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ROCLA QOYJ' S BOARD S PROPOSALS AND | NVI TATI ON TO THE ANNUAL
GENERAL MEETI NG

The Board of Directors of Rocla Oyj has decided on February
18, 2002 to propose to the Annual General Meeting to be held
on March 14, 2002 that the Board be authorized to acquire
and convey the conpany’s own shares and increase the share
capital of the conpany as well as anend the terns and
conditions of the Bond |loan with warrants from 1998. The
Board al so proposes to the Annual General Meeting to anend
the Article 10 of the Articles of Association and that the
conpany’s personnel be paid a cash bonus for 2001. The
proposals are presented in the invitation to the Annual
General Meeting and the annexes bel ow.

I NVI TATI ON TO THE ANNUAL GENERAL MEETI NG OF THE SHAREHOLDERS

The sharehol ders of Rocla Oyj are invited to the Annual
General Meeting that will be held on Thursday, March 14,
2002

at 5.00 p.m at the Jarvenpda House, the street address is
Hal | i nt okatu 4, Jarvenpéaa.

Meeti ng agenda

1. Annual GCeneral Meeting issues according to the Articles
of
Associ ation, paragraph 11

2. The proposal by the Board of Directors concerning cash
bonuses to be distributed to the personnel

The Board of Directors proposes that a cash bonus of 1,847
euros per person be paid for the year 2001 to the conpany’s
enpl oyees that have served the conpany for the whol e year of
2001.

3. The pproposal of the Board of Directors for anending the
Article 10 of the Articles of Association

The Board of Directors proposes the Article 10 of the
Articles of Association on Notice of General Meeting to be
amended so that the notice convening a General Meeting shall
be issued to the shareholders no earlier than two nonths
prior to the date specified in the notice to convene and no
| ater than one week prior to the date referred to in chapter
3 a, section 11 of the Finnish Conpanies Act by a notice
published in two daily newspapers determ ned by the Board of
Directors and published in Helsinki, and so that in order to
attend a General Meeting shareholders shall informthe
conpany of their intention to attend the neeting at the

| atest on a date specified in the notice to convene, which



date may not be earlier than ten days prior to the neeting.

4. Proposal by the Board of Directors for authorising the
Board to decide on an acquisition of own shares

The Board of Directors proposes that the General Meeting of
Shar ehol ders authorise the Board to decide on an acquisition
of own shares using the conpany’s funds distributable as
profit in such a way that the conpany’s own shares, each at
a par value of 1.00 euro, may be acquired to a total maxi num
nunmber of 194, 535.

However, the Board of Directors may not take the decision on
an acquisition of own shares in such a way that after the
acquisition the totalled par value or resulting nunmber of
votes of conpany shares belonging to the conpany or to its
subsi di ary conpany together with the shares, to which the
options entitle, is more than 5 % of the conmpany’s share
capital or of the number of votes of all shares.

Shares may be acquired for the conpany for use as paynent
when the conpany acquires property belonging to its business
operations, and as paynent in financing or inplenmenting any
conpany acqui sitions or other arrangenents or otherw se for
further conveyance in the manner and to the extent

determ ned by the Board or as a part of the conpany’s
payroll or incentive system or for annul nent.

Shares are acquired in another proportion than the

shar ehol ders’ proportional sharehol di ngs through public
tradi ng arranged by the Hel si nki Exchanges. The shares are
acquired at their current value formed at the tine of
acquisition in public trading. The purchase price of the
shares is paid to the sellers within a term of paynent
determ ned in accordance with the rules of the Hel sinki
Exchanges and the rules of the Finnish Central Securities
Depositary Ltd.

The acquisition of shares reduces the conpany’s
di stributable unrestricted sharehol ders’ equity.

The proposed period of validity of the authorisation is one
year after the resolution passed by the General Meeting of
Shar ehol ders.

