 March ~600 550

Venture Solutions 2012

MANAGEMENT

The Board of Directors of Sandvik (th8dard”) has responsibility for Sandvik’s organisationdatine
management of the company’s business. The Boartincously monitors Sandvik’s and the Group’s
financial position. The Board ensures that Sardwikganisation is designed in a way that ensurat t
the accounts, the management of assets, and Sanélmikncial condition are satisfactorily contrale
Sandvik’'s CEO is responsible for the daily operatigpursuant to guidelines and instructions issued b
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the Board. The distribution of responsibilitiesveeen the Board and the CEO is laid down in 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 repariim 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 arblesdtad 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 Presidemi 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, Diecdf Ericsson AB,
Industrivarden, SCA, SSAB, Volvo and Ernstrémgruppe

Shareholding in Sandvik (own and closely relatedqes) 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 Industrivdrden, Svenskt Naringslivof@ederation of Swedish
Enterprise), Stal och Metall Arbetsgivareférbunaled SSAB AB. Chairman of Jernkontoret.

Shareholding in Sandvik (own and closely relatedqes) 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.
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Current Board assignmentBirector of Skanska AB.
Shareholding in Sandvik (own and closely relateces) 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 Americarc999-2007.
Different positions in Minorco SA 1995-1999, Lloyd®ank, NM Rothschild & Sons Ltd and SG
Warburg 1981-1995.

Current Board assignmentAmec, UC Rusal, Newmont Mining Corporation.
Shareholding in Sandvik (own and closely relatecmeas) 0.
Jiurgen M Geissingerb 1959. Director of Sandvik AB since 2012.

Education and business experienB&D in Mechanical Engineer. President and Chiefchtive Officer
in Schaeffler AG since 1998 and various seniortfms at ITT Automotive 1992-1998.

Current Board assignmentsBoard member of INA-Holding Schaeffler KG and nimn of the
Supervisory Board of MTU Aero Engines Holding ABdaBontinental AG.

Shareholding in Sandvik (own and closely relatecqas) 0
Fredrik Lundberg, b. 1951. Director of Sandvik AB since 2006.

Education and business experiend4Sc. Eng., B.Sc. (Econ.), D.Econ Honorary, D.TeEnorary.
Active in L E Lundbergféretagen AB since 1977 arde Executive Officer since 1981.

Current Board assignment€hairman of the Board of Cardo AB, Holmen AB, WHudstaden AB, Vice
Chairman of Svenska Handelsbanken AB, Directorbiindbergféretagen AB and AB Industrivarden.

Shareholding in Sandvik (own and closely relatets@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, vasigpositions within brand management and
controlling within Procter & Gamble 1986—1989.

Current Board assignmentAB Volvo.
Shareholding in Sandvik (own and closely relatecmeas) O.
Tomas Karnstromb. 1966. Director of Sandvik AB since 2006 (Emg@eyepresentative).

Education and business experieneincipal safety representative Sandvik Materfashnology.
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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 experienB®search engineer, Sandvik Tooling Sverige ABidls positions
within Sandvik since 1981.

Current Board assignment8B Sandvik Hard Materials.

Shareholding in Sandvik (own and closely relatecqas) 570.

Deputy members

Thomas Anderssonb 1962. Director of Sandvik since 2012 (Emploseggresentative).

Education and business experiendghairman Union Committee, Metal Workers' Unioran8vik
Coromant, Gimo. Various operator positions withim@verken since 1984. Construction firm Anders
Di6s 1980-1984.

Current Board assignmentBirector of AB Sandvik Coromant.

Shareholding in Sandvik (own and closely relatedq@es) 612.

Alicia del Carmen Espinosgb. 1967. Director of Sandvik since 2010 (Emplosegresentative).
Education and business experienktsc. Eng. Various positions within Sandvik sirk@00.

Current Board assignmenthlil.

Shareholding in Sandvik (own and closely relatecmeas) 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 related@es) O.
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 relateqas) 12,970.

