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SUOMINEN CORPORATION STOCK EXCHANGE RELEASE 
29 October 2003 at 9.30 a.m.

OFFERING MEMORANDUM RELATED TO SUOMINEN’S SHARE OFFERING PUBLISHED

The Board of Directors of Suominen Corporation has on October 28, 2003 decided to launch a
share offering. The offering memorandum will be published today. The Finnish language version
of the offering memorandum will be available as from today in the Internet at addresses
www.suominen.fi,  www.nordea.fi/sijoita  and www.nordeasecurities.com. The offering
memorandum will be available at the asset management branches of Nordea Bank Finland Oyj
as from November 3, 2003 at the latest. The English language version of the offering
memorandum is expected to be available as from November 3, 2003 at the Internet addresses
mentioned above. In Finland, the shareholders of Suominen will also receive the offering
memorandum by mail.

Proceeds of the offering will be used in part to finance the acquisition of Codi International BV.
The offering memorandum contains relevant information regarding the acquisition that has not
been published previously, as described below. The financial statements of Codi and other
information are available in the offering memorandum.

Terms of the acquisition

The initial payment of the purchase price for the entire share capital of Codi was about EUR 51
million, in addition to which Suominen assumed the interest bearing liabilities of Codi,
amounting to about EUR 11 million. The transaction includes a condition under which the
purchase price may decrease if the earnings before interest, taxes, depreciation and
amortisation (EBITDA) for 2003 does not reach the target level specified in the share purchase
agreement, or increase if the EBITDA for 2004 exceeds the target level specified in the
agreement.

The group goodwill, based on the initial payment of the purchase price, is about EUR 38 million
(pro forma June 30, 2003), the annual depreciation of which is about EUR 1.9 million (over 20
years). If the maximum additional purchase price of EUR 8.7 million is to be paid, the
consolidated pro forma goodwill will increase to about EUR 47 million, in which case the annual
depreciation will be about EUR 2.3 million, or EUR 0.4 million higher.

Financing of the acquisition 

To finance the acquisition of the Codi’s shares and to refinance Codi’s debt, Suominen has
agreed on a 12-month bridge financing. The creditor has committed to extend credit facilities
totalling EUR 70 million for the financing of the acquisition.

Suominen aims to replace the bridge financing with long-term loans, equity and capital loans.
An agreement is in place with two investors for a total of EUR 10 million in capital loans
according to the Companies Act. Through the share offering, Suominen expects to raise about
EUR 21 million in equity. About EUR 40 million of the bridge financing will be converted into
normal long-term bank loans. The ultimate need for debt financing will depend on the amount
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raised through the offering, and any addition to or decrease in the purchase price under the
terms of the share purchase agreement.

Consolidated pro forma financial information (Suominen including Codi)

The unaudited pro forma figures included herein present the effect of the acquisition of Codi on
the results and balance sheet of Suominen. Unaudited pro forma figures are presented solely
for the purpose of illustration and, due to their nature, they do not convey a true view of the
financial performance during the periods in question, or give indications of Suominen’s
operating results and financial position in the future.

The pro forma figures have been prepared in accordance with the principles set forth in the
instructions on pro forma financial information issued by the Finnish Institute of Authorised
Public Accountants; that is to say, the pro forma balance sheet as of June 30, 2003 has been
drawn up as if the acquisition had taken place on June 30, 2003, while the income statements
for the periods from January 1, 2003 to June 30, 2003 and from January 1, 2002 to December
31, 2002 have been prepared as if the acquisition had taken place at the beginning of the pro
forma period, i.e. January 1, 2002. Therefore, the income statements and balance sheet
presented herein do not correspond with each other.