5. Proposal by the Board of Directors for an authorisation
of the Board to decide on a conveyance of own shares and for
a withdrawal of the earlier authorisation of conveyance

The Board of Directors proposes that the General Meeting of
Shar ehol ders authorise the Board to decide on such a
conveyance of the conpany’s own shares, that the

aut hori sation concerns a maxi numtotal of 379,035 own shares
each of par value of 1.00 euro acquired or to be acquired



for the conpany.

The Board of Directors is authorised to decide to whom and
in which order own shares are conveyed. The Board of
Directors may decide on a conveyance of own shares otherw se
than in the proportion wherein the sharehol der has a pre-
enptive right to acquire own shares of the conpany.

Shares may be conveyed as paynent when the conpany acquires
property belonging to its business operations and as paynent
in financing and inplenenting any conpany acqui sitions or

ot her arrangenents, in the manner and to the extent

determ ned by the Board of Directors or as part of the
conpany’s payroll or incentive systens.

Conveyance of shares can also be carried out in public
tradi ng arranged by the Hel sinki Exchanges. The proposed

aut horisation includes the right to decide on the conveyance
price of shares and on the grounds for its determ nation as
well as the right to convey shares agai nst other paynent

t han paynment in noney or otherwi se on certain terns and
condi tions.

The proposed validity of the authorisation is one year after
the resolution carried by the General Meeting of
Shar ehol ders.

This authorisation is proposed to cancel the authorisation
to convey 184,500 own shares granted the Board of Directors
by the Annual General Meeting of Sharehol ders on 15 March
2001 and valid until 15 March 2002.

6. The authorization to the Board of Directors to decide on
i ncrease of the share capital

The Board of Directors proposes that the Annual General
Meeting authorize the Board of Directors to decide on an
increase of the share capital in one or several rights issue
so that a maxi mum nunber of 388,000 shares each at a par
value of 1.00 euro may be issued and thus the share capital
be increased by 388, 000. 00 euros at nost.

Under the authorization the Board of Directors may when
deciding on a rights issue disapply the existing

shar ehol ders’ pre-enptive right to subscribe to new shares
and may decide on the criteria for determ ning the
subscription price and the terns for the subscription of new
shares.

The existing sharehol ders’ pre-enptive right may be

di sapplied provided that the conpany has wei ghty econom c
reasons to do so, including without Iimtation financing,

i npl ementation of, or creating the preconditions for,

acqui sitions or other structural neasures, strengthening of



the financial or capital structure of the conpany, or
i npl ement ati on of other arrangenents relating to the
devel opnent of the conpany’ s business.

Under the authorization the Board of Directors shall have
the right to designate the parties who may subscribe to the
new shares. In addition, the Board of Directors may decide
that the shares issued under the rights issue can be
subscri bed in exchange for a consideration in kind or on

ot her special ternms or by using the right of set-off.

The authorization shall remain in effect for a maxi mum
period of one year fromthe decision of the Annual General
Meet i ng.

7. The proposal by the Board of Directors to |ower the share
subscription price and to continue the share subscription
period of warrants attached to the Bond Loan with Warrants
approved by the Annual General Meeting of Sharehol ders on 31
March 1998

A total of 400,000 warrants are attached to the Bond Loan
with Warrants and a total of 400,000 shares can be
subscribed with the warrants. The warrants are divided into
200, 000 A-warrants and 200,000 B-warrants. The share
subscription period with A-warrants comrenced on 24 Apri
2000 and will comence with B-warrants on 24 April 2002. The
share subscription period with both warrants will end on 24
April 2004.

The Board of Directors proposes that the ternms and
conditions of the Bond Loan with Warrants 1998 woul d be
amended so that the share subscription period shall end with
all warrants on 24 April 2007. The new share subscription
price with warrants is 8.40 euro. Fromthe share
subscription price shall as per the dividend record date be
deducted the anmount of the dividend distributed after 1 May
2002 but before the date of subscription for shares. The
share subscription price shall neverthel ess always anount to
at | east the nom nal value of the share. Other parts of the
terms and conditions of the Bond Loan with Warrants 1998
shal | remai n unchanged.