The business address for the Members of the Bsacdrirently Kungsbron 1, Uppgang G, Plan 6, Box
510, Stockholm SE-10130, 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 umaldroup Executive Management. Group Executive
Management meets every month and deals with theupg@ofinancial development, group-wide
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development projects, leadership and competenegesdssand other strategic issues. The Group has
established eleven group functions responsible gmup-wide activities within finance, treasury,
information technology (T "), communications, internal control, legal affaipersonnel, taxes, investor
relations, intangible rights, and patents and tnsatés. Intangible rights and patents and tradesnar&
managed by a separate wholly owned group entity. addition to Group Executive Management,
business areas and group functions, there are &eruof councils commissioned to coordinate group-
wide strategic areas such as environment, heatthsafety, research and development, purchasing, IT,
finance and human resourcebIR").

As of the date of this Base Prospectus, the presemnibers of the Group Executive Management include:
Olof Faxander, President and CEO.

Born 1970. Employed 2011. Previously CEO of SSAB emleading positions in Outokumpu.

Emil Nilsson, Executive Vice President and CFO.

Born 1971. Employed since 2012. Previously CFO/Ca@@ricsson North America, CFO of Ericsson
Brazil and in other leading positions within thedSsson company.

Anna Vikstrom Persson Executive Vice President and head of Human Ressur

Born 1970. Employed 2011. Previously Executive WWeesident and head of Human Resources in SSAB
and in leading positions in Ericsson.

Tomas Nordahl Executive Vice President, President of Sandviktee and head of IT, sourcing and
strategy.

Born 1968. Employed since 2011. Previously sengtner with Boston Consulting Group.

Jonas GustavssonPresident of Sandvik Materials Technology.

Born 1967. Employed 2008. Previously Vice Presid@pérations at Bombardier Recreational Products.
President of Sandvik Materials Technology sinceeJ20i1.

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@rgexperience in the global mining industry.

Andreas Evertz, President of Sandvik Machining Solutions.

Born 1969. Employed 2008. President of Product Avéalter 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@eg Construction within Sandvik Mining and
Construction since 2006. Extensive experienceérgibbal mining and construction industry.

Bo Severin General Counsel.
Born 1955. Employed 1988 in the legal departmedtwas appointed General Counsel in 2000.

Jan Lisséker, Executive Vice President Group Communications.

Born 1958. Employed since 1984. Previous servedemeral leading financial positions within Sandvik
Coromant and Sandvik Tooling and previously as \Heesident Investor Relations for Sandvik AB.

Olle Wijk, Head of Research and Development; Director ofhmelogy and Research at Sandvik
Materials Technology

Born 1951. Employed since 1987. Technology doctomietallurgy, many leading position within
Sandvik and since 2005 Head of R&D for Sandvik Mate Technology.
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In addition, an extended Group Executive Managemédhbe formed as of 1 January 2012, which will
include the country managers of China and Indike dountry manager of China is still to be appainte
From 1 October 201%jay Sambrani has been appointed as new country manager of.India

The business address for the Group Executive Manageis currently Storgatan 2, SE-811 Sandviken,
Sweden.

Committees of the board of directors
Remuneration Committee

According to the Board’'s Procedural Guidlines, Bemuneration 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 onavy. |
Since the 2011 Annual General Meeting, the membéthe Remuneration Committee have been the
Board’s Chairman Anders Nyrén (also Chairman ofReenuneration Committee), Egil Myklebust and
Lars Westerberg. The Remuneration Committee’s revemnaations to the Board cover:

. principles for remuneration;

. the distribution between fixed and variable sakg
. pensions and severance pay; and

. other benefits to senior executive management.

Based on the recommendations of the Remunerationn@itee, the Board of Directors decides the
remuneration of the President and CEO. The Preisitemides on the remuneration to be paid to theroth
senior executives following consultation with therRuneration Committee. Key guidelines relating to
remuneration policies in the Group have been ptedeto the Remuneration Committee. During 2011,
the Remuneration Committee met on four occasions.