The unaudited pro forma figures for 2002 are based on Suominen’s audited consolidated
financial statements for the financial year ending on December 31, 2002 and on Codi’s audited
financial statements for the same period. The unaudited pro forma figures for the period from
January 1, 2003 to June 30, 2003 are based on Suominen’s unaudited interim reports and
Codi’s unaudited financial statements for the same period. The purpose of the adjustments
shown in the unaudited pro forma figures is to reflect both the adjustment of the accounting
principles of the acquired company, Codi, to correspond with Suominen’s accounting principles
and the effect of the acquisition on the income statement and balance sheet of the group as a
whole, including the costs arising from the acquisition. The adjustments do not take into account
any possible future synergy benefits, savings or costs.

In 2002 and 2003, the most notable differences in the accounting principles between Suominen
and Codi concerned the depreciation periods for fixed assets and the valuation of inventories.
The shorter depreciation periods used by Codi — which are also tax depreciation in the
Netherlands — have been adjusted in the pro forma figures to correspond to the periods used
by Suominen for depreciation according to plan, and the difference has also been entered under
depreciation difference. The accumulated depreciation difference thus generated in Codi’s
balance sheet as of June 30, 2003 has been calculated from the moment the fixed assets in
question were acquired. Inventories on Codi’s balance sheet also comprise a proportion of fixed
production expenses, which has been adjusted in the pro forma figures by subtracting it from
the inventories, in order to correspond with Suominen’s present practice.

The consolidated unaudited adjustments to the pro forma figures reflect the effect of financing
elements relating to the acquisition, such as the Offering (assuming that the Offering is fully
subscribed for), the capital loans and other loans, consolidated goodwill generated by the
acquisition of Codi, the depreciation of the consolidated goodwill and growth in interest
expenditure. The pro forma figures also take into account the effect of the payment of a
dividend decided by an extraordinary general meeting of shareholders on October 22, 2003 on
the group’s shareholders’ equity. Furthermore, trading between Suominen and Codi during the
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pro forma periods has been taken into account in the pro forma income statements as intra-
group transactions, so that the items in question have been eliminated from net sales and
purchases. Similarly, the intra-group margins on inventories generated through internal
business transactions have been eliminated from the pro forma figures. The tax effects of all
adjustments have been taken into account.

In the share purchase agreement, the price of Codi’s shares has been conditionally defined so
that the final purchase price will be determined based on Codi’s EBITDA in 2003 and 2004.
Observing the prudence principle, the purchase price used for the pro forma calculations is the
defined probable purchase price of EUR 51.3 million. The figures do not take into account
possible adjustments to the purchase price, which would, if materialised, have an effect e.g. on
the consolidated goodwill. 

Unaudited pro forma income statement information January 1, 2002 - December 31, 2002

(EUR million) Suominen Codi Adjustments
Combined
company

Net sales 1) 174.8 85.2 -2.4 257.6
Operating profit 2) 17.4 6.7 -1.5 22.6
Profit before taxes 3) 15.1 6.3 -3.3 18.0
Direct taxes -4.2 -2.2 0.4 -6.0
Profit for the period 10.8 4.1 -2.9 12.0

Unaudited pro forma income statement information January 1, 2003 – June 30, 2003

(EUR million) Suominen Codi Adjustments
Combined
company 

Net sales 1) 80.7 50.0 -2.8 127.9
Operating profit 4) 5.4 4.0 -0.8 8.6
Profit before taxes 5) 4.3 3.7 -1.6 6.4
Direct taxes -1.1 -1.3 0.2 -2.2
Profit for the period 3.2 2.5 -1.5 4.2
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Unaudited pro forma balance sheet information as of June 30, 2003

(EUR million) Suominen Codi Adjustments
Combined
company

Consolidated goodwill 6) 0.0 0.0 38.1 38.1
Other intangible assets 0.4 1.9 0.0 2.3
Tangible assets 7) 84.6 11.6 6.2 102.4
Own shares 0.2 0.0 0.0 0.2
Other financial assets 0.5 0.0 0.0 0.5
Total fixed assets 85.7 13.5 44.3 143.4