The purpose of these anendnents is to better serve the

ori ginal objectives set for this Bond Loan with Warrants and
increase its value as an incentive program The new share
subscription price exceeds the conpany’ s vol une wei ght ed
average share price at the Hel sinki Exchanges in January
2002 by 11.6 percent and in the year 2001 by 32.3 percent.

8. Menbers of the Board of Directors

The conpany has been infornmed that a sharehol der who
represents about 29% of the total votes of the conpany wl |



propose to the Annual General Meeting of Sharehol ders that
t he nunmber of the nmenbers of the Board be set at five and
until the end of next Annual General neeting Kari Jokisal o,
Niilo Pellonma, and Petteri Wallden be re-elected as
menbers and as new nenbers, Robert L. Wiench and Gregory E
King be el ected, both Managers at M tsubishi Caterpillar
Forklift America, Inc.

THE DOCUMENTS CONNECTED TO THE PROPOSALS OF THE BOARD, THE
FI NANCI AL STATEMENTS AND THE ANNUAL REPORT

The docunments will be available to the sharehol ders for

i nspection from March 1, 2002 at the Conpany’s head-office
and copies of themw || be sent to the sharehol ders upon
request.

THE RI GHT TO PARTI Cl PATE I N THE MEETI NG

Shar ehol ders who have registered their holdings in the share
regi ster kept by the Finnish Central Securities Depositary
Ltd. by the record-date March 4, 2002 are entitled to
participate in the neeting. Sharehol ders who hold their
shares under a nanme of a nom nee must contact their bank,
broker or other custodian to be tenporarily recorded in the
Regi ster of Shareholders so that recording is effective
March 4, 2002.

NOTI FI CATI ON

Shar ehol ders who wi sh to participate should notify the
Conpany

of their intention to do so by March 11, 2002 before 4 p. m
(Finnish time) either in witing, by telephone or by telefax
message. The address is: Rocla Oyj, Annual General Meeting,
P. O. Box 88, 04401 Jarvenpaa, Finland. The tel ephone nunber
is

+358 9 2714 7324/ Vs Raili Saarela and the fax nunber is +358
9 2714 7475. Proxies entitling to exercise sharehol ders’
rights at the nmeeting should be forwarded to the Conpany by
the notification date.

Dl VI DENDS

The Board proposes to the Annual General Meeting that a

di vidend of EUR 0, 35 per share be paid for the fiscal year
2001. If the Annual General Meeting approves of the Board' s
proposal the record-date for dividend paynents is March 19,
2002 and the pay-date March 26, 2002.

Jarvenpaa, February 18, 2002

THE BOARD OF DI RECTORS

Kari Bl onberg



Managi ng Director

For additional information, contact:
Kari Bl omberg, Managi ng Director, phone +358 9 2714 7303
Hi | kka Webb, Finance Director, phone +358 9 2714 7316

Di stri bution:
Hel si nki Exchanges
The nmain medi a

ANNEXES

1. Proposal by the Board of Directors that the Board be
aut horised to decide on an acquisition of own shares

The Board of Directors proposes, that the General Meeting of
Shar ehol ders authorise the Board to decide on an acquisition
of own shares with such funds of the conpany, which are

di stributable as profit, in such a way that the conpany’s
own shares at a par value of 1.00 euro each can be acquired
to a maxi numtotal quantity of 194,535, which is |less than 5
percent of the conpany’s share capital and of the total
nunmber of votes.

However, the Board of Directors nmay not take the decision on
an acquisition of own shares in such a way that after the
acquisition the totalled par val ue of conpany shares

bel onging to the conpany and to its subsidiary conpany or

t he nunmber of votes they yield is over 5 % of the conpany’s
share capital or of the number of votes of all shares.

Shares may be acquired for the conpany for use as paynent
when the conpany acquires property belonging to its business
operations and as paynment in financing or inplenenting any
conpany acqui sitions or other arrangenents or otherw se for
further conveyance in the manner and to the extent

determ ned by the Board of Directors or as a part of the
conpany’s payroll or incentive systens or for annul nent.