Audit Committee

Since the 2011 Annual General Meeting, the memabfkttse Audit Committee have been Hanne de Mora
(Chairman), Anders Nyrén and Simon Thompson. In12@ie Committee held five 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 r@ecwe with the decision reached at the Annual
General Meeting of Shareholders on 2 May 2012. 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 propolse humber of Board Members, fees to be paid to each
of the Board Members, the election of Board Memlmerd Chairman of the Board and, if necessary,
proposal of changes in the instruction to the Natiam Committee.

As from 8 October 2012 the Nomination Committee pdees Anders Nyberg, Hakan Sandberg, Kaj
Thorén, Marianne Nilsson and Anders Nyrén.
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CORPORATE GOVERNANCE

Corporate governance defines roles and respongbilfor shareholders, the Board of Directors and
executive management. It also covers the Groupitral 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 shareholdeeter 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 reptesg slightly more than 12% of the voting rights i
Sandvik. Anders Nyrén and Fredrik Lundberg ares thot independent in relation to major shareholders
as defined in the Code. Furthermore, Olof FaxaraePRresident and CEO of Sandvik, is not independen
in relation to Sandvik and the Group Executive Mgamaent. The remaining five members elected at the
Annual Meeting on 2 May 2012 are all independentelation to Sandvik and major shareholders. The
composition of the Board is, therefore, meetingréguirements laid down in the Code that a minimum
of two of those members that are independent aticgl to the company and its management shallkaso
independent in relation to major shareholders,thatithe members that are independent in relatidhe
company and major shareholders have the requingeriexce to serve public listed companies.

There are no potential conflicts of interest betwiee duties to Sandvik of the persons who listedieun
“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 Directorscasvhiich 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 réguksof 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 Noadichanges in Helsinki and Copenhagen. The Sandvik
shares can also be traded in the United Statdwifotm 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.

Sandvik’s authorised and issued share capital k§ 605 million and consists of 1,254 million share
Each share carries one vote. As at 31 Decembel EHndvik's ten largest shareholders held
approximately 39% of the total number of sharedieyTare as follows: AB Industrivarden (12.2%),
Swedbank Robur Funds (4.6%), Handelsbanken’s Pefsandation (4.1%), Alecta Pension Insurance
(3.6%), JPM Chase (administrates shares held &) t(8.6%), Omnibus Account W FD OM80 (3.3%), L
E Lundbergféretagen AB (2.3%), Géranssonska Foimmai(2.1%), Handelsbanken Funds (1.7%) and
Folksam (1.6%).

As far as Sandvik is aware no shareholders agreteenests between above shareholders.
SELECTED FINANCIAL INFORMATION OF SANDVIK AB

The information set out in this Base Prospectudl ¢fe read in conjunction with Sandvik’'s audited
financial statements for 2011 and 2010 and theatmtaded unaudited interim financial statementstffier
nine months ended 30 September 2012.

STATEMENT OF COMPLIANCE

Sandvik’'s consolidated financial statements havenberepared in accordance with International
Financial Reporting StandardsIKRS”) adopted by the International Accounting Standamoard
(“IASB™) and interpretations of such standards by therhdtional Financial Reporting Interpretations
Committee (fFRIC"), as endorsed by the EU Commission. In addititre standard RFR 1:2,
supplementary accounting standards for group adspissued by the Swedish Financial Accounting
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Standards Council has been applied. The finamt&Eements are presented on pages 44 to 98 of the
Annual Report for 2011 and pages 42 to 95 of theuahReport for 2010.

The quarterly financial statements are prepare@ulRS and are unaudited.
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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, or Notes that are heitd an “investment saving account” (Sw.
investeringssparkonjothat are subject to a specific tax regime or itrefl foreign taxes. Prospective
purchasers of Notes should consult their own taxsads as to which countries’ tax laws could be
relevant to acquiring, holding and disposing of ééoand receiving payments of interest, principdi@n
other amounts under the Notes and the consequehsash actions under the tax laws of those coemtri
(including the applicability and effect of tax ttes for the avoidance of double taxation). Thismary