Inventories 8) 19.2 12.5 -0.5 31.2
Receivables 9) 24.9 14.4 0.2 39.4
Cash at bank and in hand 1.2 0.0 0.0 1.2
Total current assets 45.4 26.9 -0.3 71.9

Total assets 131.0 40.3 44.0 215.3

Shareholders' equity 10) 56.1 9.9 0.1 66.1

Capital loans 11) 0.0 0.0 10.0 10.0

Deferred tax liability 12) 9.5 0.4 2.1 12.0
Non-current liabilities 13) 27.9 0.0 31.8 59.6
Current liabilities 37.5 30.1 0.0 67.6
Total liabilities 74.9 30.4 33.9 139.3

Total shareholders’ equity and liabilities 131.0 40.3 44.0 215.3

1) Pro forma adjustment consists of elimination of intra-group net sales
2) Pro forma adjustment consists of depreciation on consolidated goodwill of EUR –1.9 million

(over a depreciation period of 20 years) and an adjustment of EUR +0.4 million to Codi’s
depreciation to correspond with Suominen’s accounting principles

3) In addition to the adjustments on depreciation, the pro forma adjustment consists of
interest expenses of EUR -1.8 million arising from the increase in net debt (EUR 41.8
million including the capital loans) due to the acquisition of Codi

4) Pro forma adjustment consists of depreciation on consolidated goodwill of EUR –1.0 million
(over a depreciation period of 20 years) and an adjustment of EUR +0.2 million to Codi’s
depreciation to correspond with Suominen’s accounting principles

5) In addition to adjustments on depreciation, pro forma adjustment consists of interest
expenses of EUR -0.9 million arising from the increase in net debt (EUR 41.8 million
including the capital loans) due to the acquisition of Codi

6) Pro forma adjustment consists of consolidated goodwill generated by the acquisition of
Codi (acquisition price EUR 51.3 million plus consulting expenses of EUR 0.5 million less
Codi’s shareholders’ equity of EUR 13.7 million on June 30, 2003, adjusted according to
the pro forma principles)

7) Pro forma adjustment consists of an adjustment to the depreciation periods for Codi’s fixed
assets to correspond with Suominen’s accounting principles
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8) Pro forma adjustment consists of the elimination of intra-group margins and the subtraction
of a proportion of fixed production expenses from the inventories. The effect of intra-group
margins on inventories on the pro forma income statements is zero

9) Pro forma adjustment consists of tax receivables generated by the other adjustments
10) Pro forma adjustment consists of estimated net proceeds of EUR 21.1 million from the

Offering, an elimination of Codi’s shareholders’ equity of EUR -13.7 million as of June 30,
2003 adjusted according to the pro forma calculation principles, a dividend payment of
EUR -11.1 million decided on October 22, 2003, the amount of shareholders’ equity EUR
+4.1 million in the accumulated depreciation difference (EUR 6.2 million), and an
adjustment to intra-group margins and depreciation of EUR –0.3 million

11) Pro forma adjustment consists of the capital loans to be taken for the partial financing of
the acquisition of Codi

12) Pro forma adjustment consists of deferred tax liability arising from the other adjustments
13) Pro forma adjustment consists of long-term bank funding for the acquisition of Codi,

assuming that the proceeds from the Offering are EUR 21.1 million after costs

Tampere October 29, 2003

SUOMINEN CORPORATION

Heikki Bergholm
President and CEO

For additional information, please contact Mr. Heikki Bergholm,
President and CEO, tel. +358 10 214 300

This stock exchange release must not be released or distributed in Australia, Hong Kong,
Japan, South Africa, the United Kingdom or the United States. This stock exchange release is
not an offer or solicitation to purchase or to subscribe for shares of Suominen Corporation in
any such jurisdiction where an offer or solicitation to purchase or to subscribe for shares would
require registration or authority approval.

The shares of Suominen Corporation have not been nor will they be registered under the United
States Securities Act of 1933 and they may not be offered or sold in the United States absent
registration or an applicable exemption from registration requirements.