Shares are acquired in other proportions than the

shar ehol ders’ proportional sharehol di ngs through public
tradi ng arranged by the Hel si nki Exchanges. The shares are
acquired at their current value formed at the tine of
acquisition in public trading. The purchase price of shares
is paid to the sellers within a term of paynment determ ned
in accordance with the rules of the Hel sinki Exchanges and
the rules of the Finnish Central Securities Depositary Ltd.

The acquisition of shares reduces the conpany’s
di stributable unrestricted sharehol ders’ equity.

Si nce the maxi mum nunber of shares to be acquired under the
proposed authorisation is at each time below 5 percent of
t he conpany’s share capital and of the total nunber of



votes, the acquisition of shares will have no significant
effect on the division of sharehol dings and voting rights in
t he conpany.

As provided by the Conpanies Act, the totalled proportion of
shares owned by parties belonging to the conpany’ s innmedi ate
circle and shares subscribed for on the basis of options
issued earlier is at nost 4.4 percent of the conpany’s share
capital according to the ownership situation on 14 February
2002. Since the intention is to acquire own shares through
public trading arranged by the Hel si nki Exchanges w t hout
any knowl edge about the parties conveying the shares, it is
not possible to determ ne how great a proportion those

bel onging to the conpany’s imediate circle hold of the
conpany’s share capital and of the voting right after the
acquisition of shares. If their sharehol di ng does not change
while the authorisation is valid and the conpany acquires
own shares to the maxi mum anount of the authorisation, then
t he correspondi ng proportion after the acquisition of shares
is at nost 4.6 percent of the conpany’s all votes.

The proposed validity of the authorisation is one year after
the resolution carried by the General Meeting of
Shar ehol ders.

2. Proposal by the Board of Directors for an authorisation
of the Board to decide on a conveyance of own shares and for
wi t hdrawal of the earlier conveyance authorisation

The Board of Directors proposes that the General Meeting of
Shar ehol ders authorise the Board to decide on such a
conveyance of the conpany’s own shares that the

aut hori sation concerns a maxi numtotal of 379,035 own shares
each of par value of 1.00 euro acquired or to be acquired
for the conpany.

The Board of Directors is authorised to decide to whom and
in what order own shares are conveyed. The Board may deci de
on a conveyance of own shares otherwi se than in the
proportion wherein the sharehol der has a pre-enptive right
to acquire the conpany’ s own shares.

Shares may be conveyed as paynent when the conpany acquires
property belonging to its business operations and as paynent
in the financing or inplenenting of any conpany acquisitions
or other arrangenents, in the manner and to the extent

deci ded by the Board of Directors or as a part of the
conpany’s payroll or incentive systens.

The conveyance of shares nmay also be carried out in public
tradi ng arranged by the Hel si nki Exchanges. The proposed

aut horisation includes the right to decide on the conveyance
price of shares and on the grounds for its determ nation as
well as the right to convey shares agai nst other paynent



t han paynment in noney or otherwi se on certain terns and
condi tions.

The proposed validity of the authorisation is one year after
the resolution carried by the General Meeting of
Shar ehol ders.

This authorisation is proposed to cancel the authorisation
to convey 184.500 own shares granted the Board of Directors
by the Annual General Meeting of Sharehol ders on 15 March
2001 and valid until 15 March 2002.

3. Proposal by the Board of Directors for an authorisation
of the Board to decide on increase of the share capital

The Board of Directors proposes that the Annual General
Meeting authorize the Board of Directors to decide on an
increase of the share capital in one or several rights issue
so that a maxi mum nunber of 388,000 shares each at a par

val ue of 1.00 euro may be issued and thus the share capital
be increased by 388, 000. 00 euros at nost.

Under the authorization the Board of Directors may when
deciding on a rights issue disapply the existing

shar ehol ders’ pre-enptive right to subscribe to new shares
and may decide on the criteria for determ ning the
subscription price and the terns for the subscription of new
shares.