is based upon the law as in effect on the dat@isfBase Prospectus and is subject to any chanigevin
that may take effect after such date.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taotatof 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 establistiedhat
other Member State; however, for a transitionalqugrAustria and Luxembourg may instead apply a
withholding system in relation to such paymentsjuibting tax at rates rising over time to 35 pertcen
The transitional period is to terminate at the efthe first full fiscal year following agreemeny bertain
non-EU countries to the exchange of informatioratiey 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 Mem$tates have entered into provision of informaton
transitional withholding arrangements with certafrthose dependent or associated territories atiogl

to payments made by a person in a Member Statertopllected 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 amentdrto 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 cdrtglir 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 any Notes should notubgest to Swedish income taprovided thatsuch a
holder is not resident in the Kingdom of Sweden $avedish tax purposes apdovided thatsuch a
holder does not have a permanent establishmertieirKingdom of Sweden to which the Notes are
effectively connected. Swedish withholding tax,Swedish tax deduction, is not imposed on payments
of any principal amount or any amount that is cdestd to be interest for Swedish tax purposes to a
holder, except for certain payments of interestd(ather returns on Notes) to a private individual gn
estate of a deceased individual) with residendderKingdom of Sweden for Swedish tax purposes (see
“Holders resident in the Kingdom of Swetelow).

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 Swedishpasposes, all capital income (e.g. income that is
considered to be interest for Swedish tax purpasescapital gains on Notes) will be taxable. Sieci
tax consequences, however, may be applicable taicerategories of corporations, e.g. life insueanc
companies. Further, specific tax consequenceshmapplicable if, and to the extent, a holder ofadso
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realises a capital loss on the Notes and to angescy exchange gains or losses. If amounts that are
considered to be interest for Swedish tax purpasespaid 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 a deceased individual) with residencthénKingdom of Sweden for Swedish tax purposes,

Swedish preliminary taxes are normally withheld Byroclear Sweden or the legal entity on such

payments. Swedish preliminary taxes should norna#iy be withheld on other returns on Notes (btit no

capital gains), if such returns are paid out togiettith such a payment of interest referred to abov

Hong Kong Taxation
Withholding Tax

No withholding tax is payable in Hong Kong in respef payments of principal or interest on the Note
or in respect of any capital gains arising fromgh& 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 derivedrft 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 prafdgsg in or derived from Hong Kong from a trade,
profession or business carried on in Hong Kondrénfollowing circumstances:

® interest on the Notes is derived from Hong Kamd 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 Hongnigocand is received by or accrues to a person, other
than a company, carrying on a trade, professidsusiness 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 aesr to a financial institution (as defined in théahd
Revenue Ordinance (Cap.112) of Hong Kong) and satls@ugh 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 ikaisiness in Hong Kong from the sale, disposal or
redemption of Bearer Notes will be subject to psatfax.

Sums derived from the sale, disposal or redemmtfdearer Notes will be subject to Hong Kong pofit
tax where received by or accrued to a person, dtfear a financial institution, who carries on adga
profession or business in Hong Kong and the sumahbf®ng Kong source. Similarly, such sums in
respect of Registered Notes received by or acamedither the aforementioned person and/or a fila&nc
institution will be subject to Hong Kong profitsxtéd such sums have a Hong Kong source. The safrce
such sums will generally be determined by havirgareé 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 dthan the currency of Hong Kong and are not
repayable in any circumstances in the currencyarfgKong; or

(ii) such Notes constitute loan capital (as defilmedhe 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.
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No stamp duty is payable on the issue of RegistNiatds. 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 aeoayr 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 tranefeRegistered Notes it will be payable at the @ité.2
per cent. (of which 0.1 per cent. is payable bydbler and 0.1 per cent. is payable by the pusthas
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 joisutig
severally to pay any unpaid stamp duty and alsopemgalties for late payment. If stamp duty is natp
on or before the due date (two days after the salgurchase if effected in Hong Kong or 30 days if
effected elsewhere) a penalty of up to 10 timedititg payable may be imposed. In addition, stantg du
is payable at the fixed rate of HK$5 on each imagnt of transfer executed in relation to any transf
the Registered Notes if the relevant transfergsiired to be registered in Hong Kong.
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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 20 December 2012 (hedler
Agreement’) and made between the Issuer and the Dealers. s@oh 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 @ont or benefit of, U.S. persons except in certain
transactions exempt from the registration requimseof 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 tdnided States person, except in certain transagtio
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 Dealeirdp@ 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 (oth&n
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 seltsés$
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 areffieof,
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.

Public Offer Selling Restriction Under the Prospeatss Directive

In relation to each Member State of the Europeam&mmic Area which has implemented the Prospectus
Directive (each, aRelevant Member Staté), each Dealer has represented, warranted anedgaad
each further Dealer appointed under the Programithd@evrequired to represent, warrant and agrest, 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 thdeahg contemplated by this Base Prospectus as
completed by the Final Terms in relation theretowould be the subject of the offering contemplétgd

a Drawdown Prospectus, as the case may be) toutblec pn that Relevant Member State except that it
may, with effect from and including the Relevantpleamentation Date, make an offer of such Notes to
the public in that Relevant Member State:

(@) Approved prospectus if the Final Terms or Drawdown Prospectus imatieh 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 Stat®&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 compedetttority in that Relevant Member State,
provided thatany such prospectus which is not a Drawdown Prigpehas subsequently been
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completed by the Final Terms contemplating such-Biempt Offer, in accordance with the

Prospectus Directive, in the period beginning amdiirlg on the dates specified in such
prospectus or Final Terms, as applicable and theetshas 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 gfiedl 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 DealeDealers 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 thatno such offer of Notes referred to in (b) to (Bp@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 comation in any form and by any means of
sufficient information on the terms of the offerdatne Notes to be offered so as to enable an iovést
decide to purchase or subscribe the Notes, asame snay be varied in that Member State by any
measure implementing the Prospectus Directive &t lember State and the expressiéhdspectus
Directive” means Directive 2003/71/EC (and amendments tbgtiatluding the 2010 PD Amending
Directive, to the extent implemented in the Relevfember 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 ageeed.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 afdéhan 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 purpageheir businesses,

where the issue of the Notes would otherwise cttstia contravention of Section 19 of the
FSMA by the Issuer;

(b) Financial promotion: it has only communicated or caused to be comeated and will only
communicate or cause to be communicated any ifoitatr inducement to engage in investment
activity (within the meaning of section 21 of th&N¥A) received by it in connection with the
issue or sale of any Notes in circumstances in veéction 21(1) of the FSMA does not apply to
the Issuer; and

(c) General compliance it has complied and will comply with all appllde provisions of the
FSMA with respect to anything done by it in relatito any Notes in, from or otherwise
involving the United Kingdom.
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Selling Restrictions Addressing Additional Kingdomof Sweden Securities Laws

Each Dealer has represented, warranted and agaeed.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 invitatiomstbscribe for or buy Notes or distribute any tdoaf
definite document in relation to any such offewitation 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 Act of
Japan (Act No. 25 of 1948, as amended, thEEA ™) and, accordingly, each Dealer has represented,
warranted and agreed, and each further Dealer mjggoiunder the Programme will be required to
represent, warrant and agree, that it will not oéfesell any Notes, directly or indirectly, in Zapor to,

or for the benefit of, any Resident of Japan ootteers for re-offering or resale, directly or ireditly, in
Japan or to any Resident of Japan except pursoiam ¢xemption from the registration requiremefits o
and otherwise in compliance with the FIEA and ottedevant laws and regulations of Japan. As used
this paragraph,Resident of Japari shall mean any resident of Japan including ampaxation or other
entity organised under the laws of Japan.

People's Republic of China

Each Dealer has represented, warranted and ageeed.each further Dealer appointed under the
Programme will be required to represent, warraxt @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 PeoplejsuRkc of China.