The existing sharehol ders’ pre-enptive right may be

di sapplied provided that the conpany has wei ghty econom c
reasons to do so, including without Iimtation financing,

i npl ementation of, or creating the preconditions for,

acqui sitions or other structural neasures, strengthening of
the financial or capital structure of the conmpany, or

i npl enentati on of other arrangenments relating to the

devel opnent of the conpany’s business.

Under the authorization the Board of Directors shall have
the right to designate the parties who may subscribe to the
new shares. In addition, the Board of Directors may decide
that the shares issued under the rights issue can be
subscri bed in exchange for a consideration in kind or on

ot her special ternms or by using the right of set-off.

The authorization shall remain in effect for a maxi num
period of one year fromthe decision of the Annual General
Meet i ng.

4. PROPCSAL BY THE BOARD OF DI RECTORS TO THE ANNUAL GENERAL
MEETI NG OF SHAREHOLDERS CONCERNI NG AMENDMENT TO THE TERMS
AND CONDI TI ONS OF THE 1998 BOND LOAN W TH WARRANTS

The Board of Directors proposes that the Annual General



Meeti ng of Sharehol ders would agree to | ower the share
subscription price and to continue the share subscription
period with warrants attached to the Bond Loan with Warrants
approved by the Annual General Meeting of Sharehol ders on 31
March 1998 with warrants.

A total of 400,000 warrants are attached to the Bond Loan
with Warrants and a total of 400, 000 shares can be
subscribed with the warrants. The warrants are divided into
200, 000 A-warrants and 200,000 B-warrants. The share
subscription period with A-warrants comrenced on 24 Apri
2000 and will comence with B-warrants on 24 April 2002. The
share subscription period with both warrants will end on 24
April 2004.

The Board of Directors proposes to the Annual General
Meeti ng of Shareholders that the ternms and conditions of the
Bond Loan with Warrants 1998 be anended as fol |l ows:

- The share subscription period shall end with all warrants
on 24 April 2007.

- The share subscription price with warrants is 8.40 euro.
From the share subscription price shall as per the dividend
record date be deducted the ampunt of the dividend
distributed after 1 May 2002 but before the date of
subscription for shares. The share subscription price shal
neverthel ess al ways anobunt to at | east the nom nal val ue of
t he share.

Ot her parts of the terms and conditions of the Bond Loan
with Warrants 1998 shall remain unchanged.

The purpose of these anmendnents is to better serve the
original objectives set for this Bond Loan with Warrants and
increase its value as an incentive program The new share
subscription price exceeds the conpany’ s vol unme wei ght ed
average share price at the Hel sinki Exchanges in January
2002 by 11.6 percent and in the year 2001 by 32.3 percent.

ENCLS.
Ternms and Conditions of the Bond Loan with Warrants 1998
Audi tors’ St at ement

TERMS AND CONDI TI ONS OF BOND LOAN W TH WARRANTS 1998

The Annual General Meeting of Sharehol ders of Rocla Oyj (the
"Conpany”) has decided on 31 March 1998 according to the
proposal by the Board of the Directors that a bond | oan with
warrants be issued on the following terns and conditi ons:

| TERMS AND CONDI TI ONS OF THE BOND LOAN



1. The amount of the bond | oan and the unit size

The amount of the bond loan with warrants is one mllion two
hundred t housand (1, 200, 000) Fi nnish narks. One thousand si x
hundred (1,600) bond certificates in the nom nal val ue of
seven hundred and fifty (750) Finnish marks will be issued
for the bond | oan. To each bond certificate will be attached
two hundred and fifty (250) warrant certificates, of which
one hundred and twenty-five (125) will be marked with the
letter A and one hundred and twenty-five (125) with the
letter B.

2. Subscription rights

The bonds will be offered for subscription to the personnel
and to the nmenbers of the Board of Directors of Rocla Oyj
and to a wholly-owned subsidiary determ ned by the Board of
Directors of the Conpany. It is proposed that the

sharehol ders’ pre-enptive right to subscription be

di sapplied, since the bond loan with warrants is intended to
form part of an incentive program

3. Term of the bonds

The bonds will be dated 24 April 1998. The term of the bonds
is three (3) years. The bond | oan shall be repaid in one
install ment on 24 April 2001.

4. Rate of issue

The rate of issue of the bond | oan is one hundred (100) per
cent.

5. Interest
No interest shall be paid on the bonds.

6. Subscription of the bonds, acceptance of the
subscri ptions and paynent of the subscriptions

The bonds are offered for subscription during the period 14
April 1998 - 24 April 1998. The subscription shall take

pl ace at the head office of Rocla Oyj in Jarvenpdad. The
Board of Directors of the Conpany accepts the subscriptions.
For others than for menbers of the Board of Directors in the
enpl oynment of the Conpany, with exception for the Managi ng
Director, the maxi mum subscription that can be accepted is
90, 000 Fi nni sh marks. A subscription can be accepted in its
entirety, in part or conpletely rejected. If the bond | oan

is oversubscri bed the Board of Directors will decide upon
reducti ons of the subscriptions. If the bond loan is
under subscri bed the remai ning bond certificates will be

given to a subsidiary of Rocla Oyj for subscription.



The subscriber will be notified of the acceptance in
writing. The amobunt of the bond certificates shall by 8 My
1998 be paid to the bank account assigned by the Conpany.

7. Prohibition of transfer and obligation to offer

The warrant certificates shall be kept by the Conpany on
behal f of the subscriber until the subscription period
begi ns. The subscriber shall have the right to receive the
warrant certificates at the start of the rel evant
subscription period.

The warrant certificates are freely transferable when the
rel evant share subscription period has begun. The Conpany
may, as an exception to the above, permt the transfer of a
warrant certificate al so before such date. Such perm ssion
is granted by the Board of Directors.

I f the enploynent of the subscriber at Rocla Oyj for any

ot her reason than the death or retirenent of the enpl oyee
ends before 24 April 2002, the subscriber shall w thout
del ay wi thout conpensation offer to the Conpany such warrant
certificates where the share subscription period nentioned
above under section Il1.2 had not begun at the |ast day of
enpl oynent .

Il TERMS AND CONDI TI ONS OF THE SHARE SUBSCRI PTI ON

1. The right to subscribe for new shares

Each warrant certificate entitles its holder to subscribe
for one (1) share in Rocla Oyj with a nom nal value of five
(5) Finnish marks. As a result of the subscriptions the
share capital of Rocla Oyj can increase by a maxi num of

400, 000 new shares, i.e., by a maxi rum of 2,000,000 Finnish
mar ks.

2. Share subscription and paynent

The share subscription period starts

- for warrant certificate A on 24 April 2000
- for warrant certificate B on 24 April 2002

The share subscription period ends on 24 April 2004 for al
warrant certificates.

The share subscription shall take place at the head office
of Rocla Oyj and possibly at another |ocation notified
| ater. The shares shall be paid upon subscription.

3. Share subscription price



The share subscription price shall be the trade vol une

wei ght ed average price in the Hel sinki Exchanges of the
Rocla Oyj share during the period 24 March — 30 March 1998
with an addition of ten (10) Finnish marks. From the share
subscription price shall as per the dividend record date be
deducted the anmount of the dividend distributed after 1 May
1998 but before the date of subscription for shares. The
share subscription price shall neverthel ess al ways anmount to
at least the nom nal value of the share.

4. Registration of shares

Shares subscribed for and fully paid shall be registered in
t he book-entry account of the subscriber.

5. Sharehol der rights

Shares shall entitle to dividend for the financial year in
whi ch the subscription takes place. Ot her sharehol der rights
shal | commence when the increase of the share capital has
been entered into the trade register.