Hong Kong

Each Dealer has represented, warranted and ageeed.each further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

(a) 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 possessiothfepurposes of issue, and will not issue or havtsi
possession for the purposes of issue, whether mgH&nNg 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 retge 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 ewt begistered as a prospectus with the Monetary
Authority of Singapore under the Securities anduFag Act, Cap. 289 of Singapore (th8FA").
Accordingly, each Dealer has represented, warraateldagreed, and each further Dealer appointedrunde
the Programme will be required to represent, warsaud agree, that the Notes may not be offered or
sold, nor may the Notes be the subject of an itiwitafor subscription or purchase, nor may thiseBas
Prospectus or any other document or material imeotion with the offer or sale, or invitation for
subscription or purchase of the Notes be circulatedistributed, whether directly or indirectly, &my
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person in Singapore other than (a) to an instibatianvestor (as defined in Section 4A of the SFA)
pursuant to Section 274 of the SFA, (b) to a releyrson (as defined in Section 275(2) of the SFA)
pursuant to Section 275(1) of the SFA, or any peparsuant to an offer referred to in Section 22%(1
of the SFA, and in accordance with the conditigmsctfied in Section 275 of the SFA or (c) otherwise
pursuant to, and in accordance with the condit@fpany other applicable provision of the SFA.

Where the Notes are acquired by persons who aggaef persons specified in Section 276 of the SFA,
namely:

0] a corporation (which is not an accredited ingegas defined in Section 4A of the SFA)) the sole
business of which is to hold investments and thzeeshare capital of which is owned by one or
more individuals, each of whom is an accreditee&tor; or

(i) a trust (where the trustee is not an accreditwestor) whose sole purpose is to hold investsmen
and each beneficiary of the trust is an individuhb is an accredited investor,

the shares, debentures and units of shares andtdedxe of that corporation or the beneficiarieghts
and interest (howsoever described) in that trustl stot be transferred within 6 months after that
corporation or that trust has acquired the Notesyant to an offer made under Section 275 of thé SF
except:

(A) to an institutional investor (under Section 20fthe SFA) or to a relevant person as defined in
Section 275(2) of the SFA, or any person pursuararn offer that is made on terms that such
shares, debentures and units of shares and debgoftuthat corporation or such rights or interest
in that trust are acquired at a consideration dfless than S$200,000 (or its equivalent in a
foreign currency) for each transaction, whetherhsamount is to be paid for in cash or by
exchange of securities or other assets and fuffitreicorporations, in accordance with the
conditions specified in Section 275(1A) of the SFA;

(B) where no consideration is or will be given fbe transfer;
© where the transfer is by operation of law; or

(D) as specified in Section 276(7) of the SFA.

General

Each Dealer has severally represented, warrantdduadertaken, and each further Dealer appointed
under the Programme will be required to severajyesent, warrant and agree, to the Issuer thmesit
complied and will comply to the best of its knowgedand belief in all material respects with all
applicable laws and regulations in each countrjugsdiction in or from which it purchases, offesglls

or delivers Notes or possesses, distributes orighds this Base Prospectus or any Final Terms pr an
related offering material, in all cases at its ogupense unless agreed otherwise. Other persams int
whose hands this Base Prospectus or any Final Tesmes are required by the Issuer and the Dealers t
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 Ggaaetheir 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
“General above.

Selling restrictions may be supplemented or modifieith the agreement of the Issuer. Any such
supplement or modification may be set out in a &rmppnt to this Base Prospectus.
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GENERAL INFORMATION

Authorisation

1.

The establishment of the Programme was authorigaggolutions of the board of directors of
the Issuer passed on 28 and 29 October 2008 abeddmber 2012. The Issuer has obtained or
will obtain from time to time all necessary consgrtpprovals and authorisations in connection
with the issue and performance of the Notes andipiciate of this Base Prospectus.

Legal and Arbitration Proceedings

2.

There are no governmental, legal or arbitrationceealings (including any such proceedings
which are pending or threatened of which the Isssieaware), 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/or 8sibsidiaries.

Significant/Material Change

3. Since 31 December 2011 there has been no matdviefse change in the prospects of the Issuer
and since 30 September 2012 there has not beesignificant change in the financial or trading
position of the Issuer and its Subsidiaries.

Auditors

4, The consolidated and unconsolidated financial statgs of the Issuer have been audited without

qualification for the years ended 31 December 2atd 31 December 2010 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 2011 and 31 December 20d0the unaudited and
unconsolidated financial statements of the Issumr the nine months ended 30
September 2012;

(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
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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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