6. Share issues, convertible bonds and warrants before share
subscri ption

Shoul d t he Conpany, before the subscription for shares,
raise its share capital through an issue of new shares, or

i ssue new convertible bonds or warrants, a warrant hol der
shall have the same right as or an equal right to that of a
sharehol der. Equality is reached in the manner determ ned by
the Board of Directors by adjusting the amount of shares
avai l abl e for subscription, the subscription price or both
of these.

Shoul d t he Conpany, before the subscription for shares,
raise its share capital by way of a bonus issue, the
subscription ratio shall be anended so that the ratio to the
share capital of shares to be subscribed for by virtue of
warrant certificates remai ns unchanged. |f the nunber of
shares that can be subscribed for by virtue of one warrant
certificate should be a fraction, the fractional part shal
be taken into account by reducing the subscription price.

7. The rights of the warrant holder and the bond hol der in
certain situations

I f the Conpany reduces its share capital before the
subscription for shares, the subscription right of the

war rant hol der shall be adjusted accordingly as specified in
the resolution to reduce the share capital.

I f the Conpany is placed in |liquidation before the
subscription for shares, the warrant holder shall be given



an opportunity to exercise his subscription right before the
i qui dation begins within a period of tine determ ned by the
Board of Directors.

I f the Conpany is placed in liquidation during the term of
the bond | oan, the bond loan will fall due in ninety (90)
days fromthe date when the liquidation was registered in
the trade register.

If the Conpany resolves to nerge in another conpany as the
conpany being acquired or in a conpany to be fornmed in a
conbi nati on nerger or if the Conpany resolves to be divided,
t he warrant hol der shall before the nerger or division be
given the right to subscribe for the shares within the
period of tine determ ned by the Board of Directors. After
such date no subscription right shall exist.

I f the Conpany when the subscription period has begun
resolves to acquire its own shares by an offer made to al
shar ehol ders, the warrant hol der shall be nmade an equi val ent
offer. In other cases the acquisition of the Conpany’s own
shares does not require the Conpany to take any action in
relation to the warrant holder. |If according to the
Conpani es Act or the Articles of Association a redenption
right is created for a shareholder in relation to the shares
of the other sharehol ders, the warrant hol der shall be given
a right equal to that of the shareholders to sell his shares
to the sharehol der holding the redenption right.

If the nomi nal value of the share is changed while the share
capi tal remai ns unchanged, the subscription terns shall be
amended so that the total nom nal value of the shares to be
subscri bed for and the total subscription price remain the
sane.

Converting the Conpany froma public conpany into a private
conpany wll not affect the terns and conditions of the bond
| oan with warrants.

8. Ot her issues

The Board of Directors may decide on the transfer of the
bond certificates and/or the warrant certificates to the
book-entry systemat a |ater date and on the resulting
techni cal amendnents of the terns and conditions of the bond
loan with warrants. Other matters related to the bond | oan
with warrants or the subscription are decided on by the
Board of Directors. The bond | oan docunentation is kept
avai l abl e for inspection at the Conpany’s head office in
Jarvenpaa.

AUDI TORS' STATEMENT

To the Sharehol ders of Rocla Oyj



As the auditors of Rocla Oyj, we, in accordance with Chapter
4, Section 12 b, Subsection 1 and Section 4 a, Subsection 2
of the Conpanies Act, hereby state that the proposal by the
Board of Directors of the conpany, dated 18 February 2002,
to amend the ternms and conditions of the Bond Loan with
Warrants 1998 (the Annual General neeting of the

Shar ehol ders of Rocla Oyj has decided to issue the Bond | oan
with warrants on March 31, 1998) in our opinion is in
conpliance with the Conpanies Act regarding the grounds for
the determ nation of the new subscription price and the
grounds for deviation fromthe sharehol ders’ pre-enptive
right to subscription.

Hel si nki February 18, 2002

Tl LI NTARKASTAJI EN OY — ERNST & YOUNG
Aut hori zed Public Accounting Firm

Kristian Hall back
Aut hori zed Public Account ant



